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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1

to

Form S-4

REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933

Hornbeck Offshore Services, Inc.*
(Exact name of registrant as specified in its charter)

Delaware 72-1375844 4400
(State or other jurisdiction of (I.R.S. Employer (Primary Standard Industrial
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incorporation or organization) Identification Number) Classification Code Number)

103 Northpark Boulevard, Suite 300

Covington, Louisiana 70433

(985) 727-2000

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Todd M. Hornbeck

Chairman, President and Chief Executive Officer

103 Northpark Boulevard, Suite 300

Covington, Louisiana 70433

(985) 727-2000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With Copies to:

R. Clyde Parker, Jr., Esq.

Winstead PC

1100 JPMorgan Chase Tower

600 Travis Street

Houston, Texas 77002

(713) 650-8400

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement
becomes effective.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is
compliance with General Instruction G, please check the following box.  ¨

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 2



If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please
check the following box and list the Securities Act registration statement number of the earlier effective registration statement for
the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of
the Exchange Act.

Large accelerated filer  x Accelerated filer  ¨
Non-accelerated filer (Do not check if a smaller reporting company)  ¨ Smaller reporting company  ¨

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrants shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.

* Includes existing domestic significant restricted subsidiaries that may guarantee debt securities being registered hereby, which are also
registrants. Information about these additional registrants appears below.
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TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS

(Exact name of Additional Registrant as

Specified in its Charter)(1)

(State or Other
Jurisdiction of
Incorporation)

(Primary
Standard
Industrial

Classification
Code Number)

I.R.S. Employer
Identification Number

Hornbeck Offshore Services, LLC Delaware 4400 72-1375844
Hornbeck Offshore Operators, LLC Delaware 4400 72-1375844
Hornbeck Offshore Transportation, LLC Delaware 4400 72-1375844
Hornbeck Offshore Trinidad & Tobago, LLC Delaware 4400 72-1375844
HOS-IV, LLC Delaware 4400 72-1375844
Energy Services Puerto Rico, LLC Delaware 4400 72-1375844

(1)The address for each subsidiary guarantor registrant is 103 Northpark Boulevard, Suite 300, Covington, Louisiana 70433.

EXPLANATORY NOTE

This Registration Statement contains two forms of prospectus: one to be used by the Registrants in connection with the offerings of
debt securities, guarantees of debt securities (if any) by certain of our subsidiaries, common stock, preferred stock and warrants
offered by us in connection with our acquisition of assets, businesses or securities of other companies (the �Company Prospectus�)
and one to be used by certain persons to whom we issue securities under the Company Prospectus, who wish to offer and sell
such securities in transactions in which they and any broker-dealer through whom such shares are sold may be deemed to be
underwriters within the meaning of the Securities Act of 1933, as amended (the �Selling Security Holder Prospectus�). The Company
Prospectus and the Selling Security Holder Prospectus will be identical in all respects except that they will contain different front
cover pages. The Company Prospectus is included herein and is followed by those pages to be used in the Selling Security Holder
Prospectus that differ from those in the Company Prospectus. Each of the alternate or additional pages for the Selling Security
Holder Prospectus included herein has been labeled �Alternate Page for Selling Security Holder Prospectus.� We may offer any
combination of the securities described in the Company Prospectus, from time to time, in one or more offerings, up to
$500,000,000 in connection with our acquisition of the assets, businesses or securities of other companies, whether by purchase,
merger, or any other form of business combination, and the selling security holders, if any, may reoffer any such securities
described in the Selling Security Holder Prospectus.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities, and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is
not permitted.

Subject to Completion. Dated April 6, 2009.

PROSPECTUS

$500,000,000

Hornbeck Offshore Services, Inc.

Common Stock

Preferred Stock

Warrants

Debt Securities

By this prospectus from time to time, Hornbeck Offshore Services, Inc. may offer and sell up to $500,000,000 in the form of one or
more of the securities listed above in one or more classes or series and in amounts, at prices and on terms that we will determine
at the time of our acquisition of assets, businesses or securities of other companies, whether by purchase, merger, or any other
form of business combination. Our subsidiaries may guarantee any debt securities that we issue under this prospectus. This
prospectus provides you with a general description of these securities.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by
negotiations with the owners or the persons who control the businesses, assets or securities we may acquire. We may structure
business acquisitions in a variety of ways, including acquiring stock, other equity interests or assets of the acquired businesses,
merging the acquired businesses with us or one of our subsidiaries or acquiring the acquired businesses through one of our
subsidiaries. We expect that the price of the securities we issue will be related to their market price, either when we tentatively or
finally agree to the particular terms of the acquisition, when we issue the securities, when the acquisition is completed or during
some other negotiated period. We may issue securities at fixed offering prices, which may be changed, or at other negotiated
prices. If necessary, we may be required to provide you further information by means of a post-effective amendment to the
registration statement or a supplement to this prospectus once we know the actual information concerning a specific acquisition.
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We will pay all expenses of this offering. We do not expect to pay any underwriting discounts or commissions in connection with
issuing these shares, although we may pay finder�s fees in connection with certain acquisitions and, in some cases, we may issue
securities under this prospectus in full or partial payment of such fees. Any person receiving a finder�s fee may be deemed an
underwriter within the meaning of the Securities Act of 1933, as amended.

