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FIRST AMENDED AND RESTATED BACKSTOP CONVERSION COMMITMENT
AGREEMENT

THIS FIRST AMENDED AND RESTATED BACKSTOP CONVERSION
COMMITMENT AGREEMENT (this “Agreement”), dated a$ October 9, 2014, is made by
and among Global Geophysical Services, Inc. (a®latod in possession and a reorganized
debtor, as applicable, the “Company”) and certaibsgliaries of the Company (each such
Subsidiary and the Company, as a debtor in posseasid a reorganized debtor, as applicable, a
“Debtor” and collectively, the “Debtors”), on then® hand, and the Investors set forth on
Schedule 1 hereto (each referred to herein indaligas an “Investor” and collectively as the
“Investors”), on the other hand, and amends, restahd supersedes in its entirety that certain
Backstop Conversion Commitment Agreement dated &eptember 23, 2014 and executed by
the same parties (the “Original Agreement”). Thentpany, each other Debtor and each
Investor is referred to herein as_a "Party” andemively, the “Parties.” Capitalized terms used
herein have the meanings ascribed thereto inlArtic

RECITALS

WHEREAS, on March 25, 2014 (the “Petition Datef)etCompany and certain
of its Subsidiaries commenced jointly administepeaceedings, styled “In re AUTOSEIS, INC.,
et al” Case No. 14-20130 (the “Chapter 11 Proceedingstjer Title 11 of the United States
Code, 11 U.S.C. 88 101-1532, as may be amendedtinoerto time (the “Bankruptcy Code”) in
United States Bankruptcy Court for the Southerrtrizisof Texas, Corpus Christi Division (the
“Bankruptcy Court); and

WHEREAS, the Company intends to propose and sulih@t Plan to the
Bankruptcy Court for its approval; and

WHEREAS, the Debtors intend to seek entry of onemmre Orders of the
Bankruptcy Court (x) confirming the Plan pursuamséction 1129 of the Bankruptcy Code and
(y) authorizing the consnimation of the transactions contemplated hereby;

WHEREAS, the Company has requested that the Ingesseverally and not
jointly, enter into this Agreement pursuant to whimter alia, such Investors agree to convert
their respective portions of up to $68.1 milliongeggate outstanding principal amount of the
Term B Loans into shares of New Common Stock, aedrivestors are willing to enter into this
Agreement pursuant to which such Investors, intexr, @ommit to convert their respective
portions of up to $68.1 million aggregate outstagddrincipal amount of the Term B Loans into
shares of New Common Stock, on the terms and dulgethe conditions contained in this
Agreement and the Plan; and

WHEREAS, on September 23, 2014, the Parties entered the Original
Agreement and the Parties, being the parties ttetuted the Original Agreement, have agreed
pursuant to Section 11.7 of the Original Agreenteramend and restate the Original Agreement
as set forth herein.
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NOW, THEREFORE, in consideration of the mutual pises, agreements,
representations, warranties and covenants contieen, each of the Parties hereby agrees as
follows:

ARTICLE |

DEFINITIONS

Section 1.1 Definitions. Except as otherwise expressly prodide this
Agreement, or unless the context otherwise reguvesenever used in this Agreement (including
any Exhibits and Schedules hereto), the followiagns shall have the respective meanings
specified therefor below.

“200MM Senior Notes” means the 10.5% senior unsaturotes due May 1,
2017 issued by the Company under that certain buderdated as of April 27, 2010, by and
among the Company, the guarantors party theret,tla® Bank of New York Mellon Trust
Company, N.A., as trustee, in the original amourt tawo hundred million dollars
($200,000,000), as supplemented by the First Sopgieal Indenture, dated as of September 10,
2010, among Global Microseismic, Inc. (n/k/a Acerélonitoring, Inc.), Global Geophysical
Services, Inc., the other guarantors party theratol The Bank of New York Mellon Trust
Company, N.A., as trustee; the Second Supplemental Indenture, dated as of November 10, 2010,
among Paisano Lease Co., Inc. and Global Euraki@, Global Geophysical Services, Inc., the
other guarantors party thereto, and The Bank of Nevk Mellon Trust Company, N.A., as
trustee; the Third Supplemental Indenture, dated as of December 9, 2010, among AutoSeis
Development Company, Global Geophysical Services,, the other guarantors party thereto,
and The Bank of New York Mellon Trusfompany, N.A., as trustee; and the Fourth
Supplemental Indenture, dated as of March 16, 2&i®ng STRM, LLC, an indirect subsidiary
of Global Geophysical Services, Inc., Global Ge@ptsl Services, Inc., the other guarantors
party thereto, and The Bank of New York Mellon TrG®mpany, N.A., as trustee.

“50MM Senior Notes” means the 10.5% senior unsetaaes due May 1, 2017
issued by the Company under that certain Inderdated as of March 28, 2012, by and among
the Company, the guarantors party thereto, and#mk of New York Mellon Trust Company,
N.A., as trustee, in the original amount of fiftyllion dollars ($50,000,000).

“Accredited Investor” means an investor that is“aocredited investor” within
the meaning of Rule 501(a) of the Securities Act.

“Ad Hoc Group” means the informal committee of SenNoteholders of the
Company comprised of those DIP Lenders party Algreement, as Investors.

“Ad Hoc Counsel” means Akin Gump Strauss Hauer &8dHd_P, acting in its
capacity as counsel to the Ad Hoc Group.

“Affiliate” has the meaning ascribed to such tetmRule 12b-2 promulgated
pursuant to the Exchange Act as in effect on Seipeer@3, 2014.

“Allowed Financial Claim” has the meaning ascrilteguch term in the Plan.

2
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“Alternative Proposal” means a proposal with respe@n Alternate Transaction.

“Alternate Transaction” means (i) a Sale of AucédrAssets, (ii) a Sponsored
Plan or (iii) any other chapter 11 plan or restumucig, reorganization, merger, consolidation,
share exchange, business combination, recapitalizat similar transaction (including, for the
avoidance of doubt, a transaction premised on emaare asset sales under section 363 of the
Bankruptcy Code or pursuant to a plan) other thHae transactions contemplated by this
Agreement, the Rights Offering or the Plan, inahgd{a) any chapter 11 plan, reorganization or
restructuring involving the Company or any of thieey Debtors, (b) the issuance, sale or other
disposition of any equity interest or indebtednessany material assets, of the Company or any
of the other Debtors or their Subsidiaries, or &cjnerger, sale, consolidation, business
combination, recapitalization, refinancing, shaxehange, rights offering, debt offering, equity
investment or similar transaction (including théesa all or a significant portion of the assets of
the Company or any of the other Debtors or theips8liaries whether through one or more
transactions) involving the Company or any of itgb&diaries that is inconsistent with the
transactions contemplated by this Agreement oPtha.

“Ancillary Agreements” means the Stockholders Agneeat and the Warrant
Agreement.

“Antitrust Authorities” means the United StatesdBeal Trade Commission, the
Antitrust Division of the United States Departmehtlustice, the attorneys general of the several
states of the United States, and any other GovartahEntity having jurisdiction pursuant to the
Antitrust Laws and “Antitrust Authority” means anythem.

“Antitrust Laws” mean the Sherman Act, as amendi@, Clayton Act, as
amended, the HSR Act, the Federal Trade Commis&min and any other Law governing
agreements in restraint of trade, monopolizatiore-mperger notification, the lessening of
competition through merger or acquisition or amtmpetitive conduct.

“Attached Disclosure Statement” means the disclsiatement for the Plan,
including any exhibits and schedules thereto, thasttached hereto as of the date of this
Agreement as Exhibit I, and excluding any amendseupplements, changes or modifications
thereto.

“Attached Plan” means the chapter 11 plan of radmgdion that is attached
hereto as of the date of this Agreement_as Exhihitand excluding any amendments,
supplements, changes or modifications thereto.

“Auction” has the meaning ascribed to such terrthenBidding Procedures.

“Auctioned Assets” means all or a significant pomntof the assets of the Debtors.

“Bankruptcy Rules” means the Federal Rules of Baptay Procedure, as
amended from time to time and applicable to thepBdrall Proceedings, and the general, local
and chambers rules of the Bankruptcy Court.
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“BCA Approval Motion” means the Debtors’ motion fapproval of the BCA
Approval Order in the form attached hereto as Bk with only such amendments,
supplements, changes and modifications that arsfaabry to the Debtors and the Requisite
Investors.

“BCA Approval Obligations” means the obligations thfe Debtors under this
Agreement, including the payment, in accordancé,vahd subject to, the terms and conditions
of this Agreement, of the Commitment Premium, tixpdhse Reimbursement and Termination
Payment provided for herein.

“BCA Approval Order” means an Order to be entergdhe Bankruptcy Court in
the form attached hereto as Exhibit B approving amtthorizing the Company to enter into this
Agreement, approving the Bidding Procedures antaaizing the Debtors’ performance of the
BCA Approval Obligations, with only such amendmentsupplements, changes and
modifications that are satisfactory to the Debtord the Requisite Investors.

“Bidder” has the meaning ascribed to such ternm@Bidding Procedures.

“Bidder Confidentiality Agreement” means a confitlality agreement between
the Company and any Bidder that is irnfi and substance satisfactory to the Company;
provided, that such agreement shall not contamgeand conditions that are more favorable to
the Bidder than the confidentiality agreements leetwthe Company and the Investors and shall
not contain terms which prevent the Company fromlging with its obligations under Section
7.10.

“Bidding Procedures” means the procedures in thenfattached hereto as
Exhibit C setting forth procedures to be employathwespect to, among other things, (a) a
proposed Alternative Proposal and (b) scheduliregy shbmission deadlines for any Binding
Proposals and an Auction related thereto, if neggswith only such amendments, supplements,
changes and modifications that are satisfactothigdebtors and the Requisite Investors.

“Board” means the board of directors of the Company

“Business Day” means any day, other than a Satu&layday or legal holiday, as
defined in Bankruptcy Rule 9006(a).

“Business Intellectual Property” means all Intefied Property (i) owned by the
Company or its Subsidiaries, in whole or in pant)/ar (ii) used or held for use by the Company
or its Subsidiaries.

“Business Plan” means the five-year business plam pfojections) for the
Company and its Subsidiaries, dated June 2014pw @bwhich has been made available for
review by the Investors and their respective Reprgives, and which is in form and substance
satisfactory to the Investors.

“Bylaws” means the amended and restated bylawshe@fGompany as of the
Effective Date, which shall be in form and subsemsatisfactory to the Company and the
Requisite Investors.
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“Cash” means, collectively, cash, cash equivalarid marketable securities,
other than cash classified as restricted cashdardance with GAAP.

“Cash EBITDA” means, for any period, an amount taieed consistent with
past practice for the Company and its Subsidiaea consolidated basis equal to (a) the sum,
without duplication, of the amounts for such permfd(i) Consolidated Net Incomejlus (ii)
Consolidated Interest Expengaus (iii) provisions for taxes based on inconpdus (iv) total
depreciation expenseglus (v) total amortization expens@lus (vi) other non-Cash items
reducing Consolidated Net Income (excluding anyhsoon-Cash item to the extent that it
represents an accrual or reserve for potential @asts in any future period or amortization of a
prepaid Cash item that was paid in a prior period excluding any write-down of a right to
receive a payment or other consideratiom)us(b) the sum, without duplication of the amounts
for such period of (i) other non-Cash items increg€onsolidated Net Income for such period
(excluding any such non-Cash item to the exter@ptesents the reversal of an accrual or reserve
for potential Cash item in any prior periog)ys (ii) interest incomeplus (iii) other incomeplus
(iv) cash investment in the multi-client seismid¢adabrary of the Company and its Subsidiaries
plusnon-cash sales of Multi-Client Data.

“Certificate of Incorporation” means the amendedl aestated certificate of
incorporation of the Company as of the EffectiveeDavhich shall be in form and substance
satisfactory to the Company and the Requisite lioves

“Certification Form” means the certification form be executed by a holder of a
Financial Claim to determine if such holder is digiBle Participant in the form attached as an
exhibit to the Rights Offering Procedures.

“Change of Recommendation” means (i) the Companyther Board or any
committee thereof shall have withheld, withdrawnyalified or modified (or resolved to
withhold, withdraw, qualify or modify), in a manneadverse to the Investors and inconsistent
with the obligations of the Company under this Agnent, its approval or recommendation of
this Agreement or the Plan or the transactions esoptated hereby or thereby or (ii) the
Company or the Board or any committee thereof shalle approved or recommended, or
resolved to approve or recommend (including byngdliany pleading or document with the
Bankruptcy Court seeking Bankruptcy Court apprafalany Alternate Transaction or Alternate
Transaction Agreement, it being understood thatntpksteps to conduct an Auction in
accordance with _Section 7.10 of this Agreement |l simot constitute a Change of
Recommendation unless the Investors are not sdlestéhe Successful Bidder at the conclusion
of such Auction.

“Claim” means any claim (as such term is definedsection 101(5) of the
Bankruptcy Code) against any Debtor, includinghaitt limitation, any Claim arising after the
Petition Date.

“Code” means the Internal Revenue Code of 1986,am&nded, and the
regulations promulgated and the rulings issuecetireder.
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“Collective Bargaining Agreements” means any ariidwaitten agreements,
memoranda of understanding, contracts, letterg ktlers and contractual obligations of any
kind, nature and description, that have been ett@te between or that involve or apply to the
Company and/or any of its Subsidiaries and any Byga Representative.

“Committee” means the Official Committee of UnsesiiCreditors appointed in
the Chapter 11 Proceedings.

“Commitment Joinder Agreement” means a joinder agrent substantially in the
form attached as Exhibit D hereto with only sucheadments, supplements, changes and
modifications that are satisfactory to the Compang the Requisite Investors.

“Company SEC Documents” means all of the reporihedules, forms,
statements and other documents (including exhdrits other information incorporated therein)
filed with the SEC by the Company on or after Deben81, 2012.

“Company Intellectual Property License” means atin€acts under which the
Company and/or any of its Subsidiaries has beemeplahe right to use the Intellectual Property
of any third parties.

“Confirmation Order” means the order entered by tBankruptcy Court
confirming the Plan, which shall be in form and stalnce satisfactory to the Company and the
Requisite Investors.

“Consent” means any consent, approval authorizatiowaiver.

“Consolidated Net Income” means, for any periodl tif@ net income (or loss) of
Company and its Subsidiaries on a consolidatedsbfmsi such period taken as a single
accounting period determined in conformity with GRAninus (b) the sum of (i) the income (or
loss) of any Person (other than a Subsidiary of @amy) in which any other Person (other than
Company or any of its Subsidiaries) has a joinénest,_plus (ii) the income (or loss) of any
Person accrued prior to the date it becomes a @absiof Company or is merged into or
consolidated with Company or any of its Subsidere that Person's assets are acquired by
Company or any of its Subsidiaries, plus (iii) theome of any Subsidiary of Company to the
extent that the declaration or payment of divideodsimilar distributions by that Subsidiary of
that income is not at the time permitted by operatf the terms of its charter or any agreement,
instrument, judgment, decree, order, statute, oulgovernmental regulation applicable to that
Subsidiary, plus (iv) any gains or losses attriblgao asset sales or returned surplus assets of
any pension plan, plus (v) (to the extent not ideliiin_clauses (b)(i) through (iv) above) any net
extraordinary gains or net extraordinary losses.

“Consolidated Interest Expense” means, for anyopetotal interest expense
(including that portion attributable to capitaldea in accordance with GAAP and capitalized
interest) of Company and its Subsidiaries on a @atated basis with respect to all outstanding
Consolidated Total Debt, including all commissiotiscounts and other fees and charges owed
with respect to letters of credit and net costseurterest Rate Agreements.
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“Consolidated Total Debt” means, as at any dawetérmination, the aggregate
stated balance sheet amount of all IndebtedneSsmipany and its Subsidiaries determined on a
consolidated basis in accordance with GAAP.

“Contract” means any binding agreement, contrawtriment or arrangement,
including any loan, note, bond, mortgage, indentgtarantee, deed of trust, license, franchise,
commitment, lease, franchise agreement, lettemteht, memorandum of understanding or other
obligation, and any amendments thereto.

“De MinimisAsset Sale Order” means the Order Establishingd@lares for the
Sale or Abandonment @fe MinimisAssets entered by the Bankruptcy Court on AprjlZZBL4.

“DIP_Agent” means Wilmington Trust, National Assation, in its capacities as
Administrative Agent and Collateral Agent under BI® Credit Agreement.

“DIP_Credit Agreement” means that certain Financhkgyeement, dated as of
April 14, 2014, as amended on August 15, 2014uakdr amended, supplemented, modified or
replaced from time to time in accordance with é@srts, by and among the Company, certain of
its Subsidiaries, as guarantors, the lenders plaergto from time to time, and Wilmington Trust,
National Association, as administrative agent amithteral agent.

“DIP_Facility Claims” means Claims held by a DIPnder as a lender under the
DIP Credit Agreement.

“DIP Lender” means any lender party to the DIP @radreement.

“Disclosure Statement” means a disclosure staterfmenihe Plan, including all
exhibits, annexes, schedules and appendices thenesoibstantially the form of the Attached
Disclosure Statement attached as Exhibit | heratd atherwise in form and substance
satisfactory to the Company and the Requisite bawves with only such amendments,
supplements, changes and modifications that arsfaszbry to the Debtors and the Requisite
Investors.

“Effective Date” means the date on which the Placdmes effective in
accordance with its terms.

“Eligible Participant” means any holder of a Fioah Claim as of the Rights
Offering Record Date that is an Accredited Invesiod that duly completes, executes and timely
delivers to the Subscription Agent a Certificatidorm in a form reasonably satisfactory to the
Company and the Requisite Investors certifying Hat teffect in accordance with the Rights
Offering Procedures; provided that the term Eligible Participant exphggxcludes the Investors
and any of their Permitted Claim Transferees watspet Excluded Financial Claims; provided,
further, that the Investors shall be consideredjiBlke Participants with respect to Financial
Claims that the Investors acquire after SeptemBe2@14 and any Permitted Claim Transferees
shall be considered Eligible Participants with eegpo Financial Claims other than Excluded
Financial Claims.
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“Environmental Claim” means any complaint, summaeiggtion, investigation,
notice, directive, notice of violation, order, clgi demand, action, litigation, judicial or
administrative proceeding, judgment, letter or otbemmunication from any Governmental
Entity or any other Person, involving (a) any attmaalleged violation of any Environmental
Law; (b) injury or damages to the environment, natural resources, any Person (including
wrongful death) or property (real or personal) ealisy Hazardous Materials or associated with
alleged violations of Environmental Laws; or (c) actual or alleged Releases or threatened
Releases of Hazardous Materials either (i) onyrader or migrating from any assets, properties
or businesses currently or formerly owned or oeréty the Company or any of its Subsidiaries
or any predecessor in interest, (ii) from adjoinprgperties or businesses, or (iii) on, at, under o
migrating to any facilities which received Hazardddaterials generated by the Company or any
of its Subsidiaries or any predecessor in interest.

“Environmental Laws” means any and all applicaldesign or domestic, federal
or state (or any subdivision of any of them), gty ordinances, orders, rules, regulations,
judgments, decrees, permits, licenses or bindinteraenations of any permit, license,
authorization, plan, directive, consent order onsemt decree of or from any Governmental
Entity, or any other requirements of Governmentatities relating to (a) the manufacture,
generation, use, storage, transportation, treatment, disposal or Release of Hazardous Materials; or
(b) occupational safety and health, industrial bpgi, land use or the protection of the
environment, human, plant or animal health or welfa

“Event” means any event, development, occurrendesumostance, effect,
condition, result, state of facts or change.

“Exchange Act” means the Securities Exchange Ad9%4, as amended, and the
rules and regulations of the SEC thereunder.

“Excluded Financial Claims” means Financial Clailmdd by the Investors on
September 23, 2014; provided that Financial Claims that the Investarguare from a Person that
is not an Investor after September 23, 2014 are Ehatluded Financial Claims and the
determination of whether a Financial Claim thafransferred by an Investor in accordance with
Section 7.13(d) is an Excluded Financial Claim wik definitively determined by the
designation included in the applicable Plan Suppoirider Agreement.

“Exclusivity Motion” means the Debtors’ Motion fan Order Pursuant to section
1121(D) of the Bankruptcy Code Extending the Exeityxs Period by Approximately 90 Days
for the Debtors to File a Chapter 11 Plan and 8&lcceptances submitted by the Debtors to the
Bankruptcy Court on September 2, 2014.

“Existing Certificate of Incorporation” means theended and restated certificate
of incorporation of the Company in effect as of tfate of this Agreement.

“Final Order” means an Order of the Bankruptcy @owr other court of
competent jurisdiction with respect to the subjaetiter, which has not been reversed, stayed,
reconsidered, readjudicated, modified, or amendad, as to which the time to appeal or seek
certiorari has expired and no appeal or petitiondertiorari has been timely taken, or as to
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which any appeal that has been taken or any pefitiocertiorari that has been or may be filed
has been resolved by the highest court to whictOtlter was appealed or from which certiorari
was sought or the new trial, reargument or rehgasimall have been denied, resulted in no
modification of such Order or has otherwise been dismissed with prejudice; provided, however,
that the possibility that a motion under Rule 6Ghe Federal Rules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules (inclgdRale 9024 of the Bankruptcy Rules), may
be filed relating to such Order shall not prevent such order from being a Final Order; provided,
further, that the Requisite Investors may waive apgeal period.

“Financial Claim” means a Promissory Note ClainBenior Notes Claim.

“Governmental Damages” means (i) any civil, adnimaisve or criminal

penalties, monetary fines, damages, restitutionrembursements paid or payable to a
Governmental Entity, (ii) any restitution, damagas reimbursements paid or payable by a
Person to a third party, in each case, resultiogn fthe (x) conviction (including as a result of the
entry of a guilty plea, a consent judgment or aenolo contendere) of such Person of a crime
or (y) settlement with a Governmental Entity foretipurpose of closing a Governmental
Investigation, or (iii) injunctive relief obtainday a Governmental Entity or requirement to alter
business practices as determined by a Governmentidy.

“Governmental Entity” means any U.S. or non-U.Sdefal, state, municipal,
local, judicial, administrative, legislative or rdgtory agency (including any self-regulatory
organization), department, commission, board, hyreastrumentality, court, tribunal or
arbitration panel of competent jurisdiction (indlugl any branch, department or official thereof).

“Hazardous Materials” means, regardless of amoantquantity, (a) any
substance, waste, element, compound or chemidaktdafined, listed or otherwise classified as
a contaminant, pollutant, toxic pollutant, toxic leazardous substance, extremely hazardous
substance or chemical, hazardous waste, speci& vaassolid waste under Environmental Laws
or that is likely to cause immediately, or at soiuieire time, harm to or have an adverse effect
on, the environment or risk to human health or tgafencluding, without limitation, any
pollutant, contaminant, waste, hazardous wastd¢ teubstance or dangerous good which is
defined or identified in any Environmental Law ambich is present in the environment in such
guantity or state that it contravenes, or otherwisquires investigation, remediation, or
corrective action under, anynfaronmental Law; (b) petroleum and its refined products;

(c) polychlorinated biphenyls; (d) any substance exhibiting a hazardous waste clesistid,
including, without limitation, corrosivity, ignitality, toxicity or reactivity as well as any
radioacive or explosive materials; (¢) any raw materials, building components (including,
without limitation, asbestos-containing materialahd manufactured products containing
hazardous substances listed or classified as such under Environmental Laws; and (f) any
substance or materials that are otherwise regulatddr Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Irapements Act of 1976, as
amended.

“Indebtedness of a Person means (a) indebtedness for borrowed money; (b)
liabilities evicenced by bonds, debentures, notes, or other similar instruments or debt securities;
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(c) liabilities under or in connection with letteo$ credit that have been drawn on or bankers’
acceptances or similar items; (d) liabilities under or in connection with interest rate swaps,
collars, caps and similar hedging arrangements; (e) liabilities under or in connection with off
balance sheet financing arrangements or synthetic leases; (f) all capitalized lease obligations of
such Person that are required to app@at balance sheet prepared in accordance with GAAP;
and (g) any guarantees of any of the items inhf@ugh (f) of this definition.

“Insider” means any officer, director of the Companr any of its Subsidiaries or
any other Person who holds, individually or togetivgh any Affiliate of such Person or, in the
event such Person is an individual, any membef(sych individual's immediate family, 5% or
more of the outstanding equity or ownership of@menpany or any of its Subsidiaries.

“Intellectual Property” means any of the followingiorldwide, without
limitation: (i) trade names, trademarks and servisarks, certification marks, trade dress,
internet domain names, corporate names, businessicitious names, slogans, logos and all
other indicia of origin, whether registered or gistered, and all registrations and applications
to register any of the foregoing (including all ristations, adaptations, derivations, and
combinations of the foregoing), together with all associated goodwill; (ii) inventions (whether or
not patentable or reduced to practice), issuedngatand patent applications and patent
disclosures and improvements thereto together alitheissues, continuations, continuations in
part, divisions, extensions or reexaminatiahsreof; (iii) copyright registrations, copyright
applications, works of authorship, unregistered copyrights and all associated moral rights;

(iv) Trade Secrets; (v) computer software (including source code and ¢bmade), data,
databases and documeiniatthereof; (vi) rights of privacy and publicity; (vii) rights to sue for
past, present and future infringement or misappropriation of the foregoing; (viii) all proceeds of
any of the forgoing including license royalties ater income and damages and other proceeds
of suit; and (ix) all other intellectual property rights in and toyaof the foregoing.

“Interest Rate Agreement” means any interest naBpsagreement, interest rate
cap agreement, interest rate collar agreementestteate hedging agreement or other similar
agreement or arrangement, each of which is (a&h®purpose of hedging the interest rate
exposure associated with Company's and its Subgsliaperations and (b) not for speculative
purposes.

“International Trade Laws” means Anti-Bribery Lawgas defined in
Section 5.25), Money Laundering Laws (as definedsection 5.26), and Sanctions Laws (as
defined in_Section 5.27).

“Investor Shares” means the Term B Loans ConversBirares and the
Commitment Premium Shares.

“IRS” means the United States Internal Revenuei&erv

“Joint Venture” means, with respect to any Persory, corporation, partnership,
joint venture or other legal entity of which suckrgon (either alone or through or together with
any other subsidiary) owns, directly or indirecflfty percent (50%) of the stock or other equity
interests.

10



Case 14-20130 Document 634-1 Filed in TXSB on 10/09/14 Page 17 of 239

“KEIP” means the Key Employee Incentive Plan toels&ablished by the Debtors
subject to the approval of the Bankruptcy Courtthe form attached to the KEIP Approval
Motion, with only such amendments, supplements,ngaa and modifications that are
satisfactory to the Debtors and the Requisite ltores

“KEIP _Approval Motion” means the Debtors’ motionrfapproval of the KEIP
Approval Order, including any exhibits, annexesestules and appendices thereto, in the form
attached hereto as Exhibit E, as filed by the Dmbom September 23, 2014, with only such
amendments, supplements, changes and modificdtiahare satisfactory to the Debtors and the
Requisite Investors.

“KEIP Approval Order” means an Order to be entdrgdhe Bankruptcy Court in
the form attached to the KEIP Approval Motion, witinly such amendments, supplements,
changes and modifications that are satisfactotiigdebtors and the Requisite Investors.

“KERP” means the Key Employee Retention Plan, m fibrm approved by the
Bankruptcy Court on June 5, 2014, with only sucheadments, supplements, changes and
modifications that are satisfactory to the Debtord the Requisite Investors.

“Knowledge of the Company” means any of (i) fastgnatters within the actual
knowledge of Messrs. Richard White, Sean Gore, Fbeare, Ross Peebles or James Brasher,
(ii) facts or matters about which Messrs. Richarditd/ Sean Gore, Tom Fleure, Ross Peebles or
James Brasher should be aware, after a reasomajolieyt

“Law” means any law (statutory or common), statutsgulation, rule, code or
ordinance enacted, adopted, issued or promulggtady Governmental Entity.

“Letter of Intent” means a non-binding letter oftant with respect to an
Alternative Proposal setting forth (a) (i) a pralary indication of the terms of the Alternative
Proposal and (ii) the identity of the bidder anyitbthe extent requested by the Debtors, (i) the
implied enterprise value and the amount of the stment in the reorganized Debtors, (i) a
detailed description of the transaction contemplabecluding, but not limited to, the structure
and financing of the Alternative Proposal, the searof financing of the investment (including
supporting documentation), as applicable, and dugiisite deposit, sources and uses of funds,
equity splits and timing, (iii) any anticipated tggtory and other approvals required to close the
transaction and the anticipated time frame andaarticipated impediments for obtaining such
approvals,(iv) the nature and extent of additiaha diligence the Bidder wishes to conduct and
the date in advance of the Binding Proposal Biddliea by which such due diligence will be
completed; and (v) any additional information reasonably requested by the Committee regarding
such Bidder, its proposal and its operational amaiicial ability to consummate such Alternative
Proposal.

“Lien” means any lease, lien, adverse claim, chaogéion, right of first refusal,
servitude, security interest, mortgage, pledgeddsddrust, easement, encumbrance, restriction
on transfer, conditional sale or other title ref@mtagreement, defect in title, lien or judiciari
as defined in sections 101(36) and (37) of the Bartky Code or other restrictions of a similar
kind.

11
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“Management Incentive Plan” means the New Ememgénid® as defined in the
Plan and otherwise in form and substance satisfadm the Company and the Requisite
Investors, with only such pre-Effective Date amesdts, supplements, changes and
modifications that are satisfactory to the Compang the Requisite Investors.

“Material Adverse Change” means any Event whichviddially, or together with
all other Events, has had or could reasonably peagd to have a material and adverse change
on (@) the business, assets, liabilities, finanpegperties, results of operations or condition
(financial or otherwise) of the Company and its Sdiaries, taken as a whole, or (b) the ability
of the Company and its Subsidiaries to performrtbbligations under, or to consummate, the
transactions contemplated by this Agreement or the Plan; provided, that the following shall not
constitute a Material Adverse Change and shalbediken into account in determining whether
or not there has been, or could reasonably be &eghéu be, a Material Adverse Change: (i) any
change after September 23, 2014 in any Law or GAARIny interpretabn thereof; (ii) any
change after September 23, 2014 in currency, exgham interest rates or the financial or
securities markets generally; (iii) any change to the extent resulting from the announcement or
pendency of the transactions contemplated Hiyy Agreement; and (iv) any change resulting
from actions of the Company or its Subsidiariesreggly required to be taken pursuant to the
Backstop Agreement; except in the cases of (i) and (ii) to the extent such change or Event is
disproportionately adverse with respect to the Camypand its Subsidiaries when compared to
other companies in the industry in which the Conypand its Subsidiaries operate.
Notwithstanding anything herein to the contrary,any Event which individually, or together
with all other Events, has directly or indirectgsulted in, or could reasonably be expected to
result in, a reduction in any fiscal year of mdnart eight million dollars ($8 million) in Cash
EBITDA collectively for the Company and its Subsides, taken as a whole, shall be a Material
Adverse Change and (ii) any Event after SeptemBer2@14, which individually, or together
with all other Events, has not directly or indifgctesulted in, or could not reasonably be
expected to result in, a reduction in any fiscaryaf more than eight million dollars ($8 million)
in Cash EBITDA collectively for the Company and 8sbsidiaries, taken as a whole, shall not
be a Material Adverse Change.

“Material Contract” means any Contract to which iempany or any of its
Subsidiaries is a party or is bound, or to whicl ahthe property or assets of the Company or
any of its Subsidiaries is subject, that meetsanaore of the following criteria:

(@ the Contract is a “material contract,” or “plans @fcquisition,
reorganization, arrangement, liquidation or sudoe$sas each such term is defined in Item
601(b)(2) or Item 601(b)(10) of Regulation S-K betSEC as applied to the Company on a
consolidated basis;

(b) breach of, non-performance of, cancellation of aitufe to renew the
Contract could reasonably be expected to have arMbAdverse Change;

(© the Contract is a Material Expense Contract or aehtd Revenue
Contract;

12
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(d) any other Contract that otherwise is material ®libsinesses, operations,
assets or financial condition of the Company or ainys Subsidiaries.

“Material Expense Contract” means any single Canti@which the Company or
any of its Subsidiaries is a party or is bound lawvm aggregate consideration payable by the
Company or any of its Subsidiaries of $500,000 aremin any fiscal year, other than (i)
purchase orders in the ordinary course of the legsiof the Company or any of its Subsidiaries
and (ii) Contracts that by their terms may be teated by the Company or any of its
subsidiaries in the ordinary course of its busingssn less than 60 days’ notice without penalty
or premium.

“Material Revenue Contract” means any single Cattiawhich the Company or
any of its Subsidiaries is a party or is bound lavm aggregate consideration payable to the
Company or any of its Subsidiaries of $5,000,000mmre in any fiscal year, other than
Contracts that by their terms may be terminatetheyCompany or any of its Subsidiaries in the
ordinary course of its business upon less thane§®8’dotice without penalty or premium.

“Multi-Client Data” means seismic data surveys acepiby the Company or its
Subsidiaries for its multi-client seismic data &by.

“New Common Stock” means the common stock of them@any as a
reorganized debtor.

“New Warrants” means the warrants to purchase Nemi@on Stock and having
the terms and conditions set forth in the Warragreg&ment.

“Opportune” means Opportune LLP, as financial aohggo the Ad Hoc Group.

“Order” means any judgment, order, award, injunctiarit, permit, license or
decree of any Governmental Entity or arbitratoaplicable jurisdiction.

“Owned Real Property” means all real property owniedwhole or in part,
directly or indirectly by the Company, except te thxtent such real property is residential real
property that is not material to the Company.

“Permitted Liens” means (i) real estate taxes, sssents, and other
governmental levies, fees or charges imposed vesipect to any Owned Real Property that
(A) are not due and payable or (B) are being coetes good faith by appropriate proceedings
and for which adequate reserves have been made with respect thereto; (ii) mechanics liens and
similar liens for labor, materials or supplies pd®d with respect to any Owned Real Property
or personal property incurred in the ordinary cewtbusiness, consistent with past practice and
as otherwise not prohibited under this Agreemeamtamounts that (A) do not materially detract
from the value of, or materially impair the use ahy of the Owned Real Property or personal
property of the Company or any of its Subsidiags<urrently used or (B) are being contested in
good faith by appropriate proceedings; (iii) zoning, building codes and other land use Laws
regulating the use or occupancy of any Owned Regld?ty or the activities conducted thereon
that are imposed by any Governmental Entity having jurisdiction over such real property;
provided, that no such zoning, building codes atiteroland use Laws prohibit the use or
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occupancy of such Owned Real Property as curreistig or occupied or materially detract from
the value of any of the Owned Real Property, oremi@ty impair the use of any of the Owned
Real Property as currently used; (iv) easements, covenants, conditions, restrictions cthelr
similar matters affecting title to any Owned Reabgerty and other title defects that do not or
would not materially impair the use or occupancysoth real property or the operation of the
Company’s or any of its Subsaglies’ business; and (v) Liens that, pursuant to the Confirmation
Order, will not survive beyond the Effective Date.

“Person” means an individual, firm, corporation c{uding any non-profit
corporation), partnership, limited liability companJoint Venture, associate, branch office,
representative office, trust, Governmental Entitpther entity or organization.

“Plan” means the chapter 11 plan of reorganizatimejuding all exhibits,
annexes, schedules and appendices thereto, inastibBy the form of the Attached Plan
attached as Exhibit H hereto and otherwise in fantd substance satisfactory to the Debtors and
the Requisite Investors, with only such amendmesigplements (including any Plan
Supplement), changes and modifications that afsfaectiory to the Debtors and the Requisite
Investors.

“Plan Solicitation Motion” means the Debtors’ metifor an Order, in form and
substance satisfactory to the Company and the Rigguinvestors, among other things,
(a) approving the Disclosure Statame(b) establishing a voting record date for the Plan;

(c) approving solicitation packages and procedures for the distribution thereof; (d) approving the
forms of ballots; (e) establishing procedures for voting on the Plan; (f) establishing notice and
objection procedures for the confirmation of the Plan; and (g) establishing procedures for the
assumption and/or assignment of executory Conteatdsunexpired leases under the Plan, with
only such amendments, supplements, changes andicatidns that are satisfactory to the
Debtors and the Requisite Investors.

“Plan Solicitation Order” means an Order enteredhgyBankruptcy Court, which
Order shall, among other things, approve the D&gl® Statement and the commencement of a
solicitation of votes to accept or reject the Pkamg which Order shall be in form and substance
satisfactory to the Company and the Requisite bawves with only such amendments,
supplements, changes and modifications that arsfaszbry to the Debtors and the Requisite
Investors.

“Plan Supplement” has the meaning ascribed to sewch in the Plan, and shall
be satisfactory to the Company and the Requisitesiiors, with only such amendments,
supplements, changes and modifications that arsfaszbry to the Debtors and the Requisite
Investors.

“Plan Term Sheet” means the Preliminary Restruatufierm Sheet Summary of
Terms and Conditions attached hereto as Exhibndiiding exhibits, annexes, schedules and
appendices thereto, with only such amendments,lsmgnts, changes and modifications that
are satisfactory to the Debtors and the Requisitedtors.

“Promissory Note Claims” means the Claims arisinger the Promissory Notes.
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“Promissory Notes” has the meaning ascribed thenetioe Plan.

“Promissory Noteholders” means the holders of ttwri’ssory Notes.

“Qualified Bid” has the meaning ascribed to suaimtéen the Bidding Procedures.

“Qualified Bidder” has the meaning ascribed to suehm in the Bidding
Procedures.

“Real Property Leases” means those leases, subldasmnses, concessions and
other agreements, as amended, modified or restatesijant to which the Company or one of its
Subsidiaries or Joint Ventures holds a leasehoklibleasehold estate in, or is granted the right
to use or occupy, any land, buildings, structumagrovements, fixtures or other interest in real
property used in the Company'’s or its Subsidiaegoint Ventures’ business.

“‘Related Party” means, with respect to any Pergprany former, current or
future director, officer, agent, Affiliate, emplagiegeneral or limited partner, member, manager
or stockholder of such Person and (ii) any fornwemrent or future director, officer, agent,
Affiliate, employee, general or limited partner, mi@er, manager or stockholder of any of the
foregoing.

“Related Purchaser” means with respect to any Rerngs Affiliates and any
investment funds or separately managed accountshvaoich Person or its Affiliates controls or
manages.

“‘Release” means any release, spill, emission, hegkipumping, pouring,
injection, escaping, deposit, disposal, dischadgmersal, dumping, leaching or migration of any
Hazardous Material into the indoor or outdoor emwiment (including the abandonment or
disposal of any barrels, containers or other closeteptacles containing any Hazardous
Material), including the movement of any HazardMegerial through the air, soil, surface water
or groundwater.

“Reorganized GGS Corporate Documents” means thavigyl the Certificate of
Incorporation, the Warrant Agreement and the Stolddrs Agreement.

“Representatives” means, with respect to any Persooh Person’s directors,
officers, members, partners, managers, employegents investment bankers, attorneys,
accountants advisors and other representativdsctioély.

“Requisite Investors” means Investors constituttngnajority of the number of
Investors and including Third Avenue; provided, that if one or more Investors are Aftdis,
those Investors should be considered as a singgstior for purposes of this definition.

“Revised Exclusivity Order” means an Order enteogdthe Bankruptcy Court,
extending the Debtors’ exclusivity period (i) underction 1121(c)(2) of the Bankruptcy Code
through November 24, 2014 and (i) extend the Dmbtexclusive rights under section
1121(c)(3) of the Bankruptcy Code through Febru2ry 2015, and otherwise on terms and
conditions described in the Term Sheet and sat@fado the Debtors and the Requisite
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Investors, with only such amendments, supplemecitsinges and modifications that are
satisfactory to the Debtors and the Requisite ltores

“Rights Exercise Period” has the meaning ascrileeduch term in the Rights
Offering Procedures.

“Rights Holder” means an Eligible Participant tigathe holder of a Right.

“Rights Offering Expiration Date” has the meanirggi@bed thereto in the Rights
Offering Procedures.

“Rights Offering Procedures” means the proceddoesconducting the Rights
Offering, including the exhibits and annexes ther@t form and substance satisfactory to the
Company and the Requisite Investors, with only satfendments, supplements, changes and
modifications that are satisfactory to the Compang the Requisite Investors.

“Rights Offering Procedures Motion” means the @estmotion for an Order, in
form and substance satisfactory to the Companytl@&equisite Investors, among other things,
approving the Rights Offering Procedures, with oslich amendments, supplements, changes
and modifications that are satisfactory to the Debaind the Requisite Investors.

“Rights Offering Procedures Order” means an Orddered by the Bankruptcy
Court, which Order shall, among other things, aperthe Rights Offering Procedures, and
which Order shall be in form and substance satisfgcto the Company and the Requisite
Investors, with only such amendments, supplemecitsinges and modifications that are
satisfactory to the Debtors and the Requisite liores

“Rights Offering Record Date” has the meaning dsatithereto under the Rights
Offering Procedures.

“Rights Offering Subscribed Shares” means the Ri@hifering Shares that have
been duly and validly subscribed for and fully pamdaccordance with the Rights Offering
Procedures.

“Sale” means any proposed sale under section 3@&dBankruptcy Code.

“Sanctioned Party” means any person or entity siwbje trade control or
sanctions restrictions under lists maintained by tkunited States, the European Union, the
United Nations, or other countries, including, mdt limited to, the EU list of sanctioned
parties, the U.S. lists of Specially Designatedidvetls and Blocked Persons, Foreign Sanctions
Evaders, Denied Parties, Debarred Parties, the Ehffties Lists, sanctioned parties under the
U.S. State Department’s Nonproliferation Sanctipregrams, and equivalent lists of restricted
or prohibited parties maintained under applicaélesl of other countries.

“SEC” means the Securities and Exchange Commission.

“SEC Reports” means reports required to be filed thg Company under
section 13 or 15(d) of the Exchange Act.
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“Securities Act” means the Securities Act of 1988,amended, and the rules and
regulations of the SEC thereunder.

“Senior Noteholders” means the holders of the Sedaies.

“Senior Notes” means, collectively, (i) 200MM Senidotes and (ii) the 50MM
Senior Notes.

“Senior Notes Claims” means the Claims arising urkde Senior Notes.

“Solicitation End Date” means (i) to the extent@Qoalified Bids are received by
the Company on or prior to the Binding Proposal Behdline, the date of the Binding Proposal
Bid Deadline, (ii) to the extent the Company reesia Qualified Bid but determines not to hold
the Auction on the Auction Date, on the earliethsd date of such determination and the Auction
Date, or (iii) if the Company holds an Auction iocardance with Section 7.10 and the Bidding
Procedures, upon completion or termination of thetfn.

“Sponsored Plan” means any proposed plan of reag@on involving the
Company and the other Debtors sponsored by a Biddereby the Bidder invests in the
reorganized Debtors in exchange for some or athefdebt and/or equity of the reorganized
Debtors.

“Stockholders Agreement” means the stockholdersegent to be executed by
all the holders of New Common Stock and, to themixprovided therein, the holders of the New
Warrants and effective as of the Effective Date,form and substance satisfactory to the
Company and the Requisite Investors, with only satfendments, supplements, changes and
modifications that are satisfactory to the Compang the Requisite Investors.

“Subscription Agent” means Prime Clerk, LLC.

“Subsidiary” means, with respect to any Person, eosporation, partnership,
Joint Venture, branch office, representative offareother legal entity of which such Person
(either alone or through or together with any othebsidiary), (i) owns, directly or indirectly,
more than fifty percent (50%) of the stock or otkquity interests, (ii) has the power to elect a
majority of the board of directors or similar goverg body or (iii) has the power to direct the
business and policies.

“Successful Bid” has the meaning ascribed to suemtin the Bidding

Procedures.

“Successful Bidder” has the meaning ascribed tohstegm in the Bidding

Procedures.

“Superior Transaction” means an Alternative Propo&d which is a binding
commitment from a Qualified Bidder, (b) which iseprised on an implied enterprise value of
the Company and its Subsidiaries of more than ounedted and ninety million dollars
($190,000,000), plus the Termination Paymentplus anticipated approximate Expense
Reimbursementplus an initial minimum overbid increment of five mah dollars ($5,000,000)
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as determined by the Debtors’ independent finarazaisor, management and the Board acting
in good faith, (c) which contains a cash comporseffiicient to pay all DIP Facility Claimglus

the Termination Paymenplus the anticipated approximate Expense Reimbursemetdsh in
full, (d) is not subject to a financing conditiom oontingency and does not rely upon or
otherwise assume that the Company obtains Exitn€ing which has not otherwise previously
been agreed to be provided to the Qualified Bid@grihat the Board, after consultation with its
outside legal counsel, its independent financiaisss and the Committee, determines in good
faith in its business judgment to be higher andebethen viewed as a whole for the bankruptcy
estate of the Company and the estates of the Diflgtiors than the transactions contemplated by
this Agreement and the Plan, taking into accounteains, conditions and other aspects of such
Alternative Proposal as compared to those of tlgseAment and the Plan, and taking into
account all of the facts and circumstances of thapfer 11 Proceedings and the Board’s good-
faith estimation of the likelihood and timing ofrsummating the Alternate Transaction, (f) can
be consummated no later than February 27, 201%gridat provides for payment in full in cash
of all DIP Facility Claims, the Termination Paymentd the Expense Reimbursement, upon the
effective date or date of consummation (as appigadf such Alternate Transaction.

“Taxes” means all taxes, assessments, chargessduees, levies or other
governmental charges, including all federal, staieal, foreign and other income, franchise,
profits, gross receipts, capital gains, capitatistdransfer, property, sales, use, value-added,
occupation, excise, severance, windfall profitsangi, license, payroll, social security,
withholding and other taxes, assessments, chadyges, fees, levies or other governmental
charges of any kind whatsoever (whether payabkcthr or by withholding and whether or not
requiring the filing of a Tax Return), all estimdtixes, deficiency assessments, additions to tax,
penalties and interest and shall include any lighibr such amounts as a result either of being a
member of a combined, consolidated, unitary otiatid group or of a contractual obligation to
indemnify any Person, and any liability thereforeasansferee, successor or otherwise.

“Technology” means, without limitation, designs, rrfuulae, algorithms,
procedures, methods, techniques, ideas, know-hesults of research and development,
software (including source code and object cod®ist data, inventions, apparatus, creations,
improvements, works of authorship and other simitaterials, and all recordings, graphs,
drawings, reports, analyses, and other writingsidware, including, without limitation,
computers, networks, communication controllers, ang and all parts and appurtenances, and
any other embodiments of the above, in any formtladreor not specifically listed herein, and
all related technology, that are used, incorporatecembodied in or displayed by any of the
foregoing or used in the design, development, dpebon, sale, marketing, maintenance or
modification of any of the foregoing.

“Term B Loans” has the meaning ascribed to sucimter the DIP Credit
Agreement.

“Third Avenue” means Third Avenue Focused Creditdru

“Trade Claims” has the meaning ascribed to suah terthe Plan.
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“Trade Secret” means, without limitation, any adidrade secrets (including the
trade secrets that are defined in the Uniform Ti@eerets Act and under corresponding foreign
Law and common law) and other confidential andfoppetary information and data, including
ideas, formulas, compositions, unpatented investigvhether patentable or unpatentable and
whether or not reduced to practice), non-publicemtion disclosures, financial and accounting
data, technical data, personal identification infation, financial information, customer lists,
supplier lists, business plans, know-how, formulaethods (whether or not patentable), designs,
processes, merchandising processes, procedurespubtio source and object codes, and
techniques, research and development informatiwusitry analyses, drawings, data collections
and related information.

“Transaction Agreements” means this Agreement Athellary Agreements, the
Exit Financing Documents and any other agreememi$velled in connection with this
Agreement or the Plan.

“Transfer” means sell, transfer, assign, pledg@ofiyecate, participate, donate or
otherwise encumber or dispose of, directly or iacllly (including through derivatives, options,
swaps, pledges, forward sales or other transacitiowhich any Person receives the right to own
or acquire any current or future interest in a Righ Votable Claim, an Investor Share, a
Commitment Premium Share, or a share of New Com8tonk). “Transferable” shall have a
correlative meaning.

“Unsubscribed Shares” means the Rights Offering&hadther than the Rights
Offering Subscribed Shares.

“Verghese Agreement” means the Consulting Agreendane¢d as of August 4,
2014 between the Company and P. Mathew Verghese.

“Votable Claims” means, collectively all Allowedréncial Claims.

“Voting Deadline” has the meaning ascribed to siéch in the Plan.

“Warrant Agreement” means the warrant agreemenbdoexecuted by the
Company and the Warrant Agent, as warrant agedte#iactive as of the Effective Date in form
and substance consistent with the Warrant Termt@imekotherwise satisfactory to the Company
and the Requisite Investors, with only such amemdsye supplements, changes and
modifications that are satisfactory to the Compang the Requisite Investors.

“Warrant Term Sheet” means Exhibit B to the PlamT&heet.

“Warrant Agent” means a warrant agent selectedhey Ihvestors prior to the
Effective Date.

Section 1.2 Additional Defined Terms. In addition to the termsfined in
Section 1.1, additional defined terms used hesbal have the respective meanings assigned
thereto in the Sections indicated in the tablevwelo
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Defined Term
Additional Increment
Agreement

Alternate Transaction Agreement

Anti-Bribery Laws

Approval Conditions
Assigning Investor

Auction Date

Authorized Cleansing Party
Bankruptcy Code

Bankruptcy Court

Base DIP Conversion Amount
Base Projected Cash Balance
Bidders

Binding Proposal

Binding Proposal Bid Deadline
Chapter 11 Proceedings
Cleansing Release
Commitment Premium
Commitment Premium Shares
Company

Company Plans

Compliance Criteria
Confirmed Plan

Debtor

Determination Date

DIP Conversion

Disclosure Letter
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Section

Section 2.1
Preamble
Section 8.1(d)
Section 5.25
Section 10.1(b)(iii)
Section 3.5(b)
Section 7.10(a)(vi)
Section 7.19(b)
Recitals
Recitals
Section 3.1(c)(i)
Section 3.1(c)(i)
Section 7.10(a)(i)
Section 7.10(a)(iii)
Section 7.10(a)(iii)
Recitals
Section 7.19(a)
Section 4.1
Section 3.1(g)
Preamble
Section 5.21(a)
Section 7.24
Section 8.1(b)
Recitals
Section 3.3(b)
Section 3.2(a)
Article V

Disclosure Statement Cleansing Release Secti@taj.1

Emergence MIP Vested Grant
Employee Representatives
ERISA
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Exit Financing

Exit Financing Documents
Exit Term Loan

Exit Revolving Facility
Expense Reimbursement
Fee Capped Months
Filing Party

Final Cleansing Release
Financial Reports
Financial Statements
Foreign Plan

GAAP

Indemnified Claim
Indemnified Person
Indemnifying Party
Independent Directors
Investor

Joint Filing Party

Legal Proceedings
Losses

Market Maker

Material Business Intellectual Property

Material Technology
Minimum Increment
MNPI

Money Laundering Laws
Multiemployer Plans
Notice of Results

OFAC

Outside Date

Party

PATRIOT Act
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Section 7.14
Section 7.14
Section 7.14
Section 7.14
Section 4.3(a)
Section 7.25
Section 7.12(b)
Section 7.19(a)
Section 7.8(a)
Section 5.9(a)
Section 5.21(e)
Section 5.9(a)
Section 9.2
Section 9.2
Section 9.2
Section 7.16(a)
Preamble
Section 7.12(c)
Section 5.13
Section 9.1(a)
Section 7.13(d)(iii)
Sectidtbgh)
Section 5.15(b)
Section 2.1
Section 7.19(a)
Section 5.26
Section 5.21(b)
Section 3.3
Section 5.27
Section 10.1(b)(iii)
Preamble
Section 5.26
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Permitted Claim Transferee Section 7.13(d)(i)
Petition Date Recitals

Plan Support Joinder Agreement Section 7.13(d)(i)
Pre-Closing Period Section 7.6(a)
Professional Fee Caps Section 7.25
Projected Cash Balance Section 3.1(b)
Registered Intellectual Property Section 5.15(a)

Required Combined Offering and Section 3.1(a)
Conversion Amount

Results Date Section 3.3(a)
Right Section 2.1
Rights Offering Section 2.1
Rights Offering Offered Share Amount  Section 3.1(f
Rights Offering Share Section 2.1
Rights Offering Subscription Price Section 2.1
Sanctions Laws Section 5.27
Securities Act Legend Section 3.4(f)
SEI/GPI Agreement Section 7.21
Stockholder Agreement Legend Section 3.4(g)
Takeover Statute Section 5.30
Tax Return Section 5.20(a)
Term B Loan Conversion Amount Section 3.1(d)
Term B Loans Conversion Shares Section 3.1(e)
Termination Payment Section 10.2
Transactional Representations Article V
Transfer Agent Section 3.4(c)
Ultimate Purchaser Section 3.5(b)

Section 1.3 Construction. In this Agreement, unless the cdntekerwise
requires:

(@) references to Articles, Sections, Exhibits and 8ales are references to
the articles and sections or subsections of, aedetthibits and schedules attached to, this
Agreement;
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(b) the descriptive headings of the Articles and Sestiof this Agreement are
inserted for convenience only, do not constitufgg of this Agreement and shall not affect in
any way the meaning or interpretation of this Agneat;

(c) references in this Agreement to “writing” or comglale expressions
include a reference to a written document transichitiy means of electronic mail in portable
document format (.pdf), facsimile transmission emparable means of communication;

(d)  words expressed in the singular number shall ireching plural and vice
versa; words expressed in the masculine shall decthe feminine and neuter gender and vice
versa;

(e) the words “hereof”, “herein”, “hereto” and “herewrti and words of
similar import, when used in this Agreement, shefér to this Agreement as a whole, including
all Exhibits and Schedules attached to this Agregmand not to any provision of this
Agreement;

() the term this “Agreement” shall be construed aseference to this
Agreement as the same may have been, or may freentti time be, amended, modified, varied,
novated or supplemented;

(@)  “include”, “includes” and “including” are deemed toe followed by
“without limitation” whether or not they are in fafollowed by such words;

(h) references to “day” or “days” are to calendar days;
0] references to “the date hereof’ means as of thee afahis Agreement;

()] unless otherwise specified, references to a sta@@ns such statute as
amended from time to time and includes any succdsegislation thereto and any regulations
promulgated thereunder in effect on September @B42and

(k) references to “dollars” or “$” are to United StatésAmerica dollars.

ARTICLE Il

RIGHTS OFFERING

Section 2.1 The Rights Offering. The Company proposes to offed sell
shares of New Common Stock pursuant to a righteyioff (the “Rights Offering”) whereby the
Company will distribute to each Eligible Participahat number of rights (each, a "Right”) that
will enable Rights Holders to purchase thpio rata portion, based on amount of Financial
Claims held by Senior Noteholders (other than Edetl Financial Claims) and Promissory
Noteholders as of the Rights Offering Record Dateyp to an aggregate number of shares of
New Common Stock equal to the Rights Offering QfteiShare Amount (each, a “Rights
Offering Share,” and collectively the “Rights Offey Shares”), at a purchase price per share
equal to $8.0887 (the “Rights Offering SubscriptiBrice’); provided that the Plan and the
Rights Offering Procedures shall provide that ah&adHolder shall only be permitted to exercise

23



Case 14-20130 Document 634-1 Filed in TXSB on 10/09/14 Page 30 of 239

Rights held by such Rights Holder in a minimum ialitincrement of Rights enabling such
Rights Holder to purchase an increment of 12,506hRi Offering Shares and thereafter
additional increments of Rights enabling the RigHtdder to purchase 2,500 Rights Offering
Shares in each such additional increment. The @osnvill conduct the Rights Offering in

accordance with this Agreement, the Plan and tigatRiOffering Procedures.

Section 2.2 Use of Proceeds. All funds paid by the Rights ldaddto the

Company or the Subscription Agent in connectiorhviite valid and proper exercise of their
Rights pursuant to the Rights Offering, without al®guctions for fees or expenses (the “Rights
Offering Proceeds”) shall be used by the Compapgnuhe occurrence of the Effective Date
and contemporaneously with the issuance of thetRigiffering Shares by the Company to the
Rights Holders, to reduce the outstanding princgmabunt of Term B Loans owed under the DIP
Credit Agreement by paying such Rights Offeringderals to the Term B Lenders in accordance
with the terms of the DIP Credit Agreement, thenPdad the provisions of Article Ill, and shall
reduce the amount of New Common Stock to be issu#dte Term B Lenders in connection with
the DIP Conversion in partial satisfaction of thetsbanding principal amount owed by the
Company with respect to the Term B Loans. On tiieckve Date, the Company shall cause the
Rights Offering Proceeds to be paid, by wire transf immediately available cash funds, to the
DIP Agent on behalf of the Term B Lenders.

ARTICLE 111
THE BACKSTOP CONVERSION COMMITMENT

Section 3.1 Determination of Certain DIP Conversion Amounts;gliRs
Offering Offered Share Amount.

(@) The “Required Combined Offering and Conversion Antbshall be an
amount not less than $51.9 million and not greditan $68.1 million of the outstanding
principal amount of Term B Loans held by the Inwvestunder the DIP Credit Agreement, as
determined in accordance wiiection 3.{b) andSection 3.{c).

(b) No later than five (5) days prior to the Effectidate, the Company shall
deliver a certificate, in form and substance (idaotg calculation of amounts) acceptable to the
Requisite Investors, setting forth the Companytgguted cash balance in its U.S. bank accounts
as of December 31, 2014 (the “Projected Cash Bafanurepared in accordance with the
principles and line items set forth in Schedule é&eko and consistent with past practice;
provided that if the Effective Date is after DecamB1, 2014, the Projected Cash Balance shall
be the Company’'s actual cash balance in its U.Bk la@counts as of December 31, 2014 as
determined in accordance with the principles and Iltems set forth on Schedule 2 hereto and
consistent with past practice.

(c) If the Projected Cash Balance:

0] is equal to negative $6.0 million (the “Base Prtg#edcCash Balance”), the
Required Combined Offering and Conversion Amourgllshe equal to $62.9 million
(the “Base DIP Conversion Amount);”
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(i) is less than the Base Projected Cash Balance, ¢oggifed Combined
Offering and Conversion Amount shall be equal tp tffe Base DIP Conversion Amount
plus (B) an amount equal to the Base Projected CasanBaiminusthe Projected Cash
Balance;_provided, that the Required Combined @ffeand Conversion Amount shall
not exceed $68.1 million; and

(i) is greater than the Base Projected Cash BalaneeRélquired Combined
Offering and Conversion Amount shall be equal tp tffe Base DIP Conversion Amount
minus(B) an amount equal to the Projected Cash Balaninasthe Base Projected Cash
Balance;_provided, that the Required Combined @ffeand Conversion Amount shall
not be less than $51.9 million.

