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Washington, D.C. 20549
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(Amendment No. 1)
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X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies:
Common Stock, par value $0.01 per share, of OMNI Energy Services Corp.

(2) Aggregate number of securities to which transaction applies:
25,029,139 unrestricted shares of OMNI Energy Services Corp. common stock, options to purchase 2,426,608 shares of OMNI Energy Services
Corp. common stock, 346,403 restricted shares of OMNI Energy Services Corp. common stock that will vest in connection with the merger.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
$2.75 per share*

(4) Proposed maximum aggregate value of transaction:
$71,851,859

(5) Total fee paid:
$5,123.04

Table of Contents 2



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

The filing fee was determined by adding (a) the product of 25,029,139 unrestricted shares of common stock proposed to be acquired in the
merger multiplied by merger consideration of $2.75 per share, plus (b) $2,069,119, the amount expected to be paid to holders of
outstanding stock options to purchase shares of common stock with an exercise price less than the merger consideration of $2.75 per share,
plus (c) $952,608, the amount expected to be paid to holders of outstanding restricted shares of common stock ((a), (b) and (c) together,
the Total Consideration ). The filing fee, calculated in accordance with Exchange Act Rule 0-11(c)(1) and the Commission s Fee Rate
Advisory for Fiscal Year 2010, was determined by multiplying the Total Consideration by .0000713 ($71.30 per million dollars).

X Fee paid previously with preliminary materials.

X Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid: $4,277.19

(2) Form, Schedule or Registration Statement No.: Schedule 14A Preliminary Proxy Statement

(3) Filing Party: OMNI Energy Services Corp.

(4) Date Filed: June 30, 2010
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PRELIMINARY PROXY STATEMENT

SUBJECT TO COMPLETION DATED AUGUST , 2010

OMNI Energy Services Corp.
4500 NE Evangeline Thwy.

Carencro, Louisiana 70520

YOUR VOTE IS IMPORTANT
To Our Shareholders:

You are cordially invited to attend a Special Meeting of shareholders of OMNI Energy Services Corp., which we refer to as OMNI or the
Company, to be held at 4500 NE Evangeline Thruway, Carencro, Louisiana 70520, at , local time, on , 2010. At the Special Meeting, you will be
asked to consider and vote upon a proposal to approve an Agreement and Plan of Merger, dated as of June 3, 2010, which, together with certain
related documents, we refer to as the Merger Agreement, by and among the Company, Wellspring OMNI Holdings Corporation, which we refer

to as Parent, and Wellspring OMNI Acquisition Corporation, which we refer to as Acquisition, a wholly-owned subsidiary of Parent. Pursuant to
the Merger Agreement, Acquisition will be merged with and into OMNI, with OMNI surviving as a subsidiary of Parent. We refer to this
transaction as the Merger. Parent and Acquisition are both affiliates of Wellspring Capital Management LLC, which we refer to as Wellspring
Capital.

If we complete the Merger, you will be entitled to receive $2.75 in cash, without interest, for each share of Company common stock, including
shares of common stock that have been issued upon conversion of Company Preferred Stock, that you own, unless you have properly sought
dissenters rights under Louisiana law. After the Merger, you will no longer have an equity interest in OMNI and will not participate in any
potential future earnings or growth of the Company.

The proposed Merger was negotiated by a Special Committee of three independent members of our Board of Directors, which we refer to as the
Special Committee, with assistance from legal counsel to the Special Committee and financial advisors to the Special Committee and the Board
of Directors. Our Board of Directors, acting on the unanimous recommendation of the Special Committee, has adopted a resolution approving
the Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement. Both the Special Committee and our
Board of Directors have determined that the Merger Agreement and the Merger are advisable, fair to, and in the best interests of, the
Company and its unaffiliated shareholders. Acting on the unanimous recommendation of the Special Committee, the Board of Directors
unanimously has approved the Merger Agreement and approved the Merger and recommends that you vote FOR approval of the
Merger Agreement and the Merger. In arriving at their recommendation, the Special Committee and the Board of Directors carefully
considered a number of factors, which are described in the accompanying proxy statement.

Our President and Chief Executive Officer, the Chairman of the Board of Directors and one of our other directors (the Rollover Participants ) will
exchange certain of their shares of OMNI common stock and preferred stock for shares of Parent common stock and shares of preferred stock of

a subsidiary of Parent in lieu of receiving the cash consideration in connection with the Merger and thus will continue to have equity interests in

the Company.

In the materials accompanying this letter, you will find a Notice of Special Meeting, a proxy statement that provides you with more detailed
information regarding the proposed Merger and a proxy card. We encourage you to read the entire document, including the appendices,
carefully.
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Your vote is important. We cannot complete the Merger unless a quorum of shareholders is present at the Special Meeting and holders
representing a majority of all voting power of shares of Company common stock held as of the record date for the Special Meeting,
including the voting power of shares of Company common stock which holders of Company preferred stock are entitled to vote, present
or represented at the Special Meeting approve the Merger Agreement and the Merger. Whether or not you plan to attend the Special
Meeting, please take the time to vote by completing and mailing to us the enclosed proxy card, by calling 1-800-776-9437, or by visiting
www.voteproxy.com to ensure that your shares will be represented at the Special Meeting.

Do not send any stock certificates with your proxy. Shortly after the Merger is completed (if it is approved), you will receive a letter of
transmittal with instructions informing you how to send your shares to the paying agent in order to receive the merger consideration. You should
use the letter of transmittal to exchange stock certificates for the merger consideration to which you are entitled as a result of the Merger.

On behalf of the Board of Directors, I would like to express our appreciation for your interest in and consideration of this matter. We look
forward to seeing you at the Special Meeting and urge you to vote FOR the approval and adoption of the Merger Agreement and the Merger.

Sincerely,

Brian J. Recatto

President and Chief Executive Officer
Carencro, Louisiana

, 2010
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OMNI ENERGY SERVICES CORP.
4500 NE Evangeline Thwy.
Carencro, Louisiana 70520
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To be Held , 2010
To the Shareholders of OMNI Energy Services Corp.:

Notice is hereby given that a Special Meeting of shareholders, which we refer to as the Special Meeting, of OMNI Energy Services Corp., which
we refer to as OMNI or the Company, will be held at 4500 NE Evangeline Thruway, Carencro, Louisiana 70520, at , local time, on , 2010, for
the following purposes:

1. To vote on a proposal to approve the Agreement and Plan of Merger, dated as of June 3, 2010, which we refer to as the Merger
Agreement, by and among the Company, Wellspring OMNI Holdings Corporation, which we refer to as Parent, and Wellspring
OMNI Acquisition Corporation, which we refer to as Acquisition, and to approve the merger and other transactions contemplated by
the Merger Agreement in which, among other things, Acquisition will be merged with and into the Company, as a result of which the
Company will become a subsidiary of Parent, which we refer to as the Merger. In the Merger, each outstanding share of Company
common stock (other than dissenting shares, treasury shares, shares which will be rolled over into equity of Parent or a subsidiary
thereof by certain of our directors, which we refer to as the Rollover Participants, and shares owned by Parent and its affiliates, as
described in the attached proxy statement) will be converted into the right to receive $2.75 in cash, without interest.

2. To approve any adjournment or postponement, if necessary or appropriate, of the Special Meeting, including the approval of any
proposal to postpone or adjourn the Special Meeting to a later date to solicit additional proxies in favor of the Merger Agreement and
the Merger in the event there are not sufficient votes for approval at the Special Meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice of Special Meeting of Shareholders
which you are urged to read carefully. Shareholders of record at the close of business on , 2010, will be entitled to notice of and to vote at the
Special Meeting, or any adjournment or postponement thereof. A list of shareholders entitled to vote at the Special Meeting will be available for
inspection at our principal executive offices for a period of ten days before the meeting and at the place of the meeting for the duration of the
meeting.

Our President and Chief Executive Officer, the Chairman of the Board of Directors, and one of our other directors have entered into an
agreement with Parent to exchange certain of their shares of OMNI common stock and OMNI preferred stock for shares of common stock of
Parent and preferred stock of a subsidiary of Parent, as applicable, in lieu of receiving cash consideration in connection with the Merger. Such
shareholders, who collectively beneficially own shares of our outstanding voting stock having approximately 24.9 percent of the total voting
power of our stock, have also entered into voting agreements with Parent pursuant to which they have, among other things, each agreed to vote
their shares, 6,362,267 votes in the aggregate, in favor of approval of the Merger Agreement and the Merger.

Do not send any stock certificates with your proxy. If the Merger is approved, shortly after the Merger is completed, you will receive a letter
of transmittal with instructions informing you how to send your stock certificates, or make electronic book-entry transfers, to the paying agent in
order to receive the merger consideration of $2.75 per share of OMNI common stock. You should use the letter of transmittal to exchange shares
for the merger consideration to which you are entitled as a result of the Merger.

DISSENTING SHAREHOLDERS WHO COMPLY WITH THE PROCEDURAL REQUIREMENTS OF THE BUSINESS CORPORATION
LAW OF LOUISIANA WILL BE ENTITLED TO RECEIVE PAYMENT OF THE FAIR CASH VALUE OF THEIR SHARES IF THE
MERGER PROPOSAL IS EFFECTED UPON APPROVAL BY LESS THAN EIGHTY PERCENT OF OUR TOTAL VOTING POWER.

Table of Contents 6



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

Table of Conten

The Board of Directors unanimously recommends that you vote FOR approval of the Merger Agreement and approval of the Merger and FOR
Proposal No. 2 above.

You are cordially invited to attend the Special Meeting in person. Even if you plan to attend the Special Meeting, you are requested to mark,
sign, date, and mail promptly the enclosed proxy for which a return envelope is provided, or submit your proxy by telephone at 1-800-776-9437
or on the Internet at www.voteproxy.com. Please note that if you fail to send your proxy or vote or fail to instruct your nominee to send in a
proxy for any shares held in your name, such failure could have an effect on whether a quorum (a majority of our total voting power) is present
at the Special Meeting and thus an effect on the approval of the Merger Agreement and approval of the Merger.

By Order of the Board of Directors,
Staci L. Marcelissen
Secretary
IMPORTANT

WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE AND SIGN THE
ENCLOSED PROXY CARD AND PROMPTLY MAIL THE PROXY CARD IN THE ENCLOSED ENVELOPE IN ORDER TO
ASSURE REPRESENTATION OF YOUR SHARES AT THE SPECIAL MEETING. NO POSTAGE NEED BE AFFIXED IF THE
PROXY CARD IS MAILED WITHIN THE UNITED STATES. ALTERNATIVELY, YOU MAY VOTE, BY TELEPHONE AT
1-800-776-9437 OR ON THE INTERNET AT WWW.VOTEPROXY.COM
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SUMMARY TERM SHEET

This summary term sheet highlights selected information contained in this proxy statement and may not contain all of the information that is
important to you. To understand the Merger more fully and for a more complete description of its terms, you should carefully read this entire
proxy statement and the documents we refer to in this document, including all of the appendices attached hereto. We have included page
references in this summary to direct you to other places in this proxy statement where you can find a more complete description of the topics we
have summarized. We encourage you to read the Agreement and Plan of Merger and the Limited Guaranty, which we refer together as the
Merger Agreement, attached as Appendix A and Appendix B hereto, respectively, because they are the legal documents that govern the Merger.
You may obtain additional information by following the instructions in the section entitled Where You Can Find More Information (see page
103).

Parties Involved in the Merger
OMNI EnErGY SERVICES CORP.
4500 NE EVANGELINE THWY.
CARENCRO, Loursiana 70520
(337) 896-6664

OMNI Energy Services Corp., which we refer to as the Company , OMNI , we , us ,or our offersa broad range of integrated services to
geophysical companies engaged in the acquisition of on-shore seismic data and to oil and gas companies operating primarily in the Gulf of

Mexico. OMNI provides its services through three business segments: Seismic Services (including drilling, survey and permitting services),
Environmental and Other Services, and Equipment Leasing. OMNI s services are important to geophysical companies which have operations in
marsh, swamp, shallow water and the U.S. Gulf Coast called transition zones and contiguous dry land areas called highland zones. For

information about OMNI s directors and executive officers, see Directors and Executive Officers of OMNI Energy Services Corp. and
Information About the Rollover Participants .

Rollover Participants

We refer to Brian J. Recatto, the President and Chief Executive Officer of the Company, Dennis R. Sciotto, the Chairman of the Board of the
Company, and Edward E. Colson, 111, a director of the Company as the Rollover Participants. These executive officer and directors will

contribute certain shares of Company common stock and Company preferred stock held beneficially by them (and in the case of Mr. Recatto, by
cash contribution) (i) to Parent in exchange for shares of common stock of Parent and/or (ii) to a subsidiary of Parent to be formed prior to the
closing of the Merger, which we refer to as Intermediate Holdco, in exchange for shares of preferred stock of Intermediate Holdco. Each of
Messrs. Colson and Sciotto beneficially own shares of the Company through the trusts identified below. For more information on the
consequences of the Merger for the Rollover Participants, see Special Factors Interests of Certain Company Directors in Parent and its Affiliates
following the Merger on page 55.

Mr. Colson is the trustee of the Edward E. Colson, III Trust, or the Colson Trust. The principal address of the Colson Trust is c/o Edward E.
Colson, 111, as trustee, 2646 Marmol Court, Carlsbad, California 92009, and the telephone number is (337) 896-6664. Mr. Sciotto is the trustee
of the Dennis R. Sciotto Family Trust dated 12/19/94, or the Sciotto Trust. The principal address of the Sciotto Trust is c/o Dennis Sciotto, as
trustee, 7315 El Fuerte Street, Carlsbad, California 92009, and the telephone number is (337) 896-6664. The address for each of Messrs. Recatto,
Colson and Sciotto is c/o OMNI Energy Services Corp., 4500 NE Evangeline Thwy., Carencro, Louisiana 70520, or at telephone number (337)
896-6664.
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WELLSPRING OMNI HoLpiNGs CORPORATION
WELLSPRING OMNI A cquisitioN CORPORATION
WELLSPRING CAPITAL PARTNERS IV, L.P.
WCM GenPar 1V, L.P.

WCM GenPar IV GP, LLC

WELLSPRING CAPITAL MANAGEMENT LLC
Lever House

390 PARK AVENUE

New York, NEw York 10022

(212) 318-9800

Wellspring OMNI Holdings Corporation, which we refer to as Parent, is a Delaware corporation that was incorporated on May 27, 2010. Upon
the completion of the Merger, the Company will be a subsidiary of Parent.

Parent has not conducted any activities other than those incident to its incorporation and the matters contemplated by the Merger Agreement.
Parent currently has no material assets or liabilities, other than its rights and obligations under the Merger Agreement and the related documents,
and has not generated any revenues or incurred material expenses. Parent has no employees or operations. Parent s only other asset is 1,000
shares of Acquisition, par value $0.01 per share.

Wellspring OMNI Acquisition Corporation, which we refer to as Acquisition, is a Delaware corporation and a wholly-owned subsidiary of
Parent. Acquisition was organized solely for the purpose of entering into the Merger Agreement and consummating the Merger with the
Company and has not conducted any business operations.

Parent is the sole stockholder of Acquisition, and Parent is currently wholly-owned by Wellspring Capital Partners IV, L.P., a private investment
fund that was formed in 2005, which we refer to as Wellspring. WCM GenPar IV, L.P., a Delaware limited partnership, which we refer to as
WCMLP, is the general partner of Wellspring. WCM GenPar IV GP, LLC, a Delaware limited liability company, which we refer to as
WCMLLC, is the general partner of WCMLP. Wellspring is managed by Wellspring Capital Management LLC, which we refer to as Wellspring
Capital. Wellspring Capital, founded in 1995, is a leading middle-market private equity firm that manages more than $2 billion of private equity
capital. The firm takes controlling positions in promising middle-market companies where it can contribute innovative operating and financing
strategies and capital. Wellspring Capital s limited partners include some of the largest and most respected institutional investors in the United
States, Canada and Europe.

We refer to Wellspring, WCMLP, WCMLLC and Wellspring Capital collectively as the Wellspring Entities.
The Merger and Certain Effects of Merger (See page 52)

If the Merger is approved by the shareholders of the Company and the closing occurs, Acquisition will merge with and into the Company, with
the Company surviving the Merger as a subsidiary of Parent. The Company will no longer be a public company, and you will cease to have any
ownership interest in the Company and will not participate in any future earnings and growth or losses of the Company.

What You Will Receive at the Effective Time of the Merger (See page 70)

If the Merger is consummated, and you do not properly exercise your dissenters rights under Louisiana law, you will be entitled to receive $2.75
in cash, without interest, for each of your shares of Company common stock. If eighty percent or more of the total voting power of the
Company s stock approves the Merger Agreement and
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the Merger, you will have no dissenters rights under Louisiana law. (We expect that all shares of Company preferred stock will be converted into
shares of Company common stock prior to the Merger.)

Treatment of Stock Options (See page 71)

At the effective time of the Merger, each outstanding option to purchase Company common stock, whether vested or unvested, that was granted

under any stock plan, program or arrangement with the Company will become fully vested and exercisable and will be canceled in exchange for

the right to receive a cash payment by the surviving corporation of an amount equal to (i) the excess, if any, of the difference between $2.75 and

the applicable exercise price of such option, multiplied by (ii) the aggregate number of shares of Company common stock issuable upon exercise
of such option.

Treatment of Restricted Stock and Warrants to Purchase Common Stock (See page 71)

At the effective time of the Merger, each outstanding unvested restricted share of Company common stock that was awarded under any stock
plan, program or arrangement with the Company will become fully vested, all restrictions thereon shall lapse and each such share will be
canceled in exchange for the right to receive the merger consideration of $2.75 per share.

At the effective time of the Merger, each outstanding warrant to purchase shares of Company common stock will be canceled and evidence only
the right to receive an amount in cash equal to (i) the excess, if any, of $2.75 over the exercise price per share for each share of Company
common stock issuable under the applicable warrant multiplied by (ii) the aggregate number of shares otherwise issuable upon exercise of such
warrant.

Market Price of Company Common Stock (See page 93)

The common stock of the Company is listed on the Nasdaq Global Market under the symbol OMNI . On June 3, 2010, the last full trading day
prior to the public announcement of the proposed Merger, the common stock of the Company closed at $2.12 per share. On , 2010, the last full
trading day prior to the date of this proxy statement, the common stock of the Company closed at $ per share.

Background of the Merger (See page 22)

The section of the proxy statement entitled Special Factors Background of the Merger contains a description of the process we undertook which
resulted in our entering the Merger Agreement with Parent and Acquisition, and includes, among other things, information as to our contacts and
discussions with Wellspring Capital and other potential acquirors.

The Reasons for the Merger (See page 27)

The Board of Directors of the Company, acting on the recommendation of a special committee formed for the purpose of representing the
Company in connection with the transactions contemplated by the Merger Agreement and any alternatives thereto, which we refer to as the
Special Committee, unanimously approved the Merger based on its considerations of a number of factors, which are described in the section of
this proxy statement entitled Special Factors Fairness of the Merger, Recommendation of the Special Committee and the Board of Directors and
Reasons For the Merger .

Fairness Opinion of the Special Committee s Financial Advisor (See page 35)

On June 2, 2010, the Special Committee received a written opinion from GulfStar Group I, Ltd., which we refer to as GulfStar, to the effect that,
as of June 2, 2010, the $2.75 per share merger consideration to be received
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by the unaffiliated holders of Company common stock in the Merger pursuant to the Merger Agreement is fair, from a financial point of view, to
such holders of Company common stock. The full text of GulfStar s written opinion, which sets forth the assumptions made, general procedures
followed, matters considered and limitations on the scope of review undertaken by GulfStar in rendering its opinion, is attached as Appendix C
to this proxy statement and is incorporated herein in its entirety. GulfStar s opinion does not constitute a recommendation as to how you should
vote with respect to the Merger Agreement and related Merger. You should read the opinion carefully in its entirety.

Recommendation of the Special Committee and our Board of Directors (See page 27)

The Special Committee unanimously determined that the Merger Agreement and the Merger are fair to and in the best interests of the Company
and its unaffiliated shareholders and recommended that the Board of Directors approve the Merger Agreement and the Merger and submit it to
shareholders for their approval.

After considering the unanimous recommendation of the Special Committee, our Board of Directors unanimously:

determined that the Merger Agreement and the transactions contemplated by it are advisable and fair to, and in the best interests of,
the Company and its unaffiliated shareholders and declared the Merger advisable;

approved the Merger Agreement and the transactions contemplated thereby, including the Merger; and

recommended that you vote FOR the approval of the Merger Agreement and approval of the Merger.

Financing the Merger (See page 58)

Parent and Acquisition estimate that, based on information available as of the date of this proxy statement, the total amount of funds required to
complete the Merger and related transactions, repay certain of the Company s existing debt and pay related fees and expenses, will be
approximately $125.4 million.

Parent expects this amount to be provided through a combination of the proceeds of:

an equity investment comprised of cash and shares of Company stock contributed by the Rollover Participants;

an equity and subordinated debt investment by Wellspring in the amount of $62.6 million;

cash on the Company s balance sheet; and

a senior secured credit facility, which is described below under Special Factors Merger Financing .
Interests of the Company s Directors and Executive Officers in the Merger (see pages 54 and 55)

When considering the Board of Directors and the Special Committee s unanimous recommendations that the Company s shareholders approve the
Merger Agreement and the Merger, you should be aware that some directors and executive officers of the Company may have interests in the
Merger that may be different from, or in addition to, the interests of other Company shareholders. See Special Factors Interests of Company
Directors in the Merger,  Special Factors Interests of Certain Company Directors in Parent and its Affiliates following the Merger and Special
Factors Interests of Company Executive Officers in the Merger for a description of such interests that may be different from, or in addition to, the
interests of the Company s other shareholders.
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The Board of Directors and the Special Committee knew about these different and additional interests, and considered them, among other
matters, when they approved the Merger Agreement and the Merger and determined that the Merger and the Merger Agreement are advisable
and are fair to, and in the best interest of, the Company and its unaffiliated shareholders.

Voting Agreements (See page 19)

The three of our directors who are participating in the transaction with Parent and its affiliates, whom we refer to as the Rollover Participants,
collectively beneficially own approximately 24.9 percent of the outstanding Company common stock (including common stock into which
Company preferred stock owned by them is convertible). These directors have entered into voting agreements (attached as Appendix E) with
Parent and have agreed to vote their shares in favor of approval of the Merger Agreement and the Merger.

Rollover Agreements (See page 55)

The Rollover Participants have entered into Rollover Agreements (attached as Appendix D) with Parent pursuant to which they will continue to
have equity interests in the Company, as the surviving corporation, after the consummation of the Merger, and they will have a continued
opportunity to participate in future income, if any, and future growth of the Companys, if it occurs, whereas other shareholders will not have that
opportunity after consummation of the Merger. For a discussion of such arrangements see Special Factors Interests of Certain Company
Directors in Parent and its Affiliates following the Merger .

Positions of Certain Persons Regarding Fairness of the Merger (See pages 27, 46 and 48)

Each of the Board of Directors, the Rollover Participants and each of the Wellspring Entities, Parent and Acquisition believes that the Merger is

fair to our unaffiliated shareholders. See Special Factors Fairness of the Merger, Recommendation of the Special Committee and our Board of
Directors Reasons for the Board of Directors determination;  Special Factors Position of the Directors Participating in the Merger With Wellspring
as to the Fairness of the Merger and Special Factors Position of the Wellspring Entities, Parent and Acquisition as to the Fairness of the Merger
for discussions of the factors considered by such persons in forming such beliefs.

Special Meeting of the Company s Shareholders (See page 18)

A special meeting of shareholders, which we refer to as the Special Meeting, will be held on , 2010 at 4500 NE Evangeline Thruway, Carencro,
Louisiana 70520 at , local time. At the Special Meeting, you will be asked:

to approve the Merger Agreement and the Merger of Acquisition with and into the Company and the other transactions contemplated
by the Merger Agreement; and

to approve any adjournment or postponement, if necessary or appropriate, of the Special Meeting, including the approval of any
proposal to postpone or adjourn the Special Meeting to a later date to solicit additional proxies in favor of the Merger Agreement and
the Merger, and the other transactions contemplated thereby, in the event there are not sufficient votes for approval at the Special
Meeting.
In order for the Special Meeting to be held, a quorum must be present. A quorum is established when a majority of the total voting power of all
shares entitled to vote is represented at the Special Meeting either in person or by proxy.
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Voting Rights at the Special Meeting (See page 18)

You are entitled to vote at the Special Meeting if you owned shares of Company common stock or shares of Series C 9% Convertible Preferred
Stock, no par value, of the Company, which we refer to as the Series C Stock, as of the close of business on , 2010, the record date fixed by the
Board of Directors of the Company. On the record date, , 2010, there were shares of Company common stock and  shares of Series C Stock
outstanding and entitled to vote at the meeting. Each share of Company common stock is entitled to one vote and the holders of the Series C
Stock are entitled to one vote for each share of Company common stock into which their Series C Stock may be converted. You may vote by
attending the Special Meeting and voting your shares, by completing the enclosed proxy card and mailing it to the Company in the enclosed
envelope, by calling 1-800-776-9437 or by visiting the website www.voteproxy.com. If you owned shares of Company common stock on the
record date, you may be entitled to dissenters rights pursuant to Section 12:131 of the Louisiana Business Corporation Law, a copy of which is
attached hereto as Appendix F. See Special Factors Dissenters Rights beginning at page 67. Because all holders of Series C Stock (four persons)
are expected to vote their Series C Stock, as well as any shares of Company common stock into which such shares have been converted, in favor
of the Merger, such holders are not expected to have dissenters rights on any such shares.

The Company is seeking your proxy to use at the Special Meeting. The Company has prepared this proxy statement to assist you in deciding
how to vote and whether or not to grant your proxy to the Company. Regardless of whether or not you currently plan to attend the Special
Meeting, please indicate on your proxy card how you want to vote. Then sign, date and mail it to the Company as soon as possible so that your
shares will be represented at the Special Meeting. If you sign, date and mail in your proxy card without indicating how you want to vote, your
proxy will be counted as a vote in favor of the proposal to approve the Merger Agreement and the Merger. Alternatively, you may vote by
telephone at 1-800-776-9437 or on the Internet at www.voteproxy.com. If you fail to return your proxy card, to vote by telephone or internet or
to attend and vote at the Special Meeting, such failure could affect whether a quorum is present at the Special Meeting and thus affect the
approval of the Merger Agreement and the Merger, and your shares will not be counted on any proposal that may properly come before the
Special Meeting.

A shareholder of the Company who has given a proxy solicited by the Board of Directors may revoke it at any time prior to its exercise at the
Special Meeting by (1) giving written notice of revocation to the Secretary of the Company, (2) properly submitting to the Company a duly
executed proxy bearing a later date, (3) by telephone or on the Internet if you originally submitted your proxy in that manner, or (4) attending the
Special Meeting and voting in person. All written notices of revocation and other communications with respect to revocation of proxies should
be sent to OMNI Energy Services Corp., 4500 NE Evangeline Thruway, Carencro, Louisiana 70520, Attention: Corporate Secretary (Board
Matters).

Shareholder Vote Required (See page 18)

A quorum (which is a majority of the total voting power of all shares entitled to vote) must be present at the Special Meeting to approve any of
the proposals presented. Approval of the Merger requires the affirmative vote of holders of a majority of the voting power of all shares of stock
of the Company with voting rights present or represented at the Special Meeting.

Holders of Company common stock are entitled to one vote for each share of Company common stock owned thereby at the close of business on
, 2010, the record date fixed by the Board of Directors. Holders of the Series C Stock are entitled to one vote for each share of Company
common stock into which their Series C Stock may be converted at the close of business on , 2010, the record date.
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Effective Time of the Merger (See page 70)

The Merger and the other transactions contemplated by the Merger Agreement will become final as soon as practicable. If all conditions to the
completion of the Merger are satisfied, the Company currently anticipates that the Merger will be completed in the second half of 2010. Parent
or the Company can terminate the Merger Agreement if the Merger is not consummated by December 1, 2010, unless it is not consummated by
such date because of the breach of the Merger Agreement by the party seeking termination. Although the Company expects the Merger to be
completed as planned if approved by shareholders, the Company cannot assure you that all conditions to consummation of the Merger can or
will be satisfied.

Exchange of Stock Certificates or Book-Entry Shares for the Merger Consideration (See page 72)

As promptly as practicable after the effective time of the Merger, the paying agent will mail to you a letter of transmittal containing instructions
on how to surrender your stock certificates or book-entry shares in exchange for the merger consideration. You must wait until you receive such
instructions to exchange your certificates or book-entry shares for the merger consideration. You will need to review carefully and complete
such materials and return them as instructed along with your stock certificates or book-entry shares representing shares of Company common
stock. Please do not attempt to surrender any stock certificates or book-entry shares until you receive these instructions.

Do not attempt to surrender your stock certificates or book-entry shares until you receive a letter of transmittal containing instructions for
surrendering your stock certificates or book-entry shares.

Limitations on Considering Other Acquisition Proposals (See page 77)

During the period beginning on the date of the Merger Agreement and continuing until July 16, 2010, such period being referred to as the
go-shop period, the Company and its subsidiaries and their respective officers, directors, advisors, affiliates and other representatives, which are
referred to herein as representatives, were allowed to:

initiate, solicit and encourage acquisition proposals (including by way of providing access to non-public information pursuant to (but
only pursuant to) an acceptable confidentiality agreement), provided that the Company must promptly provide to Parent any
non-public information concerning the Company or its subsidiaries that is provided to any person given such access which was not
previously provided to Parent; and

enter into and maintain or continue discussions or negotiations with any person or group of persons in furtherance of any such
inquiries and to induce the making or submission of acquisition proposals.
Except as to any excluded party (as defined in the Merger Agreement, but in general a party which has submitted an acquisition proposal to the
Company prior to July 16, 2010 that the Board of Directors or the Special Committee determines in good faith is bona fide and constitutes, or
could reasonably be expected to result in, a superior proposal), the Company has agreed that from the period beginning on July 16, 2010, until
the effective date of the Merger, or, if earlier, the termination of the Merger Agreement, the Company shall not, and shall not direct, authorize or
permit any of its representatives to, directly or indirectly:

initiate, solicit or encourage (including by way of providing information) any prospective purchaser or the invitation or submission
of any inquiries, proposals or offers or any other efforts or attempts that constitute, or may reasonably be expected to lead to, any
acquisition proposal;

engage in, continue or otherwise participate in any discussions or negotiations regarding any acquisition proposal; or
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enter into any agreement or agreement in principle (other than an acceptable confidentiality agreement) providing for or relating to
an acquisition proposal or enter into any agreement or agreement in principle requiring the Company to abandon, terminate or fail to
consummate the transactions contemplated by, or breach its obligations under, the Merger Agreement.
The Company may, however, at any time prior to obtaining the approval of the Merger Agreement by its shareholders at the Special Meeting,
furnish information with respect to the Company and its subsidiaries to a person making an acquisition proposal and participate in discussions or
negotiations with such person regarding the acquisition proposal, if:

prior to taking such action:

the Board of Directors or the Special Committee determines in good faith that an acquisition proposal received by the
Company from a third party is bona fide;

the Board of Directors or the Special Committee determines in good faith, after consultation with its financial advisors and
outside counsel, that the acquisition proposal constitutes or could reasonably be expected to constitute a superior proposal;
and

after consultation with its financial advisors and outside counsel, the Board of Directors or the Special Committee determines
in good faith that taking such action is necessary for the Board of Directors or the Special Committee to comply with its
fiduciary duties under applicable law;

prior to disclosing any non-public information to the potential acquirer, the Company enters into an acceptable confidentiality
agreement; and

the Company promptly provides to Parent any non-public information concerning the Company or its subsidiaries provided to the

potential acquirer which was not previously provided to Parent.
If, prior to obtaining the approval of the Merger Agreement by the Company shareholders at the Special Meeting, the Company receives an
acquisition proposal that the Board of Directors or the Special Committee determines in good faith (after consultation with its financial advisors
and outside counsel) is a superior proposal or upon the occurrence of an intervening event, the Board of Directors or the Special Committee may
withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the approval,
recommendation or declaration of advisability by the Board of Directors or any committee of the Board of Directors of the Merger Agreement,
the Merger or the other transactions contemplated by the Merger Agreement or recommend, adopt or approve, or propose publicly to
recommend, adopt or approve, any acquisition proposal, such actions being collectively referred to herein as an adverse recommendation, if and
only if prior to taking such action:

the Board of Directors or the Special Committee has concluded in good faith after consultation with its independent financial
advisors and outside counsel that taking such action is necessary for the Board of Directors or the Special Committee to comply with
its fiduciary duties under applicable law;

the Company has provided prior written notice to Parent at least three business days in advance, to the effect that absent any revision
to the terms and conditions of the Merger Agreement, the Board of Directors or the Special Committee intends to take such action;
and
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in such notice to Parent, the Company has offered to negotiate for a period of three business days after Parent s receipt of the
Company s notice (and, if accepted, negotiated with Parent for such three-day period), and has instructed its subsidiaries and its and
their respective representatives to offer to negotiate with (and if accepted, negotiated with) Parent to attempt to make such
adjustments in the terms and conditions of the Merger Agreement such that the Board of Directors or the Special Committee would
not, after taking into account such adjustments, be required to effect an adverse recommendation.
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Subject to the provisions of the Merger Agreement relating to an adverse recommendation, neither the Company, its Board of Directors nor the
Special Committee is prohibited from complying with Rules 14d-9 and 14e-2 promulgated under the Securities and Exchange Act of 1934, as
amended, which we refer to as the Exchange Act, with regard to an acquisition proposal.

The Company must also keep Parent generally informed on a current basis of the status of and material developments respecting any
solicitations, inquiries, proposals and/or negotiations (including the material terms and price in respect of any acquisition proposal) and has
agreed that it will promptly (and in any event within 24 hours) notify Parent if any acquisition proposal is received by the Company.

Activities During the Go-Shop Period (See page 27)

During the go-shop period, Stephens Inc., a financial advisor to the Special Committee, contacted 97 possible buyers (33 possible strategic
buyers and 64 possible financial buyers). During the go-shop period two possible buyers one strategic and one financial executed confidentiality
agreements and were given access to the same confidential information to which Wellspring and Parent were given access. Prior to the

expiration of the go-shop period both such possible buyers advised that they would not make an acquisition proposal to the Company. No other
possible buyers sought access to Company information, engaged in other discussions with the Company or made any proposal to the Company.
After 12:00 a.m. on July 17, 2010, all go-shop activities ceased in accordance with the terms of the Merger Agreement.

Conditions of Merger Agreement (See page 83)

The Merger will be effected only if certain conditions, including, but not limited to the following, are met or waived, if waivable:

approval of the Merger Agreement by the shareholders of the Company at the Special Meeting (or any adjournment thereof);

the expiration or termination of any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended;

all consents, approvals and actions of, filings with, and notices to, all governmental entities required of Parent, Acquisition or the
Company or any of their respective subsidiaries or other affiliates in connection with the transactions contemplated by the Merger
Agreement have been made, obtained or effected;

no order or law is in effect that has the effect of making the Merger or the other transactions contemplated by the Merger Agreement
illegal or that otherwise restrains, prevents or restricts the consummation of the Merger or the other transactions contemplated by the
Merger Agreement;

the Company s representations and warranties expressly required by the Merger Agreement to be true and correct in all respects
without giving effect to any materiality or material adverse effect qualifications shall be so true and correct, and all other
representations and warranties of the Company that are qualified by materiality must be true and correct and all representations and
warranties that are not so qualified must be true and correct in all material respects, in each case, as of the date of the Merger
Agreement and as of the date that the Merger is consummated (except to the extent any such representations or warranties are made
as of a specified date);

Parent s and Acquisition s representations and warranties expressly required by the Merger Agreement to be true and correct in all
respects without giving effect to any materiality or material adverse effect qualifications shall be so true and correct, and all other
representations and warranties of Parent and Acquisition that are qualified by materiality must be true and correct and all
representations and warranties that are not so qualified must be true and correct in all material respects, in each case, as of
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the date of the Merger Agreement and as of the date that the Merger is consummated (except to the extent any such representations

or warranties are made as of a specified date);

the Company, Parent and Acquisition must have performed in all material respects all obligations required to be performed by them
under the Merger Agreement on or prior to the consummation of the Merger;

no action by any governmental entity is pending or threatened that:

challenges the acquisition by Parent or Acquisition of any shares of Company common stock, seeks to restrain or prohibit the
consummation of the Merger, seeks to place limitations on the ownership of shares of Company common stock by Parent or
Acquisition or seeks to obtain from the Company, Parent or Acquisition any damages that are material to the Company;

seeks to prohibit or materially limit the ownership or operation by the Company, Parent or any of their respective subsidiaries

of any portion of any business or of any properties or assets of the Company, Parent or any of their respective subsidiaries, or

to compel the Company, Parent or any of their respective subsidiaries to divest or hold separate any portion of any business or
of any properties or assets of the Company, Parent or any of their respective subsidiaries, as a result of the Merger;

seeks to prohibit Parent or any of its subsidiaries from effectively controlling in any material respect the business or
operations of the Company or any of its subsidiaries; or

otherwise has, or is reasonably expected to have, a material adverse effect on the Company;

there must not have occurred, after the date of the Merger Agreement, any effect, fact, condition, event, development, change or state
of circumstances that has had or could reasonably be expected to have a material adverse effect on the Company; and

the total number of shares dissenting from the Merger must not be more than ten percent of the issued and outstanding shares of
Company common stock as of the effective time of the Merger.
In addition to these conditions, the Merger Agreement, attached to this proxy statement as Appendix A, describes other conditions that must be
met before the Merger may be consummated.