We may also permit individuals or entities who have received or will receive our securities in connection with the acquisitions
described above to use this prospectus to cover resales of those securities. See �Reselling Securities� for information relating to
resales of our securities pursuant to this prospectus.

Our common stock is listed for trading on the New York Stock Exchange under the symbol �HOS.� On April 3, 2009, the last reported
sales price of our shares of common stock was $16.69.

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

Prospectus dated                    , 200  .
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You should rely only on the information included or incorporated by reference in this prospectus and any accompanying prospectus
supplement. Neither we nor the selling security holders, if any, have authorized any dealer, salesman or other person to provide
you with additional or different information. This prospectus and any accompanying prospectus supplement are not an offer to sell
or the solicitation of an offer to buy any securities other than the securities to which they relate and are not an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that
jurisdiction. You should not assume that the information in this prospectus or any accompanying prospectus supplement or in any
document incorporated by reference in this prospectus or any accompanying prospectus supplement is accurate as of any date
other than the date of the document containing the information.

This prospectus incorporates important business and financial information about us that is not included in or delivered
with this prospectus. We will provide you without charge upon your request, a copy of any documents that we
incorporate by reference, other than exhibits to those documents that are not specifically incorporated by reference into
those documents. You may request a copy a document by writing to Hornbeck Offshore Services, Inc., 103 Northpark
Boulevard, Suite 300, Covington, Louisiana 70433, attention: James O. Harp, Jr., Executive Vice President and Chief
Financial Officer, or by calling Mr. Harp at (985) 727-2000. To insure timely delivery, you must request the information no
later than five (5) business days before you make your investment decision.
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ABOUT THIS PROSPECTUS

In this prospectus, including documents incorporated by reference (except to the extent otherwise specified in such documents),
�Company,� �we,� �us� and �our� or like terms refer to Hornbeck Offshore Services, Inc. and its subsidiaries, except as otherwise
indicated. References in this prospectus and in such incorporated documents to �OSVs� mean offshore supply vessels; to �MPSVs�
mean multi-purpose support vessels; to �AHTS� mean anchor-handling towing supply; to �deepwater� mean offshore areas, generally
1,000� to 5,000� in depth, and ultra-deepwater areas, generally more than 5,000� in depth; to �deep well� mean a well drilled to a
true vertical depth of 15,000� or greater; and to �new generation,� when referring to OSVs, AHTS vessels and MPSVs, mean
modern, deepwater-capable vessels subject to the regulations promulgated under the International Convention on Tonnage
Measurement of Ships, 1969, which was adopted by the United States and made effective for all U.S.-flagged vessels in 1992 and
foreign-flagged equivalent OSVs.

This prospectus is part of a registration statement on Form S-4 that we filed with the Securities and Exchange Commission, or
Commission, using a �shelf� registration process. Under this shelf process, we may, over time, sell any combination of the securities
described in this prospectus in one or more offerings up to a total dollar amount of $500,000,000 in connection with the acquisition
of various businesses. We may issue these securities in connection with our acquisition of the assets, businesses or securities of
other companies, whether by purchase, merger, or any other from of business combination.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by
negotiations with the owners or the persons who control the businesses, assets or securities we may acquire. We may structure
business acquisitions in a variety of ways, including acquiring stock, other equity interests or assets of the acquired businesses,
merging the acquired businesses with us or one of our subsidiaries or acquiring the acquired businesses through one of our
subsidiaries. We expect that the price of the securities we issue will be related to their market price, either when we tentatively or
finally agree to the particular terms of the acquisition, when we issue the securities, when the acquisition is completed or during
some other negotiated period. We may issue securities at fixed offering prices, which may be changed, or at other negotiated
prices. If necessary, we may be required to provide you further information by means of a post-effective amendment to the
registration statement or a supplement to this prospectus once we know the actual information concerning a specific acquisition.

We will pay all expenses of each offering. We will not pay underwriting discounts or commissions, although we may pay finders�
fees with respect to specific acquisitions and, in some cases, we may issue securities under this prospectus in full or partial
payment of such fees. Any person who receives such fees may be deemed to be an �underwriter� within the meaning of the
Securities Act of 1933, as amended, or Securities Act.

With our consent, persons who have received or will receive securities under this prospectus in connection with acquisitions may
use the registration statement of which this prospectus is a part to sell such securities at a later date. We refer to these persons in
the prospectus as selling security holders. Please see the information described under the heading �Reselling Securities� to find out
more information about resales of the securities by selling security holders, if any.

1
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This prospectus provides you with a general description of the securities that may be offered pursuant to this prospectus. If
necessary, each time securities are offered for sale, we will provide one or more prospectus supplements that will contain specific
information about the terms of that offering. A prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any accompanying prospectus supplement together with the additional
information described under the following heading.