(d) The “Term B Loan Conversion Amount” shall be an amtoequal to the
Required Combined Offering and Conversion Amouss lthe amount of the Rights Offering
Proceeds actually paid to the DIP Lenders in acurd withSection 2.2 and the Plan

(e) The “Term B Loans Conversion Shares” shall be anwrhof shares of
New Common Stock equal to (i)(A) the Required Cameldi Offering and Conversion Amount,
divided by(B) the Rights Offering Subscription Prigajnus(ii) the number of Rights Offering
Subscribed Shares.

() The “Rights Offering Offered Share Amount” shall be amount of
shares of New Common Stock equal to (A) (i) the Regl Combined Offering and Conversion
Amount, divided by(ii) the Rights Offering Subscription Priceultiplied by(B) the aggregate
percentage, as of September 23, 2014, of Finar@€iaims held by Senior Noteholders
(excluding the Investors) and Promissory Notehalder

(@) The “Commitment Premium Shares” shall mean an amotishares of
New Common Stock equal to (A) (i) the Required Coratl Offering and Conversion Amount,
divided by(ii) the Rights Offering Subscription Priagultiplied by(B) 0.035.

Section 3.2 The DIP Conversion.

(@) On the terms and subject to the conditions seh fortthe Plan and this

Agreement (including the satisfaction or valid wai\(to the extent permitted by Law) of the
conditions set forth irArticle VIII), each Investor, severally and notndy, hereby agrees that
on the Effective Date, itgro ratashare (based on the principal amount of Term B &dweid by
such Investor on the Effective Date) of outstangingcipal of Term B Loans equal to the Term
B Loan Conversion Amount shall, without any furthestion on the part of the Investors,
mandatorily convert into shares of New Common Stotkaccordance with the terms and
conditions contained in this Agreement and the Rtlae “DIP Conversion”).

(b) Upon the satisfaction or valid waiver (to the extparmitted by Law) of
the conditions set forth iArticle VI, the Company shall issue to each Inegsn connection
with the DIP Conversion an amount of shares of Klmsnmon Stock equal to ifgo rata share
(based on the principal amount of Term B Loans bhglduch Investor on the Effective Date) of
the Term B Loans Conversion Shares. In the evattthe DIP Conversion would result in any
Investor being entitled to receive a number of ehasf New Common Stock that is not an
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integral multiple of one, fractions of 0.50 and ge¥ will be rounded up to the next higher

integral multiple of one and fractions less thabOOwill be rounded down to the next lower

integral multiple of one. In no event will any ¢teonal shares of New Common Stock be issued
in the DIP Conversion, and no consideration willgad in lieu of fractions that are rounded

down.

Section 3.3 Notice of Results; Reduction in Backstop Conversion
Commitment.

€)) No later than the fifth (5th) Business Day follogithe date on which the
Rights Offering Expiration Date occurs (the “Resuliate”), the Company shall, or shall cause
the Subscription Agent to, deliver to each Invesdopreliminary written notice of (1) the
aggregate number of Rights Offering Shares eletttdae purchased by Rights Holders and the
aggregate amount of the Rights Offering Procee?)sthé aggregate number of Unsubscribed
Shares, if any, and (3) an estimate of the amo@infteom B Loans Conversion Shares such
Investor would receive in the DIP Conversion (assignmo further trading of the Term B Loans
subsequent to the date of such written certificgtisased on such Investopso rata share of
the outstanding principal amount of Term B Loansofshe date thereof (each such written
certification, a “Notice of Results”), which shailclude the Company’s estimate of the Projected
Cash Balance and documentation supporting sucimasti The Company shall cause the
Subscription Agent to promptly provide any writtbackup, information and documentation
relating to the information contained in the NotmeResults as any Investor may reasonably
request in writing

(b) No later than the fifth (5th) Business Day priorthe Effective Date (the
“Determination Date”), the Company shall, or slelse the Subscription Agent to, deliver to
each Investor a final Notice of Results, which klmllude the Company’s final determination of
the Projected Cash Balance and documentation stipgpsuch final determination.

Section 3.4 DIP Conversion; Issuance and Delivery of Investoargs.

(& At 10:00 a.m., New York City time, on the Effectiiiate, the Company
shall issue (and deliver as promptly as reasonpiagticable thereafter), the Investor Shares to
each Investor (or to such other Persons as anystimvenay designate in accordance with this
Agreement) subject to compliance by such Investibh ws obligations unde&ection 3.4(b),
contemporaneously with the release of the fundd lethe escrow account maintained by the
Subscription Agent (in accordance with the Rightiefihg Procedures) and payment thereof to
the DIP Agent on behalf of the Investors (in acemak with the Plan and the Contract to be
entered between the Company and the Subscripti@ntAgelated to the establishment of an
escrow account for the Rights Offering).

(b)  On or prior to the Effective Date, the Company a&agh Investor shall,
and each Investor shall cause any of its Relatedh@sers designated by such Investor to
receive Investor Shares, to deliver an executedtegpart to the Stockholders Agreement.

(c) Unless an Investor requests in writing delivery afphysical stock
certificate, the entry of any Investor Shares talbkvered pursuant to this Agreement into the
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book entry account of an Investor (or to such odounts as any Investor may designate in
accordance with this Agreement) established wittm@utershare in its capacity as transfer
agent to the Company (the “Transfer Agent”) pursdarthe Company’s book entry procedures
and delivery to such Investor (or designated Pgreban account statement reflecting the book
entry of such Investor Shares shall be deemedatgliof such Investor Shares for purposes of
this Agreement.

(d) All Investor Shares will be delivered with all igsuistamp, transfer, sales
and use, or similar Taxes or duties that are dukpayable (if any) in connection with such
delivery duly paid by the Company.

(e)  The documents to be delivered on the Effective Dgter on behalf of the
Parties and the Investor Shares will be deliveredha offices of Baker Botts L.L.P., 30
Rockefeller Plaza, New York, New York, 10112-4498tbe Effective Date.

() Each certificate or book entry position evidencsigres of New Common
Stock issued pursuant to this Agreement or the, Rfeiuding the Rights Offering Shares but
excluding shares of New Common Stock eligible &suance pursuant to the exemption from
the registration requirements under Section 5 efSbcurities Act provided by section 1145 of
the Bankruptcy Code including, to the extent atlle, the Term B Loans Conversion Shares
and shares of New Common Stock issued under theiRleespect of Financial Claims), shall,
() in the case of book entry position, reflectda(n) in the case of certificates, be stamped or
otherwise imprinted with a legend (the “Securithes Legend”) in substantially the following
form, with only such amendments, modifications, @aments or changes as are in form and
substance satisfactory to the Company and the Riggjlnvestors:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE WER ORIGINALLY
ISSUED ON [DATE OF ISSUANCE], HAVE NOT BEEN REGISRED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED HE “ACT”), OR ANY
OTHER APPLICABLE STATE SECURITIES LAWS, AND MAY NOTBE SOLD OR
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRI®ON STATEMENT
UNDER THE ACT OR AN AVAILABLE EXEMPTION FROM REGISRATION
THEREUNDER.”

(9) Each certificate or book entry position evidencéigres of New Common
Stock issued pursuant to this Agreement or the,Rtextuding the Rights Offering Shares and
any Investor Shares and shares of New Common $suakd in respect of Financial Claims or
upon the exercise of New Warrants), shall, (i)he tase of book entry position, reflect, and
(ii) in the case of certificates, be stamped oenilise imprinted with a legend (the “Stockholder
Agreement Legend”) in substantially the followingrh, with only such amendments,
modifications, supplements or changes as are in #ord substance satisfactory to the Company
and the Requisite Investors:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBUBJECT TO THE
PROVISIONS OF A STOCKHOLDERS AGREEMENT, DATED AS Ofe], AND THE
CERTIFICATE OF INCORPORATION AND BY-LAWS OF GLOBALGEOPHYSICAL
SERVICES, INC. (THE “COMPANY”), EACH AS MAY BE AMENDED FROM TIME TO
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TIME, INCLUDING CERTAIN RESTRICTIONS ON TRANSFER AN EXERCISE SET
FORTH THEREIN. COPIES OF THE STOCKHOLDER AGREEMENIHE CERTIFICATE
OF INCORPORATION AND BY-LAWS ARE ON FILE AT THE PRICIPAL EXECUTIVE
OFFICES OF THE COMPANY.”

Section 3.5 Designation and Assignment Rights.

€)) Each Investor shall have the right to designatenbjten notice to the
Company no later than two (2) Business Days podhe Effective Date that some or all of its
Investor Shares be issued in the name of and detlveo a Related Purchaser thereof in
accordance with the terms hereof, which notice @fighation shall (i) be addressed to the
Company and signed by such Investor and each ssigrited Related Purchaser, (ii) specify
the number of Investor Shares to be delivered issared in the name of such Related Purchaser
and (iii) contain a confirmation by such Relateddhaser of the accuracy of the representations
set forth inSection 6.6 througlSection 6.8 as applied to such Related PurchaséRdkated
Purchaser Confirmation”); provided, that no suckigieation pursuant to thiSection 3.5 shall
relieve such Investor from its obligations undes thgreement.

(b)  Additionally, in the event that any Investor (ans%gning Investor”)
sells, assigns or otherwise Transfers all or anmtiggoof its Term B Loans to (i) another Investor
or its Related Purchaser, (ii) a Related Purchakéne Assigning Investor or (iii) one or more
other Persons that is not an Investor or a Rel&ethaser (each such Investor, Related
Purchaser or other Person, an “Ultimate Purchaser@ach case, it shall cause such Ultimate
Purchaser (other than an Investor or any otheroRdisat has already executed a Commitment
Joinder Agreement) to agree in writing to be boumdthis Agreement by executing and
delivering to the Company and each other Investoommitment Joinder Agreement; provided,
that such Assigning Investor shall provide writtetice to the Company and each other Investor
in advance of such Transfer (other than a Trartsf@nother Investor or any other Person that
has already executed a Commitment Joinder Agregraedtno later than two (2) Business Days
prior to the Effective Date; provided, further, thaubject to the Reorganized GGS Corporate
Documents, nothing in this Agreement shall limitrestrict in any way any Investor’s ability to
Transfer any of its Investor Shares or any intettestein after the Effective Date pursuant to an
effective registration statement under the Seasrif\ct or an exemption from the registration
requirements thereunder and pursuant to applicstalee securities Laws. Each Investor or
Ultimate Purchaser agrees that any Transfer ofTamgn B Loans that does not comply with the
terms and procedures set forth in tBisction 3.8) shall be deemed voidb initio, and the
Debtors shall have the right to avoid such Transfer

ARTICLE IV

PREMIUMS AND EXPENSES

Section 4.1 Premiums and Damages Payable by the Company. dimp&hy
shall pay to the Investors the following premiumsl @amages, in accordance with and subject
to Section 4.2 and Section 10.2, in the followmgnner:
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(@) as consideration for the DIP Conversion and theroflygreements of the
Investors in this Agreement, a nonrefundable aggeegremium consisting of the Commitment
Premium Shares, in accordance wiction 3.4 to the Investors allocaym® rata among such
Investors or their respective designees (baseti@principal amount of the Term B Loans held
by such Investor on the Effective Date) to compenghe Investors for their agreement to
participate in the DIP Conversion subject to themt and conditions contained in this
Agreement (the_*Commitment Premium”); or

(b) in the event that this Agreement is terminated, Thamination Payment,
if any, which shall be paid by the Company to theektors as provided iSection 10.2 and
Section 4.2.

Section 4.2 Payment of Premiums and Damages. The CommitmemhiBm
shall become fully earned, non-refundable and namdable upon the Effective Date and shall
be paid by the Debtors, free and clear of any wailthhg or deduction for any applicable Taxes,
to the Persons specified in Section 4.1 and pgitthé& Company in the form of the Commitment
Premium Shares on the Effective Date, simultangows#th the delivery of the other Investor
Shares (subject to Section 3.5), if any, purswarthe procedures for the delivery of Investor
Shares in Section 3.4. For the avoidance of ddalthe extent payable in accordance with the
terms of this Agreement, the Commitment Premiunt el payable regardless of the amount of
Term B Loans Conversion Shares actually issuechenRIP Conversion. The Termination
Payment, if any, will be paid by wire transfer ofmediately available funds in accordance with
Section 10.2 to the account(s) specified by eaeledtor and will be non-refundable and non-
avoidable, free and clear of any withholding orwgtbn for any applicable Taxes.

Section 4.3 Expense Reimbursement.

(@  The Company will reimburse or pay, as the case beythe reasonable,
documented fees and out-of-pocket costs and expensaerred by each of the Investors and
their respective Affiliates, including the fees amat-of-pocket costs and expenses of (i) the Ad
Hoc Counsel, (ii) Opportune, (iii) EPIQ Systems;.land (iii) any professional whose expertise
is necessary for non-U.S. or Delaware law mattgrsgach case in connection with (i) the
exploration and discussion of the Plan Term Shibét, Agreement and the other Transaction
Agreements, the Plan and the Chapter 11 ProceedihgsRights Offering and the other
transactions contemplated hereby and thereby @nauany expenses related to obtaining
required consents of Governmental Entities andrdBleesons or fees or expenses in connection
with any filings required to be made by an Invegipits Affiliates under the HSR Act or any
other Antitrust Laws), (ii) any due diligence r&dtto this Agreement, the other Transaction
Agreements, the Plan and the Chapter 11 Proceedimfjshe transactions contemplated hereby
and thereby, (iii) the preparation and negotiabbthe Plan Term Sheet, this Agreement and the
other Transaction Agreements, the Plan (and relateduments) and the proposed
documentation of the transactions contemplatedblyesad thereby (including any Auction) and
(iv) the implementation of the transactions contlgal by this Agreement, the Transaction
Agreements and the Plan (including any legal prdicgs (A) in connection with the
confirmation of the Plan and approval of the Disdi@ Statement, and objections thereto, and
any other actions in the Chapter 11 Proceedingsectithereto and (B) to enforce the Investors’
rights against the Company (but not against angrobhvestor, any Related Purchaser or any
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Ultimate Purchaser) under this Agreement, the Ptha, Chapter 11 Proceedings and any
Transaction Agreement) (collectively, “Expense Raimsement”).

(b) Except as provided in clause (c) below &ection 10.2, the Expense
Reimbursement shall be payable by the Company @s & practicable, and in no event later
than two (2) Business Days after receipt of inveiteerefor, by wire transfer of immediately
available funds to the account(s) specified bylthestors to the Company in writing prior to
such date and such payment will be non-refundaitk reon-avoidable, free and clear of any
withholding or deduction for any applicable Taxpgyvided, that the Company’s final payment
shall be made contemporaneously with the Effediiaée or the termination of this Agreement
in accordance witlrticle X.

(© The obligation of the Company to pay the ExpensenBersement shall
not be conditioned or contingent upon the consunamatf the transactions contemplated by
this Agreement, the Rights Offering, the DIP Comsi@n or the Plan or the transactions
contemplated hereby or thereby. For the avoidahc®ubt, the obligations of the Company to
pay any fees and expenses under the Final Ordeoapg the DIP Credit Agreement shall
continue notwithstanding entry into or terminatafrthis Agreement.

(d) The provision for the payment of the Expense Rensdment, the
Commitment Premium, the Termination Payment andirtdemnification provided herein are
(and the BCA Approval Order shall so provide thaympent of any amounts in respect of the
Expense Reimbursement, the Commitment Premium, Tteenination Payment and the
indemnification provided herein are) an integrait e the transactions contemplated by this
Agreement and without this provision the Investwmild not have entered into this Agreement
and such Expense Reimbursement, the Commitmentilirerthe Termination Payment and the
indemnification provided herein shall constitute allowed administrative expense of the
Company under sections 503(b)(1) and 507(a)(2ye@Bankruptcy Code.

ARTICLEV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in (i) the Company SEC Documéited prior to September
23, 2014 (excluding any risk factor disclosure amtlosure included in any “forward-looking
statements” disclaimer or other statements includexlich Company SEC Documents that are
predictive, forward-looking, non-specific or prinigrcautionary in nature), (ii) in the Attached
Disclosure Statement (excluding any risk factorcldisure and disclosure of risks included in
any “forward-looking statements” disclaimer or ath&tatements included in the Attached
Disclosure Statement that are predictive, forwaaking, non-specific or primarily cautionary
in nature) and (iii) the disclosure letter deliweigy the Company to the Investors and the Ad
Hoc Counsel on September 23, 2014 (the “Disclokatter”), the Debtors represent and warrant
to each of the Investors (i) with respect to th@esentations and warranties set forth in Sections
Section 5.1 Qrganization and Qualification Section 5.2 Qorporate Power and Authority
Section 5.3 Kxecution and Delivery; Enforceability), Section 5.4Authorized and Issued Capital
StocR, Section 5.5I¢suancg, Section 5.6No Conflic), Section 5.7 Qonsents and Approvals
Section 5.8 Arm’s Length, Section 5.10(b){ompany SEC Documents, Disclosure Statement),
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Section 5.28No Broker’s Fees Section 5.30Takeover Statut¢sand_Section 5.36NO

Integration of Offerings or General Solicitatip(the “Transactional Representations”), as of the
date of this Agreement and as of the Effective [Caté (ii) with respect to the representations
and warranties set forth in any other Section f Anticle V, as of September 23, 2014 and as of
the Effective Date, in each case as set forth heléwmy disclosure in the Company SEC
Documents or the Attached Disclosure Statementithdeemed to qualify a representation or
warranty shall only so qualify a representatiomarranty to the extent that it is made in such a
way as to make the relevance of such disclosur¢hése representations and warranties
reasonably apparent on its face.

Section 5.1 Organization and Qualification. Each of the Compamd its
Subsidiaries (a) is duly organized, validly exigtiand in good standing under the Laws of its
jurisdiction of organization, (b) subject to anycassary authority from the Bankruptcy Court,
has all requisite power and authority to own, leaisé operate its properties and to carry on its
business as now conducted and (c) is qualifiedadodsiness and in good standing (or the
equivalent thereof) in every jurisdiction where d@ssets are located and wherever necessary to
carry out its business and operations, exceptriadictions where the failure to be so qualified
or in good standing has not had, and would noebsanably expected to have, individually or in
the aggregate, a Material Adverse Change.

Section 5.2 Corporate Power and Authority.

@) Each of the Debtors has or, to the extent exeduatéue future, shall have
when executed, the requisite corporate power atitbaty to enter into, execute and deliver this
Agreement, the Plan, and the other Transaction égents to which it will be a party as
contemplated by this Agreement and the Plan anduljject to entry of the BCA Approval
Order, to perform BCA Approval Obligations, (ii)lgact to entry of the Plan Solicitation Order,
to perform its obligations under the Rights Offgriafrocedures, including issuance of the Rights
and (iii) subject to entry of the Confirmation Ordéo perform its other obligations hereunder
and under the Plan and to consummate the Rightxi@df contemplated hereunder and by the
Rights Offering Procedures, including the issuaotéhe Rights, the Rights Offering Shares
pursuant to the Rights Offering and the Investaar8$, and the other transactions contemplated
hereby and thereby. Subject to receipt of thegoireg Orders, the each of the Debtors has or, to
the extent executed in the future, shall have wdearcuted, taken all necessary corporate action
required for the due authorization, execution, el and performance by it of this Agreement
and the other Transaction Agreements, includinggbgance of the Rights, the Rights Offering
Shares pursuant to the Rights Offering and the staveShares, and no other corporate
proceedings on the part of such Debtor are or ldlhecessary to authorize this Agreement or
any of the other Transaction Agreements or to comsate the transactions contemplated hereby
or thereby.

(b) Each of the Debtors’ Subsidiaries has or, to thierdxexecuted in the
future, shall have when executed the requisite pa@me authority (corporate or otherwise) to
enter into, execute and deliver each Transactioreéwgent to which such Subsidiary is a party
and, subject to entry of the Confirmation Orderpg&sform its obligations thereunder. Each of
the Debtors’ Subsidiaries has or, to the extentebes in the future, shall have when executed,
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taken all necessary corporate action requiredHerdue authorization, execution, delivery and
performance by it of each Transaction Agreemenmttich such Subsidiary is a party.

(c) Prior to the execution by the Debtors and filinghathe Bankruptcy Court
of the Plan, the Company and each of the otherdgleixecuting the Plan will have the requisite
power and authority (corporate or otherwise) tocete the Plan and to file the Plan with the
Bankruptcy Court and, subject to entry of the Conétion Order, to perform its obligations
thereunder, and will have taken all necessary ast{gorporate or otherwise) required for the
due authorization, execution, delivery and perfarogaby it of the Plan.

Section 5.3 Execution and Delivery; Enforceability.

(@  This Agreement and each other Transaction Agreemenbeen, or prior

to its execution and delivery will be, duly andidgl executed and delivered by the Debtors and
each of their respective Subsidiaries party therta, (i) upon the entry of the BCA Approval
Order, this Agreement and (ii) upon entry of thenfdonation Order, each other Transaction
Agreement, will constitute the valid and bindingligations of the Debtors and each of their
respective Subsidiaries party thereto, enforceatpenst the Debtors and each of their respective
Subsidiaries party thereto in accordance with thespective terms, in each case as may be
limited by applicable bankruptcy, insolvency, fraleht transfer, reorganization, moratorium
and other laws affecting creditors’ rights gengralhd general principles of equity.

(b)  The Plan will be filed with the Bankruptcy Court tlye Company and
each of the other Debtors executing the Plan goah the entry of the Confirmation Order, will
constitute the valid and binding obligation of t®mpany and such Debtors, enforceable
against the Company and such Debtors in accordaiticets terms, except as may be limited by
applicable bankruptcy, insolvency, fraudulent tfansreorganization, moratorium and other
laws affecting creditors’ rights generally and gaherinciples of equity.

Section 5.4 Authorized and Issued Capital Stock.

(&  As of the Effective Date, the authorized capitatktof the Company will
consist of an amount of shares of New Common Samckany other equity securities, in each
case, as set forth in the Certificate of Incorgorat As of the Effective Date, (i) nine million
nine hundred and nine thousand (9,909,000) sh&mdsew Common Stock will be outstanding,
(i) ninety one thousand (91,000) vested sharegesfricted New Common Stock and/or
restricted stock units of New Common Stock issureddcordance with and subject to the terms
of the Management Incentive Plan will be outstagdjthe “Emergence MIP Vested Grant”),
(i) New Warrants to purchase up to one millioredrundred and eleven thousand one hundred
and eleven (1,111,111) shares of New Common Stdttkbes outstanding, (iv) no shares of
preferred stock will be issued and outstandingnvshares of New Common Stock will be held
by the Company in its treasury, (vi) no more thanrfhundred twenty nine thousand (429,000)
shares of New Common Stock will be reserved farasse upon exercise of stock options and
other rights to purchase or acquire shares of Nemr@on Stock granted under the Management
Incentive Plan (excluding the 91,000 shares of NBwnmon Stock that may be reserved for
issuance with respect to the Emergence MIP Vestadtisand (vii) other than the one million
one hundred and eleven thousand one hundred anehelg,111,111) shares of New Common
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Stock reserved for issuance upon exercise of tlve Warrants and the shares of New Common
Stock reserved for issuance for the Emergence MdBtad Grant and/or for issuance upon
exercise of upon exercise of stock options andratfjhts to purchase or acquire shares of New
Common Stock granted under the Management InceRtaug, no shares of New Common Stock
will be reserved for issuance as of the EffectiateD

(b)  As of the Effective Date, all issued and outstagdihares of capital stock
of the Company and each of its Subsidiaries willeheeen duly authorized and validly issued
and will be fully paid and non-assessable, anddpixas set forth in the Stockholders Agreement
and the Certificate of Incorporation) will not bebgect to any preemptive rights.

(c) Except as set forth in thSection 5.4, as of the Effective Date, no shares
of capital stock or other equity securities or mgtiinterest in the Company will have been
issued, reserved for issuance or outstanding.

(d) Except as described in thBection 5.4, and except as set forth in the
Stockholders Agreement and the Certificate of Ipocation as of the Effective Date, neither the
Company nor any of its Subsidiaries will be padyotr otherwise bound by or subject to any
outstanding option, warrant, call, right, securitggmmitment, Contract, arrangement or
undertaking (including any preemptive right) thatopligates the Company or any of its
Subsidiaries to issue, deliver, sell or transferrepurchase, redeem or otherwise acquire, or
cause to be issued, delivered, sold or transferoedrepurchased, redeemed or otherwise
acquired, any shares of the capital stock of, lberoéquity or voting interests in, the Company or
any of its Subsidiaries or any security convertibteexercisable for or exchangeable into any
capital stock of, or other equity or voting intdras, the Company or any of its Subsidiaries,
(ii) obligates the Company or any of its Subsidiario issue, grant, extend or enter into any such
option, warrant, call, right, security, commitmerdpntract, arrangement or undertaking,
(ii1) restricts the transfer of any shares of calpstock of the Company or any of its Subsidiaries
or (iv) relates to the voting of any shares of talpstock of the Company or any of its
Subsidiaries.

(e)  Section 5.4(e) of the Disclosure Letter sets fathomplete and correct
list of the ownership interest of the Company aadheof its Subsidiaries in their respective
Subsidiaries, and the type of entity and jurisdictdf organization of each such Subsidiary.

Section 5.5 Issuance. The Investor Shares, the Rights OffeSihgres to be
issued and sold by the Company to the Rights Hsldarsuant to the Rights, the shares of New
Common Stock to be issued under the Plan and #reslof New Common Stock reserved for
issuance upon the valid exercise of New Warraetpectively, when such Investor Shares, the
Rights Offering Shares to be issued and sold byCim@mpany to the Rights Holders pursuant to
the Rights, the shares of New Common Stock to saee$ under the Plan and the shares of New
Common Stock reserved for issuance upon the valkdcese of New Warrants, are issued and
delivered in accordance with this Agreement, thanPhnd the subscription documents
contemplated hereby and thereby, and the New Warregspectively, shall have been duly and
validly authorized, issued and delivered and ghalfully paid and non-assessable, and free and
clear of all Taxes, Liens (other than transferrietsdbns imposed under applicable securities
laws), preemptive rights, subscription and simiights, other than any rights set forth in the
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Certificate of Incorporation, the Stockholders Agmreent and the Warrant Agreement, as
applicable.

Section 5.6 No Conflict. Assuming that the Consents descrilbe8ection 5.7
are obtained, the execution and delivery by thet@sband, to the extent relevant, their
respective Subsidiaries of this Agreement, the Rlath the other Transaction Agreements, the
compliance by the Debtors and, to the extent relgvheir respective Subsidiaries with all of the
provisions hereof and thereof and the consummatidhe transactions contemplated herein and
therein (including compliance by each Investor withobligations hereunder and thereunder)
(a) will not conflict with, or result in a breachmodification or violation of, any of the terms or
provisions of, or constitute a default under (wathwithout notice or lapse of time, or both), or
result, except to the extent specified in the AtetPlan, in the acceleration of, or the creation o
imposition of any Lien under, or cause any paymanionsent to be required under, any
Material Contract, (b) will not require any Consehbr notice to any Person under any Material
Contract of the Debtors or any of their respecBubsidiaries (c) will not result in any violation
of the provisions of the certificate of incorpooati or bylaws (or comparable constituent
documents) of the Debtors or any of their respectBubsidiaries or the Certificate of
Incorporation or Bylaws, (d) will not result in ampaterial violation of any Law or Order
applicable to the any Debtor or any of its Subsidgor any of its or their properties and (e) will
not result in any default under (with or withoutiage or lapse of time, or both), non-compliance,
suspension revocation, impairment, forfeiture on-nenewal of any material permit, license,
authorization or approval applicable to its openagi or any of its properties, except in any such
case described in clauses (a) and (b) for any ictnffireach, violation, default, acceleration or
Lien which has not, and would not reasonably besetqul to, individually or in the aggregate,
(i) prohibit, materially delay or materially advelg impact the Debtors’ or any of their
respective Subsidiaries’ ability to perform itspestive obligations under, or to consummate the
transaction contemplated by, this Agreement, ttaen Rhd the other Transaction Agreements to
which it is a party and (ii) adversely impact theility of the Debtors and the respective
Subsidiaries, taken as a whole, to conduct thapeetive businesses or otherwise result in a
material liability to the Debtors and their respeetSubsidiaries, taken as a whole.

Section 5.7 Consents and Approvals. No Consent, approval,oaattion,
Order, registration or qualification of or with, diling or notification with or to, any
Governmental Entity having jurisdiction over thelbes or any of their respective Subsidiaries
or any of their properties is required for the exeam and delivery by the Debtors and, to the
extent relevant, their respective Subsidiaries s tAgreement, the Plan and the other
Transaction Agreements, the compliance by the Dgbémd, to the extent relevant, their
respective Subsidiaries with all of the provisitveseof and thereof and the consummation of the
transactions contemplated herein and therein (@wetu compliance by each Investor with its
obligations hereunder and thereunder), exceph@gntry by the Bankruptcy Court of the BCA
Approval Order authorizing the Debtors to entepjrdeliver and perform the BCA Approval
Obligations, (b) the entry of the Plan Solicitationder, (c) the entry of the Confirmation Order,
(d) filings, if any, pursuant to the HSR Act anck texpiration or termination of all applicable
waiting periods thereunder or any applicable nwdifon, authorization, approval or Consent
under any other Antitrust Laws in connection withe ttransactions contemplated by this
Agreement, (e) the filing with the Secretary oft8taf the State of Delaware of the Certificate of
Incorporation to be applicable to the Company frand after the Effective Date and (f) such
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Consents, approvals, authorizations, registratowrggualifications as may be required under state
securities or Blue Sky laws in connection with tlssuance of the Investor Shares to the
Investors, the issuance of the New Warrants andhhees of New Common Stock to be issued
upon exercise thereof and the issuance of the Keyid the Rights Offering Shares pursuant to
the exercise of the Rights.

Section 5.8 Arm’s Length. The Company acknowledges and agtées
(a) each of the Investors is acting solely in thapacity of an arm’s length contractual
counterparty to the Company with respect to theswations contemplated hereby (including in
connection with determining the terms of the Rigbttering and DIP Conversion) and not as a
financial advisor or a fiduciary to, or an agent thie Company or any of its Subsidiaries and
(b) no Investor is advising the Company or any tsf $Subsidiaries as to any legal, tax,
investment, accounting or regulatory matters in jangdiction.

Section 5.9 Financial Statements; Disclosure Statement.

(@ The consolidated financial statements of the Comparciuded or
incorporated by reference in the Company SEC Doatsnand to be included or incorporated
by reference in the Disclosure Statement (colletyivthe “Financial Statements”), comply or
will comply, as the case may be, in all materialpects with the applicable requirements of the
Securities Act, the Exchange Act and the Bankru@oge, and present fairly and will present
fairly in all material respects the financial pasit, results of operations and cash flows of the
Company and its consolidated subsidiaries, takenvaisole, as of the dates indicated and for the
periods specified. The Financial Statements hasenbprepared in conformity with U.S.
generally accepted accounting principles (“GAARSpked on a consistent basis throughout the
periods covered thereby, subject to (a) in the cdsany unaudited Financial Statements, the
absence of footnote disclosures and (b) in the ohsmy Financial Statements other than year-
end Financial Statements, changes resulting froomaloperiod-ending adjustment.

(b)  The Company and its Subsidiaries do not have artgrahliabilities or
obligations of a nature required to be reflectedadmalance sheet prepared in accordance with
GAAP other than (i) liabilities specifically refled on and fully reserved against in the
Financial Statements, (ii) liabilities and obligats arising under or in connection with this
Agreement or the performance by the Company afhbtgjations in accordance with the terms of
this Agreement, (iii) liabilities and obligationsaurred in the ordinary course of business
consistent with past practice since December 313 2d (iv) liabilities and obligations arising
under any Material Contract existing as of Septana3e 2014 or entered into after September
23, 2014 in compliance with the terms of this Agneat (other than in the case of breaches or
defaults by, or claims for indemnification agairtke Company and its Subsidiaries).

Section 5.10 Company SEC Documents; Disclosure Statement. (ageS
December 31, 2012, the Company has filed all reguieports, schedules, forms and statements
with the SEC. As of their respective dates, amihgi effect to any amendments or supplements
thereto filed prior to September 23, 2014, eacthefCompany SEC Documents complied in all
material respects with the requirements of the @@es1 Act or the Exchange Act applicable to
such Company SEC Documents. The Company hasvilgdthe SEC all “material contracts”
(as such term is defined in Item 601(b)(10) of Ragon S-K under the Exchange Act) that are
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required to be filed as exhibits to the Company SE€uments. No Company SEC Document,
after giving effect to any amendments or suppleséhéreto, and to any subsequently filed
Company SEC Documents, in each case filed pri@ejgtember 23, 2014, contained any untrue
statement of a material fact or omitted to stateaderial fact required to be stated therein or
necessary to make the statements therein, in dijkite circumstances under which they were
made, not misleading.

(b) The Attached Disclosure Statement conforms in allemal respects to the
requirements of the Bankruptcy Code and compliedlimaterial respects with section 1125 of
the Bankruptcy Code. The Disclosure Statement,nwdigmitted to the Bankruptcy Court,
when approved thereby and upon confirmation andceffeness, will conform in all material
respects to the requirements of the Bankruptcy Gouk will comply in all material respects
with section 1125 of the Bankruptcy Code.

Section 5.11 Absence of Certain Changes. Since December 313, 2&ept
for actions required to be taken pursuant to tlijee@ment or the Plan:

(@) no Event has occurred or exists which has had ardveeasonably be
expected to have, individually or in the aggregat®laterial Adverse Change;

(b) neither the Company nor any of its Subsidiariesamended its certificate
of incorporation, bylaws or comparable constitwotuments;

(© the Company has not made any material changes ngpect to its
accounting policies or procedures, except as requoy Law or changes in GAAP;

(d) neither the Company nor any of its Subsidiaries (jamade, changed or
revoked any material Tax election, (ii) enteredoirgny settlement or compromise of any
material Tax liability, (iii) fled any amended TaReturn with respect to any material Tax,
(iv) changed any annual Tax accounting periodge(igred into any closing agreement relating
to any material Tax or (vi) made material changethéir Tax accounting methods or principles;

(e)  other than in the ordinary course of business imm@mnce with all
applicable Laws, neither the Company nor any of Sisbsidiaries has entered into any
transaction or engaged in layoffs or employmemnnieations which, whether taken individually
or in the aggregate, would trigger application bE tWorker Adjustment and Retraining
Notification Act of 1988 (or any similar foreigntase or local Law) or would be considered as a
collective dismissal, mass termination or reductioforce under applicable foreign Law;

() other than as expressly contemplated by the Veegggeement, there
has not been (i) any increase in the compensatgalpe or to become payable to any officer or
employee of the Company or any of its Subsidiangs annual base compensation in excess of
one hundred and twenty five thousand dollars (I, (except for compensation increases in
the ordinary course of business and consistent wéhkt practice), (ii) any establishment,
adoption, renewal, entry into or material amendnogrgupplement of any bonus, profit sharing,
thrift, compensation, employment, termination, samee or other plan, agreement, trust, fund,
policy or arrangement for the benefit of (A) angindual officer or employee with annual base
compensation in excess of one hundred and twewntytfiousand dollars ($125,000) or (B) any
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director or (iii) any negotiation, establishmentjoption, renewal, entry into or material
amendment, modification or supplement to any Cubllec Bargaining Agreement, or
(iv) termination by the Company or any of its Suliies (other than for grounds constituting
cause) of any key employee;

(9) neither the Company nor any of its Subsidiariesehsold, transferred,
leased, licensed or otherwise disposed of anysass@roperties material to the Company and its
Subsidiaries, taken as a whole, except for (i)ssafenventory in the ordinary course of business
consistent with past practice and (ii) leases cgnses entered into in the ordinary course of
business consistent with past practice that doindityidually, require annual payments by or to
the Company or any of its Subsidiaries in excesmefhundred thousand dollars ($100,000) and
(ii) dispositions approved by the Bankruptcy Coortin which the aggregate consideration
received did not exceed five hundred thousand do{t600,000); and

(h)  the Company has not been advised of or made awareydraud, whether
or not material, that involves management or oéimeployees.

Section 5.12 No Violation or Default; Compliance with Laws. TR®mpany is
not in violation of its certificate of incorporatioor bylaws and none of the Company’s
Subsidiaries are in violation of their respectiveaters or bylaws or similar organizational
documents in any material respect. Neither the @ nor any of its Subsidiaries are, except
as a result of the Chapter 11 Proceedings, in defaud no Event has occurred or exists that,
with notice or lapse of time or both, would congtt such a default, in the due performance or
observance of any term, covenant or condition @énathin any Contract to which the Company
or any of its Subsidiaries is a party or by whibk Company or any of its Subsidiaries is bound
or to which any of the property or assets of thenBany or any of its Subsidiaries is subject,
except, in each case, for any such default thahbabkad and would not reasonably be expected
to have, individually or in the aggregate, a Matlefidverse Change. Neither the Company nor
any of its Subsidiaries is or has been at any §imee January 1, 2013 in violation of any Law or
Order, except for any such violation that would ,nmidividually or in the aggregate, be
reasonably expected to have a Material Adverse @haiihere is and since January 1, 2013 has
been no failure on the part of the Company to cgmmphll material respects with the Sarbanes-
Oxley Act of 2002, as amended, and the rules ammilagons promulgated by the SEC
thereunder.

Section 5.13 Legal Proceedings. Other than the Chapter 11 Bdings or as
would not reasonably be expected to result in aeltdtAdverse Change, there are no material
legal, governmental, administrative, judicial, egulatory investigations, audits, actions, suits,
claims, arbitrations, demands, notice of non-coamae or proceedings (“Legal Proceedings”)
pending or, to the Knowledge of the Company, tlemeed, to which the Company or any of its
Subsidiaries is a party or to which any propertyhaef Company or any of its Subsidiaries is the
subject or that relate to the transactions contataeglhereby.

Section 5.14 Labor Relations.

(@ There is no labor or employment-related audit, étsipn or Legal
Proceeding pending or, to the Knowledge of the Caimgpthreatened, against the Company or
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any of its Subsidiaries by any of their respectemmployees or such employees’ labor
organization, works council, workers’ committee,jaim representatives or any other type of
employees’ representatives appointed, electedtifabehor recognized for collective bargaining
purposes (collectively “Employee Representativéisd} has or would reasonably be expected to,
individually or in the aggregate, adversely impdbe ability of the Company and the
Subsidiaries to conduct their respective businessetherwise result in a material liability to the
Company or any Subsidiary.

(b) Neither the Company nor any of its Subsidiariea arty to, or is bound
by, any Collective Bargaining Agreement. No unionganizing efforts or Employee
Representatives’ elections or similar form of at§ivs ongoing at the Company or any of its
Subsidiaries or, to the Knowledge of the Compahsgdtened in writing, nor is there any strike,
slowdown, picketing, leafleting, sit-in, boycottpvk stoppage, lockout, material labor dispute or
similar form of organized labor disruption directaidthe Company or any of its Subsidiaries or,
to the Knowledge of the Company, threatened iningit There are no unfair labor practice
charges pending against the Company or any of utssifliaries before the National Labor
Relations Board or any similar local, state or fatlagency or office or, to the Knowledge of the
Company, are any such charges threatened agagnSotinpany or any of its Subsidiaries and no
grievance or arbitration proceedings are pendiragnat)the Company or any of its Subsidiaries
or to the Knowledge of the Company, threatenedrasgany of them. Neither the Company nor
any of its Subsidiaries is subject to any obligat{@hether pursuant to Law or Contract) to
notify, inform and/or consult with, or obtain consefrom, any Employee Representative
regarding the transactions contemplated by thieégent.

(© The Company and each of its Subsidiaries has cedhphi all material
respects with all applicable Laws relating to labod employment including but not limited to
all applicable Laws relating to the payment of wsgsalaries, fees, commissions, bonuses,
overtime pay, holiday pay, sick pay, benefits afidother compensation, remuneration and
emoluments due and payable to such employees werCompany or Subsidiary policy,
practice, agreement, plan, program or any appkc@lllective Bargaining Agreement or Law,
collective bargaining, reductions in force, equalpdoyment opportunities, working conditions,
employment discrimination, harassment, civil righésfety and health, disability, employee
benefits, employee classification, workers’ compios, immigration, family and medical
leave, and the collection and payment of withhajdin social security taxes.

Section 5.15 Intellectual Property.

(@)  Section 5.15(a) of the Disclosure Letter sets fartinue and complete list
of (i) all registrations and pending applications &ll Business Intellectual Property (“Reqgistered
Intellectual Property”). All registrations includen the Registered Intellectual Property (i) are
valid, enforceable, and have not lapsed, expirdae(dhan expirations in accordance with their
statutory terms) or been abandoned, and (ii) ateh@subject of any opposition filed with the
United States Patent and Trademark Office or ahgradpplicable Intellectual Property registry.
All applications included in the Registered Intetleal Property (i) are subsisting and have not
been cancelled or abandoned and (ii) are not thepcuof any opposition filed with the United
States Patent and Trademark Office or any othelicaybe Intellectual Property registry. All
necessary registration maintenance, renewal art cgtevant filing fees due through September
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23, 2014 in connection with the Registered IntéllacProperty have been timely paid and all
necessary documents and certificates in connethierewith have been timely filed with the
relevant patent, copyright, trademark, or otherhaxities in the United States or foreign
jurisdictions, as the case may be, for the purpa$esaintaining such Registered Intellectual
Property in full force and effect.

(b) Except as set forth irBection 5.15(b) of the Disclosure Letter, the
Company and/or its Subsidiaries owns or has thigl veght to use (i) all Business Intellectual
Property that is material to the conduct of the @any and/or its Subsidiaries’ businesses as
currently conducted (“Material Business Intelle¢tiRroperty”) and (ii) all the material
Technology used or held for use in connection whth conduct of their respective businesses as
currently conducted (“Material Technology”). Theo@pany and its Subsidiaries maintain
reasonable and appropriate administrative, physicel technical security controls for all
Material Technology against the risk of businessugition arising from attacks (including virus,
worm and denial-of-service attacks), unauthorizetivities of any employee, hackers or any
other Person. The Material Technology has noteseff any failure within the past three (3)
years that materially disrupted the operation of thusiness of the Company and/or its
Subsidiaries and is reasonably secure againssiatruand all such failures have been cured or
fixed. The Material Technology performs in all @l respects as currently required by the
Company and Subsidiaries’ business as currentlgdwded. The Material Business Intellectual
Property and Material Technology constitutes ab tintellectual Property and Technology
necessary for the conduct of the businesses oCtmpany and its Subsidiaries as currently
conducted and contemplated to be conducted.

(c) The consummation of the transactions contemplatethis Agreement
and as provided by the Plan does not and will paegult in the loss or impairment of any rights
to use, assign, convey, transfer or encumber anterdh Business Intellectual Property or
Material Technology (including, but not limited tas a result of change of control or similar
provisions) or (ii) obligate any of the Investotae Company or any Subsidiary to pay any
royalties or other amounts to any third party irtess of the amounts that would have been
payable by Company and its Subsidiaries absemtahsummation of such transactions.

(d)  The Company and its Subsidiaries are not in matédetault (or with the
giving of notice alone, or together with a lapsdiofe, would be in material default) under any
Contract relating to any Material Business Intallat Property. Except as set forth in
Section 5.1() of the Disclosure Letter, no Material Busingggllectual Property rights owned
by the Company or its Subsidiaries are being igkth misappropriated, breached or violated by
any other Person. The conduct of the businessetheofCompany and its Subsidiaries as
presently conducted by the Company and/or its Sidrgs (including the provision of any
goods or services by the Company and its Substdiarneither violates, infringes nor
misappropriates any Intellectual Property rightethier Persons.

(e) There are no pending or threatened material Legalceedings
challenging the Company’s or any Subsidiary’s gimt or to, or the violation of any of the
terms of, any Material Business Intellectual Progeand the Company is unaware of any facts
which would form a reasonable basis for any sueintl There is no pending or threatened
Legal Proceeding that the Company or any subsidid@nnges, misappropriates or otherwise
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violates or conflicts with any Intellectual Properights of other Persons and the Company is
unaware of any other fact which would form a readda basis for any such claim. There are no
agreements between the Company or any of its Sabsisl and any third party relating to any
Material Business Intellectual Property or Intelled Property of any third party under which
there is, as of September 23, 2014, or is expeatedf September 23, 2014, to be, any material
dispute regarding the scope or performance of sagteement. Except as set forth in
Section 5.16e) of the Disclosure Letter, the Company and ibstliaries have not within the
past six (6) years received any charge, complelaitn or notice alleging that Material Business
Intellectual Property or the operation of the basses of the Company or its Subsidiaries
infringes, misappropriates or otherwise violatesanflicts with the Intellectual Property of any
Person or requires a license to the Intellectuapérty of any person.

() The Company and its Subsidiaries have taken rebkomaeasures to
protect the confidentiality of all Trade Secretsned by any of them that are material to their
businesses as currently conducted and as proposed tonducted. The Company and its
Subsidiaries, as applicable, have executed validlenragreements with certain of their past and
present employees who have contributed to the dpemednt of Material Technology and
Material Business Intellectual Property pursuantvtoch such employees have assigned to the
Company or its Subsidiaries all their rights in @adll such Material Technology and Material
Business Intellectual Property they may develofhecourse of their employment and agreed to
hold all Trade Secrets of the Company and its Sldnses in confidence both during and after
their employment. The Company and its Subsidianege executed valid written agreements
with certain past and present consultants and ew#gnt contractors who have been retained in
connection with the development of Material Teclggl and Material Business Intellectual
Property by which the consultants and independemnitractors have assigned to the Company or
its Subsidiaries all their rights in and to suchtdfal Technology and Material Business
Intellectual Property and agreed to hold all Tr&@erets of the Company and its Subsidiaries in
confidence both during and after the term of tlexigagements. No material Trade Secrets
owned by the Company or any of its Subsidiaries ithanaterial to their businesses as currently
conducted and as proposed to be conducted havedissdosed or authorized to be disclosed by
the Company or any of its Subsidiaries to any eirtemployees or any third party other than
pursuant to a written and binding non-disclosureamfidentiality agreement

(g0 The Company and its Subsidiaries have: (i) compiiedall material
respects during the past three (3) years with gdlieable Laws and internal privacy policies
relating to the use, collection, storage, disclesand transfer of any personally identifiable
information collected by the Company or its Sulzmigs, or by third parties on behalf of the
Company or its Subsidiaries, or having authorizecksas to the records of the Company or its
Subsidiaries; (ii) not received any written comptaiegarding their collection, use or disclosure
of personally identifiable information; and (iiio tthe Knowledge of the Company, not
experienced any breach of security that resultedinauthorized access by third parties to
personally identifiable information in the possessicustody or control of the Company or its
Subsidiaries.
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Section 5.16 Title to Real and Personal Property.

€)) Real Property The Company or one of its Subsidiaries, as #se enay

be, has good and marketable title in fee simpkatth Owned Real Property, free and clear of all
Liens, except (i) Liens that are described in thecldsure Letter or (ii) Permitted Liens. All
Real Property Leases are valid, binding and enédrieeby and against the Company or its
relevant Subsidiary and the other parties therétacept (A)those which are cancelled,
rescinded or terminated after September 23, 201l4coordance with their terms and this
Agreement and (B) as may be limited by applical@ekouptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws affectargditors’ rights generally and general
principles of equity), and no written notice tor@nate, in whole or part, any Real Property
Lease has been delivered to the Company or ants dubsidiaries (nor has there been any
indication that any such notice of termination Vel served). Other than as a result of the filing
of the Chapter 11 Proceedings, neither the Compamnyany of its Subsidiaries has given or
received any written notice of a default or breactder any Real Property Lease, and to the
Knowledge of the Company, neither the Company myr @f its Subsidiaries, nor any other
party to any Real Property Lease is in default mabh under the terms thereof in a material
respect.

(b) Personal Property The Company or one of its Subsidiaries has goatl
valid title or, in the case of leased assets, @l Vahsehold interest, free and clear of all Lidos,
all of the tangible and intangible personal proparid assets that are material to the business of
the Company and its Subsidiaries, except (i) Littvas are described in the Disclosure Letter or
(i) Permitted Liens.

Section 5.17 No Undisclosed Relationships. No relationshipectiror indirect,
exists between or among the Company or any of utssifliaries, on the one hand, and the
directors, officers, stockholders, customers orpsaps of the Company or any of its
Subsidiaries, on the other, that is required byEkehange Act to be described in the Company
SEC Documents and that are not so described ilfCtdmpany SEC Documents filed prior to
September 23, 2014, except for the transactionteowiated by this Agreement.

Section 5.18 Licenses and Permits. The Company and its Sulbggipossess,
and are in compliance with, all material license®rtificates, approvals, entitlements,
accreditations permits and other authorizationsueds by, and have made all material
declarations and filings with, the appropriate Goweental Entities that are necessary for the
ownership or lease of their respective propertrethe conduct of their respective businesses, in
each case. All such licenses, certificates, amsp\entitiements, accreditations permits and
other authorizations are in full force and effedtio condition or violation exists or event or
violation has occurred which, in itself or with thing of notice or lapse of time or both, would
result in the suspension, revocation, impairmentefture or non-renewal of any such licenses,
certificates, approvals, entitlements, accreditatipermits and other authorizations, and there is
no claim (or threat of a claim) that any thereohdd in full force and effect, except to the extent
any such condition, violation, event or claim wouldt reasonably be expected to have a
Material Adverse Change. Neither the Company mgra its Subsidiaries has received notice
of any revocation or modification of any such lisencertificate, permit or authorization.
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Section 5.19 Compliance With Environmental Laws.

(@ The Company, its Subsidiaries and each of the ptiegeformerly or
currently owned or operated by the Company or itbsRliaries, have complied and are in
compliance in all material respects with all Enuingental Laws;

(b) the Company and its Subsidiaries (i) have recemed are in material
compliance with all permits, licenses, exemptiond ather approvals required of them under
applicable Environmental Laws to conduct their egtive businesses and occupy each of their
properties (and all such permits, licenses, examptand other approvals are in full force and
effect and free from breach), (ii) are not subjectand have not received any notification with
respect to, any action to revoke, terminate, wakgdrcancel, limit, condition, amend, appeal or
otherwise review any such permits, licenses, exem@r approvals, (iii) have not received any
notification under any Environmental Laws that amgterial work, repairs, construction or
capital expenditures are required to be made ipextsof, or as a condition of, continued
compliance with any Environmental Laws and (iv) é@gaid all material fees, assessments or
expenses due under any such permits, licensegon\ais;

(c) except with respect to matters that have been fuiky finally settled or
resolved, the Company and its Subsidiaries haveetaived notice of any actual or potential
material liability of the Company for the investige, remediation or monitoring of any disposal
or release of Hazardous Materials, or for any ndteiolation of Environmental Laws;

(d) there are no facts, circumstances or conditionatingl to the past or
present business or operations of the CompanySutssidiaries or any of their predecessors
(including the disposal, arrangement for dispofa|ease or threatened Release, generation,
treatment, storage or transport of any Hazardoueidds), or to any real property currently or
formerly owned, leased or operated by the Compatsy, Subsidiaries or any of their
predecessors, that would reasonably be expectepvéorise to any material Environmental
Claim, or to any material liability, under any Eronmental Law or that otherwise interferes
with or prevents material compliance with any Eamimental Law;

(e)  except with respect to matters that have been fadly finally settled or
resolved, no material Environmental Claim has baeserted against the Company, any of its
Subsidiaries or any predecessor in interest noth®€ompany, any of its Subsidiaries or any
predecessor in interest received notice in writimfg any material threatened or pending
Environmental Claim against the Company, any oBiibsidiaries or any predecessor in interest;
no material Legal Proceeding is pending, or tokhewledge of the Company threatened, under
any Environmental Laws to which the Company or ahigs Subsidiaries is or will be named as
a party, nor are there any Orders, or other adtnéttige or judicial requirements outstanding
under any Environmental Laws with respect to then@any and any of its Subsidiaries;

() neither the Company nor any of its Subsidiariesagased by Contract to
assume or accept responsibility for any materiability of any other Person under
Environmental Laws;
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(9) none of the transactions contemplated under thieégent will give rise
to (i) any obligations to obtain the consent of @&gvernmental Entity under any Environmental
Laws or (i) any action to revoke, terminate, witld, cancel, limit, condition, appeal or
otherwise review, or any other adverse effect any permits, licenses or other approvals
required of the Company and its Subsidiaries uaggticable Environmental Laws to conduct
their respective business and occupy each of pheperties; and

(h)  the Company and its Subsidiaries have made avaitabihe Investors or
the Ad Hoc Counsel true and complete copies ofiradterial, non-privileged environmental
reports, audits and investigations relating to @@mpany, its Subsidiaries and each of the
properties owned or operated by the Company arfflibsidiaries.

Section 5.20 Tax Matters.

(@  The Company has timely filed or caused to be tinfiddd (taking into
account any applicable extension of time within ebhto file) with the appropriate taxing
authorities all income and other material tax mesyrstatements, forms and reports (including
elections, declarations, disclosures, scheduléisp&es and information Tax Returns) for Taxes
(“Tax_Returns”) that are required to be filed by, with respect to, the Company and its
Subsidiaries. The Tax Returns accurately refléanaterial liability for Taxes of the Company
and its Subsidiaries for the periods covered thereb

(b)  All material Taxes and Tax liabilities due by ortlwrespect to the income,
assets or operations of the Company and its Sabdifor all taxable years or other taxable
periods that end on or before the Effective Dateehaeen paid in full or will be paid in full
pursuant to the Plan or, to the extent not yet daetued and fully provided for in accordance
with GAAP on the Financial Statements of the Conyparcluded in the Company SEC
Documents.

(© Neither the Company nor any of its Subsidiaries reagived any written
notices from any taxing authority relating to arsgue that could materially affect the Tax
liability of the Company or any of its Subsidiaries

(d)  All material Taxes that the Company and each ofSibsidiaries is (or
was) required by Law to withhold or collect in cection with amounts paid or owing to any
employee, independent contractor, creditor, stolcldroor other third party have been duly
withheld or collected, and have been timely paidh® proper authorities to the extent due and
payable.

(e) Neither the Company nor any of its Subsidiariestiegen included in any
“consolidated,” “unitary” or “combined” Tax Retuprovided for under any Law with respect to
Taxes for any taxable period for which the stabftéimitations has not expired (other than a
group of which the Company and/or its Subsidiagiesthe only members).

() There are no tax sharing, allocation, indemnifmatr similar agreements
in effect as between the Company or any of its Bidrses or any predecessor or Affiliate
thereof and any other party (including any predemesor Affiliates thereof) under which the
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Company or any of its Subsidiaries could be lidbleany material Taxes or other claims of any
party.

(9) The Company has not been a “United States real epippholding
corporation” within the meaning of Section 897(3)¢2 the Code at any time during the five (5)-
year period ending on September 23, 2014.

(h) Neither the Company nor any of its Subsidiariesaigarty to any
agreement that would require the Company or anysdbubsidiaries or any of their respective
Affiliates to make any material payment that woodshstitute an “excess parachute payment” for
purposes of Sections 280G and 4999 of the Code.

0] Neither the Company nor any of its Subsidiaries dragaged in a “listed
transaction” within the meaning of Treasury Regala Section 1.6011-4(b)(2).

Section 5.21 Company Plans.

(@) Except as set forth irSection 5.21(a) of the Disclosure Letter, the
Company does not sponsor, maintain or contributerttbhave any obligation to maintain or
contribute to, or have any direct or indirect llapj whether contingent or otherwise, with
respect to any plan, program, arrangement or agreetiat is a pension, profit-sharing, savings,
retirement, employment, consulting, severance paymnination, executive compensation,
incentive compensation, deferred compensation, fjostock purchase, stock option, phantom
stock or other equity-based compensation, changesitrol, retention, salary continuation,
vacation, sick leave, disability, death benefipug insurance, hospitalization, medical, dental,
life (including all individual life insurance poies as to which the Company is the owner, the
beneficiary, or both), Code Section 125 “cafeter@”’ “flexible” benefit, employee loan,
educational assistance or fringe benefit plan, mog arrangement or agreement, whether
written or oral, including, without limitation, &n(i) “employee benefit plan” within the
meaning of Section 3(3) of the Employee Retiremieobme Security Act of 1974, as amended
(“ERISA”) or (ii) other employee benefit plans, agments, programs, policies, arrangements or
payroll practices, whether or not subject to ERI@#cluding any funding mechanism therefor
now in effect or required in the future as a rexfltthe transaction contemplated by this
Agreement or otherwise) under which any currentoomer officer, director, employee, leased
employee, consultant or agent (or their respedieseficiaries) of the Company has any present
or future right to benefits (individually, a “Compa Plan,” and collectively the_“Company
Plans”). All references to “the Company” in tt8&ction 5.21 shall refer to the Company, its
Subsidiaries and any entity that would be consilersingle employer with the Company under
Sections 414(b), (c), (m) or (o) of the Code.

(b) Correct and complete copies of the following docatagwith respect to
each Company Plan, have been delivered upon requesade available to the Investors by the
Company, to the extent applicable: (i) all Comp&hgn documents currently in effect, together
with all amendments and attachments thereto (imegdn the case of any Company Plan not set
forth in writing, a written description thereof)j)(@ll trust documents, declarations of trust and
other documents establishing other funding arramgesncurrently in effect, and all amendments
thereto currently in effect and the latest finahstatements thereof; (iii) the annual report on
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IRS Form 5500 for each of the past three (3) yaadsall schedules thereto; (iv) the most recent
IRS determination letter; (v) summary plan deswipg and summaries of material
modifications currently in effect; (vi) the thre8)(most recently prepared actuarial valuation
reports, and (vii) any other documents reasonabbpested by the Investors. The Company
does not maintain, contribute or have any liahivtyrether contingent or otherwise, with respect
to, and has not in the past six (6) years mainthigentributed or had any liability, whether
contingent or otherwise, with respect to any ComgpRfan (including, for such purpose, any
“employee benefit plan,” within the meaning of Sewt3(3) of ERISA, which the Company
previously maintained or contributed to), thatashas in the past six (6) years been, (i) subject
to Title IV of ERISA or Section 412 or 430 of theod®; (ii) maintained by more than one
employer within the meaning of Section 413(c) of fGode; (iii) subject to Sections 4063 or
4064 of ERISA; (iv) a “multiemployer plan,” withithe meaning of Section 4001(a)(3) of
ERISA (a “Multiemployer Plan”); (v) a “multiple enigyer welfare arrangement” as defined in
Section 3(40) of ERISA; or (vi) an “employee pemsibenefit plan” within the meaning of
Section 3(2) of ERISA and that is not intendedeajbalified under Section 401(a) of the Code.