Termination of the Merger Agreement (See page 85)

The Merger Agreement may be terminated as follows:

by mutual written consent of the Company, Parent and Acquisition.

by either Parent or the Company, if:

any court of competent jurisdiction or other governmental entity issues an order or takes any other action to permanently
restrain, prohibit or enjoin the Merger and such order is final and non-appealable;
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the Merger has not been consummated on or before December 1, 2010 (except that termination is not available to a party
whose failure to fulfill or whose breach of any obligation under the Merger Agreement is the cause of, or resulted in, the
failure of the Merger to be consummated by such date); or

the shareholders of the Company fail to approve the Merger Agreement and the Merger at the Special Meeting (or any
reconvened meeting after any adjournment of such meeting).
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by the Company, if:

any of the representations and warranties of Parent and Acquisition fail to be true and correct such that the condition set forth
in the sixth bullet point under Conditions to the Merger Agreement above cannot be satisfied; or

prior to shareholder approval, the Board of Directors or the Special Committee resolves to enter into a definitive agreement
with a third party in connection with an acquisition proposal, subject to certain limitations.

by Parent, if:

any of the representations and warranties of the Company fail to be true and correct such that the condition set forth in the
fifth bullet point under Conditions to the Merger Agreement above cannot be satisfied; or

the Board of Directors or any committee of the Board of Directors withdraws, modifies or qualifies, or proposes publicly to
withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the approval, recommendation or declaration of
advisability by the Board of Directors or any committee of the Board of Directors of the Merger Agreement, the Merger or
the other transactions contemplated by the Merger Agreement, or recommends, adopts or approves, or proposes publicly to
recommend, adopt or approve, any acquisition proposal, or the Board of Directors or any committee of the Board of Directors
resolves to take any of the foregoing actions;

the Board of Directors or the Special Committee fails to recommend to the Company s shareholders that they approve the
Merger Agreement and the Merger at the Special Meeting, or the Board of Directors or any committee of the Board of
Directors resolves to take any of the foregoing actions; or

on or after October 1, 2010, the Company has not delivered to Parent the Company s restated audited financial statements for
each of the fiscal years ended December 31, 2005-2009, which we refer to as the restated audited financial statements,
together with the unqualified opinion of the applicable independent auditor for each of such restated audited financial
statements, which financial statements shall comply with the Securities Exchange Act of 1934, as amended, for inclusion in
the Company s proxy statement, unless the SEC has agreed and acknowledged in writing that the Company s existing audited
financial statements for each of the fiscal years ended December 31, 2005-2009 do not require restatement; provided, that if
Parent does not exercise its termination right under this bullet within 5 business days after October 1, 2010, such provision
will automatically terminate on the following business day.

Expenses and Termination Fees (See page 85)

The Merger Agreement provides that all costs and expenses incurred by the parties in connection with the Merger Agreement and the
transactions contemplated thereby shall be borne by the party incurring such costs and expenses except as otherwise specifically provided
therein.

The Company will pay all costs and expenses in connection with the printing and mailing of this proxy statement, as well as all Securities and
Exchange Commission, or SEC, filing fees related to the transactions contemplated by the Merger Agreement. In addition, the Company will be
obligated to pay Parent a termination fee of $1,795,991, which we refer to as the Company Termination Fee, and reimburse Parent for the
documented out-of-pocket fees and expenses reasonably incurred by Parent and Acquisition in connection with the Merger Agreement and the
transactions contemplated thereby payable to all banks, investment banking firms and other financial institutions, and their respective agents and
counsel, and all fees of counsel, accountants, financial
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printers, experts and consultants to Parent, Acquisition and their affiliates, in an aggregate amount not to exceed $750,000, which we refer to as
the Expenses, if:

Parent terminates the Merger Agreement because:

the Company materially and willfully breaches or fails to perform any of the representations, warranties or obligations under
the Merger Agreement;

the Board of Directors or any committee of the Board of Directors withdraws, modifies or qualifies, or proposes publicly to
withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the approval, recommendation or declaration of
advisability by the Board of Directors or any committee of the Board of Directors of the Merger Agreement, the Merger or
the other transactions contemplated by the Merger Agreement;

the Board of Directors or any committee of the Board of Directors effects an adverse recommendation;

the Board of Directors or the Special Committee fails to recommend to the Company s shareholders that they approve the
Merger Agreement and the Merger at the Special Meeting; or

the Board of Directors or any committee of the Board of Directors resolves to take any of the foregoing actions.

the Company terminates the Merger Agreement as a result of a resolution by the Board of Directors or the Special Committee, prior
to the Special Meeting, to enter into a definitive agreement with a third party in connection with an acquisition proposal.

Parent or the Company terminates the Merger Agreement as a result of the failure of the Company shareholders to approve the
Merger Agreement at the Special Meeting (or any reconvened meeting after any adjournment of such meeting) or Parent terminates
the Merger Agreement because the Merger has not been consummated on or before December 1, 2010, and, in each such case:

an acquisition proposal has been communicated to the Board of Directors or the Special Committee or has been publicly
announced or publicly made known prior to the Special Meeting and not withdrawn prior to the tenth day preceding the
mailing date of this proxy statement; and

the Company (and/or its subsidiaries) enters into a definitive agreement with respect to, or consummates, an alternative
acquisition proposal within 12 months of the termination of the Merger Agreement.
The Company will be obligated to pay Expenses to Parent if Parent terminates the Merger Agreement because:

the Company breaches or fails to perform any of the representations, warranties or obligations under the Merger Agreement
(other than a material or willful breach) such that it would not be able to satisfy Parent s conditions to closing, assuming that
such breach cannot be timely cured as provided in the Merger Agreement; or
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on or after October 1, 2010, the Company has not delivered to Parent restated audited financial statements (which the
Company may be required to prepare and file with the SEC), together with the unqualified opinion of the applicable
independent auditor for each of such restated audited financial statements, which financial statements shall comply with the
Exchange Act, for inclusion in the Company s proxy statement or the SEC has not otherwise agreed and acknowledged in
writing that the Company s existing audited financial statements for each of the fiscal years ended December 31, 2005-2009
do not require restatement.
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Parent will be obligated to pay the Company certain fees and expenses under the following events:

Parent will pay to the Company a fee in the amount of $4,310,378 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition) and at such time of termination:

the conditions to the obligation of Parent and Acquisition to effect the Merger and certain other conditions have been satisfied
as of the date of termination;

Parent has failed, or failed to cause Acquisition, to consummate the Merger; and

the proceeds of the debt financing (or alternative financing) sufficient to consummate the transactions contemplated by the
Merger Agreement are not available to Parent on the terms set forth in a debt commitment letter to Acquisition from Ableco
on the date of termination.

Under the Limited Guaranty Wellspring unconditionally guarantees Parent s payment of this fee if Parent is obligated to do so and fails to do so.

Parent will pay to the Company a fee in the amount of $7,183,964 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition):

as a result of Parent s failure to comply in all material respects with certain of its financing covenants under the Merger
Agreement;

at such time of Parent s breach, the Company is not in material breach of any of its representations and warranties, covenants
or other agreements in the Merger Agreement; and

the conditions to the obligation of Parent and Acquisition to effect the Merger and certain other conditions have been satisfied
as of the date of termination.
Under the Limited Guaranty Wellspring unconditionally guarantees Parent s payment of this fee if Parent is obligated to do so and fails to do so.

Parent will pay to the Company a fee in the amount of $7,183,964 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition) and at such time of termination:

the conditions to the obligation of Parent and Acquisition to effect the Merger and certain other conditions have been satisfied
as of the date of termination;

Parent has failed to consummate the Merger; and
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the proceeds of the debt financing (or alternative financing) sufficient to consummate the transactions contemplated by the
Merger Agreement are available to Parent on the terms set forth in a debt commitment letter to Acquisition from Ableco as of
the date of termination.

Under the Limited Guaranty Wellspring unconditionally guarantees Parent s payment of this fee if Parent is obligated to do so and fails to do so.

Material Federal Income Tax Consequences of the Merger (See page 59)

The payment of cash for shares of the common stock of the Company pursuant to the terms of the Merger Agreement will be a taxable
transaction for federal income tax purposes for the Company s shareholders and also may be taxable under local, state and foreign tax laws.

Tax matters are very complicated and the tax consequences of the Merger to you will depend on your own situation. You should consult your
own tax advisors to determine the effect of the Merger on you under federal, state, local, and foreign tax laws.
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Dissenters Rights (See page 67)

Dissenting shareholders who comply with the procedural requirements of the Business Corporation Law of Louisiana will be entitled to receive
payment of the fair cash value of their shares if the Merger is effected upon approval by less than eighty percent of the total voting power of the
Company. See Special Factors Dissenters Rights.

Regulatory Approvals (See page 59)

The Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), provides that Merger and acquisition transactions
meeting specified criteria may not be completed until certain information has been submitted to the Federal Trade Commission which we refer
to as the FTC, and the Antitrust Division of the U.S. Department of Justice, which we refer to as the Antitrust Division, and certain waiting
period requirements have been satisfied. Under the terms of the Merger Agreement, Parent, Acquisition and the Company agreed to promptly
file any notification required to be filed by it or its ultimate parent company under the HSR Act with the FTC and the Antitrust Division. The
notifications required under the HSR Act were filed on July 23, 2010. On August 2, 2010, the FTC granted early termination of the waiting
period under the HSR Act without the imposition of any conditions or restrictions on the consummation of the Merger.

Litigation Challenging the Merger (See page 67)

Six purported class action lawsuits have been filed in connection with the Merger in state courts in Lafayette Parish, Louisiana, and two

purported class actions were filed in connection with the Merger in the federal district court for the Western District of Louisiana. Each court
action named the Company and its directors as defendants, and the state court actions also named Wellspring, Parent and Acquisition. One of the
federal actions filed named Parent and Acquisition as defendants. The state court complaints allege, among other things, that the director
defendants have breached their fiduciary duties to shareholders of the Company by entering into the Merger Agreement, failing to disclose

certain information with respect to the Company and failing to maximize shareholder value. The Wellspring Entities are claimed to have aided
and abetted the alleged fiduciary duty breaches by the directors of the Company. The federal court complaint makes substantially the same

claims as the state court complaints, but also alleges violations of federal law relating to the Company s proxy statement disclosures. One or more
of the complaints seek injunctions against the Merger, rescission of the Merger if it is consummated, imposition of a constructive trust, damages,
attorneys fees, expenses and other relief. The complaints request class action certification and rulings that the named complainants are
representatives of the class. No class has been certified at present. Plaintiffs in certain of the state actions and both federal actions have moved

for expedited discovery. The defendants have filed the appropriate motions in the state proceedings to consolidate them into a single proceeding
and further to stay such state actions pending the federal court s consideration of the federal suit. A hearing is set for August 30, 2010, as to the
motions filed in state court. Moreover, the defendants are contesting discovery requests made by some of the state plaintiffs. The defendants

have also filed a motion in the federal court requesting consolidation of the federal actions, a stay of all proceedings until lead plaintiffs and
plaintiffs counsel are appointed and defendants motion to dismiss is resolved, and requesting that outstanding discovery requests be quashed. No
hearing date has yet been set regarding this motion. The Company believes that all of the lawsuits that have been filed and the allegations
contained therein are without merit, and it, along with the directors of the Company, intends to vigorously defend the lawsuits.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following Q&A is intended to address some commonly asked questions regarding the Merger. These questions and answers may not address
all questions that may be important to you as an OMNI shareholder. We urge you to read carefully the more detailed information contained
elsewhere in this proxy statement, the appendices to this proxy statement and the documents we refer to in this proxy statement. For instructions
on obtaining more information, see  Where You Can Find More Information starting on page 103.

Except as otherwise specifically noted in this proxy statement, we, our, us and similar words in this proxy statement refer to OMNI Energy
Services Corp. In addition, we refer to OMNI Energy Services Corp. as the Company . References to the surviving corporation are to the
Company, as the surviving corporation in the Merger and a wholly-owned subsidiary of Wellspring OMNI Holdings Corporation.

Q: Why did I receive this proxy statement?

A:  Our Board of Directors is soliciting proxies for a special meeting of shareholders, which we refer to as the Special Meeting, to be held on
2010, at , local time, and at any postponement or adjournment thereof. When we ask for your proxy, we must provide you with a proxy
statement that contains certain information specified by law. This proxy statement summarizes the information you need to vote at the
Special Meeting.

Q: What am I being asked to vote upon?

A:  You are being asked to approve the Merger of Wellspring OMNI Acquisition Corporation with and into the Company pursuant to the
Merger Agreement. The Merger Agreement provides for the acquisition of the Company by Wellspring OMNI Holdings Corporation,
which we refer to as Parent. This proposed acquisition would be accomplished through a merger of Wellspring OMNI Acquisition
Corporation, a wholly-owned subsidiary of Parent, which we refer to as Acquisition, with and into the Company. As a result of the Merger,
the Company will become a subsidiary of Parent. The current owner of Parent, and through Parent, Acquisition, is Wellspring Capital
Partners, IV, L.P.

You are being asked to vote on the approval of any proposal to postpone or adjourn the Special Meeting to a later date to solicit additional

proxies in favor of the Merger Agreement and the Merger in the event there are not sufficient votes for approval of the Merger Agreement and

the Merger at the Special Meeting.

Q: What will I receive in exchange for my shares of the common stock of the Company?

A:  If the Merger is completed, you will be entitled to receive $2.75 in cash, without interest, for each of your shares of common stock of the
Company unless you have properly exercised any dissenters rights that will be available to you under Louisiana law if the Merger is
effected upon approval by less than eighty percent of the total voting power of the Company.

Q: How does the Company s Board of Directors recommend I vote?

A:  Our Board of Directors unanimously recommends that you vote FOR approval of the Merger Agreement and approval of the Merger.
Our Board of Directors unanimously recommends that you vote FOR the proposal to approve adjournments or postponements of the Special
Meeting, if necessary or appropriate, to permit further solicitation of proxies.
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Q: What should I do now?

A:  After you have read the proxy statement, indicate on your proxy card how you want to vote, and sign, date and mail it in the enclosed
envelope as soon as possible, or submit your proxy by telephone at
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1-800-776-9437 or on the Internet at www.voteproxy.com, so that your shares of Company common stock represented at the Special
Meeting. Returning your proxy card, or voting by telephone or internet, does not preclude you from voting in person if you attend the
Special Meeting.
If you sign, date and mail in your proxy card without indicating how you want to vote, your proxy will be counted as a vote in favor of the
proposal to approve the Merger Agreement and the Merger. If you fail to return your proxy card or do not vote by telephone or internet or attend
and vote at the Special Meeting, your failure may affect the existence of a quorum at the Special Meeting and may affect the approval of the
Merger Agreement and the Merger, and your shares will not be counted on any proposal that may properly come before the Special Meeting.

Q: Should I send in my stock certificates or book-entry shares now?

A: No. As promptly as practicable after the effective time of the Merger, the paying agent will mail to you a transmittal letter containing
instructions for exchanging your certificates or book-entry shares representing shares of the common stock of the Company for the merger
consideration. You must wait until you receive such instructions to exchange your certificates or book-entry shares for the merger
consideration.

Q: When do you expect the Merger to be completed?

A:  We are working toward completing the Merger as quickly as possible. In addition to obtaining shareholder approval, we must satisfy all
other closing conditions in the Merger Agreement. We hope to complete the Merger in the second half of 2010, shortly after the Special
Meeting.

Q: Why is my vote important?

A: A majority of the total voting power of shares of stock of the Company must be represented in person or by proxy at the meeting for there
to be a quorum. If you do not send in a proxy using one of the methods described above, it will be more difficult for us to obtain the
necessary quorum to hold the Special Meeting. Failure to secure a quorum on the date set for the meeting would likely require an
adjournment that would cause us to incur additional expense.

Also, for us to complete the Merger, shareholders of record on , 2010 holding at least a majority of the voting power of shares of the stock of the

Company present or represented at the Special Meeting must vote to approve the Merger Agreement and the Merger. Each share of common

stock is entitled to one vote per share. Holders of our Series C Stock of record on , 2010 are entitled to vote the number of shares of Company

common stock into which such Series C Stock is convertible. Certain directors, including an executive officer of OMNI, who beneficially own

an aggregate of 6,362,267 shares, or approximately 24.9 percent of the outstanding Company common stock, including shares into which Series

C Stock is convertible, have agreed, subject to certain conditions, to vote in favor of the Merger Agreement and the Merger.

Q: If my shares are held in street name by my broker, will my broker vote my shares for me?

A: No. If your shares are held in a brokerage account and you do not provide your broker with instructions on how to vote those shares, your
broker will not be permitted to vote them. Therefore, you should be sure to provide your broker with instructions on how to vote these
shares. If you do not give voting instructions to your broker, you may affect our ability to have a quorum at the Special Meeting since
broker non-votes do not count toward establishing a quorum, and such failure could, therefore, affect approval of the Merger Agreement
and the Merger.
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Q: What do I doif I want to change my vote?

A:  You may change your vote at any time before your shares are voted at the Special Meeting. You can do this by one of four ways: (i) send a
written, dated notice to our Corporate Secretary stating that you would like to revoke your proxy; (ii) complete, date, and submit another

proxy card; (iii) by telephone or on the Internet if you originally submitted your proxy in that manner; or (iv) attend the meeting and vote
in person.

Q: Am I entitled to dissenters or appraisal rights?

A: Dissenting shareholders who comply with the procedural requirements of the Louisiana Business Corporation Law will be entitled to
receive the payment of the fair cash value of their shares if the Merger is effected upon approval by less than eighty percent of the
Company s total voting power. For more information regarding your right to dissent from the Merger, please read the section of this proxy
statement entitled Special Factors Dissenters Rights beginning on page 67. We have also attached a copy of the relevant provision of the
Louisiana Business Corporation Law (La. Rev. Stat. § 12:131) as Appendix F to this proxy statement.

Q: Will the Merger be taxable to me?

A:  Your receipt of cash in the Merger will be taxable to you and you will generally recognize a gain or loss in an amount equal to the
difference between the amount of cash you receive in the Merger and your adjusted tax basis in your shares.

Tax matters are very complicated and the tax consequences of the Merger to you will depend on your own situation. You should consult your

own tax advisors to determine the effect of the Merger on you under federal, state, local and foreign tax laws.

Q: Whom should I contact with questions?

A: If you want additional copies of this document, or if you want to ask any questions about the Merger, you should contact:
Staci L. Marcelissen

Corporate Secretary

OMNI Energy Services Corp.

4500 NE Evangeline Thwy.

Carencro, Louisiana 70520

(337) 896-6664
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SPECIAL MEETING OF THE SHAREHOLDERS OF
OMNI ENERGY SERVICES CORP.

The Company is furnishing this proxy statement to beneficial holders of shares of the common stock of the Company, $0.01 par value per share,
and Series C 9% Convertible Preferred Stock, no par value (Series C Stock), in connection with the proxy solicitation by the Board of Directors
of the Company. The Board of Directors will use the proxies at the Special Meeting to be held on , 2010, and at any adjournments or
postponements thereof.

Date, Place and Time

The Special Meeting of the shareholders of the Company will be held at 4500 NE Evangeline Thruway, Carencro, Louisiana 70520, at , local
time, on , 2010.

Purpose of the Special Meeting

At the Special Meeting, holders of shares of Company common stock and preferred stock will be asked to:

vote on a proposal to approve the Merger Agreement, attached to this proxy statement as Appendix A, and to approve the Merger
contemplated by the Merger Agreement in which Acquisition will be merged with and into the Company, and the transactions
contemplated by the Merger Agreement, and

act on any other matters that may properly be put to a vote at the Special Meeting, or any adjournments or postponements thereof,
including the approval of any proposal to postpone or adjourn the Special Meeting to a later date to solicit additional proxies.
Record Date, Stock Entitled to Vote and Required Vote

The Board of Directors has fixed the close of business on , 2010 as the record date for determining those shareholders of the Company who are
entitled to notice of and to vote at the Special Meeting. Only record holders of shares of the common stock of the Company and Series C Stock
on the books of the Company at the close of business on , 2010, the record date, will receive notice of and may vote at the Special Meeting,
including any adjournments or postponements thereof. On the record date, there were shares of Company common stock outstanding and
entitled to vote at the Special Meeting, including shares of Company common stock issuable upon conversion of the Series C Stock held by
approximately holders of record.

At the Special Meeting, shareholders of the Company will have one vote for each share of the common stock of the Company owned on the
record date and the holders of the Series C Stock will have one vote for each share of Company common stock into which their Series C Stock
may be converted on the record date. The holders of a majority of the outstanding voting power of shares of stock of the Company entitled to
vote at the Special Meeting must be present or represented in order for a quorum to exist at the Special Meeting.

To determine if a quorum is present, the Company will count the following:

shares of the common stock of the Company, including shares of Company common stock issuable upon conversion of the Series C
Stock, present and voting at the Special Meeting either in person or by proxy;

shares of the common stock of the Company, including shares of Company common stock issuable upon conversion of the Series C
Stock, present in person at the Special Meeting but not voting; and
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shares of the common stock of the Company, including shares of Company common stock issuable upon conversion of the Series C
Stock, for which it has received proxies but with respect to which holders of such shares have abstained on any matter.
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The approval of the Merger Agreement and approval of the Merger requires the affirmative vote of a majority of the total voting power of shares
of stock of the Company, which includes as one voting class the voting power of shares of Company common stock and the voting power of
shares of Series C Stock, present or represented at the Special Meeting.

Voting of Proxies

Properly executed proxies that the Company receives before the vote at the Special Meeting that are not revoked will be voted in accordance
with the instructions indicated on the proxies. If no instructions are indicated, such proxies will be voted FOR the proposal to approve and adopt
the Merger Agreement and approve the Merger. If a Company shareholder abstains from voting or does not vote, either in person or by proxy,
but is otherwise present at the Special Meeting, his shares will effectively count as votes AGAINST the approval of the Merger Agreement and
the Merger. Brokers who hold shares of the Company common stock in street name for customers who are the beneficial owners of such shares
may not give a proxy to vote those customers shares in the absence of specific instructions from those customers.

Shareholders of the Company who beneficially owned shares of Company common stock on the record date who vote against the Merger, and
otherwise comply with certain procedural requirements, are entitled to dissenters rights pursuant to Section 131 of the Louisiana Business
Corporation Law (La. Rev. Stat. § 12:131) unless the Merger Agreement and the Merger are approved by eighty percent or more of the total
voting power of shares of stock of the Company. Because all holders of Series C Stock (four persons) are expected to vote their Series C Stock,
as well as any shares of Company common stock into which such shares have been converted, in favor of the Merger, such holders are not
expected to have dissenters rights on any such shares. See Special Factors Dissenters Rights.

The Company does not expect any matter other than the proposal to approve the Merger Agreement and the Merger will be brought before the
Special Meeting. If, however, the Board of Directors presents the proposal to postpone or adjourn the Special Meeting to solicit additional
proxies in favor of the approval of the Merger Agreement and the Merger (in the event there are not sufficient votes for such approval), the
proxy holder may vote the proxy in its discretion.

Voting Agreements

In connection with the Merger Agreement, our President and Chief Executive Officer, the Chairman of the Board of Directors and one of our
other directors, who collectively beneficially own approximately 24.9 percent of the outstanding Company common stock, have each entered
into voting agreements with Parent, and have each agreed, among other things, to vote their shares, 6,362,267 votes in the aggregate (including
shares of Company common stock into which their Series C Stock may be converted), in favor of approval of the Merger Agreement and the
Merger. The Voting Agreements are attached to this proxy statement as Appendix E.

Revocability of Proxies

A shareholder of the Company who has given a proxy solicited by the Board of Directors may revoke it at any time prior to its exercise at the
Special Meeting by (1) giving written notice of revocation to the Secretary of the Company, (2) properly submitting to the Company a duly
executed proxy bearing a later date, (3) by telephone or on the Internet if such proxy was originally submitted in that manner, or (4) attending
the Special Meeting and voting in person. All written notices of revocation and other communications with respect to revocation of proxies
should be sent to OMNI Energy Services Corp., 4500 NE Evangeline Thruway, Carencro, Louisiana 70520, Attention: Corporate Secretary
(Board Matters).

Expenses of Solicitation of Proxies

All costs of the proxies will be borne by the Company. Directors, officers, and employees of the Company may solicit proxies in person or by
mail, telephone, electronic mail or facsimile. They will receive no additional compensation for such services. Brokers, nominees, fiduciaries and
other custodians have been requested to
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forward soliciting material to the beneficial owners of shares of Company common stock held of record by them, and such custodians will be
reimbursed by the Company for their reasonable expenses.

Recommendation

The Board of Directors unanimously recommends that the shareholders vote FOR the approval and adoption of the Merger Agreement
and the approval of the Merger.

THE PARTICIPANTS
OMNI EnErGY SERVICES CORP.
4500 NE EvANGELINE THWY.
CARENCRO, Loursiana 70520
(337) 896-6664

OMNI Energy Services Corp. offers a broad range of integrated services to geophysical companies engaged in the acquisition of on-shore

seismic data and to oil and gas companies operating primarily in the Gulf of Mexico. OMNI provides its services through three business

segments: Seismic Services (including drilling, survey and permitting services), Environmental and Other Services, and Equipment Leasing.

OMNI s services are important to geophysical companies which have operations in marsh, swamp, shallow water and the U.S. Gulf Coast called

transition zones and contiguous dry land areas called highland zones. For information about OMNI s directors and executive officers, see
Directors and Executive Officers of OMNI Energy Services Corp. and Information About the Rollover Participants .

Rollover Participants

We refer to Brian J. Recatto, the President and Chief Executive Officer of the Company, Dennis R. Sciotto, the Chairman of the Board of the
Company, and Edward E. Colson, 111, a director of the Company as the Rollover Participants. These executive officer and directors will

contribute certain shares of Company common stock and Company preferred stock held beneficially by them (and in the case of Mr. Recatto, by
cash contribution) (i) to Parent in exchange for shares of common stock of Parent and/or (ii) to a subsidiary of Parent to be formed prior to the
closing of the Merger, which we refer to as Intermediate Holdco, in exchange for shares of preferred stock of Intermediate Holdco. Each of
Messrs. Colson and Sciotto beneficially own shares of the Company through the trusts identified below. For more information on the
consequences of the Merger for the Rollover Participants, see Special Factors Interests of Certain Company Directors in Parent and its Affiliates
following the Merger on page 55.

Mr. Colson is the trustee of the Edward E. Colson, III Trust, or the Colson Trust. The principal address of the Colson Trust is c/o Edward E.
Colson, 111, as trustee, 2646 Marmol Court, Carlsbad, California 92009, and the telephone number is (337) 896-6664. Mr. Sciotto is the trustee
of the Dennis R. Sciotto Family Trust dated 12/19/94, or the Sciotto Trust. The principal address of the Sciotto Trust is c/o Dennis Sciotto, as
trustee, 7315 El Fuerte Street, Carlsbad, California 92009, and the telephone number is (337) 896-6664. The address for each of Messrs. Recatto,
Colson and Sciotto is c/o OMNI Energy Services Corp., 4500 NE Evangeline Thwy., Carencro, Louisiana 70520, or at telephone number (337)
896-6664.

WELLSPRING OMNI HoLpiNGs CORPORATION
WELLSPRING OMNI A cquisitioN CORPORATION
WELLSPRING CAPITAL PARTNERS IV, L.P.
WCM GenPar 1V, L.P.

WCM GenPar IV GP, LLC

WELLSPRING CapPiTAL MANAGEMENT LLC
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(212) 318-9800
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Wellspring OMNI Holdings Corporation, which we refer to as Parent, is a Delaware corporation that was incorporated on May 27, 2010. Upon
the completion of the Merger, the Company will be a subsidiary of Parent.

Parent has not conducted any activities other than those incident to its incorporation and the matters contemplated by the Merger Agreement.
Parent currently has no material assets or liabilities, other than its rights and obligations under the Merger Agreement and the related documents,
and has not generated any revenues or incurred material expenses. Parent has no employees or operations. Parent s only other asset is 1,000
shares of Acquisition, par value $0.01 per share.

Wellspring OMNI Acquisition Corporation, which we refer to as Acquisition, is a Delaware corporation and a wholly-owned subsidiary of
Parent. Acquisition was organized solely for the purpose of entering into the Merger Agreement and consummating the Merger with the
Company and has not conducted any business operations other than those incident to its incorporation and the matters contemplated by the
Merger Agreement.

Parent is the sole stockholder of Acquisition, and Parent is currently wholly-owned by Wellspring Capital Partners IV, L.P., a private investment
fund that was formed in 2005, which we refer to as Wellspring. WCM GenPar IV, L.P., a Delaware limited partnership, which we refer to as
WCMLP, is the general partner of Wellspring. WCM GenPar IV GP, LLC, a Delaware limited liability company, which we refer to as
WCMLLC, is the general partner of WCMLP. Wellspring is managed by Wellspring Capital Management LLC, which we refer to as Wellspring
Capital. Wellspring Capital, founded in 1995, is a leading middle-market private equity firm that manages more than $2 billion of private equity
capital. The firm takes controlling positions in promising middle-market companies where it can contribute innovative operating and financing
strategies and capital. Wellspring Capital s limited partners include some of the largest and most respected institutional investors in the United
States, Canada and Europe.

We refer to Wellspring, WCMLP, WCMLLC and Wellspring Capital collectively as the Wellspring Entities.
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SPECIAL FACTORS
General

At the Special Meeting, we will ask shareholders to vote on a proposal to approve the Merger Agreement and the Merger of Acquisition with
and into the Company. We have attached a copy of the Merger Agreement and the related Limited Guaranty as Appendices A and B to this
proxy statement. We urge you to read the Merger Agreement and the Limited Guaranty in their entirety because they are the legal documents
governing the Merger.

Background of the Merger

From time to time over the years, including in 2007, the Board of Directors has considered possible strategic alternatives to the Company s
continuing as an independent, publicly owned company, but has concluded in the past that shareholder interests would not be best served by
pursuing such a strategic alternative transaction. Moreover, as a result of the consideration of strategic alternatives in 2007, the Company
concluded that it was not a likely fit for a strategic buyer, as opposed to a financial buyer, because the three disparate businesses it operates
(seismic services, environmental and other services and oil field equipment leasing) do not fit well with any single oil service company that
might be interested in a strategic acquisition. In any event, subsequent to considerations in 2007 that did not lead to any possible transaction, the
Company did not consider the possibility of a strategic transaction again until late 2009 when the Company s circumstances, discussed below,
made such consideration advisable in the judgment of its Board of Directors.

Virtually all of the Company s customers are involved in the exploration for, and production of, oil and natural gas in the continental United
States and the offshore and coastal waters of the Gulf of Mexico. Accordingly, a higher demand for oil and gas results in a higher demand for the
Company s equipment and services. Beginning in the second half of 2008, and coinciding with the beginning of the major financial crisis in the
United States and the severe 2008-2009 recession, demand for the Company s equipment and services declined significantly as the demand for
natural gas and oil in the United States, and natural gas and oil prices, fell significantly. While demand for oil and, therefore, oil prices have
recovered somewhat, demand for natural gas in relation to the supply thereof has not recovered and natural gas prices remain depressed. Prior to
the adverse impact on our operations that began in the fourth quarter of 2008, we completed a credit facility in April, 2008, which we believed,
at the time, was satisfactory in terms of debt service requirements and covenant compliance obligations and which provided a line of credit to
assist us in maintaining liquidity. As a result of the difficult economic conditions that have affected the Company in recent periods, as of
September 30, 2009, we were not in compliance with certain covenants under our credit agreements, which necessitated the negotiation of
waivers and the modification and tightening of financial covenants going forward. Further, the amounts available under our credit agreements
were reduced by amendments to such agreements and by principal reduction through payments. As we have previously disclosed, should our
credit facility become unavailable to us, such as because of covenant compliance issues or otherwise, we might not be able to continue to operate
as a going concern.

In the context of the difficult economic circumstances that have impacted the Company in recent periods and constraints under our existing
credit facilities that have affected our liquidity, reduced our ability to make planned capital expenditures as previously budgeted and to otherwise
grow our business, we engaged Stephens Inc. in October, 2009, to act as a placement agent for us in a private offering of debt, subordinated debt
or equity in order to attempt to achieve a comprehensive recapitalization of the Company. In connection with the Company s exploration of a
comprehensive recapitalization, in November, 2009, a third party informed representatives of Wellspring that the Company was seeking
financing. The third party had no relationship with the Company but was aware of the Company s efforts to seek financing for recapitalization.
That information led to a telephone discussion on December 8, 2009, among representatives of Wellspring, the third party and the Company and
to the execution by Wellspring on December 9, 2009, of a confidentiality agreement with the Company. That initial contact with Wellspring did
not lead to any further actions, and no further discussions among Wellspring and Company representatives followed such initial discussions until
February, 2010, as noted
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hereinafter. In the course of working with Stephens to recapitalize the Company, the Board of Directors concluded that we would not be able to
effectively recapitalize on terms that were satisfactory to the Company. In particular, we were not able to obtain terms relating to indebtedness
that were any more favorable than our existing credit facilities. Moreover, we concluded that any private placement of equity securities at the
time would result in substantial dilution to our shareholders. Accordingly, after considerations in December, 2009, and January, 2010, the Board
of Directors decided to expand the engagement of Stephens to include the possible sale of the Company in a transaction that would take the
Company private. Stephens was formerly engaged in such capacity on January 28, 2010.

Subsequent to its engagement expanding the scope of its services, in February and March, 2010, Stephens contacted 49 private equity firms
(financial buyers) about the possibility of acquiring the Company in a transaction in which members of management of the Company might
participate and the Company would continue its current operations without adverse impact on its employees and the communities in which we
do business. In connection with such activities, Stephens, at the suggestion of the Company, contacted Wellspring since the Company had
previously had brief contact with Wellspring. As a result of such efforts, the Company received eight indications of interest from possible
financial buyers, including Wellspring, for such a transaction. In response to the indications of interest Stephens held a conference call with each
of the eight financial buyers which had provided an indication of interest in order to more fully understand the valuation and structure of each
proposal. Stephens inquired about the factors that would impact their valuations and inquired about the leverage that each financial buyer would
need to complete the transaction. Further, Stephens used the conference calls to learn more about each such financial buyer, including the
financial buyer s experience in buyout transactions, its experience with companies in the energy industry, the capital available to it, any financing
contingencies that the financial buyer would impose and the existence of co-investors with a possible financial buyer, all of which information
was reported to the Board of Directors. On February 24, 2010, representatives of Wellspring met with representatives of the Company and
representatives of Stephens to discuss a potential transaction with the Company.

As a result of negotiations between Stephens and the eight private equity firms indicating an interest in a transaction and indicating possible
prices, the range of possible prices, as initially indicated, were in several instances increased. The lowest final range of proposed prices

received from one firm was a range of $1.90 to $2.48 per share of Company common stock. The highest range of prices received from another
firm was from $2.50 to $3.00 per share of Company common stock. On March 5, 2010, Wellspring submitted an initial written proposal for a
transaction to Stephens, reflecting a range of prices and other terms Wellspring would consider. On March 12, 2010, representatives of
Wellspring had a telephone call with representatives from Stephens to discuss the status of the potential transaction. The final price indicated by
Wellspring was $2.75 without the indication of any range and was communicated in a comprehensive proposal for a transaction by letter dated
March 18, 2010. The other firms that indicated an interest all made their proposals by reflecting a range of possible prices. In the course of the
discussions and negotiations with Wellspring, its original indicated price of $2.35 had been increased to $2.75.