(c) () Each Company Plan, other than any Multiemploydans, is in
compliance in all material respects with ERISA, tBede, other applicable Laws and its
governing documents; (ii) each Company Plan thahtended to be a qualified plan under
Section 401(a) of the Code has received a favomdtiermination letter from the IRS covering
all required changes prior to and, as applicaldtuding, the Economic Growth and Tax Relief
Reconciliation Act of 2001 or has applied to th&l#®r such favorable determination within the
applicable remedial amendment period under Sedf)drfb) of the Code, and, nothing has
occurred that is reasonably likely to result in tbgs of the qualification of any Company Plan
under Section 401(a) of the Code; (iii) no Comp&tgn subject to Section 412 or Section 430
of the Code or Section 302 of ERISA has failedats$y the minimum funding standard within
the meaning of Section 412 or Section 430 of thdeCmr Section 302 of ERISA, or has obtained
a waiver of any minimum funding standard or an esi@n of any amortization period under
Section 412 or Section 430 of the Code or Sect@h@ 304 of ERISA; (iv) no Company Plan
covered by Title IV of ERISA has been terminated ao proceedings have been instituted to
terminate or appoint a trustee under Title IV ofI&R to administer any such Company Plan;
(v) the Company has not incurred any unsatisfiebility under Title IV of ERISA or
Section 412 or Section 430 of the Code or Sectithd ERISA by reason of being treated as a
single employer together with any other entity un8ection 4001 of ERISA or Section 414 of
the Code; (vi) the projected benefit obligationshéther or not vested) under each Company
Plan that is subject to Title IV of ERISA as of tbese of its most recent plan year did not
exceed the market value of the assets allocabletthdy more than, as applicable, (A) the
amount shown in the most recent actuarial valuatemort for such Company Plan provided or
made available to Investors pursuant to Sectiod(B)&i) hereof or (B) the amount shown in
the Attached Plan or the Attached Disclosure Statgpand there has been no material change
in the financial condition of any such Company Péamce the last day of its most recent plan
year; (vii) the Company has not incurred any wistvall liability or received any notice of
withdrawal with respect to a Multiemployer Plan en&ubtitle E of Title IV of ERISA that has
not been satisfied in full, and no condition orcainstance exists that could reasonably be
expected to result in a withdrawal from or the piart, termination, reorganization or insolvency
of any such Multiemployer Plan and no such Multisogpr Plan is in endangered or critical
status; (viii) other than routine claims for bet®fno Liens, lawsuits or complaints to or by any
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person or Governmental Entity have been filed ajaamy Company Plan or the Company or
against any other person or party and no such Llamsuits or complaints are contemplated or
threatened with respect to any Company Plan; iede are no audits or proceedings initiated
pursuant to the IRS Employee Plans Compliance R#&snl System (currently set forth in
Revenue Procedure 2013-12) or similar proceedirgdipg with the IRS or U.S. Department of
Labor with respect to any Company Plan; (x) novrlial who has performed services for the
Company has been improperly excluded from partimpain any Company Plan; (xi) no
“reportable event,” within the meaning of Sectid®8 of ERISA has occurred or is expected to
occur for any Company Plan covered by Title IV dRIEA other than as a result of the
Chapter 11 Proceedings; (xii) all contributions aptemiums (including Pension Benefit
Guaranty Corporation premiums) required to be madtter the terms of or payable in respect of
any Company Plan have been timely made or paidawe been (A) properly reflected in the
Financial Statements of the Company included inGbenpany SEC Documents filed prior to
September 23, 2014 or (B) described in the Attadtlad or the Attached Disclosure Statement;
(xiii) there has been no amendment to, announceimettie Company relating to, or change in
employee participation or coverage under, any Campdan which would increase the expense
of maintaining such plan above the level of theemge incurred therefor for the most recent
fiscal year; (xiv) no Company Plan provides or Ipasvided for post-employment or retiree
health, life insurance or other welfare benefiigept for benefits required by Section 4980B of
the Code or similar Law; (xv) neither the Compampr any of its directors, officers or
employees, nor any other “disqualified person” quarty in interest” (as defined in
Section 4975(e)(2) of the Code and Section 3(14ERISA, respectively) has engaged in any
transaction, act or omission to act in connectiath wny Company Plan that would reasonably
be expected to result in the imposition of a matgrenalty or fine to the Company pursuant to
Section 502 of ERISA, damages to the Company puatdoaSection 409 of ERISA or a tax to
the Company pursuant to Section 4975 of the Cada) ifo liability, claim, action, litigation,
audit, examination, investigation or administratpreceeding has been made, commenced or, to
the Knowledge of the Company, threatened with retsp@ any Company Plan; (xvii) each
Company Plan that is a “nonqualified deferred camspéion plan” (within the meaning of
Section 409A of the Code) has been operated andihadened since January 1, 2005 in good
faith compliance with Section 409A of the Code, aisd currently in compliance with
Section 409A of the Code; (xviii) neither the exigmu of this Agreement, stockholder approval
of this Agreement nor the consummation of the @matisns contemplated hereby will, alone or
in the aggregate, (A) entitle any employees or rotervice providers of the Company to
severance pay or any increase in severance pay apprtermination of employment after
September 23, 2014 or any other compensation,q&lerate the time of payment or vesting or
result in any payment or funding (through a grarttost or otherwise) of compensation or
benefits under, increase the amount payable oltiiesany other material obligation pursuant to,
any of the Company Plans, (C) limit or restrict tight of the Company to merge, amend or
terminate any of the Company Plans, (D) result moa-exempt “prohibited transaction” within
the meaning of Section 406 of ERISA or Section 46f7the Code, (E) result in the payment of
any amount that could, individually or in combimatiwith any other such payment, constitute an
“excess parachute payment,” as defined in Sec®@G2)(1) of the Code; (xix) except as
required to maintain the tax-qualified status oy @ompany Plan intended to qualify under
Section 401(a) of the Code, no condition or circiamse exists that would prevent the
amendment or termination of any Company Plan othan a Company Plan between the
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Company, on the one hand, and an individual empglayalirector thereof on the other; and (xx)
no Company Plan (including without limitation adgfined contribution plan) has equity of the
Company (or its predecessors) as a permissibletimeant.

(d)  The Company and its Subsidiaries have no plan,r@cindr commitment,
whether legally binding or not, to create any addal employee benefit or compensation plans,
policies or arrangements or, except as may benmedjby Law, to modify any Company Plan.

(e)  With respect to each Company Plan that is subjecthe Laws or

applicable customs or rules of relevant jurisdicsioother than the United States (each, a
“Foreign Plan”): (i) each Foreign Plan is in compte in all material respects with the
applicable provisions of Law and regulations regayd employee benefits, mandatory
contributions and retirement plans of each jurigadic in which each such Foreign Plan is
maintained, to the extent those Laws are applicaebkich Foreign Plan; (ii) each Foreign Plan
has been administered at all times and in all nedteespects in accordance with its terms;
(i) there are no pending investigations by anw&uomental Entity involving any Foreign Plan,
and no pending claims (except for claims for beaagbayable in the normal operation of the
Foreign Plans), suits or proceedings against angigio Plan or asserting any rights or claims to
benefits under any Foreign Plan; (iv) the transasti contemplated by this Agreement, by
themselves or in conjunction with any other tratisas, will not create or otherwise result in
any material liability, accelerated payment or anjpanced benefits with respect to any Foreign
Plan; and (v) all liabilities with respect to ea€breign Plan have been funded in accordance
with the terms of such Foreign Plan and have beepeply reflected in the Financial Statements
of the Company.

Section 5.22 Internal Control Over Financial Reporting. The Qamy
maintains, and has maintained since January 1,, 20&¢stem of internal control over financial
reporting (as such term is defined in Rules 134} Hs(d 15d-15(f) under the Exchange Act) that
(a) complies in all material respects with the iegaents of the Exchange Act, (b) has been
designed by the Company’s principal executive effiand principal financial officer (or under
their supervision) to provide reasonable assuraegarding the reliability of financial reporting
and the preparation of financial statements foeml purposes in accordance with generally
accepted accounting principles, and (c) is effebiethe Board and the Company’s management
and other personnel to provide reasonable assuresgarding the reliability of financial
reporting and the preparation of financial statetmidar external purposes in accordance with
generally accepted accounting principles. The Guomgpis not aware of any material
weaknesses or significant deficiencies in its maeicontrol over financial reporting. Since the
date of the Company’s most recent audited finanstialements reviewed by the Board, there
have been no significant changes in internal comiver financial reporting or in other factors
that could significantly affect internal controlacluding any corrective actions with regard to
significant deficiencies and material weaknesses.

Section 5.23 Disclosure Controls and Procedures. The Companytanas
disclosure controls and procedures required by R8&15(e) or 15d-15(e) under the Exchange
Act. Such disclosure controls and procedures hmeen designed to ensure that information
required to be disclosed by the Company is recqorgextessed, summarized and reported on a
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timely basis to the individuals responsible for greparation of the Company’s filings with the
SEC and other public disclosure documents.

Section 5.24 Contracts.

€)) Material Contracts All Material Contracts are valid, binding and
enforceable by and against the Company or its aelebubsidiary (except those which are
cancelled, rescinded or terminated after Septer2BeP014 in accordance with their terms and
this Agreement and as may be limited by applicéalekruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws affectergditors’ rights generally and general
principles of equity), and no written notice torenate, in whole or part, any Material Contract
has been delivered to the Company or any of itssiflidrsies. All Material Contracts (i) have
been made available to the Investors or the Ad Bognsel for review, (ii) are included in the
Company SEC Documents, or (iii) are included in ryeorts, schedules, forms, statements and
other documents (including exhibits and other infation incorporated therein) filed with the
SEC prior to December 31, 201&ection 5.24(a) of the Disclosure Letter sets fartthue and
complete list of all Material Contracts.

(b) No Defaults; Performance Other than as a result of the filing of the
Chapter 11 Proceedings, neither the Company noohiitg Subsidiaries nor any other party to
any Material Contract, is in material default oed&ch under the terms thereof, and no condition
exists which, with the giving of notice or the lapsf time or both, would constitute such a
material default or breach.

Section 5.25 No Unlawful Payments. Neither the Company nor afyits
Subsidiaries nor any of their respective directofcers or employees nor any agent or other
Person acting on behalf of the Company or anyso§itbsidiaries, has, in the past five (5) years,
directly or indirectly, offered, promised, made grayment of anything of value to any Person in
violation of the Foreign Corrupt Practices Act A7%, as amended, or any applicable law
enacted in any applicable jurisdiction in connattidgth, or arising under the OECD Convention
on Combating Bribery of Foreign Public Officials lmernational Business Transactions, signed
December 17, 1997, or any similar applicable lawkes, or regulations issued, administered or
enforced by any Governmental Entity (collectivelge “Anti-Bribery Laws”), nor has the
Company nor any of its Subsidiaries nor any ofrthespective directors, officers or employees
nor any agent or other Person acting on behalthef Gompany or any of its Subsidiaries
received written notice within the last five (5)aye that it has been or is the subject of any
investigation, complaint or claim of any violati@f any applicable Anti-Bribery Laws by any
Governmental Entity in any country in which the Guany or its Subsidiaries does business.
The Company and its Subsidiaries have implementet maintain policies, procedures and
controls to ensure compliance by the Company an8ubsidiaries with Anti-Bribery Laws.

Section 5.26 Compliance with Money Laundering Laws. The operaiof the
Company and its Subsidiaries are, and have beail ines, conducted in compliance in all
material respects with (a) applicable financialoré&eeping and reporting requirements of the
Currency and Foreign Transactions Reporting Actl6¥0, as amended, (b) to the extent
applicable, the Bank Secrecy Act, as amended byutnéng and Strengthening America by
Providing Appropriate Tools Required to Intercept &bstruct Terrorism (USA PATRIOT Act )
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of 2001 (the “PATRIOT Act”), and (c) the money lalaning statutes of all jurisdictions, the rules
and regulations thereunder and any related orairhdws (collectively, the "Money Laundering

Laws”) and no action, suit or proceeding by or befany Governmental Entity or any arbitrator
involving the Company or any of its Subsidiarieghmiespect to Money Laundering Laws is
pending or, to the Knowledge of the Company, tieead.

Section 5.27 Compliance with Sanctions Laws.

(@) Neither the Company nor any of its Subsidiaries @aoy of their
respective directors, officers or employees nor agent or other Person acting on behalf of the
Company or any of its Subsidiaries, has, in the¢ pas (5) years, taken any action, directly or
indirectly, that would result in a violation of aflow for the imposition of sanctions under any
applicable trade embargoes or economic sanctioms, leegulations, or orders of the United
States, the European Union, or any similar appledbws, rules, or regulations issued,
administered or enforced by a Governmental Eniigluding, but not limited to, any sanctions
administered by the U.S. Department of the Treasu@ffice of Foreign Assets Control
("“OFAC"), the U.S. Department of State, and anga@iive order, directive, or regulation
pursuant to the authority of any of the foregoing,any orders or licenses issued thereunder
(collectively, “Sanctions Laws”), nor has the Companor any of its Subsidiaries nor any of
their respective directors, officers or employeesany agent or other Person acting on behalf of
the Company or any of its Subsidiaries receivedtarinotice within the last five (5) years that
it has been or is the subject of any investigatmmplaint or claim of any violation of any
applicable Sanctions Laws by any Governmental ¥mtiany country in which the Company or
its Subsidiaries does business. The Company andubsidiaries have implemented and
maintain policies, procedures and controls to enstompliance by the Company and its
Subsidiaries with Sanctions Laws. Neither the Canypnor any of its Subsidiaries nor any of
their respective directors, officers or employeesany agent or other Person acting on behalf of
the Company or any of its Subsidiaries is desighatea Sanctioned Party.

(b) The Company will not directly or indirectly use theceeds of the Rights
Offering, or lend, contribute or otherwise makeikde such proceeds to any Subsidiary, Joint
Venture partner or other Person, for the purpodeahcing the activities of any Person that is a
Sanctioned Party and the Company will not direotlyndirectly use the proceeds of the Rights
Offering in any way that directly or indirectly \aies any applicable Sanctions Laws.

Section 5.28 No Broker's Fees. Neither the Company nor any wf i
Subsidiaries is a party to any Contract with anys&e (other than this Agreement) that would
give rise to a valid claim against the Investonsddorokerage commission, finder’s fee or like
payment in connection with the Rights Offering loe sale of the Investor Shares.

Section 5.29 No Registration Rights. As of the Effective Date, Person will
have the right to require the Company or any oSitbsidiaries to register any securities for sale
under the Securities Act except pursuant to thekditaders Agreement.

Section 5.30 Takeover Statutes. The Existing Certificate of ohporation
provides that the Company is not governed by Se@@8 of the General Corporation Law of
the State of Delaware. Except for Section 203nef General Corporation Law of the State of
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Delaware (which has been rendered inapplicablepther “fair price,” “moratorium,” “control
share acquisition”, “business combination” or otkienilar anti-takeover statute or regulation (a
“Takeover Statute”) is applicable to the Compammg New Common Stock, or the sale and

issuance of New Common Stock in accordance wighAlgreement or the Plan.

Section 5.31 No Off-Balance Sheet Liabilities. Except for libdes incurred in
the ordinary course of business, since DecembeR@13, neither the Company nor any of its
Subsidiaries has any material off balance sheeilitias, except as set forth in (a) the statements
of financial affairs filed by the Debtors with tigankruptcy Court on May 23, 2014, (b) the
schedules of assets and liabilities filed by thétbes with the Bankruptcy Court on May 23,
2014, (c) the Debtors’ monthly operating reporedilwith the Bankruptcy Court during the
Bankruptcy Proceeding or (d) the Financial Statemeimcluded in the Company SEC
Documents filed prior to September 23, 2014.

Section 5.32 Performance Bonds, Letters of Credit and Similastrimments.

Section 5.32 of the Disclosure Letter sets fohparformance bonds, letters of credit and
similar instruments to or under which the Companymy of its Subsidiaries is a party or has
any obligations. The Company has made availabtbg¢dnvestors or the Ad Hoc Counsel for
review complete and correct copies of all such grerance bonds, letters of credit and
instruments. Other than as set forth_in Secti@2 of the Disclosure Letter, there are no
guarantees, performance bonds, letters of credisanilar instruments necessary to conduct the
business of the Company and its Subsidiaries.

Section 5.33 Governmental Regulation. Neither the Company nor ef its
Subsidiaries is subject to regulation under theliBultility Holding Company Act of 2005, the
Federal Power Act or under any other federal aesséatute or regulation which may limit its
ability to perform its obligations under this Agment or which may otherwise render all or any
portion of the Agreement unenforceable. Neither@ompany nor any of its Subsidiaries is, or,
after the consummation of the transactions contateglby this agreement, will be, a “registered
investment company” or a company “controlled” by “aggistered investment company” or a
“principal underwriter” of a “registered investmetmpany” as such terms are defined in the
Investment Company Act of 1940 or otherwise subjectregulation under the Investment
Company Act of 1940, as amended.

Section 5.34 Customers and Suppliers. Except to the extenttmegurom or
related to the entry and the terms of the ChadtdPrbceedings, there exists no actual or, to the
Knowledge of the Company, threatened, terminatioancellation or limitation of, or
modification to or change in, the business relamn between (a) any of the Company or its
Subsidiaries, on the one hand, and any customanygroup thereof, on the other hand, whose
agreements with any of the Company or its Subseliaare individually or in the aggregate
material to the business or operations of the Cayppa any of its Subsidiaries, or (b) any of the
Company or its Subsidiaries, on the one hand, agcapplier or any group thereof, on the other
hand, whose agreements with any of the Companis @ubsidiaries are individually or in the
aggregate material to the business or operatiotit'ed€ompany or its Subsidiaries.

Section 5.35 Insurance. Each of the Company and its Subsididtezps its
property adequately insured and maintains (a) arse to such extent and against such risks as
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is customary with companies in the same or sinblasinesses (including but not limited to
policies covering real and personal property owrmedleased by the Company and its
Subsidiaries against theft, damage, destruction ants of vandalism), (b) workmen's
compensation insurance in the amount required plicgble law, (c) public liability insurance,
in the amount customary with companies in the samsimilar business against claims for
personal injury or death on properties owned, oexlpr controlled by it, and (d) such other
insurance as may be required by law. The Compamty iss Subsidiaries are in material
compliance with the terms of all insurance, anddlae no material claims by the Company or
its Subsidiaries under any such policy or instrutmes to which any insurance company is
denying liability or defending under a reservatiohrights clause, in each case that would
materially and adversely impact the Company an8utssidiaries, taken as a whole. Neither the
Company nor any of its Subsidiaries has been rdfasg insurance coverage sought or applied
for, and neither the Company nor any of its Sulasids has any reason to believe that it will not
be able to renew its existing insurance coveragandswhen such coverage expires or to obtain
similar coverage from similar insurances as mayéeessary to continue its business at a cost
that would not have a Material Adverse Change.

Section 5.36 No Integration of Offerings or General SolicitatioMNone of the
Company, its Subsidiaries, or any Person actingsoor their behalf, has, directly or indirectly,
solicited any offer to buy or offered to sell, olllndirectly or indirectly, solicit any offer touy
or offer to sell, any security which is or would beegrated with the issuance or sale of the
shares of New Common Stock (in the Rights Offerargthe DIP Conversion) or the New
Warrants in a manner that would require any of shares of New Common Stock, New
Warrants or any other securities of the Companytso6ubsidiaries to be registered under the
Securities Act. None of the Company, its Subsidgror any Person acting on its or their behalf
has engaged or will engage in any form of genestititation or general advertising within the
meaning of Rule 502 under the Securities Act oairy manner involving a public offering
within the meaning of Section 4(a)(2) of the SemesiAct.

Section 5.37 SEC Dereqgistration.

€)) Number of New Holders(l) It is not reasonably likely that as of
September 23, 2014 and as of the Effective Date Stnior Notes and Promissory Notes are
held of record by 300 or more Persons and (2) nasreasonably likely that, following the
consummation of the transactions contemplated isyAbreement and the Plan, either the shares
of New Common Stock or the New Warrants will bedhef record by 300 or more Persons
(whether such shares of New Common Stock or NewrdMts are acquired pursuant to this
Agreement, the Rights Offering, the Plan, the Mamagnt Incentive Plan or otherwise). For
purposes of this Agreement, “held of record” slmale the meaning specified in Rule 12g5-1
under the Exchange Act.

(b) Rule 12g-2 The Company does not have any class of securities
outstanding which would have been required to lpestered pursuant to section 12(g)(1) of the
Exchange Act except for the fact that it was exenigim such registration by
section 12(g)(2)(A) of the Exchange Act becaussvas listed and registered on a national
securities exchange.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Each Investor represents and warrants as to dsélfas of the date of this Agreement, severally
and not jointly, to the Company, as set forth below

Section 6.1 Incorporation. Such Investor is a legal entity ydalrganized,
validly existing and, if applicable, in good stamgli(or the equivalent thereof) under the laws of
its jurisdiction of incorporation or organization.

Section 6.2 Corporate Power and Authority. Such Investor Hees requisite
corporate, limited partnership or limited liabiligompany power and authority to enter into,
execute and deliver this Agreement and to perfaemobligations hereunder and has taken all
necessary corporate, limited partnership or limltakility company action required for the due
authorization, execution, delivery and performabgd of this Agreement.

Section 6.3 Execution and Delivery. This Agreement and eacan3action

Agreement to which such Investor is a party (a)lteen, or prior to its execution and delivery
will be, duly and validly executed and delivered dmch Investor and (b) upon the entry of the
BCA Approval Order and assuming due and valid ettenuand delivery of this Agreement by
the Company and the other Debtors, will constitiie valid and binding obligations of such
Investor, enforceable against such Investor in @zswe with their respective terms, subject to
bankruptcy, insolvency, fraudulent transfer, reargation, moratorium and similar Laws of
general applicability relating to or affecting citeds’ rights and to general principles of equity
whether applied in a court of law or a court ofiggu

Section 6.4 No Conflict. Assuming that the Consents descrilbe8ection 6.5
are obtained, the execution and delivery by suckedtor of this Agreement and each other
Transaction Agreement to which such Investor isagyPthe compliance by such Investor with
all of the provisions hereof and thereof and thesconmation of the transactions contemplated
herein and therein (including compliance by eadteoParty with its obligations hereunder and
thereunder) (a) will not conflict with, or result & breach or violation of, any of the terms or
provisions of, or constitute a default under (wothwithout notice or lapse of time, or both), or
result in the acceleration of, or the creation oy &ien under, any Contract to which such
Investor is a party or by which such Investor isifo or to which any of the property or assets of
such Investor is subject, (b) will not result inyanolation of the provisions of the certificate of
incorporation or bylaws (or comparable constitugmtuments) of such Investor and (c) will not
result in any material violation of any Law or Ordgpplicable to such Investor or any of its
properties, except in each of the cases descrivadauses (a), (b) and (c), for any conflict,
breach, violation, default, acceleration or Lieniethhas not and would not reasonably be
expected, individually or in the aggregate, to vah materially delay or materially and
adversely impact such Investor’s performance oblikgations under this Agreement and each
other Transaction Agreement to which such Investarparty.

Section 6.5 Consents and Approvals. No Consent, approval,oaattion,
Order, registration or qualification of or with, diling or notification with or to, any
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Governmental Entity having jurisdiction over sucivdstor or any of its properties is required
for the execution and delivery by such Investotto$ Agreement and each other Transaction
Agreement to which such Investor is a party, themgleance by such Investor with all of the
provisions hereof and thereof and the consummatidhe transactions contemplated herein and
therein (including compliance by each other Paiith ws obligations hereunder and thereunder),
except (a) filings, if any, pursuant to the HSR Awgtd the expiration or termination of all
applicable waiting periods thereunder or any applie notification, authorization, approval or
Consent under any other Antitrust Laws in connectidth the transactions contemplated by this
Agreement, and (b) any Consent, approval, authiwizaOrder, registration or qualification
which, if not made or obtained, has not and wowltireasonably be expected, individually or in
the aggregate, to prohibit, materially delay or enatly and adversely impact such Investor’s
performance of its obligations under this Agreemamil each other Transaction Agreement to
which such Investor is a party.

Section 6.6 No Reqistration. Such Investor understands that Itivestor
Shares (including any Commitment Premium Shareske haot been registered under the
Securities Act by reason of a specific exempti@mfithe registration provisions of the Securities
Act, the availability of which depends on, amongeut things, the bona fide nature of the
investment intent and the accuracy of such Inv&st@presentations as expressed herein or
otherwise made pursuant hereto.

Section 6.7 Investment Intent. Such Investor is acquiringlitgestor Shares

(including the Commitment Premium Shares) for usi@ccount, not as a nominee or agent, and
not with the view to, or for resale in connectiorthyany distribution thereof not in compliance
with applicable securities Laws, and such Inveki@s no present intention of selling, granting
any participation in, or otherwise distributing teame, except in compliance with applicable
securities Laws. Subject to the foregoing, by mghkihe representations herein, such Investor
does not agree to hold its Investor Shares (inouthhe Commitment Premium Shares) for any
minimum or other specific term and reserves thetrig dispose of its Investor Shares (including
the Commitment Premium Shares), subject to thegarihe Stockholders Agreement and the
Certificate of Incorporation at any time in accarda with or pursuant to a registration statement
or exemption from the registration requirementsauritie Securities Act and any applicable state
securities laws.

Section 6.8 Sophistication. Such Investor has such knowledgkexperience
in financial and business matters that it is capaifl evaluating the merits and risks of its
investment in the Investor Shares being acquirgeumeler. Such Investor is an Accredited
Investor.

Section 6.9 No Broker's Fees. Such Investor is not a partyng Contract
with any Person (other than this Agreement and @amtract giving rise to the payment of
reimbursement of the Expense Reimbursement hergutide would give rise to a valid claim
against the Company, other than pursuant to Sedt®, for a brokerage commission, finder’s
fee or like payment in connection with the Righfée@ing or the sale of the Investor Shares.
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Section 6.10 Votable Claims.

(@ As of September 23, 2014, such Investor and itsilidtés were,
collectively, the beneficial owner of, or the intreent advisor or manager for the beneficial
owner of, the aggregate principal amount of Votabl@ms as set forth opposite such Investor’s
name under the column titled “Votable Claims” ormé&aule 3 attached hereto.

(b)  As of September 23, 2014, such Investor or itsiegiple Affiliates has
the full power to vote, dispose of and compromiskeast the aggregate principal amount of the
Votable Claims set forth opposite such Investor&sne under the column titled “Votable
Claims” on_Schedule 3 attached hereto.

(c) Such Investor has not entered into any Contractaosfer, in whole or in
part, any portion of its right, title or interest such Votable Claims where such Transfer would
prohibit such Investor from complying with the texf this Agreement.

ARTICLE VII

ADDITIONAL COVENANTS

Section 7.1 Approval Motion and Approval Order. The Debtorsesg that
they shall use reasonable best efforts to (a) obes entry of the BCA Approval Order, the Plan
Solicitation Order, the Rights Offering Procedu@sler and the Confirmation Order (including
filing any and all supporting affidavits necessaith respect thereto, including on behalf of the
Company and its financial advisor), and (b) causeheof the BCA Approval Order, the Plan
Solicitation Order, Rights Offering Procedures @rded the Confirmation Order to become a
Final Order (including by requesting that such B®@f@proval Order be a Final Order
immediately upon its entry by the Bankruptcy Caquit) each case as soon as practicable
following the filing of the applicable motion sealientry of such Orders.

Section 7.2 Plan, Disclosure Statement and Other Documents.

(@  The Debtors shall authorize, execute and file it Bankruptcy Court
the Disclosure Statement and the Plan, and sheltl gpproval of the Disclosure Statement and
seek confirmation of the Plan.

(b) The Debtors:

0] have filed the BCA Approval Motion and submit thevised Exclusivity
Order to the Bankruptcy Court to replace the preddSrder attached to the Exclusivity
Motion, on or before 11:59 pm (Central time) on t8apber 23, 2014,

(i) have filed the Disclosure Statement, the PlanPtiae Solicitation Motion
and the Rights Offering Procedures Motion on orokefl1:59 pm (Central time) on
September 23, 2014, as such date may be extendide lopnsent of the Debtors and the
Requisite Investors;
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(i)  have obtained approval of the Revised Exclusivitydegd from the
Bankruptcy Court on September 24, 2014;

(iv)  shall file the Plan Supplement on or before 5:00(@mntral time) on the
day that is ten (10) calendar days before the ‘gofdeadline, as such date may be
extended by the consent of the Debtors and theiBieginvestors;

(v) shall obtain from the Bankruptcy Court entry of (de BCA Approval
Order and (B) the Rights Offering Procedures Oateor before 5:00 pm (Central time)
on October 15, 2014;

(vi)  shall obtain from the Bankruptcy Court entry of tR&an Solicitation
Order (approving, among other things, the Disclesstatement) on or before 5:00 pm
(Central time) on October 30, 2014;

(vii) shall, following receipt of the Plan Solicitation rd@r, commence
solicitation of acceptances of the Plan, includiigiributing ballot form(s), as promptly
as practicable thereafter and no later than Noverhb2014;

(viii)  shall obtain from the Bankruptcy Court entry of thenfirmation Order as
promptly as practicable and no later than 5:00 @enfral time) on December 9, 2014;
and

(ix) shall file this Agreement, the Attached Plan, th#aéhed Disclosure
Statement, the Bidding Procedures, the Rights @ffelProcedures (as revised in
accordance with this Agreement) and revised vessadnthe BCA Approval Order and
Rights Offering Procedures Order on or before 1Ja69(Central time) on October 10,
2014.

(© The Debtors shall provide to the Investors andAtieHoc Counsel copies
of the motions seeking entry of the Plan SoliawatiOrder and the Confirmation Order, the
proposed Revised Exclusivity Order, the proposeamh PBolicitation Order and the proposed
Confirmation Order, and a reasonable opportunitseteew and comment on such motions and
such Orders prior to such motions and such Ordeirggtfiled with the Bankruptcy Court, and
such motions and such Orders must be in form abdtance satisfactory to the Company and
the Requisite Investors prior to such motions amchsOrders being filed. Any amendments,
modifications, changes or supplements to any of B@A Approval Order, the Revised
Exclusivity Order, the Plan Solicitation Order atite Confirmation Order, and any of the
motions seeking entry of such Orders, shall beamfand substance satisfactory to the
Company and the Requisite Investors.

(d)  The Debtors shall provide to each of the Investamnsl the Ad Hoc
Counsel a copy of the proposed Plan, Disclosurei®@ent, Certificate of Incorporation, Bylaws,
the Stockholders Agreement, the Warrant AgreenieatKEIP, the Management Incentive Plan
and the Rights Offering Procedures and any propassehdment, modification, supplement or
change to the Plan, the Disclosure Statement, #réfiCate of Incorporation, the Bylaws, the
Stockholders Agreement, the Warrant AgreementKeék®, the Management Incentive Plan, the
Rights Offering Procedures and any other Transacdkigreement and a reasonable opportunity
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to review and comment on such documents prior tihaaizing, agreeing to, entering into,
implementing, executing or, if applicable, filingitlv the Bankruptcy Court or seeking
Bankruptcy Court approval or confirmation of, anycls documents and each such document,
and each such amendment, modification, supplemeabange to such documents, must be in
form and substance satisfactory to the Companytlamé&equisite Investors (prior to being filed,
if applicable). The Debtors shall provide to eathhe Investors, their respective counsel and
the Ad Hoc Counsel a copy of the proposed ConfiionaOrder (together with copies of any
briefs, pleadings and motions related thereto) anteasonable opportunity to review and
comment on such Order, briefs, pleadings and mefprior to such Order, briefs, pleadings and
motions being filed with the Bankruptcy Court, asuth Order, briefs, pleadings and motions
must be in form and substance satisfactory to thagany and the Requisite Investors.

(e) Notwithstanding anything to the contrary contaimedhis Agreement, at
all times prior to the Effective Date or the teration of this agreement in accordance with
Article X, the Debtors shall not: authorize, apgpagree to, enter into, implement, execute or,
if applicable, file with the Bankruptcy Court oredeBankruptcy Court approval or confirmation
of (x) any plan of reorganization for any Debtoisalbsure statement, confirmation order,
certificate of incorporation or bylaws of the Compastockholders agreement, charter, bylaws,
rights offering procedures other than a Plan, Dmate Statement, Confirmation Order,
Certificate of Incorporation, Bylaws, Stockholdegr@ement, Rights Offering Procedures which
conforms with the requirements therefor set fontithis Agreement; (y) any management equity
incentive program that is inconsistent with or dows conform with the requirements and
criteria for the Management Incentive Plan setfamtthe Plan Term Sheet as attached hereto as
of September 23, 2014 or (z) any key employee itno@iplan that is inconsistent with or does
not conform with the terms and conditions of thelREttached as an exhibit to the KEIP
Approval Motion in_Exhibit E as attached heretamaSeptember 23, 2014.

() Notwithstanding anything herein to the contrarye thebtors shall file
under seal with the Bankruptcy Court Schedule 3sdradl not disclose to any Person, other than
legal, accounting, financial and other advisorthe®o Company, such information or the principal
amount or percentage of Senior Notes Claims, hgléry Investor or any of its respective
Affiliates; provided, however, that the Debtors Iktiee permitted to disclose at any time the
aggregate principal amount of, and aggregate ptagenof, the Votable Claims held by the
Investors as a group.

(9) If at any time prior to the Rights Offering Expiat Date, any Event
occurs as a result of which the Disclosure Staténaanthen amended or supplemented, would
not meet the requirements of section 1125 of thekBatcy Code, or if it shall be necessary to
amend or supplement the Disclosure Statement telgowith applicable Law, the Debtors shall
promptly notify the Investors of any such Event gnelpare an amendment or supplement to the
Disclosure Statement that is satisfactory in formd aubstance to Requisite Investors that will
correct such statement or omission or effect sochpdiance.

Section 7.3 Securities Laws. The Company shall use its redderzest efforts
to take all action as may be necessary or advisblthat the Rights Offering and the issuance
and sale of the Investor Shares and the otheractinas contemplated by this Agreement will be
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effected in accordance with this Agreement, thenPthe Securities Act (without registration
thereunder), the Exchange Act and any state oigiosecurities or Blue Sky laws.

Section 7.4 Delisting and Deregistration.

(@  Section 12(b) TerminationThe Company shall not take any action that is
reasonably likely to have the effect of delayingsaspending the effectiveness of any Form 25
that has been filed to terminate existing regigtrat of the Company’s securities under
section 12(b) of the Exchange Act.

(b) Registration Statement Terminatiomhe Company shall (1) promptly file
post-effective amendments with the SEC to termiraditesffective Securities Act registration
statements prior to the earlier of (i) the Effeeti®ate and (ii) December 31, 2014 and (2) use
reasonable best efforts to cause the SEC to deslane post-effective amendments effective
prior to the earlier of (i) the Effective Date afiifl December 31, 2014.

(© SEC Reports Prior to the Effective Date, the Company shdé all
reports the Company is required to file under secti3 or 15(d) of the Exchange Act before the
Effective Date. If the Effective Date is prior January 1, 2015, then following the Effective
Date and prior to January 1, 2015, the Company §iteahll reports required to be filed under
section 13 or 15(d) of the Exchange Act before aanf, 2015.

(d) No-Action ReliefNo later than 45 days following September 23,42@ke
Company shall submit a written or oral request e SEC for no-action relief from the
requirement to file its Form 10-K for the fiscalayeending December 31, 2014 in form and
substance satisfactory to the Company and the torgeand shall use its reasonable best efforts
to obtain from the SEC a statement to the effleat it will not take enforcement action if the
Company does not file its Form 10-K for the fisgahdr ending December 31, 2014,

(e)  Section 15(d) Suspensionif the Effective Date is prior to January 1,
2015, then as soon as possible after January B, #04 Company shall file a Form 15 in form
and substance satisfactory to the Company andhtrestiors to notify the SEC that its reporting
requirements under section 15(d) of the Exchangehdwe been suspended by operation of
section 15(d)(1) of the Exchange Act. If the Effee Date is on or after January 1, 2015, then
as soon as possible after the Effective Date, tmgany shall file a Form 15 in form and
substance satisfactory to the Company and the tongeto suspend its reporting requirements
under section 15(d) of the Exchange Act pursuaRule 12h-3 under the Exchange Act.

() The Company and the Investors agree to use comatigrceasonable
efforts to cooperate to structure the issuanceesf ommon Stock and New Warrants pursuant
to this Agreement, the Plan and the Rights Offesiogthat it is not reasonably likely that,
following the consummation of the transactions eamtlated by this Agreement, the Plan and
the Rights Offering Procedures, either the shafddesv Common Stock or the New Warrants
will be “held of record” within the meaning of Ruleg5-1 under the Exchange Act by 300 or
more Persons; provided that nothing in tBexction 7.4) will require the Investors to amend or
modify this Agreement or accept any changes to ébenomic terms of the transactions
contemplated by this Agreement, the Plan and tightRiOffering Procedures. Notwithstanding
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anything in this Agreement to the contrary, a f@lto structure the issuance of New Common
Stock and New Warrants in the foregoing manner siwllimit the Investors’ ability to assert or
otherwise rely on the conditions set forthArticle VIII, the indemnities set forth iArticle 1X

or the termination rights set forth Aaticle X.

Section 7.5 Notification. The Company shall notify, or cause Subscription
Agent to notify, the Investors, on each Friday dgrthe Rights Exercise Period and on each
Business Day during the five (5) Business Daysrpioothe Rights Offering Expiration Date
(and any extensions thereto), or more frequentitgaconably requested by any of the Investors,
of the aggregate number of Rights known by the Gomigo have been exercised pursuant to
the Rights Offering as of the close of businesshenpreceding Business Day or the most recent
practicable time before such request, as the cagebm

Section 7.6 Conduct of Business.

€)) Except as otherwise (i) required by Law or thigréement, or (ii)
consented to in writing by Requisite Investors,imyithe period from September 23, 2014 to the
earlier of the Effective Date and the date on wtlilde Agreement is terminated in accordance
with its terms (the “Pre-Closing Period”), the Detst and their Subsidiaries shall use their
respective reasonable best efforts to carry onm thesinesses in the usual, regular and ordinary
course in substantially the same manner as comdlatt&eptember 23, 2014, but only to the
extent consistent with the Business Plan, andhéocektent consistent therewith, use reasonable
best efforts to (x) preserve intact their currensibess organizations, (y) keep available the
services of their current officers and employeas @) preserve their relationships with material
customers, suppliers, licensors, licensees, digbitb and others having material business
dealings with the Debtors or their Subsidiariesgeath case consistent with past practice as
conducted prior to September 23, 2014. The Comphal} host weekly calls with the Investors
and advisors to the Investors (including the Ad Hoounsel) at which the Company’s
management will provide updates with regard to Diebtors’ business and any developments,
including a discussion of, among other things, @ngposed or existing Material Expense
Contracts or Material Revenue Contracts.

(b)  The Debtors shall, and shall cause their Subsediaag, (i) consult with the
Investors and their respective advisors prior tyemto any new Material Expense Contracts
and (i) use reasonable best efforts to consulh whe Investors and their respective advisors
prior to entry into any new Material Revenue Coctsa but in all events will inform the
Investors and their respective advisors at the oina shortly after entry into any new Material
Revenue Contracts.

(© The Debtors shall, and shall cause their Subseliatd, cooperate and
consult with the Investors regarding any changesh& Debtors’ long term business plan,
including without limitation, any determination Witegard to where the Debtors continue to do
business. The Debtors shall, and shall cause $hdisidiaries to, cooperate and consult with the
Ad Hoc Group to determine which executory Contrartd unexpired leases should be assumed
or rejected in connection with the Chapter 11 Pedoggs. The Debtors shall, and shall cause
their Subsidiaries to, provide the Ad Hoc Group #émelr respective Representatives (including
the Ad Hoc Counsel) with information necessaryiideo for the Ad Hoc Group to meaningfully
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participate in making such determinations. The tDeb shall not, and shall cause their
Subsidiaries not to, assume or reject any execu@ontract or unexpired leases (or agree to pay
any cure amounts) without first obtaining the conis¥ the Requisite Investors.

(d)  Without limiting the generality of any of the for@gg in thisSection 7.6,
except as otherwise expressly required by this &gent, or as otherwise required by Law
(including, for the avoidance of doubt, any Lawatilg to fiduciary duties), during the Pre-
Closing Period, the Debtors shall not, and shalseaheir Subsidiaries not to, without the prior
written consent of Requisite Investors:

(1) (A) declare, set aside or pay any dividends on,n@ke any other
distributions in respect of, any of its capitalcitather than dividends and distributions
in respect of the capital stock of any direct afirect Subsidiary of the Company to the
Company or another wholly owned Subsidiary or (B)ghase, redeem or otherwise
acquire, except in connection with the Plan, argresh of capital stock of the Company
or any other securities thereof or any rights, a@s or options to acquire any such
shares or other securities;

(i) issue, deliver, grant, sell, pledge, dispose ajtberwise encumber any of
its capital stock or any securities convertibleojndr any rights, warrants or options to
acquire, any such capital stock;

(i)  acquire or agree to acquire (A) by merging or cbdatng with, or by
purchasing a substantial portion of the stock, treo ownership interests in, or
substantial portion of assets of, or by any othanner, any business or any corporation,
partnership, association, Joint Venture, limitedbility company or other entity or
division thereof, except for any acquisition of anterest in a Joint Venture in an amount
not to exceed one hundred thousand dollars ($10Dj60the aggregate during the Pre-
Closing Period or (B) any assets in excess of amelfed thousand dollars ($100,000) in
the aggregate during the Pre-Closing Period, expehases of supplies, equipment and
inventory in the ordinary course of business cdastswith past practice;

(iv)  (A) incur any indebtedness for borrowed money oargatee any such
indebtedness of another individual or entity, issuesell any debt securities or warrants
or other rights to acquire any debt securities led Company, guarantee any debt
securities of another individual or entity, entaioi any “keep well” or other agreement to
maintain any financial statement condition of ameottPerson or enter into any
arrangement having the economic effect of any oé tloregoing, except for
(1) borrowings and increases in letters of credérnptted under the DIP Credit
Agreement and (2) indebtedness existing solely éetwthe Company and its wholly
owned Subsidiaries or between such SubsidiarieBpmake any loans, advances or
capital contributions to, or investments in, anyeostindividual or entity, except for
(1) loans, advances or capital contributions (t)vMeen the Company and its
Subsidiaries, or (y) between such Subsidiaries(2hdustomary immaterial advances in
the ordinary course of business consistent with pastice;
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(v) other than as set forth in the Business Plan ooimection with the repair
or replacement of the plant and equipment of then@any or its Subsidiaries in the
ordinary course of business consistent with paattme, make or incur any capital
expenditure involving the expenditure of no moranttone hundred thousand dollars
($100,000) in the aggregate during the Pre-CloBiagod;

(vi)  make, change or rescind any material electioninglab Taxes, except
elections that are consistent with past practie#tjesor compromise any material Tax
liability for an amount greater than the amountresd for such liability on the most
recent Financial Statements, or amend any mafesaReturn;

(vii)  voluntarily recognize any Employee Representatizésoemployees or
negotiate, adopt, or enter into any Collective Barmng Agreement;

(viii) ~ (A) enter into any new, or amend or terminate €ottihan amendments
required to maintain the tax qualified status aftsplans under the Code in the ordinary
course of business consistent with past practi@s) existing, Company Plans,
arrangements or programs, severance agreementiedet®mpensation arrangement or
employment agreement (other than rank-and-filerdéfgers) with any officers, directors
or key employees, (B) grant any increases in ewgglocompensation (except for
compensation increases in the ordinary course sfnbas and consistent with past
practice, provided that such increases were aceduot in the Business Plan), (C) grant
any stock options, stock awards or any other eduaised compensation, (D) make any
annual or long-term incentive awards, (E) entep emy transaction with or distribute or
advance any assets or property to any Insider dtreer the payment of salary and
benefits in the ordinary course of business comsiswith past practice or (F) terminate
any key employee or executive officer, other thaa tb events constituting “cause”; or

(ix)  assign, convey, transfer, encumber, license to @argon or otherwise
extend, amend or modify any material rights to &usiness Intellectual Property, or
enter into grants to transfer or license to anys®erfuture rights in any Business
Intellectual Property, other than in the ordinapurse of business consistent with past
practices;_provided that in no event shall the Debor their Subsidiaries license on an
exclusive basis or sell, assign or convey any Bassirintellectual Property;

x) sell, lease, license, encumber or otherwise dispdseny properties or
assets, except (A) sales of inventory and equiprrettte ordinary course of business
consistent with past practice and in accordanch Wie De Minimis Asset Sale Order,
and (B) the sale, lease or disposition (other thaough licensing) of property or assets
that are not material, individually or in the aggaiee, to the business of the Company and
its Subsidiaries and in accordance withEleeMinimisAsset Sale Order;

(xi) Commence any Legal Proceedings or compromise,isgharge, settle,
satisfy or agree to settle any claims, liabilittgsobligations (whether absolute, accrued,
asserted or unasserted, contingent or otherwisegny Legal Proceedings (whether or
not commenced prior to September 23, 2014) othan tthe payment, discharge,
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settlement or satisfaction of claims, obligationsLegal Proceedings in the ordinary
course of business consistent with past practices;

(xii) enter into or amend, modify, terminate, waive, sement, restate or
otherwise change any Material Contract (other tMaterial Expense Contracts and
Material Revenue Contracts) or the terms thereof;

(xiii)  except as required by GAAP, revalue any of itstassemake any change
in accounting methods, principles or practices;

(xiv) form, establish or acquire any Subsidiary excegieamitted by the Order
Authorization Formation, Registration and Dissaati of Non-Debtor Subsidiaries
entered into by the Bankruptcy Court;

(xv)  make or omit to take any action which would be oeably anticipated to
have a Material Adverse Change;

(xvi) take any action that, if taken prior to Septemb®&r 2014, would have
constituted a breach of the Company’s represemsand warranties iection 5.11; or

(xvii) agree in writing or otherwise agree, commit or hasdo take any of the
actions described iBection 7.6d)(i) through(xvi) above.

Section 7.7 Access to Information.  Subject to applicable Lawupon
reasonable notice, prior to the Effective Date, thebtors shall (and shall cause their
Subsidiaries to) afford (i) the Investors and thBiepresentatives (including the Ad Hoc
Counsel), upon request, reasonable access, duramgiah business hours and without
unreasonable disruption or interference with then@any’s and its Subsidiaries’ business or
operations to the Company’s and its Subsidiarigéters, directors and employees, and
Representatives, properties, books, contracts aecords and, prior to the Effective Date, the
Debtors shall (and shall cause their Subsidiar@sfeirnish promptly to such parties all
information concerning the Company’s and its Subsiels’ business, properties and personnel
as may reasonably be requested by any such peastydpd, that the foregoing shall not require
the Company (a) to permit any inspection, or teldse any information, that in the reasonable
judgment of the Company would cause the Companyidtate any of its obligations with
respect to confidentiality to a third party if tli@ompany shall have used its commercially
reasonable efforts to obtain, but failed to obtaime consent of such third party to such
inspection or disclosure, (b) to disclose any lggativileged information of the Debtors or any
of their Subsidiaries as determined based on thie@df the Company'’s legal counsel, or (c) to
violate any Laws. In furtherance of the foregoibgt subject thereto, including the proviso, the
Debtors shall, and shall cause their Subsidiamesptovide the Investors with access to all
pertinent information, memoranda and documentsoredsy requested by the Ad Hoc Counsel
or other Representatives of the Ad Hoc Group wébpect to (x) any investigation or other
Proceeding conducted by the SEC or any other Gowantal Entity or (y) or any Proceeding
relating to the restatement of the Company an8utssidiaries’ pre-petition financial statements.
All requests for information and access made puntsteathis_Section 7.7 shall be directed to an
executive officer of the Company, the Company’sisahg or such person as may be designated
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by the Company’s executive officers. All infornati acquired by any Investor or its
Representatives pursuant to this Section 7.7 $fealsubject to any confidentiality agreement
between the Company and such Investor. Notwitlistgnthe foregoing, the Debtors shall use
reasonable best efforts to cooperate with the Ad Bounsel to provide the Investors and their
Representatives (including the Ad Hoc Counsel) witformation subject to any common
interest agreements or privilege between the Dslatod the Investors.

Section 7.8 Financial Information.

(@ At all times prior to the Effective Date, the Compgashall deliver to

(i) each Investor who so requests, (ii) Opportusefinancial advisors to the Investors and
(iif) the Ad Hoc Counsel, all statements and repane Company is required to deliver to the
DIP Agent or any DIP Lender pursuant to Section 6f1the DIP Credit Agreement (the
“Financial Reports”) in accordance with the termereof (as in effect on September 23, 2014).
Neither any waiver by the DIP Lenders of their tigh receive the Financial Reports nor any
amendment or termination of the DIP Credit Agreenstiall affect the Company’s obligation to
deliver the Financial Reports to the Investors, @pme and the Ad Hoc Counsel in accordance
with the terms of this Agreement and the DIP Crégjteement (as in effect on September 23,
2014).

(b)  All Financial Reports shall be complete and cormecll material respects
and shall be prepared in accordance with GAAP agdpliexcept as approved by such
accountants or officer, as the case may be, awntbdexd in reasonable detail therein) consistently
throughout the periods reflected therein and witiorpperiods. Information required to be
delivered pursuant to Section 6.1 of the DIP Crédjteement (as in effect on September 23,
2014) shall be deemed to have been delivered iordance withSection 7.8(a) on the date on
which the Company provides written notice to (iglednvestor who so requests, (ii) Opportune
as financial advisors to the Investors and (ii@ &d Hoc Counsel that such information has been
posted on the Company’s website on the interndittat//www.globalgeophysical.com or is
available via the EDGAR system of the SEC on theriret (to the extent such information has
been posted or is available as described in suttbefo

Section 7.9 Takeover Statutes. The Company and the Board &hjaidke all
necessary action to prevent a Takeover Statutenulas statute or regulation from becoming
applicable to this Agreement or any transactiontemplated by this Agreement or the Plan,
including the sale or issuance of New Common Stockivestors in accordance therewith and
(b) if any Takeover Statute is or would reasondiyexpected to become applicable to this
Agreement, the Plan or any transaction contemplatgdby or thereby, including the sale or
issuance of New Common Stock to Investors in acwed therewith, the Company and the
Board shall grant such approvals and take sucbrextis are necessary so that such transactions
may be consummated as promptly as practicable @netims contemplated by this Agreement
and the Plan and otherwise act to eliminate ormmie the effects of such statute or regulation
on such transactions.

Section 7.10 Alternate Transaction.
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(@) Notwithstanding any other provision of this Agreeméo the contrary,
during the period beginning on September 23, 20idl @ontinuing until 11:59 p.m. (Central
time) on the Solicitation End Date, the Debtors lishand shall cause their respective
Representatives to, conduct a bidding processliwitsem Alternative Proposal that is reasonably
likely to constitute a Superior Transaction in ademce with the Bidding Procedures and the
following:

(1) the Debtors may, and may cause their respectiyareBentatives to,
solicit bona fide third parties (“Bidders”) to sulirhetters of Intent prior to the Binding
Proposal Bid Deadline; provided that any deadlmpased by the Company with respect
to such Letters of Intent shall be subsequentealtte of the BCA Approval Order;

(i) each of the Debtors shall, and shall cause itsi8abies and its and their
respective Representatives to, (A) notify the Inmesand the Ad Hoc Counsel promptly
(but in any event within twenty-four hours) of aAjternative Proposal or any other
proposals or offers made or received after Septer2®e2014 by any Debtors, any of
their Subsidiaries or any of their respective Repneatives, relating to any Alternate
Transaction (as well as, for purposes of this paay any other proposal with respect to
an Alternate Transaction made by or on behalf ef @ommittee or any other official
committee appointed in the Chapter 11 Proceedimgsih such notice shall indicate the
identity of such Person(s) making such proposaltaio a summary of the material terms
and conditions of such Alternative Proposal or pim®posal or offer for an Alternate
Transaction and (B) provide the Investors and tkdeH®c Counsel with copies of any
Letter of Intent together with any other informatisubmitted as part of such Letter of
Intent or related thereto and, if applicable, cept# any written inquiries, requests,
proposals or offers, including any proposed agregsneithin 24 hours of receiving any
such Letter of Intent or other materials;

(i)  the Company (x) shall invite Bidders to submit andang written
Alternative Proposal that purports to comply wilie requirements for a Qualified Bid,
including purportedly constituting a Superior Tracion (a “Binding Proposal”) prior to
12:00 p.m. Eastern Time on December 1, 2014 (thediBg Proposal Bid Deadline”) in
accordance with thiSection 7.10 and the Bidding Procedures and (y) emésr into and
maintain discussions or negotiations with any sBadder and its Representatives with
respect to such Binding Proposal and the Altereaflvoposal contemplated thereby and
otherwise cooperate with or assist or participatear facilitate, any such requests,
proposals, discussions or negotiations;

(iv)  each of the Debtors shall, and shall cause itsi@abies and its and their
respective Representatives to, provide the Invesiod their respective Representatives
(including the Ad Hoc Counsel) with copies of anyndng Proposal together with any
other information submitted as part of such BindRmgposal or related thereto and, if
applicable, copies of any written inquiries, redagproposals or offers, including any
proposed agreements, within 24 hours of receivimg such Binding Proposal or other
materials;
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(v) the Debtors may furnish or otherwise provide nobHguinformation in
response to a request therefor by a Bidder if S2&tson has executed and delivered to
the Company a Bidder Confidentiality Agreementhié tDebtors also promptly (and in
any event within twenty-four (24) hours after ti@ed such information is provided to
such Person) makes such information available ® Itivestors, to the extent not
previously provided to the Investors;

(vi)  If (A) the Board has determined in good faith, aftensultation with its
outside counsel and independent financial advibat, in its business judgment one or
more Binding Proposals submitted by Qualified Biddprior to the Binding Proposal
Bid Deadline constitutes a Qualified Bid, includingy constituting a Superior
Transaction and (B) the Company has delivered ¢oltivestors a certificate from its
independent financial advisor to the Investorsiiy@my that its independent financial
advisor has determined in good faith that each dBictding Proposal constitutes a
Superior Transaction, the Debtors shall hold antiacon December 5, 2014 (the
“Auction Date”) in accordance with the Bidding Pedcires at which the Investors and
any such Qualified Bidder are permitted to paratg

(b) Except as expressly permitted pursuarBéation 7.1(), until the earlier

of the termination of this Agreement in accordandth its terms and the Effective Date, (i) the

Debtors shall, and shall cause their Subsidiagesntd shall instruct and direct their respective
Representatives to, immediately cease and termarateongoing solicitation, discussions and
negotiations with any Person (including any Investath respect to any Alternate Transaction,

and (ii) the Debtors shall not, and shall not périneir Subsidiaries to, and the Debtors shall,
and shall cause their Subsidiaries to, instruct @ginett their respective Representatives not to,
initiate or solicit any inquiries or the making afhy proposal or offer relating to an Alternate

Transaction, engage or participate in any discassty negotiations, or provide any non-public
information to any Person, with respect to an Aléee Transaction. For the avoidance of doubt,
immediately following the Solicitation End Date,etlDebtors shall, and shall cause their
Subsidiaries to, cease and terminate any ongoilgitaton, discussions and negotiations with

any Person with whom they had such solicitationscussion or negotiations pursuant to

Section 7.1(n).

Section 7.11 Reasonable Best Efforts.

(@  Without in any way limiting any other obligation tfie Company in this
Agreement, the Debtors shall use (and shall causie Subsidiaries to use) reasonable best
efforts to take or cause to be taken all actiond, @ or cause to be done all things, reasonably
necessary, proper or advisable in order to consusmraad make effective the transactions
contemplated by this Agreement and the Plan, imetudsing reasonable best efforts in:

0] timely preparing and filing all documentation reaably necessary to
effect all necessary notices, reports and othangsl of such party and to obtain as
promptly as practicable all consents, registrati@pgprovals, permits and authorizations
necessary or advisable to be obtained from anyl tharty or Governmental Entity;
provided, that, notwithstanding the foregoing, inngection with obtaining such
consents, the Debtors shall not, and shall cawse $lubsidiaries not to, without the prior
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written consent of the Requisite Investors, paya@mnmit to pay to any Person whose
consent is being solicited any cash or other cemattbn (other tharde minimis
amounts), nor incur or agree to incur any liabi{dyher tharde minimidiabilities) due to
such Person in connection therewith; and

(i) defending any Legal Proceedings challenging (A9 tAgreement, the
Plan or any Transaction Agreement or the consunomatdf the transactions
contemplated hereby and thereby, (B) the BCA Apakdrder, the Plan Solicitation
Order, the Confirmation Order or (C) the consumoratf the transactions contemplated
hereby and thereby, including seeking to have aay or temporary restraining order
entered by any Governmental Entity vacated or seger

(b) Subject to applicable Laws relating to the exchaofyenformation, the

Investors and the Company shall have the righteidew in advance, and to the extent
practicable each will consult with the other onddlthe information relating to Investors or the
Company, as the case may be, and any of theirctdgpé&ubsidiaries, that appears in any filing
made with, or written materials submitted to, amyd party and/or any Governmental Entity in
connection with the transactions contemplated hg thgreement or the Plan; provided,
however, that the Investors shall not be requiceprovide for review in advance declarations or
other evidence submitted in connection with anpdilwith the Bankruptcy Court. In exercising
the foregoing rights, each of the Company and nlredtors shall act reasonably and as promptly
as practicable.

(© The Debtors shall, subject to their fiduciary dsiti@s debtors in
possession, from September 23, 2014 through thectsfé Date, provide or cause to be
provided to the legal and financial advisors to ltneestors (including the Ad Hoc Counsel and
Opportune) a draft of all motions, applicationsggulings, schedules, Orders, reports or other
material papers (including all material memoraradibits, supporting affidavits and evidence
and other supporting documentation) in the Chagdtér Proceedings (other than those
contemplated bysection 7.1) no less than five (5) days in advawfciling the same with the
Bankruptcy Court and shall consult in good faiththwsuch advisors with regards to any
comments, questions, or changes that such advewms with regards to such motions. The
Debtors shall, subject to their fiduciary dutiedabtors in possession, from September 23, 2014
through the Effective Date, endeavor to avoid lemy motions, documents or pleadings which
are not supported by the Investors.

Section 7.12 Antitrust Approval.

€)) Each Party agrees to use its reasonable bestseftotake, or cause to be
taken, all actions and to do, or cause to be dalhé¢hings necessary to consummate and make
effective the transactions contemplated by thise&grent, the other Transaction Agreements
and the Plan, including (i) if applicable, filingr causing to be filed, the Notification and Report
Form pursuant to the HSR Act with respect to tlaedactions contemplated by this Agreement
with the Antitrust Division of the United States fz@tment of Justice and the United States
Federal Trade Commission and any filings under@hgr Antitrust Laws that are necessary to
consummate and make effective the transactionseogiated by this Agreement as soon as
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reasonably practicable following the date on whica BCA Approval Order is entered and
(ii) promptly furnishing documents or informatioequested by any Antitrust Authority.

(b) The Company and each Investor subject to an oldiggdursuant to the
Antitrust Laws to notify any transaction contempthtby this Agreement, the Plan or the
Transaction Agreements that has notified the Comranvriting of such obligation (each such
Investor, a “Filing Party”) agree to reasonably pexate with each other as to the appropriate
time of filing such notification and its contenthe Company and each Filing Party shall, to the
extent permitted by applicable Law: (i) promptlgtify each other of, and if in writing, furnish
each other with copies of (or, in the case of nidteral communications, advise each other
orally of) any communications from or with an Antist Authority; (ii) not participate in any
meeting with an Antitrust Authority unless it cofisuwith each other Filing Party and the
Company, as applicable, in advance and, to thenepermitted by the Antitrust Authority and
applicable Law, give each other Filing Party and thompany, as applicable, a reasonable
opportunity to attend and participate thereat;) fiirnish each other Filing Party and the
Company, as applicable, with copies of all corresiamce, filings and communications between
such Filing Party or the Company and the Antitrasthority; (iv) furnish each other Filing
Party with such necessary information and reaseraddistance as may be reasonably necessary
in connection with the preparation of necessamdgd or submission of information to the
Antitrust Authority; and (v) not withdraw its filgy if any, under the HSR Act without the prior
written consent of Requisite Investors and the Camgp

(© Should a Filing Party be subject to an obligatioder the Antitrust Laws
to jointly notify with one or more other Filing Ress (each, a_“Joint Filing Party”) a transaction
contemplated by this Agreement, the Plan or th@Jaetion Agreements, such Joint Filing Party
shall promptly notify each other Joint Filing Padfy and if in writing, furnish each other Joint
Filing Party with copies of (or, in the case of eral oral communications, advise each other
Joint Filing Party orally of) any communicationsrin or with an Antitrust Authority.

(d) The Company and each Filing Party shall use tlesisonable best efforts
to obtain all authorizations, approvals, conseats¢learances under any applicable Antitrust
Laws or cause the waiting periods under the appkcAntitrust Laws in connection with the
transactions contemplated by this Agreement orRta® to terminate or expire at the earliest
possible date after the date of fiing. The comioations contemplated by thBSection 7.12
may be made by the Company or a Filing Party oowside counsel-only basis or subject to
other agreed upon confidentiality safeguards. diilgations in thisSection 7.12 shall not apply
to filings, correspondence, communications or nmgstiwith Antitrust Authorities unrelated to
the transactions contemplated by this AgreemeatPthn and the Transaction Agreements.

(e) Notwithstanding anything in this Agreement to tloatrary, nothing shall
require the Debtors, any Investor or any of tha&spective Affiliates or Subsidiaries to
(i) dispose of, license or hold separate any oir tbe their Subsidiaries’ or Affiliates’ assets,
(i) limit their freedom of action with respect smy of their or their Subsidiaries’ or Affiliates’
businesses or make any other behavioral commitménfslivest any of their Subsidiaries or
Affiliates, or (iv) commit or agree to any of therégoing. Without the prior written consent of
Requisite Investors, neither the Debtors nor antheir Subsidiaries shall commit or agree to
(i) dispose of, license or hold separate any af @xesets or (ii) limit their freedom of action Wit
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respect to any of their businesses or commit oeeagp any of the foregoing, in each case, in
order to secure any necessary consent or apprévathe transactions contemplated hereby
under the Antitrust Laws. Notwithstanding anythtoghe contrary herein, neither the Investors,
nor any of their Affiliates, nor the Debtors or aafytheir Subsidiaries, shall be required as a
result of this Agreement, to initiate any legaliactagainst, or defend any litigation brought by,
the United States Department of Justice, the UrBtedes Federal Trade Commission, or any
other Governmental Entity in order to avoid thererdf, or to effect the dissolution of, any
injunction, temporary restraining order or othederin any suit or proceeding which would
otherwise have the effect of preventing or matgridelaying the transactions contemplated
hereby, or which may require any undertaking ordition set forth in the preceding sentence.

Section 7.13 Plan Support and Related Covenants. Each Investeerally, and
not jointly, agrees and covenants with the Compnipllows:

(@) Investor Plan supportEach Investor agrees and covenants that:

0] it and its affiliates will (A) not object to the obrmation of the Plan,
subject to its receipt of a Disclosure Statemenl @her solicitation materials in respect
of the Plan that is approved by the Bankruptcy €oas containing “adequate
information” under section 1125 of the Bankruptayd€ (as may be amended, modified
or changed in accordance with this Agreement),n(®)object to the approval of the
Disclosure Statement (as may be amended, modifiethanged in accordance with this
Agreement), (C) to the extent applicable, vote gubject to its receipt of a Disclosure
Statement and other solicitation materials in respé the Plan that is approved by the
Bankruptcy Court, as containing “adequate inforordtiunder section 1125 of the
Bankruptcy Code (as may be amended, modified ongdth in accordance with this
Agreement), the Plan (as such Plan may be amenumtified or changed in accordance
with this Agreement), (D) not object to the Disalos Statement or, subject to its receipt
of a Disclosure Statement and other solicitationtenas in respect of the Plan that is
approved by the Bankruptcy Court, as containingetphte information” under section
1125 of the Bankruptcy Code (as may be amendedifiemar changed in accordance
with its terms), the solicitation of acceptancetioé Plan (each as may be amended,
modified or changed in accordance with this Agrestind€E) not, so long as the Plan is
filed on or prior to September 23, 2014 (or sucliedas extended pursuant to
Section 7.2(b)(ii)), object to the entry by the Barptcy Court of the Order being sought
by the Debtors under the Exclusivity Motion at atieg scheduled on September 24,
2014 so long as it constitutes the Revised Exdlysi@rder, (F) not object to the
approval of the KEIP (as may be amended, modifrechanged in accordance with this
Agreement), so long as the BCA Approval Motion bagen filed prior thereto and the
BCA Approval Order has been entered by the Bankgu@tourt prior thereto, (G) not
object to the extension of the KERP (as may be dednmodified or changed in
accordance with this Agreement), so long as the B{@Aroval Motion has been filed
prior thereto and the BCA Approval Order has beetered by the Bankruptcy Court
prior thereto and (H) through and including anynteration of this Agreement, not
directly or indirectly file a chapter 11 plan ompgwrt any chapter 11 plan or sale process,
or cause any affiliate to file a chapter 11 plansopport any chapter 11 plan or sale
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process, proposed by any entity other than the @gbtegardless of any termination of
either or both of the exclusivity periods under Bamptcy Code section 1121(c);

(i) it will, and it will cause its Affiliates to, subpe to its receipt of a
Disclosure Statement and other solicitation materia respect of the Plan that is
approved by the Bankruptcy Court, as containingetpehte information” under section
1125 of the Bankruptcy Code (as may be amendedifiemar changed in accordance
with this Agreement), vote (and cause the perdoany, otherwise entitled to vote) the
Votable Claims (if any), in which such Investor aitgl Affiliates have a beneficial
interest arising under the 200MM Senior Notes er3AMM Senior Notes, to accept the
Plan (as such Plan may be amended, modified orgedain accordance with this
Agreement);

(i)  for so long as this Agreement remains in effecgntl its Affiliates will
not Transfer or otherwise dispose of, directlyratiiectly, any of its Votable Claims (if
any), or any option thereon or any right or intefesting or otherwise) therein unless the
transferee, assignee, pledgee or other successuerast agrees (and covenants to cause
any subsequent transferee, assignee, pledgee ar sathcessor in interest to agree) to
vote such Votable Claims (if any) in favor of thiaf® provided that notwithstanding the
foregoing, any Investor will be permitted to traersits rights or obligations with respect
to this Agreement in accordance wikction 11.2; and

(iv)  to the extent it or its Affiliates acquire additednVotable Claims, each
such Investor and its Affiliates agrees that sudtaldle Claims shall be subject to this
Section 7.13(a).

(b) [RESERVED]

(c) Information Each Investor agrees and covenants to provel€tdmpany
with such information as the Company reasonablyests regarding the Investors for inclusion
in the Disclosure Statement.

(d) Transfer of Votable Claims.

0] Each Investor agrees that it will not Transfer,whole or in part, any
Votable Claim unless the transferee thereof (ath@&n another Investor with respect to a
Transfer in which only Excluded Financial Claimse afransferred), prior to such
Transfer, agrees in writing for the benefit of thempany and the other Investors to be
bound by thisSection 7.13 by executing a joinder agreement anbatly in the form
attached hereto as Exhibit G (the "Plan Supponmidkr Agreement”) and delivering an
executed copy thereof to the Company (a transfpeety to a Plan Support Joinder
Agreement shall be referred to as a “Permitted niCldiransferee”). The Debtors
acknowledge and agree that for purposes of thieément, the Plan and the Rights
Offering, any Investor’s designation of whether @table Claim is an Excluded Financial
Claim in a Plan Support Joinder Agreement shalthgefinal determination of whether
such claim is an Excluded Financial Claim, provitleat following any such designation,
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the aggregate principal amount of Excluded FindnClaims remains the same as the
aggregate principal amount of Excluded Financiai@$ as of September 23, 2014.

(i) Each Investor shall deliver written notice of athiisfers and acquisitions,
whether direct or indirect, made by it and the aggte principal amount of Votable
Claims held by it immediately following such traesto the Company and the Ad Hoc
Counsel, in each case within three (3) BusinessDéyhe Transfer or acquisition.

(i)  Each Investor or Permitted Claim Transferee agtieasany Transfer of
any Votable Claims that does not comply with thenteand procedures set forth in this
Section 7.13(d) shall be deemed vaial initio, and the Debtors shall have the right to
avoid such Transfer. Notwithstanding the foregpmgecution of a Plan Support Joinder
Agreement undeiSection 7.181)(i) and delivery of notices undeBection 7.1&1)(ii)
shall not be required for transferees or transfetioat are broker-dealers or trading desks
in their capacity or to the extent of their holdings a broker-dealer or market maker of
Financial Claims engaged in market making or riskldack-to-back trades (such
transferees or transferors being referred to agKbtdMakers”);_provided that execution
of a Plan Support Joinder Agreement shall be reduior an actual purchaser (i.e., not a
Market Maker) of Financial Claims from an Inves{other than another Investor with
respect to a Transfer in which only Excluded Finaln€Claims are Transferred) in such
market transactions.

(e) Nothing shall limit the ability of any Investor tmnsult with the Debtors,
to appear and be heard, or to file objections, eomng any matter arising in the Chapter 11
Proceedings, so long as such consultation, appsaran objection is not inconsistent with
(i) such Investor’'s obligations hereunder or (¢ tterms of the Plan and the other transactions
contemplated by and in accordance with this Agregraed the Plan.

Section 7.14 Exit Financing. The Debtors shall, and shall caukeir
Subsidiaries to, use their reasonable best effortebtain exit financing providing for (i) a first
lien term loan in a principal amount of one hundnailion dollars ($100,000,000) (the “Exit
Term Loan”) and (ii) to the extent determined ajppiate by the Company and the Requisite
Investors, a delayed draw term loan or a workingtahfacility (the “Exit Revolving Facility”),
in each case, in an amount and on terms and consliietermined by the Company and the
Requisite Investors (the “Exit Financing”). Excepth respect to such portion, if any and in any
event not to exceed $16.2 million, that the Compamy its Subsidiaries must retain in the form
of Cash to satisfy the minimum liquidity conditiosst forth in_Section 8.1(f), which portion
shall be used solely in accordance with the Planet proceeds of the Exit Term Loan shall be
used solely to partially satisfy repayment of asce&munder the DIP Credit Agreement at the
Effective Time and the Exit Revolving Facility, &y, shall be available to fund the post-
emergence operations and general corporate andingodapital of the Company and its
Subsidiaries. The Debtors and the Investors stwalperate in the Company’s efforts to obtain
for and on behalf of the Company and its Subsiesatine Exit Financing from financing sources
satisfactory to the Company and the Investors. Déletors shall reasonably cooperate with the
Investors in connection with arranging and obtagnof the Exit Financing, including by
(a) participating in a reasonable number of mestindue diligence sessions, management
presentations and rating agency sessions, (b}iagsise Investors with preparation of materials

69



Case 14-20130 Document 634-1 Filed in TXSB on 10/09/14 Page 76 of 239

required in connection with the Exit Financing goilexecuting and delivering any customary
and reasonable commitment letters, underwriting pteicement agreements, registration
statements, pledge and security documents, otlstoroary and reasonable definitive financing
documents, or requested certificates or documeatsonably necessary or desirable to obtain the
Exit Financing (the “Exit Financing Documents”) hd Debtors shall provide to the Investors an
opportunity to sponsor the Exit Term Loan and tlké Revolving Facility, if any, on the same or
better terms offered by any third party source wéhsfacilities. In furtherance thereof, the
Debtors shall not execute any commitment lette€ontract (or similar documents relating to
the Exit Financing) without first providing the sarto the Investors and giving the Investors five
(5) Business Days to match such terms (or proveteebterms for the Company). The Debtors
agree that under no circumstances shall the execwi this Agreement or any act of the
Investors pursuant to this Section 7.14 commitberdeemed a commitment by any of the
Investors (or any their Affiliates) to provide arange the Exit Financing.

Section 7.15 Actions Regarding Conditions. Prior to the EffeetiDate, the
Debtors shall not take any action or omit to takg action that would reasonably be expected to
cause any of their representations and warrangie®gh in this Agreement to become untrue in
any material respect or that is intended to, or ld/oeasonably be expected to, result in the
conditions to the Agreement set forth in Articld\hot being satisfied.

Section 7.16 New Board of Directors and Senior Management.

(@ The Company shall take all necessary actions datlikanitial Board on
the Effective Date will be established in accordandth the Plan and will be composed of five
members as follows: (i) the Chief Executive Offioé the Company, (ii) two members selected
by Third Avenue, and (iii) two members selectedtiy Requisite Investors (the “Independent
Directors”). The Investors shall consult with tkdief Executive Officer of the Company
regarding the selection of the Independent Diractor

(b)  On the Effective Date, subject to agreement on ewympént terms
reasonably satisfactory to the Company and the iRiggjunvestors, (a) Richard White shall be
the Company’s Chief Executive Officer, (b) Sean &shnall be the Company’s Chief Financial
Officer, (c) Tom Fleure shall be Senior Vice Presitj Geophysical Technology, (d) Ross
Peebles shall be Senior Vice President, North Acaeaind E&P Services, and (e) James Brasher
shall be Senior Vice President and General Counsel.

Section 7.17 Ancillary Agreements and Organizational Documents.

(@8 The Plan will provide that on the Effective Datke tReorganized GGS
Corporate Documents will be approved, adopted diedteve. Forms of the Reorganized GGS
Corporate Documents shall be filed with the BankeypCourt as part of the Plan or an
amendment or supplement thereto.

(b)  The Parties will use their reasonable best efforigrepare and finalize (i)
the form of Rights Offering Procedures and filentheith the Bankruptcy Court on or prior to
September 23, 2014 and (ii) the Reorganized GG$dZate Documents on or prior to ten
calendar days prior to the Voting Deadline.
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Section 7.18 No Integration; No General Solicitation. Neithke tCompany nor
any of its affiliates (as defined in Rule 501(b)Régulation D promulgated under the Securities
Act) will, directly or through any agent, sell, efffor sale, solicit offers to buy or otherwise
negotiate in respect of, any security (as defimetthé Securities Act), that is or will be integiate
with the issuance or sale of the shares of New Com8&tock (in the Rights Offering or the DIP
Conversion) or the New Warrants in a manner thatlvoequire any of the shares of New
Common Stock, New Warrants or any other securdfethe Company or its Subsidiaries to be
registered under the Securities Act. None of then@any or any of its affiliates or any other
Person acting on its or their behalf will solicifevs for, or offer or sell, any shares of New
Common Stock by means of any form of general gation or general advertising within the
meaning of Rule 502(c) of Regulation D promulgateder the Securities Act or in any manner
involving a public offering within the meaning o&é&ion 4(a)(2) of the Securities Act.

Section 7.19 Disclosure of Material Non-Public Information. @jior to the
Effective Date, or if this Agreement is terminaiedaccordance with its terms within two (2)
Business Days following such termination, the Conypahall file with the SEC and make
generally available to the public one or more cé&agn documents containing all of the written or
oral material non-public information of or regarglithe Company and its Subsidiaries (“MNPI")
previously disclosed to any Investor or its Affiea prior to such date or a summary thereof
(such filings and disclosure being the “Final Ckiag Release”). Contemporaneously with the
filing of the Plan with the Bankruptcy Court and tae time of the filing of the Disclosure
Statement with the Bankruptcy Court, the Comparafl Slle with the SEC and make generally
available to the public cleansing documents coirigimll of the MNPI previously disclosed to
any Investor or its Affiliates prior to such dateasosummary thereof (such filings and disclosure
being the “Disclosure Statement Cleansing Releasel together with the Final Cleansing
Release, the “Cleansing Releases”). As promptlyrasticable but in no event less than two (2)
Business Days in advance of the filing of any Cétag Release, the Company shall provide the
Investors and the Ad Hoc Counsel with a draft afhe€leansing Release and each Cleansing
Release shall be in form and substance satisfatbotlye Requisite Investors and the Ad Hoc
Counsel and other legal advisors to the Investodscantain such information as is required so
that the holder is no longer restricted from trgdim the Company’s securities or debt, including
the Senior Notes and the shares of New Common Stdékch Cleansing Release shall be on
Form 8-K or any periodic report required or pergattto be filed under the Exchange Act with
the SEC or, if the SEC's EDGAR filing system is agtilable, in such other manner that the
Company reasonably determines results in publgedmnation of such information.

(b) In the event that the Company fails to file anyuieed Cleansing Release
by the applicable deadline or such Cleansing Reléags not contain all of the material non-
public information as determined by the Requisiteektors in their sole judgment, then the
Debtors agree that, automatically and requiring fodher act hereunder, and effective
immediately on the applicable deadline and for @aglas such filing has not occurred (and
notwithstanding if this Agreement has been terngidpteach Investor or its Representatives or
Affiliates (each an “Authorized Cleansing Partyfjadl be authorized to make available to the
public at the expense of the Debtors a summary nbicts, in the sole judgment of the
Requisite Investors, the material non-public infation. None of the Investors, their Affiliates
or their respective Representatives (includingAdeHoc Counsel) shall have any liability to the
Debtors or their Subsidiaries or their Represeveatin connection with the disclosure of the
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material non-public information as set forth instiection 7.19 and the Debtors agree to hold
each of them harmless and indemnify each of themarig loss, expenses, damages or liabilities
suffered by such party as a result of any acticaireg or liability attached to an Authorized
Cleansing Party from or in connection with the ftisare of information as set forth in this
Section 7.19.

Section 7.20 International Trade Laws. The Debtors shall, amallause their
Subsidiaries to, comply with all International Teatlaws in the performance of the Rights
Offering, the issuance and sale of the Investorré&dhaand their business operations. The
Debtors and their Subsidiaries shall maintain amidree policies and procedures designed to
ensure compliance with International Trade Lawsthyy Debtors, their Subsidiaries and their
respective directors, officers, employees, agemiisadher Persons authorized to act on behalf of
the Debtors or their Subsidiaries

Section 7.21 SEI/GPI Agreement. The Debtors shall not, andl stalse their

Subsidiaries not to, assume or settle causes iohaat other Proceedings under chapter 5 of the
Bankruptcy Code related to that certain LicenseMadketing Agreement dated as of March 28,
2013, by and among the Company and SEI-GPI JV lds&uch agreement has been and may in
the future be modified, restated or amended, with dconsent of the Requisite Investors (the
“SEI/GP1 Agreement”) without the consent of the Risge Investors. For the avoidance of
doubt, the Debtors shall not, and shall not peramy Subsidiary to, assume the SEI/GPI
Agreement without the consent of the Requisite $twmes.

Section 7.22 Tax and Corporate Structure. The Company shalicgtre the
Rights Offering and the Plan in the most tax editimanner, and reflect a post-Effective Date
corporate structure, as determined by the Invesamid all accounting treatment and other tax
matters shall be resolved to the satisfaction @Requisite Investors. The Parties shall
negotiate in good faith to amend this Agreemenhé&oextent necessary to make consistent with
any tax structure or corporate structure refleatetie Plan or the Rights Offering Procedures.
The Debtors shall take all action necessary or@ppate to cause the Company to reorganize its
corporate structure so that on the Effective Diageetiquity interests in the Company are held by a
newly formed direct holding company (which shallebkmited liability company) and the shares
of New Common Stock and New Warrants issued putdoahis Agreement, the Plan or the
Rights Offering Procedures would be issued by thidihg company formed in such internal
reorganization, and all terms in this Agreemerg, Rhan and the Rights Offering Procedures and
the related Transaction Documents relating to astlwyy the Company and the Debtors shall be
amended as necessary to reflect such determinatigtatis mutandigh each case on terms and
conditions satisfactory to the Company and the i#gunvestors The Debtors agree (i) to
amend the Plan and the Disclosure Statement &ctefhy such reorganizations permitted or
required by this Section 7.22, (ii) that such areadment would be an immaterial amendment
not requiring resolicitation of the Plan, and (ib)use their best efforts to obtain an Order ef th
Bankruptcy Court that such amendment does not regesolicitation and (iv) to take or cause
to be taken all actions, and do or cause to be dbbiieings, reasonably necessary, proper or
advisable in order to cause the Company to be asargd with such corporate form and
structure.
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Section 7.23 Non-U.S. Cash Accounts. The Debtors shall not encash or
cash equivalents from their non-U.S. bank acco(ortthose of their Subsidiaries (including
branch offices)) if it would be reasonably expedfest such movement would cause the
aggregate balance of all such non-U.S. accountstasated in good faith by the Company, to
fall below five million dollars ($5,000,000).

Section 7.24 Accounting Matters. The Investors acknowledge agcee that
(a) any reasonable decision by the Company witheego restatements of its historical
financial statements prior to December 6, 201498g as such financial statements would when
restated comply with the requirements set fortBéction 5.9(a), (b) any amendments to the
Company SEC Documents or SEC Reports to refle¢t shanges so long as such Company
SEC Documents or SEC Reports would comply in atiema respects with the requirements of
the Securities Act or the Exchange Act applicablsuch documents and no such Company SEC
Documents or SEC Reports contain any untrue stateofi@ material fact or omitted to state a
material fact required to be stated therein or semg to make the statements therein, in light of
the circumstances under which they are made, raleading (the “Compliance Criteria”) and
are filed prior to the Effective Date, (c) the ta@ to timely file any Company SEC Documents
following September 23, 2014 so long as such doaotsreze filed prior to the Effective Date
and satisfy the Compliance Criteria, in each casepdimarily to the effects of historical
ineffective controls and material weaknesses stwltonstitute a breach of any representation
or warranty or covenant in this Agreement, provitieat any such restatement or filing does not
result in a Material Adverse Change.

Section 7.25 Fee Caps. The Debtors shall not pay, have paicthake any
agreement to pay, the following professional firfiegs in excess of the following amounts
incurred by such professional firm solely in thentis of October, November, and December
2014 (the “Fee Capped Months”): (i) Baker Botts |&P,793,000 aggregate fees incurred
during the Fee Capped Months; (ii) Greenberg Traurig LLP, $743,000 aggregate fees incurred
during the Fee Capped Months; (iii) Opportune, the Debtors’ current projected aggregate fees
for Opportune incurred in the Fee Capped Moteks$57,000 incurred during the month of
December; (iv) the Ad Hoc Counsel, the Debtors’ current projected aggregate fees for the Ad
Hoc Counsel incurred in the Fee Capped Moieks$182,000; (v) Alvarez & Marsal North
America, LLC, the Debtors’ current projected aggtegees for Alvarez & Marsal North
America, LLC incurred in the Fee Capped Mon#ss$232,000; (vi) Rothschild Inc., the
Debtors’ current projected aggregate fees for Ribiites Inc. incurred in the Fee Capped Months
less$157,000, which shall be taken as a deduction tl@rcompletion fee in Rothschild’s
engagement letter, which deduction shall be ackaedgdd by Rothschild in a notice filed with
the Bankruptcy Court within a reasonabladiafter September 23, 2014; and (vii) Lazard
Fréres & Co. LLC and Lazard Middle Market LLC, thebtors’ current projected aggregate fees
for Rothschild Inc. incurred in the Fee Capped Meitss$69,500, which shall be taken as a
deduction from the “success” or “completion” feeLazard Fréres & Co. LLC and Lazard
Middle Market LLC’s engagement letter and which ulettbn shall be acknowledged by Lazard
Fréres & Co. LLC and Lazard Middle Market LLC imatice filed with the Bankruptcy Court
within a reasonable time after September 23, 2@ll4{ch amounts, collectively, the
“Professional Fee Capg provided, however, that the Debtors’ professioaald the
Committee’s professionals may exceed such feei€apsl to the extent they or their respective
clients make a good faith determination that tleelirence of such additional fees is consistent
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with the applicable professional responsibilitiéswach professional or the fiduciary duties of
their clients; provided, further, that in such event, the Debttirg,Committee or their respective
professionals, as the case may be, make such de#gion, the Debtors shall provide the
Investors notice of such event as soon as reasopediticable. For the avoidance of doubt, the
Professional Fee Caps shall not apply to any psajeals’ fees and expenses incurred prior to
the Fee Capped Months (including any unpaid holkllaacounts accrued prior to the Fee
Capped Months). The Investors shall not be redumeclose and consummate the transaction
contemplated by this Agreement if there is an amhowurred in excess of the Professional Fee
Caps. If the Investors choose to close and commtmthe transaction contemplated by this
Agreement and the Plan, the Debtors and the Inkegtdether acting in their capacity as
Investors, DIP Lenders, members of the Ad Hoc Graugis holders of Senior Notes) shall not
object, and the Debtors shall cause the Committééorobject, to the professional fees (a)
incurred during the Fee Capped Months, or (b) @dnatthe subject of the engagement letters of
Rothschild Inc., Lazard Fréres & Co. LLC and Lazistiddle Market LLC, or Opportune (as
modified by any notice filed with the Bankruptcy @bpursuant to the terms of the Plan and this
Agreement).

ARTICLE VIII

CONDITIONSTO THE OBLIGATIONSOF THE PARTIES

Section 8.1 Conditions to the Obligation of the Investors. feab to
Section 8.2, the obligations of each of the Inmesshereunder to consummate the transactions
contemplated hereby shall be subject to (unlessedlaby Requisite Investors in accordance
with Section 8.2) the satisfaction on or priorthe Effective Date of each of the following
conditions:

(@) BCA Approval Order. The BCA Approval Order shaliie become a

Final Order.

(b) Bankruptcy Approval of Plan and Disclosure Statetnefhe Disclosure
Statement shall have been approved by the Bankrupowrt and the Plan Solicitation Order
shall have been entered into by the Bankruptcy Caudrich Disclosure Statement, and the Plan
Solicitation Order approving it, shall be in forrnda substance satisfactory to Requisite
Investors. The Plan confirmed by the Bankruptcyuil€an the Confirmation Order (the
“Confirmed Plan”) and any amendments, supplemeatignges and modifications thereto shall,
in each case, meet the requirements set forthardéfinition of the Plan ifsection 1.1. The
Confirmation Order and the Orders entered by thekBgptcy Court for any amendments,
supplements, changes or modifications to the Cwmeftk Plan shall be in form and substance
satisfactory to Requisite Investors; provided, tRaquisite Investors shall have the same
approval rights over any amendments, supplemeh#ges or modifications to the Confirmed
Plan that Requisite Investors have with respe¢héoPlan as set forth in the definition of the
Plan inSection 1.1. The Orders entered by the Bankru@oyrt referred to above approving
the Disclosure Statement and the Confirmed Planaarydamendments, supplements, changes
and modifications to the Confirmed Plan shall, acle case, have become Final Orders.
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(c) Plan of Reorganization. The Company and all ofdtier Debtors shall
have complied in all material respects with then®mland conditions of the Plan that are to be
performed by the Company and the other Debtors fwithe Effective Date.

(d)  Alternate Transaction. Neither the Debtors nor ahyheir Subsidiaries
shall have entered into any Contract or writteneagrent in principle providing for the
consummation of any Alternate Transaction (an ‘lége Transaction Agreement”) (or
proposed or resolved to do so, which proposal solwtion has not been withdrawn or
terminated).

(e) Change of Recommendation. There shall not have lae€hange of
Recommendation.

() Conditions to Plan. The conditions to the occureesof the Effective Date
of the Plan as set forth in the Confirmed Plan|dtale been satisfied or, with the prior written
consent of the Requisite Investors, waived in ataoce with terms of the Plan.

(9) Rights Offering. The Rights Offering shall haveebeconducted in all
material respects in accordance with this Agreenasmd the Plan, and the Rights Offering
Expiration Date shall have occurred.

(h) Effective Date. The timing of the Effective Dateali be as agreed upon
by the Company, the other Debtors and the Requisitestors, the Effective Date shall have
occurred in accordance with the terms and conditiarthe Plan and in the Confirmation Order
and the Effective Date shall have occurred by th&side Date.

(1) Antitrust Approvals. All terminations or expirati® of waiting periods
imposed by any Governmental Entity necessary fer ¢dbnsummation of the transactions
contemplated by this Agreement, including under H&R Act and any other Antitrust Laws,
shall have occurred and all other notificationgysamts, authorizations and approvals required to
be made or obtained from any Governmental Entitgeurany Antitrust Law shall have been
made or obtained for the transactions contemplayetiis Agreement.

() Consents.  All governmental and third party no#ifions, filings,
consents, waivers and approvals, if any, requidtifie consummation of the transactions
contemplated by this Agreement and the Plan shalle hbeen made or received and all
applicable waiting periods shall have expired.

(k) No Legal Impediment to Issuance. No Law or Ordaallshave been
enacted, adopted or issued by any GovernmentalyBh#t prohibits the implementation of the
Plan or the transactions contemplated by this Agesg.

()] Good Standing. The Investors shall have receivedra as of a date no
earlier than six (6) Business Days prior to thecEiive Date satisfactory evidence of the good
standing of the Debtors and their Subsidiariehairtrespective jurisdictions of incorporation or
organization, in each case in writing or any stadd@rm of telecommunication from the
appropriate Governmental Entity of such jurisdieipprovided, however, that no such evidence
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shall be required if the applicable jurisdictionedonot recognize good standing or a similar
concept.

(m) Representations and Warranties.

0] The representations and warranties Section 5.1 Qrganization and
Qualification), Section 5.2 Corporate Power and AuthoritySection 5.3 Execution and
Delivery; Enforceability, Section 5.4 Authorized and Issued Capital Stpck
Section 5.11(a) No Material Adverse Chanye Section 5.28 No Broker's Fees
Section 5.29No Registration RighjsandSection 5.3(QTakeover Statut¢shall be true
and correct in all respects as of (A) the datehtd Agreement and at and as of the
Effective Date in the case of those that are Tretiwaal Representations and (B)
September 23, 2014 and at and as of the Effectate i the case of those that are not
Transactional Representations, in each case, hétlsame effect as if made on and as of
the Effective Date (except for such representatars warranties made as of a specified
date, which shall be true and correct only as efgpecified date).

(i) The representations and warrantiesSection 5.5 Iesuancg Section 5.6
(No Conflic), andSection 5.7 Consents and Approvalsshall be true and correct in all
material respects as of the date of this Agreeraedtat and as of the Effective Date with
the same effect as if made on and as of the Bffecate (except for such
representations and warranties made as of a skaifate, which shall be true and
correct in all material respects only as of thecdpeal date).

(i)  The other representations and warranties of eatheoDebtors contained
in this Agreement shall be true and correct (diarégg all “materiality” and “Material
Adverse Change” qualifiers and other terms of @imimport) (A) (1) the date of this
Agreement in the case of those that are TransadtRepresentations and (2) September
23, 2014 in the case of those that are not TralsettRepresentations, and (B) at and
as of the Effective Date with the same effect amalde on and as of the Effective Date
(except for such representations and warrantieseraadf a specified date, which shall
be true and correct only as of the specified da®gept, in the case of (A) and (B),
where the failure to be so true and correct, imtiglly or in the aggregate, has not had
and would not reasonably be expected to have arMbfalverse Change.

(iv)  The representations and warranties of each Inve&tthrer than the
Investor asserting the failure of this conditiomntained in this Agreement and in any
other Transaction Agreement shall be true and cofdésregarding all “materiality” and
“Material Adverse Change” qualifiers) as of theadaf this Agreement and at and as of
the Effective Date with the same effect as if madend as of the Effective Date (except
for such representations and warranties made asspkcified date, which shall be true
and correct only as of the specified date), exeemptre the failure to be so true and
correct, individually or in the aggregate, has anmod would not reasonably be expected to
prohibit, materially delay or materially and adwdysimpact such Investor’s performance
of its obligations under this Agreement, the Pldue Ancillary Agreements and, to the
extent applicable, the Exit Financing Documents.
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(n) Covenants. Each of the Debtors and each Investioer(than the Investor
asserting the failure of this condition) shall hgverformed and complied with all of its
respective covenants and agreements containedisnrAtireement that contemplate, by their
terms, performance or compliance prior to the EitecDate, in all material respects.

(o) Officer’s Certificate. The Investors shall haveea®wed on and as of the
Effective Date a certificate of the chief financiaificer or chief accounting officer of the
Company confirming that the conditions set forttSiections8.1(m)(i), (m)(ii) and (m)(iii), (n),
(p), and(r) have been satisfied, other than any such coamditin Section 8.1(m) relating to the
Investors.

(p) No Material Adverse Change. There shall not haseuwed from and
after September 23, 2014 any Event that, indiviguat in the aggregate, has had or would
reasonably be expected to have a Material Advehsen@e.

(q) Reorganized GGS Corporate Documents.

0] Certificate and Bylaws The Company shall have duly approved and
adopted the Certificate of Incorporation and théaRg, and the Bankruptcy Court shall
have entered an Order approving such Certificat@adrporation and Bylaws, and they
shall be in full force and effect; and

(i) Stockholders Agreement; Warrant Agreement The Stockholders
Agreement and Warrant Agreement shall have beecuée@ and delivered by the
Company, the Bankruptcy Court shall have entere@ater or Orders approving such
Stockholders Agreement and Warrant Agreement, tbek8olders Agreement and the
Warrant Agreement shall have become effective wetpect to the Investors and the
other parties thereto, and the Stockholders Agreemued the Warrant Agreement shall
be in full force and effect.

n Minimum Liquidity. The amount, determined on a gooma basis after
giving effect to the occurrence of the transactioostemplated by the Transaction Agreements
and the Plan, including the DIP Conversion andgki Term Loan, but excluding any amounts
received from the Exit Revolving Facility and any@unts transferred from the Debtors’ non-
U.S. bank accounts in violation &ection 7.23, of cash determined in accordance thigh
principles and line items set forth on Scheduleto and consistent with past practice held by
the Company and its Subsidiaries in their U.S. bardounts shall be no less than five million
dollars ($5,000,000) as of the Effective Date withconsent of the Investors.

(s) Expense Reimbursement; Administrative Expenses (Jegs.

0] The Company shall have paid all amounts payablethas Expense
Reimbursement accrued through the Effective Datsyaunt taSection 4.3;

(i) the total amount of administrative expenses undetians 503 and 507 of
the Bankruptcy Code paid by the Debtors on thediffe Date (or prior thereto) shall
not exceed the sum of (A) fees and expenses ety legal and financial advisors
plus (B) such expenses set forth on Schedule 4 hetagdiii) (C) an additional amount
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not to exceed two hundred and fifty thousand dsl#50,000 in the aggregate, solely as
necessary to make additional payments under theFK&dRsistent with the Order of the
Bankruptcy Court approving the KERP on June 5, 2@tdvided that the total amount
of such administrative expenses that may be patteuthis Section 8.4s)ii) may be
increased with the consent of the Investors.

(i)  The Debtors shall have performed and complied #igir covenants and
agreements iBection 7.25Kee Cap¥in all respects

(® Exit Financing; Indebtedness. The Debtors shalehabtained the Exit

Financing and shall have executed and delivered Bk Financing Documents and all
conditions to effectiveness of the Exit FinancingcDments shall have been satisfied or waived
(or will be satisfied and waived substantially comently with the occurrence of the Effective
Date); provided that no more than one hundred onilldollars ($100,000,000) shall be
outstanding under the Exit Financing after givirfp@ to the transactions to be consummated
on the Effective Date; provided, further, that norenthan a total of four million five hundred
thousand dollars ($4,500,000) of IndebtednessefCthmpany or any of its Subsidiaries shall be
outstanding, other than the Exit Financing, aftéving effect to the transactions to be
consummated on the Effective Date.

(u) Documentation; Access to Information; SEI/GPI Agneait. The Debtors
shall have performed and complied with their covaand agreements Bection 7.2 Rlan,
Disclosure Statement and Other Documgnt§Section 7.7 Access to Informatign
Section 7.11(c)Reasonable Best EffojisSection 7.21 SEI/GPI Agreemeiptand Section 7.22
(Tax and Corporate Structuyén all respects.

(v) DIP Credit Agreement. (i) The Company shall haspaid all amounts
outstanding under the DIP Credit Agreement othan thny amounts that are to be converted in
the DIP Conversion and provided evidence to thvedtors, in form and substance reasonably
satisfactory to the Investors, that on the Effectidate all obligations under the DIP Credit
Agreement have been repaid in full, all commitmemtder the DIP Credit Agreement have been
terminated and all liens and security interestateel to the DIP Credit Agreement have been
terminated or released and (ii) no “Event of Defaal “Default” (each as defined in the DIP
Credit Agreement), or breach by the Company or ahits Subsidiaries of the Final Order
relating to the DIP Credit Agreement entered by Baakruptcy Court on April 25, 2014, has
occurred that has not been cured by the Debtoes nmanner consistent with the DIP Credit
Agreement or waived by the lenders pursuant tdtieCredit Agreement;

(w) Cleansing Releases. (i) At the time of filing isclosure Statement with
the Bankruptcy Court, the Debtors shall have plphted the Disclosure Statement Cleansing
Release and (ii) on the Effective Date, the Debstval have publicly filed the Final Cleansing
Release and, in each case, complied in all materggdects with its obligations with respect to
such cleansing releases as set fortBention 7.19.

x) D&O Policies. The terms and conditions of the clioe and officer
liability insurance policies of the Company in efférom and after the Effective Date shall be
satisfactory to the Company and the Requisite lioves

78



Case 14-20130 Document 634-1 Filed in TXSB on 10/09/14 Page 85 of 239

(y) Certain Foreign Proceedings. From and after the oatthe Backstop
Agreement, the Debtors shall not have commencadsaivency (or similar) proceeding in any
foreign jurisdiction and the recognition proceedingolombia shall not have been converted to
a plenary insolvency proceeding or liquidation.

(2) Delisting and Deregistration

0] Number of New Holders The Requisite Investors shall be reasonably
satisfied that following the consummation of thansactions contemplated by the Plan
and this Agreement, (A) shares of New Common Stouk (B) the New Warrants, will
each not be “held of record” within the meanincgRafle 12g5-1 under the Exchange Act
by 300 or more Persons (whether such shares of Glmwmon Stock or New Warrants
are acquired pursuant to this Agreement, the RigHfitsring, the Plan, the Management
Incentive Plan or otherwise).

(i) Section 12(b) Termination A Form 25 for each class of the Company’s
securities that were registered under section 18{bjhe Exchange Act has become
effective.

(i)  Section 12 Registration No classes of the Company’s securities are
registered or deemed registered under section fiedExchange Act.

(iv)  Registration Statement Terminatiomhe SEC has declared effective all
post-effective amendments required to be filedSegtion 7.4(b). There are no effective
Securities Act registration statements on file wite SEC for any of the Company’s
securities.

(v) SEC Reports The Company has filed all SEC Reports prior e t
Effective Date and such reports shall comply wiita Compliance Criteria.

(vi)  No-Action Relief The Company has submitted a written or oral esgjto
the SEC for no-action relief from the requirememfite the Company’s Form 10-K for
the fiscal year ending December 31, 2014 in forrd anbstance satisfactory to the
Company and the Investors.

Section 8.2 Waiver of Conditions to Obligation of Investorsll Ar any of the
conditions set forth in_Section 8.1 may only bawed in whole or in part with respect to all
Investors by a written instrument executed by R&itpiinvestors in their sole discretion and if
so waived, all Investors (including Ultimate Purséis) shall be bound by such waiver.

Section 8.3 Conditions to the Obligation of the Company. Theigation of
the Company to consummate the transactions conégeaphereby is subject to (unless waived
by the Company) the satisfaction on or prior to Efeective Date of each of the following
conditions:

€)) BCA Approval Order. The BCA Approval Order shaliie become a

Final Order.
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(b) Bankruptcy Approval of Plan and Disclosure Statetnefhe Disclosure
Statement shall have been approved by the Bankr@uart. The Confirmation Order and the
Plan Solicitation Order entered by the Bankrupt@ui® approving the Disclosure Statement
shall, in each case, have become Final Orders.

(© Conditions to Plan. The conditions to the occureeof the Effective Date
of the Confirmed Plan shall have been satisfied@ived in accordance with the Plan.

(d)  Antitrust Approvals. All terminations or expirati® of waiting periods
imposed by any Governmental Entity necessary fer ¢dbnsummation of the transactions
contemplated by this Agreement, including under H&R Act and any other Antitrust Laws,
shall have occurred and all other notificationgysamts, authorizations and approvals required to
be made or obtained from any Governmental Entitgenrany Antitrust Law shall have been
made or obtained for the transactions contemplayetiis Agreement.

(e) No Legal Impediment to Issuance. No Law or Ordeallshave been
enacted, adopted or issued by any GovernmentalyBh#t prohibits the implementation of the
Plan or the transactions contemplated by this Agess.

() Representations and Warranties. The represersatiod warranties of
each Investor contained in this Agreement (or ®dedated Purchaser in a Related Purchaser
Confirmation or an Ultimate Purchaser in a Commiitmloinder Agreement, as applicable) shall
be true and correct (disregarding all “materiali¢yialifiers or terms of similar import) as of the
date of this Agreement and at and as of the Effeddate with the same effect as if made on and
as of the Effective Date (except for such repredents and warranties made as of a specified
date, which shall be true and correct only as efdpecified date), except where the failure to be
so true and correct, individually or in the aggtegehas not and would not reasonably be
expected to prohibit, materially delay or mateyiaind adversely impact such Investor’s
performance of its obligations under this Agreemém¢ Plan and, to the extent applicable, the
Transaction Agreements.

(9) Covenants. Each Investor shall have performedcantplied with all of
its covenants and agreements contained in thisehgeat and in any other document delivered
pursuant to this Agreement (including in any Tratisa Agreement) in all material respects.

Section 8.4 Failure of Closing Conditions. No Party may relytbe failure of
any condition set forth in_Section 8.1 or Sec#d®, as applicable, to be satisfied, and such
condition shall be deemed to be satisfied witheeso such Party if such failure was caused by
such Party’s failure, to act in good faith or flilfany of its obligations contained in this
Agreement.

ARTICLE IX

INDEMNIFICATION AND CONTRIBUTION

Section 9.1 Indemnification Obligations.
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€)) Indemnification by the Company. Subject to therendf the BCA

Approval Order by the Bankruptcy Court, followingg@ember 23, 2014, the Debtors shall
indemnify and hold harmless each Investor, thespeetive Affiliates, shareholders, general
partners, members, managers, equity holders and rdspective Representatives, agents and
controlling persons from and against any and a#isés, claims, damages, liabilities and
reasonable expenses (including any legal or otkpereses reasonably incurred in connection
with defending or investigating any action or claas to which it is entitled to indemnification
hereunder as such expenses are incurred), joiseweral (collectively, “Losses”) that such
Person has incurred or to which any such Personbkasme subject arising out of or in
connection with this Agreement, the Plan and thadactions contemplated hereby and thereby,
including the DIP Conversion, the Rights Offeritigge payment of the Commitment Premium or
the use of the proceeds of the Rights Offerin@ror claim, challenge, litigation, investigation or
proceeding relating to any of the foregoing, retgmsl of whether any such Person is a party
thereto, whether or not such proceedings are bidoghhe Company, the other Debtors, their
respective equity holders, Affiliates, creditors amy other Person, and reimburse each such
Person upon demand for reasonable documented gwitth documentation subject to redaction
to preserve attorney client and work product pegds) legal or other third-party expenses
incurred in connection with investigating, preparito defend or defending, or providing
evidence in or preparing to serve or serving as itmess with respect to, any lawsuit,
investigation, claim or other proceeding relatingahy of the foregoing (including in connection
with the enforcement of the indemnification obligas set forth herein), irrespective of whether
or not the transactions contemplated by this Agezdror the Plan are consummated or whether
or not this Agreement is terminated.

Section 9.2 Indemnification Procedure. Promptly after recdigt a Person
entitled to indemnification under Section 9.1 (s&erson, an_“Indemnified Person”) of notice of
the commencement of any claim, challenge, litiggtionvestigation or proceeding (an
“Indemnified Claim”) by any Person other than thertl? obligated to provide indemnification
under_Section 9.1 (such Person, the “Indemnifyagty”), such Indemnified Person will, if a
claim is to be made hereunder against the Indemgiff{farty in respect thereof, notify the
Indemnifying Party in writing of the commencement thereof; provided, that (a) the omission to
so notify the Indemnifying Party will not relievee Indemnifying Party from any liability that it
may have hereunder except to the extent it has bedarially prejudiced by such failure and
(b) the omission to so notify the Indemnifying Rasill not relieve the Indemnifying Party from
any liability that it may have to such Indemnifi€&rson otherwise than on account of this
Article IX. In case any such Indemnified Claim® drought against any Indemnified Person
and it notifies the Indemnifying Party of the conmoement thereof, the Indemnifying Party will
be entitled to participate therein, and, to theeekthat it may elect by written notice delivered t
such Indemnified Person, to assume the defenseadfevith counsel reasonably acceptable to
such Indemnified Person; provided, that if the parties (including any impled parties) to any
such Indemnified Claims include both such IndenadifiPerson and the Indemnifying Party and
based on advice of such Indemnified Person’s cduheee are legal defenses available to such
Indemnified Person that are different from or add@l to those available to the Indemnifying
Party, such Indemnified Person shall have the tiglselect separate counsel to assert such legal
defenses and to otherwise participate in the defefissuch Indemnified Claims on behalf of
such Indemnified Person. Upon receipt of noticemfrthe Indemnifying Party to such
Indemnified Person of its election to so assumedgfense of such Indemnified Claims with
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counsel reasonably acceptable to the Indemnifieddfe the Indemnifying Party shall not be
liable to such Indemnified Person for expenses riecl by such Indemnified Person in
connection with the defense thereof (other thaeaeable costs of investigation) unless (w) such
Indemnified Person shall have employed separatassbyin addition to any local counsel) in
connection with the assertion of legal defensescoordance with the proviso to the immediately
preceding sentence (it being understood, howelvat,the Indemnifying Party shall not be liable
for the expenses of more than one separate corgpekenting the Indemnified Persons who are
parties to such Indemnified Claims (in additiorotee local counsel in each jurisdiction in which
local counsel is required) and that all such expershall be reimbursed as they occur), (x) the
Indemnifying Party shall not have employed coumeakonably acceptable to such Indemnified
Person to represent such Indemnified Person withirreasonable time after notice of
commencement of the Indemnified Claims, (y) theemdifying Party shall have failed or is
failing to defend such claim, and is provided venttnotice of such failure by the Indemnified
Person and such failure is not reasonably curekimfifteen (15) Business Days of receipt of
such notice, or (z) the Indemnifying Party shaléauthorized in writing the employment of
counsel for such Indemnified Person.

Section 9.3 Settlement of Indemnified Claims. In connectionthwiany
Indemnified Claim for which an Indemnified Perssrnassuming the defense in accordance with
this Article IX, the Indemnifying Party shall nbe liable for any settlement of any Indemnified
Claims effected by the Indemnified Person withouitten consent of the Indemnifying Party
(which consent shall not be unreasonably withhedaditioned or delayed). If any settlement of
any Indemnified Claims is consummated with the temitconsent of the Indemnifying Party or if
there is a final judgment for the plaintiff in aaych Indemnified Claims, the Indemnifying Party
agrees to indemnify and hold harmless each IndéadnPerson from and against any and all
Losses by reason of such settlement or judgmetiet@xtent such Losses are otherwise subject
to indemnification by the Indemnifying Party herdenin accordance with, and subject to the
limitations of, the provisions of this Article IXThe Indemnifying Party shall not, without the
prior written consent of an Indemnified Person,eetff any settlement of any pending or
threatened Indemnified Claims in respect of whietiemnity or contribution has been sought
hereunder by such Indemnified Person unless suttlersent (x) includes an unconditional
release of such Indemnified Person in form and tamoe reasonably satisfactory to such
Indemnified Person from all liability on the clainthat are the subject matter of such
Indemnified Claims and (y) does not include anytesteent as to or any admission of fault,
culpability or a failure to act by or on behalfafy Indemnified Person.

Section 9.4 Contribution. If for any reason the foregoing indefication is
unavailable to any Indemnified Person or insuffitieo hold it harmless from Losses that are
subject to Indemnification pursuant to Section $hen the Indemnifying Party shall contribute
to the amount paid or payable by such Indemnifieds& as a result of such Loss in such
proportion as is appropriate to reflect not onlg tklative benefits received by the Indemnifying
Party on the one hand and such Indemnified Peradheother hand but also the relative fault
of the Indemnifying Party, on the one hand, anchdndemnified Person, on the other hand, as
well as any relevant equitable considerationss ftereby agreed that the relative benefits to the
Indemnifying Party on the one hand and all InderadifPersons on the other hand shall be
deemed to be in the same proportion as (a) theualize received or proposed to be received by
the Company in the DIP Conversion (measured byatigregate principal amount of secured
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claims to be converted or proposed to be convdadddew Common Stock) contemplated by
this Agreement bears to (b) the Commitment Premand any Termination Payment paid or
proposed to be paid to the Investors. The IndeymgfParties also agree that no Indemnified
Person shall have any liability based on their carafive or contributory negligence or
otherwise to the Indemnifying Parties, any Persssesding claims on behalf of or in right of any
of the Indemnifying Parties, or any other Persoodnnection with an Indemnified Claim.

Section 9.5 Treatment of Indemnification Payments. The pransi of this
Article IX are an integral part of the transac8atontemplated by this Agreement and without
these provisions the Investors would not have edtarto this Agreement and the obligations of
the Company under this_Article IX shall constitae allowed administrative expense of the
Company under sections 503(b)(1) and 507(a)(2ye@Bankruptcy Code.

Section 9.6 Survival of Representations and Warranties and Gaws. No
representations, warranties, covenants or agresmaade in this Agreement by the Company or
any Investor shall survive the Effective Date exdep covenants and agreements that by their
terms are to be satisfied after the Effective Datigich covenants and agreements shall survive
until satisfied in accordance with their terms.

ARTICLE X
TERMINATION

Section 10.1 Termination Rights. This Agreement may be terng@daand the
transactions contemplated hereby may be abanddrzery &ime prior to the Effective Date:

@) by mutual written consent of the Debtors and Retguiavestors;

(b) by the Debtors upon written notice to each Investorby the Requisite
Investors by written notice to the Company if:

(1) any Law or Order has been enacted, adopted or dsdue any
Governmental Entity, pursuant to applicable lawany change in law, that operates to
prevent, restrict or alter the implementation oé tRlan, the Rights Offering or the
transactions contemplated by this Agreement;

(i) the Bankruptcy Court has determined not to apptbedPlan;

(i)  the Effective Date has not occurred by 11:59 p.@enfral time) on
December 31, 2014 (as may be extended in accordeaititehe provisos to this Section
10.1(b)(iii), the “Outside Date”); provided, that(l) all of the conditions set forth in
Section 8.1(i) Section 8.1(j) anéection 8.1(k) (collectively, the “Approval Conditis”)
have not been satisfied but still could be satiséiad (2) the Requisite Investors deliver
to the Company a written request for an extensibthe Outside Date to satisfy the
Approval Conditions, the Outside Date may be extéendntil 11:59 p.m. (Central time)
on the date that is sixty (60) days after the ewtrythe Confirmation Order by the
Bankruptcy Court or, if such Confirmation Ordersgyed, until 11:59 p.m. (Central
time) on the date that is sixty (60) days, les$ thenber of days that elapsed during the

83



Case 14-20130 Document 634-1 Filed in TXSB on 10/09/14 Page 90 of 239

period after the Confirmation Order was entered lagfdre such Confirmation Order was
stayed, but in no event less than five (5) Busiiegs following the date that such stay
is vacated; and provided, further, that if (1) thempany determines, that additional
time prior to December 31, 2014 and prior to thie&ive Date as a result of the matters
described inSection 7.24 is required to file the SEC Reportspoepare additional
restatements of the Company’s financial statemeotsained in the Company SEC
Documents to satisfection 8.1(z)(v), and provides notice to the Ihwesof the same
prior to December 6, 2014 and (2) all conditionsth@ Investors’ obligations in
Section 8.1 have been satisfied as of 11:59 p.rantf@l time) on December 31, 2014
except forSection 8.1(z)(v), the Outside Date shall be ex¢enim the earlier of (A) the
first day that any conditions iBection 8.1 (other than Section 8.1(z)(v)) aresaisfied
or (B) 11:59 p.m. (Central time) on February 28120

(iv)  any of the Chapter 11 Proceedings shall have bsemssed or converted
to a case under chapter 7 of the Bankruptcy CadeoBankruptcy Court has entered an
order in any of the Chapter 11 Proceedings appmnén examiner with expanded
powers or a trustee under chapter 7 or chaptef tiedankruptcy Code;

(© by the Requisite Investors by written notice to @mmpany if:

0] any inquiry, investigation (whether formal or infoal) or other
proceeding has been commenced by any Governmentay pursuant to applicable
laws in relation to the Company or any of its Sdiasies or any of its or its Subsidiaries’
officers or managers which could prevent, restircalter the implementation of the Plan,
the Rights Offering or the transactions contemplidtg this Agreement or the Plan;

(i) a Material Adverse Change (including by reason of eatastrophe of
national or international consequence affecting @menpany and its Subsidiaries) has
occurred after September 23, 2014,

(i)  an “Event of Default” or “Default” (each as definéa the DIP Credit
Agreement), or breach by the Company or any ofSiibsidiaries of the Final Order
relating to the DIP Credit Agreement entered byBhaakruptcy Court on April 25, 2014,
has occurred and is continuing and has not beeveddy the DIP Lenders pursuant to
the DIP Credit Agreement;

(iv)  any of the BCA Approval Order, Plan Solicitationd®r or Confirmation
Order is reversed, stayed, dismissed, vacatednsetared or is modified or amended
after entry without the prior written consent oé tRequisite Investors;

(v) any of this Agreement, the DIP Credit Agreementgh® Offering
Procedures, Disclosure Statement, Plan or any dectsnwelated to the Plan, including
notices, exhibits, annexes, schedules or appendaeany of the other Transaction
Agreements is amended or modified without the pwatten consent of the Requisite
Investors;

(vi)  (A) the Debtors or their Subsidiaries have breaaref@iled to perform in
any material respect any of the representationgrawades or covenants or other
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agreements contained in this Agreement or any sephesentation or warranty shall
have become inaccurate and such breach, failurpetéorm or inaccuracy would,
individually or in the aggregate, cause a condigenforth in_Section8.1(m),8.1(n) or
8.1(p) not to be satisfied, and (B) such breaciriato perform or inaccuracy has not
been cured or is incapable of being cured by thd {Brd) Business Day after receipt of
written notice thereof by the Ad Hoc Counsel,

(vii) any or all of the conditions to consummation of Blan have not been
satisfied and such condition or conditions (A) areapable of being satisfied by the
earlier of (1) the date the Bankruptcy Court entdes Confirmation Order or (2) the
Outside Date or (B) have been waived by the Compaitlyout the consent of the
Requisite Investors;

(viii)  the Exit Financing is not consummated and the masehereof have not
been received by the Company by the Outside Date;

(ix)  the Bankruptcy Court has not entered the BCA Apakdrder on or
before 5:00 pm (Central time) on the date thatmsnty one (21) days after September
23, 2014;

x) the Bankruptcy Court has not entered the Plan i&ien Order
approving the Disclosure Statement on or befor@ pid (Central time) on the date that
is forty five (45) days after September 23, 2014,

(xi)  the Certification Forms are not mailed to the hoddef Financial Claims
within three (3) days after the Bankruptcy Courts hentered the Rights Offering
Procedures Order; provided, that the Requisitestore shall not be entitled to terminate
this Agreement pursuant to th&ection 10.1(c)(xi) at any time after such Ceréfion
Forms have been mailed to the holders of Fina@ains;

(xii) if the Debtor’s exclusive right to propose a pldrramnrganization expires
or is terminated by the Bankruptcy Court;

(xiii)  (A) there shall have been a Change of Recommemdato (B) the
Company shall have entered into an Alternate Ti@isaAgreement;

(xiv) at any time after the Outside Date, as such datg Ieaextended as
described irSection 10.(b)(iii);

(xv) at any time after the date which is fifty (50) dayter September 23, 2014
if the Committee has not provided a letter suppgrthe Plan for inclusion in materials
sent to holders of Trade Claims and Financial Cdapursuant to the Plan Solicitation
Order; or

(xvi) the Bankruptcy Court has not entered the Confiroma@®rder on or before
5:00 pm (Central time) on December 10, 2014.

(d) by the Debtors upon written notice to each Investor
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(1) any Investor (or Related Purchaser or PermittednClaransferee, as
applicable) shall have breached or failed to perfam any respect any representation,
warranty, covenant or other agreement made by Buastor in this Agreement (or a
Related Purchaser Certificate or Commitment Joiddgeement, as applicable) or any
such representation or warranty shall have becomecurate and such breach, failure to
perform or inaccuracy would, individually or in thggregate, cause a condition set forth
in Section 8.3(f) orSection 8.3(g) not to be satisfied, and (ii) suckabh, failure to
perform or inaccuracy is not cured by such InvegborRelated Purchaser or Permitted
Claim Transferee, as applicable by the tenth (1Btiginess Day after receipt of written
notice thereof from the Company; provided, thag¢, Bebtors shall not have the right to
terminate this Agreement pursuant to tBection 10.1(d)(i) if they are then in breach of
this Agreement; or

(i) if following completion of the Auction the Compargnters into any
Alternate Transaction Agreement with respect to $hecessful Bid selected at the
Auction and the Investors are not the Successfudi@&i, provided, that the Debtors may
only terminate this Agreement under the circumstancset forth in this
Section 10.1(d)(ii) if: (A) the Debtors have noehched any of their obligations under
Section 7.10, (B) the Board has determined in gfath, after consultation with its
outside legal counsel, its independent financialisod and the Committee, that such
Successful Bid constitutes a Superior Transactioh that failure to take such action
would be inconsistent with the directors’ fiduciagyties under applicable Law and
(C) concurrently with such termination, the Compapgys any unpaid Expense
Reimbursement pursuant $@ction 4.3.