On March 22, 2010, the Board of Directors received a review and presentation of the sale process from Stephens, which included the
information discussed above as to ranges of prices indicated by the possible financial buyers. Because certain members of the Company s
management and Board of Directors had actual or potential conflicts of interest in evaluating a transaction with the Company since they might
participate in such a transaction with a financial buyer, the Board of Directors determined on such date to establish a three-member Special
Committee of the Board of Directors composed of independent directors who would not participate in any transaction with a financial buyer to
represent the interest of the Company s shareholders in connection with any potential transaction or any related or alternative transaction. The
Board of Directors appointed Richard C. White, Barry E. Kaufman, and Ronald E. Gerevas to serve on the Special Committee. The Special
Committee was given exclusive authority to, among other things, evaluate, negotiate and recommend the terms of any proposed transaction and
to reject on behalf of the Company any transaction that it could not favorably recommend to the Company s Board of Directors.
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The members of the Special Committee were, and continue to be, independent, and are not officers or employees of the Company, are
independent of and have no economic interest or expectancy of an economic interest in Wellspring or its affiliates, are independent of the other
three directors of the Company who are participating in the Merger transaction with Wellspring and have no economic interest or expectancy of
an economic interest in Parent or the surviving corporation. If the Merger is completed, all the members of the Special Committee will, along
with other option holders, receive cash payments for in-the-money options that they hold. See  Interests of Company Directors in the Merger
beginning on page 54. Whether the Merger is completed or not, each of Mr. White and Mr. Kaufman, as co-chairmen of the Special Committee,
will be paid $15,000 and Mr. Gerevas will be paid $12,000 for each month of service on the Special Committee until the effective time of the
Merger and will be reimbursed for out-of-pocket expenses incurred in connection with service on the Special Committee.

On March 26, 2010, the Special Committee retained Kelly Hart & Hallman LLP of Houston, Texas, to be its independent counsel in connection
with its mandate and activities. On such date the Special Committee also directly retained Stephens to report to it in connection with further
activities, reserving its intended action of retaining another independent investment banking firm to advise it with respect to the fairness of any
proposed transaction should the Special Committee determine to pursue such a transaction.

After its formation, the Special Committee met or held discussions with its advisors on numerous occasions from March through May, 2010
(including 11 formal meetings of the committee and numerous other discussions among committee members and advisors), either in person or
by telephone conference, and received various presentations from Stephens and counsel with respect to matters being considered by it. Among
other things, the items listed below were discussed with advisors during such time period in the formal meetings and informal discussions, the
latter of which were sometimes held between less than all the Special Committee members and an advisor or advisors. There were no
presentations financial or otherwise made by Stephens during such time period and prior to its June 2, 2010, presentation summarized in ~ Role of
Stephens at page 44, other than (i) to brief the Special Committee as such on the indications of interest that had been received by Stephens as to
the sale process, as previously reported to the Board of Directors on March 22, 2010, (ii) to update the Special Committee on discussions with
Wellspring representatives and to brief the Special Committee on the status of due diligence by Wellspring representatives, (iii) to summarize
the go-shop process and identify the possible buyers to be contacted and (iv) to summarize energy industry market data and stock market data.
All of the presentations by counsel during such period related to the role and duties of the Special Committee and to the status of draft
documentation and timing of the overall process. All of the following items were not necessarily discussed on every occasion of discussion
among advisors and Special Committee members.

The role and duties of the Special Committee in connection with the Merger.

The history, status and terms of discussion with Wellspring representatives and Wellspring s request for exclusive negotiations and
for information as to the Company in connection with its due diligence activities.

Once draft documentation was prepared, exchanged and negotiated, the material terms of such documentation, including, without
limitation,

proposed provisions restricting solicitation of other acquisition proposals and related go-shop provisions;

conditions to the Merger;

termination provisions in the Merger Agreement and the definition of a material adverse effect in such regards; and

termination fees.
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terms of possible retentions.
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The status from time-to-time of due diligence by Wellspring representatives.

Market information as to the Company s stock prices and volumes of trading and market information as to energy industry and other
energy companies.

Explanatory information as to the process of proxy statement preparation, filing, SEC review and solicitation of shareholder action
on the Merger, including possible timing of the various components of such process.

Conditions and uncertainties in the oil and gas industry in the Gulf of Mexico and related waters and related coasts, including issues

arising as a result of the April 20, 2010 Deepwater Horizon explosion and subsequent oil spill and the softness of demand for natural

gas in relation to the supply thereof in the United States.
In connection with Wellspring s comprehensive proposal to the Company dated March 18, 2010, given the difficulty and expense involved in due
diligence, the Company s negative earnings trend and industry volatility, Wellspring requested that the Company enter into a period of exclusive
negotiation with it and advised the Company that it would terminate its proposal if it were not given an exclusive period to complete its due
diligence and negotiate the terms of a transaction. The Special Committee, after its formation and with the advice of counsel and Stephens,
considered the advantages and disadvantages of granting Wellspring a period of exclusive negotiation. The committee concluded that the
proposal from Wellspring appeared to be the highest likely price of the prices indicated in the indications of interest from the eight private equity
firms, that the Wellspring price had been negotiated up from $2.35 to $2.75 per share of common stock and that the proposal from Wellspring
appeared to be the most thorough, complete and specific proposal that the Company had received and was not subject to financing. The Special
Committee also concluded that Wellspring had conducted more due diligence than any of the other private equity firms that expressed an interest
in the Company and that its indication of interest and price appeared to be well-informed and appeared to be more likely of consummation than
the others. Finally, the Special Committee accepted Wellspring s statements that it would withdraw from further discussions if not granted
exclusivity and concluded that there was a significant risk of loss of the most likely possible buyer then known if exclusivity were not granted.
In those contexts, the Special Committee decided to grant Wellspring exclusivity, but insisted that, in return for the grant of exclusivity to
continue due diligence and negotiations, should a transaction be entered into between the Company and Wellspring, the Company would be
given an opportunity to actively search for a superior transaction, including the solicitation or resolicitation of possible financial buyers and the
solicitation of possible strategic buyers, for a period of at least thirty business days a go shop period. On those terms, on April 2, 2010, the
Company entered into an exclusivity agreement with Wellspring, which expired by its terms on May 14, 2010.

After entering into the exclusivity agreement, the Company provided access to Wellspring to all requested nonpublic information, including,
among other things, by constructing a virtual data room by electronic means, which could be used in further solicitations of other possible
buyers, and giving Wellspring access to such data room. Throughout April and May, 2010, Wellspring and its advisors and consultants
conducted due diligence and on several occasions had discussions regarding due diligence with representatives of the Company and its advisors
and consultants. During the same period, Wellspring had numerous discussions with its advisors and consultants regarding status of the due
diligence process and potential transaction. On May 14, in light of the fact that the due diligence process had not been completed and other
factors that had delayed the process, the Special Committee determined to extend the exclusivity period to Wellspring to May 28, 2010. In
connection with the grants of exclusivity to Wellspring the Special Committee made no determination to enter into a transaction with Wellspring
or otherwise conclude that the best interest of shareholders was to sell the Company. The effect of the exclusivity agreement was, however, to
limit the ability of the Company to solicit other possible bidders until the expiration of the exclusivity agreement.

In April and May, 2010, the Special Committee determined to interview investment banking firms other than Stephens for possible engagement
to render a fairness opinion to the Special Committee should the Special Committee determine to recommend any specific transaction with
Wellspring as a result of its on-going
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discussions. The Special Committee interviewed four investment banking firms, and on May 18, 2010, determined to retain GulfStar to advise it
with respect to the fairness of the consideration payable in a possible transaction with Wellspring to common shareholders of the Company other
than the Rollover Participants should the Special Committee decide to proceed. GulfStar commenced its work thereafter and confirmed its
engagement by a letter agreement dated May 26, 2010.

During April, May and the first few days of June 2010, counsel for the Special Committee negotiated and exchanged draft documents as to a
possible transaction with counsel for Wellspring and regularly reported to the Special Committee on the progress of drafting documentation,
including providing summaries thereof.

On June 2, 2010, the Special Committee met to consider the advisability of a transaction with Wellspring, with representatives of counsel,
Stephens, GulfStar and members of management participating at various times during the course of such meeting. The Special Committee first
received a report from representatives of GulfStar, including written materials dated June 2, 2010, that included among other information,
financial information about the Company based on historical trading prices, multiples applied to historical and estimated future EBITDA,
premiums paid in certain other transactions and estimates of future cash flows based on estimates provided by the Company s management.
GulfStar also reviewed with the Special Committee the text of its fairness opinion. See  Opinion of the Special Committee s Financial Advisor
beginning on page 35. The Special Committee also received a report, including written materials dated June 2, 2010, from Stephens reviewing
the proposal from Wellspring and comparing it to historical trading prices with respect to the Company common stock, multiples applied to
historical and estimated future EBITDA, premiums paid in certain other transactions and other information. While Stephens presented analyses
relevant to the possible Merger, it did not render a fairness opinion in such regard since it had not been engaged to do so. The Special Committee
received further reports relating to commitment letters with respect to Wellspring s financing of the Merger. The Special Committee also
received a report from Brian J. Recatto, the President and Chief Executive Officer of the Company, with respect to future uncertainties as to the
Company s operations and the reasons why management believed the Wellspring proposal was in the best interest of shareholders of the
Company at the present time under present circumstances. In particular, Mr. Recatto focused on oil and gas industry conditions and the recent
BP/Deepwater Horizon catastrophe in the Gulf of Mexico, which are having an adverse impact on the Company and its industry generally. He
discussed the Company s financial circumstances, credit agreement issues and costs of remaining a public company. Referencing previous
presentations to the Special Committee with respect to the proposed Merger Agreement and related documents, representatives of counsel
summarized the terms of the proposed documentation with respect to the Merger. The Special Committee also received a report from counsel
summarizing the terms of arrangements with the Rollover Participants with respect to their participation in the transaction with Wellspring,
including arrangements to rollover shares of Company common stock and Series C Stock owned by such persons into Wellspring acquisition
entities, thus giving them ongoing equity participation in the Company and its future operations.

After extensive discussion at the June 2, 2010, meeting, and with input from legal counsel, the Special Committee adopted resolutions

supporting the transaction and recommending that the Board of Directors approve and declare advisable the Merger and the Merger Agreement
and related documentation. In such discussions various members of the Special Committee made observations and asked follow-up questions
about the reports that the Special Committee had received. Members discussed with each other and with the advisors the advisability of the
transaction with the Wellspring Entities based on such reports and based on the members individual assessments of the Company s situation and
the advisability of the Merger in light of the personal perspectives of the individual members of the Special Committee.

Immediately following the Special Committee s meeting on June 2, the Board of Directors met. The Special Committee s financial and legal
advisors were present as well as the Company s General Counsel and its regular outside legal counsel. The Special Committee informed the
Board of Directors about its deliberations and the factors that it had considered in reaching its conclusions to recommend the Merger to the
Board of Directors. The financial analyses received by the Special Committee with respect to the proposed transaction were summarized
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for the Board of Directors. Referencing previous summaries given to all the members of the Board of Directors, counsel reviewed with the
directors the proposed documentation as to the Merger Agreement and related documents. A lengthy discussion ensued, and the Board of
Directors concluded to adjourn its meeting and to take up further consideration on June 3, 2010.

The Board of Directors reconvened on June 3, 2010, and continued its consideration of the recommendations of the Special Committee.
Specifically, the Board of Directors considered the Special Committee s conclusion that the merger consideration at $2.75 per share of Company
common stock was fair to shareholders other than the Rollover Participants and provided an immediate cash return to shareholders at a premium
over recent stock prices. The Board of Directors also considered the Special Committee s views that the immediate cash return to shareholders
other than the Rollover Participants removed the significant uncertainties regarding the Company s operations in the foreseeable future and
related share values. After such considerations, the Board of Directors adopted the conclusions of the Special Committee, and the factors
considered by the Special Committee in arriving at such conclusions based on the Board of Directors views as to the reasonableness of such
conclusions and the factors considered by the Special Committee. The Board of Directors unanimously approved the Merger Agreement, the
Merger and the related transactions, noting the potential conflict of interest of Messrs. Sciotto, Colson and Recatto, but being advised as to the
necessity for the Board of Directors to approve the Merger before it was submitted to shareholders.

Developments After Execution of the Merger Agreement. The Merger Agreement was executed and delivered on behalf of the Company on

June 3, 2010. The Merger Agreement permits the Company to solicit alternative acquisition proposals until July 16, 2010. During the go-shop

period, Stephens contacted 97 possible buyers (33 possible strategic buyers and 64 possible financial buyers). During the go-shop period two

possible buyers one strategic and one financial executed confidentiality agreements and were given access to the same confidential information to

which Wellspring and Parent were given access. Prior to the expiration of the go-shop period both such possible buyers advised that they would

not make an acquisition proposal to the Company. No other possible buyers sought access to Company information, engaged in other

discussions with the Company or made any proposal to the Company. After 12:00 a.m. on July 17, 2010, all go-shop activities ceased in

accordance with the terms of the Merger Agreement. See  Summary Term Sheet Activities During the Go-Shop Period beginning on page 9 and
The Merger Agreement No Solicitation of Transactions beginning on page 77.

Fairness of the Merger; Recommendation of the Special Committee and the Board of Directors and Reasons for the Merger

The Special Committee of the Board of Directors unanimously determined that the terms of the Merger Agreement, including the merger
consideration of $2.75 per share of Company common stock, and the proposed Merger are advisable, fair to, and in the best interests of the
Company s unaffiliated shareholders. The Special Committee unanimously recommended to the Board of Directors that the Merger Agreement,
including related documentation, and the Merger be approved. The Special Committee considered a number of factors, as more fully described
above under  Background of the Merger and as described below under ~ Reasons for the Special Committee s Determination , in determining to
make its recommendation. The Board of Directors, following the Special Committee s recommendation, also determined that the terms of the
Merger Agreement and the proposed Merger are advisable, fair to, and in the best interest of, the Company s unaffiliated shareholders and
unanimously approved the Merger Agreement and the Merger. Messrs. Sciotto, Colson and Recatto noted with respect to their votes the
existence and nature of their conflicts of interest. The Board of Directors also approved the submission of the Merger Agreement and the Merger
to shareholders for approval by a vote of a majority of the voting power present at a shareholders meeting called to consider the Merger
Agreement and the Merger, as provided by the Company s articles of incorporation and Louisiana law.
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Accordingly, the Board of Directors recommends that the Company s shareholders, including its unaffiliated shareholders, vote FOR the
approval of the Merger Agreement and the Merger.

Reasons for the Special Committee s Determination. The Special Committee consists solely of directors who are not officers or employees of

the Company, who are independent of and have no economic interest or expectancy of an economic interest in the Wellspring Entities, Parent or
Acquisition, who are independent of the Rollover Participants and who do not have an economic interest or expectancy of an economic interest

in Parent or the surviving corporation. The members of the Special Committee are Richard C. White, Barry E. Kaufman and Ronald E. Gerevas.

If the Merger is completed Messrs. White, Kaufman and Gerevas will, along with other option holders, receive cash payments for in-the-money
options that they hold. See  Interests of Company Directors in the Merger beginning on page 54. Whether the Merger is completed or not, each of
Messrs. White and Kaufman, as co-chairmen of the Special Committee, will be paid $15,000 and Mr. Gerevas will be paid $12,000 for each

month of such member s service on the Special Committee, which service shall terminate upon the effective time of the Merger, and will be
reimbursed for out-of-pocket expenses incurred in connection with service on the Special Committee.

(i) Substantive Fairness

In recommending the approval of the Merger Agreement, including related documents, and the Merger to the Board of Directors, the Special
Committee considered a number of factors that it believes supported its conclusion that the Merger is fair to unaffiliated shareholders of the
Company (i.e., shareholders other than the Rollover Participants) from the standpoint of the value of the consideration to be received by such
shareholders, including:

A consideration of historic and recent market prices for Company common stock and the fact that the merger consideration of $2.75
per share, all in cash, represented a premium over the market price for Company common stock before the public announcement of
the Merger Agreement, namely, approximately a 35 percent premium over the market closing price of $2.04 per share on June 2,
2010, approximately a 30 percent premium over the 90-day trading average price through June 2, 2010, and approximately a 30
percent premium over the 180-day trading average price through June 2, 2010;

The merger consideration of $2.75 in cash per share of common stock resulted from arm s-length negotiations, in the context of a
wide-spread solicitation of interest and the existence of other possible bidders, between the Company s financial advisor Stephens and
representatives of Wellspring, which negotiations increased Wellspring s initial indicated price from $2.35 to $2.75;

The going-concern valuation of the Company as a stand-alone entity based on the following metrics of value and assessment: (i) the
public market trading price of Company Common Stock prior to the Special Committee s determination and, specifically, prior to the
public announcement of the proposed Merger on June 4, 2010, (i.e., the market price unaffected by any expectation that the

Company would be sold), (ii) an evaluation based on future discounted cash flow as projected by Company management and
incorporated in the GulfStar analyses and (iii) the perceptions of Company prospects and circumstances by individual members of

the Special Committee based on their personal knowledge of the Company and its circumstances developed over their years of
service on the Company s Board of Directors; and

The financial analyses of GulfStar, including its opinion dated June 2, 2010, to the Special Committee as to the fairness, from a
financial point of view and as of the date of the opinion, of the $2.75 per share merger consideration to be received by the
unaffiliated holders of Company common stock, which analyses the Special Committee considered in their totality, rather than any
single analysis or subgroup of analyses.
In its consideration of the fairness of the consideration to be received by unaffiliated shareholders of the Company, the Special Committee did
not consider a possible liquidation of the Company as a factor because the nature of the Company s business a service business makes liquidation
not feasible in the judgment of the Special Committee. The Company is essentially a service company and its tangible assets are incidental to
that
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business. The value of the Company, in the opinion of the Special Committee, is clearly tied to its existence as an integrated going concern. Thus
the Special Committee did not consider a possible liquidation value. Further, the Special Committee did not consider book value as a factor
because the book value of Company common stock ($2.31 per share as of March 31, 2010) is less than $2.75 per share, and is, in any event, not,
in the Committee s opinion, a reasonable measure of value of a service company like the Company.

Additionally, there were no purchases of Company common stock during the past two years by the Wellspring Entities and thus no such
purchases were taken into account in considering the fairness of the Merger to unaffiliated shareholders of the Company. While each of the
Rollover Participants purchased shares of Company common stock in the past two years, (i) a substantial portion of such shares were acquired
pursuant to the exercise of fixed-price warrants issued more than two years prior to June 2, 2010, or pursuant to employee stock plans and/or (ii)
were otherwise purchased under economic circumstances existing at the time that were different than those affecting the Company at present.
Accordingly, the Special Committee did not consider any prior purchase prices paid by any such persons in considering whether the merger
consideration constitutes fair value for the unaffiliated shareholders of the Company. Finally, during the past two years there have been no firm
offers as to the Company for a merger, for a sale of all or any substantial part of its assets or to purchase shares of Company common stock that
would enable a purchaser to exercise control of the Company, and, accordingly, no such offer was considered by the Special Committee.

(i1) Procedural Fairness

The Special Committee also determined that the Merger is procedurally fair because, among other things:

The Company s Board of Directors established a Special Committee of independent directors to consider and negotiate the Merger
Agreement, and the Special Committee retained its own independent counsel and, in addition to its continuation of the retention of a
financial advisor (Stephens) which had been previously retained by the Board of Directors and which assisted the Special Committee
in analyzing the Merger, it retained its own new independent financial advisor (GulfStar) to advise it with respect to the fairness,
from a financial point of view, of the $2.75 per share merger consideration payable to the unaffiliated shareholders of the Company
and received the fairness opinion of GulfStar;

The Special Committee, which consists solely of directors who are not officers or employees of the Company, who are independent

of and who have no economic interest or expectancy of an economic interest in the Wellspring Entities, Parent or Acquisition who

are independent of the Rollover Participants and who have no economic interest or expectancy of an economic interest in Parent or

the surviving corporation, was given exclusive authority to, among other things, evaluate, negotiate and recommend the terms of any
proposed transaction and to reject on behalf of the Company any transaction that it could not favorably recommend to the Company s
Board of Directors. If the Merger is completed, all three members of the Special Committee will, along with other option holders,

receive cash payments for in-the-money options that they hold. See  Interests of Company Directors in the Merger beginning on page
54. Whether the Merger is completed or not, each member of the Special Committee will be paid a monthly fee for each month of

such member s service on the Special Committee until the effective time of the Merger and will be reimbursed for out-of-pocket

expenses incurred in connection with service on the Special Committee;

The $2.75 per share merger consideration and other terms and conditions of the Merger Agreement resulted from arm s-length
bargaining between the Board of Directors and Special Committee s financial advisors and Wellspring;

The transaction must be approved by the holders of a majority of the total voting power of the stock of the Company present and
voting at a meeting of shareholders to be held to consider the Merger, and at which a quorum of a total of a majority of all voting
power must be present, notwithstanding the fact that Wellspring has obtained the written agreements of the Rollover Participants to
vote in favor of the Merger the approximate aggregate 24.9 percent voting power of Company common stock that they control;
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The terms of the Merger Agreement, including the price, the ability to solicit other possible buyers (both strategic and financial) until
July 16, 2010, and the ability to consider unsolicited offers thereafter, the requirement that the transaction be approved by the
shareholders of the Company, and the amount of the termination fee and expenses provided for in the Merger Agreement should the
Company pursue a proposal superior to Wellspring s, which fee and expenses the Special Committee believes should not unduly
discourage a third party from offering a proposal that is more favorable than the Merger;

The fact that the Merger Agreement permits the Company not only to solicit alternative acquisition proposals until July 16, 2010, but
also that after such period it may provide information to, and participate in negotiations with, parties who have submitted unsolicited
written indications of interest or acquisition proposals in the circumstances described in the Merger Agreement;

The Company s and the Special Committee s intention, in fact, to solicit alternative transactions until July 16, 2010;

In the press release announcing the transaction on June 4, 2010, the Company publicly announced its ability to consider higher
competing bids and that it would be soliciting other prospective purchasers until July 16, 2010;

Subject to certain conditions, including the payment of a termination fee under certain circumstances, the terms of the Merger
Agreement allow the Company s Board of Directors to exercise its fiduciary duties to consider potential alternative transactions,
particularly if it reasonably believes that an acquisition proposal it receives after the date of the Merger Agreement could result in a
superior proposal;

The ability to terminate the Merger Agreement to accept a superior acquisition proposal;

The Special Committee believed, based on financial and legal advice, that, in the event of the termination of the Merger agreement
by the Company, the termination fee payable of $1,795,991 (approximately 2.5 percent of the equity value and 1.5 percent of the
enterprise value of the transaction), coupled with the obligation under certain circumstances to reimburse Wellspring for its expenses
up to a maximum of $750,000, was reasonable and would not necessarily deter another potential purchaser from considering a
transaction with the Company at a price higher than $2.75 per share; and

The availability of dissenters rights under Louisiana law for shareholders of the Company who believe that the terms of the Merger
are unfair unless the Merger is approved by eighty percent or more of the total voting power of the stock of the Company which rights
are described under  Dissenters Rights beginning on page 67. and in Appendix F.
While it was briefly considered in early discussions, the Special Committee did not negotiate to structure the Merger so that approval of at least
a majority of unaffiliated shareholders was required in order for the Merger to be consummated. The shareholder vote required to approve the
transaction is an affirmative vote of a majority of the total voting power of shares of the Company present or represented at the Special Meeting,
but a quorum, consisting of a majority of the total voting power of all shares entitled to vote, must be present or represented at the Special
Meeting in order for the Special Meeting to be duly held. Accordingly, even though the Rollover Participants have agreed to vote in favor of the
Merger and collectively hold shares entitled to 24.9 percent of the aggregate voting rights, more than an additional 25.1 percent of the aggregate
voting rights of all shares having voting rights must be present for a quorum to be present. The Company expects that the quorum requirement
will be easily met and thus, the Merger will, in effect, necessarily be approved by a majority of unaffiliated shareholders if it is approved at all,
assuming that most shares present or represented at the meeting will be voted for or against approval of the Merger. Based on historical
shareholder turnout at shareholder meetings held by the Company, the Special Committee expects shareholder turnout for the Special Meeting to
well exceed minimum quorum requirements, thus in effect assuring that the Merger will be approved by a majority of unaffiliated shareholders if
it is approved at all. Accordingly, the Special Committee did not believe, under all the
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circumstances and factors considered, that its conclusion as to the procedural fairness of the Merger to unaffiliated shareholders of the Company
required it to obtain a separate vote for approval of the Merger by a majority of unaffiliated shareholders.

(iii) Other Factors

In addition to the foregoing factors considered by the Special Committee as to the fairness of the consideration to be received by unaffiliated
shareholders of the Company pursuant to the Merger and as to the procedural fairness of the Merger, the Special Committee also considered the
following other factors in making its recommendation as to the Merger:

The ability of the Company s shareholders to recognize an immediate cash value through the proceeds of the Merger versus continued
risk of being shareholders in a stand-alone company, including uncertainties regarding the oil and gas related industries, prices for oil
and, particularly, natural gas, the possible material adverse impact on offshore and coastal oil and gas exploration and production
activities and more general oil and gas exploration and production activities as a result of recent drilling accidents and spills in the
Gulf of Mexico and accidents elsewhere, the unpredictability of future interest rates and stock market valuations, the uncertainty of
achieving management s projections and the serious financial constraints and lender restrictions under which the Company is
operating that put pressure on the ability of the Company to operate as a going concern;

Its familiarity with the Company s recent and current financial performance, and its operational uncertainties due to the state of the
U.S. economy, world financial market concerns, difficulties being faced by companies engaged in providing services and equipment
to the oil and gas industry, particularly in the Gulf of Mexico and related coastal waters, and in the oil and gas and oil and gas related
industries generally and the effects of such factors on the potential price of the Company common stock;

The review of the possible alternative to the sale of the Company of maintaining the status quo under the Company s current
operating and financial circumstances in the current economic conditions for the Company s industry and the absence of other
alternatives to maximize value for shareholders for the foreseeable future;

The fact that, as a public company, the market price of the Company common stock, and thus the Company s shareholders, would be
susceptible to adverse effects of earnings fluctuations because of continued uncertainties in the oil and gas industry and related
industries for the foreseeable future;

The financial analyses and advice provided to the Special Committee by Stephens, which did not render a fairness opinion, but which
analyses the Special Committee considered in their totality, rather than any single analysis or subgroup of analyses;

The fact that the Merger is not conditioned upon Wellspring s obtaining financing and the review of the financing commitments
received by Wellspring with respect to the Merger, including the conditions thereto, which considerations contributed to the
likelihood of consummation of the Merger;

The fact that the Company has been constrained as to capital in recent periods due to its inability to obtain more favorable financing
and its inability to generate internally cash flow adequate to keep its capital expenditures and maintenance at desired levels;

The fact that (i) the Company has very tight financial covenants under its existing credit lines and that it has in the past been in
violation of those covenants and that it expects, in the near future, to again be in violation of those covenants, which will require the
Company for the foreseeable future and from time to time to obtain waivers from its principal lender in order to avoid adverse lender
actions and (ii) the Company has no assurance that it will in the future be able to obtain necessary lender waivers;
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explosion aboard the semi-submersible drilling rig Deepwater Horizon owned by Transocean Ltd. and under contract to a subsidiary
of BP plc, and subsequent oil spill in the Gulf of Mexico forty miles offshore of the coast of Louisiana, which occurred on April 20,
2010;

The likelihood that possible federally imposed drilling moratoriums and possible federal and state regulation may, as a result of the
BP/Deepwater Horizon oil spill and other safety and environmental issues, materially adversely affect exploration and production
operations of oil and gas companies, and thus the Company s oil and gas service and equipment provision activities, in the Gulf of
Mexico and related coastal waters and elsewhere; and

The expense to the Company of maintaining its public status, including accounting fees, SEC reporting obligations, outside director
fees, printing and mailing costs and transfer agent fees, particularly when compared to the absence of normal benefits of being a
public company, such as access to public capital markets which is not now available to the Company.

(iv) Risks and Negative Factors

The Special Committee also considered a variety of risks and other potentially negative factors concerning the Merger, including, among other
things:

That, in the event that the Company is in full compliance with its obligations under the Merger Agreement, its remedies against
Parent and Wellspring (under the Merger Agreement and the Limited Guaranty) are limited to collection of liquidated damages in the
amount of $4,310,378 (if Wellspring does not close the transaction because it does not obtain its financing) and $7,183,964 (if
Wellspring breaches its obligations to close the transactions for any other reason after having financing available to it);

The specific wording of language in the Merger Agreement as to material adverse effects on the Company s business that could
permit Parent not to close the transaction as discussed in The Merger Agreement Conditions to Consummation of the Merger
beginning at page 83;

The right of Wellspring to terminate the transaction and collect its expenses up to a maximum of $750,000 if the Company is not
able, within 120 days from signing, to obtain a satisfactory restatement of its historical financial statements relating to the Company s
historic accounting for certain acquisitions that it made over the five-year period ended December 31, 2009;

That the obligation of Parent to complete the Merger is conditioned upon the total number of dissenting shares not exceeding ten
percent of the issued and outstanding shares of the Company common stock;

That if the Merger is not consummated under circumstances further discussed in The Merger Agreement Termination of the Merger
Agreement beginning on page 85, the Company may be required to pay Wellspring a termination fee and expenses up to $750,000;

The terms of the participation of the Rollover Participants in the Merger and the fact that such directors had interests in the

transactions that are different from the other shareholders of the Company, as discussed in  Interests of Company Directors in the
Merger beginning at page 54, and  Interests of Certain Company Directors in Parent and its Affiliates following the Merger beginning
at page 55;

That following the Merger, the unaffiliated shareholders of the Company will cease to participate in future earnings growth, if any, of
the Company or benefit in an increase in the value, if any, of the Company;
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That the shareholders of the Company, upon consummation of the Merger, will be required to surrender their shares involuntarily in
exchange for a cash price that was determined by the Special Committee and Board of Directors and that shareholders will not have
the right thereafter to liquidate their shares at a time and for a price of their choosing; and
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That the transaction is taxable and that all shareholders of the Company may face taxation on the proceeds of the transaction and will
forego the deferral of taxation on their shares, as discussed in ~ Material U.S. Federal Income Tax Consequences beginning at page 59.
The foregoing addresses material factors considered by the Special Committee in its consideration of the Merger. After considering these
factors, the Special Committee concluded that the positive factors relating to the Merger outweigh the negative factors. Because of the variety of
factors considered, the Special Committee did not find it practicable to quantify or otherwise assign relative weights to, and did not make
specific assessments of, specific factors considered in reaching its determination. In addition, individual members of the Special Committee may
have assigned different weights to various factors. The determination of the Special Committee was made after consideration of all the factors
together.

Reasons for the Board of Directors Determination. The Board of Directors of the Company consists of six directors, three of whom serve on
the Special Committee. Three members of the Board of Directors, Messrs. Sciotto, Colson and Recatto, had potential conflicts of interest with
respect to the Merger because as the Rollover Participants they are participating in equity ownership in the Company after the Merger. Further,
Messrs. Sciotto and Recatto will continue to serve as directors of Parent, and Mr. Recatto will continue to serve as the President and Chief
Executive Officer of the surviving corporation following the Merger.

In reporting to the Board of Directors of the Company regarding its determination and recommendation, the Special Committee, with legal and
financial advisors participating, advised the other members of the Board of Directors of the course of the transaction and negotiations with
Wellspring and its legal counsel, its review of the Merger Agreement, the financing commitments of Wellspring and the lack of a financing
condition to the transaction and other factors it took into account in reaching its determination that the terms of the Merger Agreement and the
Merger are advisable, fair to, and the best interests of, the Company s unaffiliated shareholders. As part of its determination with respect to the
Merger set forth below, the Board of Directors expressly adopted the analyses and conclusions of the Special Committee, and the factors
considered by the Special Committee in arriving at such conclusions as disclosed above under =~ Reasons for the Special Committee s
Determination , based upon the Board of Directors view as to the reasonableness of such conclusions and such factors considered by the Special
Committee. In view of the wide variety of factors considered in its evaluation of the proposed Merger, the Board of Directors did not find it
practicable to quantify or otherwise assign relative weights to, and did not make specific assignments of, the specific factors considered in
reaching its determination. Rather, the Board of Directors based its position on the totality of the information presented and considered.

(i) Substantive Fairness

The Board of Directors believes that the Merger Agreement and the proposed Merger are advisable, fair to, and in the best interests of, the
Company s unaffiliated shareholders. In reaching these conclusions, the Board of Directors considered it significant that:

The merger consideration of $2.75 per share of Company common stock represented a premium over the market price of the
Company common stock before the public announcement of the Merger Agreement, namely, approximately a 30 percent premium
over the market closing price of $2.12 on June 3, 2010, approximately a 30 percent premium over the 90-day trading average closing
price through June 3, 2010, and approximately a 30 percent premium over the 180-day trading average closing price through June 3,
2010;

The merger consideration of $2.75 in cash per share of Company common stock resulted from arm s-length negotiations in the context
of a widespread solicitation of interest of possible financial buyers and the existence of other possible bidders between the Board of
Directors financial advisor, Stephens, and representatives of Wellspring, which negotiations increased Wellspring s initial indicated
price from $2.35 to $2.75;
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(i1) Procedural Fairness

The Board also determined that the Merger is procedurally fair because, among other things:

Prior to receiving Wellspring s final proposal of $2.75 per share, Stephens had contacted forty-nine private equity firms to solicit their
interest in a possible transaction and had received indications of interest from eight of those private equity firms;

The Wellspring proposal was considered the best proposal received considering its firm price, as opposed to a price range, its
comprehensiveness and Wellspring s due diligence activities and expressed assurances as to probability of consummation;

The Special Committee consists solely of directors who are not officers or employees of the Company, who are independent of and
have no economic interest or expectancy of an economic interest in Wellspring or its affiliates, who are independent of the Rollover
Participants and who do not have any economic interest or expectancy of an economic interest in Parent or the surviving corporation;

The Special Committee had the authority to reject the transaction proposed by Wellspring;

None of the directors who have conflicts of interest with respect to the transaction participated in the deliberative process of, or the
conclusions reached by, the Special Committee;

The Special Committee had obtained an opinion from its own independent financial advisor as to the fairness, from a financial point
of view and as of the date of the opinion, of the $2.75 per share merger consideration to be received by unaffiliated holders of
Company common stock, as described more fully below under ~ Opinion of the Special Committee s Financial Advisor ;

The Merger Agreement permitted the Company to solicit alternative acquisition proposals until July 16, 2010, and the Special
Committee intended to do so, and the Merger Agreement permitted the Company to provide information and participate in
negotiations after such period with respect to unsolicited acquisition proposals in the circumstances described in the Merger
Agreement and, in either such case to terminate the Merger Agreement to accept a superior acquisition proposal;

The press release announcing the transaction disclosed the solicitation process and the ability to respond to other proposals;

The Special Committee believed, based on financial and legal advice, that the termination fee of $1,795,991 (or approximately 2.5
percent of the equity value and 1.5 percent of the enterprise value of the transaction) was reasonable, even considering the
requirement that the Company would also be required to reimburse certain expenses incurred by Wellspring and its affiliates in
connection with the transaction up to a maximum amount of $750,000, and would not necessarily preclude another potential
purchaser from considering a transaction with the Company at a higher price;

The requirement that the transaction be approved by holders of a majority of the total voting power of the Company s stock
present or represented at a shareholders meeting to be held to consider the transaction; and

Under Louisiana law, the shareholders of the Company have the right, subject to certain procedural requirements, to dissent from the
Merger and receive payment of the fair cash value of their shares if the Merger is effected upon approval by less than eighty percent
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of the total voting power of the Company.
The Board of Directors of the Company also considered the interests certain directors and executive officer in the Company may have with
respect to the Merger in addition to their interests as shareholders generally, as described below in  Interest of Company Directors in the Merger ,
Interests of Certain Company Directors in Parent and its Affiliates following the Merger , and  Interest of Company Executive Officers in the
Merger .
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Other than as described in this proxy statement, the Board is not aware of any firm offers by any other person during the prior two years for a
merger or consolidation of the Company with another company, the sale or transfer of all or substantially all of the Company s assets or a
purchase of the Company s securities that would enable such person to exercise control of the Company.

Special Committee Fees. The Board of Directors determined that each of Mr. White and Mr. Kaufman, as co-chairmen of the Special
Committee, would be paid $15,000 and Mr. Gerevas will be paid $12,000 for each month of such member s service on the Special Committee
until the effective time of the Merger, regardless of whether any proposed transaction was entered into or completed. The members of the
Special Committee are also to be reimbursed for their out-of-pocket expenses incurred in connection with their service on the Special
Committee.

Opinion of the Special Committee s Financial Advisor

GulfStar rendered its oral opinion to the Special Committee on June 2, 2010, which opinion was subsequently confirmed in writing by delivery
of GulfStar s written opinion on the same date, to the effect that, as of June 2, 2010, the $2.75 per share merger consideration to be paid in cash
to the unaffiliated common shareholders in the proposed Merger pursuant to the Merger Agreement was fair from a financial point of view to
such shareholders.

The full text of the written opinion of GulfStar, dated June 2, 2010, which sets forth assumptions made, procedures followed, matters considered
and limitations on the review undertaken in connection with the opinion, is attached to this proxy statement as Appendix C. The description of
GulfStar s opinion set forth in this proxy statement is a summary of the material aspects of the full text of the GulfStar opinion set forth as
Appendix C. We encourage you to read GulfStar s opinion and this section carefully in their entirety.

GulfStar s opinion was provided solely for the information and assistance of the Special Committee in their consideration of the Merger and the
Merger Agreement and is not intended to be, and does not constitute, a recommendation to the Special Committee, the Board of Directors, any
security holder of the Company or any other person as to how to act or vote with respect to any matter relating to the Merger or the Merger
Agreement. In rendering its opinion, GulfStar was not authorized to, and did not, solicit indications of interest from third parties regarding a
potential Merger, combination or any other transaction with the Company, nor was it involved in the negotiation or any other aspect of the
Merger.

In connection with rendering the opinion described above and performing its related financial analyses, GulfStar, among other things:

Reviewed a draft of the Merger Agreement dated June 2, 2010;

Reviewed certain publicly available business and financial information relating the Company that we deemed relevant with respect
to the financial performance of the Company;

Reviewed certain financial projections prepared by the senior management of the Company with respect to the future financial
performance of the Company for the years ending December 31, 2010 to 2015, referred to herein as OMNI Management Projections ;

Discussed with senior management, the Special Committee and certain of their respective representatives and advisors regarding the
business, operations, financial conditions and prospects of the Company, the Merger and related matters;

Considered the publicly available financial terms of certain transactions involving public companies we deemed relevant, including
such financial terms from various financial databases generally relied upon in the investment banking industry;

Compared the financial and operating performance of the Company with publicly available financial and operating information
concerning certain other public companies we deemed relevant, including such financial and operational information from various
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Reviewed the current and historical market prices and trading volumes of the Common Stock, and the historical market prices and
certain financial data of publicly traded securities of certain other public companies that we deemed relevant; and

Conducted such other financial studies, analyses and inquiries and considered such other information and factors as we deemed

appropriate.
With the consent and permission of the Special Committee, GulfStar assumed and relied, without independent verification, upon the information
and data furnished to or otherwise reviewed by or discussed with GulfStar in developing its opinion, including, without limitation, the financial
statements of OMNI, OMNI Management Projections, financial information from various financial databases generally relied upon in the
investment banking industry and publicly available information. With respect to OMNI Management Projections, it is noted that these
projections were assumed to be reasonably prepared, reflecting the best currently available estimates and good faith judgments of the
management of the Company as to the future financial results and the conditions of the Company at the time such information was provided to
GulfStar. GulfStar assumed no responsibility for and expresses no view as to such projections or the assumptions on which they were based.
GulfStar did not conduct any physical inspection, independent valuation or appraisal of any of the assets, properties or liabilities (fixed,
contingent, derivative, off-balance-sheet or otherwise) of the Company or any other party, and GulfStar was not furnished with any such
valuation or appraisal.

Notwithstanding the foregoing, GulfStar understands that as of the date of its opinion the Audit Committee of the Board of Directors, with the
assistance of management, was conducting an internal review related to the Company s accounting for subordinated promissory notes in
connection with certain acquisitions which occurred in prior periods. Until the completion of the review, it is unknown whether or not any
changes in accounting treatment will be required. Therefore, GulfStar, with the consent of the Special Committee, did not include any potential
change related to this accounting issue in its analyses with respect to its opinion.

In rendering the opinion, GulfStar assumed, with the consent of the Special Committee, that the Merger will be consummated on the terms
described in the Merger Agreement, without any waiver or modification of any material terms or conditions that would be meaningful to its
analyses. GulfStar also assumed, with the consent of the Special Committee, that obtaining the necessary regulatory or third party approvals and
consents for the Merger will not have an adverse effect on the Company or on its analyses in any meaningful way.

GulfStar s opinion was necessarily based on economic, monetary, market and other conditions, and the information available to GulfStar, as of
the date of its opinion. GulfStar has no obligation to update, revise, or reaffirm its opinion. GulfStar did not express any opinion as to the price at
which shares of Common Stock may trade at any time subsequent to the announcement of the Merger.

In addition, GulfStar s opinion does not express an opinion as to or otherwise address, among other things:

the underlying business decision of the Special Committee, the Board of Directors, the Company, its security holders or any other
party to proceed with or effect the Merger;

the terms of any arrangements, understandings, agreements or documents related to, or the form, structure or any other portion or
aspect of, the Merger or otherwise (other than the merger consideration to the extent expressly specified in its opinion);

the fairness of any portion or aspect of the Merger to the holders of any class of securities, creditors or other constituencies of the
Company, or to any other party, except as expressly set forth in the penultimate paragraph of its opinion;

the relative merits of the Merger as compared to any alternative business strategies that might exist for the Company or any other
party or the effect of any other transaction in which the Company or any other party might engage;
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the fairness of any portion or aspect of the Merger to any one class or group of the Company s or any other party s security holders
vis-a-vis any other class or group of the Company s or such other party s security holders (including, without limitation, the allocation
of any consideration amongst or within such classes or groups of security holders);

whether or not the Company, its security holders or any other party is receiving or paying reasonably equivalent value in the Merger;

the solvency, creditworthiness or fair value of the Company or any other participant in the Merger, or any of their respective assets,
under any applicable laws relating to bankruptcy, insolvency, fraudulent conveyance or similar matters; and

the fairness, financial or otherwise, of the amount, nature or any other aspect of any compensation to or consideration payable to or
received by any officers, directors or employees of any party to the Merger, any class of such persons or any other party, relative to
the merger consideration or otherwise.
Furthermore, no opinion, counsel or interpretation was expressed in matters that require legal, regulatory, accounting, insurance, tax or other
similar professional advice. It was assumed that such opinions, counsel or interpretations have been or will be obtained from the appropriate
professional sources.

The following is a summary of the material financial analyses delivered by GulfStar to the Special Committee in connection with rendering the
opinion described above. This summary of GulfStar s analyses and reviews provided below does not purport to be a complete description of the
analyses and reviews underlying GulfStar s opinion. The preparation of a fairness opinion is a complex process and is not necessarily susceptible
to partial analysis or summary description. Selecting portions of the analyses or of the summary set forth in this proxy statement, without
considering the analyses as a whole, could create an incomplete view of the processes underlying GulfStar s opinion. In arriving at its fairness
determination, GulfStar considered the results of all of its analyses and did not attribute any particular weight to any factor or analysis

considered by it. Rather, GulfStar made its determination as to fairness on the basis of its experience and professional judgment after considering
the results of all of its analyses.

No company or transaction used in GulfStar s analyses as a comparison is directly comparable to the Company or the Merger, and an evaluation
of the results of these analyses is not entirely mathematical. Rather, the analyses and reviews involve complex considerations and judgments
concerning financial and operating characteristics and other factors that could affect the acquisition, public trading or other values of companies,
businesses or transactions analyzed. The estimates contained in GulfStar s analyses and reviews and the ranges of valuations resulting from any
particular analysis or review are not necessarily indicative of actual values or predictive of future results or values, which may be significantly
more or less favorable than those suggested by GulfStar s analyses and reviews. In addition, analyses relating to values of companies, businesses
or securities do not purport to be appraisals or to reflect the prices at which companies, businesses or securities actually may be sold.
Accordingly, the estimates used in, and the results derived from, GulfStar s analyses and reviews are inherently subject to substantial uncertainty.

The summary of the analyses and reviews provided below includes information presented in tabular format. In order to fully
understand GulfStar s analyses and reviews, the tables must be read with the full text of each summary. The tables alone do not
constitute a complete description of GulfStar s analyses and reviews. Considering the data in the tables without considering the full
narrative description of the analyses and reviews, including the methodologies and assumptions, underlying the analyses and reviews,
could create a misleading or incomplete view of GulfStar s analyses and reviews.

For purposes of its analyses, GulfStar reviewed a number of financial metrics including:

Equity Value Generally the value as of a specified date of the relevant company s fully diluted shares outstanding multiplied by the market price
of its common stock on a specified date.
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GulfStar calculated the fully diluted shares outstanding of the Company based on information provided by Company management to be

26.31 million shares using the treasury method calculated based on the merger consideration of $2.75 and taking into account Company stock
options, Company restricted stock, warrants and the conversion of the Company s outstanding Series C Stock into common stock (which was
assumed with the consent and permission of the Special Committee). GulfStar calculated the equity value of the Company to be $72.4 million
based on the merger consideration of $2.75.

Enterprise Value Generally the value as of a specified date of the relevant company s equity value plus book value of preferred stock, minority
interest, and net debt which is defined as the value of its outstanding indebtedness and capital lease obligations less the amount of cash on its
balance sheet.

GulfStar calculated the enterprise value of the Company to be $120.2 million based on the equity value of the Company plus net debt of $47.8
million (based on financial information provided by Company management for the quarter ending March 31, 2010). As previously noted,
GulfStar assumed the conversion of the Company s outstanding Series C Stock into Company common stock.

EBITDA Generally the amount of the relevant company s earnings before interest, taxes, depreciation, and amortization for a specified time
period adjusted for expenses associated with stock-based compensation and certain non-recurring and pro forma items.

The Company s trailing twelve month ( TTM ) EBITDA was calculated to be $15.8 million for the TTM period ending March 31, 2010, based on
financial information provided by Company management for the quarter ending March 31, 2010, and the Company s Form 10-K for the year
ending December 31, 2009.

The Company s EBITDA for the calendar year ending December 31, 2010, was calculated to be $18.7 million based on financial information
provided by Company management (with certain adjustments discussed with management to eliminate certain costs associated with the Merger)
for the quarter ending March 31, 2010, and OMNI Management Projections.

The Company s EBITDA for the calendar year ending December 31, 2011 was calculated to be $23.2 million based on OMNI Management
Projections.

Transaction Premium Analysis.

GulfStar analyzed the premium implied by the value of the merger consideration compared to the closing price of Company Common Stock as
of May 28, 2010, as well as the premiums over the average of closing share prices during the 5-trading days prior, 10-trading days prior,
30-trading days prior, 6-months (126 trading days) prior and 1-year (252 trading days) prior to May 28, 2010.

The following table presents the results of this analysis:

Price per Implied
Merger Consideration Premium to: Share Premium
Current stock price (5/28/10) $ 205 34%
Prior 5-trading days average $ 2.09 32%
Prior 10-trading days average $ 217 27%
Prior 30-trading days average $ 226 22%
Prior 6-months (126 trading days) average $ 174 58%
Prior 1-year (252 trading days) average $ 176 56%
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GulfStar analyzed the daily volume of Company Common Stock traded at various closing price ranges between the Company Common Stock s
52 week low and high closing prices for the period between May 29, 2009 and May 28, 2010, based on volume and closing price information
from Capital IQ, a financial database generally relied upon in the investment banking industry. GulfStar noted that 74% of the daily trading
volume of Company Common Stock, based on the closing price, traded at or below $2.74.

Cumulative Percent Of Volume Traded

Daily Closing Price Range Percent Of Volume Traded in Range Below High-End of Range

$1.00 $1.29 6% 6%

$1.30 $1.58 10% 16%

$1.59 $1.87 16% 32%
$1.88 $2.16 14% 46%
$2.17 $2.45 18% 64%
$2.46 $2.74 10% 74%
$2.75 $3.03 14% 88%
$3.04 $3.32 12% 100%

Comparable Companies Analysis.
GulfStar calculated the multiples of enterprise value to EBITDA for the selected companies described below.

The comparable companies were selected because they were deemed to be similar to the Company based upon the industry served as well as one
or more of the following criteria: the nature of business, size, diversification, financial performance or geographic concentration. No specific
numeric or other similar criteria were used to select the comparable companies and all criteria were evaluated in their entirety without
application of definitive qualifications or limitations to individual criteria. As a result, a significantly larger or smaller company with
substantially similar lines of businesses and business focus may have been included while a similarly sized company with less similar lines of
business and greater diversification may have been excluded. GulfStar identified a sufficient number of companies for purposes of its analysis
but may not have included all companies that might be deemed comparable to the Company. The selected companies were:

Superior Energy Services, Inc.

Oil States International, Inc.

Key Energy Services, Inc.

Complete Production Services, Inc.

Superior Well Services, Inc.

Basic Energy Services, Inc.

Allis-Chalmers Energy Inc.
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Newpark Resources, Inc.

Geokinetics Inc.

TGC Industries, Inc.
The calculated multiples were enterprise value as a multiple of TTM EBITDA, enterprise value as a multiple of calendar year ending
December 31, 2010 EBITDA and enterprise value as a multiple of calendar year ending December 31, 2011 EBITDA.
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Equity values used in the comparable companies analysis were calculated using the closing price of the common stock of the selected companies
listed above as of May 28, 2010, multiplied by their fully diluted shares outstanding. The enterprise values used in the comparable companies
analysis were calculated using their respective equity values plus the most recent publicly available balance sheet information. TTM EBITDA
for the selected companies analysis was calculated for the TTM period ending March 31, 2010, and was based on publicly-filed SEC reporting
documents. Estimates of EBITDA for the selected companies listed above for the calendar year ending December 31, 2010 and 2011 were based
on average analyst estimates compiled by Capital IQ or Thomson Reuters as of May 28, 2010.

The comparable companies analysis indicated the following:

Enterprise Enterprise Enterprise
Value to Value to Value to
TTM 2010E 2011E
EBITDA®M EBITDA EBITDA
Mean 7.7x 6.9x 4.8x
Median 7.5x 6.3x 4.9x
High 10.4x 10.5x 6.3x
Low 4.6x 3.0x 2.5x
The Company
Based on merger consideration ($2.75/share) 7.6x 6.4x 5.2x

(1) Enterprise Value to TTM EBITDA multiples greater than 15.0x were excluded from the summary table above

For the Company, GulfStar applied a range of subjectively selected multiples derived from the selected companies enterprise values to TTM and
estimated 2010 and 2011 EBITDA to the corresponding financial data of the Company in order to derive implied per share equity value
reference ranges for Company Common Stock. GulfStar selected enterprise value multiple ranges of 6.5x to 8.0x TTM EBITDA, 5.5x to 7.5x
management s 2010E EBITDA, and 4.5x to 5.5x management s 2011E EBITDA.

This analysis indicated the following implied per share equity value reference ranges for Company Common Stock, as compared to the merger
consideration:

Implied per Share Equity Value Reference Ranges for the Company

TTM EBITDA 2010E EBITDA 2011E EBITDA Merger Consideration
$2.09 $2.99 $2.09 $3.51 $2.15 $3.03 $2.75
No company utilized in the comparable companies analysis is identical to the Company. Accordingly, an evaluation of the results of this analysis
is not entirely mathematical. Rather, this analysis involves complex considerations and judgments concerning differences in financial and
operating characteristics and other factors that could affect the enterprise values, calculated as described above or other values of the companies
to which the Company was compared. These qualitative judgments related primarily to the differing sizes, growth prospects, profitability levels
and degrees of operational risk between the Company and the selected companies included in the comparable companies analysis.
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GulfStar calculated multiples of enterprise value to TTM EBITDA and certain other financial data based on the purchase prices paid in selected
publicly-announced transactions described below.

In selecting the transactions used in its analysis, GulfStar searched selected databases and public filings for precedent transactions. GulfStar
identified 11 transactions that were announced after June 1, 2006 and had closed prior to June 1, 2010 where the target companies were deemed
to be similar to the Company based upon the industry served as well as one or more of the following criteria: the nature of their business, size,
diversification, financial performance or geographic concentration. No specific numeric or other similar criteria were used to select the precedent
transactions and all criteria were evaluated in their entirety without application of definitive qualifications or limitations to individual criteria. As
a result, a transaction involving the acquisition of a significantly larger or smaller company with substantially similar lines of businesses and
business focus may have been included while a transaction involving the acquisition of a similarly sized company with less similar lines of
business and greater diversification may have been excluded. GulfStar identified a sufficient number of transactions for purposes of its analysis,
but may not have included all transactions that might be deemed comparable to the Merger. The selected transactions were:

Closed
Announced Date Date Acquiror Target

12/11/2009 1/26/2010  Superior Energy Services, Inc. Hallin Marine Subsea International Plc
8/31/2009 4/28/2010  Baker Hughes Incorporated BJ Services Company

4/29/2009 7/31/2009  Clean Harbors Canada, Inc. Eveready Inc.

6/3/2008 8/18/2008  Smith International, Inc. W-H Energy Services, Inc.
3/29/2008 5/20/2008  BJ Services Company Innicor Subsurface Technologies Inc.
1/30/2008 4/4/2008  Essential Energy Services Trust Builders Energy Services Trust
6/12/2007 12/11/2007 Cal Dive International, Inc. Horizon Offshore, Inc.

11/1/2006 2/14/2007  ValueAct Capital, LLC Seitel, Inc.
10/23/2006 1/8/2007  National Oilwell Varco, Inc. NQL Energy Services Inc.

9/25/2006 12/12/2006  Superior Energy Services, Inc. Warrior Energy Services Corporation
9/5/2006 1/12/2007  Compagnie Generale de Geophysique Veritas DGC Inc.

Valuation multiples for the selected precedent transactions were derived based on the transaction enterprise value at the date of announcement as
a multiple of the target company s TTM EBITDA.

The enterprise values used in the precedent transactions analysis were calculated as of the announcement date of the transaction based on the
publicly disclosed terms of the transaction and transaction information compiled by Capital IQ and/or other publicly available information. TTM
EBITDA for the precedent transactions was calculated based on the target company s Form 10-K, Form 10-Q, or equivalent foreign securities
report, as applicable, last filed prior to the announcement of the relevant transaction, financial information compiled by Capital IQ and/or other
publicly available information.

The selected precedent transactions indicated the following:

Enterprise
Value to

TTM EBITDA
Mean 7.1x
Median 6.3x
High 11.2x
Low 4.9x
OMNI
Based on the merger consideration ($2.75/share) 7.6 X
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For the Company, GulfStar applied a range of subjectively selected multiples derived from the precedent transactions analysis of enterprise
value to TTM EBITDA to the corresponding financial data of the Company in order to derive implied per share equity value reference ranges for
OMNI s common stock. GulfStar selected enterprise value multiple ranges of 5.5x to 7.5x TTM EBITDA.

This analysis indicated the following implied per share equity value reference ranges for Company Common Stock, as compared to the merger
consideration:

Implied per Share Equity Value Reference Ranges for the Company

Merger
TTM EBITDA Consideration
$1.49 $2.69 $ 2.75

No transaction utilized in the precedent transactions analysis is identical to the Merger nor are the target companies identical to the Company.
Accordingly, an evaluation of the results of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and
judgments concerning differences in financial and operating characteristics and other factors that could affect the enterprise values, calculated as
described above or other values of the transaction to which the Merger was compared. These qualitative judgments related primarily to the
differing sizes, growth prospects, profitability levels and degrees of operational risk between the Company and the target companies included in
the precedent transactions analysis.

Discounted Cash Flow Analysis.

GulfStar performed a discounted cash flow analysis of the Company using OMNI Management Projections for the period beginning on June 1,
2010 to the calendar year ending December 31, 2015. GulfStar calculated a range of implied present values as of June 1, 2010 of unlevered,
after-tax, cash flows that OMNI was forecasted to generate during the aforementioned period using discount rates ranging from 17.0% to 19.0%
based on the Company s weighted average cost of capital calculated using the Capital Asset Pricing Model. GulfStar also calculated terminal
values for the Company, as of December 31, 2015, using a range of implied perpetuity growth rates of 4.0% to 6.0%. The estimated terminal
values were then discounted to present value as of June 1, 2010 using the aforementioned discount rates.

The discounted cash flow analysis indicated the following implied equity value per share reference range of Company Common Stock, as
compared to the merger consideration:

Merger
Implied per Share Equity Value Reference Range for the Company Consideration
$2.15 $3.34 $ 2.75
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Premiums Paid Analysis.

GulfStar analyzed the acquisition premium offered relative to target share price in selected transactions that were announced on or after June 1,
2006 and had closed prior to June 1, 2010, where 100% of the target s equity was acquired in connection with the transaction, the target was an
oilfield service or related company whose common stock traded on the NYSE, Nasdaq or OTC Bulletin Board and the transaction equity value
was less than $7.5 billion based on information obtained by Capital IQ, as of May 28, 2010. Transactions where there was no premium paid to
the target s stock price on the last trading day prior to announcement were excluded. The selected transactions used in GulfStar s analysis were:

Announced Date Closed Date  Acquiror Target

8/31/2009 4/28/2010  Baker Hughes Inc BJ Services Company

6/1/2009 11/18/2009  Cameron International Corporation NATCO Group Inc.

6/8/2008 12/23/2008  Precision Drilling Trust Grey Wolf Inc.

6/3/2008 8/18/2008  Smith International Inc. W-H Energy Services, Inc.
12/16/2007 4/21/2008  National Oilwell Varco, Inc. Grant Prideco Inc.
6/12/2007 12/11/2007  Cal Dive International Inc Horizon Offshore Inc.
3/28/2007 6/14/2007  United States Steel Corp. Lone Star Technologies, Inc.
3/18/2007 7/11/2007  Hercules Offshore, Inc. TODCO
2/11/2007 5/7/2007  Tenaris SA Hydril Company LP
11/1/2006 2/14/2007  ValueAct Capital, LLC Seitel Inc.

9/25/2006 12/12/2006  Superior Energy Services Inc. Warrior Energy Services Corporation
9/10/2006 12/1/2006  IPSCO Inc. NS Group Inc.

9/5/2006 1/12/2007  Compagnie Generale de Geophysique Veritas DGC Inc.

6/12/2006 10/5/2006  Tenaris SA Maverick Tube Corp.

GulfStar calculated the premium offered at the announcement of the transaction to the target s closing stock price 1-day prior to announcement
(defined as the percentage differential between the offer price and the last trading day before announcement), 1-week prior to announcement
(defined as the percentage differential between the offer price and the target s closing stock price five trading days before announcement), and
1-month prior to announcement (defined as the percentage differential between the offer price and the target s closing stock price on the last
trading day closest to 30 calendar days before announcement).

The premiums paid analysis indicated the following:

Premium Paid Relative to Target Closing Price Stock

1-Day 1-Week 1-Month
Prior to Announcement
Mean 26.8% 26.5% 28.4%
Median 21.4% 20.8% 27.4%
High 85.1% 59.7% 45.8%
Low 5.5% 3.1% 2.0%
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For the Company, GulfStar applied a range of subjectively selected premiums to the Company Common Stock closing stock price on May 28,
2010 derived from the premiums analysis to derive implied per share equity value reference ranges for Company Common Stock. GulfStar
selected premium ranges of 9.1% to 43.0% based on the 1-day premiums, 10.1% to 47.0%, based on the 1-week premiums and 19.0% to 41.0%
based on the 1-month premiums. This analysis indicated the following implied per share equity value reference ranges for Company Common
Stock, as compared to the merger consideration:

Implied per Share Equity Value Reference Ranges for the Company

1-Day 1-Week 1-Month Merger Consideration
$2.24 $2.93 $2.26  $3.01 $2.44 $2.89 $2.75
Other Matters

GulfStar was engaged to act as financial advisor to the Special Committee for the purpose of rendering a fairness opinion to the Special
Committee in connection with the execution of the Merger Agreement. Under the terms of GulfStar s engagement, it received an aggregate fee of
$325,000 for its services, $50,000 of which was payable on execution of GulfStar s engagement letter with the remaining $275,000 payable on
delivery of its opinion to the Special Committee. This fee was not contingent upon the successful completion of the Merger. The Company has
also agreed to reimburse GulfStar for its expenses and to indemnify it and certain related parties for certain potential liabilities arising out of its
engagement. GulfStar s opinion was approved and authorized by a fairness review committee of GulfStar.

The Special Committee selected GulfStar based upon GulfStar s experience and reputation in rendering financial opinions, its knowledge of the
Company s industry, and its independence from both the management of the Company and the financial sponsor of the proposed Merger.
GulfStar has issued multiple fairness opinions to public and private companies regarding mergers, acquisitions and equity investments and has
extensive transaction experience and expertise in the oilfield service industry. GulfStar has not had any material relationship with the Company,
its management or Wellspring or their respective affiliated entities over the past two years.

Role of Stephens

Stephens was not engaged by the Special Committee to, and did not, render any opinion as to the fairness of the Merger to unaffiliated
shareholders of the Company or otherwise offer any conclusion to the Special Committee as to the Merger. Stephens was not engaged to render
any opinion as to fairness because it had been retained by the Board of Directors, and not by the Special Committee, prior to the formation of the
Special Committee to advise the Board of Directors as to as possible recapitalization and, subsequently, as to a possible sale of the Company in a
transaction that might possibly involve participation by certain directors and officers of the Company. Stephens made a report to the Board of
Directors on March 22, 2010, with a written presentation entitled Process Overview dated that date that addressed the following matters:

Market price and trading volume historic information as to Company common stock.

Index price performance for Company common stock compared to the S&P 500 and other oil and gas service industry companies.

Market trading data on other oil and gas service industry companies.

Information, including comparisons, as to the eight indications of interest received in the sales process conducted by Stephens,
including the Wellspring proposal, and information about the eight private equity firms giving such indications of interest.

Valuation sensitivity calculations based on possible prices at which the Company might be sold.
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A list naming the 49 private equity firms contacted by Stephens in the sale process.

44

Table of Contents

72



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

Table of Conten

Stephens made no recommendation, and gave no opinion as to fairness or otherwise, to the Board of Directors with respect to any possible
transaction. After its formation on March 22, 2010, the Special Committee, however, determined to engage its own independent investment
banking firm to advise it on the fairness of the Merger to unaffiliated shareholders of the Company. Stephens made no findings or
recommendation as to the Merger to the Special Committee. Since, however, in the course of advising the Company and the Board of Directors
in seeking financing or a possible buyer for the Company, Stephens had studied the Company in relation to possible transactions, the Special
Committee asked Stephens to give it the benefit of its analysis by giving it a written summary thereof that the Special Committee might consider
as one information source as it considered, and sought to inform itself as to, a possible transaction. Such information was reasonably available to
the Special Committee from Stephens without additional fee or expense or delay and, therefore, the Special Committee believed it was
appropriate to request such information to provide whatever assistance it might provide in the Special Committee s consideration of the Merger.
In these regards, Stephens provided a written report for the Special Committee dated June 2, 2010, which contained the following information
that was considered, among other things, by the Special Committee in reaching its conclusions as to the Merger:

A summary of key transaction terms of the Merger;

A summary of the sources and uses of funds in connection with the Merger and the estimated ownership of the Company following
the Merger, which ownership information indicated that Wellspring would own 84.6 percent of the Company and the Rollover
Participants would own 15.4 percent of the Company following the Merger;

Calculations of the premium to be paid for shares of Company common stock at the $2.75 per share price over various market prices
for Company common stock at certain times or averages over certain periods of time, all within the year prior to the June 2, 2010,
meeting of the Special Committee, together with certain aggregate valuation analysis based on such $2.75 price per share;

Overview information as to Parent s financing for the transaction;

Background information as to Stephens process in attempting to find a buyer for the Company, including information as to the eight
indications of interest received in connection with such process as previously reported to the Board of Directors;

Summary financial information as to the Company, including certain projected financial information derived from information
provided to Stephens by Company management, and calculations of various financial ratios based on such information. (The
projected financial information provided by management to Stephens was the same as such information provided to GulfStar.);

Historic and projected oil and gas industry information;

Historic market price information as to the Company in relation to certain events affecting the Companys;

Information and calculation of financial measures as to selected companies chosen by Stephens involved in seismic and oil field
services activities; and

Information showing prices paid for other selected companies in selected transactions since 2002 in connection with the oil field
services industry as well as financial data indicating multiples of various financial measures that prices in such other transactions
reflected.
The information provided by Stephens was reviewed by the Special Committee as relevant information in its consideration of the Merger, but
was prepared by Stephens without specific instruction from the Special Committee and without any limitations imposed by the Special
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Committee s deliberations, and it did so for the Special Committee s possible benefit.
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Position of the Directors Participating in the Merger With Wellspring as to the Fairness of the Merger

Under the rules of the SEC, Messrs. Sciotto, Colson and Recatto as the Rollover Participants are required to express their belief as to the fairness
of the proposed Merger to the Company s shareholders who are unaffiliated with such persons. Each Rollover Participant believes that the
Merger is both procedurally and substantively fair to such unaffiliated shareholders based on their consideration of the following factors:

the fact that the merger consideration of $2.75 per share represented a premium over the market price of the Company common stock
before the public announcement of the Merger Agreement, namely, approximately a 30 percent premium over the market closing
price of $2.12 per share on June 3, 2010, approximately a 30 percent premium over the 90-day trading average closing price through
June 3, 2010, and approximately a 30 percent premium over the 180-day trading average closing price through June 3, 2010;

the fact that the merger consideration of $2.75 in cash per share of common stock resulted from arm s-length negotiations, in the
context of a wide-spread solicitation of indications of interest, between representatives of the Company and Wellspring;

the fact that the $2.75 per share consideration represents an amount in excess of the book value per share as of March 31, 2010,
which was $2.31;

the fact that the Merger and the Merger Agreement were approved by all of the independent directors of the Company;

the fact that the Company has been constrained as to capital in recent periods and problems as to its existing credit lines as a result of
difficulties with its operations under current conditions, including covenant compliance issues and limited borrowing capability;

the fact that the merger consideration is all cash, thus eliminating any uncertainties in valuing the consideration to be received by the
shareholders of the Company;

the fact that the Merger Agreement permitted the Company to solicit alternative acquisition proposals until July 16, 2010, and the
Company (through the Special Committee) intended to do so, and the Merger Agreement permits the Company to provide
information and participate in negotiations after such period with respect to unsolicited acquisition proposals in the circumstances
described in the Merger Agreement and, in either such case, to terminate the Merger Agreement to accept a superior acquisition
proposal;

the fact that the press release announcing the transaction disclosed the active solicitation process and the ability to respond to
proposals;

the fact that the Rollover Participants believe that the termination fee of $1,795,991 (or approximately 2.5 percent of the equity value
and 1.5 percent of the enterprise value of the transaction), coupled with the requirement that the Company reimburse certain
expenses incurred by Wellspring and its affiliates in connection with the transaction up to a maximum amount of $750,000, is
reasonable and would not necessarily preclude another potential purchaser from considering a transaction with the Company at a
higher price;

the fact that the Special Committee determined and recommended to the Board of Directors that the Merger is fair to and in the best
interests of the Company s unaffiliated shareholders;
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the fact that the Special Committee consists solely of directors who are not officers or employees of the Company, who are
independent of and have no economic interest or expectancy of an economic interest in Wellspring or its affiliates, who are
independent from the Rollover Participants and who do not have any economic interest or expectancy of an economic interest in
Parent or the surviving corporation;

the fact that the Special Committee had the authority to reject the transaction proposed by Wellspring and thus the Rollover
Participants participation therein;
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the fact that neither Wellspring nor the Rollover Participants participated in the deliberative process of, or the conclusions reached
by, the Special Committee;

the fact that the Special Committee received an opinion from its own independent financial advisor as to the fairness, from a
financial point of view and as of the date of the opinion, of the $2.75 per share merger consideration to be received by unaffiliated
holders of the Company common stock notwithstanding that the opinion obtained by the Special Committee from its financial
advisor was provided solely for its benefit and that the Rollover Participants were not permitted to, and therefore did not, rely on
such opinion;

the requirement that the transaction be approved by holders of a majority of the total voting power of the Company present or
represented at the meeting of shareholders to be held to consider the Merger even though the Rollover Participants have agreed to
vote their shares (having approximately 24.9 percent of the voting power of the Company s shareholders) in favor of the Merger; and

the fact that under Louisiana law, the shareholders of the Company have the right to dissent to the Merger and receive payment of the

fair value of their shares if the Merger is effected upon approval by less than eighty percent of the total voting power of the

Company.
The Rollover Participants believe that the merger is fair to the Company s unaffiliated shareholders based on the factors described above.
However, the Rollover Participants have not performed, or engaged a financial advisor to perform, any valuation or other analysis to assess the
fairness of the Merger to the Company s unaffiliated stockholders. In making its determination that the Merger is fair to the Company s
unaffiliated shareholders, the Rollover Participants considered the same substantive, procedural and other factors, and risks and negative factors
considered by the Special Committee and expressly adopted the analysis and discussion of such factors and conclusions reached by the Special
Committee in making its determination to recommend the Merger Agreement. See Special Factors Fairness of the Merger; Recommendation of
the Special Committee and the Board of Directors and Reasons for the Merger Reasons for the Special Committee s Determination beginning on
page 27.

The Rollover Participants believe that the Merger is fair despite the fact that the Company s Board of Directors did not retain an unaffiliated
representative, other than the Special Committee, to act solely on behalf of the Company s unaffiliated shareholders for purposes of negotiating
the terms of the Merger Agreement. In this regard, the Rollover Participants note that the use of a Special Committee is a mechanism recognized
to ensure the fairness of certain transactions. The Rollover Participants considered that the members of the Special Committee are all

independent directors as defined by The NASDAQ Global Market and are not participating in the merger transaction in any way adverse to the
Company or the Company s public shareholders. The Rollover Participants also believe that the Merger is fair despite the fact that each Rollover
Participant, in their capacity as members of the Board of the Directors of the Company (in the case of Mr. Sciotto, as Chairman of the Board of
Directors), participated in the deliberation of the Company s Board of Directors on June 2 and June 3, 2010, where the Board of Directors
approved the Merger Agreement. In this regard, the Rollover Participants note that all of the other members of the Company s Board of Directors
who voted on the transaction approved the Merger.

In their consideration of the fairness of the Merger, the Rollover Participants did not find it practicable to, and did not, appraise the assets of the
Company to determine the liquidation value for the Company unaffiliated stockholders. The Rollover Participants did not seek to establish a
pre-merger going concern value for the Company common stock to determine the fairness of the merger consideration to the Company s
unaffiliated shareholders. The Rollover Participants do not believe there is a single method of determining going concern value and, therefore,
did not base its valuation of the Company on a concept that is subject to various interpretations. The Rollover Participants believe that the other
factors considered by the Rollover Participants in reaching their decision as to the fairness of the Merger to the Company s unaffiliated
shareholders provide a proper basis for supporting their determination and that attempting to establish a going concern value would not have
materially impacted the Rollover Participants determination.
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The foregoing discussion of the information and factors considered and given weight by the Rollover Participants in connection with their
evaluation of the fairness to the Company s unaffiliated shareholders of the Merger Agreement is not intended to be exhaustive but is believed to
include all material factors considered. The Rollover Participants found it impracticable to assign, nor did they assign, relative weight to the
individual factors considered in reaching their conclusions as to fairness. The Management Affiliate Group believes that the factors it considered
provide a reasonable basis for its belief that the Merger is fair to the Company s unaffiliated shareholders. The Rollover Participants views as to
the fairness of the Merger to the unaffiliated shareholders should not be construed as a recommendation to any shareholder as to whether such
shareholder should vote in favor of the Merger Agreement and the Merger.

The Rollover Participants determined to engage in the transaction at this time because they believe that this transaction provides the best
opportunity for the Company and its unaffiliated shareholders from both a financial and strategic perspective. With respect to the Company s
unaffiliated shareholders, they will be able to immediately realize the value of their investment in the Company at a price that the Rollover
Participants believe to be attractive. With respect to Mr. Recatto, he will be able to continue to work to strengthen the Company, its product lines
and its competitive position, as well as weather current economic and industry challenges, in partnership with Wellspring.