Section 10.2 Alternate Transaction Termination. The Company #rel other
Debtors shall pay liquidated damages for the destnu of a capital asset in an amount equal to
three million seven hundred and fifty thousand afsll ($3,750,000) (the _“Termination
Payment”) to the Investors or their designees baped the respectivero ratashare of Term B
Loans held by such Investors on the date of paynwnivire transfer of immediately available
funds to such accounts as the Investors may desigmavriting if this Agreement is terminated
as follows:

(@) if the Requisite Investors shall terminate this égment pursuant to
Section 10.1(c)(xiii))(B), the Debtors shall pay tAermination Payment on the date of
consummation of any Alternate Transaction;

(b) if the Debtors shall terminate this Agreement pargu to
Section 10.1(d)(ii), the Debtors shall then pay fhermination Payment on the date of
consummation of any Alternate Transaction;

(c) if this Agreement shall be terminated (a) pursuar@ection 10.1(b) (other
than clause (i) or (ii) ofSection 10.1(b)) or (b) by the Requisite Investgugrsuant to
Section 10.1(c) (other than clauses (ii), (ix),, (i), or (xvi) of Section 10.1(c)), and, within
twelve (12) months after the date of such termamafA), any of the Debtors execute a definitive
agreement with respect to, or consummate, an Aterfiransaction or (B) the Bankruptcy Court
approves or authorizes an Alternate Transactionichwhn either case, would be a Superior
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Transaction under clause (b) of the definition op&ior Transaction set forth in Article | of this
Agreement, then the Debtors shall pay the TermonaBayment (to the extent not previously
paid) on the date of consummation of such Alterifasmsaction.

Section 10.3 Effect of Termination. Upon termination under tiigicle X, all
rights and obligations of the Parties shall terrr@naithout any liability of any Party to any other
Party except (i) the provisions of the covenants agreements made by the Parties herein under
Article IV (Premiums and Expenses), this Arti¥le(Termination) and_Article Xl (General
Provisions) will survive termination of this Agreent and shall remain in full force and effect,
in each case, until such obligations have beersfgati in accordance with their terms,
(ii) nothing in this_Section 10.3 shall relieveyaarty from liability for its gross negligence or
any willful or intentional breach of this Agreemerftor purposes of this Agreement, “willful or
intentional breach” shall mean a breach of thise&gunent that is a consequence of an act
undertaken by the breaching party with the knowdetitat the taking of such act would, or
would reasonably be expected to, cause a bredtisaigreement.

ARTICLE XI

GENERAL PROVISIONS

Section 11.1 Notices. All notices and other communications amreection with
this Agreement will be in writing and will be deethgiven (and will be deemed to have been
duly given upon receipt) if delivered personallgnsvia electronic facsimile or email (with
confirmation), mailed by registered or certifiedihfeeturn receipt requested) or delivered by an
express courier (with confirmation) to the Pari@éshe following addresses (or at such other
address for a Party as will be specified by likéa®):

€)) If to the Company or the Debtors:

Global Geophysical Services, Inc.

13927 South Gessner Road

Missouri City, TX 77489

Facsimile: (713) 808-7810

Email: james.brasher@GlobalGeophysical.com
sean.gore@GlobalGeophysical.com

Attention: James Brasher
Sean Gore
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(b)

()

Section 11.2 Assignment; Third Party Beneficiaries.
nor any of the rights, interests or obligationsemithis Agreement shall be assigned by any Party
(whether by operation of Law or otherwise) withdle prior written consent of the Company
and Requisite Investors, other than an assignmeanldnvestor in accordance with Section 3.5
(Designation and Assignment RightSection 7.13(d)Transfer of Votable ClaimsSection 11.7
(Waivers and Amendments, Rights Cumulativg or any other assignment expressly permitted by a
provision of this Agreement and any purported assignt in violation of this Section 11.2 shall
be voidab initio. Except as provided in Article IX with respeotthe Indemnified Persons, this
Agreement (including the documents and instrumeatsrred to in this Agreement) is not

with a copy (which shall not constitute notice) to:

Baker Botts L.L.P.

910 Louisiana Street

Houston, TX 77002-4495

Facsimile: (713) 229-7710

Email: joe.poff@bakerbotts.com
luckey.mcdowell@bakerbotts.com

Attention: Joe S. Poff
C. Luckey McDowell

If to any Investor:

To the address set forth opposite such Investairisenon
Schedule 1

with a copy (which shall not constitute notice) to:

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036
Facsimile: (212) 872-1002
Email: apreis@akingump.com
tfeuerstein@akingump.com
Attention: Arik Preis
Tony Feuerstein

If to the Ad Hoc Counsel:

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036
Facsimile: (212) 872-1002
Email: apreis@akingump.com
tfeuerstein@akingump.com
Attention: Arik Preis
Tony Feuerstein
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intended to and does not confer upon any Persaer thlan the Parties any rights or remedies
under this Agreement.

Section 11.3 Prior Negotiations; Entire Agreement.

(@  This Agreement (including the agreements attaclsexhibits to and the
documents and instruments referred to in this Agesd) constitutes the entire agreement of the
Parties and supersedes all prior agreements, ameergs or understandings, whether written or
oral, among the Parties with respect to the subjeter of this Agreement (including but not
limited to the Plan Term Sheet and the Originale&gnent).

(b) Notwithstanding anything to the contrary in the rPlancluding any
amendments, supplements or modifications thereto}he Confirmation Order (and any
amendments, supplements or modifications theret@noaffirmative vote to accept the Plan
submitted by any Investor, nothing contained in tAEn (including any amendments,
supplements or modifications thereto) or ConfirmatiOrder (including any amendments,
supplements or modifications thereto) shall altenend or modify the rights of the Investors
under this Agreement unless such alteration, amentrar modification has been made in
accordance witlsection 11.7.

Section 11.4 GOVERNING LAW; VENUE. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWRULES THEREOF,
AND TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE. THE PARTIES
CONSENT AND AGREE THAT ANY ACTION TO ENFORCE THISBREEMENT OR ANY
DISPUTE, WHETHER SUCH DISPUTES ARISE IN LAW OR EQIM, ARISING OUT OF
OR RELATING TO THIS AGREEMENT AND THE AGREEMENTSNSTRUMENTS AND
DOCUMENTS CONTEMPLATED HEREBY SHALL BE BROUGHT EXGISIVELY IN
THE BANKRUPTCY COURT. THE PARTIES CONSENT TO AND@REE TO SUBMIT TO
THE EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT.EACH OF THE
PARTIES HEREBY WAIVES AND AGREES NOT TO ASSERT INVYY SUCH DISPUTE, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT
(I) SUCH PARTY IS NOT PERSONALLY SUBJECT TO THE JUBDICTION OF THE
BANKRUPTCY COURT, (Il) SUCH PARTY AND SUCH PARTY'$ROPERTY IS IMMUNE
FROM ANY LEGAL PROCESS ISSUED BY THE BANKRUPTCY CQT OR (lll) ANY
LITIGATION OR OTHER PROCEEDING COMMENCED IN THE BAKRUPTCY COURT
IS BROUGHT IN AN INCONVENIENT FORUM. THE PARTIES EREBY AGREE THAT
MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION Wl ANY SUCH
ACTION OR PROCEEDING TO AN ADDRESS PROVIDED IN WRNG BY THE
RECIPIENT OF SUCH MAILING, OR IN SUCH OTHER MANNERAS MAY BE
PERMITTED BY LAW, SHALL BE VALID AND SUFFICIENT SERICE THEREOF AND
HEREBY WAIVE ANY OBJECTIONS TO SERVICE ACCOMPLISHEIN THE MANNER
HEREIN PROVIDED.

Section 11.5 WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES
ALL RIGHTS TO TRIAL BY JURY IN ANY JURISDICTION INANY ACTION, SUIT, OR
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PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE AMONG THEARTIES UNDER
THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORDR OTHERWISE.

Section 11.6 Counterparts. This Agreement may be executed ysnamber of
counterparts, all of which will be considered omel ahe same agreement and will become
effective when counterparts have been signed bly ehthe Parties and delivered to each other
Party (including via facsimile or other electrortfransmission), it being understood that each
Party need not sign the same counterpart.

Section 11.7 Waivers and Amendments; Rights Cumulative.

€)) Except as expressly provided in tiection 11.7, this Agreement may be
amended, modified, superseded, restated or chamggdy a written instrument signed by the
Debtors and the Requisite Investors, and subjedhe extent required, to the approval of the
Bankruptcy Court;_provided, that (a) any Investgsisor written consent shall be required for
any amendment that would, directly or indirectly(i) modify such Investor’'s rights under
Section 3.2 to participate in the DIP Conversiosdahon itspro rata share of outstanding
principal of Term B Loans, (ii) increase the pontiof the DIP Facility Claims that would be
converted to New Common Stock in the DIP Converdiih increase or decrease the aggregate
number of shares of New Common Stock to be offgresuant to the Rights Offering or
(iv) have a materially adverse and disproportioreffect on such Investor and (b) the prior
written consent of each Investor shall be requifed any amendment to the definition of
“Requisite Investors.”

(b) The terms and conditions of this Agreement (othantthe conditions set
forth in Section 8.1 an®&ection 8.3 the waiver of which shall be governaélg by Article VI1II)
may be waived (x) by the Company or the Debtory bgla written instrument executed by the
Company and (y) by the Investors only by a writiestrument executed by all of the Investors,
and subject in each case, to the extent requinatigtapproval of the Bankruptcy Court.

(c) No delay on the part of any Party in exercising aight, power or
privilege pursuant to this Agreement will operasesawaiver thereof, nor will any waiver on the
part of any Party of any right, power or privilegersuant to this Agreement, nor will any single
or partial exercise of any right, power or priviéegursuant to this Agreement, preclude any
other or further exercise thereof or the exercisgny other right, power or privilege pursuant to
this Agreement.

(d) Except as otherwise expressly provided in this Agrent (including
Section 11.9), the rights and remedies providedyant to this Agreement are cumulative and
are not exclusive of any rights or remedies whioki Rarty otherwise may have at law or in
equity.

Section 11.8 No Presumption Against Drafting Party. The Partiegve
participated jointly in negotiating and draftingsiAgreement. In the event that an ambiguity or
a question of intent or interpretation arises, &gseement shall be construed as if drafted jointly
by the Parties, and no presumption or burden obfpsball arise favoring or disfavoring any
Party by virtue of the authorship of any provisairthis Agreement.
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Section 11.9 Specific Performance; Limitation on Remedies.

€)) Each Debtor and each Investor acknowledges anésgnat, in the event
any provision of this Agreement is not performedatctordance with its specific terms or is
otherwise breached (including any provision reaqugjrthe payment of all or a portion of the
Commitment Premium, Termination Payment and/or Ehg@ense Reimbursement), (i) the
Parties may not have an adequate remedy at laweirfarm of money damages and (ii) in
addition to any other rights and remedies existmgs favor, the Parties shall have the right to
bring an action to enforce specifically the terms @rovisions of this Agreement and to obtain
an injunction, injunctions or any form of equitaloédief to prevent breaches of this Agreement
without the necessity of posting a bond.

(b) Notwithstanding anything to the contrary contaimethis Agreement, the
Debtors acknowledge and agree that no Person thher the Investors and their permitted
assignees shall have any obligation under this éxgemt and that, notwithstanding that the
Investors (or any of their permitted assignees) by partnership or limited liability company,
no recourse under this Agreement, the Plan or agurdents or instruments delivered in
connection herewith or therewith shall be had agjaamy Related Party of the Investors (or any
of their permitted assignees) based upon the oelstiip of such Related Party to any Investor,
whether by or through attempted piercing of thepocate (or limited liability company or
limited liability partnership) veil the enforcemenit any assessment or by any legal or equitable
proceeding, or by virtue of any applicable Law, atherwise, it being expressly agreed and
acknowledged that no personal liability whatsoestaalll attach to, be imposed on or otherwise
be incurred by any such Related Party, as sucharfgrobligations of the Investors (or any of
their permitted assignees) under this Agreemer, Rlan or any documents or instruments
delivered in connection herewith or therewith or &my claim based on, in respect of, or by
reason of such obligation or their creation.

Section 11.10Damages. Notwithstanding anything to the contrarythis
Agreement, (i) the liabilities and obligations afiyalnvestor under this Agreement shall be
several and not joint and (ii) none of the Parids be liable for, and none of the Parties shall
claim or seek to recover, any punitive, specialjrgct or consequential damages or damages for
lost profits. A breach by any of the Investorsishat in any way relieve the Debtors of their
obligations under this Agreement with respect tp @inthe non-breaching Investors.

Section 11.11No Reliance. No Investor or any of its Relatedtiarshall have
any duties or obligations to the other Investorgaspect of this Agreement, the Plan or the
transactions contemplated hereby or thereby. Withimiting the generality of the foregoing,
(a) no Investor or any of its Related Parties shallsubject to any fiduciary or other implied
duties to the other Investors, (b) no Investormy af its Related Parties shall have any duty to
take any discretionary action or exercise any dismmary powers on behalf of any other
Investor, (c) (i) no Investor or any of its Relatedrties shall have any duty to the other Investors
to obtain, through the exercise of diligence oreothse, to investigate, confirm, or disclose to
the other Investors any information relating to Bebtors or any of their Subsidiaries or Joint
Ventures that may have been communicated to orirgataby such Investor or any of its
Affiliates in any capacity and (ii) no Investor megly, and confirms that it has not relied, on any
due diligence investigation that any other Investoany Person acting on behalf of such other
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Investor may have conducted with respect to the gzmm or any of its Affiliates or Subsidiaries
or any of their respective securities and (d) dawkstor acknowledges that no other Investor is
acting as a placement agent, initial purchaserewmater, broker or finder.

Section 11.12Publicity. At all times prior to the Effective Dator the earlier
termination of this Agreement in accordance with tgérms, the Debtors and Investors shall
consult with each other prior to issuing any pmedsases (and provide each other a reasonable
opportunity to review and comment upon such releage otherwise making public
announcements with respect to the transactionegpiated by this Agreement and the Plan,
and the Debtors may not issue any such press esl@asuch other public announcements with
respect to the transactions contemplated by thieérgent and the Plan without the consent of
the Requisite Investors (such consent not to beasonably withheld, conditioned or delayed),
it being understood that nothing in this Secti@rl2 shall prohibit any Party from filing any
motions or other pleadings or documents with thekBaptcy Court in connection with the
Chapter 11 Proceedings, provided that such moptegding or document is not inconsistent
with this Agreement.

Section 11.13Effectiveness. This Agreement is expressly comtitigon, and
shall automatically become effective on such datbah (a) the BCA Approval Order has been
entered by the Bankruptcy Court and (b) each Puxtghis Agreement has executed this
Agreement; provided, that notwithstanding the foregoing, betwé&eptember 23, 2014 and the
date that the Bankruptcy Court holds a hearingtferBCA Approval Order, the Debtors may not
reject, terminate or repudiate this Agreement; provided, further, that the Debtors’ obligations
under Section 7.1 and Section 7.2 shall be éfiecind in full force and effect upon the
execution of this Agreement by the Parties.

Section 11.14Settlement Discussions. This Agreement and thasactions
contemplated herein are part of a proposed settieofea dispute between the Parties. Nothing
herein shall be deemed an admission of any kindrsuRnt to section 408 of the U.S. Federal
Rule of Evidence and any applicable state rulesvafence, this Agreement and all negotiations
relating thereto shall not be admissible into enaein any Legal Proceeding, except to the
extent that this Agreement is filed with, or dis®d to, the Bankruptcy Court in connection with
the Chapter 11 Proceedings.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have duly executed Agreement as of the date first
above written.

GLOBAL GEOPHYSICAL SERVICES, INC.

By:

Name:
Title:

AUTOSEIS DEVELOPMENT COMPANY

By:

Name:
Title:

AUTOSEIS, INC.

By:

Name:
Title:

GGS INTERNATIONAL HOLDINGS, INC.

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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ACCRETE MONITORING, INC.
(formerly known as GLOBAL MICROSEISMIC
SERVICES, INC.),

By:

Name:
Title:

GLOBAL GEOPHYSICAL EAME, INC.
(formerly known as GGS LEASE CO., INC.,
formerly known as PAISANO LEASE CO., INC.)

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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CREDIT SUISSE LOAN FUNDING LLC

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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PEAK6 ACHIEVEMENT MASTER FUND LTD.

By: PEAKG6 ADVISORS LLC, its investment
manager

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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BARCLAYS BANK PLC

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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WINGSPAN MASTER FUND, LP
By WINGSPAN GP, LLC, as its general partner

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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THIRD AVENUE TRUST, on behalf of THIRD
AVENUE FOCUSED CREDIT FUND

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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CWD OC 522 MASTER FUND, LTD.

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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CANDLEWOOD SPECIAL SITUATIONS
MASTER FUND, LTD.

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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LITESPEED MASTER FUND LTD.

By:

Name:
Title:

[Signature Page to First Amended and Restated Baplk&sgreement]
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SCHEDULE 1

NOTICE INFORMATION

Investor

Notice Information

Credit Suisse Loan Funding LLC

Credit Suisse Loan Funding LLC

11 Madison Ave

5th Floor

New York, NY 10010

Attention: Jonathan Satran and Manas Babbili
Email: jonathan.satran@credit-suisse.com and
manas.babbili@credit-suisse.com

PEAKG Achievement Master Fund Ltd.

PEAK6 Investments, LP

141 W. Jackson Blvd.

Suite 800

Chicago, IL 60604

Attention: John MacMahon
Email: jmacmahon@peak6.com

Barclays Bank PLC

Barclays Bank PLC

745 Seventh Avenue, 2nd Floor
New York, NY 10019

Attention: Brian Hook

Email: brian.hook@barclays.com

Wingspan Master Fund, LP

Wingspan Investment Management, LP
767 Fifth Avenue

16th Floor

New York, NY 10153

Attention: Brendan Driscoll

Email: operations@wingspanlp.com

Third Avenue Focused Credit Fund

Third Avenue Management LLC

622 Third Avenue

32nd Floor

New York, NY 10017

Attention: Nate Kirk and Brian Lennon
Email: nkirk@thirdave.com and
blennon@thirdave.com

CWD OC 522 Master Fund, Ltd.

Candlewood Investment Group, LP
555 Theodore Fremd #303

Rye, NY 10580

Attention: Gil Nathan

Email: gil@cwdig.com
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Investor

Notice Information

Candlewood Special Situations Master
Fund, Ltd.

Candlewood Investment Group, LP
555 Theodore Fremd #303

Rye, NY 10580

Attention: Gil Nathan

Email: gil@cwdig.com

Litespeed Master Fund Ltd.

Litespeed Partners, L.P.

623 Fifth Avenue, 26th Floor

New York, NY 10022

Attention: Tim Daileader

Email: timd@litespeedpartners.com
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SCHEDULE 2

PROJECTED CASH BALANCE CALCULATION PRINCIPLES

See attached.
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Schedule 2
Projected Cash Balance Calculation Principles

Global Geophysical Services, Inc. DRAFTof 9-23-14 - Subject to Change
Base Projected Cash Balance (1)
($000's)

31-Dec
Beginning Balance (1) $ -

Inflows (2)(3)
Collections (Received at Corporate) -
Cash sent from Regions -
Other Collections -

Total Inflows -

Outflows (4)

Cash Request from Regions -
Payroll, Per Diem, Benefits -
Payroll (IOM) -
Accounts Payable -
Interest/Fees on Term Loan A -
Interest/Fees on Term Loan B -
Professional Fees -
Bankruptcy Related Payments -
Other Payments (Insurance, etc) -

Total Outflows -

Net Daily Cash Flow -

Projected End of Period Cash Balance (1) $ -

Professional Fees accrual for the month -
Professional Fees administrative holdbacks -
Retainers that net against holdbacks -
Rothschild Completion Fees -
Lazard Completion Fees -
Rothschild New Capital Fee -

Total Professional Fees -

KEIP payments -
Reserve for GUC payments -
503(b)(9) and Priority Employee Claims estimated payments -
Estimated contract cure payments -
Exit Financing Commitment Fee -
KERP -

Projected End of Period Cash after Emergence Payments | S - |

Beginning Balance and Projected End of Period Cash Balance amounts are reflective of U.S. only book cash amounts and
(1) exclude restricted cash and cash held on account of cash-collateralized obligations such as letters of credit.

The line items shown under Inflows and Outflows are consistent with what has been shown in previous versions of the DIP
(2) Budgets and variance reports provided as required under the DIP Credit Agreement.
(3) Inflows are cash receipts that are recorded when checks are deposited or wires are received.
(4) Outflows are disbursements that are recorded when checks are issued or wires are sent.

ACTIVE 16878114.1
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SCHEDULE 3

VOTABLE CLAIMS

See attached.
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ADMINISTRATIVE EXPENSES

12/31/2014 Q1 2015
Type Effective Date  Effective Date
KEIP $ 750,000 $ 750,000
KERP 848,654 1,284,403
Contract Cures 7,501,360 7,501,360
Total $ 9,100,014 $ 9,535,763

SCHEDULE 4
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BCAAPPROVAL MOTION

(See attached.)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., et al,’ Case No. 14-20130

Debtors. Jointly Administered

W W (o W W W W W

DEBTORS’ MOTION FOR (A) AUTHORITY TO ENTER INTO
BACKSTOP CONVERSION COMMITMENT AGREEMENT AND (B) TO APPROVE
() THE BIDDING PROCEDURES CONTAINED THEREIN AND (I 1) PAYMENT OF

RELATED FEES AND EXPENSES

A HEARING WILL BE CONDUCTED ON THIS MATTER ON OCTORBR 15,
2014 AT 10:00 A.M. IN THE COURTROOM OF THE HONORABLJUDGE
RICHARD SCHMIDT, U.S. BANKRUPTCY COURT, 1133 N. SHRELINE
BLVD., CORPUS CHRISTI, TX 78401. IF YOU OBJECT TTHE RELIEF
REQUESTED, YOU MUST RESPOND IN WRITING, SPECIFICA¥XL
ANSWERING EACH PARAGRAPH OF THIS PLEADING. UNLESS
OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE YOUR
RESPONSE WITH THE CLERK OF THE BANKRUPTCY COURT VHIN
TWENTY-ONE DAYS FROM THE DATE OF SERVICE OF THIS
PLEADING. YOU MUST SERVE A COPY OF YOUR RESPONSENOHE
PERSON WHO SENT YOU THE NOTICE; OTHERWISE, THE COURIAY
TREAT THE PLEADING AS UNOPPOSED AND GRANT THE RELFE
REQUESTED.

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTOREN.

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Global Geophysical Services, Inc. (“Global”) and &bove-captioned affiliated debtors
(collectively, the “Debtors”) file thid/otion for (A) Authority to Enter Into Backstop Gamnsion
Commitment Agreement and (B) to Approve (1) TheliBgiProcedures Contained Therein, and

(I) Payment of Related Fees and Exper{ties “Motion”).

! The Debtors in these chapter 11 cases are: Astdee. (5224); Global Geophysical Services, (@@81); Global
Geophysical EAME, Inc. (2130); GGS Internationalldiiogs, Inc. (2420); Accrete Monitoring, Inc. (225@&nd
Autoseis Development Company (9066).

16784057 1
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PRELIMINARY STATEMENT

1. These cases are now poised to conclude in a maaneniscent of how they
began—with the Ad Hoc Group of Noteholdestepping up and supporting a competitive
process to bring maximum value to the Debtors’testand their unsecured creditors. In so
doing, the Ad Hoc Group has agreed, by effectibalgkstopping a rights offering, to equitize at
least $51.9 million (and potentially as much as .$68illion, subject to the terms of the
Backstop Agreement (as defined below)) of its sesexured post-petition financing claims to
set a substantial floor for the recovery availatiethe Debtors’ unsecured creditdrsThe
importance of the Ad Hoc Group’s agreement on tliesgc points cannot be understated. The
commitment of the Ad Hoc Group gives certainty he Debtors’ path out of chapter 11, and
ensures that unsecured creditors receive a digbibu With a backstop commitment from the
Ad Hoc Group in hand, the Debtors can pursue atem transactions with the assurance that
administrative-expense claimants and general unséccreditors will receive cash payments
notwithstanding that the senior-secured postpaetiiitancing may not be paid in full.

2. More specifically, after months of negotiations,e tiDebtors, the Official
Committee of Unsecured Creditors (the “Committéeidd the Ad Hoc Group have reached an
agreement that provides a committed framework fgam of reorganization, by which the
Debtors can emerge from chapter 11 by the endeoyéar utilizing a rights offering effectively

backstopped by the Ad Hoc Group, through their ensaal equitization of approximately 30—

2 The “Ad Hoc Group” means that group of noteholden® provide the debtor-in-possession financingifgdn
these cases and who also collectively hold apprateéin 57% of the senior unsecured bonds issueddlyab
Geophysical Services, Inc.

% The exact amount of DIP Facility Claims that vai#l equitized is subject to the terms of the Bagkstgreement,
and is largely a function of the Debtors’ availabésh at emergence.

* Subject to the completion of definitive documeintaacceptable to the Committee, the Committeeréashed an
agreement with the Debtors and the DIP Lendersiemtaterial (including economic) terms of the teati®n and
will support the transaction.

16784057 2
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40% of their $151.8 million senior secured positjzet financing (the “DIP_Facility Claims)

(attached akxhibit A, the “Backstop Agreement”). And importantly ftuetDebtors’ estates, in

addition to the significant concessions made byAbdeHoc Group, the Backstop Agreement
allows for a competitive process, including an eurc{if necessary), that will allow the Debtors
to vigorously seek and pursue a binding superiopgsal.

3. The Backstop Agreement is the culmination of amsbath long process and will
be implemented through a plan of reorganizationttiea Debtors intend to file by September 23,
2014 (as more fully described in the term sheeth#d to the Backstop Agreement, the “Plan”).
The Plan and Backstop Agreement embody substardiatessions on the part of all parties,
collectively inuring to the benefit of the Debtorestates. Indeed, the Ad Hoc Group’s
agreement to equitize a substantial portion ofrtBd Facility Claims is not something they are
required to do, but rather is something they hawesented to in order to ensure a timely exit
from chapter 11. The net result is that the Bamgkgtgreement and Rights Offering will ensure
that the Debtors are able to exit chapter 11 aradagitee a recovery to the Debtors’ unsecured
creditors in the face of the DIP Facility Claimstgmtially not being paid in full in cash.
Moreover, the Backstop Agreement includes covenabligating the members of the Ad Hoc
Group to support the Plan, yet also provides feigarous, go-shop period allowing the Debtors
and their constituencies to pursue higher and ibeltiernative proposals.

4, The Debtors and Ad Hoc Group emphasize the sulistaiole the Creditors
Committee has played in the process leading upa@ackstop Agreement. The Committee has
been a part of all material negotiations, and fallpports this Motion. The Debtors and the Ad
Hoc Group have consulted with the Committee atyeserp of the way and will continue to do

so as the Debtors shop for higher and better atees over the next two months.

® All terms not defined in the Motion shall have theaning ascribed to them in the Backstop Agreement

16784057 3
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5. Subject to the availability of the Bankruptcy Coutthe Backstop Agreement

assumes the following schedule for such transastion

Date Event

September 23, 2014 File Plan and Disclosure Statement

September 24, 2014 Agreed Exclusivity ExtenSion

October 15, 2014 Hearing and Entry of Order approving &apkAgreement

October 30, 2014 IHearing and Entry of Order approvinglBssire Statement for
Plan

Three business days after | Solicitation of Plan begins
entry of an Order approving
the Disclosure Statement

December 1, 2014 - 12 p.m. Deadline for receipt of binditegradtive proposals

If the Debtors do not receive and pursue a binding altetimatproposal

On or before December 9,| Confirmation Hearing for Plan
2014

On or before December 31, Effective Date of the Plan occurs
2014

If the Debtors receive and pursue an alternative binding pregb

December 5, 2014 Auction among alternative proposals (if necpssary

December 9, 2014 File Amended Plan and Disclosure Stateméitdorative
Proposal

January 6, 2015 Disclosure Statement Hearing on Amended RleAlt@rnative

Proposal (shortened time)

January 9, 2015 Commence Solicitation of Amended Plan
February 13, 2015 Confirmation Hearing for Amended Plan
February 27, 2015 Effective Date of Amended Plan

® Under the terms of the Backstop Agreement, thetd@ebrequest to further extend the exclusive misito file and
solicit acceptances of a chapter 11 plan inDbbtors’ Motion for an Order Pursuant to Sectior21{d) of the
Bankruptcy Code Extending the Exclusivity Period\pproximately 90 Days for the Debtors to File aaPter 11
Plan and Solicit Acceptanc@Bocket No. 572] will be reduced to request areagton of the exclusive period (a) to
file a plan through November 24, 2014, and (b)deck a plan through February 27, 2015. Proviteat the Plan

is filed no later than September 23, 2014, the Ad Broup will support the extension as reduced.

16784057 4
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6. As set forth above, the Ad Hoc Group’s agreementackstop the Rights
Offering will be a key part of the Debtors’ Plabinder the Plan, all existing common stock will
be canceled and 100%f the New Common Stock in Global Geophysical ®es; Inc. will be
held by the Debtors’ Financial Claimants (as dafimethe Plan). The New Common Stock will
be primarily distributed through two mechanisnkstst, on account of their claims, all Financial
Claimants will receive thepro rata share of a portion of the New Common Stock bagemh &
$190 million total enterprise valuation. In additj the Debtors intend to offer for purchase
between $21 million to $27 million through a Rigfering that will be offered to all Financial
Claimants, excluding the members of the Ad Hoc @raith respect to Financial Claims held
by the Ad Hoc Group on the date of execution of Baekstop Agreement (and permitted
transferees of such Financial Claims with respe¢hose Claims). These parties will be given
an opportunity to purchase New Common Stock as#mee price that the Ad Hoc Group will be
using to equitize their DIP Facility Claims. Allm®unts raised from Financial Claimants
through the Rights Offering will be used to repaypation of the DIP Facility Claims and
correspondingly reduce the amount of New CommogiSissued as a result of the equitization
of DIP Facility Claims under the Plan. Simply piite Ad Hoc Group has agreed to effectively
backstop the entire Rights Offering by agreeingcémvert a sufficient portion of their DIP
Facility Claims into New Common Stock as if suchPHacility Claims had participated in the
Rights Offering. The remaining balance of the Bi&ility Claims will be repaid through the
Exit Term Loan.

7. The Backstop Agreement includes payment of a bhapksommitment premium

to the Investors equal to 3.5% of the amount of B#eility Claims that are equitized (prior to

’ Subject to dilution by a management incentive plan

16784057 5
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reduction for any Rights Offering Proceeds) (theorfi@nitment Premium”), payable in New

Common Stock. The Debtors’ payment of the CommitmBremium is subject to the
consummation of the Plan and occurrence of theck¥e Date. As discussed below, the
Commitment Premium is more than reasonable by nhaskendards and is an effective,
commonplace, and necessary means to secure a aoemhio equitize a portion of DIP Facility
Claims that would otherwise have to be repaid lhifucash for the Debtors to exit chapter 11.

8. As noted above, the Backstop Agreement and reRiimad contemplate a timeline
that allows for marketing and, if necessary, antiancto be the plan sponsor or otherwise
acquire the assets of the estates. If the Deb¢éoesve and pursue a binding superior proposal
following an auction, the Investors shall be eatltito a cash payment of $3.75 million (the

“Termination Payment”§, payable on the Effective Date of such alternathemsaction as an

administrative expense. The Termination Paymerst avanaterial inducement for, and express
condition of, the Ad Hoc Group’s willingness to eftively serve as the Debtors’ “stalking
horse” for a chapter 11 plan containing such mait@md beneficial concessions to the Debtors’
unsecured creditors. Finally, the Backstop Agregna¢so provides for the Debtors to pay the
fees and expenses related to the Rights Offerimadpiding the reasonable fees and expenses of
counsel to the Ad Hoc Group incurred in connectwith the Backstop Commitment (the

“Expense Reimbursement®).Given the Ad Hoc Group’s substantial contributtorthe process

and their agreement to equitize between $51.9 &B8dLdmillion in senior secured post-petition
financing claims and make substantial value avlal&dbunsecured creditors, the Debtors believe
that the Termination Payment and Expense Reimbuwseare more than reasonable under the

circumstances, and would be required by any otlagr gponsor or stalking horse bidder.

8 SeeBackstop Agreement § 10.2.
° SeeBackstop Agreement § 4.3(a).
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9. As the Backstop Agreement allows the Debtors tosyeiran alternative
transaction through marketing and, if necessargdaoting of an auction, this Motion requests
approval of the Bidding Procedures. The proposeldiBg Procedures will provide an avenue
for the Debtors to explore whether additional véluethe estates can be obtained. The Bidding
Procedures are standard procedures and the impigienof such is a sound exercise of the
Debtors’ business judgment.

JURISDICTION AND VENUE

10.  This Court has jurisdiction over this matter purguto 28 U.S.C. 88 157 and
1334. The Court’s consideration of this Motion as core proceeding under 28 U.S.C.
§ 157(b)(1). Venue of this proceeding is propethis district pursuant to 28 U.S.C. 8§ 1408
and 1409.

PROCEDURAL STATUS

11. On March 25, 2014 (the “Petition Date”), the Debtbled voluntary petitions for
relief in this Court under chapter 11 of title 1 tbe United States Code (the “Bankruptcy
Code”).

12. The Debtors remain in possession of their propamy are operating their
business as debtors-in-possession, pursuant iorsetl07 and 1108 of the Bankruptcy Code.

13.  On April 4, 2014, the United States Trustee appainbe Creditors Committee.

RELIEF REQUESTED

14. Pursuant to section 363(b), the Debtors requedt ttiea Court enter an order

substantially in the form attached to this Motidhe( “Proposed Order”) (i) authorizing the

Debtors to enter in and perform under the Backstgreement, a copy of which is attached as

Exhibit A, (ii) approve the Commitment Premium, the TermoratPayment and Expense

16784057 7
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Reimbursement to the extent provided for in thelkBtap Agreement, and (iii) approve the

Bidding Procedures.

MATERIAL TERMS OF THE BACKSTOP AGREEMENT

15. A summary of the material terms of the Backstope&gnent and contemplated

plan process are summariz2ds follows:

Summary of Plan Transactions Contemplated By the BackstoAgreement

Proposed Restructuring

The Restructuring will be implemented in the chapter 11 casékeq
effective date of the Plan. The new indebtedness, warrants
common equity securities described herein will be distributedhe
Effective Date (or as soon as practicable thereafter).

The Restructuring is predicated on an enterprise value for
Reorganized Debtors of $190 million (thé’rbposed Enterprise
Value”) and provides the Debtors the opportunity to obtain aibm
commitment from an entity of sufficient financial means tonsor a
chapter 11 plan of reorganization that provides the Compaitty
additional capital, provides for the purchase of part or &lthe
Company, or undertakes any other restructuring provided stineth
proposaljnter alia, (i) provides for payment of the DIP Facility Clain
in full in cash on the Effective Date of any Plan; (ii) is dth®n a
higher implied enterprise value (based on the good-faith detetiom
of the Debtors’ financial advisors, its management, and d@rdB of
Directors) than the Proposed Enterprise Value; (iii) is dnigind bette
for the Debtors’ estates when viewed as a whole, and given tlse
and circumstances of these Chapter 11 Cases, than the Planegr
herein; and (iv) can be consummated no later than February 25,
(in each case arhAlternative Proposd).

The Debtors may decide to invite third partieBi¢ders) to submit
non-binding letters of intent with respect to an Alternaiveposal (g
“Letter of Intent). Itis likely that any Letter of Intent will be requirg
to include, at a minimum, the name of the Bidder, the imm@igdrprise
value of the bid according to the Bidder, the sources of dingna
detailed proposal of the transaction contemplated (includingcss,
uses, equity splits, timing, etc.), and any other infoionateasonably
requested by the Debtors, the Ad Hoc Group, and the Commitiee
Debtors may decide to include a deadline for Letters of Inbelpe sent
to the Debtors. The Debtors shall provide the Ad Hoa@rand the
Committee with a copy of any Letter of Intent within 24 tsoaf the
Debtors’ receipt thereof. The Debtors shall invite apprapriaird
parties to submit a binding Alternative ProposalBatiing Proposal)

and

the

Wi

fact
0pos
20

to be received by the Debtors no later than December 1, 20hd.

9 This summary is abbreviated for the purposesisfitotion. The Restructuring is subject in allpests to the
terms of the Plan and Backstop Agreement.
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Debtors shall provide the Ad Hoc Group and the Committeb wit
copy of any Binding Proposal within 24 hours of the @ed receipt of
any such Binding Proposal. If the Debtors’ Board concludests
business judgment, that one or more Binding Proposalstitaas an
Alternative Proposal that, in the Board’s business judgnieat higher
and better transaction for the Debtors’ estates than the cudeemi P
(which, for the avoidance of doubt, shall take into accalinof the
items listed above with regard to both the definition oftémative
Proposal” and the potential requirements of a Letter of Intéhe
Company shall (a) provide a written notice with regard to |the
Company's determination thereof (having considered the adviteiof
financial advisors) to the Ad Hoc Group and the Committee (Bhd
hold an auction on December 5, 2014 to select the winningnatiee
Proposal, in which the Ad Hoc Group and any Bidder who |has
submitted such a Binding Proposal (i.e., one that the B®lBoard has
concluded is an Alternative Proposal that, in the Board’'snbas
judgment, is a higher and better transaction for the Delgetates than
the current Plan) may participate.

If the Ad Hoc Group is not the successful bidder followting Auction
(if any), the Debtors shall incur, as an administrative expeas
amount approximately equal to $3.75 million, subject tastdjent
based on the amount of Backstop Commitment (therrhination
Payment), and shall pay such fee upon the consummation of|any
Alternative Proposal.

The Restructuring will be accomplished through the following
distributions to the Debtors’ claim and interest holders:

(&) Holders of DIP Facility Claims shall be treated as moig ful
described below in the section entitled “Treatment of DIP
Financing Claims.”

(b) All Allowed secured claims of the Debtors (other thd® D
Facility Claims) as of the Effective Date, if not paid
previously, shall be satisfied by either (i) payment it ifu
cash, (ii) reinstatement pursuant to Bankruptcy Code section
1124, (iii) the distribution of the proceeds of the safg o
disposition of the collateral securing such claim to therext
of the value of the holder’s secured interest in such collateral,
(iv) the distribution of the collateral securing such claim] o
(v) such other recovery necessary to satisfy Bankruptcy Code
section 1129, in each case, as determined by the Debtors with
the consent of the Ad Hoc Group and in consultation wih th
Committee.

(c) Each holder of an Allowed Priority Tax Claim shall receiyg (
cash equal to the amount of such Allowed Priority Tax Claim,
or (ii) such other treatment in accordance with 1129(a)(9)(C)
of the Bankruptcy Code, including, without limitation,et
possibility that such claims will receive notes which meet|th
requirements of the Bankruptcy Code, in each cas
determined by the Debtors with the consent of the Ad Hoc
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(d)

(e)

(f)

(9)

(h)

Group and in consultation with the Committee.

Allowed Non-Tax Priority Claims shall receive treatm

consistent with section 1129(a)(9) of the Bankruptcy Code|

Secured claims on account of the Capital Lease Debt w
separately classified and impaired. In accordance with
Bankruptcy Code, the holders of such claims will rece
payment in full in cash in accordance with the terms of
applicable Capital Lease documents; provided, however,
the payment period shall be extended by 12 months, an
payments owed under such Capital Lease documents sh
modified to reflect such extension on the newly amorti
basis at the rate of interest provided for in the applic
Capital Lease, as further described in an exhibit to the
Supplement, and which in all instances shall be determineg
the Debtors with the consent of the Ad Hoc Group an
consultation with the Committee.

The secured claim on account of the Amegy LC Facility
be separately classified and impaired. In full and f
satisfaction, settlement, release and discharge of an
exchange for its Allowed Claim, each Holder of an Allow
Claim under the Amegy LC Facility shall receive on the si
month anniversary of the Effective Date, on account of
portion of such claim that is not contingent or unliguédl,
cash in full solely from the cash collateral in the posses
and control of Amegy as of the Effective Date.

On the Effective Date, in full and complete settlemeaiease
and discharge of their claims, the holders of Financial Clz
shall receive their pro rata share of 11.95% to 32.71%e0
new common equity interests (thBéw Common Stock to
be issued by the reorganized Comparige@rganized GGS
and each Debtor as reorganized individually a “Reorgarn
Debtor” and collectively theReorganized Debtot$ and their
pro rata share of the Warrants (defined below). Holdér
Financial Claims that are (i) Accredited Investors and (ii)
Term B DIP Lenders shall also have the opportunity
participate in the Rights Offering (as set forth herein).e
remaining New Common Stock shall be issued (a) pursug
the Rights Offering (as defined herein), (b) to the Invssfas
defined herein) in exchange for the DIP equitization
further described herein), and (c) to the Investors for
backstop commitment premium (as further explained her

ent
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In addition, there will be a management incentive program (as

detailed below, the MIP” or *“Management Incentive
Progrant’), pursuant to which New Common Stock
options or other equity incentive awards referencing
Common Stock) will be available.

or
New

At the option of the Committee and the Debtors, ant thi¢

consent of the Ad Hoc Group, the Plan may provide that all
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claims asserted against any Debtor by Bancolombia, whether
on account of a Promissory Note or otherwise, shall be (i)
disallowed to the extent of the harm or (i) equitaply
subordinated to Allowed Financial Claims and Allowed Trade
Claims to the extent of the harm, and any such portioneof th

claim asserted by Bancolombia that is disallowed or equi
subordinated (theSubordinated Bancolombia Clainisshall
receive no distribution on account of any such claims.

(i) The “Trade Class shall be comprised of all holders
Allowed Trade Claims which for the avoidance of doubt d
not include 503(b)(9) claims or cure costs. Any claims bgl
a member of the Trade Class shall bdetle Claim” Each
holder of a Trade Claim shall receive its pro rata share ¢
$3 million in cash (which shall be placed in an escrow
similar account acceptable to the Committee, the Debtors
the Ad Hoc Group on the Effective Date and to be distrib
in accordance with the terms of the Plan) and (ii) on or be
March 1, 2016, the Library Improvements. Lilfrary
Improvement$ means the lesser of (I) $250,000 and (lI)
percent of an amount equal to (x) the aggregate dollar an
of receipts earned by the Debtors between January 1, 201
January 31, 2016 that is received pursuant to the SE
Agreement as in effect on the Effective Date less (y)
aggregate dollar amount of receipts that would have
earned by the Debtors between January 1, 2015 and Jg
31, 2016 pursuant to the terms of the SEI/GPI Agreeme
that agreement existed as of the Petition Date. For
avoidance of doubt, the Library Improvements payment
be made on or before March 1, 2016, and will be determ
by the Board of the Reorganized Debtors and the Cre

ably

Df
oes
)|

f ()
or
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ited
for

en
nount
5 and
/IGPI
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been
nuary
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Representative (as defined below). All documentation

regarding the Library Improvements payment will be inclu
in the Plan Supplement. The Creditor Representative sh
provided with all information reasonably requested by i
connection with the SEI/GPI Agreement and the paym
received thereunder.

() On the Effective Date, all Existing Interests shall be caedse

ded

all be
in

ents

||

and shall be of no further force and effect, whether

surrendered for cancellation or otherwise; provided, thg
connection with the corporate restructuring described be

the Plan may provide that certain of the Existing Interst

the Company’s subsidiaries remain in place for purpose
convenience.

it in
low,
S

s of

Filing of Plan and Disclosure
Statement And Extension of
Exclusivity

The plan of reorganization implementing the Restructu

contemplated by this Term Sheet (thBldn”) and the disclosure

statement describing the Plan (thBisclosure Statemei) shall be
filed no later than September 23, 2014, as such date maydeleatby|
the consent of the Debtors and the Ad Hoc Group in ctatisul with
the Committee. The Plan and the Disclosure Statement shail e

ring

D

material respects consistent with the terms set forth hereioraagy

16784057
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exhibits attached hereto, and otherwise acceptable to the Debtors and
the Ad Hoc Group in consultation with the Committee.

Provided that the Plan is filed no later than September(3l,2he Ad
Hoc Group and the Committee will support any request byp#teors
to extend (i) their exclusive period under 11 U.S.C. § (dR)
through December 1, 2014 and (ii) their exclusive period udde
U.S.C. §81121(c)(3) through February 27, 2015 (tiexctusivity
Extensiort).

=

Voting Subject to the receipt of a Disclosure Statement that meets the
requirements of Bankruptcy Code section 1125, the Ad HocpGand
each of their affiliates holding claims against, or interesistlie
Debtors shall vote in favor of, and shall not object ® ¢bnfirmation
and consummation of, the Plan. Subject to agreement by the
Committee on the forms of the definitive documentation, |the
Committee, shall, as part of any Plan solicitation matenatsside for
inclusion in such solicitation materials a letter suppgrtire Plan to the
holders of General Unsecured Claims (th€ofmmittee Suppor
Letter”).

Rights Offering All holders of Financial Claims that are (i) Accredited Investnd (ii)
not Term B DIP Lenders shall have the option to subscriperchase
28.5% to 37.4% of the total shares of New Common Statkégst to
dilution on account of the MIP) pursuant to a rights dfifgon the
terms set forth on Exhibit A-1 to this Term Sheet (Reghts
Offering”).

The Rights Offering shall be effectively backstopped by thddrslof
Term B Loans (theltivestors), pro rata, according to the amount of
Term B Loans held by them. The backstop shall consikeof t
Investors’ agreement to convert 100% of that portion of Dk
Facility Claims not repaid by the Exit Facility into New Qowm
Stock. For the avoidance of doubt, the Investors shabenoéquired
to fund additional cash amounts with respect to their backstop
obligations nor shall the Investors be permitted to fashditional
amounts not contemplated herein without the consent of thenGtaa.

All of the proceeds of the Rights Offering will be usedrépay a
portion of the Term B DIP Loans until such Loans are pafdll.

Warrants Holders of Financial Claims shall receive warrants (the “Warraots’)
a pro rata basis that shall entitle holders of the Warramgsrtthase uf
to 10% of the New Common Stock. The Warrants may be exemised
a per share price based upon a $235 million total enterprise watil
the fourth anniversary of the Effective Date of the Plan (tharfént
Expiration Date”). Any Warrants not exercised by the Warfant
Expiration Date shall automatically expire.

Treatment of DIP Financing Approximately $51.9 million (and up to $68.1 millioof the DIP
Claims Facility Claims shall be converted into New Common Stock asdh
claimants purchased New Common Stock through the Rightsirigffe
provided, however, that any amounts raised through the Rififiering

-
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shall be used to repay the DIP Facility Claims and shall camekipgly
reduce the amount of New Common Stock issued to holderdpof
Facility Claims. The remaining amount of the DIP Facilitgi@is shall
be repaid from the proceeds of the Exit Facility.

Backstop Agreement

The Backstop Agreementcontains certain terms and conditig
obligating the Debtors and the Ad Hoc Group to suppoosgrute ang
not impede the transactions contemplated herein, including
approval of the Termination Payment, extension of exclus
consistent with this Term Sheet, the KEIP (defined belovignsion of
the KERP as provided for herein, voting commitments inrfafdhe
Plan by the Ad Hoc Group, and a commitment to backstopighést
offering through conversion of a portion of the DIP FaciClaims into
equity into the Reorganized Debtors in a manner consistenttigh
Term Sheet. The Debtors’ obligations under the Backstopehgent
will be subject to customary fiduciary duty exceptions.

ns
)
court
vity

Exit Financing

The Reorganized Debtors will obtain exit financing (collecyivehe
“Exit Facility”) in an amount and on terms to be determined by
Debtors and the Ad Hoc Group in consultation with the Qdtee, to
fund (a) the repayment of the portion of the DIP Facililgi@s that are
not converted into equity (th&xit Term Loan”), and (b) the post
emergence operations of the Reorganized Debtors’ businese@éd,
the“Exit Revolving Facility”).

The Ad Hoc Group will work with the Company, in consudiatwith

the Committee, on determining (1) whether the Exit Revgl¥acility

shall be incurred, and if it shall be incurred, what typ&aaiity it shall

be, and the terms and conditions thereof, and (2) the apgiprmount
of any Exit Revolving Facility which the Debtors will incur

The Company shall provide to the Ad Hoc Group an oppdytuoi
sponsor the Exit Term Loan and the Exit Revolving Fagiiftany, on
the same or better terms offered by any third-party providemcs of
such facilities.

the

Board of Directors and Senior
Management of the Reorganized
Debtors

The Board of Directors of the Reorganized Debtors shall doofsize
members. The members of the Board of Directors of the Reizep
Directors shall consist of the CEO, two members designatethivg
Avenue, and two members designated by the Ad Hoc Group
“Independents?). The Ad Hoc Group shall consult with the Commit
and with Richard White with regard to the selection of

Independents.

With respect to the Reorganized Debtors (and subject to agreem
employment terms reasonably acceptable to the Ad Hoc Group
consultation with the Committee), Richard White will be the0C Sean
Gore will be the CFO, Tom Fleure will be Senior VP of Gesjdal
Technology, Ross Peebles will be Senior VP of North Americh
E&P Services, and James Brasher will be Senior VP and Ge
Counsel.

(the
lee
the

ent o
after

an
neral

16784057

13



CaSasp12023030D deacuene 63608  Filed in TXSB on 00/23/14 Page 12%602839

Certain Closing and Other
Conditions To the Restructuring

The Restructuring shall be subject to the satisfaction of tionsli
precedent customary for transactions of this type and théastitis of
such other conditions precedent agreed upon by the Ad Hoc @nol
the Debtors in consultation with the Committee, includitgsée
described at Section 8.1 of the Backstop Agreement.

Definitive Documentation/Court
Filings.

The Debtors, the Ad Hoc Group and the Committee, shalkyjoid
faith, negotiate definitive documentation concerning the Restingt
that is consistent with the terms described in this Term Shegt and
all documentation necessary to effectuate the Restructuring oist|
contemplated by the Plan shall be in form and substance conhgigter
this Term Sheet and otherwise satisfactory to the Debtorgdhéoc
Group and the Committee; provided, that the consent of thenitee
shall only be required where (a) the definitive documentat®
inconsistent with the terms set forth herein and (b) theeersaterial
and adverse impact or affect to the rights of the holdersaafeT€Claims
or Financial Claims.

In addition, subject to their fiduciary obligations as debtdn
possession, through the consummation of the Chapter 1dsCime
Debtors shall not file any with the Bankruptcy Court withdirst
providing drafts of such motions to the advisors toAkeHoc Group
and the Committee no less than five days prior to filimghsmotions,
shall consult in good faith with such advisors with reg&bdany
comments, questions, or changes that such advisors havesgati ito
such motions, and shall endeavor to avoid filing any msti
documents or pleadings which are not supported by the Ad3toup.

—

hat
1

Other Backstop Terms

The Company shall pay to each Backstop Party a fee equal tg
Backstop Party’spro rata allocation of 3.5% of $51.9 million (th
“Commitment Premiur?), which shall be payable in New Comm
Stock, and represent 2.51% of the total shares of New Cor8inck.

The purchase price will be at a per share price of New Comitaak
based upon the Proposed Enterprise Value (teertise Pricé),
representing a discount to Plan value of 15%.

The Backstop Parties agree to convert all of their DIP Fa€liggms
not repaid by the Exit Facility to New Common Stock asudhsDIP
Facility Claims participated in the Rights Offering; providadwever,
that any amounts raised through the Rights Offering dfeallised ta
repay the DIP Facility Claims and shall correspondingly redbee
amount of New Common Stock issued to holders of DIP [Bac
Claims (with respect to each Backstop Party, its “Back
Commitment”).

The Company shall pay to each Backstop Party a fee equal tg
Backstop Party’'s pro rata allocation of 3.5% of $51.9 iomill(the
“Commitment Premiur), which shall be payable in New Comm
Stock, and represent 2.51% of the total shares of New Cor8inck.

The Backstop Agreement reflects customary termination provis

such

[4)

DN

92)

ili
stop

such

DN

5ions

permitting the Backstop Parties to terminate their respectivesBar

k
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Commitments in certain circumstances, including a failurg to
accomplish any or all of the conditions to consummatiorhefRlan.
The Backstop Agreement also provides that the Company | may
terminate its obligations in respect of the Restructuringpmdue an
Alternative Proposal, if, following the completion of an &wttas
contemplated by the Term Sheet, the Company’s board of directors
determines that a Bidder's Binding Proposal constitutes tarridtive
Proposal and determines, in good faith and on the advice obkelu
that failure to pursue such proposal would constitute a brehdis
fiduciary obligations to the Debtors’ estates. In considamnatnereof,
to the extent the Company exercises any such “fiduciary out”| and
terminates the Backstop Agreement, the Backstop Parties shall be
entitted to a cash payment of $3.75 million (th&efmination
Payment), payable on the Effective Date. The Termination Payment
will be entitled to administrative expense priority and wéiteive all
necessary protections (as required by the Backstop Parties in thei
reasonable discretion) as part of the Debtors’ motion tooappfand
order approving) entry into the Backstop Agreement.

All exercises of subscription rights are irrevocable (excepeasined
by law) and may not be withdrawn. The Rights are notfieazisle.

The Debtors will pay the fees and expenses related to thés figh
offering, including the fees and expenses of the Backstope®art
incurred in connection with the Backstop Commitment whetherot
the Backstop Commitment is consummated (including fees|and
expenses of counsel to the Backstop Parties).

L EGAL AUTHORITY

A. Entry Into the Backstop Agreement is an Exercise oc6ound Business Judgment and
is in the Estates’ Best Interests

16. The authority sought by this motion is permissibleder section 363 of the
Bankruptcy Code. Section 363(b)(1) provides thakehtor in possession, “after notice and a
hearing, may use, sell, or lease, other than inotdénary course of business, property of the
estate.” 11 U.S.C. 8§ 363(b)(1). The Fifth Circhas held that debtors must articulate a
“business justification” for using, selling, or Eag property outside of the ordinary course of
business. See, e.g.In re ASARCO, L.L.C650 F.3d 593, 601 (5th Cir. 2011) (outside of the
ordinary course of business, “for the debtor-ingession or trustee to satisfy its fiduciary duty

to the debtor, creditors, and equity holders, theost be some articulated business justification
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for using, selling, or leasing the property” (imtal quotation marks omitted)). The “business
judgment standard is flexible and encourages diseré Id.

17.  Section 105 of the Bankruptcy Code provides furtgport for entry of an order
approving the Backstop Agreement. Section 105efBankruptcy Code empowers this Court
“to issue any order, process, or judgment thatesemssary and appropriate to carry out the
provisions of this title.” 11 U.S.C. 8§ 105(a). cBen 105(a) operates “to facilitate the
implementation of other Bankruptcy Code provisidasd in so doing it provides a “bankruptcy
court with broad authority to exercise its equitapbwers.” Ameriquest Mortgage Co. v. Nosek
(In re Nosek) 544 F.3d 34, 43 (1st Cir. 2008) (internal citaoomitted). These equitable
powers are granted to effectuate the policies aadsgof chapter 11 reorganization, which are to
rehabilitate the debtoin re lonosphere Clubs, Inc98 B.R. 174, 176-77 (Bankr. S.D.N.Y.
1989), and to “create a flexible mechanism that pefrmit the greatest likelihood of survival of
the debtor and payment of creditors in full or eadt proportionately.” Mich. Bureau of
Workers’ Disability Comp. v. Chateaugay Corp. (kn €Chateaugay Corp.B0 B.R. 279, 287
(S.D.N.Y. 1987).

18. The Debtors submit that their entry into the Basgsf\greement for purposes of
commencing the plan process (and associated R@ffesing) is a sound exercise of business
judgment. As described throughout the course e$dhcases, the Debtors operate a capital-
intensive business that requires significant upififoinding before revenues are generated. To
execute their business plan and emerge with thiet gpital structure, the Debtors have
determined that it is in the best interest of tiséakeholders to seek additional capital through th
Rights Offering, while simultaneously marketing t@®mpany and considering alternative

proposals.
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19. The Backstop Agreement is the product of extendechs’ length negotiations
that resulted in material concessions inuring ®lknefit of the Debtors’ estates. The Ad Hoc
Group’s agreement to equitize a portion of theiP MHacility Claims ensures a timely, value-
maximizing exit from chapter 11 that provides thestbavailable recovery to the Debtors’
unsecured creditors. Indeed, the Ad Hoc GrouplBngness to permit a different treatment of
the DIP Facility Claims than what those claims @tieerwise entitled to receive (i.e., payment in
full and in cash) is of paramount importance. Altgbe Ad Hoc Group’s agreement to equitize
a portion of the DIP Facility Claims, those claimas,post-petition, senior secured claims, would
have to be paid in full and in cash before even ianative creditors, much less general
unsecured creditors, could receive a distributiom short, without the Ad Hoc Group’s
agreement, the Debtors’ exit from chapter 11 iddas certain. The Backstop Agreement also
provides an opportunity for the Debtors to exphtesther additional value can be located in the
market with the benefit of a safety net in the foahthe Ad Hoc Group’s commitments
contained in the Backstop Agreement, allowing fbe tmaximum recovery to unsecured
creditors under the circumstances.

20. In consultation with their advisors, the Ad Hoc Gpoand the Committee, the
Debtors have concluded that the amounts raisedughrahe proposed Rights Offering and
contemplated exit financing will be sufficient tanid the Plan, ensure a timely exit, and
appropriately capitalize the reorganized Debtoliagyforward.

21. As set forth above, approval of the Backstop Agresims necessary to the
success of the Rights Offering and the Plan. Withlbe agreements contained in the Backstop
Agreement, the Debtors would be required to repafyll and in cash, the DIP Facility Claims

before any distribution could flow to the Debtorsrious other classes of creditors. The
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equitization of a portion of the DIP Facility Clasnallows just that to happen and provides the
best recovery to the Debtors’ unsecured creditordeu the circumstances. In return, the
Backstop Parties have required the Commitment Rmamwhich shall be payable in New
Common Stock, and the payment of reasonable fek®xmenses. The Debtors believe that in
light of all of the facts and circumstances of thebapter 11 cases, not only are these terms fair,
reasonable, appropriate, and negotiated at armgtHe but they are also integral to assuring that
the estates can maximize their value for all oirteakeholders.