The Rollover Participants have an interest in the Merger not shared by other shareholders of the Company. These interests are described under
Interests of Certain Company Directors in Parent and its Affiliates following the Merger . Each Rollover Participant is contractually obligated to,

and intends to, vote in favor of the approval of the Merger Agreement and the Merger. The Rollover Participants beneficially own shares of

stock of the Company having approximately 24.9 percent of the voting power of all shares having voting rights.

Position of the Wellspring Entities, Parent and Acquisition as to the Fairness of the Merger

Under an interpretation of the Exchange Act rules governing going private transactions, each of the Wellspring Entities, Parent and Acquisition
is deemed to be an affiliate of the Company. The Wellspring Entities, Parent and Acquisition are making the statements included in this section
solely for the purposes of complying with the requirements of Rule 13e-3 and related rules under the Exchange Act. The position of the
Wellspring Entities, Parent and Acquisition as to the fairness of the Merger is not a recommendation to any shareholder of the Company as to
how the shareholder should vote on the Merger.

None of the Wellspring Entities, Parent nor Acquisition participated in the deliberations of the Board of Directors or the Special Committee
regarding, received advice from the Special Committee s legal or financial advisors as to, or adopted the analysis of the Board of Directors or the
Special Committee of the substantive or procedural fairness of the Merger. However, the Wellspring Entities, Parent and Acquisition believe that
the Merger Agreement and the Merger are substantively and procedurally fair to the Company s shareholders (other than the Rollover
Participants). In particular, the Wellspring Entities, Parent and Acquisition considered the following material positive factors:

the fact that the merger consideration of $2.75 per share represented a premium over the market price of the Company common stock
before the public announcement of the Merger Agreement, namely, approximately a 30 percent premium over the market closing
price of $2.12 per share on June 3, 2010, approximately a 30 percent premium over the 90-day trading average closing price through
June 3, 2010, and approximately a 30 percent premium over the 180-day trading average closing price through June 3, 2010;

the fact that the merger consideration of $2.75 in cash per share of common stock resulted from arm s-length negotiations, in the
context of a wide-spread solicitation of indications of interest, between representatives of the Company and Wellspring;

the fact that the Merger and the Merger Agreement were approved by all of the members of the Board of Directors after a
recommendation of the Special Committee;
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the fact that the merger consideration is all cash, thus eliminating any uncertainties in valuing the consideration to be received by the
shareholders of the Company;

the fact that the Merger Agreement permitted the Company to solicit alternative acquisition proposals until July 16, 2010, and the
Company (through the Special Committee) intended to do so, and the Merger Agreement permits the Company to provide
information and participate in negotiations after such period with respect to unsolicited acquisition proposals in the circumstances
described in the Merger Agreement and, in either such case, to terminate the Merger Agreement to accept a superior proposal;

the fact that the press release announcing the transaction disclosed the active solicitation process and the ability thereafter to respond
to proposals;

the fact that the Special Committee believed, based on financial and legal advices, that the termination fee of $1,795,991 (or
approximately 2.5 percent of the equity value and 1.5 percent of the enterprise value of the transaction) was reasonable even
considering the requirement that the Company reimburse certain expenses incurred by Wellspring and its affiliates in connection
with the transaction up to a maximum amount of $750,000, and would not necessarily preclude another potential purchaser from
considering a transaction with the Company at a higher price;

the fact that the Special Committee consists solely of directors who are not officers or employees of the Company, who are
independent of and have no economic interest or expectancy of an economic interest in Wellspring or its affiliates, who are
independent from the Rollover Participants and who do not have any economic interest or expectancy of an economic interest in
Parent, Acquisition or the surviving corporation;

the fact that the Special Committee retained its own legal and financial advisors who assisted the Special Committee in the
negotiations with Wellspring;

the fact that the Special Committee had the authority to reject the transaction proposed by Wellspring;

the fact that neither Wellspring nor the Rollover Participants participated in the deliberative process of, or the conclusions reached
by, the Special Committee;

the fact that the Special Committee received an opinion from its own independent financial advisor as to the fairness, from a
financial point of view and as of the date of the opinion, of the $2.75 per share merger consideration to be received by unaffiliated
holders of the Company common stock; and

the fact that under Louisiana law, the shareholders of the Company have the right, subject to certain procedural requirements, to
dissent to the Merger and receive payment in cash of the fair value of their shares if the Merger is effected upon approval by less that
eighty percent of the total voting power of the Company.

In addition, the Wellspring Entities, Parent and Acquisition considered the following material negative factors:

the risk that the Merger might not be completed in a timely manner or at all;
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the fact that the Company s shareholders (other than the Rollover Participants) will not participate in any future earnings or growth of
the Company and will not benefit from any future appreciation in value of the Company;

the risks and costs to the Company if the Merger is not completed, including the diversion of management and employee attention,
potential employee attrition and the potential effect on business relationships;

the fact that gains from an all-cash transaction would be taxable to the Company s shareholders for U.S. federal income tax purposes;
and
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the interests of certain members of the Company s management in the Merger described below under  Interests of Company Directors
in the Merger , Interests of Certain Company Directors in Parent and its Affiliates following the Merger and Interests of Company
Executive Officers in the Merger .
The Wellspring Entities, Parent and Acquisition did not consider the Company s net book value or liquidation value in their evaluation of the
fairness of the Merger to the Company s unaffiliated shareholders because the Wellspring Entities, Parent and Acquisition did not believe that the
Company s net book value or liquidation value were material or relevant to a determination of the substantive fairness of the Merger. The
Wellspring Entities, Parent and Acquisition did not consider the net book value of the Company to be a relevant valuation methodology since net
book value is a purely historical measurement of value and is not forward looking. The Company s net book value per share as of March 31,
2010 was $2.31, or approximately 16% lower than the per share merger consideration. The Wellspring Entities, Parent and Acquisition did not
consider the liquidation value of the Company to be a relevant valuation methodology because they considered the Company to be a viable,
going concern. To the extent that the Wellspring Entities, Parent and Acquisition considered the going concern value of the Company, they
believed that a valuation metric based on the public market trading price of the Company common stock prior to the announcement of the
proposed Merger on June 4, 2010 (i.e., the market price unaffected by any expectation that a transaction would occur), as described above, was
the most appropriate measurement of the Company s going concern value.

The foregoing discussion of the information and factors considered and given weight by the Wellspring Entities, Parent and Acquisition in
connection with the fairness of the Merger Agreement and the Merger is not intended to be exhaustive. None of the Wellspring Entities, Parent
and Acquisition found it practicable to, and did not, quantify or otherwise attach relative weights to the foregoing factors in reaching their
respective positions as to the fairness of the Merger Agreement and the Merger. Each of the Wellspring Entities, Parent and Acquisition believes
that these factors provide a reasonable basis for its belief that the Merger Agreement and the Merger are fair to the Company s unaffiliated
shareholders. This belief should not, however, be construed in any way as a recommendation to any shareholder of the Company as to whether
such shareholder should vote in favor of the approval of the Merger Agreement and the transactions contemplated thereby. None of the
Wellspring Entities, Parent and Acquisition make any recommendation as to how the shareholders of the Company should vote their shares of
the Company common stock relating to the Merger.

While the Wellspring Entities, Parent and Acquisition believe that the Merger is substantively and procedurally fair to the Company s unaffiliated
shareholders. The Wellspring Entities, Parent and Acquisition attempted to negotiate the terms of a transaction that would be most favorable to
them, and not to the Company s shareholders.

Purpose and Structure of the Merger

The purpose of the Merger for the Company is to allow its shareholders to realize the value of their investment in the Company in cash at a price
that represents a premium to the market price of the Company common stock before the public announcement of the Merger.

The Special Committee and the Board of Directors believe that the Merger should be undertaken at this time for a number of reasons:

The price represents a premium over recent market prices.

There is considerable uncertainty as to the Company s industry and its operations, which are heavily carried on in the Gulf Coast
region of the United States, as a result of

the April 20, 2010 fire and explosion onboard the semi-submersible drilling rig Deepwater Horizon, owned by Transocean
Ltd. and under contract to a subsidiary of BP plc, and the subsequent massive oil spill;
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the current federal moratorium on offshore deep water drilling and delays and interruptions on all offshore drilling as a result
of the above mentioned explosion and oil spill;

the risk of federal regulation issues as to all offshore and coastal oil and gas drilling operations that may adversely affect the
Company s business in the future; and

the weak demand for natural gas and resultant depressed prices for natural gas in the United States particularly in relation to
the supply of natural gas in the United States that may continue to adversely affect the Company s business in the future.

The Company s financial circumstances and liquidity are currently under considerable stress as a result of weaker operations,
inadequate funds for desirable capital and maintenance spending and restrictive loan agreement covenants, and relief from such
stress is not now foreseeable.

General world-wide and United States economic circumstances as to which there is uncertainty may continue to adversely affect the
Company s industry and business in the future.
The Special Committee and the Board of Directors do not believe that there are any alternatives to the Merger that are more beneficial to
unaffiliated shareholders of the Company at the present time because they believe

The Company is capital constrained and cannot obtain necessary financing on satisfactory terms to carry on its operations on a
desirable level, and thus its continuation as a stand-alone company is not a better alternative than the Merger for shareholders to
realize their value on their investments in the Company.

The Company cannot be liquidated and the proceeds distributed to shareholders on terms more favorable than those provided by the
Merger.

No other alternative has been identified and therefore there are no other alternatives to be considered.
The Special Committee and the Board of Directors of the Company believe, based upon the reasons discussed under  Fairness of the Merger;
Recommendation of the Special Committee and the Board of Directors and Reasons for the Merger , that the Merger is advisable, fair to and in
the best interests of, the Company s unaffiliated shareholders.

For the Rollover Participants, the purpose of the Merger is to allow them to receive some cash in realization of the value of their investments in
the Company and to also benefit from any future earnings and growth of the Company after its common stock ceases to be publicly traded by
maintaining an equity interest in the Company after the Merger. The Rollover Participants believe that public company status imposes a number
of limitations on the Company and its management in conducting the Company s operations, including restraints associated with meeting the
expectations of market analysts and the costs of being a public company, such as accounting and transfer agent fees, outside director fees and
expenses associated with the reporting obligations under the Exchange Act and legal fees relating to obligations of a public company.
Accordingly, one of the purposes of the Merger for the Rollover Participants is to achieve greater operating flexibility, allowing management to
concentrate on long-term growth and to reduce its focus on the quarter-to-quarter performance often emphasized by the public markets. The
Merger is also intended to enable the Company to use in its operations those funds that would otherwise be expended in complying with
requirements applicable to public companies. The Rollover Participants, in deciding to engage in the Merger, considered these factors as well as
the projections for revenues and earnings prepared by the Company s management described under the section entitled ~ Certain Projections and
their own general familiarity with the Company and its operations and industry. For additional reasons as to why the Rollover Participants
decided to engage in the Merger see  Position of the Directors Participating in the Merger with Wellspring as to the Fairness of the Merger.

For the Wellspring Entities, Parent and Acquisition, the purpose of the Merger is to allow Parent to own the Company and to benefit from any
increase in the value of the Company and to bear any losses resulting from any decrease in the value of the Company after the Company
common stock is no longer publicly traded.
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The transaction has been structured as a cash merger in order to provide the shareholders of the Company other than the Rollover Participants
with cash for all of their shares and to provide a prompt and orderly transfer of ownership of the Company with reduced transaction costs.

Effects of the Merger

At the effective time of the Merger, the Company s shareholders, other than the Rollover Participants, will cease to have any ownership interest
in the Company or rights as Company shareholders. Therefore, the current shareholders of the Company, other than the Rollover Participants,
will not participate in any future earnings or growth of the Company, will not benefit from any appreciation in value of the Company and will no
longer own any interest in the net book value or net earnings of the Company. Upon completion of the Merger, Parent, and indirectly Wellspring
and the Rollover Participants, will own all of the capital stock of the surviving corporation after the Merger.

The Company common stock is currently registered under the Exchange Act and is listed on the Nasdaq Global Market under the symbol

OMNI . As a result of the Merger, the Company will be a privately held corporation, and there will be no public market for its common stock.
After the Merger, the common stock will cease to be listed on the Nasdaq Global Market, and price quotations with respect to sales of shares of
common stock in the public market will no longer be available. In addition, registration of the common stock under the Exchange Act will be
terminated. This termination will make certain provisions of the Exchange Act, such as the requirement of furnishing a proxy or information
statement in connection with shareholders meetings, no longer applicable to the Company. After the effective time of the Merger, the Company
will also no longer be required to file periodic reports with the SEC.

At the effective time of the Merger, three directors of Acquisition selected by Wellspring, along with Messrs. Sciotto and Recatto, will become
the directors of the surviving corporation, and the officers of the Company immediately prior to the effective time of the Merger, including
Mr. Recatto as President and Chief Executive Officer, will remain the officers of the surviving corporation. The articles of incorporation of the
Company will not be amended in connection with the Merger. The bylaws of the Company in effect immediately prior to the effective time of
the Merger will continue to be the bylaws of the surviving corporation.

Each outstanding option and warrant for shares of common stock of the Company will be canceled in exchange for an amount in cash, if any,
determined by multiplying (1) the excess, if any, of $2.75 over the per share exercise price of the option or warrant by (2) the number of shares
of common stock subject to the option or warrant, net of any applicable withholding taxes. The Merger agreement provides for the accelerated
vesting of all options at the effective time of the Merger in order that all outstanding options may be so canceled in exchange for cash.
Outstanding options and warrants having an exercise price of $2.75 or more will be canceled at the effective time of the Merger.

Risks That the Merger Will Not Be Completed

Completion of the Merger is subject to various risks, including, but not limited to, the following:

that the Merger agreement and the Merger will not be approved by the holders of at least a majority of the voting power of shares of
Company stock present and voting at the shareholders meeting;

that the Company will experience an event change, condition, circumstance or state of facts that, individually or in the aggregate has,
or could reasonably be expected to have, a material adverse effect (as defined in the Merger agreement and set forth below) on the
Company;

that the total number of dissenting shares will exceed ten percent of the issued and outstanding shares of the Company common stock
as of the effective time of the Merger and Parent will elect not to proceed with the Merger;
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that the parties will not have performed in all material respects their obligations contained in the Merger agreement at or before the
effective time of the Merger;

that the Company will not secure required governmental and third party consents to and authorizations for the Merger;

that the representations and warranties made by the parties in the Merger agreement will not be true and correct to the extent required
in the Merger agreement immediately before the effective time of the Merger;

that lawsuits filed or to be filed will result in an injunction or similar relief against consummation of the Merger; and

that the Company will terminate the Merger agreement to pursue a superior proposal received after signing the Merger Agreement.
As used in the Merger Agreement, a material adverse effect shall mean any effects, facts, conditions, events, developments, changes or states of
circumstances that (A) have had or are reasonably likely to have, individually or in the aggregate, a material adverse effect on the business,
operations, assets, liabilities, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole or
(B) a material adverse effect on the ability of the Company to perform its obligations under the Merger Agreement; provided, that any adverse
effect, fact, condition, event, development, change or state of circumstance attributable to the following shall not constitute, and shall not be
taken into account in determining whether there has been or will be, a material adverse effect: (1) conditions, events or circumstances affecting
either (x) the United States economy or the United States or world financial, securities or credit markets generally or (y) the United States oil
and gas or oil and gas related industries generally, including the effect thereon of offshore drilling and production accidents on offshore and
coastal oil and gas exploration and production activities, (2) the announcement or pendency of the transactions contemplated hereby or market
responses thereto or loss or departure of employees, customers, suppliers or other business relationships related thereto, (3) the effect of any
change arising in connection with any force majeure event or act of God , including, without limitation, weather, natural disasters and
earthquakes or hostilities, acts of war, sabotage or terrorism or military actions or any escalation or material worsening of any such hostilities,
acts of war, sabotage or terrorism or military actions, (4) any effect, event or change resulting from a breach of this Agreement by Parent or
Acquisition, (5) changes or proposed changes in Laws that affect the United States oil and gas or oil and gas related industries, (6) any change or
effect resulting from a change in accounting rules or procedures announced by the Financial Accounting Standards Board, the SEC on or any
other accounting body with authority to promulgate United States generally accepted accounting principles, (7) the effect, if any, of the
prospective restatement of the Company s historical financial statements on account of accounting issues related to recording debt obligations
incurred in connection with acquisitions made by the Company, as described in the Merger Agreement (it being understood that the facts giving
rise or contributing to such restatement may be deemed to constitute or be taken into account in determining whether there has been or is
reasonably likely to be a material adverse effect), and (8) the Company s possible breach of the Amended and Restated Loan and Security
Agreement, dated as of April 23, 2008 (as amended), by and among Fifth Third Bank, the Company and the other signatories thereto, which loan
agreement is the Company s primary credit facility (it being understood that (i) any effects of such breach and (ii) the facts giving rise or
contributing to such breach may each be deemed to constitute or be taken into account in determining whether there has been or is reasonably
likely to be a material adverse effect); provided, however, that effects, facts, conditions, events, developments, changes or states of
circumstances set forth in clauses (1), (5) and (6) above may be taken into account in determining whether there has been or is a certain material
adverse effect to the extent such effects, facts, conditions, events, developments, changes or states of circumstances disproportionately impact
the business of the Company and its subsidiaries compared to other businesses in the same industries.

As a result of the various risks to the completion of the Merger, there can be no assurance that the Merger will be completed even if the requisite
shareholder approval is obtained. It is expected that, if Company shareholders do not approve the Merger Agreement and the Merger or if the
Merger is not completed for any
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other reason, the current management of the Company, under the direction of the current Board of Directors, will continue to manage the
Company as an ongoing business.

Interests of Company Directors in the Merger

In considering the recommendations of the Board of Directors, the Company s shareholders should be aware that some of the members of the
Company s Board of Directors (the Rollover Participants) have interests in the transaction that are different from, or in addition to, the interest of
Company shareholders generally. The Board of Directors appointed the Special Committee, consisting solely of directors who are not officers or
employees of the Company, who are independent of Wellspring and of the Rollover Participants and who have no economic interest in Parent or
the surviving corporation, to evaluate, negotiate and make a recommendation with respect to the Merger Agreement and to evaluate whether the
Merger is in the best interests of the Company s unaffiliated shareholders. The Special Committee was aware of these differing interests and
considered them, among other matters, in evaluating and negotiating the Merger Agreement and the Merger and in recommending to the Board
of Directors that the Merger Agreement and the Merger be approved. The total amount that would be payable to all directors and executive
officers of the Company in connection with the Merger in respect of their shares of stock in the Company and in-the-money stock options and
warrants is approximately $21.9 million, assuming they all received cash in accordance with the terms of the Merger Agreement. The total
amount that would be payable to Rollover Participants and executive officers of the Company in connection with the Merger in respect of their
shares of stock in the Company and their in-the-money stock options and warrants is approximately $18.0 million, assuming they all received
cash in accordance with the terms of the Merger Agreement. Except for payments in accordance with the Merger Agreement for shares of
Company common stock owned by such persons and the receipt of equity interests in the Company pursuant to the rollover arrangements
described below, no other payments will be made to executive officers or directors of the Company at the time of the Merger.

If the Merger is completed, all of the members of the Special Committee will, along with other stock option holders, receive cash payments for
in-the-money options that they hold. See Interests of Company Executive Officers in the Merger below. Whether the Merger is completed or not,

each member of the Special Committee will be paid a monthly fee for each month of such member s service on the Special Committee until the

effective time of the Merger and will be reimbursed for out-of-pocket expenses incurred in connection with service on the Special Committee.
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In connection with the Merger Agreement, Parent and the Rollover Participants entered into a rollover agreement, which we refer to as the
Rollover Agreement, pursuant to which the Rollover Participants agreed to contribute approximately $12.5 million (valued on the basis of the
merger consideration of $2.75 per share of Company common stock) of their shares of Company common stock and Series C Stock (and, in the
case of Mr. Recatto, by cash contributions) (i) to Parent in exchange for shares of common stock of Parent and/or (ii) to a subsidiary of Parent to
be formed prior to the Closing, which we refer to as Intermediate Holdco, in exchange for shares of preferred stock of Intermediate Holdco. The
table below sets forth, as of the Closing, the expected percentage ownership of common stock in Parent and preferred stock in Intermediate
Holdco by Wellspring and the Rollover Participants.

Percent Ownership by Security

Intermediate
Holdco
Common Preferred
Holder Stock Stock Total
Wellspring 83.1% 83.4%
Sciotto 13.1% 77.6% 12.9%
Colson 2.0% 11.9% 2.0%
Recatto 1.8% 10.4% 1.7%
Total 100.0% 100.0% 100.0%

Stockholders Agreement and Post Closing Governance. The Rollover Agreement contemplates that Wellspring and the Rollover Participants
will enter into a stockholders agreement and other documentation relating to the management of Parent and the surviving corporation after the
Merger. The parties to the Rollover Agreement have agreed on certain of the terms of the stockholders agreement, including with respect to
governance and future liquidity.

Additional Post Closing Terms. The parties to the Rollover Agreement have agreed to certain additional terms relating to the Rollover
Participants equity investments in Parent and Intermediate Holdco after the Merger, including rights to transfer their shares of Parent and
Intermediate Holdco and registration rights following an initial public offering.

The foregoing summary of certain terms of the Rollover Agreement does not purport to be complete and is qualified in its entirety by reference
to the copy of such agreement attached hereto as Appendix D.

Interests of Company Executive Officers in the Merger

Options for Shares of Company Common Stock. In connection with the Merger, all outstanding Company stock options (including those held by
the Company s directors and executive officers) will become immediately exercisable and canceled in exchange for (i) the excess, if any, of
$2.75 over the per share exercise prices of the options multiplied by (ii) the number of shares of common stock subject to the options exercisable
as of the effective time of the Merger, net of any applicable withholding taxes. The Merger Agreement provides for the accelerated vesting of all
options at the effective time of the Merger in order that the full amount of such options may be canceled in exchange for cash. Pursuant to this
provision, the Company s directors and executive officers will receive cash payments for their options with per share exercise prices below
$2.75.
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The table below sets forth, as of August 25, 2010, for each of the Company s executive officers and directors, (a) the number of shares subject to
vested in-the-money options held by such person, (b) the amount of cash that will be paid in respect of cancellation of such vested in-the-money
options upon consummation of the Merger, (c) the number of additional in-the-money options that will vest upon effectiveness of the Merger,

(d) the amount of cash that will be paid in respect of cancellation of such additional options upon consummation of the Merger, (e) the number

of out-of-the-money options that will be canceled for no consideration in the Merger, (f) the total number of shares subject to in-the-money
options for each such person and (g) the total amount of cash that will be received by each such person in respect of such options upon
consummation of the Merger. All dollar amounts are gross amounts and do not reflect deductions for income taxes and other withholding. In

each case, the payment amount is calculated by multiplying (i) the excess of $2.75 over the per share exercise price of the option by (ii) the

number of shares subject to the option.

In-the-Money Out-of-
Vested in-the-Money  Options that Will Vest the-
Options as of as a Result of the Money Total in-the-Money
August 25, 2010 Merger™®) Options® Options
Cash Cash Cash
Name Shares Receivable Shares Receivable Shares Shares Receivable
Dennis R. Sciotto 25,124 $ 15,059 $ 25,124 $ 15,059
Edward E. Colson 25,124 $ 15,059 25,124 $ 15,059
Ronald E. Gerevas 27,049 $ 15,963 27,049 $ 15,963
Barry E. Kaufman 32,886 $ 18,707 32,886 $ 18,707
Richard C. White 66,664 $ 35,182 66,664 $ 35,182
James C. Eckert 3,000 $ 3,360 3,000 $ 3,360
Brian J. Recatto 175,584 $ 86,691 243236 $ 324,154 418,820 $ 410,845
Andy J. Dufrene 71,519 $ 36,113 121,952 $ 162,818 193,471 $ 198,931
John A. Harris 92,342 $ 45901 120,307 $ 162,045 212,649 $ 207,946
Gregory B. Milton 52,331 $ 26,262 64,473 $ 83,636 116,804 $ 109,898
Ronald D. Mogel 72,614 $ 37,046 196,796 $ 249,577 269,410 $ 286,623
Steven P. Sellers 20,351 $ 11,440 65,322 $ 84,326 85,673 $ 95,766
Lawrence J. Shaw 23,400 $ 12,873 115,932 $ 159,113 139,332 $ 171,986
Mark E. Stipe 21,792 $ 12,117 69,336 $ 86,213 91,128 $ 98,330

(1) This column reflects all unvested in-the-money options for the individuals in the table as of August 25, 2010. Certain of the options could
vest according to their original terms prior to the consummation of the Merger, depending upon the date the Merger is consummated.

(2) Out-of-the-money options will be canceled without payment of consideration.

As of the record date, directors and executive officers of the Company beneficially owned 5,332,800 shares of Company common stock and

5,396 shares of Series C Stock convertible into 2,767,171 shares of Company common, representing 31 percent of the total voting power as of

such date, not including shares that may be acquired upon the exercise of vested stock options or upon exercise of outstanding warrants. To the

knowledge of the Company, all such individuals intend to vote such shares in favor of the Merger. Messrs. Sciotto, Colson and Recatto, the

Rollover Participants, have agreed with Wellspring to vote their shares of stock of the Company in favor of the Merger an aggregate of

approximately 24.9 percent of the total voting power of shares of stock of the Company.

See also  Security Ownership of Certain Beneficial Owners and Management on page 95.

Restricted Shares of Company Common Stock. In connection with the Merger, all restrictions on each outstanding share of restricted stock under
any stock plan or other benefit arrangement of the Company will lapse, and those shares will become fully vested. At August 25, 2010, the
Company s executive officers and directors held 222,295 shares of restricted stock that will vest upon the effectiveness of the Merger, entitling
them to receive $2.75 for each such share.
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Employment Agreements with the Surviving Corporation. The Company has entered into new employment agreements with each of Brian J.
Recatto (President and Chief Executive Officer), Andy Dufrene (Vice President of OMNI Oilfield Operations), John Harris (Vice President of
Seismic Operations) and Lawrence Shaw (Vice President of Sales) that will become effective upon consummation of the Merger and govern the
terms of their employment thereafter. Each employment agreement has an initial three-year term and automatically renews for successive
one-year terms thereafter unless either party provides notice of non-renewal in accordance with the provisions of the agreement. Each agreement
contains terms and provisions substantially similar to the executive s existing employment agreement and provides for an annual base salary,
eligibility to receive an annual bonus, and restrictive covenants that prevent the executive from competing with the Company and soliciting its
employees and customers during employment and for either one or two years following termination of employment. Under each agreement if the
executive s employment is terminated without cause (as defined in each agreement) he will receive severance equal to 12 months continuation of
base salary and a pro rata bonus for the year of termination, subject to the executive s execution of a release of claims against the Company,
Wellspring and their respective affiliates.

The Company s other executive officers will continue to be employed by the Company pursuant to the terms of their existing employment
agreements. Following consummation of the Merger, the Company intends to adopt a new stock option plan pursuant to which certain executive
officers will be eligible to receive options to purchase shares of Parent common stock, subject to the terms and conditions of such plan.

Payments to the Executive Officers of the Company. The executive officers of the Company will not be entitled to any change of control
payments under the terms of their existing employment agreements as a result of the closing of the Merger.

In addition, Parent may offer selected members of Company management additional equity incentive arrangements following the effective time
of the Merger. The terms of any such incentive arrangements, and the individuals to be offered the opportunity to participate in such
arrangements, have not yet been determined as of the date of this proxy statement and such matters remain subject to negotiation among the
relevant parties prior to or following the completion of the Merger.

Directors and Officers Indemnification and Insurance

The Merger Agreement provides (i) that all rights of indemnification and exculpation from liability for acts and omissions occurring at or prior
to the effective time of the Merger (including the advancement of funds for expenses) of the current and former directors, officers, employees
and agents of the Company and its subsidiaries, as provided in their respective charters, bylaws or indemnification agreements, shall survive the
Merger and for six years after the effective time of the Merger and shall not be amended, repealed or modified in any manner that would
adversely affect such rights, unless otherwise required by law or with the consent of each affected party and (ii) that Parent, in addition to the
surviving corporation, shall also itself be obligated as to such indemnification as to directors and officers of the Company or any subsidiary.

The Merger Agreement also provides that, for six years after the effective time of the Merger, the surviving corporation shall maintain officers

and directors insurance for acts and omissions occurring at or prior to the effective time of the Merger and covering those persons who are
currently covered by the Company s existing officers and directors insurance policies, on terms no less advantageous to the covered parties than
the Company s existing insurance coverage. However, the surviving corporation is not required to pay an annual premium in excess of 250%
(approximately $862,000) of the Company s current annual premium, which is approximately $345,000, and if the provision of existing

insurance expires or is terminated during the six-year period, Parent shall maintain the most advantageous policies obtainable for the remainder

of the period for a premium on an annualized basis of not more than 250% (approximately $862,000) of the current annual premium.
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If the surviving corporation or any of its successors or assigns (i) consolidates with or merges into any other entity and is not the continuing or
surviving entity or (ii) transfers all or substantially all of its properties and assets to any entity, the surviving or transferee entity shall be required
to assume the indemnification and insurance obligations discussed above.

Merger Financing

While Wellspring s obligations are not conditioned on obtaining financing, the following discussion provides information as to its financing
arrangements. The total amount of funds necessary to complete the Merger and the related transactions is anticipated to be approximately $125.4
million, consisting of (i) approximately $71.8 million to pay the Company s shareholders and option holders assuming that no Company
shareholder validly exercises and perfects its dissenters rights, (ii) approximately $43.6 million to refinance existing indebtedness of the
Company and (iii) approximately $10.0 million to pay related fees and expenses in connection with the Merger, the financing arrangements and
the transactions described in this paragraph.

These funds are anticipated to come from the following sources:

An equity investment and subordinated debt investment by Wellspring of $62.6 million in Parent;

An equity investment by the Rollover Participants of $12.5 million in Parent (in cash and value of rolled over shares of the Company
based on the $2.75 price per share) as more fully described under  Interests of Certain Company Directors in Parent and its Affiliates
following the Merger ; and

Borrowings by the surviving corporation of $45 million of term loans under a $65 million senior secured credit facility to be
provided by a syndicate of lenders arranged by Ableco, L.L.C., referred to as Ableco in this proxy statement.
Parents Equity Commitments

Parent has received a commitment letter from Wellspring pursuant to which Wellspring has committed, subject to the terms and conditions set
forth in the commitment letter, to provide to Parent up to an aggregate of $65 million in cash in exchange for stock and subordinated
indebtedness of Parent.

Senior Secured Credit Facilities

Parent has received a commitment letter pursuant to which Ableco is to provide the surviving corporation with up to $65 million in senior
secured credit facilities, comprised of a $45 million term loan facility and a $20 million revolving credit facility. As a result of the Merger,
Acquisition will be merged with and into the Company and, thereafter, the Company as the surviving corporation will be the borrower (together
with certain of its affiliates) under the senior secured credit facilities. The senior secured credit facilities have a term of five years and bear
interest at a rate per annum equal to LIBOR plus a margin which is determined in accordance with a maximum senior net debt covenant ratio
test. The margin under the senior secured credit facilities is fixed at 7.25% during the first year following the closing of the senior secured credit
facilities, and they are secured by a first priority lien on substantially all of the assets of the Company, subject to permitted liens and agreed upon
thresholds.

While the obligations of Wellspring under the Merger Agreement are not conditioned on financing, the commitment of Ableco to provide the
senior secured credit financing is subject to a number of conditions set forth in the commitment letter, including but not limited to the following:

execution and delivery of appropriate legal documentation in form and substance reasonably satisfactory to Ableco;

the reasonable satisfaction of Ableco that since June 3, 2010 there has not occurred a material adverse effect on the Company;
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each loan party shall be in good standing in its respective jurisdiction of organization and duly qualified to do business in each other
jurisdiction where the conduct of its business requires such qualification;

all consents, approvals and actions of, filings with, and notices to, all governmental entities required of Parent, Acquisition, or the
Company or any of their respective subsidiaries or other affiliates in connection with the transactions contemplated by the Merger
Agreement, shall have been made, obtained or effected, and the Merger Agreement shall have been approved at the Special Meeting
by the required vote of the Company s shareholders;

there shall not be pending or threatened any action by any governmental entity challenging the Merger or otherwise having a material
adverse effect on the Company;

no order or law shall be in effect that has the effect of making the Merger illegal or that otherwise restrains, prevents or restricts the
consummation of the Merger;

the loan parties shall have paid to Ableco all fees and expenses owing to Ableco;

Ableco shall have received evidence that the equity investment has been made on or prior to the date of the closing of the Merger;

the Merger shall have been, or shall concurrently with the funding of the loans be, consummated in accordance with the terms of the
Merger Agreement and in compliance with applicable law and regulatory approvals; and

the making of the initial loans shall not contravene any law, rule or regulation applicable to the lenders under the credit facilities.
Federal Regulatory Matters

The Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, referred to as the HSR Act in this proxy statement, and the rules and
regulations promulgated thereunder require that each of the Company and Wellspring, as the ultimate parent entity of Parent and Acquisition,
file notification and report forms with respect to the Merger and related transactions with the Antitrust Division of the Department of Justice,
which we refer to as the Antitrust Division, and the Federal Trade Commission which we refer to as the FTC. The notifications required under
the HSR Act were filed on July 23, 2010. On August 2, 2010, the FTC granted early termination of the waiting period under the HSR Act
without the imposition of any conditions or restrictions on the consummation of the Merger.

Material U.S. Federal Income Tax Consequences

The following discussion summarizes the material U.S. federal income tax consequences of the Merger that are generally applicable to (i) United
States holders (as defined below) of Company common stock who exchange their shares of Company common stock for cash pursuant to the
Merger and (ii) the Company. The federal income tax consequences to shareholders described below is the same for both affiliated shareholders
and unaffiliated shareholders. This discussion is based on currently existing provisions of the Internal Revenue Code of 1986, as amended,
referred to as the Code in this proxy statement, existing and proposed Treasury Regulations promulgated under the Code, and current
administrative rulings and court decisions, all of which are subject to change, possibly with retroactive effect. This discussion does not address
state, local or foreign tax consequences that may be applicable to the parties specified in the first sentence of this paragraph, and such parties
should consult their own tax advisors with respect to such consequences.

United States Holders

The following discussion applies only to United States holders of Company common stock who hold such shares as capital assets and may not
apply to shares of Company common stock acquired pursuant to the exercise of employee stock options or other compensation arrangements
(and does not apply to the exchange or
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cancellation of employee stock options, including the receipt of cash therefor), and this discussion does not address tax issues relevant to certain

classes of taxpayers who may be subject to special treatment under the Code, such as banks, other financial institutions, insurance companies,
tax-exempt investors, regulated investment companies, real estate investment trusts, persons subject to the alternative minimum tax, persons who

hold their Company common stock as part of a position in a straddle or as partof a hedging or conversion transaction, persons who are deemed
to sell their Company common stock under the constructive sale provisions of the Code, traders in securities that elect to use a mark-to-market

method of accounting for their securities holdings, persons that have a functional currency other than the U.S. dollar, expatriates, S corporations,
entities classified as partnerships for U.S. federal income tax purposes or shareholders who hold Company common stock shares as dealers. All

such United States holders should consult their own tax advisors concerning the U.S. federal income tax consequences of the Merger to their

particular situations.

Tax matters are very complex and the tax consequences of the Merger to you will depend on the facts of your particular situation. You
should consult your tax advisor for a full understanding of the tax consequences of the Merger to you, including the federal, state, local
and foreign tax consequences of the Merger.

If a partnership holds Company common stock, the tax treatment of a partner will generally depend on the status of the partner and the tax
treatment of the partnership. A partner of a partnership holding Company common stock should consult its tax advisors.

For purposes of this discussion, a United States holder means a holder that is (i) a citizen or resident of the United States, (ii) a corporation (or
other entity treated as an association taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of
the United States or any state, (iii) an estate, the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust
if (a) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S. persons have authority to
control all substantial decisions of the trust, or (b) the trust has a valid election in effect under applicable Treasury Regulations to be treated as a
U.S. person.

In general, United States holders of Company stock who receive cash in exchange for their shares pursuant to the Merger should recognize gain
or loss for U.S. federal income tax purposes equal to the difference, if any, between the amount of cash received and their adjusted tax basis in
their shares. If a stockholder holds Company common stock as a capital asset, the gain or loss should generally be a capital gain or loss. If the
stockholder has held the shares for more than one year, the gain or loss should generally be a long-term gain or loss. The deductibility of capital
losses is subject to limitations.

In general, cash received by shareholders who exercise appraisal rights will result in the recognition of gain or loss to such shareholders. Any
shareholder considering exercising statutory appraisal rights should consult with his or her own tax advisor.

United States holders of Company common stock may be subject to backup withholding on cash payments received in exchange for shares in the
Merger or received upon the exercise of dissenters rights. Backup withholding generally will apply only if the shareholder fails to furnish a
correct social security number or other taxpayer identification number, or otherwise fails to comply with applicable backup withholding rules
and requirements. Corporations generally are exempt from backup withholding. Shareholders should complete and sign the substitute Form W-9
that will be part of the letter of transmittal to be returned to the paying agent to provide the information and certification necessary to avoid
backup withholding.

The Company

The Merger will cause an ownership change of the Company for purposes of Section 382 of the Internal Revenue Code. As a result, the
Company s use of pre-Merger tax net operating losses and certain other tax attributes, if any, will be limited following the Merger. In addition,
the Company should be entitled to an
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ordinary compensation deduction for U.S. federal income tax purposes with respect to cash paid for the surrender of any compensatory option in
an amount equal to the product of (1) the excess, if any, of $2.75 over the per share exercise price of the option multiplied by (2) the number of
shares of the Company subject to the option. With respect to any such cash payments to its employees, the Company will be responsible for
withholding federal, state and local income tax as well as the employee s share of social security, Medicare and other applicable payroll taxes. In
addition, the Company will be responsible for paying the employer s share of social security, Medicare and other applicable payroll taxes.
Subsequent to the Merger, the Company will join in the U.S. federal income consolidated tax group that includes Parent.

As of December 31, 2009, the Company reported net operating loss carry-forwards, or NOLs, of approximately $0.2 million. The surviving
company and the remaining shareholders will be beneficiaries of the NOLs subject to Section 382 of the Internal Revenue Code. The Company
has undertaken a Section 382 change analysis and will determine on an ongoing basis any changes in control that might limit the availability of
the NOLs in future periods prior to their normal expiration in 2018.

The Merger should not cause any other material U.S. federal income tax consequences to the Company.
Fees and Expenses of the Merger

The estimated fees and expenses in connection with the Merger are as follows (in millions):

Financial Advisor Fees and Expenses"

Legal, Accounting and Other Professional Fees
Printing Proxy Solicitation and Mailing Costs
Financing Related Fees and Debt Prepayment Penalty
Filing Fees

Paying Agent Fees

5,123

L PH P PH P PH

Miscellaneous $
Total $

(1)  Of such financial advisor fees and expenses, approximately $2.0 million is expected to be paid to Stephens for financial advisory services
provided to the Board of Directors and Special Committee, and $325,000 has been paid to GulfStar for certain financial advisory services
provided to the Special Committee.

The Merger Agreement provides that the Company, Parent and Acquisition will each pay all costs and expenses incurred by it in connection

with the Merger Agreement and the Merger except as to special provisions as to expenses provided in the Merger Agreement upon its

termination by Parent or the Company in specified circumstances. The estimate for legal fees set forth in the table above does not include any

amounts attributable to any existing or future litigation challenging the Merger. See  Litigation Challenging The Merger beginning on page 67.

None of these costs and expenses will reduce the $2.75 per share merger consideration to be received by holders of Company common stock or

stock options.

If the Merger Agreement is terminated under specified circumstances, including acceptance of a superior proposal, the Company may be
required to pay to a Wellspring affiliate a $1,795,991 termination fee and up to $750,000 in reimbursement of out-of-pocket fees and expenses.
See The Merger Agreement Termination of the Merger Agreement beginning on page 85.
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Common Stock Purchase Information

The following directors and executive officers of the Company purchased shares of Company common stock in the last two years on the dates
and at the prices set forth in the following table:

Except for the execution of the Voting Agreements by the parties thereto, there have been no transactions in the Company common stock
effected during the last 60 days by (i) the Company, the Wellspring Entities, Parent, Acquisition or the Rollover Participants, (ii) any director or
executive officer of the Company, the Wellspring Entities, Parent or Acquisition (iii) any majority-owned subsidiary of the Company, the
Wellspring Entities, Parent or Acquisition, and (iv) any pension, profit-sharing or similar plan of the Company. None of the Company, the
Wellspring Entities, Parent nor Acquisition has purchased Company common stock during the past two years.

The following table shows purchases of Company common stock during the past two years effected by the Company s directors and executive
officers, showing the number of shares of Company common stock purchased by each, the range of prices paid for those shares and the average
price paid per quarter for the past two years.

Quarters Ended March 31 and June 30, 2008
None

Quarter Ended September 30, 2008

Amount Average

of Shares Range of Purchase
Name Purchased Prices Paid Price
Dennis R. Sciotto 957,915 $250 $3.69 $ 254
Edward E. Colson, 11 150,000 $ 250 $342 $ 280
Ronald Gerevas 45,000 $ 370 $ 3.70
Barry E. Kaufman 8,000 $ 388 $ 3.88
Richard C. White 19,230 $ 3.88 $ 3.88
Brian J. Recatto 19,000 $ 3.92 $ 392
Andy J. Dufrene 2,500 $ 4.02 $ 4.02
Gregory B. Milton 1,500 $ 390 $ 390
Ronald D. Mogel 17,500 $3.67 $4.00 $ 3.91
Quarter Ended December 31, 2008
None
Quarter Ended March 31, 2009

Amount Range of Average
of Shares Prices Purchase

Name Purchased Paid Price
Brian J. Recatto (1) 41,500 $0 $0.70 $ 042
Gregory B. Milton 7000 $ 070 $ 0.70
Ronald D. Mogel 25000 $ 072 $ 072
Steven P. Sellers 6,000 $ 1.00 $ 1.00

(1) 16,500 shares of restricted Company common stock were issued pursuant to a restricted stock award and therefore have no purchase price.
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Quarter Ended September 30, 2009
None

Quarter Ended December 31, 2009

Amount Average
of Shares Range of Purchase
Name Purchased Prices Paid Price
Richard C. White 41,630 $ 1.20 $ 1.20
Quarter Ended March 31, 2010
Amount Average
of Shares Range of Purchase
Name Purchased Prices Paid Price
Brian J. Recatto (1) 60,778
Andy J. Dufrene (2) 12,500
John A. Harris (2) 12,500
Gregory B. Milton (2) 5,000
Ronald D. Mogel (2) 17,500
Steven P. Sellers (2) 5,000
Lawrence J. Shaw (3) 48,278
Mark E. Stipe (2) 5,000

(1) 25,000 shares of restricted Company common stock were issued pursuant to a restricted stock award and therefore have no purchase price.
35,778 shares of restricted Company common stock were issued in connection with a promissory note modification agreement and
therefore have no purchase price.

(2) Shares of restricted Company common stock issued pursuant to restricted stock awards and therefore have no purchase price.

(3) 12,500 shares of restricted Company common stock were issued pursuant to a restricted stock award and therefore have no purchase price.
35,778 shares of restricted Company common stock were issued in connection with a promissory note modification agreement and
therefore have no purchase price.

Quarter Ended June 30, 2010

Amount of Average
Shares Range of Purchase
Name Purchased(1) Prices Paid Price
Dennis Sciotto 1,186,547 $ 1.95 $ 195
Edward E. Colson, III 154,904 $ 1.95 $ 1.95
James C. Eckert 26,265 $ 1.95 $ 195
(1) Purchased in connection with the exercise of common stock purchase warrants.
Quarter Ending September 30, 2010
Amount of Average
Shares Range of Purchase
Name Purchased(1) Prices Paid Price

Table of Contents 98



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

Edward E. Colson, III 32,307 $ 1.95 $ 195

(1) Purchased in connection with the exercise of common stock purchase warrants.
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The following directors and executive officers of the Company were granted options to purchase shares of Company common stock in the last

two years on the dates and at the prices set forth in the following table:

Name

Dennis R. Sciotto
Edward E. Colson
Ronald E. Gerevas
Barry E. Kaufman
Richard C. White
James C. Eckert
Brian J. Recatto

Andy J. Dufrene
John A. Harris
Gregory B. Milton
Ronald D. Mogel
Steven P. Sellers
Lawrence J. Shaw

Mark E. Stipe

Related Party Transactions

Option Date
May 28, 2009
May 28, 2009
May 28, 2009
May 28, 2009
May 28, 2009
May 28, 2009

August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010
August 3, 2009
January 1, 2010

Shares
5,000
5,000
5,000
5,000
5,000
3,000

50,000
200,000
30,000
100,000
30,000
100,000
20,000
50,000
35,000
150,000
22,500
50,000
22,500
100,000
22,500
50,000

Price
$ 1.63
$ 1.63
$ 1.63
$ 1.63
$ 1.63
$ 1.63
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26
$ 2.08
$ 1.26

On August 24, 2010, The Edward C. Colson, III Trust, or the Colson Trust, exercised a warrant originally purchased pursuant to the terms of a
Securities Purchase Agreement, dated as of May 17, 2005, as described in the Company s Form 8-K filed with the SEC on May 24, 2005, or the
Securities Purchase Agreement. The exercise price of the warrant was $1.95 per share. Pursuant to the cashless exercise of warrants to purchase
115,200 shares by the Colson Trust, the Company issued 32,307 shares of Company common stock to the Colson Trust. Mr. Colson, trustee of

the Colson Trust, is a member of the Board of Directors of the Company.

On May 6, 2010, each of The Dennis Sciotto Family Trust 12/19/94, or the Sciotto Trust, the Colson Trust, and James C. Eckert exercised
warrants originally purchased pursuant to the terms of the Securities Purchase Agreement. The exercise price of these warrants was $1.95 per
share. Pursuant to the cashless exercise of warrants to purchase 3,648,000 shares by the Sciotto Trust, the Company issued 1,186,547 shares of
Company common stock to the Sciotto Trust. Mr. Sciotto, the trustee of the Sciotto Trust, serves as the Chairman of Board of Directors of the
Company. Pursuant to the cashless exercise of a portion of a warrant to purchase 168,800 shares by the Colson Trust, the Company issued
54,904 shares of Company common stock to the Colson Trust. The Colson Trust also paid $195,000 in cash to exercise the remaining portion of
the warrant to purchase 100,000 shares of Company common stock. Pursuant to the cashless exercise of a warrant to purchase 80,750 shares by
James C. Eckert, the Company issued 26,265 shares of Company common stock to Mr. Eckert. Mr. Eckert serves as an advisory director of the

Company.

In February, 2010, Brian Recatto, the President and Chief Executive Officer of the Company, entered into a note modification agreement

modifying the payment terms on a $0.67 million aggregate principal amount 5 percent promissory note issued to Mr. Recatto in connection with
the Company s acquisition of Charles Holston, Inc. in March, 2007. Under the terms of the agreement, the payment terms of the promissory note
were modified to thirty-five monthly payments of principal and interest of $0.02 million beginning February 28, 2010, and one
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payment for the balance on January 28, 2013. At the time of the modification, the Company issued to Mr. Recatto 35,778 shares of unregistered
restricted Company common stock. The restrictions on the shares will lapse at various times prior to the maturity of the promissory note
(including upon consummation of the Merger). The Company mays, at its option, pay the promissory note balance prior to the new maturity date
without penalty. If payment of the promissory note is made prior to the lapse of the periodic restrictions, the remaining restricted shares will be
forfeited to the Company and canceled.

In February, 2010, Lawrence J. Shaw, Vice President of Sales-Land and Offshore of the Company, entered into a note modification agreement
modifying the payment terms on a $0.67 million aggregate principal amount 5 percent promissory note issued to Mr. Shaw in connection with
the Company s acquisition of Charles Holston, Inc. in March, 2007. Under the terms of the agreement, the payment terms of the promissory note
were modified to thirty-five monthly payments of principal and interest of $0.02 million beginning February 28, 2010, and one payment for the
balance on January 28, 2013. At the time of the modification, the Company issued to Mr. Shaw 35,778 shares of unregistered restricted
Company common stock. The restrictions on the shares will lapse at various times prior to the maturity of the promissory note (including upon
consummation of the Merger). The Company may, at its option, pay the promissory note balance prior to the new maturity date without penalty.
If payment of the promissory note is made prior to the lapse of the periodic restrictions, the remaining restricted shares will be forfeited to the
Company and canceled.

Prior Public Offerings
The Company has not made an underwritten public offering of its common stock for cash at any time during the last three years.
Certain Projections

In connection with GulfStar s review of the Company and the rendering of the fairness opinion to the Special Committee, the Company provided
GulfStar with non-public business and financial information. The non-public information so provided included projections of the Company s
future operating performance. These projections do not give effect to the Merger or the financing of the Merger.

The Company does not, as a matter of course, publicly disclose projections of future revenues or earnings. The projections were not prepared
with a view to public disclosure and are included in this proxy statement only because such information was made available to GulfStar and
relied on thereby. The projections were not prepared with a view to compliance with the published guidelines of the SEC regarding projections,
nor were they prepared in accordance with the guidelines established by the American Institute of Certified Public Accountants for preparation
and presentation of financial projections. Grant Thornton LLP, the Company s independent registered public accountants, has neither examined
nor compiled the projections and, accordingly, Grant Thornton does not express an opinion or any other form of assurance with respect thereto.
The historical audited financial statements of the Company incorporated by reference into this proxy statement related to the Company s
historical financial information and do not extend to the projections and should not be read to do so. While presented with numerical specificity,
these projections reflect numerous assumptions made by the Company s management. In addition, factors such as future industry performance
and general business, economic, regulatory, market and financial conditions, all of which are difficult to predict and beyond the control of the
Company s management, may cause the projections or the underlying assumptions to be inaccurate. Accordingly, there can be no assurance that
the projections will be realized, and actual results may be materially greater or less than those contained in the projections.

The Company does not intend to update or otherwise revise the projections to reflect circumstances existing after the date when made or to
reflect the occurrence of future events even in the event that any or all of the assumptions underlying the projections are shown to be in error.
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The projections the Company provided to GulfStar included estimates of the nine-month period ending December 31, 2010, and calendar year
2010, 2011, 2012, 2013, 2014 and 2015 revenue, earnings before interest, taxes, depreciation and amortization and stock-based compensation
(EBITDA), and net income. The chart below indicates such projected financial information provided to GulfStar.

Nine Projected Year Ended
months
Ended
12/31/2010 12/31/2010 12/31/2011 12/31/2012 12/31/2013 12/31/2014 12/31/2015
Selected Income Statement

Information:
Revenue 92,159 119,005 126,819 133,160 140,512 149,644 160,117
Direct costs 63,420 82,957 85,024 89,675 94,199 98,945 103,927
Depreciation and amortization 10,142 13,554 13,896 14,517 15,169 15,853 16,572
General and administrative expense 14,535 18,833 19,819 21,342 22,859 24,427 25,548
88,096 115,344 118,739 125,533 132,226 139,225 146,046
Operating income (loss) 4,063 3,661 8,080 7,626 8,286 10,419 14,071
Interest expense (2,897) 4,101) (3,274) 2,713) (1,285) (387) (231)
Other income (expense) 24) (®) (@)
Income (loss) before income taxes 1,142 (445) 4,802 4913 7,001 10,032 13,840
Provision for income taxes (514) 232 (2,161) 2,211) (3,150) 4,515) (6,228)
Net income (loss) 628 (213) 2,641 2,702 3,850 5,518 7,612
Dividends on preferred stock (366) (486) (486) (486) (486) 479) 479)

Net income (loss) available to common

shareholders 262 (698) 2,155 2,217 3,365 5,039 7,133
EBITDA:

Operating income 4,063 3,661 8,080 7,626 8,286 10,419 14,071
Adjustments:

Depreciation and amortization 10,142 13,554 13,896 14,517 15,169 15,853 16,572
Stock-based compensation 900 1,158 1,245 1,307 1,373 1,441 1,513
Other 3) 23)

Adjusted EBITDA 15,102 18,349 23,221 23,450 24,827 27,713 32,156

Provisions For Unaffiliated Security Holders

No provisions were made in connection with the Merger to grant unaffiliated security holders, which term refers to shareholders other than the
Company s directors and executive officers, access to the Company s corporate files or those of Parent or its affiliates or to obtain counsel,
separate representatives, financial advisors, or appraisal services at the Company s expense or at the expense of Parent or its affiliates. No
appraisal services were retained on behalf of the unaffiliated security holders. Furthermore, an unaffiliated representative was not retained to act
solely on behalf of unaffiliated security holders for the purposes of negotiating the terms of the transaction and/or preparing a report concerning
the fairness of the transaction. In addition, in order to adopt the Merger Agreement and approve the transactions contemplated thereby, holders
of a majority of the outstanding voting power of all shares of Company stock with voting rights present or represented at the special meeting
must vote in favor of approving the Merger Agreement, regardless of whether a majority of the outstanding
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voting power of all shares of Company stock held by unaffiliated shareholders present or represented at the special meeting votes in favor of
approving the Merger Agreement.

Litigation Challenging the Merger

Six purported class action lawsuits have been filed in connection with the Merger in state courts in Lafayette Parish, Louisiana, and two

purported class actions were filed in connection with the Merger in the federal district court for the Western District of Louisiana. Each court
action named the Company and its directors as defendants, and the state court actions also named Wellspring, Parent and Acquisition. One of the
federal actions filed named Parent and Acquisition as defendants. The state court complaints allege, among other things, that the director
defendants have breached their fiduciary duties to shareholders of the Company by entering into the Merger Agreement, failing to disclose

certain information with respect to the Company and failing to maximize shareholder value. The Wellspring Entities are claimed to have aided
and abetted the alleged fiduciary duty breaches by the directors of the Company. The federal court complaint makes substantially the same

claims as the state court complaints, but also alleges violations of federal law relating to the Company s proxy statement disclosures. One or more
of the complaints seek injunctions against the Merger, rescission of the Merger if it is consummated, imposition of a constructive trust, damages,
attorneys fees, expenses and other relief. The complaints request class action certification and rulings that the named complainants are
representatives of the class. No class has been certified at present. Plaintiffs in certain of the state actions and both federal actions have moved

for expedited discovery. The defendants have filed the appropriate motions in the state proceedings to consolidate them into a single proceeding
and further to stay such state actions pending the federal court s consideration of the federal suit. A hearing is set for August 30, 2010, as to the
motions filed in state court. Moreover, the defendants are contesting discovery requests made by some of the state plaintiffs. The defendants

have also filed a motion in the federal court requesting consolidation of the federal actions, a stay of all proceedings until lead plaintiffs and
plaintiffs counsel are appointed and defendants motion to dismiss is resolved, and requesting that outstanding discovery requests be quashed. No
hearing date has been set regarding this motion. The Company believes that all of the lawsuits that have been filed and the allegations contained
therein are without merit, and it, along with the directors of the Company, intends to vigorously defend the lawsuits.

Dissenters Rights

Dissenting shareholders who comply with the procedural requirements of the Louisiana Business Corporation Law will be entitled to receive
payment of the fair cash value of their shares as of the day before the day on which the Merger Agreement and the Merger are approved if the
Merger is effected upon approval by less than eighty percent of the Company s total voting power. These provisions establish the exclusive
means by which you may exercise your right to dissent from the Merger. If the Merger is approved by the holders of at least eighty percent of

our outstanding common stock, you will not be entitled to dissenters rights. We have attached a copy of Section 131 of the Louisiana Business
Corporation Law (La. Rev. Stat. § 12:131) as Appendix F to this proxy statement, which we urge you to read carefully. The following is a
summary of the dissenters rights provisions and is qualified in its entirety by reference to the statute. Because it is a summary, it may not contain
all of the information that is important to you.

To dissent from the Merger, you will be required to deliver to us a written objection prior to or at the Special Meeting. Thereafter, you must vote
against the proposal to approve the Merger Agreement and the Merger. A vote against the proposal to approve the Merger Agreement and the
Merger, without submitting the written objection, is not sufficient to satisfy the notice requirement. Please remember that a shareholder who
executes and returns an unmarked proxy card will have his shares voted FOR the Merger Agreement and, as a consequence, that shareholder will
be foreclosed from exercising rights as a dissenting shareholder.

If the Merger Agreement and the Merger are approved by the holders of less than eighty percent of our total voting power, we will promptly
notify in writing by mail, after the Merger is completed, each shareholder who filed the written objection described above and voted against the
Merger. Each of these shareholders is referred

67

Table of Contents 104



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

Table of Conten

to in this section as a dissenting shareholder . Within 20 days after we mail the notice of shareholder approval, the dissenting shareholder must
file with us his written demand for the fair value of his shares of stock, valued as of the day before the Special Meeting. In addition to stating the
value that he is demanding, the written demand must provide a post office address to which we may respond.

At the same time, the dissenting shareholder will be required to deposit his stock certificates in escrow at a bank or trust company located in
Lafayette Parish. The certificates must be duly endorsed and transferred to us upon the sole condition that we pay the dissenting shareholder the
value of his shares as determined under Section 131 of the Louisiana Business Corporation Law. To verify the deposit in escrow, the dissenting
shareholder will be required to deliver to us a written acknowledgement of the depository bank or trust company that holds his shares. If the
dissenting shareholder fails to make and deliver such objection, written demand and acknowledgement within the prescribed time period, he will
conclusively be presumed to have accepted the terms of the Merger Agreement.

Within 20 days after we have received the dissenting shareholder s written demand and acknowledgement, we will notify the dissenting
shareholder in writing if we either (i) disagree with the value demanded or (ii) take the position that no payment is due to him. If we determine
that a payment is due to the dissenting shareholder, we will state in the notice of disagreement the price deemed by us to be the fair value of his
shares. If we fail to respond timely to the dissenting shareholder s written demand and acknowledgement, we will be liable for the amount that
the dissenting shareholder has demanded.

Thereafter, if any disagreement remains with respect to the fair value of the dissenting shareholder s shares of stock, the dissenting shareholder
may file suit against us in a Lafayette Parish district court, requesting that the court determine the fair value of his shares of stock as of the day
before the day on which the Merger Agreement and the Merger are approved. If the dissenting shareholder is entitled to file a suit under the
provisions of Section 131 of the Louisiana Business Corporation Law, but fails to file within 60 days after he receives the notice of
disagreement, he will be deemed to have accepted (i) our statement that no payment is due if we have contended that no payment is due or

(ii) the value for his shares as fixed by us in the notice of disagreement.

The dissenting shareholder will cease to have any of the rights of a shareholder, except the rights under the dissenters rights provisions, when the
dissenting shareholder files his written demand for the fair value of his shares of stock. The dissenting shareholder will have the unconditional
right to withdraw his demand to proceed under the dissenters rights provisions and accept the terms offered under the Merger Agreement at any
time before the dissenting shareholder receives the notice of disagreement from us. After the dissenting shareholder receives the notice of
disagreement, the dissenting shareholder will be required to obtain our written consent before he may withdraw his demand to proceed under the
dissenters rights provisions. If the dissenting shareholder withdraws his demand or if he otherwise loses his right to dissent from the Merger, he
will receive the consideration to which he is entitled under the Merger Agreement.

If you do not follow the prescribed procedures, you will not be entitled to dissenters rights with respect to your shares.

A shareholder who is a beneficial, but not the registered, owner of Company common stock or preferred stock who wishes to exercise the rights
of a dissenting shareholder under the Louisiana Business Corporation Law cannot do so in his own name and should have the record ownership
of the shares transferred to his name or instruct the record owner thereof to take all required action to comply on his behalf with the procedures

under Section 131 of the Louisiana Business Corporation Law.

Because of the complexity of the procedures necessary to exercise the rights of a dissenting shareholder, we recommend that any shareholder
wishing to exercise the right to dissent consult with his own legal counsel.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements that involve substantial risks and uncertainties. You can generally identify these

forward-looking statements by the use of words such as may, will, expect, anticipate, believe, estimate, plan, intend and continue

words or expressions. You should read statements that contain these words carefully because they discuss the Company s current expectations
about its business and the Merger, contain projections of the Company s future results of operations or of its financial condition or state other

forward-looking information. You are cautioned that any such forward-looking statements are not guarantees of future performance and may
involve risks and uncertainties, and that actual results may differ materially from those contemplated by such forward-looking statements. There
are a number of risks and uncertainties that could cause actual results to differ materially from these forward-looking statements. Additional
factors that may affect the future results of the Company are set forth in its filings with the SEC, including its recent filings on Forms 10-K,
10-Q and 8-K, including, but not limited to, those described in OMNI s Form 10-K for the fiscal year ended December 31, 2009. Moreover, we
operate in a continually changing business environment, and new risks and uncertainties emerge from time to time. We cannot predict these new
risks or uncertainties, nor can we assess the impact, if any, that such risks or uncertainties may have on OMNI s business or the extent to which
any factor, or combination of factors, may cause actual results to differ from those projected in any forward-looking statement.

Factors that could cause actual results to differ materially from any future results implied by the forward-looking statements contained herein,
include, but are not limited to those set forth under Special Factors Risks That the Merger Will Not Be Completed above. Those risks are not
intended to be an exhaustive list of the risks related to the Merger and should be read in conjunction with the other information in this proxy
statement. In addition, you should review the risks and uncertainties discussed in Part I, Item 1A, Risk Factors, inthe Company s Annual Report
on Form 10-K for the fiscal year ended December 31, 2009, which is incorporated by reference into this proxy statement, for a description of the
risk factors associated with the continued operation of the Company s business.

The forward-looking statements contained in this proxy statement are excluded from the safe harbor protection provided by the Private
Securities Litigation Reform Act of 1995 and Section 27A of the Securities Act of 1933, as amended.
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THE MERGER AGREEMENT (PROPOSAL NO. 1)

Below you will find information describing the material aspects of the Merger Agreement. This description does not provide a complete
description of all the terms and conditions of the Merger Agreement. It is qualified in its entirety by the appendices hereto, including the text of
the Merger Agreement, which is attached as Appendix A to this proxy statement. The Merger Agreement is incorporated herein by reference.
You are urged to read the appendices in their entirety.

The Merger

The Merger Agreement provides that, upon the terms and subject to the conditions of the Merger Agreement and the provisions of the Louisiana
Business Corporation Law and the Delaware General Corporation Law, Acquisition will be merged with and into the Company, the separate
corporate existence of Acquisition will cease and the Company will continue as the surviving corporation and become a wholly-owned
subsidiary of Parent. We sometimes refer to the Company as the surviving corporation in the Merger as the surviving corporation.

Closing of the Merger

The closing of the Merger will take place on the third business day after the satisfaction or waiver of all the conditions set forth in the Merger
Agreement (other than those conditions which by their nature are to be satisfied at closing, but subject to the fulfillment or waiver of those
conditions). The Merger will become effective upon the filing of certificates of merger simultaneously with the Secretary of State of the State of
Louisiana and the Secretary of State of the State of Delaware.

Articles of Incorporation, Bylaws and Directors and Officers of the Company and the Surviving Corporation

When the Merger is completed:

the articles of incorporation of the surviving corporation will be the same as the articles of incorporation of the Company as in effect
immediately prior to the effective time of the Merger;

the bylaws of the Company in effect immediately prior to the effective time of the Merger will be the bylaws of the surviving
corporation;

the directors of Acquisition immediately prior to the effective time of the Merger will be the initial directors of the surviving
corporation; and

the officers of the Company immediately prior to the effective time of the Merger will be the initial officers of the surviving
corporation.
Conversion of Common Stock Into Merger Consideration

At the effective time of the Merger, each share of Company common stock outstanding immediately before the effective time of the Merger,
including certain restricted shares granted under stock plans of the Company, will be converted automatically into the right to receive $2.75 in
cash, without interest, subject to adjustment for any stock split, stock dividend or combination of stock that may occur from the date of the
Merger Agreement until the effective time of the Merger, such amount being referred to in this proxy statement as the merger consideration,
except for:

treasury shares of Company common stock, all of which will be canceled without any payment;
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shares of Company common stock held by shareholders who validly exercise and perfect dissenters rights, which will be subject to
appraisal in accordance with Louisiana law if the Merger is approved by less than eighty percent of the voting power of all shares of
stock of the Company.
At the effective time of the Merger, each share of capital stock of Acquisition outstanding immediately before the effective time of the Merger
will be converted into and exchanged for one fully paid and nonassessable share of common stock of the surviving corporation, which share
shall then be held by Parent or a subsidiary thereof.

Treatment of Options

At the effective time of the Merger each outstanding option to purchase shares of Company common stock granted under the Company s stock
plans will become fully vested and exercisable and will be canceled in exchange for the right to receive an amount in cash, if any, determined by
multiplying (1) the excess, if any, of $2.75 over the per share exercise price of the option and (2) the number of shares of Company common
stock subject to the option, net of any applicable withholding taxes. At the effective time of the Merger, each stock plan of the Company in
effect immediately prior to the Merger shall terminate.

Treatment of Restricted Stock and Warrants to Purchase Common Stock

At the effective time of the Merger, each unvested restricted share of the Company common stock that was awarded under any stock plan of the
Company will become fully vested and exercisable and will be canceled in exchange for the right to receive the merger consideration of $2.75
per share.

At the effective time of the Merger, each warrant to purchase shares of the common stock of the Company will be canceled and converted into
the right to receive an amount in cash equal to the excess, if any, of $2.75 over the exercise price per share for each share issuable under the
applicable warrant multiplied by the number of shares issuable upon exercise of such warrant.

Treatment of Preferred Stock

Immediately prior to the effective time of the Merger, the Company will redeem any shares of Company preferred stock then outstanding at the
redemption price set forth in its articles of incorporation, other than shares of preferred stock contributed to Parent or a subsidiary of Parent by a
Rollover Participant pursuant to arrangements between Wellspring and the Rollover Participants. The Company expects that all shares of its
preferred stock, other than shares contributed by the Rollover Participant to Parent or a subsidiary of Parent, will have been converted into shares
of Company common stock prior to the effective time and thus will be converted into the merger consideration of $2.75 per share of such
Company common stock so issued upon such conversion at the effective time.

Payment for Shares

Prior to the effective time of the Merger, Parent will appoint a bank or trust company to act as paying agent for the payment of the merger
consideration upon surrender, pursuant to the terms of the Merger Agreement, of the shares of Company common stock (whether represented by
certificate or electronic book entry). At the effective time of the Merger, Parent will provide the paying agent the aggregate merger consideration
necessary to pay for the shares of Company common stock converted into the right to receive cash.

Promptly after the effective time of the Merger, the surviving corporation will cause the paying agent to mail or deliver to each record holder of
shares of Company common stock whose shares were converted into the right to receive the merger consideration, a transmittal letter containing
instructions to effect the surrender of the holder s shares (whether represented by certificate or electronic book entry) in exchange for payment of
the
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merger consideration. The holder will be entitled to receive the merger consideration for the number of shares represented by such certificate(s)
or book entry, less any applicable withholding taxes, only upon surrender to the paying agent of the holder s share certificate(s), or in the case of
shares represented by book entry upon book-entry transfer, together with the transmittal letter and other required documentation, duly completed
in accordance with the instructions. If payment of the merger consideration is to be made to a person other than the person in whose name a
share certificate or book-entry share is registered, it will be a condition of payment that (1) the share certificate or book-entry share so
surrendered be properly endorsed, with signature guaranteed, or otherwise be in proper form for transfer, and (2) the person requesting the
consideration payment either pay any applicable taxes required or establish, to the satisfaction of the paying agent, that the tax has been paid or
is not applicable. After the effective time of the Merger and until properly surrendered, each share certificate or book-entry share will be deemed
to represent only the right to receive the merger consideration. If any share certificate is lost, stolen or destroyed, the paying agent will pay the
merger consideration for the number of shares represented by such certificate upon delivery by the person seeking payment of an affidavit of
loss in lieu of the certificate, and if required by the surviving corporation, an indemnity bond in form and substance and with surety reasonably
satisfactory to the surviving corporation. No interest will be paid or accrued on the merger consideration payable upon the surrender of shares.

Any funds, including any interest received on the funds, deposited with the paying agent for use in payment of the merger consideration and
which have not been disbursed to holders of share certificates or book-entry shares for 180 days after the effective time of the Merger, shall be
delivered to the surviving corporation by the paying agent. Thereafter, holders of certificates representing shares outstanding before the effective
time of the Merger will be entitled to look only to the surviving corporation, and only as general creditors thereof, for payment of any
consideration to which they may be entitled. Neither Parent, the surviving corporation nor the paying agent will be liable to any person for any
cash from the payment fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.

Transfer of Shares

After the effective time of the Merger there will be no further registration of transfers on the stock transfer books of the surviving corporation of
shares of common stock that were issued and outstanding immediately prior to the effective time of the Merger.

If, after the effective time of the Merger, any certificates or book entry formerly representing shares of common stock are presented to the
surviving corporation for transfer, they will be canceled and exchanged for the appropriate merger consideration.

Representations and Warranties of the Company

The Merger Agreement contains customary representations and warranties made by the Company relating to, among other things:

corporate organization, valid existence and good standing and similar matters with respect to the Company and its subsidiaries;

the Company s capital structure;

the authorization, execution, delivery, performance and enforceability of, and required consents, approvals, orders and authorizations
of, filings with, and notices to, governmental entities and third parties relating to, the Merger Agreement and related matters with
respect to the Company and its subsidiaries;

documents the Company has filed with the SEC and the fair presentation and accuracy of the financial statements and other
information contained in such documents;
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the Company s disclosure controls and procedures over financial reporting;

the absence of any outstanding extensions of credit to any director or officer of the Company or any of its subsidiaries;

the absence of undisclosed significant deficiencies or material weaknesses or fraud known to the Company related to the Company s
internal control over financial reporting;

the Company s compliance with the rules and regulations of NASDAQ;

documents the Company will file with the SEC and any other governmental entity in connection with the Merger;

the Company s compliance with applicable laws and permit requirements;

pending or threatened litigation material to the Company and its subsidiaries;

tax matters with respect to the Company and its subsidiaries;

matters relating to the Company s employee benefit plans;

the absence of changes in the Company or any of its subsidiaries other than in the ordinary course of business;

the absence of undisclosed material liabilities;

the Company s receipt of the fairness opinion from GulfStar;

environmental matters of the Company and its subsidiaries;

the required vote of the Company s shareholders;

the Board of Directors approval and adoption of the Merger Agreement and its resolution to recommend to the Company s
shareholders the approval and adoption of the Merger Agreement;

intellectual property of the Company and its subsidiaries;

rights to the property and assets of the Company and its subsidiaries;
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the maintenance of insurance coverage customary for companies in the Company s industry;

labor matters of the Company and its subsidiaries;

the material contracts of the Company and its subsidiaries and the Company s compliance with its material contracts;

the absence of undisclosed contracts or material transactions by affiliates of the Company or its subsidiaries;

the inapplicability to the Merger of state antitakeover statutes or regulations;

material modifications to relationships with significant customers and suppliers of the Company and its subsidiaries; and

the Company s engagement of, and payments to, agents, brokers, investment bankers, financial advisors or similar parties.
The representations and warranties in the Merger Agreement are complicated and are not easily summarized. You are urged to read carefully and
in its entirety Section 3.1 of the Merger Agreement entitled Representations and Warranties of the Company.
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The Merger Agreement contains customary representations and warranties made by Parent and Acquisition relating to, among other things:

corporate organization and similar matters with respect to Parent and Acquisition;

Acquisition s capital structure;

the enforceability of the equity commitment letter executed by Wellspring in favor of Parent, the debt commitment letter executed by
Ableco in favor of Acquisition and the Limited Guaranty executed by Wellspring in favor of the Company;

the authorization, execution, delivery, performance and enforceability of, and required consents, approvals, orders and authorizations
of, filings with, and notices to, governmental entities and third parties relating to, the Merger Agreement and related matters with
respect to Parent and Acquisition;

the accuracy of information to be supplied by Parent or Acquisition in connection with documents the Company will file with the
SEC in connection with the Merger;

documents Parent and Acquisition will file with the SEC and any other governmental entity in connection with the Merger;

the operation of Acquisition;

the absence of proceedings that could materially affect or delay the consummation of the transactions contemplated by the Merger
Agreement; and

Parent s and Acquisition s engagement of, and payments to, agents, brokers, investment bankers, financial advisors or similar parties.
The representations and warranties in the Merger Agreement are complicated and are not easily summarized. You are urged to read carefully and
in its entirety Section 3.2 of the Merger Agreement entitled Representations and Warranties of Parent and Acquisition.