22.  The *fiduciary out” provision ensures maximum retsifor the Debtors’ estates
and supports entry of an order approving the Bagkséigreement. As they have not yet begun
the auction process, the Debtors do not know wigtadies other than the Ad Hoc Group may
have an interest in purchasing their businessgasrg concern. However, if the Debtors receive
an Alternative Proposal, they have the ability coept it and terminate the Backstop Agreement,
thereby ensuring that their estates will receive mhaximum possible value available in the
marketplace. The Backstop Agreement allows thet@sbto pursue such an Alternative
Proposal with the benefit of a committed, consehsma confirmable chapter 11 plan as a
backstop

B. The Commitment Premium, Expense Reimbursement, andermination Payment
Terms are Necessary and Appropriate and Should begproved

I. ~ The Commitment Premium and Expense Reimbursemeritidnket and Should
be Approved

23.  The Debtors submit that the 3.5% Commitment Premgimreasonable, market,
and customary term that should be approved as gfathe Backstop Agreement. The
Commitment Premium—paid in New Common Stock—is glesil to compensate the Backstop
Parties for their commitment to guarantee the Ri@ifering and equitize up to $68.1 million of

their DIP Facility Claims that must, in the absen€such concession, be paid in full in cash for
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the Debtors to exit chapter 11. The Commitmentrituen is a material inducement to the Ad
Hoc Group’s concessions under the Backstop Agretmaeth the Backstop Parties would not
have entered into the Backstop Agreement withagifriblusion of the Commitment Premium.
24. The Commitment Premium is a customary, market tbahcourts have approved
in other recent chapter 11 cas&ee, e.gIn re Terrestar Networks, IncNo. 10-15446 (Bankr.
S.D.N.Y. Dec. 22, 2010) (approving a commitmerd égual to 3.0% of the rights offering
amount);In re Cooper-Standard Holdings IndNo. 09-12743 (Bankr. D. Del. Mar. 26, 2010)
(approving a commitment fee equal to 3.5% of tgéts offering amount)in re Spansion Ing.
No. 09-10690 (Bankr. D. Del. Jan. 7, 2010) (apprgva success fee of 4.1% of the backstop
commitment amount)in re RathGibson, In¢.No. 09-12452 (Bankr. D. Del. Sept. 2. 2009)
[Docket No. 254] (authorizing a commitment fee 0% paid in new common share); re
Magnachip Semiconductor Fin. CiNo. 09-12008 (Bankr. D. Del. Sept. 1, 2009) [Detcklo.
250] (approving commitment fee of 10.0% paid in reamnmon units)in re Landsource Cmtys.
Dev. LLG No. 08-11111 (Bankr. D. Del. June 2, 2009) [Ddckid. 1761] (approving a
commitment fee equal to 5.0% of the rights offeraxgount);In re Motor Coach Indus. Int’l,
Inc., No. 08-12136 (Bankr. D. Del. Oct. 29, 2008) [Decko. 289] (authorizing a commitment
fee of 5.0% paid in preferred stoclky, re Dura Auto. Sys., IncNo. 06-11202 (Bankr. D. Del.
Aug. 20, 2007) [Docket No. 1680] (approving a cortmant fee equal to 4.0% of the rights
offering amount);in re Delphi Corp, No. 05-44481 (Bankr. S.D.N.Y. Aug. 2. 2007) [Detk
No. 8856] (approving total commitment fee of 2.59);re Bally Total Fithess of Greater NY
Inc., No. 07-12395 (Bankr. S.D.N.Y. Aug. 1, 2007) [DetiNo. 68] (approving a commitment
fee equal to 4.0% of the rights offering amouftt)re J.L. French Auto. Castings, Iné&No. 06-

10119 (Bankr. D. Del. Mar. 29, 2006) [Docket No4BRapproving a transaction support fee and
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commitment fee totaling 3.0% of the backstop commaiit) (where applicable, commitment fees
stated in dollars in the corresponding court fiingave been converted to percentages for
presentation purposes here)

25. The Commitment Premium and Expense ReimbursemetidoBackstop Parties
are also necessary and appropriate under the ctanges and should be approved. These
terms were heavily negotiated with the Backstogi®ain good faith and at arms’ length, and
will compensate the Backstop Parties for their @ctosts incurred in connection with pursuing
and guaranteeing the Rights Offering.

ii.  The Termination Payment is Market and Should Beréwed

26. The Termination Payment of $3.75 million is a nseeg element of the Backstop
Agreement and should be approved. It is critibak the Debtors have the ability to pursue an
alternative transaction if it is in the best intgeof their estates, and the Termination Payment
represents the result of extended negotiations tv@lBackstop Parties to reach a reasonable and
customary result given the size and type of ttaadaction. Absent approval of the Termination
Payment, the Ad Hoc Group would be unwilling toveeas the Debtors’ stalking horse for the
pursuit of an alternative chapter 11 plan. The7$3nillion amount represents a Termination
Payment of approximately 2% of the Debtors’ totakeeprise value under the Backstop
Agreement.

27. It is well-established that “[a] bankruptcy couttosild uphold a break-up fee
which was not tainted by self-dealing and was trepct of arm’s-length negotiationdri re
Integrated Res., Incl147 B.R. 650, 658 (S.D.N.Y. 1992). The Fifth it has held that in
order to pay a claim as an administrative expeftbe, debt must benefit the estate and its

creditors.” In re ASARCOQG650 F.3d at 601 (citations and quotation markgted).
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28.  As with the Commitment Premium, the Termination fRagt is a customary,
market term that has been approved in other recases. See, e.g.In re Edison Mission
Energy No. 12-49219 (Bankr. N.D. lll. Nov. 7, 2013) (apping break-up fee of 2.47% of the
aggregate purchase price under a plan sponsomagngeln re Seahawk Drilling, In¢g.No. 11-
20089 (Bankr. S.D. Tex. Mar. 8, 2011) (approvingraak-up fee of approximately 3% re
TriDimension Energy, L.PNo. 10-33565 (Bankr. N.D. Tex. Oct. 29, 2010)pf@mving a break-
up fee of 2.7%)Jn re Texas Rangers Baseball Partnet81 B.R. 706 (Bankr. N.D. Tex. 2010)
(approving a 2% break-up fedi re VarTec Telecom, IncCase No. 04-81694 (SAF) (Bankr.
N.D. Tex., November 23, 2004) [Docket Nos. 280] akutil 15, 2005 [Docket No. 1218])
(Court approved a break-up fee of approximately\8ith respect to two sales of assdts)e
Mirant Corp., Case No. 03-46590 (DML) (Bankr. N.D. Tex. 200BpE. No. 6092] (approving
3% break-up feeskee also Integrated Red.47 B.R. at 648in re Crowthers McCall Pattern,
Inc,, 114 B.R. 877, 879 (Bankr. S.D.N.Y. 1990);re 995 Fifth Ave. Assocs., L,P6 B.R. 24,
28 (Bankr. S.D.N.Y. 1989).

29. Payment of the Termination Payment as an admitigtraxpense is, in the
Debtors’ judgment, appropriate. The Fifth Circugshheld that in order to pay a claim as an
administrative expense, “the debt must benefitestate and its creditors.th re ASARCQ650
F.3d at 601 (citations and quotation marks omittél)e Termination Payment is only payable if
the Debtors’ consummate a transaction that is highd better than what the Ad Hoc Group has
committed to sponsor. The Termination Paymenhésdost of locking in a floor value, thus
benefiting the Debtors’ estates and their credjtansl fairly compensating the Investors for their
opportunity cost. Its inclusion in the Backstop #&gment ensures that the Debtors have the

opportunity to terminate their agreement with thaclBstop Parties and enter into a more
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favorable transaction, should one materialize.sfnovision of the Backstop Agreement should
be approved.

C. The Bidding Procedures Should be Approved

30. While the Backstop Agreement establishes a floar tfee restructuring, the
Debtors place significant value on their abilityaggressively shop the company for a higher and
better proposal for approximately sixty days to keartest the price offered by the Ad Hoc
Group. To that end, the proposed Bidding Procexdare designed to ensure that the Debtors
receive the highest possible price for their assets

31. The Bidding Procedures represent a sound exerdidbeoDebtors’ business
judgment. The decision to sell assets outsidetmary course of business is based upon the
sound business judgment of the Debto&ee, e.g.In re Cont’l Air Lines, Ing. 780 F.2d 1223,
1225 (5th Cir. 1986)Richmond Leasing Co. v. Capital Bank, N.262 F.2d 303, 311 (5th Cir.
1985); In re Quality Beverage Cp181 B.R. 887, 895 (Bankr. S.D. Tex. 1995). Ceurave
held that a debtor's business judgment is entittedubstantial deference with respect to the
procedures to be used in selling assets from ttadeeSee, e.g.In re Integrated Res., Incl47
B.R. 650, 656 (S.D.N.Y. 1992) (noting that biddimgpcedures that have been negotiated by a
debtor are to be reviewed according to the defedefibusiness judgment” standard, under
which such procedures and arrangements are “prasughypvalid”); In re 995 Fifth Ave.
Assocs., Inc., L.P96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989) (same).

32. The Bidding Procedures (a copy of which are attdchs_Exhibit B to this
Motion), provide the Debtors with approximately @8ys in which to market their company.
During that time, the Debtors will simultaneouslyrgue two tracks: (i) solicitation and
confirmation of the Plan with the Ad Hoc Group; afi exploration, negotiation and

consummation of a higher and better alternativasaation. The Debtors will file the Plan
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sponsored by the Ad Hoc Group, seek approval ofr¢heed disclosure statement, and begin
solicitation—all between now and early November.uribg that same time the Debtors’
professionals will first solicit non-binding leteeof interest and then binding written proposals.
If the Debtors receive no Qualified Bids, then thvell not conduct an auction, and they will
proceed with confirmation of the Plan on or aboet&mber 9. However, if the Debtors receive
a Qualified Bid, the Debtors will conduct an auntmn December 5 among all Qualified Bidders
(including the Ad Hoc Group).

33. The proposed Bidding Procedures are designeddw dtir maximum flexibility
in bid structure. A Qualified Bid may include aoposal for an asset sale by motion or a
transaction to be implemented through a plan ofrgaazation. If the Successful Bid
contemplates a sale under section 363 of the BatdyCode, the bidding procedures provide
for a sale hearing to occur on December 9, 2014.

34. To provide for the possibility of a Successful Bidht requires an asset sale, the
Debtors move here for approval of a sale of sulisign all their assets. Any sale to a
Successful Bidder would be in accordance with fhy@@ved Bidding Procedures and the sound
business judgment of the Debtors. Section 363(lmW{the Bankruptcy Code provides: “[t]he
Trustee, after notice and a hearing, may use, @elease, other than in the ordinary course of
business, property of the estate.” 11 U.S.C. §I86B8). Many courts have held that approval of
a proposed sale of substantially all of the assketsdebtor under section 363 of the Bankruptcy
Code outside the ordinary course of business amt po the confirmation of a plan of
reorganization is appropriate if a court finds ttigt transaction represents a reasonable business
judgment on the part of the trustee or debtor-iasggsion.See In re Continental Airlines, Inc.

780 F.2d 1223, 1226 (5th Cir. 198@);re Abbotts Dairies of Pa788 F.2d 143 (3d Cir. 1985);
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In re Lionel Corp, 722 F.2d 1063, 1071 (2d Cir. 1983). Courts abersa variety of factors in
determining whether the debtor has exercised redgerbusiness judgment, including whether
accurate and reasonable notice of the sale wasdedyvwhether the price is adequate, and
whether the sale was negotiated in good faiee, e.g.In re Continental Airlines, In¢.780
F.2d at 1226jn re Titusville Country Clup128 B.R. 396, 299 (Bankr. W.D. Pa. 199);re
Lionel Corp, 722 F.2d 1063 (2d Cir. 1983).

35. All of these factors are satisfied here. The Debwall provide notice of the sale
hearing (if applicable) and the relevant objectimadline to all creditors and applicable parties
in interest. If the Debtors select a SuccessfuddBr that proposes a sale, the price will
necessarily exceed the Proposed Enterprise Valaanimg that it will exceed the valuation that
has been negotiated at arms’ length by the DebtioesAd Hoc Group, and the Committee, and
will otherwise meet all of the requirements of aupy@rior Transaction” (as defined in the
Bidding Procedures). Finally, the Bidding Procetuand auction process are designed to
ensure that a deal is reached in good faith. kesed reasons, the Debtors conditionally request
authority for a sale of substantially all assethé auction results in the selection of a Sucoéssf
Bid contemplating an asset sale by motion.

36. The proposed Bidding Procedures are customary asigred to ensure a robust,
fair and efficient marketing process. By seeking proposals from parties other than the Ad
Hoc Group, the Debtors will be able subject to Bneposed Enterprise Value contemplated by
the Backstop Agreement to a market test. Thusptbeosed Bidding Procedures ensure that the
creditors will receive maximum value for their cfe, and they should be approved as a valid

exercise of the Debtors’ business judgment.
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NoTice

37. Notice of this Motion has been given in accordamgth this Court’s Order
Establishing Notice Procedures [Docket No. 70].

WHEREFORE, the Debtors respectfully request that@ourt (i) grant this Motion in its
entirety; (ii) authorize Global to enter into thadkstop Agreement; (iii) authorize payment of
the Commitment Premium, the Termination PaymentthedExpense Reimbursement, in each
case to the extent provided in the Backstop Agregnfe) approve the Bidding Procedures; and

(v) grant the Debtors any further relief they anéiteed.
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Date: September 23, 2014 Respectfully submitted,
BAKER BOTTS L.L.P.

/sl C. Luckey McDowell
C. Luckey McDowell, State Bar No. 24034565
lan E. Roberts, State Bar No. 24056217

Meggie Gilstrap, State Bar No. 24078562
2001 Ross Avenue

Dallas, Texas 75201

Telephone: 214.953.6500

Facsimile: 214.953.6503

Email: luckey.mcdowell@bakerbotts.com
ian.roberts@bakerbotts.com
meggie.gilstrap@bakerbotts.com

JORDAN, HYDEN, WOMBLE, CULBRETH &
HOLZER, P.C.

Shelby A. Jordan, State Bar No. 11016700

Nathaniel Peter Holzer, State Bar No. 0079397

Suite 900, Bank of America

500 North Shoreline

Corpus Christi, Texas 78471

Telephone: 361.884.5678

Facsimile: 361.888.5555

Email:sjordan@jhwclaw.com
pholzer@jhwclaw.com

COUNSEL TO DEBTORS-IN-POSSESSION
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BIDDING PROCEDURES

These bidding procedures (thBidding Procedures) shall be employed with
respect to any proposed (a) sponsorship of a plaeavganization for the Debtors (a
“Sponsored Plan) or (b) sale (a Sal€’) by motion under section 363 of the Bankruptcy
Code of all or a significant portion of the assgtshe Debtors (theAuctioned Asset$)
(together with a Sponsored Plan, &ltérnate Transaction” and any such proposal for
an Alternate Transaction, ai\lternative Proposal’), in each case subject to approval
by the United States Bankruptcy Court for the SeuritDistrict of Texas, Corpus Christi
Division (the ‘Bankruptcy Court”). Capitalized terms used but not defined hestiall
have the meanings ascribed to such terms in theehgent (as defined below).

Background

On March 25, 2014, Global Geophysical Services, (as a debtor in possession
and a reorganized debtor, as applicable, @enipany’), and certain of its Subsidiaries
(each individually, a Debtor” and collectively, the Debtors’) commenced jointly
administered proceedings, styled “In re AUTOSEMNBC ], et al” Case No. 14-20130 (the
“Chapter 11 Proceedingy under Title 11 of the United States Code, 11.0.$8 101-
1532, as may be amended from time to time (Benkruptcy Code”) in the Bankruptcy
Court;

On September 23, 2014, the Company executed thairc8ackstop Conversion
Commitment Agreement (as may be amended or modifiech time to time in
accordance with its terms, th&dreement) with the investors party thereto (together
with any of their permitted transferees and assitires‘investors”).

On September 23, 2014, the Debtors filed with thekBuptcy Court th®ebtors’
Motion for Entry of anOrder (A) Authorizing The Debtors To Enter Into Bstop
Conversion Commitment Agreement And (B) Approvihgrtie Bidding Procedures
Contained Therein, And (II) Payment Of Related F&ed ExpensefDocket No. p]]
(the "BCA Approval Motion”).

On October [15], 2014, the Bankruptcy Court enteeed order (the BCA
Approval Order "), which, among other things, approved these BigdProcedures and
authorized the Debtors to solicit bids for an Aliive Proposal in accordance with the
Agreement and the Bidding Procedures.

To the extent any Successful Bid (as defined beloeludes a Sale, the BCA
Approval Order seDecember 9, 2014 at 10:00 a.m. (prevailing Centrdlime) as the
date the Bankruptcy Court will conduct a hearinige(t'Sale Hearind), subject to
adjournment as set forth below, to authorize thbtdrs to sell the Auctioned Assets to
the Successful Bidder.

Between the filing of the BCA Approval Motion an®:00 p.m. (prevailing
Eastern Time) on December 1, 2014 (tf@ntling Bid Proposal Deadliné or “Bid

16833606.4
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Deadline’), in accordance with _Section 7.10 of the Agreetméme Debtors will solicit
binding written proposals that purport to be Quedif Bids, including purportedly
constituting a Superior Transactfofeach, a Binding Proposal’) from bona fidethird
party bidders (the persons submitting a BindingoBsal, together with the Investors, the
“Bidders” and each, aBidder”) with respect to an Alternative Proposal.

These Bidding Procedures describe, among otheggh{a) the Auctioned Assets
available for sale, (b) the process for Biddersntake a proposal for a Sale of the
Auctioned Assets or the sponsorship of a Spons&led, (c) the manner in which
Bidders and Binding Proposals become Qualified 8iddand Qualified Bids,
respectively (each, as defined herein), (d) therdination of diligence efforts among
Bidders, (e) the receipt and negotiation of Bindirgposals received, (f) the conduct of
any subsequent auction (th@udction”), (f) the ultimate selection of the Successful
Bidder (as defined herein) and (g) the Bankruptoyr€s approval thereof, if necessary.

These Bidding Procedures provide for the soliotatoy the Debtors of Binding
Proposals by any Bidders prior to the Auction, @bsequent bids by Bidders (including
the Investors) at the Auction (each such initiahdding Proposal or subsequent bid, a
“Bid”), pursuant to the following terms and conditioasd Section 7.10 of the
Agreement:

Nature of Any Sale

Assets To Be Sold

The Auctioned Assets proposed to be sold are suiedty all of the Debtors’
assets. The Auctioned Assets may be sold togetleesingle transaction or separately in
more than one transaction, whereby the Debtorsraegha sell (i) their assets relating to
the multi-client library (the Multi-client Assets”) and (ii) collectively all assets of the

1 A “Superior Transaction” is defined in the Agreethas an Alternative Proposal, (a) which is a
binding commitment from a Qualified Bidder, (b) whiis premised on an implied enterprise value ef th
Company and its Subsidiaries of more than one tatchdnd ninety million dollars ($190,000,000), plus
Termination Payment, plus anticipated approximaxpelse Reimbursement, plus an initial minimum
overbid increment of five million dollars ($5,000@ as determined by the Debtors’ independent &izhn
advisor, management and the Board acting in goitid, f&) which contains a cash component suffictent
pay all DIP Facility Claims, plus the Terminatiomynent, plus the anticipated approximate Expense
Reimbursement in cash in full, (d) is not subjecatfinancing condition or contingency and doesrabt
upon or otherwise assume that the Company obtaiitsFihancing which has not otherwise previously
been agreed to be provided to the Qualified Bid{®rthat the Board, after consultation with itdside
legal counsel, its independent financial advisoi the Committee, determines in good faith in iisibess
judgment to be higher and better when viewed abk@eanfor the bankruptcy estate of the Company aed t
estates of the other Debtors than the transactiontemplated by this Agreement and the Plan, takitwg
account all terms, conditions and other aspectsuoh Alternative Proposal as compared to thoséisf t
Agreement and the Plan, and taking into accounbfathe facts and circumstances of the Chapter 11
Proceedings and the Board's good-faith estimatibnhe likelihood and timing of consummating the
Alternate Transaction, (f) can be consummated ter klan February 27, 2015 and (g) that provides fo
payment in full in cash of all DIP Facility Claimsnd the Termination Payment, and the Expense
Reimbursement upon the effective date or date ofswmmation (as applicable) of such Alternate
Transaction.
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Debtors other than the Multi-client Assets (tlh&rdprietary Services Assety, and the
Debtors may conduct separate auctions at the Audto the Multi-client Assets and
Proprietary Services Assets (each such separatsattion, a Partial Bid”). If any of

the Qualified Bids submitted by the Binding Bid posal Deadline are structured as a
Partial Bid, the Debtors may, in consultation witie Investors and the Committee,
conduct separate auctions at the Auction for edi¢hese two segments of assets subject
to a Partial Bid; provided that all Qualified Bidssuch separate sales must be received
by the Binding Bid Deadline and any such PartiaisBmay only be selected at the
Auction at which each such separate auction wilhéld concurrently.

As Is, Where Is

Any Sale of any of the Auctioned Assets shall beorias is, where is” basis and
without representations or warranties of any kindture, or description by any of the
Debtors, their agents, or their estates exceptaasha set forth in a definitive agreement
executed by the Debtors.

Free of Any and All Claims and Interests

Pursuant to any Sale, the Auctioned Assets shaldbe free and clear of all
Liens, and any Liens shall attach to the net prdseé the Sale of the Auctioned Assets.

Participation Requirements

Interested Parties

To ensure that only Bidders with a serious interestonsummating a Sponsored
Plan with the Debtors participate, in order to beea ‘Qualified Bidder” each Bidder
must meet certain minimal requirements, which idelthe following:

(@8 The Bidder must have submitted a Binding Propdsai imeets the criteria for a
Qualified Bid prior to the Binding Bid Proposal Riiae that the Board of
Directors of the Company (theBbard”) determines in its business judgment,
after consultation with its legal and financial s, the Committee and its
advisors and the Investors and their advisors, 8idter is likely to be able to
consummate.

(b) In addition, the Bidder must provide, in form angbstance satisfactory to the
Debtors, in consultation with the Investors and @wnmittee (each, as defined
below)? prior to the Binding Bid Proposal Deadline, thédwing:

2 In each instance pursuant to these Bidding Praesdwhereby the Debtors have agreed to
consult with the Investors or the Committee, thebtoes (i) shall have satisfied such obligation by
consulting with any advisors to the Investors @ @ommittee, as applicable, and (ii) shall haveritjlet,
in their reasonable discretion in accordance withrtfiduciary duties, to provide information or t@dals
(other than any and all LOI's, proposals and/orsBidceived) to the advisors to the Investors anither
Committee on a confidential and professionals’-eyely basis and in accordance with the terms of the
Backstop Agreement.
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i. an executed confidentiality agreement Badtder Confidentiality Agreement”)
between the Company and any Bidder that is in fanch substance satisfactory to
the Company;provided that such agreement shall not contain terms and
conditions that, in the Company’s reasonable judgpae more favorable to the
Bidder than the confidentiality agreements betwd¢ba Company and the
Investors and shall not contain terms which preteatCompany from complying
with its obligations under Section 7.10 of the Agreent; and

ii. current audited financial statements and latesudited financial statements for
the Bidder, or, if the Bidder is an entity formext the purpose of consummating
an Alternate Transaction, current audited finangaltements for the equity
holders of the Bidder who shall guarantee the akibgs of the Bidder, or such
other form of financial disclosure and credit-gtyaBupport or enhancement that
will allow the Debtors and their respective finaal@dvisors, in consultation with
the Investors and the Committee, to make a reasomgermination as to such
Bidder's financial and other capabilities to consoate such Alternate
Transaction, in form and substance acceptablest®#btors, in consultation with
the Committee; and

iii. the Bidder's financial information and credit sugitelivered in connection with
clause (ii) above, demonstrate to the Debtorssfattion, in consultation with the
Investors and the Committee, the financial capgbilbf the Bidder to
consummate the transactions contemplated by suelhnate Transaction.

All such materials shall be submitted via emaill actually received by (i) the
Debtors, 13927 South Gessner Road Missouri City,77%89, Attn: Sean Gore, email:
sean.gore@globalgeophysical.com, and James Brasher, email:
james.brasher@GlobalGeophysical.com; (ii) coursehé Debtors, Baker Botts L.L.P.,
2001 Ross Avenue, Dallas, TX 75201, Attn: C. Luyck&icDowell, email:
luckey.mcdowell@bakerbotts.com; (iii) the Debtonr®structuring financial advisor,
Rothschild Inc., 1251 Avenue of the Americas, NewrkY NY 10020, Attn: Neil
Augustine, email: neil.augustine@rothschild.com, ntbny  Caluori, email:
Anthony.Caluori@rothschild.com, and Jay Johnsomgikenay.johnson@rothschild.com;
(iv) counsel to the official committee of unsecurgdditors appointed in these cases (the
“Committee”), Greenberg Traurig, 2200 Ross Avenue, Suite 5Z¥llas, TX 75201
Attn: Clifton R. Jessup, Jr., email: JessupC@gttam, and Shari L. Heyen, email
HeyenS@gtlaw.com; and (v) the financial advisortite Committee, Lazard Middle
Market LLC, 600 Fifth Avenue, Suite 800, New YorkY 10020, Attn: Andrew
Torgove, email: andrew.torgove@lazard.com, and reeffA. Horowitz, email:
jeffrey.horowitz@lazard.com.

Due Diligence

Each Bidder (before or after submitting a Bindingogdsal) shall have an
opportunity to participate in the diligence proceafier executing and delivering a Bidder
Confidentiality Agreement. The Debtors, with thesiatance of their restructuring and
financial advisors, Rothschild and Alvarez & Marsalill coordinate the diligence
process and provide due diligence access and iafeymas reasonably requested by any
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Bidder executing a Bidder Confidentiality Agreemenhich shall include access to the
Debtors’ confidential electronic data room concegnthe Debtors. It is expected that
Bidders will complete all due diligence in conneatiwith an Alternative Proposal and
the Auction prior to the Binding Bid Proposal Daadland, in any evenio Bid may be
subject to any closing condition relating to compléon or review of additional due
diligence Notwithstanding the foregoing, any non-publi¢donrmation provided to a
Bidder shall be made available promptly (and in engnt within 24 hours after the time
such information is provided to such Bidder) to bimeestors, to the extent not previously
provided to the Investors.

Qualified Bids

Bid Deadline

Only Binding Proposals submitted by Qualified Badsl will be accepted for
consideration. Binding Proposals shall be dueaterIthan the Binding Bid Proposal
Deadline. Notwithstanding anything herein to tbatcary, the Investors shall be deemed
to be Qualified Bidders that have timely submit@dalified Bids. All Bids must be
submitted via email and actually received, on oiotee the Bid Deadline, by (i) the
Debtors, 13927 South Gessner Road Missouri City,77%89, Attn: Sean Gore, email:
sean.gore@globalgeophysical.com, and James Brasher, email:
james.brasher@globalgeophysical.com; (ii) counseghé Debtors, Baker Botts L.L.P.,
2001 Ross Avenue, Dallas, TX 75201, Attn: C. Luyck&icDowell, email:
luckey.mcdowell@bakerbotts.com; (iii) the Debtonr®structuring financial advisor,
Rothschild Inc., 1251 Avenue of the Americas, NewrkY NY 10020, Attn: Neil
Augustine, email: neil.augustine@rothschild.com, nthkony  Caluori, email:
Anthony.Caluori@rothschild.com, and Jay Johnsomgikenay.johnson@rothschild.com;
(iv) counsel to the Committee, Greenberg TraurigD® Ross Avenue, Suite 5200,
Dallas, TX 75201 Attn: Clifton R. Jessup, Jr., dmd@ssupC@gtlaw.com, and Shari L.
Heyen, email HeyenS@gtlaw.com; and (v) the findnedvisor to the Committee,
Lazard Middle Market LLC, 600 Fifth Avenue, SuitéB New York, NY 10020, Attn:
Andrew Torgove, email: andrew.torgove@lazard.cond deffrey A. Horowitz, email:
jeffrey.horowitz@lazard.com.

Qualified Bid Requirements

All Bids must be in writing acceptable to the Dabtand include the following
(such a Bid, aQualified Bid"):

(@ a binding, executed, definitive agreement structuas an Alternate Transaction
that constitutes a Superior Transaction by way of:

i. a purchase of the Auctioned Assets (or any porttir@meof) under a plan of
reorganization or section 363 of the Bankruptcy €add the assumption of
liabilities related to such Auctioned Assets as feeth in such definitive
agreement, or
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(b)

()

(d)

(e)

(f)

(9)

(h)

(i)

ii. sponsorship of a plan of reorganization wherebyQhelified Bidder invests
in the reorganized Debtors in exchange for somalloof the debt and/or
equity of the reorganized Debtors;

confirmation that the Qualified Bidder’s offer iga@vocable until the Debtors, in
consultation with the Committee, have selectedStiecessful Bid(s) (as defined
below) or, in the case such Qualified Bid is se&ldchs an Alternate Bid (as
defined below), until the latter of (i) the consuation of the transactions
contemplated by the Successful Bid(s) and (ii) @éside Alternate Date (as
defined below);

a good faith cash deposit (th&dod Faith Deposit) equal to 5% of the implied
enterprise value upon which such Bid is premisedichv shall be submitted no
later than the Bid Deadline, by wire transfer omediately available funds to an
account or accounts to be maintained by an escrgentaon behalf of the
Debtors;

evidence of a binding commitment for financing, ialde cash, undrawn lines of
credit, or other ability to obtain the funds neeggsto consummate the
transaction proposed by the Binding Proposal orsegbent Bid, to the
satisfaction of the Debtors, including, if the Qfietl Bidder is an entity formed
for the purpose of consummating an Alternate Trethma a guarantee or binding
(“no outs”) commitment letter from the equity holdef the Qualified Bidder in
writing, in form and substance acceptable to thétds, and such funding
commitments or other financing shall not be subjecany internal approvals,
syndication requirements, diligence or credit cottari approvals, and shall have
covenants and conditions acceptable to the Debtsush satisfaction and
acceptance by the Debtors to be determined, in eassy in consultation with the
Investors and the Committee);

comparison versions of the Bidder’'s operative taatisn documents marked to
form agreements to be provided upon request byssdua the Debtors;

in the event the Bid is structured as a Sale, emideof the Qualified Bidder's

ability to comply with section 365 of the Bankrupt€ode (to the extent

applicable), including providing adequate assuramsiceuch Qualified Bidder’'s

ability to perform in the future the contracts dedses proposed in its Bid to be
assumed by the Debtors and assigned to the QuaBfader;

evidence of authority, including, but not limited, tinternal authorization or
approval from its board of directors (or comparaieerning body), with respect
to the submission, execution, delivery, and closihgs Bid and the transactions
contemplated thereby;

the Bid fully discloses the identity of each entthyat will be bidding in the
Auction or otherwise participating or providing contted funding in connection
with such Bid, and the complete terms of any swtigpation; and

a written proposal letter setting forth: (i) thepled enterprise value and the
amount of the investment in the reorganized Deb{ajsa detailed description of
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the transaction contemplated, including, but natited to, the structure and
financing of the Alternative Proposal, the souroé$inancing of the investment
(including supporting documentation), as applicalaled the requisite deposit,
sources and uses of funds, equity ownership andtithing to close such
Alternative Proposal, (iii) any anticipated regolgt and other approvals required
to close the transaction and the anticipated tinsené and any anticipated
impediments for obtaining such approvals, and &my additional information
reasonably requested by the Debtors (after corigultavith the Investors or the
Committee) regarding such Bidder, its proposal @sdfinancial ability to
consummate such Alternative Proposal.

In addition to the foregoing, a Bid shall only conge a Qualified Bid if each of

the following conditions shall have been satisfigth respect to such Bid:

(@)

(b)

(€)

(d)

(e)

(f)

the Board has determined in good faith, after clbaton with its outside counsel
and independent financial advisor, that in the Bmabusiness judgment the
Binding Proposal or subsequent Bid satisfies thguirements for being a
Qualified Bid, including, without limitation, thathe proposal constitutes a
Superior Transaction;

the Company’s independent financial advisor has/eied to the Investors and
the Committee a written certification of the deteration described in the
immediately foregoing clause (a), taking into acgpwamong other things, the
financial capability of the Qualified Bidder;

the Company’s independent financial advisor has/eied to the Investors and
the Committee a written certification that the Ca@amyp has determined in good
faith that such Binding Proposal or subsequent &itisfies clause (b) of the
definition of Superior Transaction;

the Binding Proposal or subsequent Bid has beemisiélll and processed in
accordance with_Section 7.10 of the Agreement,uttolg without limitation
having provided the Investors and the Committedr wipies of such Binding
Proposal or subsequent Bid together with any dtifermation submitted as part
of such Binding Proposal or subsequent Bid or eeldhereto and, if applicable,
copies of any written inquiries, requests, proposal offers, including any
proposed agreements, in each case within 24 hdues®iving any such Binding
Proposal or other materials;

the Binding Proposal must be premised on an impéetkrprise value of the
Company and its Subsidiaries of more than $190ianillplus the Termination
Payment, the Expense Reimbursement, plus an inmaimum overbid

increment of $5,000,000;

the bid does not request or entitle such Qualifygigder to any break-up fee,
termination fee, expense reimbursement, or similgge of payment or
reimbursement (other than, in the case of the bovesthe Termination Payment
and Expense Reimbursement as provided for undekdgheement); and
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(9) does not contain and is not subject to any finapnoindue diligence conditions.

Each Qualified Bidder, by submitting a Bid, shadl ddeemed to acknowledge and
agree that it (i) is not relying upon any written aral statements, representations,
promises, warranties or guarantees of any kind,theneexpressed or implied, by
operation of law or otherwise, made by any persopasty, including the Debtors and
their agents and representatives (other than asbmagt forth in a definitive agreement
executed by the Debtors) or the Investors or theni@ittee regarding the Debtors, the
Auctioned Assets, these Bidding Procedures or afgrmation provided in connection
therewith and (ii) consents to the jurisdictiontbé Bankruptcy Court and waives any
right to a jury trial in connection with any dispstrelating to the Debtors’ qualification
of Bids, the Auction, the construction and enforeamof these Bidding Procedures or
the Auction Procedures, and/or the definitive doents for the Sale or the Sponsored
Plan, as applicable.

Bid Protections

Recognizing the value and benefits that the Investmave provided to the
Debtors, by entering into the Agreement, as wethag expenditure of time, energy and
resources, the Company has agreed that the Ingeaterentitled to the Termination
Payment and Expense Reimbursement in amounts ated tire circumstances set forth
in the Agreement and as set forth in the BCA Appf@rder.

The Auction

If no Qualified Bids are submitted by the BindingdBProposal Deadline, the
Debtors shall not conduct an Auction. If only oQealified Bid is submitted by the
Binding Bid Proposal Deadline (i) for all of the étioned Assets or (ii) that is a
Sponsored Plan, and the Investors give notice ¢oDbbtors that the Investors do not
intend to submit a Bid at the Auction, then the @eb may elect, in their reasonable
discretion and in consultation with the Investonsl dhe Committee, to not conduct an
Auction and, instead, to deem such Qualified Biel 8uccessful Bid and promptly and
appropriately seek Bankruptcy Court approval toeennto and consummate the
transaction(s) proposed in such Qualified Bid.

If () one or more Qualified Bids are submitted the Binding Bid Proposal
Deadline, and the Investors give notice that theedtors intend to submit a Bid at the
Auction or (ii) two or more Qualified Bids are suitted by the Binding Bid Proposal
Deadline, then the Debtors shall conduct the Auncéitil0:00 a.m. (prevailing Eastern
time) on December 5, 2014t the offices of counsel to the Debtors, Bakert8btL.P.,
30 Rockefeller, Plaza, New York, New York.

Auction Procedures

The Auction shall be held in accordance with tHeWing procedures:

(@) attendance at the Auction will be limited to thebes, each Qualified Bidder
that has timely submitted a Qualified Bid, the Catter, the Investors, any other
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(b)

(©)

(d)

(€)

(f)

(9)

party with a security interest in property ownedeased by the Debtors, and the
advisors to each of the foregoing, including the Wdc Counsel and other
advisors to the Ad Hoc Group, and only QualifiedddBars, including the
Investors, will be entitled to make any subseqids at the Auction;

by 5:00 p.m. (prevailing Eastern time) on DecemBef014, the Debtors will
notify each Qualified Bidder that has timely suldedta Qualified Bid that its Bid
is a Qualified Bid;

by 12:00 p.m. (prevailing Eastern time) one dayhethe Auction, provide such
Qualified Bidders with copies of the Qualified Bithat the Debtors, in
consultation with the Investors and the Committeelieve is the highest or
otherwise best offer for the Auctioned Assets @pansored Plan (each such bid,
a “Baseline Bid);

all Qualified Bidders that have timely submittedQaalified Bid, including the
Investors, will be entitled to be present for atiding at the Auction,

bidding at each Auction will begin with the apphta Baseline Bid and each
subsequent Bid (anOverbid”) must exceed the Baseline Bid, in the first round
of bidding, and the Leading Bid (as defined belaw)each subsequent round, by
a minimum increment of $2,500,000 (th#&litimum Overbid Increment”);
provided, howeverthat any Bid at such Auction (other than a bid the
Investors) must provide for payment in full in cahall DIP Facility Claims, the
Termination Payment and Expense Reimbursement teeibgbursed under the
Agreement, in each case upon the effective dasaidi Alternate Transaction, in
addition to meeting any Minimum Overbid Incremdnt;the avoidance of doubt,
any Bid submitted by the Investors at the Auctidralls be subject to the
requirement of the Minimum Overbid Increment, bat any other requirements
of this paragrapfi;

with each and every Overbid submitted at the Auctibe party submitting the
Bid shall be required to delineate on the recorthatAuction, to the satisfaction
of the Debtors, in consultation with the Committdee additional consideration
being offered, the terms of such Overbid, any ckanp such party’s initial
Qualified Bid and such party’s basis for calculgtthe total consideration offered
in such Overbid;

except with respect to the Bid Deadline, an Ovenmdst comply with the
conditions for a Qualified Bid set forth hereindaamny Overbid shall remain open
and binding on the applicable Qualified Bidder band unless (a) the Debtors
accept a higher Qualified Bid as an Overbid ands(lgh Overbid is not selected
as the Alternate Bid (as defined below);

3 Prior to the commencement of the Auction, the $tees shall provide the Debtors with a written

statement of the Expense Reimbursement incurresubly Investors prior to such date together with an
estimate of the fees and expenses reasonably patédi by the Investors to be incurred by their
participation in the Auction, and the aggregatswih fees and expenses shall be used in such Auwagio
the approximate Expense Reimbursement.
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(n)  after each round of bidding, the Debtors shall amce the Bid that they believe
to be the highest and best offer (theading Bid");

(1) bidding shall continue in an additional round adding until no further Bids are
received, or until the Debtors determine that teading Bid submitted in the
prior round is superior to all subsequent Bids ingswsh

() any bidder electing not to participate in a roumdbidding shall not be permitted
to submit a Bid in any subsequent round of biddaryd

(k) the Debtors shall maintain a transcript of all brdade and announced at the
Auction, including the Baseline Bid, all Overbid$he Leading Bid, the
Alternative Bid and the Successful Bid (definedowél

The Debtors shall consult in good faith with thedstors and the Committee
throughout the Auction. The Debtors may conduet Auction, and adopt additional
rules with respect thereto, in the manner the Debttetermine in their reasonable
discretion, in consultation with the Committee, lwésult in the highest and best Bids so
long as such rules are not inconsistent with thegeof Section 7.10 of the Agreement.

Selection of Successful Bid and Alternate Bid

Upon the conclusion of the Auction, the Debtors, consultation with the
Investors and the Committee, shall select the Isighad otherwise best Qualified Bid
(the “Successful Bid and such bidder, theSuccessful Biddef), and may also select the
second-highest or otherwise best Qualified Bid (tAkernate Bid” and such Bidder,
the “Alternate Bidder”), after taking into account such factors as thegof such bids,
the form and structure of the bids, associatedsr{gkcluding closing risks) and any tax
considerations and compliance with Section 7.1fhefAgreement.

Promptly following the selection of the SuccesdBidl, the Debtors shall file
notice of the Successful Bid with the Court. Thebdrs shall promptly seek Bankruptcy
Court approval to enter into and consummate thas#etion contemplated by the
Successful Bid. The acceptance by the DebtorseoSticcessful Bid is conditioned upon
approval by the Bankruptcy Court of the Succes&fid and the entry of an order
confirming the Sponsored Plan contemplated by tiee&ssful Bid or, if such Successful
Bid contemplates a purchase of the Auctioned Asskésentry of an order approving
such transaction and the consummation thereofpgigcable. Any such order approving
a Successful Bid must be in form and substanceonaddy acceptable to the Investors
and the Committee. The Alternate Bidder (unlegsAliernate Bidder is the Investors)
shall be required to keep the Alternate Bid oped iarevocable until the later of (i) the
closing of the relevant Successful Bid with theevaint Successful Bidder and (ii)
February 28, 2015 (theOutside Alternate Date’). The Good Faith Deposit of an
Alternate Bidder shall be held by the Debtors u@dl hours after the closing of the
transactions contemplated by the relevant Sucdd3&fu

10
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Post-Auction Procedures

Assumption and Assignment Notice

In the event that any Successful Bid contemplat€sla, as soon as practicable
after the selection of such Successful Bid, thetdrsbwill file with the Court a schedule
setting forth the contracts and/or leases proptsdme assumed and assigned and shall
have served a notice, substantially in the fornachid as_Exhibit A hereto (the
“Assumption and Assignment and Cure Noticg by first class mail, postage prepaid,
facsimile, electronic transmission, hand deliveryogernight mail on each counterparty
(each, a Contract Counterparty”) under each contract or lease proposed to baressu
by the Debtors and assigned to the Successful B{@deh, an Assumed and Assigned
Contract”).

The Assumption and Assignment and Cure Notice shkatl forth: (i) the
Successful Bidder; (ii) the contract(s) and/or é€asthat may be assumed by the Debtors
and assigned to the Successful Bidder; (iii) then@aand address of the Contract
Counterparty thereto; (iv) the proposed effectiatedof the assignment (subject to the
right of the Debtors and Successful Bidder to wiglnd such request for assumption and
assignment prior to the consummation of the Salthereffectiveness of the Sponsored
Plan); (v) a statement as to the Successful Biddability to perform the applicable
Debtors’ obligations under such contract(s) andéase(s); (vi) the proposed amount
necessary to cure any defaults; and (vii) the deadby which any such Contract
Counterparty must file an objection to the propossdumption and assignment or
proposed cure amountrovided however that the presence of any contract or lease on
an Assumption and Assignment Notice does not domstian admission that such
contract or lease is an executory contract or uinecpease.

If any objection to the proposed assumption andyasgent of a contract or lease
or related cure amount is timely filed, a hearinighwespect to such objection will be
held before the Bankruptcy Court. A hearing regaydhe proposed assumption and
assignment or proposed cure amount, if any, magobénued until after the closing of
the Sale.

Implementation of the Sale or Sponsored Plan

If the Successful Bid contemplates a Sale, the @shwill seek to have the Sale
Hearing onDecember 9, 2014, at 10:00 a.m. (prevailing Centrdime), or if the
Auction has not been held by such date, on thensketmsiness day following the
Auction or as soon thereafter as the Bankruptcyr®ouaalendar will permit, at which
time the Bankruptcy Court shall consider the SusfteBid and the Alternate Bid (if
any) and confirm the results of the Auction, if arifhe Sale Hearing (if applicable) may
be adjourned or rescheduled by the Debtors, uposuttation with the Investors and the
Committee, without notice other than by an annooresg of the adjourned date at the
Sale Hearing. In the event a Successful Bid coplat®s a Sponsored Plan, the Debtors
shall move forward with confirmation of the SporebrPlan as expeditiously as
reasonably possibl@rovided howevey that the Alternate Bid shall remain the Alternate

11
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Bid pending (i) confirmation of that Sponsored Plana Bankruptcy Court order and
consummation of the Sponsored Plan or (ii) thegges®sf the Outside Alternate Date.

If the Successful Bidder fails to consummate thie $a Sponsored Plan for any
reason, then the Alternate Bid will be deemed taalf®uccessful Bid and the Debtors
shall be authorized, but not required, to effe@uhe transactions contemplated by the
Alternate Bid without further order of the BankraptCourt. The Debtors and any other
person may pursue any and all remedies availabieerutaw against the Successful
Bidder in connection with its failure to consummatey Sale or Sponsored Plan.

Return of Good Faith Deposits

The Good Faith Deposit of each Qualified Bidderlisha held in one or more
interest-bearing escrow accounts by a third pastyav agent selected by the Debtors
and shall be returned (other than with respechéoSuccessful Bidder and the Alternate
Bidder) upon or within two business days after fhection together with any and all
interest (if any) accrued thereon. If the SucadsBfdder (or the Alternate Bidder, if
applicable) timely closes the transaction contetepldy its Bid, its Good Faith Deposit
shall be credited towards the purchase price agstment, as applicable. If a Successful
Bidder fails to consummate a proposed transactecalse of a breach or failure to
perform on the part of such Successful Bidder diditeon to any and all rights, remedies,
and/or causes of action that may be available ¢oDibbtors, the defaulting Successful
Bidder's Good Faith Deposit shall be forfeited te tDebtors, and such Good Faith
Deposit shall irrevocably become property of thebfdes. In addition, the Debtors
reserve the right to seek all available damagen tre defaulting Successful Bidder.

Reservation of Rights to Modify Bidding Proceduredn Accordance with the
Debtors’ Fiduciary Obligations

Notwithstanding anything to the contrary hereire ebtors, in the exercise of
their fiduciary duties to maximize the value of fhebtors’ estates, and upon the advice
of their financial and legal advisors after takimgo consideration all of the facts and
circumstances of the chapter 11 cases (includinighow limitation, the Debtors’
liquidity needs), reserve the right and shall benpieed, in their reasonable judgment:
(D in consultation with the Investors and the Cottee, to modify the Auction
Procedures listed in ((a), (d), (e) (but solelyhwiespect to the Minimum Overbid
Increment), (f), (h), (i), and (j) above) or adaglditional procedures for the Auction; and
(I1) with the consent of the Investors and in cdtaion with the Committee, to modify
any other Bidding Procedures, in each case witliodher order of the Bankruptcy
Court; provided that notwithstanding the foregoing, any modificas or procedures
adopted in accordance herewith that purport totloniare otherwise inconsistent with
the rights of the Investors under the Agreementl 3@ deemed a breach of the
Agreement, and the Investors shall be entitlechyoramedy available therefor, including
without limitation, payment of the Termination P agm.

12
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EXHIBIT A

FORM OF
ASSUMPTION AND ASSIGNMENT AND CURE NOTICE

A-1
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EXHIBITD

FORM OF COMMITMENT JOINDER AGREEMENT

See attached.
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FORM OF COMMITMENT JOINDER AGREEMENT

THIS COMMITMENT JOINDER AGREEMENT (this “Commitment Joinder”), dated as
of [ ], is made and entered into by and between [ ] (the
“Ultimate Purchaser”) and [ ] (the *Assigning Investor”), pursuant to
that certain First Amended and Restated Backstop Conversion Commitment Agreement, dated as
of October 9, 2014 (as may be amended, supplemented or otherwise modified, renewed or
replaced from time to time, the “Backstop Conversion Commitment Agreement”), by and among
Global Geophysical Services, Inc. (as a debtor in possession and a reorganized debtor, as
applicable, the “Company”) and the other Debtors, on the one hand, and the Investors set forth
on Schedule 1 thereto (each referred to herein as an “Investor” and collectively as the
“Investors”), on the other hand. Capitalized terms used and not otherwise defined herein have
the meanings ascribed to them in the Backstop Conversion Commitment Agreement.

WITNESSETH

WHEREAS, in accordance with Section 3.5(b) of the Backstop Conversion Commitment
Agreement, the Assigning Investor has previously delivered written notice to the Company and
the other Investors (the “Assignment Notice”) of its assignment or other Transfer of [all/a
portion] of the Assigning Investor’s Term B Loans in an aggregate principal amount of
$[ ] (the “Assigned Loans™) to the Ultimate Purchaser as set forth in the Assignment
Notice (attached hereto as Exhibit A);

WHEREAS, contemporaneously with the execution and delivery of this Commitment
Joinder, the Assigning Investor shall assign to the Ultimate Purchaser the Assigned Loans; and

WHEREAS, pursuant to the provisions of Section 3.5(b) of the Backstop Conversion
Commitment Agreement, as a condition to such assignment, the Ultimate Purchaser must agree
in writing to be bound by the Backstop Conversion Commitment Agreement by executing and
delivering to the Company and each Investor other than the Assigning Investor this Commitment
Joinder; and

NOW, THEREFORE, the Ultimate Purchaser and the Assigning Investor hereby agree as
follows:

1. Joinder and Assumption. The Ultimate Purchaser hereby agrees to be bound by
the Backstop Conversion Commitment Agreement and to perform and observe and to be entitled
to each and every one of the covenants, rights, promises, agreements, terms, conditions,
obligations, appointments, duties and liabilities applicable to an Investor thereunder (except that
in the representations and warranties set forth in Section 6.10 of the Backstop Conversion
Commitment Agreement, references to “as of September 23, 2014” shall be deemed to refer to
the date of execution of this Commitment Joinder rather than September 23, 2014). As of the
date of this Commitment Joinder, all references to the term “Investor” in the Backstop
Conversion Commitment Agreement or in any document or instrument executed and delivered or
furnished, or to be executed and delivered or furnished, in connection with the Backstop
Conversion Commitment Agreement, shall be deemed to be references to, and shall include, the
Ultimate Purchaser. Schedule 3 of the Backstop Conversion Commitment Agreement shall be
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deemed amended such that the Votable Claims set forth below under “All VVotable Claims Held
By Ultimate Purchaser” are set forth opposite the Ultimate Purchaser’s name.

2. Confirmation of Representations. The Ultimate Purchaser hereby confirms the
accuracy of the representations set forth in Sections 6.6 through 6.8 of the Backstop Conversion
Commitment Agreement as applied to the Ultimate Purchaser.

3. Effect on Agreements. Except as may be specifically amended hereby, the terms,
covenants, provisions and conditions of the Backstop Conversion Commitment Agreement shall
remain unmodified and continue in full force and effect in all respects.

4, Notices. Section 11.1 of the Backstop Conversion Commitment Agreement shall
apply to all notices and other communications to the Ultimate Purchaser in connection with the
obligations assumed by the Ultimate Purchaser pursuant to this Commitment Joinder, which
notices and other communications shall be delivered to the Ultimate Purchaser at the following
address, which is also reflected in a revised Schedule 1 to the Backstop Conversion Commitment
Agreement attached hereto as Exhibit B and delivered to the Company and the other Investors
herewith (or at such other address for the Ultimate Purchaser as will be specified by like notice):

[Ultimate Purchaser]

[ ]

[ 1

[ ]
Email: [ ]
Facsimile: [ ]
Attention: [ ]

with a copy (which shall not constitute notice) to:

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036
Facsimile: (212) 872-1002
Email: apreis@akingump.com
tfeuerstein@akingump.com
Attention: Arik Preis
Tony Feuerstein

5. GOVERNING LAW; VENUE. THIS COMMITMENT JOINDER SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS RULES
THEREOF, AND TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE. THE
ULTIMATE PURCHASER CONSENTS AND AGREES THAT ANY ACTION TO ENFORCE
THIS COMMITMENT JOINDER OR ANY DISPUTE, WHETHER SUCH DISPUTE ARISES
IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS COMMITMENT
JOINDER SHALL BE BROUGHT EXCLUSIVELY IN THE BANKRUPTCY COURT. THE
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ULTIMATE PURCHASER CONSENTS TO AND AGREES TO SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT. THE ULTIMATE
PURCHASER HEREBY WAIVES AND AGREES NOT TO ASSERT IN ANY SUCH
DISPUTE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
CLAIM THAT (I) THE ULTIMATE PURCHASER IS NOT PERSONALLY SUBJECT TO
THE JURISDICTION OF THE BANKRUPTCY COURT, (II) THE ULTIMATE PURCHASER
AND THE ULTIMATE PURCHASER’S PROPERTY IS IMMUNE FROM ANY LEGAL
PROCESS ISSUED BY THE BANKRUPTCY COURT OR (lll) ANY LITIGATION OR
OTHER PROCEEDING COMMENCED IN THE BANKRUPTCY COURT IS BROUGHT IN
AN INCONVENIENT FORUM. THE ULTIMATE PURCHASER HEREBY AGREES THAT
MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH
ACTION OR PROCEEDING TO AN ADDRESS THE ULTIMATE PURCHASER
PROVIDED IN WRITING, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY
LAW, SHALL BE VALID AND SUFFICIENT SERVICE THEREOF AND HEREBY
WAIVES ANY OBJECTIONS TO SERVICE ACCOMPLISHED IN THE MANNER HEREIN
PROVIDED.

6. WAIVER OF JURY TRIAL. THE ULTIMATE PURCHASER HEREBY
WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY JURISDICTION IN ANY ACTION,
SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE ARISING OUT OF OR
RELATING TO THIS COMMITMENT JOINDER, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE.

ALL VOTABLE CLAIMS HELD BY ULTIMATE PURCHASER

50MM Senior Notes (Principal Amount)

200MM Senior Notes (Principal Amount)

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have caused this Commitment
Joinder to be duly executed and delivered as of the date first above written.

[ULTIMATE PURCHASER]

By:

Name:
Title:

[ASSIGNING INVESTOR]

By:

Name:
Title:
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EXHIBIT A

FORM OF ASSIGNMENT NOTICE

Date: , 2014

To:  Global Geophysical Services, Inc. and the Investors party to the Backstop Conversion
Commitment Agreement (as defined below)

Re:  Assignment by [ ] (the “Assigning Investor”) of Term B Loans
in an aggregate principal amount of $[ ] (the “Assigned Loans™) to
] (the “Ultimate Purchaser”)

Reference is made to the First Amended and Restated Backstop Conversion Commitment
Agreement, dated as of October 9, 2014 (as may be amended, supplemented or otherwise
modified, renewed or replaced from time to time, the “Backstop Conversion Commitment
Agreement”), by and among Global Geophysical Services, Inc. (as a debtor in possession and a
reorganized debtor, as applicable, the “Company”) and the other Debtors, on the one hand, and
the Investors set forth on Schedule 1 thereto (each referred to herein as an “Investor” and
collectively as the “Investors”), on the other hand. Capitalized terms used and not otherwise
defined herein have the meanings ascribed to them in the Backstop Conversion Commitment
Agreement.

This constitutes notice under Section 3.5(b) of the Backstop Conversion Commitment
Agreement that the Assigning Investor is assigning [all/a portion] of its Term B Loans in an

aggregate principal amount of $[ ] to the Ultimate Purchaser.
Sincerely,
[ASSIGNING INVESTOR] [ULTIMATE PURCHASER]
By: By:

Name: Name:

Title: Title:
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EXHIBIT B

REVISED SCHEDULE 1 TO BACKSTOP CONVERSION COMMITMENT AGREEMENT

See Attached.
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EXHIBITE

KEIP APPROVAL MOTION

(See attached.)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., et al.,! Case No. 14-20130

Debtors. Jointly Administered

W W (o W W W W W

DEBTORS’ MOTION FOR AN ORDER AUTHORIZING ENTRY INTO A
KEY EMPLOYEE INCENTIVE PLAN

A HEARING WILL BE CONDUCTED ON THIS MATTER ON OCTORBR 15,
2014 AT 10:00 A.M. IN THE COURTROOM OF THE HONORABLJUDGE
RICHARD SCHMIDT, U.S. BANKRUPTCY COURT, 1133 N. SHRELINE
BLVD., CORPUS CHRISTI, TX 78401. IF YOU OBJECT TUOHE RELIEF
REQUESTED, YOU MUST RESPOND IN WRITING, SPECIFICAYL
ANSWERING EACH PARAGRAPH OF THIS PLEADING. UNLESS
OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE YOUR
RESPONSE WITH THE CLERK OF THE BANKRUPTCY COURT VHIN
TWENTY-ONE DAYS FROM THE DATE OF SERVICE OF THIS
PLEADING. YOU MUST SERVE A COPY OF YOUR RESPONSENOHE
PERSON WHO SENT YOU THE NOTICE; OTHERWISE, THE COURIAY
TREAT THE PLEADING AS UNOPPOSED AND GRANT THE RELFE
REQUESTED.

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORN.

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Global Geophysical Services, Inc. (“Global”) and #bove-captioned affiliated debtors
(collectively, the “Debtors”) file thisMotion for an Order Authorizing Entry Into a Key

Employee Incentive Plgithe “Motion”). In further support of this Motiothe Debtors state:

! The Debtors in these chapter 11 cases are: Astdee. (5224); Global Geophysical Services, (@@81); Global
Geophysical EAME, Inc. (2130); GGS Internationalldiiogs, Inc. (2420); Accrete Monitoring, Inc. (225@&nd
Autoseis Development Company (9066).

16794097 1
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PRELIMINARY STATEMENT

1. As described in the motion to approve the Backsigpeement, the Debtors’
major stakeholders, including their DIP Lenders ddders of approximately 56% of their

prepetition senior notes (the “Ad Hoc Group”) aree tOfficial Committee of Unsecured

Creditors (the “Committee®)have pledged their support of a process wherebyDgbtors may
emerge from bankruptcy. The Backstop Agreementviges for a rights offering and
equitization of at least $51.8 million (and potafiyi as much as $68.1 million) of the senior
secured post-petition financing claims, making meskie available to the Debtors’ unsecured
creditors than would otherwise be available. Wik Backstop Agreement, administrative-
expense claimants and general unsecured crediterguaranteed to receive cash payments
notwithstanding that the DIP financing claims may be paid in full. The Backstop Agreement
will ensure a swift and effective conclusion togaeases.

2. A critical aspect of the Backstop Agreement is Bebtors’ ability to actively
shop for a higher and better proposal during tha 66 days, and—if successful—conduct an
auction and close the alternative transaction obebore February 27, 2015. The Debtors seek
approval of the Backstop Agreement because it essarfloor recovery for creditors; but the
Debtors need to attract new buyers in an effomdcease that recovery.

3. To ensure that management remains fully incentivizepursue both company-
changing paths at the same time—and to place aa xentive for (a) ensuring sufficient cash
to operate on exit and (b) attracting higher antdeb@ffers—the Debtors seek approval of the
KEIP. The KEIP has been designed to facilitate iaedntivize certain employees to “deliver”

on the proposed transaction in a fashion that maggnvalue, minimizes expenses, ensures a

2 Subject to the completion of definitive documeintaacceptable to the Committee, the Committeeréashed an
agreement with the Debtors and the DIP Lendersiemtaterial (including economic) terms of the teati®n and
will support the transaction.

16794097 2
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sufficient level of cash for operations, and resuitan expeditious, consensual exit from chapter
11. More specifically, the KEIP was designed witle telp of the Debtors’ compensation and
employee benefits advisors at Alvarez & Marsal, a@d approved by the company’s board of
directors.

4. The KEIP has been designed to comply with all ajaplie bankruptcy and non-
bankruptcy laws, including section 503(c) of thenBaptcy Code. As evidenced by the
underlying KEIP documentation, attached to this iblot the KEIP undoubtedly is consistent
with section 503(c) of the Bankruptcy Code and otiee compliant with applicable laws.
Accordingly, the Debtors respectfully submit that KEIP should be approved.

JURISDICTION AND VENUE

5. This Court has jurisdiction over this matter purguto 28 U.S.C. 88 157 and
1334. The Court’s consideration of this Motion as core proceeding under 28 U.S.C.
§ 157(b)(1). Venue of this proceeding is propethis district pursuant to 28 U.S.C. 8§ 1408
and 1409.