Conduct of Business Pending the Merger

The Company has agreed that until completion of the Merger, except as otherwise consented to by Parent, it will and will cause each of its
subsidiaries to:

carry on its business in the usual, regular and ordinary course in substantially the same manner as conducted in the past;

use reasonable best efforts to preserve intact its business organizations and goodwill, maintain its rights and franchises, retain the
services of its officers and employees, preserve its assets and properties and relationships with customers, suppliers and others with
which it has business dealings, and maintain insurance comparable to the insurance now carried by it; and
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comply, in all material respects, with all applicable laws.
In addition, the Company has agreed that, among other things and subject to certain exceptions, neither the Company nor its subsidiaries may,
without Parent s written consent:

declare, set aside or pay dividends on, or make other distributions, other than

cash dividends and distributions by subsidiaries of the Company to the Company or a wholly-owned subsidiary of the
Company, or

regular quarterly cash dividends on the Series C Stock in accordance with the terms of the Company s Articles of
Incorporation or set aside funds therefor;
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adjust, split, combine or reclassify any capital stock, or issue, authorize or propose the issuance of any other securities in respect of,
in lieu of or in substitution for, any capital stock;

purchase, redeem or otherwise acquire any capital stock or securities directly or indirectly convertible into, or exercisable or
exchangeable for, capital stock, or set aside funds therefor, except upon the exercise of certain outstanding options to purchase
Company common stock to the extent cashless exercises are provided for in the governing stock option plan, program or
arrangement with the Companys;

issue, deliver, hypothecate, pledge, sell, grant, dispose of or otherwise encumber any shares of capital stock of the Company or any

of its subsidiaries, or subscriptions, options, warrants, calls, any other voting securities or any securities directly or indirectly
convertible into, or exercisable or exchangeable for, capital stock or other voting securities, or any phantom stock, phantom stock
rights, stock appreciation rights or stock based performance units, or other similar rights, agreements, commitments or contracts of

any kind to acquire any shares of the Company s or any of its subsidiaries capital stock, except for shares of Company common stock
issuable pursuant to outstanding options to purchase Company common stock or warrants or upon conversion of shares of preferred
stock of the Companys;

amend the terms of any outstanding indebtedness or equity security or any stock option plan, program or arrangement with the
Company;

amend or propose to amend its articles or certificates of incorporation or bylaws (or other organizational documents);

merge or consolidate with, or acquire any interest in, any person or division or unit thereof;

acquire or agree to acquire any assets, except for acquisitions of inventory, equipment and raw materials in the ordinary course of
business and consistent with past practice;

make any loan, advance or capital contribution to, or otherwise make any investment in, any person, other than loans or advances to,
or investments in, existing wholly-owned subsidiaries of the Company in the ordinary course of business consistent with past
practice;

sell, lease, license, encumber or otherwise dispose of, or subject to any lien, any of its assets, other than sales of inventory in the
ordinary course of business consistent with past practice and other dispositions in the ordinary course of business so long as the
aggregate value of all assets so disposed does not exceed $150,000;

authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or dissolution;

except for increases in the compensation of employees (other than employees who are directors or executive officers) made in the
ordinary course of business and consistent with past practice, and except as may be required by applicable law or pursuant to any
employee benefit plan, (i) grant to any current or former director, officer, employee or consultant any increase in compensation,
severance, termination pay or fringe or other benefits, (ii) enter into any new, or amend (including by accelerating rights or benefits
under) any existing, employment, consulting, indemnification, change of control, severance or termination agreement with any
current or former director, officer, employee or consultant, or (iii) establish, adopt or become obligated under any new employee
benefit plan or collective bargaining agreement or amend (including by accelerating rights or benefits under) any such existing
employee benefit plan or arrangement;
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assume, incur or guarantee any indebtedness, other than borrowings in the ordinary course of business consistent with past practice
under Section 2(a) of the Amended and Restated Loan and Security Agreement, dated as of April 23, 2008 (as amended), by and
among Fifth Third Bank, the Company and the other signatories thereto (provided that such indebtedness so incurred is voluntarily
prepayable without premium, penalties or other costs in excess of $100,000 in the aggregate);
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issue or sell any debt securities or warrants or rights to acquire any debt securities;

guarantee any obligations of any other person (other than those of wholly-owned subsidiaries of the Company);

enter into any keep well or other agreement to maintain the financial condition of any other person or any other agreement having the
same economic effect;

revalue any material assets or make any changes with respect to accounting policies, procedures and practices or change its fiscal
year, other than as required by SEC guidelines or United States generally accepted accounting principles;

settle or compromise any pending or threatened legal actions (i) involving potential payments by or to the Company or any of its
subsidiaries of more than $100,000 in the aggregate, (ii) that admit liability or consent to non-monetary relief, or (iii) that otherwise
are or could reasonably be expected to be material to the Company and its subsidiaries, taken as a whole;

pay, discharge or satisfy any other claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or
otherwise), other than in the ordinary course of business and consistent with past practice;

cancel any indebtedness;

waive or assign any claims or rights of substantial value;

make or rescind any tax election;

take any tax position or settle or compromise any claim, action, suit, arbitration, investigation, audit, examination, litigation,
proceeding (whether judicial or administrative) or matter in controversy relating to taxes (i) involving potential payments by or to the
Company or any of its subsidiaries of more than $100,000 in the aggregate, (ii) that admit liability or consent to non-monetary relief,
or (iii) that otherwise are or could reasonably be expected to be material to the Company and its subsidiaries, taken as a whole;

make any change to its method of reporting income, deductions or other tax items for tax purposes;

enter into any material license with respect to intellectual property used by the Company or its subsidiaries in connection with the
operation of its businesses unless such license is non-exclusive and entered into in the ordinary course of business consistent with
past practice;

enter into any new line of business;

make or commit to make any capital expenditures, except for any capital expenditure or series of related capital expenditures which,
together with all other capital expenditures made after the date of the Merger Agreement, collectively, is less than $250,000, and
except for specific capital expenditures in the amounts set forth in the Company s budget for 2010;
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enter into any contract with any governmental entity;

modify, amend, cancel, terminate or waive any rights under any material contract or enter into any contract that would be a material
contract, in each case, other than in the ordinary course of business consistent with past practice;

enter into any contract to the extent consummation of the transactions contemplated by the Merger Agreement or compliance by the
Company with the provisions of the Merger Agreement could reasonably be expected to result in a violation of such contract;

enter into, modify, amend, cancel or terminate any contract which if so entered into, modified, amended or terminated could
reasonably be expected to (i) have a material adverse effect on the Company, (ii) impair in any material respect the ability of the
Company to perform its obligations
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under the Merger Agreement, or (iii) prevent or materially delay the consummation of the transactions contemplated by the Merger
Agreement;

alter the corporate structure or ownership of the Company or any of its subsidiaries;

intentionally take any action that results or is reasonably likely to result in any of the representations or warranties of the Company
under the Merger Agreement being untrue in any material respect;

make any material change to its methods of accounting in effect at December 31, 2009, except (i) as required by United States
generally accepted accounting principles (or any authoritative interpretation thereof), (ii) as required by a change in applicable law,
or (iii) as disclosed in documents the Company has filed with the SEC;

intentionally take any action that results or is reasonably likely to result in the lapse of any of the permits of the Company or its
subsidiaries;

intentionally take any action that results or is reasonably likely to result in the lapse of any insurance policy of the Company and its
subsidiaries, fail to maintain any self-insurance or fail to cause any carriers who have underwritten insurance policies of the
Company which provide insurance coverage to the business and operations of the Company and any of its subsidiaries to continue to
make such coverage available to the Company and such subsidiaries following the consummation of the Merger for claims arising
out of occurrences prior to the consummation of the Merger;

fail to use reasonable best efforts to maintain the listing of Company common stock on NASDAQ and to continue to satisfy any and
all listing qualifications and criteria related thereto;

modify any arrangements or agreements with any investment banker, financial advisor, outside counsel or other service provider
entitled to any fee for services performed for the benefit of the Company or its subsidiaries in connection with the transactions
contemplated by the Merger Agreement or the Company s sale process in general, including modifying the amount of any fees owed
to any such person by the Company and its subsidiaries;

fail to use reasonable best efforts to maintain or cause to be maintained the assets of the Company and its subsidiaries in adequate
condition and repair for their current use in the ordinary course of business consistent with past practice, ordinary wear and tear
excepted;

agree to or make any commitment, whether orally or in writing, to take any actions prohibited by the Merger Agreement; or

authorize or enter into any agreement or make any commitment to do any of the foregoing.

The covenants in the Merger Agreement relating to the conduct of the Company s business are complicated and not easily summarized. You are

urged to read carefully and in its entirety Article IV of the Merger Agreement entitled Covenants Relating to Conduct of Business.

No Solicitation of Transactions

During the period beginning on the date of the Merger Agreement and continuing until July 16, 2010, the Company and its subsidiaries and their

respective officers, directors, advisors, affiliates and other representatives may:
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initiate, solicit and encourage acquisition proposals (including by way of providing access to non-public information pursuant to (but
only pursuant to) an acceptable confidentiality agreement), provided that the Company must promptly provide to Parent any
non-public information concerning the Company or its subsidiaries that is provided to any person given such access which was not
previously provided to Parent; and
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enter into and maintain or continue discussions or negotiations with any person or group of persons in furtherance of any such
inquiries and to induce the making or submission of acquisition proposals.
Except as to any excluded party, the Company has agreed that from the period beginning on July 16, 2010 until the effective date of the Merger,
or, if earlier, the termination of the Merger Agreement, the Company shall not, and shall not direct, authorize or permit any of its subsidiaries or
its or their respective representatives to, directly or indirectly:

initiate, solicit or encourage (including by way of providing information) any prospective purchaser or the invitation or submission
of any inquiries, proposals or offers or any other efforts or attempts that constitute, or may reasonably be expected to lead to, any
acquisition proposal;

engage in, continue or otherwise participate in any discussions or negotiations regarding any acquisition proposal; or

enter into any agreement or agreement in principle (other than an acceptable confidentiality agreement) providing for or relating to
an acquisition proposal or enter into any agreement or agreement in principle requiring the Company to abandon, terminate or fail to
consummate the transactions contemplated by, or breach its obligations under, the Merger Agreement.
Except as to any excluded party, on July 16, 2010, the Company must immediately cease and cause to be terminated any existing solicitation,
initiation, negotiation or discussion with any persons conducted by the Company or any of its subsidiaries, or any of its or their respective
representatives, with respect to any acquisition proposal. In addition, no later than July 16, 2010, the Company must provide written notice to
Parent of the number of excluded parties, their identity and a written summary of the material terms of the acquisition proposal from such
potential acquirer.

Under the Merger Agreement, the Company may, at any time prior to obtaining the approval of the Merger Agreement by its shareholders at the
Special Meeting, furnish information with respect to the Company and its subsidiaries to a person making an acquisition proposal and participate
in discussions or negotiations with such person regarding the acquisition proposal, if:

prior to taking such action:

the Board of Directors or the Special Committee determines in good faith that an acquisition proposal received by the
Company from a third party is bona fide;

the Board of Directors or the Special Committee determines in good faith, after consultation with its financial advisors and
outside counsel, that the acquisition proposal constitutes or could reasonably be expected to constitute a superior proposal;

the Board of Directors or the Special Committee determines in good faith, after consultation with its financial advisors and
outside counsel, that the acquisition proposal constitutes or could reasonably be expected to constitute a superior proposal;

after consultation with its financial advisors and outside counsel, the Board of Directors or the Special Committee determines
in good faith that taking such action is necessary for the Board of Directors or the Special Committee to comply with its
fiduciary duties under applicable law;

prior to disclosing any non-public information to the potential acquirer, the Company enters into an acceptable confidentiality
agreement; and
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the Company promptly provides to Parent any non-public information concerning the Company or its subsidiaries provided to the
potential acquirer which was not previously provided to Parent.
Subject to the provisions of the Merger Agreement relating to an adverse recommendation, neither the Company, its Board of Directors nor the
Special Committee is prohibited from complying with Rules 14d-9 and 14e-2 promulgated under the Exchange Act with regard to an acquisition
proposal.
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If, prior to obtaining the approval of the Merger Agreement by the Company shareholders at the Special Meeting, the Company receives an
acquisition proposal that the Board of Directors or the Special Committee determines in good faith (after consultation with its financial advisors
and outside counsel) is a superior proposal or upon the occurrence of an intervening event, then the Board of Directors or the Special Committee
may withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the
approval, recommendation or declaration of advisability by the Board of Directors or any committee of the Board of Directors of the Merger
Agreement, the Merger or the other transactions contemplated by the Merger Agreement or recommend, adopt or approve, or propose publicly
to recommend, adopt or approve, any acquisition proposal, if and only if prior to taking such action:

the Board of Directors or the Special Committee has concluded in good faith after consultation with its independent financial
advisors and outside counsel that taking such action is necessary for the Board of Directors or the Special Committee to comply with
its fiduciary duties under applicable law;

the Company has provided prior written notice to Parent at least three business days in advance, to the effect that absent any revision
to the terms and conditions of the Merger Agreement, the Board of Directors or the Special Committee intends to take such action;
and

in such notice to Parent, the Company has offered to negotiate for a period of three business days after Parent s receipt of the
Company s notice (and, if accepted, negotiated with Parent for such three-day period), and has instructed its subsidiaries and its and
their respective representatives to offer to negotiate with (and if accepted, negotiated with) Parent to attempt to make such
adjustments in the terms and conditions of the Merger Agreement such that the Board of Directors or the Special Committee would
not, after taking into account such adjustments, be required to take such action.
The Company must also keep Parent generally informed on a current basis of the status of and material developments respecting any
solicitations, inquiries, proposals and/or negotiations (including the material terms and price in respect of any acquisition proposal). The
Company must notify Parent within 24 hours of the receipt by the Company or any of its subsidiaries, or any of its or their respective
representatives, of any proposals or offers with respect to, or that could reasonably be expected to lead to, an acquisition proposal and indicate,
in connection with such notice, the identity of the potential acquirer, the material terms and conditions of any proposals or offers, and thereafter
keep Parent reasonably informed of the status and terms of any such requests, proposals or offers (including any material amendments or
material modifications to the financial or other material terms thereof). In addition, if any non-public information is requested from, or any
discussions or negotiations are sought to be initiated or continued with, the Company or any of its subsidiaries, or any of its or their respective
representatives, the Company must notify Parent, indicating, in connection with such notice, the identity of the potential acquirer and the status
of any such discussions or negotiations.

An acquisition proposal is any inquiry, proposal or offer from any person or group of persons which was not obtained in violation of the
foregoing provisions relating to:

any direct or indirect acquisition or purchase of a business that constitutes 20% or more of the net revenues, net income or assets of
the Company and its subsidiaries, taken as a whole;

any direct or indirect acquisition or purchase of a business that constitutes 20% or more of the outstanding common stock of the
Company;

any tender offer or exchange offer that if consummated would result in any person or group of persons beneficially owning 20% or
more of the outstanding common stock of the Company; or

any merger, reorganization, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving the Company (or any subsidiary or subsidiaries of the Company whose business constitutes 20% or more of the
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net revenues, net income or assets of the Company and its subsidiaries, taken as a whole), other than the transactions contemplated
by the Merger Agreement.
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An excluded party is any person or group of related persons (so long as such person and the other members of such group who were members of
such group immediately prior to July 16, 2010 constitute at least 50% of the equity financing of such group at all times following July 16, 2010

and prior to the termination of the Merger Agreement) from whom the Company or any of its subsidiaries, or any of its or their respective
representatives, has received a written acquisition proposal after the execution of the Merger Agreement and prior to July 16, 2010 that makes an
acquisition proposal that the Board of Directors or the Special Committee determines in good faith is bona fide and constitutes or could

reasonably be expected to result in a superior proposal. Any excluded party shall cease to be an excluded party for all purposes under the Merger
Agreement at such time as the acquisition proposal made by such person fails to constitute either (i) a superior proposal or (ii) in the good faith
judgment of the Board of Directors or the Special Committee, an acquisition proposal that could reasonably be expected to result in a superior
proposal.

An intervening event is any effect, fact, condition, event, development, change or state of circumstances in respect of the Company or any of its
subsidiaries that was not actually known to the Board of Directors or the Special Committee on the date the Merger Agreement, which effect,

fact, condition, event, development, change or state of circumstances, or any consequences thereof, becomes known to the Board of Directors or
the Special Committee prior to obtaining shareholder approval of the Merger Agreement; provided, however, that in no event shall the receipt,
existence or terms of an acquisition proposal constitute an intervening event.

A superior proposal is either (i) an acquisition proposal but changing the references to 20% or more in the definition of acquisition proposal to
more than 50% or (ii) an acquisition proposal as a result of which the individuals comprising the Board of Directors prior to such transaction do

not constitute a majority of the Board of Directors (or other governing body) of the entity surviving or resulting from such transaction or the

ultimate parent entity following such transaction, which, in each case, the Board of Directors or the Special Committee in good faith determines

(after considering the advice of its financial advisors and outside counsel and the conditionality and the timing and likelihood of consummation

of such proposal and any changes to the terms of the Merger Agreement proposed by Parent in response to such offer or otherwise):

would, if consummated, result in a transaction that is more favorable to the shareholders of the Company entitled to receive the
merger consideration (in their capacities as shareholders), from a financial point of view, than the transactions contemplated by the
Merger Agreement; and

is capable of being, and is reasonably likely to be, completed.
An acceptable confidentiality agreement shall mean a confidentiality and standstill agreement that contains provisions which are, in their
material respects, no less favorable to the Company than those contained in the confidentiality agreement entered into between Parent and the
Company (provided that such agreement shall not otherwise prohibit compliance with any of the foregoing provisions).

Additional Agreements

Each of the Company, Parent and Acquisition has agreed to cooperate with each other and use reasonable best efforts to take all actions and do
all things necessary under the Merger Agreement to complete the Merger. The Company, Parent and Acquisition, have as applicable, agreed,
among other things, as follows:

The Company has agreed to provide reasonable access to Parent s and Acquisition s representatives, during normal business hours, to
all of the properties, books, records, leases, contracts, commitments, customers, officers, employees, accountants, counsel and other
representatives of the Company and its subsidiaries.

The Company has agreed to promptly furnish to Parent and certain of its financing sources monthly financial statements and any
update of the Company s outlook for the quarter or the balance of the fiscal year as it may prepare for management s internal use.
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Parent, Acquisition and the Company have agreed to promptly furnish to each other and certain of Parent s financing sources, copies
of each document filed by it with, or received by it from, the SEC during the period from the date of the Merger Agreement to the
effective date of the Merger Agreement.

Parent has agreed to keep confidential information furnished by the Company in connection with the transactions contemplated in the
Merger Agreement.

All rights of indemnification and exculpation from liability for acts and omissions occurring at or prior to the effective time of the
Merger (including the advancement of funds for expenses) of the current and former directors, officers, employees and agents of the
Company and its subsidiaries, as provided in their respective charters, bylaws or indemnification agreements, shall survive the
Merger and for six years after the effective time of the Merger shall not be amended, repealed or modified in any manner that would
adversely affect such rights, unless otherwise required by law or with the consent of each affected party. For six years after the
effective time of the Merger, the surviving corporation shall maintain officers and directors insurance for acts and omissions
occurring at or prior to the effective time of the Merger and covering those persons who are currently covered by the Company s
existing officers and directors insurance policies, on terms no less advantageous to the covered parties than the Company s existing
insurance coverage. However, the surviving corporation is not required to pay an annual premium in excess of 250% (approximately
$862,000) of the Company s current annual premium, which is approximately $345,000, and if the provision of existing insurance
expires or is terminated during the six-year period, the surviving corporation shall use reasonable best efforts to obtain the greatest
amount of coverage for the remainder of the period for a premium on an annualized basis of not more than 250% (approximately
$862,000) of the current annual premium. If the surviving corporation or any of its successors or assigns (i) consolidates with or
merges into any other entity and is not the continuing or surviving entity or (ii) transfers all or substantially all of its properties and
assets to any entity, the surviving or transferee entity shall assume the indemnification and insurance obligations discussed above.
See Special Factors Directors and Officers Indemnification and Insurance on page 57.

Parent and the Company have agreed to issue a joint press release announcing the Merger Agreement and have agreed not to issue
any press release or make any public announcement concerning the Merger, any related financing or the Merger Agreement without
consulting with each other or mutually agreeing upon any such press release or public announcement.

Parent, Acquisition and the Company have agreed to cooperate with each other and use reasonable best efforts to obtain any action,
consent, approval or waiver required to be obtained from governmental entities or third parties in connection with the consummation
of the Merger.

Parent, Acquisition and the Company have agreed to promptly file any notification required to be filed under the HSR Act with the
Federal Trade Commission and the Antitrust Division of the U.S. Department of Justice.

The Company has agreed to take all reasonable action within its control necessary to ensure that no anti-takeover statute or
regulation is or becomes applicable to the Merger Agreement, the Merger or the transactions contemplated thereby.

Parent, Acquisition and the Company have agreed to give prompt notice to the other party (and in the case of the Company, to
certain of Parent s financing sources) under the following circumstances:

if any of them receives notice or other communication from any person alleging that the consent of such person is or may be
required, or from any governmental entity, in connection with the transactions contemplated by the Merger Agreement;
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if any of them becomes aware of the occurrence, or failure to occur, of any event that has caused or could reasonably be
expected to cause (i) any representation or warranty of such party contained in the Merger Agreement that is qualified as to
materiality being or becoming as of any
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time between the date of the Merger Agreement and the effective time of the Merger Agreement untrue or inaccurate at such
time in any respect or (ii) any such representation or warranty that is not so qualified being or becoming as of any time
between the date of the Merger Agreement and the effective time of the Merger Agreement untrue or inaccurate in any
material respect;

if any of them fails to comply with or satisfy in any material respect any obligation to be complied with or satisfied by it
under the Merger Agreement;

the commencement or threat of any legal action against or affecting the Company or any of its subsidiaries or any other action
which relates to the consummation of the transactions contemplated by the Merger Agreement or the issuance of any order
affecting the Company or any of its subsidiaries or any of their respective properties or assets, in each case which, if pending,
threatened or issued on or prior to the date of the Merger Agreement, would have been required to have been disclosed
pursuant to the Merger Agreement.

Parent has agreed that the surviving corporation and its subsidiaries will honor existing employment, severance, consulting and
salary continuation agreements (that are set forth on Schedule 5.9(a) of the Merger Agreement) between the Company or any of its
subsidiaries and any officer, director, employee or consultant of the Company or any of its subsidiaries or group of such officers,
directors, employees or consultants. For a period of one year after the Merger, the surviving corporation will not materially and
adversely alter the existing benefits that are available to employees of the Company and its subsidiaries, subject to certain
exceptions.

The Company has agreed to file the proxy statement, and Parent, Acquisition and the Company have agreed to file the Schedule
13E-3, with the SEC within 20 business days after the date of the Merger Agreement.

The Company has agreed to hold the Special Meeting within 35 days after the mailing of the final proxy statement to shareholders of
the Company for the purpose of considering and taking action upon the Merger Agreement and the Merger.

The Company has agreed to use its reasonable best efforts to obtain customary payoff letters from all financial institutions and other
persons with respect to certain outstanding indebtedness of the Company or its subsidiaries.

The Company has agreed to obtain and delivery to Parent evidence of the resignation of all directors of the Company and those
directors of any of its subsidiaries designated by Parent to the Company in writing at least two business days prior to the completion
of the Merger.

Parent has agreed to use its reasonable best efforts to take all actions and do all things necessary or advisable to consummate the
financing at the completion of the Merger, subject to satisfaction of certain conditions. Parent has further agreed that if funds in the
amounts and on the terms set forth in the equity commitment letter executed by Wellspring in favor of Parent and the debt
commitment letter executed by Ableco in favor of Acquisition become unavailable, Parent will use its commercially reasonable
efforts to obtain alternative debt financing on terms and conditions no less favorable in the aggregate to Parent than as set forth in
such commitment letters.

Parent and Acquisition have agreed that obtaining financing is not a condition of Parent and Acquisition to consummate the
transactions contemplated by the Merger Agreement.
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The Company has agreed that it and its subsidiaries will cooperate with and assist Parent and Acquisition (as reasonably requested)
in connection with the arrangement of, and the negotiation of agreements with respect to, the financings. The Company has further
agreed (as reasonably requested) to call for prepayment or redemption, or to repay, redeem and/or renegotiate any then existing
indebtedness of the Company and its subsidiaries identified by Parent, subject to certain exceptions.

Parent has agreed to indemnify the Company and its subsidiaries and their respective representatives against any reasonable and
documented losses incurred by any of them in connection with the
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arrangement of the financings or in connection with any action taken by them at the request of Parent or Acquisition with respect to
the financings, subject to certain exceptions.

The Company has agreed to cooperate with and assist Parent to enable the delisting by the surviving corporation of the Company
common stock from Nasdaq and the deregistration of the Company common stock under the Exchange Act.
Conditions to Consummation of the Merger

The obligations of the Company, Parent and Acquisition to effect the Merger are dependent on the satisfaction or wavier (where permitted by
applicable law) of the following conditions:

approval of the Merger Agreement by the shareholders of the Company;

the expiration or termination of any waiting period under the HSR Act;

all consents, approvals and actions of, filings with, and notices to, all governmental entities required of Parent, Acquisition or the
Company or any of their respective subsidiaries or other affiliates in connection with the transactions contemplated by the Merger
Agreement have been made, obtained or effected; and

no order or law is in effect that has the effect of making the Merger or the other transactions contemplated by the Merger Agreement
illegal or that otherwise restrains, prevents or restricts the consummation of the Merger or the other transactions contemplated by the
Merger Agreement.
In addition, the obligations of Parent and Acquisition to effect the Merger are further subject to the satisfaction or waiver of each of the
following additional conditions, any or all of which may be waived, in whole or in part, by Parent and Acquisition in writing:

the Company s representations and warranties expressly required by the Merger Agreement to be true and correct in all respects
without giving effect to any materiality or material adverse effect qualifications shall be so true and correct, and all other
representations and warranties of the Company that are qualified by materiality must be true and correct and that are not so qualified
must be true and correct in all material respects, in each case, as of the date of the Merger Agreement and as of the date that the
Merger is completed (except to the extent any such representations or warranties are made as of a specified date);

the Company must have performed in all material respects all obligations required to be performed by it under the Merger
Agreement on or prior to the consummation of the Merger;

Parent and Acquisition must have received a certificate signed on behalf of the Company by the chief executive officer and chief
financial officer of the Company to the effect set forth in the first two bullet points above;

no action by any governmental authority is pending or threatened that:

challenges the acquisition by Parent or Acquisition of any shares of Company common stock, seeks to restrain or prohibit the
consummation of the Merger, seeks to place limitations on the ownership of shares of Company common stock by Parent or
Acquisition or seeks to obtain from the Company, Parent or Acquisition any damages that are material to the Company;
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seeks to prohibit or materially limit the ownership or operation by the Company, Parent or any of their respective subsidiaries

of any portion of any business or of any properties or assets of the Company, Parent or any of their respective subsidiaries, or

to compel the Company, Parent or any of their respective subsidiaries to divest or hold separate any portion of any business or
of any properties or assets of the Company, Parent or any of their respective subsidiaries, as a result of the Merger;

seeks to prohibit Parent or any of its subsidiaries from effectively controlling in any material respect the business or
operations of the Company or any of its subsidiaries; or
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otherwise has, or is reasonably expected to have, a material adverse effect on the Company;

there must not have been, after the date of the Merger Agreement, any effect, fact, condition, event, development, change or state of
circumstances that has had or could reasonably be expected to have a material adverse effect on the Company;

the total number of shares held by dissenting shareholders shall not exceed ten percent of the issued and outstanding shares of
Company common stock as of the effective date of the Merger; and

Parent must have received from the Company a certificate, in compliance with Treasury Regulation Section 1.1445-2 related to the
Federal Investment in Real Property Tax Act, certifying that the transactions contemplated by the Merger Agreement are exempt
from withholding under Section 1445 of the Code.
The Company s obligations to effect the Merger are further subject to the satisfaction or waiver of each of the following additional conditions,
any or all of which may be waived, in whole or in part, by the Company in writing:

Parent s and Acquisition s representations and warranties expressly required by the Merger Agreement to be true and
correct in all respects without giving effect to any materiality or material adverse effect qualifications shall be so true and
correct, and all other representations and warranties of Parent and Acquisition that are qualified by materiality must be
true and correct and that are not so qualified must be true and correct in all material respects, in each case, as of the date
of the Merger Agreement and as of the date that the Merger is completed (except to the extent any such representations
or warranties are made as of a specified date);

Parent and Acquisition must have performed in all material respects all obligations required to be performed by them under the
Merger Agreement on or prior to the consummation of the Merger; and

the Company must have received a certificate signed on behalf of Parent and Acquisition by their respective chief executive officers
to the effect set forth in the first two bullet points above.
The Company cannot assure the shareholders of the Company as to when or if all of the conditions to the Merger can or will be satisfied or
waived by the party permitted to do so. If the Merger is not consummated on or before December 1, 2010, either Parent or the Company may
terminate the Merger Agreement, unless it is not consummated because of the breach of the Merger Agreement by the party seeking termination.

Several of the Company s representations and warranties in the Merger Agreement are qualified by reference to whether the item in question has
a material adverse effect on the Company. The Merger Agreement provides that a material adverse effect on the Company means:

any effects, facts, conditions, events, developments, changes or states of circumstances that have had or are reasonably likely to have,
individually or in the aggregate, a material adverse effect on the business, operations, assets, liabilities, condition (financial or
otherwise) or results of operations of the Company and its subsidiaries, taken as a whole; or

a material adverse effect on the ability of the Company to perform its obligations under the Merger Agreement.
However, any adverse effect, fact, condition, event, development, change or state of circumstance attributable to the following shall not
constitute a material adverse effect on the Company:
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conditions, events or circumstances affecting either (i) the United States economy or the United States or world financial, securities
or credit markets generally or (ii) the United States oil and gas or oil and gas related industries generally, including the effect of
offshore drilling and production accidents on offshore and coastal oil and gas exploration and production activities;
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changes or proposed changes in laws that affect the United States oil and gas or oil and gas related industries;

any change or effect resulting from a change in accounting rules or procedures announced by the Financial Accounting Standards
Board, the SEC or any other accounting body with authority to promulgate United States generally accepted accounting principles;

the effect of any change arising in connection with any force majeure event or act of God , including, without limitation, weather,
natural disasters and earthquakes or hostilities, acts of war, sabotage or terrorism or military actions or any escalation or material
worsening of any such hostilities, acts of war, sabotage or terrorism or military actions;

the announcement or pendency of the transactions contemplated by the Merger Agreement or market responses thereto or loss or
departure of employees, customers, suppliers or other business relationships related thereto;

any effect, event or change resulting from a breach of the Merger Agreement by Parent or Acquisition;

the effect, if any, of the prospective restatement of the Company s historical financial statements on account of accounting issues
related to recording debt obligations incurred in connection with acquisitions made by the Company as described in the Merger
Agreement (it being understood that the facts giving rise or contributing to such restatement may be deemed to constitute or be taken
into account in determining whether there has been or is reasonably likely to be a material adverse effect); or

the Company s possible breach of the Amended and Restated Loan and Security Agreement, dated as of April 23, 2008 (as amended),
by and among Fifth Third Bank, the Company and the other signatories thereto as described in the Merger Agreement (it being
understood that (i) any effects of such breach and (ii) the facts giving rise or contributing to such breach may each be deemed to
constitute or be taken into account in determining whether there has been or is reasonably likely to be a material adverse effect).
While adverse effects, facts, conditions, events, developments, changes or states of circumstance attributable to the foregoing will not be taken
into account in determining whether there has been or will be a material adverse effect on the Company, the effects, facts, conditions, events,
developments, changes or states of circumstances set forth in the first three bullet points above may be taken into account in determining
whether there has been or is a material adverse effect to the extent they disproportionately impact the business of the Company and its
subsidiaries compared to other businesses in the same industries.

Several of Parent s and Acquisition s representations and warranties in the Merger Agreement are qualified by reference to whether the item in
question has a material adverse effect on Parent and Acquisition. The Merger Agreement provides that a material adverse effect on Parent or
Acquisition means a material adverse effect on the ability of Parent or Acquisition to perform its obligations under the Merger Agreement.

Termination of the Merger Agreement

The Merger Agreement may be terminated at any time prior to the completion of the Merger, whether before or after approval of the
shareholders:

by mutual written consent of the Company, Parent and Acquisition.

by either Parent or the Company, if:

Table of Contents 134



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

any court of competent jurisdiction or other governmental entity has issued an order or taken any other action permanently
restraining, enjoining or otherwise prohibiting the Merger, and such order or other action has become final and
non-appealable;
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the Merger has not been consummated on or before December 1, 2010 (except that termination is not available to a party
whose failure to fulfill or whose breach of any obligation under the Merger Agreement is the cause of, or resulted in, the
failure of the Merger to be consummated by such date); or

the Company fails to receive the requisite vote for adoption of the Merger Agreement by the shareholders of the Company at
the Special Meeting (or any reconvened meeting after any adjournment of such meeting).

by the Company, if:

any of the representations and warranties of Parent or Acquisition expressly required by the Merger Agreement to be true and
correct in all respects without giving effect to any materiality or material adverse effect qualifications fail to be true and
correct in all respects, or any of the other representations and warranties of Parent and Acquisition that are qualified by
materiality fail to be true and correct or that are not so qualified fail to be true and correct in all material respects, in each
case, as of the date of the Merger Agreement or as of the date that the Merger is completed (except to the extent any such
representations or warranties are made as of a specified date), or Parent or Acquisition breaches or fails to comply with any of
their respective obligations under the Merger Agreement in any material respect, and such failure or breach with respect to
any such representation, warranty or obligation cannot be cured or, if curable, continues unremedied for a period of 20 days
after Parent has received written notice thereof from the Company (provided that in no event shall such 20-day period extend
beyond December 1, 2010); the Company may not terminate the Merger Agreement under this provision if at the time of such
termination the Company is in material breach of any of its representations, warranties or obligations under the Merger
Agreement; or

prior to obtaining shareholder approval of the Merger Agreement at the Special Meeting, the Board of Directors or the Special
Committee resolves to enter into a definitive agreement with a third party in connection with an acquisition proposal;
provided that the Company may not enter into such definitive agreement and terminate the Merger Agreement under this
provision unless and until (i) the Board of Directors or the Special Committee determines in good faith (after consultation
with its independent financial advisors and outside counsel) that the acquisition proposal constitutes a superior proposal and
such action is necessary for the Board of Directors or the Special Committee to comply with its fiduciary duties to the
shareholders of the Company under applicable law, (ii) the Company has notified Parent in writing at least three business
days in advance of the Company s intention to enter into such definitive agreement and terminate the Merger Agreement and
has provided to Parent information related to the acquisition proposal, (iii) the Company has offered to negotiate for a period
of three business days after Parent s receipt of the Company s notice (and, if accepted, negotiated with) and has instructed its
subsidiaries and its and their respective representatives to offer to negotiate with (and if accepted, negotiated with) Parent to
attempt to make adjustments in the terms and conditions of the Merger Agreement such that the Company will be able to
proceed with the Merger Agreement, (iv) the Board of Directors or the Special Committee has taken into account any revised
proposal made by Parent during such three-day period and again has determined in good faith (after consultation with its
outside legal and financial advisors) that the acquisition proposal remains a superior proposal, and (v) the Company
terminates the Merger Agreement within three business days following the three-business day negotiation period. If the
Company terminates the Merger Agreement under this provision, in addition to paying the termination fees described below,
at the time of termination, the Company must deliver written acknowledgment from each party to the definitive agreement
that it is aware of the termination fees due Parent and that such party waives any right to contest any such amounts.
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by Parent, if:

any of the representations and warranties of the Company expressly required by the Merger Agreement to be true and correct
in all respects without giving effect to any materiality or material adverse effect qualifications fail to be true and correct in all
respects, or any of the other representations and warranties of the Company that are qualified by materiality fail to be true and
correct or that are not so qualified fail to be true and correct in all material respects, in each case, as of the date of the Merger
Agreement or as of the date that the Merger is completed (except to the extent any such representations or warranties are
made as of a specified date), or the Company breaches or fails to comply with any of its obligations under the Merger
Agreement in any material respect, and such failure or breach with respect to any such representation, warranty or obligation
cannot be cured or, if curable, continues unremedied for a period of 20 days after the Company has received written notice
thereof from Parent (provided that in no event shall such 20-day period extend beyond December 1, 2010); Parent may not
terminate the Merger Agreement under this provision if at the time of such termination Parent is in material breach of any of
its representations, warranties or obligations under the Merger Agreement;

the Board of Directors or any committee of the Board of Directors withdraws, modifies or qualifies, or proposes publicly to
withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the approval, recommendation or declaration of
advisability by the Board of Directors or any committee of the Board of Directors of the Merger Agreement, the Merger or
the other transactions contemplated by the Merger Agreement, or recommends, adopts or approves, or proposes publicly to
recommend, adopt or approve, any acquisition proposal, or the Board of Directors or any committee of the Board of Directors
resolves to take any of the foregoing actions;

the Board of Directors or the Special Committee fails to recommend to the Company s shareholders that they approve the
Merger Agreement and the Merger at the Special Meeting, or the Board of Directors or any committee of the Board of
Directors resolves to take any of the foregoing actions; or

if on or after October 1, 2010, the Company has not delivered to Parent the Company s restated audited financial statements
for each of the fiscal years ended December 31, 2005-2009, which we refer to as the Restated Audited Financial Statements,
together with the unqualified opinion of the applicable independent auditor for each of such Restated Audited Financial
Statements, which financial statements shall comply with the Securities Exchange Act of 1934, as amended, for inclusion in
the Company s proxy statement, unless the SEC has agreed and acknowledged in writing that the Company s existing audited
financial statements for each of the fiscal years ended December 31, 2005-2009 do not require restatement; provided, that if
Parent does not exercise its termination right under this bullet within 5 business days after October 1, 2010, such provision
will automatically terminate on the following business day.
The Company will be obligated to pay Parent a termination fee of $1,795,991 and reimburse Parent for the documented out-of-pocket fees and
expenses reasonably incurred by Parent and Acquisition in connection with the Merger Agreement and the transactions contemplated thereby
payable to all banks, investment banking firms and other financial institutions, and their respective agents and counsel, and all fees of counsel,
accountants, financial printers, experts and consultants to Parent, Acquisition and their affiliates, in an aggregate amount not to exceed $750,000,
which we refer to as the Expenses, if:

Parent terminates the Merger Agreement because:

the Company has materially and willfully breached its representations and warranties or failed to perform its obligations such
that the Parent s condition to closing would not be satisfied;

the Board of Directors or any committee of the Board of Directors withdraws, modifies or qualifies, or proposes publicly to
withdraw, modify or qualify, in a manner adverse to Parent and Acquisition, the approval, recommendation or declaration of
advisability by the Board of
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Directors or any committee of the Board of Directors of the Merger Agreement, the Merger or the other transactions
contemplated by the Merger Agreement;

the Board of Directors or any committee of the Board of Directors recommends, adopts or approves, or proposes publicly to
recommend, adopt or approve, any acquisition proposal;

the Board of Directors or the Special Committee fails to recommend to the Company s shareholders that they approve the
Merger Agreement and the Merger at the Special Meeting; or

the Board of Directors or any committee of the Board of Directors resolves to take any of the foregoing actions.

the Company terminates the Merger Agreement as a result of a resolution by the Board of Directors or the Special Committee, prior
to the Special Meeting, to enter into a definitive agreement with a third party in connection with an acquisition proposal, subject to
certain limitations.