PROCEDURAL STATUS

6. On March 25, 2014 (the “Petition Date”), the Debtbled voluntary petitions for
relief in this Court under chapter 11 of title 1 tbe United States Code (the “Bankruptcy
Code”).

7. The Debtors remain in possession of their propamy are operating their
business as debtors-in-possession, pursuant iorsedtl07 and 1108 of the Bankruptcy Code.

8. On April 4, 2014, the United States Trustee appmairthe Creditors Committee.

[Docket Nos. 118 and 122].

16794097 3
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RELIEF REQUESTED

9. Pursuant to sections 363(b) and 503(c)(3) of thekBgptcy Code, the Debtors
request that the Court enter an order substantiallthe form attached to this Motion (the

“Proposed Order”) authorizing Global's entry inteetKey Employee Incentive Plan_(*KEIP")

attached to this Motion.

MATERIAL TERMS OF THE KEIP

10.  As discussed above, the KEIP is intended to ineeatithe Debtors’ officers with
the dual goals of shopping these Debtors to alteengarties while also finalizing these chapter
11 cases as efficiently as possible. The matterats of the KEIP are fair and reasonable and

are summarized as follows:

Key Terms of KEIP

Participants Members of the Debtors’ senior management teambeikligible to
participate in the KEIP, including:

Richard White - President & CEO

» James Brasher - SVP & General Counsel

¢ Sean Gore - SVP & CFO

* Ross Peebles - SVP, E&P Services and North America
« Thomas Fleure - SVP, Geophysical Technology

The full list of eligible employees is attached E¢hibit A to the
KEIP.

Pool The KEIP Pool Initial Value shall be $750,000.

If the Implied Enterprise Value in an AlternativeopPosal that ig
consummated no later than February 27, 2015 istagréhan the
Proposed Enterprise Value, the Alternative Propd&alP Pool
Amount shall be equal to the lesser of (i) $2,000,&ss the Basi
KEIP Pool Amount or (ii) the product of (A) 2.5% dr{B) the
difference between the Implied Enterprise Value Hred Proposed
Enterprise Value.

[

Bonus Pool Threshold The performance criteria that will determine theesof the KEIP|
Requirements Pool Amount are set forth below. The percentageghtiag
allocated to each of the performance criteria atéasth under items
(), (i) and (iii) below. The proportionate achmwent of the
performance criteria set forth in items (ii) and) (below will be
determined in the judgment of the board or its cengation

16794097 4
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committee (the “Compensation Committee”), and maglude a
determination that a criteria has been partiallyi@ged, resulting i
rata crediting of the percentage associatedh wsuch
performance criteria towards the determinationhaf Basic KEIP
Pool Amount and the Alternative Proposal KEIP Pawlount. The
Basic KEIP Pool Amount and the Alternative Propds&lP Pool
Amount will be based on the cumulative achievemehtthe
performance criteria.

pro

(i)

(ii)

(iii)

(25% of KEIP Pool Amount) The Chapter 11 Plan Bffex
Date occurs on or before December 31, 2014 for
proposed plan of reorganization or February 2752041 the
Alternative Proposal,

(25% of KEIP Pool Amount) The Company’s Closing I€as

Balance (as defined in the BCCA) as of the ChapiePlan
Effective Date is at least $20,000,000; and

(50% of KEIP Pool Amount) The Compensation Comrait
determines that the following items have, in thgragate,
been satisfactorily achieved as of the Chapter [n
Effective Date:

Q) Complete any and all actions necessary, proper
advisable to effectuate and consummate
reorganization on a timely basis.

2) Minimize transaction costs and professional f
through, among other things, timely resolution
issues.

3) Analyze, develop a strategy for, market &
negotiate with potential purchasers during the

shop” period in an effort to maximize estate value.

(4) Develop a virtual data room for the go-shop proc

the

and
the

ees
of

ind
Igo

D

2SS

(5) Respond to information requests from potential

purchasers/plan sponsors during the go shop pe

(6) Collect and disseminate requested information
potential purchasers/plan sponsors during the
shop period.

(7 Timely conclude the go shop process leading ta
higher value offer or (ii) independent verificati
that the Transaction represents the highest v
alternative.

iod.

to
go

i)
DN
alue

(8) Respond to requests from, and provide informarion

to, the potential purchasers/plan sponsors

for

16794097
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9)

(10)

purposes of transition planning.

Collect, organize, analyze and prepare information
for various governmental filings including, but not

limted to the Federal Communicatio
Commission.

NS

Identify, assemble and deliver to the purchasers a
comprehensive list of executory contragts,
unexpired leases of real and personal property|and

other assumable and assignable contracts.

Award Determinations

The Compensation Committee, as it exists immedigigbr to the

Effective Date, will determine the bonus pool peteges to be

granted to each KEIP participant. Award deterniimest will be
stated in an Award Agreement to be delivered tqotiréicipants.

Payment Timing

Payments will be made in cash upon the EffectivieDa

L EGAL AUTHORITY

A. Entry Into the KEIP is an Exercise of Sound Busines Judgment and is in the

Estates’ Best Interests

11. Entry into the KEIP is permissible under sectior8 36 the Bankruptcy Code.

Section 363(b)(1) provides that a debtor in possas&after notice and a hearing, may use, sell,

or lease, other than in the ordinary course of imss, property of the estate.”

11 U.S.C.

8 363(b)(1). The Fifth Circuit has held that debtmust articulate a “business justification” for

using, selling, or leasing property outside of trdinary course of businessSee, e.g.In re

ASARCO, L.L.C.650 F.3d 593, 601 (5th Cir. 2011) (outside of dh@inary course of business,

“for the debtor-in-possession or trustee to satitsyfiduciary duty to the debtor, creditors, and

equity holders, there must be some articulatedniegsi justification for using, selling, or leasing

the property” (internal quotation marks omitted))he “business judgment standard is flexible

and encourages discretiond:

12. Entry into the KEIP for purposes of incentivizingembers of the Debtors’

management team is a proper exercise of the Déltasness judgment.

16794097
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motivate eligible participants to the ultimate bienef all parties in interest in these chapter 11
cases and should be approved. Encouraging merabéng Debtors’ management team—the
Participants in the KEIP—to meet specific reorgatian-related goals will ensure that the value
of the Debtors’ businesses is maximized at emergdmn bankruptcy, that such emergence
occurs as quickly as possible, and that the Delbtave sufficient cash upon exit to operate their
businesses.

13. Entering the KEIP now is critical to the Debtorgorganization efforts as they
begin the marketing process and look toward exityvagpkruptcy with sufficient cash to be
successful post-emergence. The KEIP is the redudiktensive negotiations with the Ad Hoc
Group and the Creditors’ Committee concerning tlebtbrs’ overall restructuring. It represents
an agreement of all negotiating parties that theébt@re are best served by employees
incentivized to (a) participate actively in the keting process, (b) ensure the Debtors have
sufficient cash to be successful upon exit, andb(t)g these cases to a close efficiently. The
KEIP provides those incentives and should be apgatov

B. The Proposed Payments Comply With Section 503(c) tiie Bankruptcy Code
a. The KEIP isnot an improper retention plan or severance package.

14. The KEIP does not violate the prohibitions of satsi 503(c)(1) or 503(c)(2) of
the Bankruptcy Code. Section 503(c)(1) prohibrensfers to insiders “for the purpose of
inducing such person to remain with the debtor’ssitess” except in very specific
circumstances. 11 U.S.C. § 503(c)(1). Bankruptayrts have acknowledged that compensation
plans with an ancillary retentive effect are natqialified under section 503(c)(15ee In re
Nellson Nutraceutrical, In¢.369 B.R. 787, 802 (Bankr. D. Del. 2007) (finditltat section
503(c)(1) applies only to retention programs witlhe® primary purpose of inducing [an

employee] to remain with the debtor’s businessipghasis in original)jn re Edison Mission
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Energy No. 12-49219 (Bankr. N.D. Ill. Nov. 6, 2013) (apping employee incentive plan as
part of plan support agreement). Section 503(cpf@hibits severance payments to insiders
unless they are available to all full-time emploay@ad the amount “is not greater than 10 times
the amount of the severance pay given to nonmarageemployees during the calendar year
the payment is made.” 11 U.S.C. 8 503(c)(2).

15. The primary purpose of the KEIP is not retentive sewerance-related. As
illustrated by the Bonus Pool Threshold Requiremehie Participants are not eligible to receive
an award without meeting clearly-delineated benckmaelated to the implementation of the
proposed plan of reorganization, cash balances, aantgorous marketing of the company.
Higher compensation through the KEIP is linkedhe success of the Debtors’ transition out of
bankruptcy. Awards may not be given on the balseésRarticipant’s continued employment.

b. Paymentsto insiders under the KEIP are well-justified under section 503(c)(3).

16.  Section 503(c)(3) of the Bankruptcy Code providest ttransfers or obligations
that are outside the ordinary course of businessincluding transfers made to . . . consultants
hired after the date of the filing of the petitioafe not allowed if they are “not justified by the
facts and circumstances of the case.” 11 U.S&DXc)(3). At least two courts have held that
the business judgment standard applies in detemgimihether the requirements of section
503(c)(3) are metSee, e.g.In re Borders Group, In¢453 B.R. 459, 473-74 (Bankr. S.D.N.Y.

2011);In re Dana Corp. 358 B.R. 567, 576-77 (Bankr. S.D.N.Y. 2086).

% At least one court has found that a slightly higsimndard should apply to satisfy section 503jc)@ee In re
Pilgrim’s Pride Corp, 401 B.R. 229, 236-37 (Bankr. N.D. Tex. 2009¥({\fen if a good business reason can be
articulated for a transaction, the court must sitermine that the proposed transfer or obligaggustified in the
case before it. The court reads this requiremgm@aning that the court must make its own detextioin that the
transaction will serve the interests of creditonsl ahe debtor’s estate.”). The Debtors have adsfed this
heightened standard. As discussed above, incemivthe Debtors’ senior management to concludsetlobhapter
11 cases efficiently will maximize the estates'uglwhich is in the best interest of all creditors.
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17.  The proposed KEIP meets and exceeds benchmarkdigsta in previous cases.
Although the Fifth Circuit has not adopted a specikst to evaluate KEIPs and similar
programs, courts often use the following facto@rirDana to determine whether a KEIP is
appropriate:

0] whether there is a reasonable relationship betwleemplan proposed and
the results to be obtained,;

(i) whether the cost of the plan is reasonable witli@ tontext of the
debtor’s assets, liabilities, and earning potential

(i) whether the scope of the plan is fair and readenab
(iv) whether the plan is consistent with industry stadd;

(v) whether the debtor engaged in due diligence regjdtrithe need for a plan,
the need to incentivize employees, and the typeplahs generally
applicable in the particular industry; and

(vi) whether the debtor received independent counsegberiorming due
diligence and in creating and authorizing the inisencompensation.

See Dana358 B.R. at 576-77. A debtor need not satisfgrgvactor to demonstrate that its
proposed compensation structure should be apprdved.idat 578.

18. Each of theDana factors is satisfied here. First, the award paysender the
KEIP are directly related to the Participants’ aeleiment of the Bonus Pool Threshold
Requirements. For the percentage of Awards rekat¢idle Company’s closing cash balance and
other targets to meet before the Effective Dateadsls will be proportional to the level at which
the Participants successfully meet the Requiremeadsdetermined in the judgment of the
Compensation Committde Second, the initial award pool is less than oaké-¢f one percent of
the Proposed Enterprise Value. The pool will bgdaronly if, after the marketing process, the

Debtors receive and consummate an Alternative RBadporhird, the plan is fair and reasonable

* SeeKEIP, Exhibit B, parts (i) and (iii).
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in scope because it is targeted at the Debtors’ eesnof management that are key to the
restructuring process and will have the greatepichon the Debtors’ ability to maximize value
in an efficient manner. Fourth, the plan is caesis with industry standards and was
constructed with significant input from compensatgpecialists at Alvarez & Marsal. Similar
plans have been approved in this district and nathgrs. See, e.g.In re Seahawk Drilling,
Inc., No. 11-20089 (Bankr. S.D. Tex. Jul. 1, 2011) (appg compensation plan for key
employees);In re Edison Mission EnergyNo. 12-49219 (Bankr. N.D. Ill. Nov. 6, 2013)
(approving employee incentive plan as part of glapport agreement) re Velo Holdings Ing.
472 B.R. 201, 213 (Bankr. S.D.N.Y. 2012) (approvkey employee incentive plan for both
insiders and non-insiders with incentive targels)re Borders Grp., In¢.453 B.R. 459, 473
(Bankr. S.D.N.Y. Apr. 27, 2011) (approving an inte@ plan for senior management
participants, including insiders). Fifth, in magfithe determination as to whether to enter into a
KEIP, the Debtors analyzed other plans adoptededaent bankruptcy cases, as well as their
specific goals for implementing the restructuringixth and finally, the Debtors sought counsel
from their financial and legal advisors in decidimpether to pursue a KEIP, and ultimately
determined it was in the best interests of the @msband their estates to enter into such an
arrangement.
NoTice

19. Notice of this Motion has been given in accordamgth this Court’'s Order
Establishing Notice Procedures [Docket No. 70].

WHEREFORE, the Debtors respectfully request that@ourt (i) grant this Motion in its

entirety; (ii) authorize Global to enter into th&W; (iii) authorize payment of awards under the
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KEIP on the Chapter 11 Effective Date; and (iv)ngrthe Debtors any further relief they are

entitled.

[Remainder of Page Intentionally Blank]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., et al.,! Case No. 14-20130

Debtors. Jointly Administered

W W (o W W W W W

ORDER AUTHORIZING AND APPROVING
KEY EMPLOYEE INCENTIVE PLAN

Upon the motion (the_“Motion”) of the Debtors fontey of an order authorizing entry
into a Key Employee Incentive Plan (the "KEIP”);daih appearing that the relief requested is in
the best interests of the Debtors, their estateslitors, and other parties in interest; and after
due deliberation and sufficient cause appearingetbee, it is hereby ORDERED that:

1. The Motion is GRANTED.

2. The KEIP? in the form attached to this Order, is authorized approved in its
entirety.

3. The Debtors are authorized to take all actions ssang to effectuate the relief
granted pursuant to this order, in accordance thiéhMotion, including but not limited to the
payment of awards under the KEIP on the Chaptdtfiective Date.

4, The terms and conditions of this Order shall be ediately effective and

enforceable upon its entry.

! The Debtors in these chapter 11 cases are: Astdse. (5224); Global Geophysical Services, (@281); Global
Geophysical EAME, Inc. (2130); GGS Internationaldiiogs, Inc. (2420); Accrete Monitoring, Inc. (2256&nd
Autoseis Development Company (9066).

2 Capitalized but undefined terms herein shall theesame meanings as ascribed to them in the Matidrthe
KEIP, as the case may be.
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5. The Court shall retain jurisdiction with respect @b matters arising from or

related to the implementation of this Order.

Dated:

Richard S. Schmidt
United States Bankruptcy Judge
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GLOBAL GEOPHYSICAL SERVICES, INC.

KEY EMPLOYEE INCENTIVE PLAN

ARTICLE |

PURPOSE OF THE PLAN

This plan shall be known as the Global Geophysigalvices, Inc. Key Employee
Incentive Plan (thePlan”) and shall be effective as of the date this Hempproved by the
Bankruptcy Court (theEffective Dat€e”). The purpose of this Plan is to enable the Campa
provide persons of high competence in its emplothvan opportunity to receive incentive
compensation.

ARTICLE Il

DEFINITIONS

For purposes of this Plan, the following capitalizerms have the meanings set forth
below:

2.1 *“AdHoc Group” has the meaning given such term in the BCCA.
2.2 “Alternative Proposal” has the meaning given such term in the BCCA.

2.3  “Alternative Proposal KEIP Pool Amount” means the amount determined in
accordance with Section 4.2.

2.4  *“Alternative Proposal KEIP Pool Percentage” means the Alternative Proposal
KEIP Pool Percentage set forth in a ParticipantisAd Agreement.

25 “Award Agreement” means the award agreement delivered to the Rzatit
pursuant to this Plan.

2.6 “BCCA” means that certain Backstop Conversion Commitmagteement
among the Company, certain subsidiaries of the Gmy@and the investors party thereto, dated
as of September 23, 2014.

2.7 “"Bankruptcy Code’ has the meaning given such term in the BCCA.
2.8  “Bankruptcy Court” has the meaning given such term in the BCCA.

2.9 “Basic KEIP Pool Amount” means the amount determined in accordance with
Section 4.2.

2.10 *“Basic KEIP Pool Percentage” means the Basic KEIP Pool Percentage set forth
in a Participant’'s Award Agreement.
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2.11 *“Board” means the Board of Directors of the Company.

2.12 *“Cause” means (i) a Participant’s failure or refusal ubstantially perform his
material duties, responsibilities and obligatiomgher than a failure resulting from the
Participant’s incapacity due to physical or meititagéss, which failure continues for a period of
at least thirty (30) days after a detailed writteotice of alleged Cause and a demand for
substantial performance has been delivered to dnigcpant specifying the manner in which the
Participant has failed substantially to performi) @ny intentional act involving fraud,
misrepresentation, theft, embezzlement, or dishigresa material matter, (iii) conviction of or
a plea of nolo contendere to an offense which felany or which is a misdemeanor that
involves fraud or (iv) the Participant’s materialebch of a material agreement between the
Company and the Participant.

2.13 *“Chapter 11 Case” means Case No. 14-20130 filed by the Companycantiain
of its domestic subsidiaries with the Bankruptcyu@ander Chapter 11 of the Bankruptcy Code
on March 25, 2014.

2.14 *“Chapter 11 Plan Effective Date’” means the effective date of any chapter 11
plan of reorganization filed by the Company in Bleapter 11 Case that is confirmed by the
Bankruptcy Court.

2.15 *“Committee” means either the Board or the Compensation Coteenivf the
Board, in each case as in existence immediatety fwithe Chapter 11 Plan Effective Date.

2.16 *“Company” means Global Geophysical Services, Inc., a Detavwarporation,
together with its subsidiaries.

2.17 “Eligible Employee” means an employee of the Company designated on
Exhibit A.

2.18 *"“Good Reason” means, if the Participant is a party to an emplaynagreement
with the Company, “Good Reason” as defined in sagteement. For the avoidance of doubt, if
the Participant is not a party to an employmeneagrent with the Company providing for
payments in the event of a termination due to GRedson, then no payments will be provided
under this Plan on account of a termination duearnoalleged “Good Reason” termination,
constructive dismissal or similar term.

2.19 “Implied Enterprise Value’” means the enterprise value implied by an
Alternative Proposal.

2.20 “KEIP Payment” means, with respect to a Participant, the surfipthe product
of (i) the Basic KEIP Pool Amount and (ii) the Ragant’s Basic KEIP Pool Percentage and (2)
the product of (i) the Alternative Proposal KEIPoP@Amount and (ii) the Participant’s
Alternative Proposal KEIP Pool Percentage.

2.21 “KEIP Pool Initial Value’ means $750,000.
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2.22 *“Participant” means an Eligible Employee who is selected tdi@pate in this
Plan in accordance with Article 1V of this Plan.

2.23 *“Person” means an individual, a partnership, a corporati@rimited liability
company, an association, a joint stock companyust,ta joint venture, an unincorporated
organization or a governmental entity or any departt, agency or political subdivision thereof.

2.24 “Proposed Enterprise Value’ means $190,000,000.

2.25 *“Section 409A” means Section 409A of the United States InteRalenue Code
of 1986, as amended, and the treasury regulatiodsother official guidance promulgated
thereunder.

2.26 “Total Disability” means permanent and total disability under then@any's
long-term disability plan as in effect on the Effee Date.

ARTICLE 111

ADMINISTRATION

3.1 General. This Plan shall be administered by the Committ®ebject to the
provisions of this Plan, the Committee shall bénarized to (i) select Participants, (ii) determine
the KEIP Pool Percentage granted to Participantiemuhis Plan, (iii) adjust the terms and
conditions applicable to any KEIP Payment, (iv)edetine the conditions and restrictions, if any,
subject to which payments hereunder will be madedé¢termine whether the conditions and
restrictions set forth in this Plan and applicabl@any payment have been met, (vi) interpret this
Plan, and (vii) adopt, amend, or rescind such raed regulations, and make such other
determinations, for carrying out this Plan as itymdeem appropriate. Decisions of the
Committee on all matters relating to this Plan Ishalin the Committee’s sole discretion and
shall be conclusive and binding upon the Partidgathe Company and all other Persons to
whom rights to receive payments hereunder have tvapsferred in accordance with Section 5.1
of this Plan. The validity, construction, and effe¢ this Plan and any rules and regulations
relating to this Plan shall be determined in acanod with applicable federal and state laws and
rules and regulations promulgated pursuant thef@&terminations made by the Committee
under this Plan need not be uniform and may be nsatbctively among eligible individuals
under this Plan, whether or not such individuaéssamilarly situated.

3.2 Plan Expenses. The reasonable expenses of this Plan shall beebby the
Company.

3.3 Delegation. The Committee may, to the extent permissibledwy, Idelegate any
of its authority hereunder to Company officers acts other Persons as authorized by the
Bankruptcy Court, as it deems appropriate.
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ARTICLE IV

PARTICIPATION, DETERMINATION OF KEIP POOL AMOUNT

4.1  Participation. Participation in this Plan shall be limited toose Eligible
Employees as determined by the Committee on theci#fe Date. In the event a Participant is
no longer eligible to participate in this Plan, tGemmittee may (but shall not be required to)
allocate all or a portion of such Participant's REPool Percentage to a new Participant or
increase the KEIP Pool Percentage of one or motieeafemaining Participants.

4.2  Determination of KEIP Pool Amount. If the Committee determines that the
performance criteria set forth on Exhibit B haveeatisfied, the Basic KEIP Pool Amount
shall be equal to the KEIP Pool Initial Value.the Implied Enterprise Value in an Alternative
Proposal that is consummated no later than FebrR@ary2015 is greater than the Proposed
Enterprise Value, the Alternative Proposal KEIP IPemount shall be equal to the lesser of (i)
$2,000,000 less the Basic KEIP Pool Amount or i@ product of (A) 2.5% and (B) the
difference between the Implied Enterprise Value xedProposed Enterprise Value.

4.3 Time and Form of KEIP Payments. Except as provided in Article V, without
further action of the Board, each Participant whas been continuously employed by the
Company from the Effective Date through the ChagterPlan Effective Date shall receive a
lump-sum cash payment equal to the Participant'dPKEBayment on the Chapter 11 Plan
Effective Date.

ARTICLEV

TERMINATION OF EMPLOYMENT

5.1 Termination of Employment dueto Death or Total Disability. In the event of a
termination of a Participant’'s employment due tattleor Total Disability prior to the Chapter
11 Plan Effective Date, the Participant (or thetiPigiant’'s estate or legal representative, as the
case may be) shall receive a lump-sum cash payegesat to the Participant's KEIP Payment on
the Chapter 11 Plan Effective Date, but such KEdlynkent shall be prorated based on the ratio
between (i) the number of days that have elapsad the date the Chapter 11 Case was filed
until and including the effective date of the temation of the Participant’'s employment due to
death or Total Disability and (ii) the total numhsrdays that have elapsed from the date the
Chapter 11 Case was filed until and including theyiler 11 Plan Effective Date.

5.2 Termination of Employment Without Cause or for Good Reason. In the
event of a Participant’s termination of employmegtthe Company without Cause or by the
Participant for Good Reason prior to the ChaptePlain Effective Date, the Participant shall
receive a lump-sum cash payment equal to the Remtits KEIP Payment on the Chapter 11
Plan Effective Date.

5.3 Forfeiture. A Participant shall forfeit all of his or hemghts to payment under
this Plan in the event of such Participant's teation of service due to the Participant’s
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voluntary resignation (other than for Good Reason)a termination of the Participant’s
employment by the Company for Cause prior to thep@dr 11 Plan Effective Date.

ARTICLE VI

MISCELLANEOUS

6.1 Nontransferability. No rights to receive payment under this Plan nhey
transferred other than by will or the laws of dedand distribution. Any transfer or attempted
transfer of a right to receive payment under th@Rontrary to this Section 6.1 shall be void to
the greatest extent permitted under applicable lmwcase of an attempted transfer by a
Participant of a right to receive payment pursuarthis Plan contrary to this Section 6.1 of this
Plan, the Committee may in its sole discretion teate such right.

6.2 Rights of Participants. Nothing in this Plan shall interfere with or limin any
way any right of the Company to terminate any Egrdint’'s employment or other service at any
time and for any reason (or no reason), nor comp@n any Participant any right to continued
service with the Company for any period of timgé@many compensation. No service provider of
the Company shall have a right to be selectedRerticipant.

6.3  Withholding Taxes. The Company shall be entitled to withhold frony amount
due and payable by the Company to any Participandégcure payment from such Participant in
lieu of withholding) the amount of any withholdirgg other tax due from the Company with
respect to any amount payable to such Participasénithis Plan.

6.4  Severability. Each provision of this Plan shall be interprateduch manner as to
be effective and valid under applicable law, butaffy provision of this Plan is held to be
prohibited by or invalid under applicable law, symtovision shall be ineffective only to the
extent of such prohibition or invalidity, withoutvalidating the remainder of this Plan.

6.5 Titlesand Headings. The headings and titles used in this Plan aredfarence
purposes only and shall not affect in any way tleammng or interpretation of this Plan.

6.6 Indemnification. In addition to such other rights of indemnificatias they may
have as members of the Board, the members of thenitee and the Board and the members
of management to the extent any authority has delgated to such member by the Committee
or the Board, shall be indemnified by the Compaggimsst all costs and expenses reasonably
incurred by them in connection with any actiont smiproceeding to which they or any of them
may be party by reason of any action taken orfaita act under or in connection with this Plan
or any rights granted thereunder, and againstrafiueats paid by them in settlement thereof;
provided such settlement is approved by indepeniggal counsel selected by the Company or
paid by them in satisfaction of a judgment in amghs action, suit or proceeding; provided
further that any such Board, Committee or managémeember shall be entitled to the
indemnification rights set forth in this Sectio® @nly if such member has acted in good faith
and in a manner that such member reasonably bdlievée in or not opposed to the best
interests of the Company and, with respect to ammyical action or proceeding, had no
reasonable cause to believe that such conduct maw/ful; and provided, further, that upon the
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institution of any such action, suit or proceediagdoard, Committee or management member
shall give the Company written notice thereof andpportunity, at its own expense, to handle
and defend the same before such Board, Committemamagement member undertakes to
handle and defend it on such Board, Committee arag@ment member’s own behalf. Costs
and expenses incurred by an individual in deferiseng action, suit or proceeding covered by
this Section 6.6 shall be paid by the Company waade of the final disposition of such action,
suit or proceeding upon receipt by the Company(gpfa written request for payment; (ii)
appropriate documentation evidencing the incurrerasaount and nature of the costs and
expenses for which payment is being sought; andafi undertaking adequate under applicable
law made by or on behalf of the individual to replg amounts so paid if it shall ultimately be
determined that the such individual is not entitietbe indemnified by the Company.

6.7 Amendment, Termination. The Committee, subject to the Ad Hoc Group’sIprio
written consent, may amend, suspend or termingePlan, or any part of this Plan, at any time
and for any reason, subject to any requirement anhkBuptcy Court approval; provided,
however, that no amendment, suspension or terramafithis Plan shall, without the consent of
the affected individual, (i) materially adversellgea or impair any rights or obligations under
any award theretofore granted to an individual i@ Participant or (ii) adversely alter or
impair an individual’s rights to recovery pursuémiSection 6.6.

6.8  Governing Law; Waiver of a Jury Trial; Venue. Except during the period prior
to the Chapter 11 Plan Effective Date, during whiof Bankruptcy Court shall have exclusive
jurisdiction, in relation to any legal action oropeeding arising out of or in connection with this
Plan, the validity, construction and effect of tRien and any rules and regulations relating to
this Plan shall be determined in accordance wighl#fws of the State of Texas and applicable
federal law. The Company and each Participant stralfocably and unconditionally waive all
right to trial by jury in any proceeding relating this Plan or any award made hereunder, or for
the recognition and enforcement of any judgmenesgpect thereof (whether based on contract,
tort or otherwise) arising out of or relating tastflan or any award made hereunder. Except as
provided above, by accepting any award made heezutide Company and each Participant
agree to exclusive jurisdiction in the state ardkfal courts located in Houston, Texas to resolve
any disputes under this Plan.

6.9 Unfunded Arrangement. This Plan is unfunded. Amounts payable under th
Plan shall be satisfied solely out of the genesakts of the Company. The Company is under
no obligation to purchase or maintain any reservaseet to provide any benefit under this Plan,
and any reference to a reserve or other asseteirCémpany’s financial statements is made
solely for the purpose of computing the amount hed benefit which may become due and
payable. Participants, and any beneficiaries tfelnaving or claiming a right to payments
hereunder, will rely solely on the unsecured prenasthe Company, and any such person will
have no right greater than as a general unsecueédar of the reorganized Company; provided,
however, that any amounts due on the Chapter 11 Fffective Date shall be administrative
expense claims under the Company’s plan of reorgéon.

6.10 Section 409A. It is intended that the payments and benefitvideal under this
Plan shall be exempt from or comply with the aplan of the requirements of Section 409A.
This Plan shall be construed, administered and rgedein a manner that affects such intent.
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Specifically, (i) each payment under this Planjuding each payment in a series of installment
payments, is deemed to be a separate installmgmhgrd and (ii) any taxable benefits or
payments provided under this Plan are deemed teeparate payments that qualify for the
“short-term deferral” exclusion from Section 4094 the maximum extent possible. To the
extent that this exception (or any other availabkeeption) applies, then notwithstanding
anything contained herein to the contrary, andh extent required to comply with Section
409A, if a Participant is a “specified employees determined by the Company, as of his
termination date, then all amounts due under thian Rhat constitute a “deferral of
compensation” within the meaning of Section 409xsttare provided as a result of a “separation
from service” within the meaning of Section 409Adahat would otherwise be paid or provided
during the first six months following the termir@tidate, shall be accumulated through and paid
or provided (without interest) on the first payrdhite that immediately follows the date that is
six months after the date of the termination dateif the Participant dies during such six-month
period, the first payroll date following the Paipiant’s death). In no event will the Company or
its shareholders or affiliates, or their respectigmployees, directors, officers, agents,
representatives, attorneys, equityholders, pringjpaembers, managers, affiliates or investors
have any liability, including without limitation fogross up or indemnity, for any failure of the
Plan to satisfy the requirements of Section 409Argyr exemption therefrom, and as a condition
to payment hereunder, all rights to seek suchliiglmr indemnity are automatically waived, and
such parties do not guarantee that such arrangemsentply with or are exempt from Section
409A. All references to “termination of employme¢dnd similar terms) in the Plan shall mean
a “separation from service” under Section 409A.

6.11 Binding Effect on Successor. This Plan shall be binding upon any successor or
assignee of the Company and any such successasignae shall be required to perform the
Company’s obligations under this Plan, in the samamner and to the same extent that the
Company would be required to perform if no suchcession or assignment had taken place. In
such event, the term “Company,” as used in thisP&hall include the Company and any
successor or assignee as described above whichakgm hereof becomes bound by the terms
and conditions of this Plan.

6.12 Notices. Any notice or other communication required ompited pursuant to the
terms of this Plan shall be in writing and shall deemed to have been duly given when
delivered personally, or sent by certified or regied mail, postage prepaid, return receipt
requested, or sent by facsimile or similar formed&communication within business hours on a
business day, and shall be deemed to have been given received. Any such notice shall be
addressed as follows:

If to the Plan:

Global Geophysical Services, Inc. Key Employee fige Plan
13927 South Gessner Road

Missouri City, Texas 77489

Attention: Corporate Secretary

If to a Participant, at the most recent addres$ostt in the Company’s records.
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6.13 Effect of Plan Payments on Other Benefits. No payment under the Plan shall
be taken into account in determining any beneiitden any pension, retirement, profit sharing,
group insurance or other benefit plan or arrangeénoérthe Company except as otherwise
provided in such other plan or arrangement.

6.14 ERISA. The Plan described herein is intended to constéu‘cash bonus” plan
that is exempt from the federal Employee Retireniecbme Security Act of 1974, as amended
(“ERISA”), is not intended and will not be construed tostitute a retirement, welfare or other
benefit plan, is not intended to defer the recefgtayments to the termination of a Participant’s
employment or beyond, and will not be governed bgubject to ERISA. All interpretations
and determinations hereunder will be made on slwasisistent with the Plan’s status as a bonus
program that is not an employee benefit plan sultgeERISA.

Active 16782947 8
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EXHIBIT A

Richard White - President & CEO

James Brasher - SVP, General Counsel & Secretary
Sean Gore - SVP & CFO

Ross Peebles - SVP, E&P Services and North America

Thomas Fleure - SVP, Geophysical Technology

Redacted Subjectof Motion to Sea

Active 16782947 9
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EXHIBIT B

The performance criteria that will determine theesof the Basic KEIP Pool Amount and the
Alternative Proposal KEIP Pool Amount are set foldblow. The percentage weighting
allocated to each of the performance criteria atdath under items (i), (ii) and (iii) below. The
proportionate achievement of the performance aiteet forth in items (ii) and (iii) below will
be determined in the judgment of the Committee, raag include a determination that a criteria
has been partially achieved, resulting in pro ca&aliting of the percentage associated with such
performance criteria towards the determination loé Basic KEIP Pool Amount and the
Alternative Proposal KEIP Pool Amount. The BasiEIR Pool Amount and the Alternative
Proposal KEIP Pool Amount will be based on the clatne achievement of the performance
criteria.

0] (25% of KEIP Pool Amount) The Chapter 11 Plan EBffex Date occurs on or before
December 31, 2014 for the proposed plan of reorgéion or February 27, 2015 for the
Alternative Proposal;

(i) (25% of KEIP Pool Amount) The Company’s Closing K&alance (as defined in the
BCCA) as of the Chapter 11 Plan Effective Datet ieast $20,000,000; and

(i)  (50% of KEIP Pool Amount) The Committee determitiest the following items have, in
the aggregate, been satisfactorily achieved aseoChapter 11 Plan Effective Date:

(2) Complete any and all actions necessary, properadnisable to effectuate and
consummate the reorganization on a timely basis.

(2) Minimize transaction costs and professional feesutph, among other things,
timely resolution of issues.

(3) Analyze, develop a strategy for, market and negotrath potential purchasers
during the “go shop” period in an effort to maximiastate value.

4) Develop a virtual data room for the go-shop process

(5) Respond to information requests from potential pasers/plan sponsors during
the go shop period.

(6) Collect and disseminate requested information tdemi@l purchasers/plan
sponsors during the go shop period.

(7)  Timely conclude the go shop process leading ta (Higher value offer or (ii)
independent verification that the Transaction repnés the highest value
alternative.

(8) Respond to requests from, and provide informatian the potential
purchasers/plan sponsors for purposes of trangtenming.

Active 16782947 10
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9)

(10)

Active 16782947

Collect, organize, analyze and prepare informatfion various governmental
filings including, but not limited to the Federab@munications Commission,
SEC and Federal Trade Commission.

Identify, assemble and deliver to the purchasesnaprehensive list of executory
contracts, unexpired leases of real and persooglepty and other assumable and
assignable contracts.

11
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GLOBAL GEOPHYSICAL SERVICES, INC.
KEY EMPLOYEE INCENTIVE PLAN

AWARD AGREEMENT

Global Geophysical Services, Inc. (thédmpany”), hereby grants, effective as
of , 2014 (thérant Date’) to (theParticipant”),
an Eligible Employee of the Company, as definethanGlobal Geophysical Services, Inc. Key
Employee Incentive Plan, as established effective , 2014, and thereafter amended
from time to time (the Plan”), a Basic KEIP Pool Percentage of % and arerAbtive
Proposal KEIP Pool Percentage of %, subjedtaddllowing terms and conditions:

1. Relationship to Plan. This Award Agreement is issued in accordancé aitd
subject to all of the terms, conditions and pransi of the Plan, a copy of which is attached
hereto as Exhibit A, and administrative interprietag thereunder, if any, which have been or
may be adopted by the Committee. Except as defmeeein, capitalized terms shall have the
same meanings ascribed to them under the Plan. cAnffict between this Award Agreement
and the terms of the Plan shall be interpretedwoif of the terms of the Plan.

2. Entire Agreement. This Award Agreement and the Plan representetiige
agreement of the parties with respect to the stbjetter hereof, and supersedes any prior
agreement or understanding.

In witness whereof, the Company and the Participave executed this Award
Agreement effective as of the Grant Date.

GLOBAL GEOPHYSICAL SERVICES, INC.

By
Name:
Title:
PARTICIPANT

[Name]
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EXHIBIT A

Global Geophysical Services, Inc. Key Employee five Plan
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., et al.,! Case No. 14-20130

Debtors. Jointly Administered

W W (o W W W W W

ORDER AUTHORIZING AND APPROVING
KEY EMPLOYEE INCENTIVE PLAN

Upon the motion (the_“Motion”) of the Debtors fontey of an order authorizing entry
into a Key Employee Incentive Plan (the "KEIP”);daih appearing that the relief requested is in
the best interests of the Debtors, their estateslitors, and other parties in interest; and after
due deliberation and sufficient cause appearingetbee, it is hereby ORDERED that:

1. The Motion is GRANTED.

2. The KEIP? in the form attached to this Order, is authorized approved in its
entirety.

3. The Debtors are authorized to take all actions ssang to effectuate the relief
granted pursuant to this order, in accordance thiéhMotion, including but not limited to the
payment of awards under the KEIP on the Chaptdtfiective Date.

4, The terms and conditions of this Order shall be ediately effective and

enforceable upon its entry.

! The Debtors in these chapter 11 cases are: Astdse. (5224); Global Geophysical Services, (@281); Global
Geophysical EAME, Inc. (2130); GGS Internationaldiiogs, Inc. (2420); Accrete Monitoring, Inc. (2256@nd
Autoseis Development Company (9066).

2 Capitalized but undefined terms herein shall theesame meanings as ascribed to them in the Matidrthe
KEIP, as the case may be.

16794097 1
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5. The Court shall retain jurisdiction with respect @b matters arising from or

related to the implementation of this Order.

Dated:

Richard S. Schmidt
United States Bankruptcy Judge

16794097 2
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EXHIBIT F

PLAN TERM SHEET

(See attached.)
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GLOBAL GEOPHYSICAL SERVICES, INC.

Preliminary Restructuring Term Sheet
Summary of Terms and Conditions

This term sheet (together with all exhibits andetments thereto, th&érm Sheel) summarizing the
principal terms of certain potential transactiomhaerning the Company (as defined below) and its
subsidiaries is not legally binding or a complast bf all the terms and conditions of the potdntia
transactions described herein. This Term Shedt sba constitute an offer to sell or buy, nor the
solicitation of an offer to sell or buy any of tlsecurities referred to herein or the solicitatidn o
acceptances of a chapter 11 plan. Any such offeplicitation will only be made in compliance withi
applicable laws, including section 1125 of the Bapkcy Code (as defined herein). Without limitiig
generality of the foregoing, this Term Sheet arel uhdertakings contemplated herein are subjedi in a
respects to the negotiation, execution and deliwdrgefinitive documentation in form and substance
satisfactory to the Ad Hoc Group, the Debtors dadhe extent provided herein, the Committee. This
Term Sheet is proffered in the nature of a settigrpeoposal in furtherance of settlement discussiamd

is entitled to protection from any use or disclestw any party or person pursuant to Federal Rule o
Evidence 408 and any other rule of similar import.

This Term Sheet is being provided as part of a @sed comprehensive restructuring transaction, each
element of which is consideration for the othermadats and an integral aspect of the proposed
restructuring of the debt of the Company and itssgliaries. Nothing in this Term Sheet shall ciuts

or be construed as an admission of any fact oflitigba stipulation or a waiver, and each statetmen
contained herein is made without prejudice, witfula reservation of all rights, remedies, claims, o
defenses of each of the Ad Hoc Group, the Debtudglae Committee.

Company Global Geophysical Services, Inc. (the
“Company).
Current Capital Structure The Company and its chapter 11 subsidiafies’

(collectively, the Debtors?) current outstanding
indebtedness and equity interests consist of| the
following:

(a) Indebtedness under the DIP Facility (defined
below) in aggregate principal amount |of
$151,880,588;

(b) Indebtedness under certain capital leasesein th
aggregate principal amount of $3.7 million (the
“Capital Lease DeBj. Assuming a December 31,
2014 exit from chapter 11, the amount outstanding
under the capital leases is estimated to| be

1 The Debtors are the Company; Autoseis, Inc.; @lddeophysical EAME, Inc.; GGS International Holgkn

Inc.; Accrete Monitoring, Inc.; and Autoseis Devaieent Company.

NY 244712689v3
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$2,000,000;

(c) Priority Tax Claim$é of approximately
$2,000,000 and Non-Tax Priority Claitnsof

approximately $0 assuming a December 31, 2014

Effective Date;

(d) Indebtedness under publicly traded senior

unsecured notes comprised of (i) $200 million
aggregate principal amount outstanding of 10
Senior Notes due 2017 issued pursuant to
indenture dated as of April 27, 2010 (ttOOMM
Notes and the claims under such, theOOMM

Note Claim$), and (ii) $50 million in aggregate

principal amount outstanding of 10.5% Sen
Notes due 2017 issued pursuant to an inder
dated as of March 28, 2012 (theOMM Notes,

in
5%
an

ior
ture

and the claims under the 50 MM Notes, the

“50MM Note Claim8, and such indentures, as

supplemented to the Petition Date, collectivelg,
“Indentures).* The Bank of New York Mellor

th

Trust Company, N.A. serves as the trustee under

both Indentures (thelfidenture Truste&). The

Senior Notes are unsecured, senior obligations of
the Company and are jointly and severally

guaranteed by each of the other Debtors on a senior
unsecured basis. Assuming a December 31, 2014
exit from chapter 11, the aggregate amount owed

under the Senior Notes is estimated to

be

$255,984,045.20, exclusive of fees and expenses

for the Indenture Trustee, which shall be paid
cash, after review and consent by the Debtors
the Investors or the Reorganized Debtors, on
Effective Date of the Plan;

(e) Indebtedness under that certain Letter of €r
Agreement, dated as of February 5, 2007, by
between the Company and Amegy Bank, N

(“Amegy BanK) for revolving commitments in an

aggregate principal amount of up to $10 million
amended, the Amegy LC Facility”). The LC
Facility is cash collateralized by amounts
accounts maintained with Amegy Bank. As of

in
and
the

edi
and
A,

as

in
the

“Priority Tax Claim” shall mean any and all claims of a governmentdt of the kind specified in section

507(a)(8) of the Bankruptcy Code.

“Non-Tax Priority Claim$ means any and all claims accorded priority irntigf payment under section 507(a)
of the Bankruptcy Code other than a Priority Taai@l

The 200MM Notes and 50MM Notes, collectively, #re “Senior Notes' the claims under such Senior Notes
are the Senior Note Claimg and the holders of Senior Note Claims aXmteholders”
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Petition Date, Amegy Bank had issued $947,00
letters of credit under the LC Facility, all of whi
remained undrawn. The cash balance of
collateralized accounts as of the Petition Date
approximately $985,000. Assuming a Decem
31, 2014 exit from chapter 11, the amo
outstanding under the LC Facility net of the ¢
collateral is estimated to be $0.

D of

the
was
ber
LIt
ash

(f) Indebtedness under six unsecured, short-term

promissory notes (each &romissory Noté and,
collectively, the Promissory Note§ issued to
Bancolombia and HelmBank. As of the Petit
Date, the approximate amount outstanding ur
each of the Promissory Notes, including accr
prepetition interest, was (i) $2,409,919 under
Promissory Note originated by HelmBank

August 22, 2011 and maturing on August 5, 2Q

on
der
ued
the
on
14,

(i) $763,125 under the Promissory Note originated

by HelmBank on October 6, 2011 and maturing
March 21, 2014, (i) $1,417,065 under t
Promissory Note originated by HelmBank
October 24, 2011 and maturing on July 11, 2
(the Promissory Notes in clauses (i) through
collectively, the HelmBank Note$), (iv) $1.1
million under the Promissory Note originated
Bancolombia on September 8, 2012 and matu
on March 18, 2014, (v) $780,000 under
Promissory Note originated by Bancolombia
May 28, 2013 and maturing on May 28, 2015,
(vi) $488,000 under the Promissory N
originated by Bancolombia on October 10, 2(
and maturing on April 10, 2014 (the Promiss
Notes in clauses (iv) through (vi) collectivelyget
“Bancolombia Note§. Assuming a December 3
2014 exit from chapter 11, the amount outstang
under the HelmBank Notes is estimated to
$4,590,110 and the amount outstanding under
Bancolombia Notes is estimated to be $2,300,
For purposes of this Term Sheet, claims on acc
of the Promissory Notes and Senior Notes §
collectively be referred to as theFihancial
Claims”

(9) Interests in 347,827 depository shares
“Depository Share$ of that certain 11.5% Serig
A Cumulative Preferred Stock (theSéries A

on
he
on

ii)

by
ring
he
on
and
te
13
Dry
h
L,
ling
be
the

punt
hall

the

5

Cash collateral amount currently with Amegy Bas$424,756, recorded as restricted cash on Delitatshce

sheet.
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Preferred StocR). Each Depository Shar
represents a 1/10B0interest in a share of the
Series A Preferred Stock; and

D

(h) All other equity interests in the Debtors (the
“Other Existing Interest% and, together with the
Depository Shares and Series A Preferred Stock,
the “Existing Interests).

In addition to the above, the Debtors have trade
and other general unsecured obligations other than
the Financial Claims which they believe as of the
date hereof equal approximately $laillion
excluding estimated cure costs and Section
503(b)(9) claims (collectively, the Ttade
Claims’).

Proposed Restructuring/Summary of Treatment
of Prepetition Indebtedness and Existing
Interests

The proposed restructuring (th&estructuring’)
is set forth below. The Restructuring will be
implemented in the chapter 11 cases (fGhdpter
11 Casey commenced by the Debtors on the
Petition Date, and which Restructuring shall |be
supported by the parties funding the Term B DIP
Facility (collectively, the Ad Hoc Group and the
Official Committee of Unsecured Creditors

appointed in the Chapter 11 Cases (the
“Committeé) in its capacity as a committee. The

“Effective Daté shall be the effective date of the

Plan (as defined below). The new indebtedngss,
warrants, and common equity securities described
herein will be distributed on the Effective Date (o
as soon as practicable thereafter).

The Restructuring contemplated herein | is
predicated on an enterprise value for the
Reorganized Debtors of $190 million (the
“Proposed Enterprise Vallg¢ and provides the
Debtors the opportunity to obtain, via the process
described herein (the terfnsf which process sh
be satisfactory to the Ad Hoc Group and the
Committee and shall be approved, with respect to
the auction process, as part of the order approving
the Backstop Agreement (as defined below)), a
binding commitment from an entity of sufficient

financial means to sponsor a chapter 11 plan of
reorganization that provides the Company with
additional capital, provides for the purchase ot pa

or all of the Company, or undertakes any other

6

The terms listed below are not an exhaustiveofigtl of the terms that will be included in theder.
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alia, (i) provides for payment of the DIP Facility
Claims in full in cash on the Effective Date of any
Plan or the date of consummation of any sale
transaction; (i) is based on a higher implied
enterprise value (based on the good-faith
determination of the Debtors’ financial advisots,
management, and its Board of Directors after
consultation with the Committee) than the
Proposed Enterprise Value; (iii) is higher gnd
better for the Debtors’ estates when viewed as a
whole, and given the facts and circumstances of
these Chapter 11 Cases, than the Plan proposed
herein; and (iv) can be consummated no later than
February 27, 2015 (in each case adtérnative
Proposal).

restructuring provided that such propos'r:‘dter}
li

The Debtors shall file a motion to approve the
Backstop Agreement on or before September| 23,
2014. The Debtors, in consultation with the
Committee, may decide to invite third parties
(“Bidders) to submit non-binding letters of intent
with respect to an Alternative Proposal (aetter

of Intent”). It is likely that any Letter of Inte

will be required to include, at a minimum, the
name of the Bidder, the implied enterprise valu¢ of
the bid according to the Bidder, the anticipated
sources of financing, a proposal of the transagtion
contemplated (including sources, uses, equity
splits, timing, etc.), and any other informatipn
reasonably requested by the Committee. [The
Debtors, in consultation with the Committee, may
decide to include a deadline for Letters of Intent
be sent to the Debtors, which shall, in any caee, b
after the entry of the order approving the Backstop
Agreement. The Debtors shall provide the Ad Hoc
Group and the Committee with a copy of any
Letter of Intent within 24 hours of the Debtors’
receipt of any such Letter of Intent. The Debtors,
in consultation with the Committee, shall invjte
appropriate third parties to submit a binding
Alternative Proposal (aBinding Proposal) to be
received by the Debtors no later than 12:00 p.m.
ET on December 1, 2014. The Binding Propgsal
must (a) be premised on an implied enterprise
value of the Company and its Subsidiaries of more
than $190 million,plus the Termination Payment
(as defined in the Backstop Agreememllys the
anticipated approximate Transaction Expenses (as
defined in the Backstop Agreement), plus an initial
minimum overbid increment of $5,000,000 |as
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determined by the Debtors’ independent financial
advisor, management and the Board acting in good
faith and after consultation with the Committee,

and (b) contain a cash component sufficient pay the
DIP Facility Claims, plus the Terminatio
Payment, plus the anticipated approximate

Transaction Expenses in cash in full. The Debtors
shall provide the Ad Hoc Group and the

Committee with a copy of any Binding Proposal

within 24 hours of the Debtors’ receipt of any such
Binding Proposal. If the Debtors’ Board (after

consultation with the Committee) concludes, in|its
business judgment, that one or more Binding
Proposals constitutes an Alternative Proposal that,
in the Board’s business judgment, is a higher jand
better transaction for the Debtors’ estates than th
current Plan (which, for the avoidance of doubt,
shall take into account all of the items listed \ab
with regard to both the definition of “Alternative

Proposal” and the potential requirements of a
Letter of Intent), (a) the Company’'s financjal

advisor shall provide a written certification with

regard thereto to the Ad Hoc Group and the
Committee and (b) the Company shall hold|an
auction on December 5, 2014 to select the winming
Alternative Proposal, in which the Ad Hoc Group

and any Bidder who has submitted such a Binding
Proposal (i.e., one that the Debtors’ Board has
concluded is an Alternative Proposal that, in the
Board’s business judgment after consultation with
the Committee, is a higher and better transagtion
for the Debtors’ estates than the current Plan) may
participate.

If the Ad Hoc Group is not the successful bidder
following the Auction (if any), the Debtors shall
incur, as an administrative expense, the
Termination Payment (as defined herein), and shall
pay such Termination Payment pursuant to |[the
terms and conditions set forth herein.

The Restructuring will be accomplished through
the following distributions to the Debtors’ claim
and interest holders:

(a) Holders of DIP Facility Claims shal
be treated as more fully described
below in the section entitled
“Treatment of DIP Financing Claims.|

(b) On or as soon as practicable after |the
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(c)

(d)

Effective Date (or such later date |as
such claim is Allowe§, in full and
complete settlement, release, nd
discharge of such claim, all Allowed
secured clainfsof the Debtors (othef
than DIP Facility Claims (define
below)) as of the Effective Date, if npt
paid previously, shall be satisfied by
either (i) payment in full in cash, (ij)
reinstatement pursuant to Bankrupicy
Code section 1124, (iii) th
distribution of the proceeds of the sale
or disposition of the collateral securing
such claim to the extent of the value|of
the holder’'s secured interest in sych
collateral, (iv) the distribution of the
collateral securing such claim, or (V)
such other recovery necessary |to
satisfy Bankruptcy Code section 1129,
in each case, as determined by the
Debtors with the consent of the Ad
Hoc Group and in consultation with
the Committee.

On or as soon as practicable after |the
Effective Date (or such later date
such claim is Allowed), if not pai
previously, in full and complet
settlement, release, and discharge| of
such claim, each holder of an Allowed

Priority Tax Claim shall receive (
cash equal to the amount of sych
Allowed Priority Tax Claim, or (ii)
such other treatment in accordance
with 1129(a)(9)(C) of the Bankruptgy
Code, including, without limitation,
the possibility that such claims will

receive notes which meet the
requirements of the Bankruptcy Code,
in each case, as determined by the
Debtors with the consent of the Ad

Hoc Group and in consultation with

the Committee.

=)

~—

On or as soon as practicable after |the
Effective Date (or such later date |as

7

8

“Allowed’ shall mean any claim that is determined to bealowed claim in the Chapter 11 Cases in

accordance with Bankruptcy Code section 502 or 506.

The Debtors will work with the Ad Hoc Group arettCommittee to determine the amount of securechsla
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(e)

(f)

(9)

such claim is Allowed), if not pai
previously, in full and complet
settlement, release, and discharge

such claim, holders of Allowed Non
Tax Priority Claims shall receive

treatment consistent with secti
1129(a)(9) of the Bankruptcy Code.

=

1)

of

bn

Secured claims on account of the
Capital Lease Debt will be separately
classified and impaired. In accordarce

with the Bankruptcy Code, the holdg
of such claims will receive payment
full in cash in accordance with tk
terms of the applicable Capital Lea
documents; _provided, however, th
the payment period shall be extenc
by 12 months, and the payments ow
under such Capital Lease docume
shall be modified to reflect sud
extension on the newly amortized ba|
at the rate of interest provided for
the applicable Capital Lease, as furt
described in an exhibit to the PI
Supplement, and which in all instang
shall be determined by the Debtc

with the consent of the Ad Hoc Grouip

and in consultation with th
Committee.

The secured claim on account of
Amegy LC Facility will be separatel

n
e
se
at
ed
ed
nts
h
Sis
in
her
an
es
S

=

e

he

classified and impaired. In full and
final satisfaction, settlement, release
and discharge of and in exchange ffor
its Allowed Claim, each Holder of an

Allowed Claim under the Amegy L

Facility shall receive on the sixth-

month anniversary of the Effectiy
Date, on account of any portion
such claim that is not contingent
unliquidated, cash in full solely fron
the cash collateral in the possess
and control of Amegy as of th
Effective Date.

On the Effective Date, in full an

e
of
or
n
ion
e

nd

complete settlement, release 3
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discharge of their claims, the holders
of Financial Claim$shall receive theif
pro rata share of 12.0% to 32.7% of
the new common equity interests
(equity stakes are pre-dilution from
both vested and unvested warrants |but
post dilution for the emergence date
grant of MIP restricted stock) (the
“New Common Stock to be issued
by the reorganized Company
(“Reorganized GG'Sand each Debtoy
as reorganized individually fa
“Reorganized Debtdrand collectively
the “Reorganized Debtot$ and their
pro rata share of the Warrants (defined
below). Holders of Financial Claims
that are (i) Accredited Investors and
(i) not Term B DIP Lenders shall also
have the opportunity to participate |in
the Rights Offering (as set forth
herein). The remaining New Common
Stock shall be issued (a) pursuant| to
the Rights Offering (as defined herein),
(b) to the Investors (as defined herein)
in exchange for the DIP equitization
(as further described herein), and (c) to
the Investors for the backstop
commitment premium (as further
explained herein). In addition, there
will be a management incentiye
program (as detailed below, th&lIP”
or “Management Incentive
Progran’’), pursuant to which New
Common Stock (or options or other
equity incentive awards referencing
New Common Stock) will be
available®®

(h) At the option of the Committee and the
Debtors, and with the consent of the
Ad Hoc Group, the Plan may provide
that all claims asserted against any
Debtor by Bancolombia, whether on

9

10

In the Plan (as defined below), the class of Noliders that are accredited investors (tecredited
Noteholders) shall be separately classified from the clas®ofeholders that are not accredited investors (the
“Unaccredited Noteholdef¥ and from the class of Trade Claims. Holderdha Promissory Notes shall be
classified with the Accredited Noteholders.

The MIP will dilute all of the interests in Newo@mon Stock, including New Common Stock issuednif, on
account of the Warrants, ompeo rata basis. .
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(i)

account of a Promissory Note or
otherwise, shall be (i) disallowed to the
extent of the harm or (ii) equitably
subordinated to Allowed Financial
Claims and Allowed Trade Claims to
the extent of the harm, and any such
portion of the claim asserted by
Bancolombia that is disallowed or
equitably subordinated (the
“Subordinated Bancolombia Claini}
shall receive no distribution on accoynt
of any such claims.

The “Trade Clas’ shall be comprised
of all holders of Allowed Trade Claims
which for the avoidance of doubt does
not include 503(b)(9) claims or cufe
costs. Any claims held by a member|of
the Trade Class shall be drade
Claim.” Each holder of a Trade
Claim shall receive its pro rata share| of
(i) $3 million' in cash (which shall be
placed in an escrow or similar account
acceptable to the Committee, the
Debtors, and the Ad Hoc Group on the
Effective Date and to be distributed |in
accordance with the terms of the Plan)
and (ii) on or before March 1, 201,
the Library Improvements.

D

‘Library Improvements” means the
lesser of (I) $250,000 and (Il) ten
percent of an amount equal to (X)
aggregate dollar amount of receipts
earned by the Debtors between January
1, 2015 and January 31, 2016 that is
received pursuant to the SEI/GPI

Agreement as in effect on the Effectiye

Date less (y) the aggregate dollar

amount of receipts that would haye

been earned by the Debtors between
January 1, 2015 and January 31, 2016
pursuant to the terms of the SEI/GPI

Agreement as that agreement exi
as of the Petition Date. For the
avoidance of doubt, the Library
Improvements payment will be made

11

The $3 million cash component is predicated irt pa the professional fee caps set forth herehickvcaps are
intended to save the Debtors’ estates roughly 8illon against their budgeted projections.

10
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on or before March 1, 2016, and w
be determined by the Board of t
Reorganized Debtors and the Cred
Representative (as defined below).

On the Effective Date, all Existin
Interests shall be cancelled and shal
of no further force and effect, wheth
surrendered for cancellation
otherwise; provided, that in connecti
with the corporate restructurin
described below, the Plan may provi
that certain of the Existing Interests
the Company’s subsidiaries remain
place for purposes of convenience.

0)

Corporate Structure; Vesting of Assets; Business
Plan

5 After consummation of the Restructuring, all of 1
assets of the Company and its subsidiaries sh3
owned by the Reorganized Debtors and t
wholly owned subsidiaries. The Ad Hoc Gro
shall review and analyze the proposed tax
corporate structure of the Reorganized Debtors
tax and corporate efficiencies as part of
Restructuring and the Plan (as defined below)
contain such provisions acceptable to the Ad
Group in consultation with the Committee
ensure such tax and corporate efficiencies.