Parent or the Company terminates the Merger Agreement as a result of the failure of the Company shareholders to approve the
Merger Agreement at the Special Meeting (or any reconvened meeting after any adjournment of such meeting) or Parent terminates
the Merger Agreement because the Merger has not been consummated on or before December 1, 2010, and in each case:

an acquisition proposal has been communicated to the Board of Directors or the Special Committee or has been publicly
announced or publicly made known prior to the Special Meeting and not withdrawn prior to the tenth day preceding the
mailing date of this proxy statement; and

the Company (and/or its subsidiaries) enters into a definitive agreement with respect to, or consummates, an alternative
acquisition proposal within 12 months of the termination of the Merger Agreement.
The Company will be obligated to pay Expenses to Parent if Parent terminates the Merger Agreement because:

the Company breaches or fails to perform any of the representations, warranties or obligations under the Merger Agreement
(other than a material or willful breach) such that it would not be able to satisfy Parent s conditions to closing, assuming that
such breach cannot be timely cured as provided in the Merger Agreement; or

on or after October 1, 2010, the Company has not delivered to Parent the restated audited financial statements, together with
the unqualified opinion of the applicable independent auditor for each of such restated audited financial statements, which
financial statements shall comply with the Exchange Act, for inclusion in the Company s proxy statement or the SEC has not
otherwise agreed and acknowledged in writing that the Company s existing audited financial statements for each of the fiscal
years ended December 31, 2005-2009 do not require restatement.

Parent will be obligated to pay the Company certain fees and expenses under the following events:

Parent will pay to the Company fees in the amount of $4,310,378 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition) and at such time of termination:
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the conditions to the obligations of Parent and Acquisition, and the mutual obligations of the Company, Parent and
Acquisition, to effect the Merger have been satisfied as of the date of termination;

Parent has failed, or failed to cause Acquisition, to consummate the Merger; and

the proceeds of the debt financing (or alternative financing) sufficient to consummate the transactions contemplated by the
Merger Agreement are not available to Parent on the terms set forth in a debt commitment letter to Acquisition from Ableco
on the date of termination.
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Parent will pay to the Company fees in the amount of $7,183,964 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition):

as a result of Parent s failure to comply in all material respects with its obligation to use its reasonable best efforts to take all
actions and do all things necessary or advisable to (i) satisfy on a timely basis all material terms, conditions, representations
and warranties applicable to Parent set forth in the equity commitment letter executed by Wellspring in favor of Parent and
the debt commitment letter executed by Ableco in favor of Acquisition that are within its control, (ii) maintain in effect the
commitment letters, (iii) negotiate and enter into definitive agreements with respect thereto on the terms and conditions
contemplated by the commitment letters or on other terms acceptable to the Company not less favorable to Parent and

(iv) subject to the satisfaction of the conditions to closing set forth in the Merger Agreement and conditions to closing set
forth in the commitment letters, consummate the financings at the completion of the Merger; provided, however, that if funds
in the amounts and on the terms set forth in the commitment letters become unavailable to Parent on the terms and conditions
set forth therein, Parent shall use its commercially reasonable efforts to obtain alternative debt financing to the extent
available in amounts and otherwise on terms and conditions no less favorable in the aggregate to Parent than as set forth in the
commitment letters;

at such time of Parent s breach, the Company is not in material breach of any of its representation and warranty, covenant or
other agreement in the Merger Agreement; and

the conditions to the obligations of Parent and Acquisition, and the mutual obligations of the Company, Parent and
Acquisition, to effect the Merger have been satisfied as of the date of termination.

Parent will pay to the Company fees in the amount of $7,183,964 if the Company terminates the Merger Agreement (other than by
mutual written consent of the Company, Parent and Acquisition) and at such time of termination:

the conditions to the obligations of Parent and Acquisition, and the mutual obligations of the Company, Parent and
Acquisition, to effect the Merger have been satisfied as of the date of termination;

Parent has failed to consummate the Merger; and

the proceeds of the debt financing (or alternative financing) sufficient to consummate the transactions contemplated by the
Merger Agreement are available to Parent on the terms set forth in a debt commitment letter to Acquisition from Ableco as of
the date of termination.
Wellspring executed a Limited Guaranty, dated as of June 3, 2010, in favor of the Company, which absolutely, irrevocably and unconditionally
guarantees to the Company any obligations of Parent to pay damages in the event of a termination of the Merger Agreement as discussed above
and monetary damages awarded by a designated court pursuant to a final and nonappealable judgment. The Limited Guaranty is attached to this
proxy statement as Appendix B.

Expenses and Fees

Subject to the exceptions described above under ~ Termination of the Merger Agreement , all costs and expenses incurred in connection with the
Merger Agreement and the transactions contemplated thereby will be paid by the party incurring such costs and expenses. In addition, the
Company will pay all costs and expenses in connection with the printing and mailing of this proxy statement, as well as all SEC filing fees

related to the transactions contemplated by the Merger Agreement.
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Amendment of the Merger Agreement and Waiver

To the extent permitted by law, the parties may agree in writing to amend the Merger Agreement, whether before or after the shareholders of the
Company have approved the Merger Agreement; provided, however, that after such approval by the shareholders of the Company, no
amendments may be made that by law require further approval by the shareholders of the Company without obtaining such approval.

Any party may in writing extend the time for the performance of any of the obligations or other acts required by the Merger Agreement, waive
any inaccuracies in the representations and warranties contained in the Merger Agreement or any document delivered pursuant thereto or waive
compliance with any of the agreements or conditions contained in the Merger Agreement.

Shareholder Litigation

The Company will give Parent the opportunity to participate in any shareholder litigation relating to the Merger Agreement or the Merger and
will not settle any such litigation without Parent s consent which shall not be unreasonably withheld.
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SELECTED HISTORICAL FINANCIAL DATA

Set forth below is certain selected historical consolidated financial data relating to the Company and its subsidiaries, which should be read in
conjunction with, and is qualified in its entirety by reference to, the Company s financial statements, the notes to those statements and, Part II,
Item 7, Management s Discussion and Analysis of Financial Condition and Results of Operations, in our Annual Report on Form 10-K/A for the
fiscal year ended December 31, 2009 . The selected financial data set forth below as of December 31, 2009 and 2008 and for the fiscal years
ended December 31, 2009, 2008 and 2007 has been derived from the audited consolidated financial statements contained in the Company s
Annual Report on Form 10-K for the fiscal year ended December 31, 2009, which information is incorporated by reference in this proxy
statement. The selected financial data set forth below as of December 31, 2007, 2006 and 2005, and for the fiscal years ended December 31,
2006 and 2005, have been derived from the Company s audited consolidated financial statements which information is not incorporated by
reference in this proxy statement. As previously announced by the Company on August 17, 2010, the Audit Committee of the Board of
Directors, with the assistance of management, has completed their internal review of the Company s accounting for subordinated promissory
notes in connection with certain acquisitions which occurred in prior periods and restatement of certain financial statements is necessary. Until
the completion of these restatements, the Company is unable to complete the preparation of its Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2010 and June 30, 2010. Consequently, the selected financial data for the six months ended June 30, 2009 and 2010 has not
been included in this preliminary proxy statement. More comprehensive financial information is included in the Company s Annual Report on
Form 10-K/A for the year ended December 31, 2009, which is incorporated herein by reference, and other documents filed by the Company with
the SEC, and the following summary is qualified in its entirety by reference to such reports and other documents and all of the financial
information and notes contained in those documents. See Where You Can Find More Information beginning on page 103.

No separate financial information is provided for Parent because Parent is a newly-formed entity formed in connection with the Merger and has
no independent operations. No pro forma data giving effect to the Merger has been provided. The Company does not believe that such
information is material to shareholders in evaluating the proposed Merger and Merger Agreement because (i) the proposed merger consideration
is all-cash and (ii) if the Merger is completed, the Company common stock will cease to be publicly traded.

91

Table of Contents 143



Edgar Filing: OMNI ENERGY SERVICES CORP - Form PRER14A

Table of Conten

SELECTED FINANCIAL DATA

INCOME STATEMENT DATA:
Operating revenue

Services

Rentals

Total operating revenue

Operating expenses

Direct costs (exclusive of depreciation and amortization
shown separately below)

Services

Rentals

Depreciation and amortization

General and administrative expenses (exclusive of
depreciation and amortization shown separately above)
(includes litigation settlement of $2,400 in 2008)

Total operating expenses

Impairment of goodwill and intangibles
Impairment of fixed assets

Operating income (loss)

Interest expense

Gain (loss) on debenture conversion inducement and debt
extinguishment

Other income (loss), net

Income (loss) before income taxes
Income tax benefit (expense)

Net income (loss) from continuing operations

Loss from discontinued operations, net of taxes

Loss on disposal of discontinued operations assets, net of
taxes

Net income (loss)

Dividends and accretion of preferred stock

Non-cash charge attributable to beneficial conversion
features of preferred stock

Net income (loss) available to common shareholders

Basic income (loss) per common share:

Income (loss) from continuing operations

Loss from discontinued operations

Loss on disposal of discontinued operations assets

Net income (loss) available to common shareholders

Table of Contents

$

$

2005

43,350

43,350

26,689

4,627

8,497

39,813

3,537
(2,836)

758

1,468
508

1,976
(3,978)

2,271)

(4,273)
(249)

(745)
(5,267)

0.07
(0.30)
0.17)

(0.40)

YEAR ENDED DECEMBER 31,

2006

2007

2008

(In thousands, except for per share data)

$82,819
16,179

98,998

54,484
5,298
5,660

15,813

81,255

17,743
(4,789)

15
185

13,154
6,805

19,959

19,959
(488)

(458)
$19,013

$ 140,695
31,784

172,479

95,476
14,603
10,511

36,902

157,492

14,987
(6,576)

(1,100)
187

7,498
(5,600)

1,898

1,898
(503)

(255)
$ 1,140

$

$

$

149,559
44,027

193,586

105,852
21,981
13,013

31,939

172,785

11,764
417

8,620
(6,422)

249

2,447
(4,212)

(1,765)

(1,765)
(489)

(2,254)

.11

.11

$

$

$

2009

96,433
25,993

122,426

69,307
13,438
13,511

24,616

120,872

237

1,317
(3,420)

®
22

(2,089)
(591)

(2,680)

(2,680)
(486)

(3,166)

(0.15)

(0.15)
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Basic income (loss) per common share:

Income (loss) from continuing operations $ 007

Loss from discontinued operations (0.29)
Loss on disposal of discontinued operations assets (0.16)
Net income (loss) available to common shareholders $ (0.38)

Number of Weighted Average Shares:

Basic 13,251
Diluted 13,683
Ratio of debt to capitalization' 34.13%
Ratio of earnings to fixed charges -185.72%
Cash dividends declared per common share $

Book value per share outstanding common share $ 074
Book value per share preferred stock converted $ 0.63

' Debt represents total liabilities of the Company
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$

$

$
$

0.82

0.82

16,190

24,459
50.11%

397.01%

2.23
1.90

$ 005
$ 005
18,077
22,757
49.60%
17.34%
$
$ 268
$ 233

$  (0.11)

$  (0.11)

19,740

19,740
49.41%

-35.10%

$ 256
$ 225

$ (0.15)

$ (0.15)
20,795
20,795

69.31%

-92.57%

$

$ 245

$ 217
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MARKET PRICE AND DIVIDEND DATA

The Company common stock is listed on NASDAQ and trades under the symbol OMNI. The following table presents the high and low sales
prices for the Company common stock for each fiscal quarter of the years ended 2008, 2009, and 2010, as reported by NASDAQ.

Company Common Stock

High Low

Year ended December 31, 2010

First Quarter $ 2.15 $ 122
Second Quarter $ 3.95 $ 1.80
Third Quarter (through August 26, 2010) $ 2.74 $ 267
Year ended December 31, 2009

First Quarter $ 1.71 $ 0.55
Second Quarter $ 2.65 $ 1.03
Third Quarter $ 245 $ 1.38
Fourth Quarter $ 2.08 $ 0.99
Year ended December 31, 2008

First Quarter $ 5.39 $ 325
Second Quarter $ 7.15 $ 331
Third Quarter $ 6.48 $ 290
Fourth Quarter $ 3.72 $ 1.02

On June 3, 2010, the last full trading day prior to the public announcement of the proposed Merger, the Company common stock closed at $2.12
per share. On , 2010, the last full trading day prior to the date of this proxy statement, the Company common stock closed at $§ per share.
Shareholders should obtain a current market quotation for Company common stock before making any decision with respect to the Merger.

As of , 2010, there were approximately holders of record of Company common stock, and there were shares of common stock issued and
outstanding.

Interest in Net Book Value and Net Earnings

Immediately after the merger, based on the Company s historical net book value calculated as of December 31, 2009 and the Company s historical
net loss for the year ended December 31, 2009, (i) Parent s 100% interest in the surviving corporation will be equal to approximately $49.5
million in the surviving corporation s net book value and $2.9 million in the surviving corporation s net loss (as compared to no interest in the
Company s net book value at December 31, 2009 and no interest in the Company s net loss for the year ended December 31, 2009), (ii)
Wellspring s 83.4% indirect interest in the surviving corporation will be equal to approximately $41.3 million in the surviving corporation s net
book value and $2.4 million in the surviving corporation s net loss (as compared to no interest in the Company s net book value at December 31,
2009 and no interest in the Company s net loss for the year ended December 31, 2009), and (iii) the Rollover Participants 16.6% indirect interest
in the surviving corporation will be equal to approximately $8.2 million in the surviving corporation s net book value and $483 thousand in the
surviving corporation s net loss (as compared to an interest of $13.6 million in the Company s net book value at December 31, 2009 and an
interest of $800 thousand in the Company s net loss for the year ended December 31, 2009, in each case, assuming that the Rollover Participants
had a 27.5% direct interest in the Company as of June 2, 2010 (including shares of Company common stock held by the Rollover Participants

and shares of Company common stock that would be held by the Rollover Participants assuming the exercise of all then outstanding options to
acquire Company common stock that were exercisable within 60 days)).
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Dividend Policy

The Company has never paid cash dividends on its common stock. Under the terms of the Merger Agreement the Company may not declare, set
aside or pay dividends or any of its stock other than regular quarterly cash dividends on the Series C Stock in accordance with the terms of the

Articles of Incorporation of the Company. Further, certain of the Company s credit arrangements contain provisions that limit its ability to pay
cash dividends on it stock.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table presents, as of August 25, 2010, information relating to the beneficial ownership of Company common stock by (i) each
person known to the Company to own beneficially more than five percent (5%) of the outstanding shares of Company common stock, (ii) each
director of the Company, (iii) each executive officer of the Company and (iv) all current directors and executive officers of the Company as a

group.

Unless otherwise indicated, beneficial owners listed here may be contacted at the Company s corporate headquarters at 4500 NE Evangeline
Thruway, Carencro, Louisiana 70520. Under the SEC s rules, a person is deemed to be a beneficial owner of a security if that person has or
shares voting power, which includes the power to vote or to direct the voting of such security, or investment power, which includes the power to
dispose of or to direct the disposition of such security. A person is also deemed to be the beneficial owner of any securities of which that person
has the right to acquire beneficial ownership within 60 days. Under these rules, more than one person may be deemed to be a beneficial owner of
the same securities, and a person may be deemed to be a beneficial owner of securities as to which that person has no economic interest.

In preparing the following table, we relied upon statements filed with the SEC by beneficial owners of more than 5% of the outstanding shares
of Company common stock pursuant to Section 13(d) or Section 13(g) of the Exchange Act, unless we knew or had reason to believe that the
information contained in such statements was not complete or accurate, in which case we relied upon information that we considered to be
accurate and complete. We have determined beneficial ownership in accordance with the rules of the SEC. Except as otherwise indicated, we
believe, based on information furnished to us, that the beneficial owners of the common stock listed below have sole voting power and
investment power with respect to the shares beneficially owned by them, subject to applicable community property laws.

PERCENTAGE OF
NUMBER OF SHARES OUTSTANDING

NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED COMMON STOCK
Wellspring OMNI Holdings Corporation 6,362,2671 24.9%
c/o Wellspring Capital Management LLC
Lever House
390 Park Avenue
New York, NY 10022
Dennis Sciotto 5,537,881® 21.9%
7315 El Fuerte Street
Carlsbad, CA 92009
Dennis R. Sciotto Family Trust 5,512,284 21.8%
7315 El Fuerte Street
Carlsbad, CA 92009
Edward E. Colson, I1I 819,153@ 3.5%
2646 Marmol Court
Carlsbad, CA 92009
Edward Colson, III Trust 817,153 3.5%
Ronald E. Gerevas 102,049 ¢ *
Barry E. Kaufman 42,286 7 *
Richard C. White 127,524 % *
James C. Eckert 618,489 ¢° 27%
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Brian J. Recatto 417,996 ' 1.8%
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PERCENTAGE OF
NUMBER OF SHARES OUTSTANDING

NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED COMMON STOCK

Andy J. Dufrene 105,019 "’ *

John A. Harris 116,842 1% *

Gregory B. Milton 65.831 ¢’ *

Ronald D. Mogel 157614 4% *

Steven P. Sellers 31351 ¢ *

Lawrence J. Shaw 71,678 ¢ © s

Mark E. Stipe 26,792 7 *

All directors, executive officers as a group (14 persons) 8,199,394 ('8 33.1%

* Less than one percent.

(1)  Asaresult of being party to the Voting Agreements attached to this proxy statement as Appendix E, Parent may be deemed to have
beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of 6,362,267 shares of Company common stock, which
represents approximately 24.9% of the shares of Company common stock deemed to be outstanding pursuant to Rule 13d-3(d)(1) under
the Exchange Act. Parent is not entitled to any rights of a shareholder of the Company. Parent does not have (i) sole power to vote or
direct the vote or (ii) sole power to dispose or direct the disposition of Company common stock. Parent expressly disclaims any
beneficial ownership of any Company common stock under the Voting Agreements.

) Includes shares held by the Dennis R. Sciotto Family Trust referred to in footnote (2). Mr. Sciotto is the trustee for the Trust
referred to in footnote (2). Also includes (i) 25,124 shares issuable upon the exercise of options currently exercisable or exercisable
within 60 days of August 25, 2010, and (ii) 25,597 shares of common stock held by his wife.

3) Includes shared voting power with respect to 5,512,284 shares of common stock (which includes (i) 2,001,538 shares issuable upon
conversion of Series C Stock, (ii) 114,000 shares issuable upon the exercise of warrants currently exercisable and (iii) 336,923 shares
issuable upon conversion of Series C Stock dividends paid in kind).

4) Includes shares held by the Edward Colson, III Trust referred to in footnote (4). Mr. Colson is the trustee for the Trust referred to in note
(4) below. Also includes (i) 25,124 shares (issuable upon the exercise of options currently exercisable or exercisable within 60 days of
August 25, 2010) and (ii) 2,000 shares owned by virtue of his 25% ownership in Carlsbad Equity Group.

5) Includes shared voting power with respect to 817,153 shares of common stock (which includes (i) 257,436 shares issuable upon
conversion of Series C Stock, (ii) 12,000 shares issuable upon the exercise of warrants currently exercisable and (iii) 35,382 shares
issuable upon conversion of Series C Stock dividends paid in kind).

(6)  Includes 27,049 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010.

(7)  Includes 32,886 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010.

(8)  Includes 66,664 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010.

) Includes (i) 89,744 shares issuable upon conversion of Series C Stock, (ii) 15,896 shares issuable upon conversion of Series C Stock
dividends paid in kind, (iii) 3,000 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of
August 25, 2010 and (iv) 400,000 shares of restricted stock.

(10)  Includes (i) 30,256 shares issuable upon conversion of Series C Stock, (ii) 157,348 shares issuable upon exercise of options currently

exercisable or exercisable within 60 days of August 25, 2010, (iii) 79,000
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shares of restricted stock and (iv) 35,778 shares of restricted stock issued in conjunction with a note modification agreement.

(11)  Includes (i) 71,519 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 25,000 shares of restricted stock.

(12) Includes (i) 92,342 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 12,500 shares of restricted stock.

(13) Includes (i) 52,331 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 5,000 shares of restricted stock.

(14) Includes (i) 72,614 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 42,500 shares of restricted stock.

(15) Includes (i) 20,351 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 5,000 shares of restricted stock.

(16) Includes (i) 23,400 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010,
(ii) 12,500 shares of restricted stock and (iii) 35,778 shares of restricted stock issued in conjunction with a note modification agreement.

(17)  Includes (i) 21,702 shares issuable upon the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010
and (ii) 5,000 shares of restricted stock.

(18)  Includes 3,602,955 shares that such persons have the right to receive upon the conversion of Series C Stock, the exercise of warrants and
the exercise of options currently exercisable or exercisable within 60 days of August 25, 2010, shares issuable upon conversion of Series
C Stock, dividends paid in kind and shares of restricted common stock.
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DIRECTORS AND EXECUTIVE OFFICERS OF OMNI ENERGY SERVICES CORP. AND INFORMATION ABOUT THE
ROLLOVER PARTICIPANTS

Set forth below are lists of the directors and executive officers of OMNI and information about the Rollover Participants as of the date of this
proxy statement.

OMNI

Neither OMNI not any of its directors or officers has been convicted in a criminal proceeding during the past five years (excluding traffic
violations or similar misdemeanors), and neither OMNI nor any of its directors or officers has been a party to any judicial or administrative
proceeding during the past five years (except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree
or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws or a finding of any
violation of federal or state securities laws.

Each director and executive officer listed below is a citizen of the United States and can be reached c/o OMNI Energy Services Corp., 4500 NE
Evangeline Thwy., Carencro, Louisiana 70520, or at telephone number (337) 896-6664.

Directors:

Edward E. Colson, III Since 1988, Mr. Colson has been a real estate investor/developer who specializes in the
acquisition of commercial properties which are suitable for drive through restaurants.

Age: 61 Currently his portfolio consists of over 100 properties which are located throughout the

western United States. He is a past Director and founder of Pacific Mortgage Exchange,
Inc. and is a past Director of Vista Sol High School in Torremolinos, Spain. Mr. Colson
originally was elected to the Board by the holders of the Series C Preferred Stock in
June 2005.

Director since June 2005

Board Committees: Audit and Compensation

Mr. Colson is also the trustee of the Edward E. Colson, III Trust. See  Rollover
Participants below.

Ronald E. Gerevas Mr. Gerevas is a former Partner in the Los Angeles office of Heidrick & Struggles, a
leading global executive search firm. Mr. Gerevas had previously served as President
Age: 71 and Chief Executive Officer of Heidrick & Struggles from 1987 to 1991, before

rejoining the firm in 1998 after serving as Vice Chairman and West Coast Managing
Partner for another global executive search firm. Mr. Gerevas also served as President
and Chief Operating Officer of Jenny Craig International during its initial public
offering on the New York Stock Exchange. Prior to entering the executive search
business, Mr. Gerevas spent five years in the federal government, where he served as a
Presidential Appointee of the Ford Administration and was confirmed by the U.S.
Senate to provide leadership to our country s volunteer programs including the Peace
Corps, Vista, and Foster Grandparents. Mr. Gerevas began his career in advertising with
the J. Walter Thompson Company in New York and Los Angeles, where he spent eight
years in various roles, including Director of Training, Personnel Manager, and Account
Manager.

Director since March 2008

Board Committees: Compensation, Corporate
Governance and Nominating (Chair), Special
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Barry E. Kaufman

Age: 72

Director since October 2005

Board Committees: Audit (Chair), Corporate
Governance and Nominating, Special

Brian J Recatto
Age: 46
Director since June 2008

Board Committees: None

Dennis R. Sciotto
Age: 57
Director since June 2005

Board Committees: Corporate Governance and
Nominating

Richard C. White
Age: 55

Director since March 2001

Board Committees: Audit, Compensation (Chair),

Special (Chair)

Table of Contents

Mr. Kaufman is a former member of Silver Fox Advisors, Houston, Texas and a retired
certified public accountant. He serves on the board of directors of the Chantal Corp., a
privately-owned company in Houston, Texas. In 1999, Mr. Kaufman retired as a partner
from the Houston office of Grant Thornton L.L.P. Prior to joining Grant Thornton, he
was the managing director of Kaufman/Kalman P.C., Certified Public Accountants, and
prior to that he was a partner and served as an associate regional director with Deloitte
(formerly Touché Ross and Company).

Mr. Recatto was appointed President and Chief Executive Officer effective July 1,
2008. Prior to that appointment, Mr. Recatto served as Chief Operating Officer since
December 2007. Mr. Recatto joined the Company in March 2007 in connection with the
acquisition of Charles Holston, Inc. ( CHI ) where he was the President and one of the
owner/principals since 2004. Prior to arriving at CHI, he held various positions with
Philip Services Corporation in Houston, Texas from 1997 until 2004 ranging from
General Manager of the Gulf Coast Waste Operations to President of the Industrial
services Division. He has nearly twenty years of experience in the environmental
consulting and services sector.

Mr. Recatto is a Rollover Participant. See ~ Rollover Participants below.

Mr. Sciotto was appointed Chairman of the Board upon James Eckert s retirement
effective June 30, 2008. Since 1988, Mr. Sciotto has been a real estate
investor/developer who specializes in the acquisition of commercial properties which
are suitable for drive through restaurants. Currently, his portfolio consists of over 100
properties which are located in the western United States. Prior to 1988, Mr. Sciotto was
a restaurateur catering to the military installations in San Diego. Mr. Sciotto originally
was elected to the Board by the holders of the Series C Preferred Stock in June 2005.

Mr. Sciotto is also the trustee of the Dennis R. Sciotto Family Trust dated 12/19/94. See
Rollover Participants below.

Mr. White is the former President and Chief Executive Officer of NuTec Energy
Services Inc. He held that position from October 2001, until his retirement from NuTec
in September 2002. He was Chief Executive Officer of Veritas DGC, Inc. from January
2000 through June 2000. From 1995 until his retirement in October 1999, Mr. White
served as President of Western Geophysical Company, as well as Senior Vice President
of Western Atlas Inc. He also served as Vice President of Baker Hughes Incorporated
from August 1998 until October 1999. Prior to 1995, he held various other executive
positions with Western Geophysical Company, including Chief Operating Officer.

Mr. White served on the board of directors of VGS Seismic Canada Inc. (Toronto Stock
Exchange: VGS) from 2005 through 2009 when it was subsequently sold to a private
equity firm. Since 2008, Mr. White has served on the board of directors of OYO
Geospace Corporation (NASDAQ: OYOG).
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James C. Eckert Mr. Eckert retired as OMNI s President and Chief Executive Officer effective June 30,
2008. He served as Chairman of the Board of OMNI from March 2001 until June 2008.
Age: 60 Mr. Eckert remains an active and significant contributor to OMNI as a consultant to the

Company and an advisory director to the Board. In his capacity as an Advisory Board
member, Mr. Eckert is invited to meetings of the Board and advises the Board on
matters brought before them. From 1998 to 2000, Mr. Eckert served as Vice-President
for Business Development of Veritas DGC Land, Inc. From 1992 to 1998, he supervised
the highland and transition seismic acquisitions of Veritas DGC Land, Inc. He served as
President of GFS Company, a company that he co-founded in 1985, until its acquisition
in 1992 by Digiton, Inc., a predecessor by merger to Veritas, Inc.

OMNI s By-laws state that the Board may be comprised of up to eight members, with the exact number to be set by the Board. The Board has
currently set the number of directors at six. The Articles of Incorporation provide that so long as at least 2,000 shares of Series C Preferred Stock
remain outstanding, the holders of a majority of the Series C Preferred Stock, voting as a separate class to the exclusion of all other classes of the
Company s capital stock, shall be entitled to elect two directors to the Board to serve on the Board until their successors are duly elected by the
holders of the Series C Preferred Stock or they are removed from office (with or without cause) by the holders of the Series C Preferred Stock.
All other directors serve in such capacity until the annual meeting of shareholders or until their successors are duly elected and qualified (by the
holders of Company common stock), unless they have earlier resigned or been removed. OMNI s officers hold their offices until their successors
are chosen and qualified or until their earlier resignation or removal.

Advisory Board Member

Executive Officers:

Brian J. Recatto See above  Directors.

Age: 46

Ronald D. Mogel Mr. Mogel joined OMNI in January 2008 as Senior Vice President and Chief Financial
Officer. Mr. Mogel joined OMNI from Horizon Offshore, Inc. ( Horizon ), a Nasdaq

Age: 58 listed company that was acquired by Cal Dive International, Inc. in December 2007.

From 2005 to 2007, Mr. Mogel served as Executive Vice President and Chief Financial
Officer of Horizon. He also acted as Horizon s Director and Vice President of
International Accounting and Tax from 1999 to 2005. Previously, he served as the Vice
President of Finance at Newpark Shipbuilding Pecan Island, Inc., and from 1995 to
1998 he occupied the role of CFO at John E. Chance & Associates.

Senior Vice President and Chief Financial Officer

Gregory B. Milton Mr. Milton was appointed Chief Accounting Officer in January 2006. He was promoted
to the position of Vice President and Chief Accounting Officer in May 2008. He joined
Age: 48 OMNI in November 2005 as its Director of Financial Reporting. From May 1983

through January 2005, Mr. Milton was employed by Broussard, Poche , Lewis and
Breaux, LLP, a large public accounting firm located in Louisiana. He became a partner
in the firm s auditing department in 1993. Mr. Milton is a certified public accountant
with extensive experience in financial statement preparation and reporting, taxation, and
computer software applications.

Vice President and Chief Accounting Officer
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Andy J. Dufrene Mr. Dufrene joined OMNI through the acquisition of Trussco, Inc. in 2004. Prior to his
tenure at Trussco he gained more than 17 years of experience in operations and
Age: 44 management with Production Management, Inc. and Allwaste Environmental Services.

He has significant experience in team supervision, project planning and coordination,
financial forecasting and management, and marketing and business development. In
addition, he has directed dockside relationships with major oilfield service companies
and marketing strategies to enhance the growth of the operating segment.

Vice President of OMNI Offshore Operations

John A. Harris
Age: 52 Mr. Harris joined OMNI in 2002 through its acquisition of AirJac Drilling, a division of
Veritas Land DGC, where he held a similar position. He has more than 28 years of
Vice President of OMNI Seismic Services experience in transition zone and highland seismic drilling operations
Steven P. Sellers From 1998 to 2008, Mr. Sellers held a variety of health, safety and environmental
( HSE ) positions in the Gulf Coast division and corporate HSE departments with
Age: 59 Burlington Resources and ConocoPhillips prior to joining OMNI in March 2008. From

1976 to 1998, Mr. Sellers also held various regional and corporate HSE positions in his
21-year tenure with the Halliburton family of companies, including Halliburton, Welex,

Vice President of Health Safety and Envi tal
ice President of Hea afety and Environmenta and Brown & Root.

Lawrence J. Shaw Mr. Shaw was a principal and owner at Charles Holston, Inc. for three years before the

business was sold to OMNI in March 2007. From 2000 to 2004, Mr. Shaw was a senior

Age: 48 manager in the oil field services group of Philip Services Corporation. Mr. Shaw has
in-depth knowledge of the oil and gas services industry and significant expertise in new
Vice President of Sales Land and Offshore business development.

Mark E. Stipe Mr. Stipe joined OMNI effective October 1, 2008 as Vice President and General

Counsel. Prior to joining OMNI, Mr. Stipe was an attorney with the Longman Russo

Age: 47 law firm in Lafayette, Louisiana for eight years. Mr. Stipe served as special counsel to
the Louisiana Public Service Commission and the Louisiana Office of the Lieutenant
Vice President and General Counsel Governor. He also served as a special assistant attorney general.

The Rollover Participants

Messrs. Recatto, Colson and Sciotto constitute the Rollover Participants. Mr. Colson is the trustee of the Edward E. Colson, III Trust, or the
Colson Trust. The principal address of the Colson Trust is c/o Edward E. Colson, 111, as trustee, 2646 Marmol Court, Carlsbad, California 92009,
and the telephone number is (337) 896-6664. Mr. Sciotto is the trustee of the Dennis R. Sciotto Family Trust dated 12/19/94, or the Sciotto
Trust. The principal address of the Sciotto Trust is c/o Dennis Sciotto, as trustee, 7315 El Fuerte Street, Carlsbad, California 92009, and the
telephone number is (337) 896-6664.

Neither the Colson Trust nor the Sciotto Trust has been convicted in a criminal proceeding during the past five years (excluding traffic violations
or similar misdemeanors), and neither the Colson Trust nor the Sciotto Trust has been a party to any judicial or administrative proceeding during
the past five years (except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws or a finding of any violation of
federal or state securities laws.
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THE ADJOURNMENT OF THE SPECIAL MEETING (PROPOSAL NO. 2)

We may ask our shareholders to vote on a proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the adjournment to adopt the Merger Agreement. We currently do not intend to propose adjournment at
the Special Meeting if there are sufficient votes to adopt the Merger Agreement. If our shareholders approve this proposal, we may adjourn the
Special Meeting and use the additional time to solicit additional proxies, including proxies from our shareholders who have previously voted
against adoption of the Merger Agreement.

The approval of a majority of the votes present or represented is required to approve the adjournment of the Special Meeting for the purpose of
soliciting additional proxies. Accordingly, abstentions will have the effect of a vote AGAINST Proposal No. 2. Proxy cards submitted by
registered shareholders without voting instructions will be voted FOR approval of adjournment of the Special Meeting to solicit additional
proxies. Shareholders who hold their shares in street name and do not give instructions to their bank or brokerage firm will not be considered
present at the Special Meeting, but the f