The Debtors’ management shall consult with
Ad Hoc Group and the Committee regarding 4
changes to the Debtors’ long term business
including without limitation, any determinatig
with regard to where the Reorganized Deb
continue to do business and what contracts
maintained. To that end, the Debtors’ managen
team and operational advisors will host wee
calls with the members of the Ad Hoc Group, th
advisors, and the Committee’s advisors to pro
updates with regard to the business and
developments.

he
tor
All

documentation regarding the Library
Improvements payment will be
included in the Plan Supplement. The
Creditor Representative shall be
provided with all information
reasonably requested by it |in
connection  with the  SEI/GRI
Agreement and the payments received
thereunder.

be

or
DN
g
de
in

he

Il be
heir
up
and
for
the
will
Hoc
to

the
ANy
lan,
n
ors
are
hent
kly
eir
ide
any

Material Contracts

From the date of execution of the Backs

[op

11
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Agreement (as defined herein) through

consummation of any chapter 11 plan, the Debtors
(i) will consult with the Ad Hoc Group, the
Committee, and their respective advisors prior to
entry into any new Material Expense Contracts|(as
defined below) and (ii) will use reasonable effqrts
to consult with the Ad Hoc Group, the Committee,

and their respective advisors prior to entry inmtg a
new Material Revenue Contracts (as defined
below), but in all events will inform the Ad Hac
Group, the Committee and their advisors at |the
time of or shortly after entry into any new Matérja
Revenue Contracts.

“Material Expense Contrat means any single
contract or agreement to which Company or any of
its subsidiaries is a party involving the aggregate
consideration payable by Company or such
subsidiary is $500,000 or more in any fiscal year,
other than (i) purchase orders in the ordinary
course of the business of Company or any of its
subsidiaries and (ii) contracts that by their tefms
may be terminated by Company or any of |its
subsidiaries in the ordinary course of its business
upon less than 60 days' notice without penalty or
premium.

“Material Revenue Contraét means any single
contract or agreement to which Company or any of
its subsidiary is a party involving the aggregate
consideration payable to Company or such
subsidiary is $5,000,000 or more in any fiscal year
other than contracts that by their terms may| be
terminated by Company or any of its subsidiaries
in the ordinary course of its business upon leas th
60 days' notice without penalty or premium.

Filing of Plan and Disclosure Statement

The plan of reorganization implementing

(the *“Plan”) and the disclosure statement
describing the Plan (theDisclosure Statemeiit
shall be filed on or prior to September 23, 20

acceptable to the Debtors and the Ad Hoc Gr
The Committee’s support for the Plan and deli
of the Committee Support Letter (defined belgw)
shall be subject to the Plan and Disclosure
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Statement approved by the Bankruptcy Court|for
solicitation (the Solicitation Documenty being
in form and substance (a) consistent with the tgrms
set forth in this Term Sheet and (b) otherwise
acceptable to the Committee. Any changes tog the
Solicitation Documents that are made after such
forms are approved shall require Committee
consent only to the extent such changes ar

superseded by the Solicitation documents,
Solicitation documents) Plan and (b) individu
or in the aggregate materially adversely impact|the
rights or recoveries of the holders of Financial
Claims or Trade Claims.

Provided that the Plan is filed on or prior |to
September 23, 2014 (or such date as extended as
provided above), the Ad Hoc Group and the
Committee will support any request by the Debtors
to extend (i) their exclusive period under 11 U.S.C
§ 1121(c)(2) through November 24, 2014 and
(i) their exclusive period under 11 U.S.C.
§1121(c)(3) through February 27, 2015 (the
“Exclusivity Extensiori).

Voting

Subject to the receipt of a Disclosure Statement
that meets the requirements of Bankruptcy Code
section 1125, the Ad Hoc Group and each of their
affiliates holding claims against, or intereststhe
Debtors shall vote in favor of, and shall not objec
to the confirmation and consummation of, the P
Subject to agreement by the Committee on |the
forms of the definitive documentation, the
Committee, shall, as part of any Plan solicitation
materials, provide for inclusion in such soliciteti
materials a letter supporting the Plan to the hslde
of General Unsecured Claims (th&€dmmittee
Support Lettet).

DIP Financing/Use of Cash Collateral

The Debtors’ use of cash collateral and the usge of
certain senior secured postpetition financing |(as
amended from time to time in accordance with the
terms thereof, the DIP Facility”) to fund the
Chapter 11 Cases has been approved by| the
Bankruptcy Court on a final basis pursuant to that
certain Final Order (l) Authorizing Debtors to (A)
Obtain  Superpriority  Postpetition  Financing
Pursuant to 11 U.S.C. 88 105, 361, 362, 364(c)(1),
364(c)(2), 364(c)(3), 364(d)(1), and 364(e) and
Grant Adequate Protection Pursuant to 11 U.5.C.
88 361, 362 and 364 and (B) Use Cash Collateral

13
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Pursuant to 11 U.S.C. § 363 and (Il) Authorizing

Debtors to Enter Into a Settlement Under
Bankruptcy Rule 9019 and Use Estate Assets in
Connection Therewith  With  Proceeds |of

Postpetition Financing Under § 363 (thEirfal
DIP Order’).

The Restructuring is predicated on, among other
things, no increases in the amount of the DIP
Facility and no further defaults (which have not

been cured by the Debtors in a manner consistent
with the DIP Facility or waived by the DIP
Lenders).

Rights Offering All holders of Financial Claims that are (i)
Accredited Investors and (i) not Term B DIP
Lenders shall have the option to subscribe to
purchase 28.5% to 37.4% of the total share$ of
New Common Stock (subject to dilution on
account of the MIP) pursuant to a rights offering
on the terms set forth on Exhibit A-1 to this Term
Sheet (the Rights Offering’).

The Rights Offering shall be effectively
backstopped by the holders of Term B Loans (the
“Investors), pro rata, according to the amount of
Term B Loans held by thef. The backstop shall
consist of the Investors’ agreement to convert
100% of that portion of their DIP Facility Claims
not repaid by the Exit Facility into New Common
Stock!® For the avoidance of doubt, the Investprs
shall not be required to fund additional cash
amounts with respect to their backstop obligatipns
nor shall the Investors be permitted to fund
additional amounts not contemplated herfein
without the consent of the Committee.

All of the proceeds of the Rights Offering will be
used to repay a portion of the Term B DIP Loans
until such Loans are paid in full.

Warrants Holders of Financial Claims shall receive warrants
(the “Warrants’) on a pro rata basis that shall

12 Amount of DIP to be converted TBD after finaliat of cash at emergence analysis.

13 In consideration for their agreement to convieeirt DIP Facility Claims to equity, the Investotsal receive a
fee of 3.5% of $51.9 million, which fee shall beyahle in the form of shares of New Common Stock tioald
have been purchased with such fee as if such dgllmrchased New Common Stock in the Rights Offeiling
the Required Combined Offering and Conversion Amdas defined in the Backstop Agreement) is greater
than $51.9 million, the dollar amount of the feat(bot the percentage) will increase proportionatel

14
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entitle holders of the Warrants to purchase uj) to
n

10% of the New Common Stock. The Warr
may be exercised at a per share price based u
$235 million total enterprise value until the fdu
anniversary of the Effective Date of the Plan
“Warrant Expiration Dat¢). Any Warrants not
exercised by the Warrant Expiration Date st
automatically expire.

ts
bon a
[t
the

nall

The form of the Warrants shall be in form and

substance acceptable to the Ad Hoc Group,
Debtors, and the Committee and shall be consis
with the terms and conditions set forth on Exh
B.

the
stent
bit

Treatment of DIP Financing Claims

An amount of the claims held by the Holders of
Term B DIP Facility (the DIP Facility Claims”)

the

equal to the DIP Conversion Amount (as defined

below) shall be converted into New Comm
Stock as if such claimants purchased N
Common Stock through the Rights Offering.

The "DIP Conversion Amount shall be an
amount not less than $51.9 million and not gre
than $68.1 million, determined based on

Company’s projected end of period cash balang
of December 31, 2014, prepared in accords
with the principles set forth in a schedule to
Backstop Agreement, as reflected in a certifig
delivered by the Company to the Ad Hoc Group
form and substance satisfactory to the Ad
Group, five business days prior to the Effect
Date (the Projected Cash Balanc® If the
Projected Cash Balance:

(i) is equal to $(6.0) million (the Base
Projected Cash Balancg the DIP Conversior
Amount shall be equal to $62.9 million (thBd'se
Conversion Amouriy;

(i) is less than the Base Projected C
Balance, the DIP Conversion Amount shall
equal to (A) the Base Conversion Amount plus
an amount equal to the Base Projected (

on
ew

ater
the
e as
iInce
the
ate
L in
Hoc
ive

ash
be
(B)

ash

Balance minus the Projected Cash Balance;

provided, that the DIP Conversion Amount sh
not exceed $68.1 million; and

(iii) is greater than the Base Projected C
Balance, the DIP Conversion Amount shall

all

ash
be

equal to (A) the Base Conversion Amount mir

nus

15
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(B) an amount equal to the Projected Cash Bals
minus the Base Projected Cash Balance; provi
that the DIP Conversion Amount shall not be |
than $51.9 million.

After calculation of the above, the DIP Convers
Amount will be reduced, dollar for dollar, from a
amount raised through the Rights Offering, wh
shall be used to repay the Term B DIP Faci
Claims (and which shall correspondingly red
the amount of New Common Stock issued
holders of Term B DIP Facility Claims).

ance
ded,
ess

on
ny
ich
lity
ce
to

The remaining amount of the DIP Facility Claims

shall be repaid from the proceeds of the E
Facility (defined below).

Pursuant to the DIP Facility and the Final O
Order, Term A Loans under the DIP Facility sh
be repaid in full and in cash before any Tern
Loans are repaid.

EXit

P
all
B

Backstop Agreement

The Ad Hoc Group and the Debtors will enter i
an agreement which shall be consistent with

nto
the

terms of this Term Sheet and otherwise accep

able

to the Ad Hoc Group and the Debtors (the

“Backstop Agreemeil) which will contain certai

terms and conditions regarding the transaction,

including obligating the Debtors and the Ad
Group to support, prosecute and not impede
transactions contemplated herein, including ¢
approval of the Termination Payment, extensiof
exclusivity consistent with this Term Sheet, 1
KEIP (defined below), extension of the KERP
provided for herein, voting commitments in fay
of the Plan by the Ad Hoc Group, and
commitment by the Ad Hoc Group to backstop
rights offering through conversion of a portion
the Term B DIP Facility Claims into equity into t
Reorganized Debtors in a manner consistent
this Term Sheet. The Debtors’ obligations un
the Backstop Agreement will be subject
customary fiduciary duty exceptions.

The Backstop Agreement shall be consistent

the terms and conditions of this Term Sheet

otherwise in form and substance acceptable tg
Committee.

oc
the
burt
n of
he
as
or
a
the
of
ne
with
der
to

wvith
and
the

Exit Financing

The Reorganized Debtors will obtain exit financ

ng

(collectively, the Exit Facility”) in an amount anc

16
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on terms to be determined by the Debtors and the
Ad Hoc Group in consultation with the Committee,
to fund (a) certain exit-related costs, includihg
repayment of all of the DIP Facility Claims minus
the DIP Conversion Amount (theEXit Term
Loan”), and (b) the post-emergence operations of
the Reorganized Debtors’ business (if needed, the
“Exit Revolving Facility”).

The Ad Hoc Group will work with the Company,
in consultation with the Committee, on
determining (1) whether the Exit Revolving
Facility shall be incurred, and if it shall be
incurred, what type of facility it shall be, andet
terms and conditions thereof, and (2) the
appropriate amount of any Exit Revolving Facility
which the Debtors will incur.

The Company shall provide to the Ad Hoc Grqup
an opportunity to sponsor the Exit Term Loan and
the Exit Revolving Facility, if any, on the same |or
better terms offered by any third-party provider
source of such facilities.

Tax/Business Considerations

The Debtors shall work with the Ad Hoc Group|in
consultation with the Committee and use gopod-
faith efforts to structure the Restructuring and [th
transactions contemplated herein to the extent
practicable in a tax-efficient and cost-effectijve
manner for the Reorganized Debtors, |as
determined by the Ad Hoc Group in consultatjon
with the Committee. It is anticipated that the
proposed tax structure for the Reorganized
Debtors, which shall be determined by the Ad Hoc
Group in consultation with the Committee, shall|be
finalized prior to the date of the Disclosyre
Statement hearing.

Board of Directors and Senior Management of

the Reorganized Debtors

The Board of Directors of the Reorganized Deb
shall consist of five members.

The members of the Board of Directors of the
Reorganized Directors shall consist of the CEO,
two members designated by Third Avenue, and
two members designated by the Ad Hoc Group (the
“Independents’. The Ad Hoc Group shall consult
with the Committee and with Richard White with
regard to the selection of the Independents.

With respect to the Reorganized Debtors (and
subject to agreement on employment te

17
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reasonably acceptable to the Ad Hoc Group

consultation with the Committee), Richard White
will be the CEO, Sean Gore will be the CFO, Tpm

Fleure will be Senior VP of Geophysical

Technology, Ross Peebles will be Senior VP

of

North America and E&P Services, and James

Brasher will be Senior VP and General Counsel

Executory Contracts and Unexpired Leases

The Debtors will continue to work wi the Ad

Hoc Group (in consultation with the Committee)| to
determine  which executory contracts and

unexpired leases should be assumed or reje

The Debtors will continue to provide the Ad Hpc

Group, the Committee and their respective advis

ors

with information necessary in order for the Ad Hoc
Group to participate in the making of such
determination and the Committee to effectively

consult in such process. The Debtors shall
assume or reject any executory contracts
unexpired leases (or agree to pay any ¢
amounts) without first obtaining the consent of f
Ad Hoc Group and notifying the Committee.

not
or

ure

he

The list of executory contracts and unexpifed
leases that will be assumed will be included in|the
Plan Supplement which shall be filed no later than

10 days prior to the voting deadline on the Plan.

Causes of Action

Prior to theEffective Date, the Coimittee will be
able to investigate potentiatauses of actio

-

under chapter 5 of the Bankruptcy Code and

under similar state laws(the “Avoidance
Actions’); provided, that the Committee wi
consult with the Ad Hoc Group and the Debtors
any and all matters relating to potential prosecut

on

of Avoidance Actions and will not take any actigns
with regard to any such Avoidance Actions that [are

adverse to the Restructuring contemplated here

The Committee shall also investigate any poten

n.

tial

causes of action regarding the SEI/GPI Agreement
(as defined below) and consult with the Ad Hoc
Group and the Debtors prior to taking any actigns,

including without limitation commencing any
litigation or seeking derivative standing, with

regard thereto.

On the Effective Date of the Plan, all Avoidance
Actions other than (i) those released by the Plan
and (ii) those relating to the SEI/GPI Agreement

Representative. The Creditor Representative
be free to settl pursue or otherwise address

shall be transferred to the control of the Cred{or

18
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Avoidance Actions in his/her sole discref;
provided, however, that the Creditor
Representative may use any such retained
Avoidance Action solely for the purpose of setoff
or recoupment against a Claim that would
otherwise be Allowed, and in no event can such
Avoidance Action result in an affirmative recovery
from any defendant.

Certain Closing and Other Conditions To the
Restructuring

The Restructuring shall be subject to
satisfaction of conditions precedent customary|for
transactions of this type and the satisfactioruchg
other conditions precedent agreed upon by the Ad
Hoc Group and the Debtors in consultation with

the Committee, including but not limited to, the

following:

(a) The definitive documentation relating to

Facility) shall be agreed to by the Debtors, the|Ad
Hoc Group and the Committee; provided, that
subsequent to the Committee delivering the
Committee  Support Letter the consent of the
Committee shall only be required where the
definitive documentation (a) has not been finalized
in a form and substance acceptable to [the
Committee prior to such date or (b) is modifieci
manner (i) that is inconsistent with the terms |set
forth herein and (b) that individually or in the

aggregate materially adversely impacts or affects
the rights or recoveries of the holders of Trade
Claims or Financial Claims.

(b) All of the Ad Hoc Group’s professional fees
and out-of-pocket expenses incurred in connegdtion
with the Restructuring or any other matter |in
connection thereto, including, without limitation,
those fees and expenses incurred during |the
Debtors’ chapter 11 cases, shall have been paid by
the Debtors as a condition to the Effective Date.

including without limitation, access to all non-
privileged pertinent information, memoranda,

matter relating to the restatement of the Debtprs’
pre-petition financial statements (and the Debtors
shall use reasonable efforts to work with the |Ad
Hoc Group’s counsel to provide informati

19
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subject to any common interest agreement:
privilege between them).

(d) The Restructuring transactions shall |be
structured in the most tax efficient manner|as
determined by the Ad Hoc Group in consultatjon
with the Committee, and all accounting treatment
and other tax matters shall be resolved by the Ad
Hoc Group in consultation with the Committee.

(e) Entry of an order of the Bankruptcy Court

confirming the Plan on terms consistent with this
Term Sheet and otherwise acceptable to |the
Debtors, the Ad Hoc Group and the Committee;
provided that the consent of the Committee shall
only be required where the order (a) is inconststen
with the terms set forth herein and (b) materially
and adversely impacts or affects the rights of|the
holders of Trade Claims or Financial Claims.

(f) All requisite governmental authorities andrth
parties shall have approved or consented to| the
Restructuring, to the extent required, and |all

applicable appeal periods shall have expired.

(g) The Debtors shall have publicly filed |a
document “cleansing” all of the members of the |Ad
Hoc Group of any and all material non-public
information shared with the members of the |Ad
Hoc Group prior to the filing of the Plan at thené
of filing of the Disclosure Statement, and such
document shall be in form and substance
satisfactory to the Ad Hoc Group and its advis
The Debtors shall also have publicly filed| a
document “cleansing” all of the members of the |Ad
Hoc Group of any and all material non-public
information shared with the members of the |Ad
Hoc Group prior to the Effective Date, and such
document shall be in form and substance
satisfactory to the Ad Hoc Group and their
advisors.

(h) (i) The Requisite Investors are reasonably
satisfied that following the consummation of the
transactions contemplated by this Agreement, |(A)
shares of New Common Stock and (B) the New
Warrants, will each not be “held of record” within
the meaning of Rule 12g5-1 under the Exchange
Act by 300 or more Persons (whether such shares
of New Common Stock or New Warrants are

acquired pursuant to this Agreement, the Rights
Offering, the Plan, the Management Incentive Rlan
or otherwise); (i) A Form 25 for each class of the

Company’s securities that were registered under
section 12(b) of the Exchange Act has become
effective; (ii) No classes of the Compan

20
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securities are registered or deemed registered |
section 12 of the Exchange Act; (iv) the SEC has
declared effective all post-effective amendments
required to be filed by Section 7.4(b) of the
Backstop Agreement; (v) there are no effective

holders of Trade Claims or Financial Clai
[Capitalized term used in this (h) not definedhe

Term Sheet shall have the meaning ascribed to
them in the Backstop Agreement].
(i) The Debtors shall not assume, or settle chapter

5 causes of action related to, that certain License
and Marketing Agreement with SEI-GPI JV LLC
(the “SEI/GPI Agreement”), without the consent
of the Ad Hoc Group and the Committee. For fthe
avoidance of doubt, and as set forth above,|the
Debtors shall not assume the SEI/GPI Agreement
without the consent of the Ad Hoc Group and the
Committee.

() The Debtors shall not be in default of the DIP
Financing Agreement (as defined herein) or [the
Final DIP Order (or, to the extent that the Debtors
have been in default or are in default at the torhe
consummation of the Restructuring, such default
shall have been waived by the DIP Lenderg or
cured by the Debtors in a manner consistent with
the DIP Facility) at any time during the Chapter|11
Cases.

1

(k) The total amount of any administratiye
expenses paid by the Debtors on the Effective Date
(or prior thereto) shall not exceed the sum of (i)

fees and expenses incurred by legal and financial
advisors and (ii) the administrative expenses| set
forth on a schedule to the Backstop Agreement;
provided that such expenses described in claysge (i
may vary by up to $250,000 in the aggregate,

solely as necessary to make any KERP paymernts in
accordance with the order approved by

21
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Bankruptcy Court on June 5, 2014; and provi
further that such expenses may be increased |with
the consent of the Investors upon consultation
the Committee.

incurred by such professional firm in the
Capped Months (as defined belo\)(i) Baker
Botts LLP, $1.793 million incurred during the

months of October, November, and December
2014 (the Fee Capped Month3; ™ (i) Greenber
Traurig LLP, $743,000 incurred during the HRee
Capped Months; (iii) Opportune, the Debtors’
current projected aggregate fees for Opportune
incurred in the Fee Capped Montless $57,000
incurred during the month of December; (iv) Akin

Gump, the Debtors’ current projected aggregate
fees for Akin Gump incurred in the Fee Capped
Months less $182,000; (v) Alvarez & Marsal, the

Debtors’ current projected aggregate fees |for
Alvarez & Marsal incurred in the Fee Capped
Months less $232,000; (vi) Rothschild, th
Debtors’ current projected aggregate fees |for
Rothschild incurred in the Fee Capped Moridss
$157,000, which shall be taken as a deduction from
the completion fee in Rothschild’'s engagement
letter, which deduction shall be acknowledged| by
Rothschild in a notice filed with the Bankruptcy

Court within a reasonable time after the date
hereof; and (vii) Lazard, the Debtors’ current

projected aggregate fees for Lazard incurred in the
Fee Capped Monthiess $69,500, which shall b
taken as a deduction from the “success”| or
“completion” fee in Lazard’s engagement letter

and which engagement letter and order approying
same shall be amended within a reasonable time
after the date hereof (all such amounts,
collectively, the “Professional Fee Capsj,
provided, however, that the Debtors’ professionals
and the Committee’s professionals may exceed
such fee caps if and to the extent they or their
respective clients make a good faith determin
that the incurrence of such additional fees

14

15

16

For the avoidance of doubt, this condition precgdioes not apply to any fees incurred outsidbefee Capped
Months (other than any completion fees of Rothscbil Lazard) regardless of when such fees may ok pa

For the avoidance of doubt, the monthly limitataf professional fees shall only apply to feesitned during the Fee
Capped Months, whether payable under interim cosgtéon procedures or holdbacks to be paid in sutesdgqnonths.

The Debtors’ current projections are those tlaaehheen shared with the Ad Hoc Group and the Cttemi

22
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consistent with the applicable professic
responsibilities of such professional or

fiduciary duties of their clients; provided, furth
that in such event, the Debtors, the Committe¢ or
their respective professionals, as the case may be,
make such determination, they shall provide [the

Investors and the Committee notice of such event
as soon as reasonably practicable. The Investors
shall not be required to close and consummate the
transaction contained herein if there is an amount
incurred in excess of the Professional Fee Cdps.
the Investors choose to close and consummate the
transaction, none of the Debtors, the Committee,

nor the Investors (whether acting in their capagity

as Investors, DIP Lenders, or as holders of Sgnior

are the subject of the engagement letter
Rothschild, Lazard, or Opportune.

(m) The timing of the Effective Date of the Plan
shall be as agreed upon by the Debtors, the Ad|Hoc
Group and the Committe.

(n) The Debtors shall not exit chapter 11 withput
$5 million in cash in their U.S. bank accounts rafte
taking into account the effects of the Restructrin

including the DIP conversion and the Exit Term
Loan, but excluding the Exit Revolving Facility,

without the consent of the Ad Hoc Group |(in
consultation with the Committe@.

(o) From and after the date of the Backstop
Agreement, the Debtors shall not have commenced
an insolvency (or similar) proceeding in y
foreign jurisdiction and the recognition proceed|ng
in Colombia shall not have been converted tp a
plenary insolvency proceeding or liquidation.

(p) Since the date of entry into the Backstop
Agreement, there shall not have been a Material
Adverse Change.

For purposes of this Term Sheet, “Mate

" For the avoidance of doubt, the limitation offessional fees is only a condition precedent tsinlpand does not

otherwise serve as a cap or limitation.
8 |f all other conditions precedent have been reaiféDecember 31, 2014, the Effective Date wilshbject to a 60-day
extension if the Debtors require additional timedonplete applicable SEC filings.
9 The Debtors will not move cash from their non-Lb&nk accounts (or those of their non-debtor sligases or branch
offices) if it would be reasonably expected thattsmovement would cause the aggregate balancésafcd non-U.S.
accounts, as estimated in good faith by the Companits advisors, to fall below $5 million.

23
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Adverse Change” meanny event after the date
the Backstop Agreement which individually, |or
together with all other events, has had or cquld

reasonably be expected to have a material |and
adverse change on (a) the business, assets,
liabilities, finances, properties, results of opienas
or condition (financial or otherwise) of the
Company and its subsidiaries, taken as a wholg, or
(b) the ability of the Company and its subsidiafies
to perform their obligations under, or o
consummate, the transactions contemplated by the
Backstop Agreement or the Plan; provided, that the
following shall not constitute a Material Adverse

Change and shall not be taken into account in
determining whether or not there has been] or
could reasonably be expected to be, a Material
Adverse Change: (i) any change after the date
hereof in any law or GAAP, or any interpretation

thereof; (i) any change after the date hereof in
currency, exchange or interest rates or the firznci

or securities markets generally; (iii) any change t

the extent resulting from the announcement| or
pendency of the transactions contemplated by the
Backstop Agreement; and (iv) any change resulting
from actions of the Company or its subsidiarnies

expressly required to be taken pursuant to |the
Backstop Agreement; except in the cases of (i)|and
(i) to the extent such change or event|is

disproportionately adverse with respect to the
Company and its subsidiaries when compared to
other companies in the industry in which the

Company and its subsidiaries  oper
Notwithstanding anything herein to the contrary,
() any event after the date of the Backstop

Material Adverse Change and (ii) any event
the date of the Backstop Agreement whijch
individually, or together with all other events,sha
not directly or indirectly resulted in, or couldtno
reasonably be expected to result in, a reductign in
any fiscal year of more than $8 million in cash

EBITDA collectively for the Company and its
subsidiaries, taken as a whole, shall not be a
Material Adverse Change.

Releases

To the fullest extent permitted by applicable law,
the Plan shall include a full release from lialgiii
favor of the Debtors, the Reorganized Debtors,|the
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individual members of the Ad Hoc Group, the
Indenture Trustee, the Committee and its members,
and the holders of DIP Facility Claims, and all| of
the foregoing parties’ current and former direal an
indirect equity holders, members, partners,
subsidiaries, affiliates, funds, managers, managing
members, officers, directors, employees, advisors,
principals, attorneys, professionals, accountants,
investment bankers, consultants, agents, and other
representatives (including their respective equity
holders, members, partners, subsidiaries, afffiate
funds, managers, managing members, offigers,
directors, employees, advisors, principals,
attorneys, professionals, accountants, investment
bankers, consultants, agents, and other
representatives), from any claims and causes of
action related to the Company and its subsidiaries
and branch offices, arising on or prior to the
Effective Date (collectively, the Releasey;
provided, however, that no party shall be relegsed
from any claim or cause of action that was a result
of such party's gross negligence, will
misconduct, or bad faith, as determined by a fjnal
order of a court of competent jurisdiction.

To the fullest extent permitted by applicable law,
the Plan shall include customary exculpation
provisions in favor of (a) members of the Debtars
management team that continue to serve in such
capacity on and after the Effective Date, (b) the
professionals employed by the estates and| the
holders of the DIP Facility Claims during the
pendency of the Chapter 11 Cases, (c) membefrs of
the Official Committee of Creditors (but only |n
their capacity as such) and (d) the holders of DIP
Facility Claims, with respect to any liability
relating to the Debtors or the Chapter 11 Cases
arising prior to the Effective Date.

KEIP

The Debtors shall be permitted to seek, and th
Hoc Group shall support, approval of a Key
Employee Incentive Plan (th&KEIP™), a form of
which is attached as an exhibit hereto.

25



Case 14-20130 Document 683-1 Filed in TXSB on 00/@9/14 Page 290 of 239

Management Incentive Plan The Plan shall provide for a Management Incentive
Plan (the MIP”) consistent with the following
terms?°

* 5.2% pool of restructured equity available for
issuance to the management team on
emergence

e Participants:

> Named Executive Officers — Messrs.|,
White, Gore, Brasher, Peebles and
Fleure

» Other Insiders to be determined

» 85% of the Emergence Grant available to
named executive officers

* Emergence grant allocated among the
following:

» 70% to restricted stock / units

» 15% ATM (at-the-money) options

» 15% Premium options (125% of plan
value)

* Vesting — all emergence grants will have the
same vesting schedule as follows:

» 25% - vested at grant date (note:
immediately taxed on value of vested
restricted stock / units)

» 75% - vested in three equal
installments representing 25% of the
emergence grant over the next 3 yedrs

* Management liquidity mechanism to pe
discussed

* On or as soon as reasonably practicable after
the Effective Date, an additional MIP shall pe
adopted by the board of the Reorganized
Company to provide designated memberg of
senior management of the Company with
shares of, units representing shares of or|the
value of a share of, or options to purchase
shares of, New Common Stock (in an amount
to be determined by the board of the
Reorganized Company) on a fully diluted
basis. The MIP shall contain performance
based and/or time-vesting grants and |the
specific identities of recipients, amounts and
timing of grants and other terms and conditipns

0 Additional terms, including anti-dilution and tatpag rights, to be agreed between the Debtors laméd\d Hoc

Group, with input from the Committee. The termsd aonditions of the MIP issued on the Effective éslall
be in form and substance satisfactory to the Dsb#md the Ad Hoc Group, upon consultation with the
Committee.
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will be determined by the Board of Directq
of the Reorganized Company.

Existing Incentive Plans

The implementation of existii incentive plans
including the annual cash incentive plan, shall
determined (with regard to amounts and whe
performance criteria have been reached) and
in the sole discretion of the Board of t
reorganized Debtors, regardless of when

Debtors emerge from Chapter 11.

The Key Employee Retention Plan, approved
the Bankruptcy Court by order dated June 5, 2
shall be extended (on the exact same tel
through the earlier of (1) the Effective Date; By
the end of the first quarter of 2015.

be
her
paid
he
the

by
D14,
ms)

Definitive Documentation/Court Filings, etc.

The Debtors, the Ad Hoc Group and
Committee, shall, in good faith, negotia
definitive ~ documentation  concerning t
Restructuring that is consistent with the ter
described in this Term Sheet. Any and
documentation necessary to effectuate
Restructuring or that is contemplated by the H
shall be in form and substance consistent with
Term Sheet and otherwise satisfactory to
Debtors, the Ad Hoc Group and the Committ
provided, that the consent of the Committee s
only be required where (a) the definiti
documentation is inconsistent with the terms
forth herein and (b) there is a material and adv
impact or affect to the rights of the holders
Trade Claims or Financial Claims. For f{
avoidance of doubt, such documentation that g
be required shall be in form and substa

satisfactory to the Ad Hoc Group and ﬂhe

Committee and shall include all motions and o
filings with the Bankruptcy Court necessary
obtain Bankruptcy Court approval with respect
the Disclosure Statement and the Plan, inclug
any proposed and final orders with respect the
(including, without limitation, the order confirngn
the Plan (the Confirmation Order")).

In addition, subject to their fiduciary obligatioas
debtors in possession, from the date hereof thrg
the consummation of the Chapter 11 Cases,
Debtors shall not file any other motions (i.e.,est
than those related to the Plan and Disclos
Statement), with the Bankruptcy Court withg
first providing drafts of such motions to tt
advisors to the Ad Hoc Group and the Commit

\te
he
ms
all
the
lan
this
the
ee;
hall
ve
set
ers
of
he
hall
nce

her
to
to
ling
reto

yugh
the
n
sure
ut
ne
tee

no less than five (5) days prior to filing sL

27



Case 14-20130 Document 683-1 Filed in TXSB on 00/@39/14 Page 202 of 239

motions, shall consult in good faith with st
advisors with regard to any comments, questions,
or changes that such advisors have with regard to
such motions, and shall endeavor to avoid filing

any motions, documents or pleadings which are not
supported by the Ad Hoc Group.

Restructuring Timeline It is anticipated that the Restructuring described
herein would take place in accordance with fthe
timeline set forth in Schedule 1 to this Term
Sheet!

Trade Claims As of the date of the delivery of the Committee
Support Letter, the Committee shall take oyver
primary responsibility for objecting to, settlingd
otherwise managing the reconciliation of Claims in
the Trade Class. Prior to the Effective Date, [the
Committee must obtain the consent of the Debtors
and the Ad Hoc Group prior to objecting to,
compromising, settling or allowing any Trade
Claims; after the Effective Date, this respondipili
will be solely in the discretion of the Creditpr
Representative.

Creditor Representative [The Plan shall provide that on the Effective Date,
a representative determined by the Ad Hoc Grpup
in consultation with the Committee (th€reditor
Representativg shall be appointed. The costs and

expenses of the Creditor Representative and his/her
counsel shall be paid by the Reorganized Dehtors
subject to a budget determined by the Ad Hoc

Group in consultation with the Committee (or, after

the Effective Date, the Creditor Representati
The Avoidance Actions and the reconciliation | of
the Trade Claims shall be the sole responsibility o
the Creditor Representative from and after [the
Effective Date subject to the terms herein. The
Creditor Representative will have the authority| to
retain counsel (which may be counsel to the

2L With the exception of any plan or disclosure estant relating to an Alternative Proposal, the doents

referred to on Schedule 1 shall all be in form anldstance satisfactory to the Ad Hoc Group andiletors
and the Committee to the extent provided abover th® avoidance of doubt, the members of the Ad Hoc
Group are not required to support any AlternativepBsal, and are entitled to vote against or olijeeny Plan
that proposes such an Alternative Proposal. Therfittee is not obligated to support any Alternative
Transaction.
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Committee) to fulfill his/her duties subject to t
agreed budgef]

% This section is subject to continuing discussietween the Ad Hoc Group and the Committee.
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Schedule 1
Restructuring Timeline

1. September 23, 2014 File Plan, Disclosure Statement and motionspjor@ave Backstop Agreement, KEIP, Disclosure Stat¢raed
Rights Offering.

September 24, 2014 Agreed Exclusivity Extension.

October 15, 2014 Hearing and Entry of Order (i) approving Backstagreement (including plan term sheet and TerrnonaPayment)
and (ii) KEIP)

4. October 30, 2014 Hearing and Entry of Order approving Disclos8tatement for Plan
5. November 4, 2014 Solicitation of Plan begins
6. December 1, 2014 (12:00 p.m. ESTDeadline for Receipt of Binding Proposals
7. Follow Option A or B, as applicable.
Option A Option B
Board Does Not Receive Binding Proposal(s) Debtors Receive Binding Proposal (s)

December 9, 2014:Confirmation Hearing for Plan | December5, 201« Auction among Alternative Proposals (if necegpar
On or Before December 31, 2014Effective Datg® | Pecember 9, 2014:Sale Hearing (if any)
December 9, 2014 File Amended Plan and Disclosure Statement| for
Alternative Proposal

January 6, 2015 Disclosure Statement Hearing on Amended Plar wit
Alternative Proposal (shortened time)

January 9, 2015: Commence Solicitation of Amended Plan
February 13, 2015 Confirmation Hearing for Amended Plan
February 27, 2015 Effective Date of Amended Plan

% If all other conditions precedent have been maifdDecember 31, 2014, the Effective Date wilbhbject to a 60-day extension if the Debtors requir

additional time to complete applicable SEC filings.
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DIP Facility Claims

Administrative
Expense Claims

Professional Fee
Claims

Priority Tax Claims

GLOBAL GEOPHYSICAL SERVICES, INC.
PLAN TERM SHEET EXHIBIT A

Subject to Revision Based on Changes to Term Shdetve

Summary of Recoveries Under the Plan of Reorganiziain

A. Unclassified Claims

On or soon as practicable after the Effective Dateyot paid previously, in
full and complete settlement, release, and disehargsuch claim, each
holder of an Allowed DIP Facility Claim shall regeisuch holder'gro rata
portion of (a) at least $83.8 million and at mos0®& million in cash from the
Exit Facility, and (b) at least 35.6% and at md&B% (equity stakes are pre-
dilution from both vested and unvested warrants foogt-dilution for the
emergence grant of MIP restricted stock) of New @mm Stock, subject to
reduction (as set forth above) by payment in casimfany amounts raised
through the Rights Offering. Pursuant to the D#eilty and the Final DIP
Order, Term A Loans under the DIP Facility shalrépaid in full and in cash
before any Term B Loans are repaid.

On or as soon as practicable after the Effectivee ar such later date as
such claim is Allowed), if not paid previously, ifull and complete
settlement, release and discharge of such claioh balder of an Allowed
Administrative Expense Claim (other than claimsPoofessional Fees) shall
(a) receive cash equal to the full Allowed amountsoclaim or (b) be paid in
the ordinary course of business, unless othervgseed to by such holder, or
unless otherwise paid during the Chapter 11 Cases.

Professional Feéshat are accrued but unpaid as of the Effectivee g the
applicable Professiondlshall be paid in accordance with the procedures
established by the Bankruptcy Court. For the aaaig of doubt, there shall
be no Professional Fee Reserve or similar escrtableshed on the Effective
Date.

On or as soon as practicable after the Effectivee Bar such later date as
such claim is Allowed), if not paid previously, ifull and complete
settlement, release, and discharge of such claeh bolder of an Allowed
Priority Tax Claim shall receive (i) cash equathe amount of such Allowed
Priority Tax Claim, or (ii) such other treatment iaccordance with

Sheet.

Capitalized terms not otherwise defined hereiallshave the meanings ascribed to such terms inTdren

“Professional Feesmeans all accrued fees and expenses for servazetered and expenses incurred by a

professional from the Petition Date through anduding the Effective Date, to the extent such feesl
expenses have not been paid pursuant to an ordee &ankruptcy Court.

“Professionals means any entity (a) retained in the Chapter 4%&S pursuant in accordance with Bankruptcy

Code sections 327, 363, or 1103 and to be compexhat services rendered and expenses incurredguirto
Bankruptcy Code sections 327, 328, 329, 330, 38368 or (b) awarded compensation and reimbursetment
the Bankruptcy Court pursuant to Bankruptcy Codgice 503(b)(4).
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Priority Non-Tax
Claims

Amegy Claims

Capital Lease Claims

Other Secured Claims

Financial Claims

1129(a)(9)(C) of the Bankruptcy Code, includingtheut limitation, the
possibility that such claims will receive notes elhimeet the requirements of
the Bankruptcy Code.

B. Classified Claims and Interests

On or as soon as practicable after the EffectiveeD@r such later date as
such Claim is Allowed), if not paid previously, ifull and complete
settlement, release, and discharge of such clasidels of Allowed Priority
Non-Tax Claims shall receive treatment consistdtti gection 1129(a)(9) of
the Bankruptcy Code.

The secured claim on account of the Amegy LC Rscilill be separately
classified and impaired. In full and final satidfan, settlement, release and
discharge of and in exchange for its Allowed Clasach Holder of an
Allowed Claim under the Amegy LC Facility shall eee on the sixth-month
anniversary of the Effective Date, on account of gortion of such claim
that is not contingent or unliquidated, cash inl fdlely from the cash
collateral in the possession and control of Amegpfahe Effective Date.

Secured claims on account of the Capital Lease Dglbtbe separately
classified and impaired. In accordance with thelBaptcy Code, the holders
of such claims will receive payment in full in cashaccordance with the
terms of the applicable Capital Lease documents;iged, however, that the
payment period shall be extended by 12 months, thadpayments owed
under such Capital Lease documents shall be mddiite reflect such
extension on the newly amortized basis at the ahtaterest provided for in
the applicable Capital Lease, as further describean exhibit to the Plan
Supplement, and which in all instances determingdhb Debtors with the
consent of the Ad Hoc Group and in consultatioriie Committee.

On or as soon as practicable after the EffectiveeD@r such later date as
such Claim is Allowed) in full and complete settlamh release, and
discharge of such claim, all Allowed secured claioighe Debtors (other
than DIP Facility Claims but including claims undar related to the LC
Facility) as of the Effective Date, if not paid pr@usly, shall be satisfied by
either (a) payment in full in cash, (b) reinstatempursuant to Bankruptcy
Code section 1124, (c) the distribution of the pems of the sale or
disposition of the collateral securing such claorthe extent of the value of
the holder’'s secured interest in such collaterd), the distribution of the
collateral securing such claim, or (e) such otleeovery necessary to satisfy
Bankruptcy Code section 1129, in each case, asndieted by the Debtors
with the consent of the Ad Hoc Group and in corsidh with the
Committee.

On the Effective Date, in full and complete setit) release and discharge
of its claims, each holder of a Financial Clashall receive itpro rata share

4

In the Plan, the Accredited Noteholders shalsbparately classified from the Unaccredited Notééws and

from the class of Trade Claims. Holders of thenfissory Notes shall be classified with the Accredit

Noteholders.
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Trade Claims

Bancolombia Claims

Existing Interests

Warrants

of 12.0% to 32.7% of the New Common Sto@quity stakes are pre-dilution
from both vested and unvested warrants but postialil for the emergence
grant of MIP restricted stock) ifgo rata share of the Warrants. Holders of
Financial Claims that are (i) Accredited Investarsl (ii) not holders of DIP
Facility Claims shall also receive the opporturniyparticipate in the Rights
Offering.

Each holder of a Trade Claim shall receive itsnata share of (i) $3 million
in cash (which shall be placed in an escrow orlamaccount acceptable to
the Committee, the Ad Hoc Group, and the DebtortherEffective Date and
be distributed in accordance with the terms ofRkan) and (ii) on or before
March 1, 2016, the Library Improvements. For thieidance of doubt, the
Library Improvements payment will be determined ttye Board of the
Reorganized Debtors. All  documentation regardinge t Library
Improvements payment will be included in the Plap@ement.

At the option of the Committee and the Debtors, aittl the consent of the
Ad Hoc Group, the Plan may provide that there shallno distribution to
Bancolombia with respect to any Subordinated Bamobia Claim. Any
portion of Bancolombia’s claim that is not suboated shall be treated as a
Financial Claim.

On the Effective Date, all Existing Interests shoalcancelled and shall be of
no further force and effect, whether surrenderectémcellation or otherwise;

provided, that in connection with the corporatetrteguring the Plan may

provide that certain of the Existing Interests e tCompany’s subsidiaries
remain in place for purposes of convenience.

Holders of Financial Claims shall receive warrdtte “Warrants’) on apro
rata basis that shall entitle holders of the Warraatpurchase up to 10% of
New Common Stock. The Warrants may be exerciseal @dr share price
based upon a $235 million total enterprise valuéd thre fourth anniversary
of the Effective Date of the Plan (th&Varrant Expiration Dat€). Any
Warrants not exercised by the Warrant ExpirationeDghall automatically
expire.

As a condition precedent to its receipt of any Neewmmon Stock, each holder may be required to ezemud

deliver a stockholders agreement containing sudvigions as are customary for transactions of tyje,
including, without limitation, tag-along, drag-atpnand approved-sale provisions, transferabilistrietions,
preemptive rights, registration rights, directomieation rights and information access rights.
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GLOBAL GEOPHYSICAL SERVICES, INC.
PLAN TERM SHEET EXHIBIT A-1

Terms of Rights Offering

ISSUEK....ccoeiiiieiiiieee e Global Geophysical Services, Inc., as reorganmeguant to
the chapter 11 plan (th&&organized GGS.*

Rights Offering..........cccccceeevvvvnnnnes Theor@pany will offer all Accredited Noteholders (other
than holders of DIP Facility Claifjsand the holders of
claims on account of the Promissory Notes the sigistpart of
the restructuring of the Company pursuant to tha Rlivhich
will provide such parties the opportunity to sulizerto
purchase 28.5% to 37.4% of the shares of New Common
(equity stakes are pre-dilution from both vested anvested
warrants but post-dilution for the emergence graintMIP
restricted stock) Stock in Reorganized GGS as estr
below (the Rights’). The Rights shall be allocated to each
eligible holder on a pro rata basis. Subscriptmthe Rights
Offering shall be done concurrently with the sdditibn of
votes on the Plan.

Securities Offered........ccccvvvvveeeeeee. A nunbof shares of the new Common Stock equal to a
minimum of 2,849,657 and a maximum of 3,740,54the
“Rights Offering Amount).

Holders Eligible to Participate inthe  The Company will conduct the rights offering in aatance

Rights Offering..........cccccceecvvvennnnes with the applicable requirements of section 1145R)the
Bankruptcy Code and available exemptions from the
registration requirements of the Securities Act #mel rules
and regulations thereunderThe Company will distribute to
each holder of a Financial Claim an Eligibility Gtiennaire
requesting certification that such holder is an radied
Investor. Only such holders that are Accreditedestors,
based on certifications made in its Eligibility @tiennaire,
will be eligible to participate in the rights offeg by
completing its subscription certificate pursuant the
instructions set forth in the rights offering doemh Any
holder of a Financial Claim that is not an Accreditnvestor

Capitalized terms not defined herein shall héaeerheanings assigned to them in the Term Sheet.

For the avoidance of doubt, if after the datesb&ra holder of a DIP Facility claim purchasesdficial Claims from a
non-DIP Facility claim holder, the DIP Facility ataholder will be eligible to exercise Rights orcaant of any such
Financial Claims. Similarly, if after the date &ef, a holder of a Financial Claim that is not & Bacility claim holder
purchases Financial Claims from a DIP Facilitywidiolder held as of the date hereof, the non-DIgliBaclaim
holder will be ineligible to exercise Rights on aant of any such Financial Claims.

This term sheet assumes that upon emergence Hamkruptcy, the Company will be private and no kmg
subject to Exchange Act reporting obligations.
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Subscription Price....

Basic Subscription Privilege...........

INnvestors.........coceuveee.

Backstop Commitment..................

Backstop Commitment Premium....

Backstop Agreement

will receive treatment as set forth in the Term&he

Theghase price will be $8.0887 per share of New Commo
Stock (the Exercise Pricé), representing a discount to Plan
value of 15%.

The basibseription privilege will entitle the eligible tatgr
to subscribe to purchase the shares of New Comrtank $
an amount based on the pro rata amount of suchetwld
claim, but before taking into account the MIP. Algible
holder may exercise its basic subscription priéldgr some
or all of its subscription right or it may chooset mo exercise
its subscription right.

The Ad HoooGp (collectively, in the context of the Rights
Offering, the ‘nvestors) shall enter into a “backstop”
agreement with the Company, which shall be apprdyethe
Bankruptcy Court no later than October 15, 2014.he T
allocation of the Backstop Commitment among thee$tors
shall be based upon their allocation of the TeriroBn under
the DIP Facility.

Pursuanh®terms of a backstop agreement (tBackstop
Agreement), the Investors will agree to convert all of thei
Term B Loans that are DIP Facility Claims and tae¢ not
repaid by the Exit Facility to New Common Stockifasuch
DIP Facility Claims participated in the Rights Offey;
provided, however, that any amounts raised thrahgiRights
Offering shall be used to repay the DIP Facilityi@is and
shall correspondingly reduce the amount of New Comm
Stock issued to holders of DIP Facility Claims fwiespect to
each Investor, itsBackstop Commitmeri}.

In consideration tleeir agreement to convert their DIP

Facility Claims to equity, the Investors shall rieee a
payment of 3.5% of $51.9 million, which payment Istwee
payable in the form of shares of New Common Stdekt t
could have been purchased with such payment asicifi s
dollars purchased New Common Stock in the Righteridg.
If the Required Combined Offering and Conversion ofumt
(as defined in the Backstop Agreement) is gredtan 1551.9
million, the dollar amount of the payment (but nibte
percentage) will increase proportionately.

The Bamksfgreement will include customary conditions
precedent to each Investor's Backstop Commitment,
including, without limitation, (i) no existing andontinuing
event of default under the DIP Facility or FinaFDDrder, (ii)
no Material Adverse Change from and after the ddt¢he
Backstop Agreement, and (iii) those conditions pdent set
forth in the Term Sheet, which are listed as coowf to
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Purchase Agreement.....................

Termination

closing.

The puwehaf shares of New Common Stock by eligible
holders will be made pursuant to a subscriptioreaigent.
The subscription agreement shall include represensa
warranties and covenants by the eligible holdess. of the
subscription acceptance date and by virtue of &csigtion
acceptance notice, each eligible holder that suédita
subscription certificate in appropriate form staltomatically
become a party to and be bound by the terms arditmors of
the subscription agreement and shall be obligaiquitchase
shares New Common Stock which it subscribed tohase,
as set forth in the subscription certificate.

ThHeompany and the Investors will agree to, and the
Backstop Agreement will reflect, customary termioat
provisions permitting the Investors to terminateeith
respective Backstop Commitments in certain circamsts,
including, but not limited to, if (i) any inquirynvestigation
(whether formal or informal) or other proceeding is
commenced by any governmental authority pursuant to
applicable laws in relation to the Company or aryite
subsidiaries or any of its officers or managersciwhiould
prevent, restrict or alter the Restructuring, idahg the Rights
Offering, (ii) any order is issued by a governméreatity
pursuant to applicable laws, or any change in laujch
operates to prevent, restrict or alter the Resitring,
including the Rights Offering, (iii) a Material Advse Change
occurs, including by reason of any catastropheabional or
international consequence affecting the Company #&sd
subsidiaries, (iv) there exists an (uncured or uved) Event
of Default under the DIP Facility or there existdadure to
perform by the Debtors consistent with the termshef Term
Sheet, or (v) there exists a failure to accompdis or all of
the conditions to consummation of the Plan.

The Company and the Investors will agree to, and th
Backstop Agreement will reflect, customary termioat
provisions reflecting that the Company may ternends
obligations in respect of the Restructuring andspar an
Alternative Proposal, if, following the completioaf an
auction as contemplated by the Term Sheet, the @oy'p
board of directors determines that a Bidder’s BigdProposal
constitutes an Alternative Proposal and determiiregjood
faith after consultation with the Committee andtbe advice
of counsel, that failure to pursue such proposaluldio
constitute a breach of its fiduciary obligationsthhe Debtors’
estates.

In consideration thereof, to the extent the Compaxgrcises
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any such “fiduciary out” and terminates the Bacfsto
Agreement, the Investors shall be entitled to & payment of
$3.75 million (the Termination Paymeril), payable on the
Effective Date of the transaction contemplated e t
Alternative Proposal. @ The Termination Payment! voi
entitled to administrative expense priority andlwneiceive all
necessary protections (as required by the Investortheir
reasonable discretion) as part of the Debtors’ omotio
approve (and order approving) entry into the Bamkst
Agreement.

No Revocation of Exercise............. All exersis# subscription rights are irrevocable (except as
required by law) and may not be withdrawn.

Transferability and Trading............ The Righte not transferable.

Fees and Expenses.................o....... The ddebwill pay the fees and expenses related to the
rights offering, including the fees and expenses tloé
Investors incurred in connection with the Backstop
Commitment whether or not the Backstop Commitment i
consummated (including fees and expenses of cotmdbke
Investors).

Subscription and Escrow Agent..... Prime Clerk.
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Warrants

Exercise of Warrants

Warrant Expiration Date

Voting and Other Rights

Anti-Dilution Provisions

Documentation

Transferability

GLOBAL GEOPHYSICAL SERVICES, INC.
PLAN TERM SHEET EXHIBIT B

Terms of Warrants

Entitle holders of the Warrants, on @o rata basis, to
purchase up to 10% of the New Common Stock.

Exercisable at any time until Warrant Expirationt®dor a
per share price based upon a $235 million totaérpne
value. Any Warrants not exercised by the Warraqgifation
Date shall automatically expire.

Four years from the Effective Date.

Holders will not be entitled to any voting rights lmlders of
New Common Stock until, and to the extent, theyehealidly
exercised their Warrants; provided, however, toatsb long
as the exercisable Warrants represent, on an asgerted
basis, 10% or more of the fully diluted New Comntock,
Reorganized GGS shall not, without the consenhefiblders
of a majority of the Warrants entitled to vote arcls matter,
do or permit certain acts, to be determined by AkdeHoc
Group, the Company and the Committee as part ofitiz
documentation of the Warrants. Upon the occurresica
change in control in Reorganized GGS prior to thariaht
Expiration Date, holders of Warrants, opra rata basis, shall
receive consideration in an amount equal to thekB&choles
value of the Warrants measured at the time of trenge in
control, and the form of such consideration sha# b
substantially identical to the form of consideratigiven to
holders of the New Common Stock in connection vifia
change in control

The Warrants will contaprovisions for the adjustment of the
shares of New Common Stock issuable upon exercise
following organic dilutive events such as splitsmbinations,
stock dividends, issuance of preferred stock andilai
transactions.

The Warrants shall be governed by arr&t agreement
between Reorganized GGS and the warrant agenelested
by the Investors), in form and substance satisfgdtmthe Ad
Hoc Group, the Debtors and the Committee.

The Warrants shall be freely transdible, on the same terms
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Securities Laws and Restrictions on
Exercise

and conditions as the New Common Stock.

Warrants will not be exercisable if prior to, or asesult of,
such exercise, Reorganized GGS has or will havee rttaan
275 holders of record of New Common Stock. Issaafche
Warrants will qualify for exemption under Sectiob4b(b)(1)
of the Bankruptcy Code.
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EXHIBIT G

FORM OF PLAN SUPPORT JOINDER AGREEMENT

See attached.
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FORM OF PLAN SUPPORT JOINDER AGREEMENT

The undersigned (“Transferee”) hereby acknowledges that it has read and
understands Sections 6.10 and 7.13 of the First Amended and Restated Backstop Conversion
Commitment Agreement, dated as of October 9, 2014 (as may be amended, supplemented or
otherwise modified, renewed or replaced from time to time, the “Backstop Conversion
Commitment Agreement”), by and among Global Geophysical Services, Inc. (the “Company”)
and the other Debtors, on the one hand, and the Investors set forth on Schedule 1 to the Backstop
Conversion Commitment Agreement, including [TRANSFEROR’S NAME] (“Transferor”), on
the other hand.

Transferee hereby agrees to be bound by the terms and conditions of Section 7.13
of the Backstop Conversion Commitment Agreement, and to make the representations and
warranties set forth in Section 6.10 of the Backstop Conversion Commitment Agreement (with
any references to “as of September 23, 2014 being deemed to refer to the date of execution of
this Plan Support Joinder Agreement rather than September 23, 2014), with respect to all VVotable
Claims held by Transferee. Transferee shall be deemed a “Permitted Claim Transferee” under
the terms of the Backstop Conversion Commitment Agreement. Schedule 3 of the Backstop
Conversion Commitment Agreement shall be deemed amended such that (1) the Votable Claims
set forth below under “All VVotable Claims Held By Transferee” are set forth opposite the
Transferee’s name and (2) the Votable Claims set forth below under “Votable Claims Received
From Transferor” are subtracted from the VVotable Claims held by Transferor.

[Transferee acknowledges and agrees that, pursuant to the terms of the Backstop
Conversion Commitment Agreement, the Rights Offering Procedures and the Plan, any Senior
Notes Claims held by an Investor on September 23, 2014, [including [all/$[¢] aggregate
principal amount] of the Senior Notes Claims set forth below under “Votable Claims Received
From Transferor,” (the “Transferee Excluded Financial Claims™) do not entitle the holder of such
Senior Notes Claims on the Rights Offering Record Date to receive Rights in the Rights
Offering.]*

[Transferor represents and warrants that on September 23, 2014, it did not hold
and no other Investor held [all/$[*] aggregate principal amount] of the Senior Notes Claims set
forth below under “Votable Claims Received From Transferor.” In accordance with the terms of
the Backstop Conversion Commitment Agreement, the Rights Offering Procedures and the Plan,
the holder of such Senior Notes Claims on the Rights Offering Record Date will be entitled to
receive Rights in the Rights Offering.]?

[Transferee acknowledges and agrees that, pursuant to the terms of the Backstop
Conversion Commitment Agreement, the Rights Offering Procedures and the Plan, any Senior
Notes Claims acquired after October 15, 2014, including all such claims acquired pursuant

! [Include if transfer will settle prior to the Rights Offering Record Date and Transferor is transferring any Excluded
Financial Claims (Financial Claims held by the Investors on September 23, 2014).]

2 [Include if transfer will settle prior to the Rights Offering Record Date and Transferor is transferring any Financial
Claims other than Excluded Financial Claims. (the “Support Rep™)]
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hereto, do not entitle the holder of such Senior Notes Claims to receive Rights in the Rights
Offering.]

Except as may be specifically amended hereby, the terms, covenants, provisions
and conditions of the Backstop Conversion Commitment Agreement shall remain unmodified
and continue in full force and effect in all respects.

THIS PLAN SUPPORT JOINDER AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS RULES
THEREOF, AND TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE. THE
TRANSFEREE CONSENTS AND AGREES THAT ANY ACTION TO ENFORCE THIS
PLAN SUPPORT JOINDER AGREEMENT OR ANY DISPUTE, WHETHER SUCH
DISPUTE ARISES IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS
PLAN SUPPORT JOINDER AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE
BANKRUPTCY COURT. THE TRANSFEREE CONSENTS TO AND AGREES TO SUBMIT
TO THE EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT. THE
TRANSFEREE HEREBY WAIVES AND AGREES NOT TO ASSERT IN ANY SUCH
DISPUTE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
CLAIM THAT (I) THE TRANSFEREE IS NOT PERSONALLY SUBJECT TO THE
JURISDICTION OF THE BANKRUPTCY COURT, (1I) THE TRANSFEREE AND THE
TRANSFEREE’S PROPERTY IS IMMUNE FROM ANY LEGAL PROCESS ISSUED BY
THE BANKRUPTCY COURT OR (I1I) ANY LITIGATION OR OTHER PROCEEDING
COMMENCED IN THE BANKRUPTCY COURT IS BROUGHT IN AN INCONVENIENT
FORUM. THE TRANSFEREE HEREBY AGREES THAT MAILING OF PROCESS OR
OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR PROCEEDING TO
AN ADDRESS THE TRANSFEREE PROVIDED IN WRITING, OR IN SUCH OTHER
MANNER AS MAY BE PERMITTED BY LAW, SHALL BE VALID AND SUFFICIENT
SERVICE THEREOF AND HEREBY WAIVES ANY OBJECTIONS TO SERVICE
ACCOMPLISHED IN THE MANNER HEREIN PROVIDED.

THE TRANSFEREE HEREBY WAIVES ALL RIGHTS TO TRIAL BY JURY
IN ANY JURISDICTION IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PLAN SUPPORT
JOINDER AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE.

Capitalized terms used and not otherwise defined herein have the meanings
ascribed to them in the Backstop Conversion Commitment Agreement.

Date Executed:

® [Include if transfer will not settle prior to the Rights Offering Record Date.]
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TRANSFEREE
Name of Institution:
By:
Name:
Its:
Telephone:
Facsimile:
[TRANSFEROR
Name of Institution:
By:
Name:
Its:
Telephone:
Facsimile:
]4
ALL VOTABLE CLAIMS HELD BY TRANSFEREE

50MM Senior Notes (Principal Amount)
$

200MM Senior Notes (Principal Amount)
$

VOTABLE CLAIMS RECEIVED FROM TRANSFEROR

50MM Senior Notes (Principal Amount)
$

200MM Senior Notes (Principal Amount)
$

* [Transferor only required to sign if Support Rep included.]
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EXHIBITH

ATTACHED PLAN

See attached.
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EXHIBIT I

ATTACHED DISCLOSURE STATEMENT

See attached.