The registration statement that contains this prospectus (including the exhibits) contains additional important information about us
and the securities offered under this prospectus. Specifically, we have filed certain legal documents that control the terms of the
securities offered by this prospectus as exhibits to the registration statement. We will file certain other legal documents that control
the terms of certain of the securities offered by this prospectus as exhibits to reports we file with the Commission. The registration
statement and those other reports can be read at the Commission website or at the Commission offices mentioned below under the
following heading.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information and reporting requirements of the Securities Exchange Act of 1934, as amended, or Exchange
Act, under which we file annual, quarterly and current reports, proxy statements and other information with the Commission. You
may read and copy this information at the following location of the Commission at prescribed rates at Public Reference Room, 100
F Street, NE, Washington, D.C. 20549. Please call the Commission at (800) 732-0330 for further information about the Public
Reference Room.

The Commission also maintains an Internet website that contains reports, proxy statements and other information about issuers
that file electronically with the Commission. The address of that website is www.sec.gov. Commission filings may also be accessed
free of charge through our Internet website at www.hornbeckoffshore.com (click on �Investors� and then �SEC Filings�). Information
contained on our website, other than documents specifically incorporated by reference into this prospectus, is not intended to be
incorporated by reference into this prospectus, and you should not consider that information as part of this prospectus.

2
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are �incorporating by reference� into this prospectus certain information that we file with the Commission, which means that we
are disclosing important information to you by referring you to those documents. The information incorporated by reference is
deemed to be part of this prospectus, except for any information superseded by information contained directly in this prospectus.
This prospectus incorporates by reference the documents set forth below that we have previously filed with the Commission
(excluding such documents or portions thereof that are not deemed �filed� under the Exchange Act in accordance with the Exchange
Act and applicable Commission rules and regulations). These documents contain important information about us and our finances.

Commission Filings (No. 001-32108) Period
Annual Report on Form 10-K Year Ended December 31, 2008

Current Reports on Form 8-K Filed on February 19, 2009

Registration Statement on Form 8-A/A Filed on November 18, 2008, and any future
amendment or report updating that description

All documents that we file with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding such
documents or portions thereof that are not deemed �filed� under the Exchange Act in accordance with the Exchange Act and
applicable Commission rules and regulations) from the date of this prospectus and prior to the termination of the offering of the
securities under this prospectus shall also be deemed to be incorporated herein by reference. Any statement contained in this
prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other
subsequently filed document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus.

We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request of such person, a
copy of any or all documents incorporated by reference in this prospectus. Requests for such copies should be directed to
James O. Harp, Jr., Executive Vice President and Chief Financial Officer, Hornbeck Offshore Services, Inc., 103 Northpark
Boulevard, Suite 300, Covington, Louisiana 70433, by mail, or if by telephone at (985) 727-2000. Exhibits to the filings will not be
sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus.

3
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Information contained on our website, other than documents filed with the Commission that are specifically incorporated by
reference into this prospectus, is not intended to be incorporated by reference in this prospectus and you should not consider that
information a part of this prospectus.

You should rely only on the information incorporated by reference or provided in this prospectus and the applicable prospectus
supplement. No one else is authorized to provide you with any other information or any different information. We are not making an
offer of securities in any state where an offer is not permitted. You should not assume that the information in this prospectus is
accurate as of any date other than the date on the front of this prospectus.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. You can generally identify forward-looking
statements by the appearance in such a statement of words like �anticipate,� �believe,� �continue,� �could,� �estimate,� �expect,� �forecast,�
�intend,� �may,� �might,� �plan,� �potential,� �predict,� �project,� �should� or �will� or other comparable words or the negative of these words. When
you consider our forward-looking statements, you should keep in mind the risks we describe and other cautionary statements we
make in this prospectus and in any accompanying prospectus supplement. For a further discussion of risk factors affecting our
business, please reference the risk factors described in the reports we file with the Commission under the Exchange Act. For
discussion of risk factors affecting the securities offered by us, please reference the section entitled �Risk Factors� in the
accompanying prospectus supplement.

Among the risks, uncertainties and assumptions to which these forward-looking statements may be subject are:

� our inability to successfully and timely complete our various vessel construction and conversion programs, especially our
MPSV program, which involves the construction and integration of highly complex vessels and systems;

� changes in our vessel construction and conversion budgets;

� less than anticipated success in marketing and operating our MPSVs, which are a class of vessels that we have not
previously owned or operated;

� weakening of demand for our services;

� inability to effectively curtail operating expenses from stacked vessels;

� inability to sell or otherwise dispose of non-core assets on acceptable terms;

� unplanned customer suspensions, cancellations, rate reductions or non-renewals of vessel charters or failures to finalize
commitments to charter vessels;
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� the inability or unwillingness by customers to place on hire contractually committed vessels that are part of our newbuild
programs, when such vessels are available for service;

� loss of customers;

� uncollectible accounts receivable;

4
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� the financial stability of our customers;

� volatility or deterioration in the capital market and the worldwide economic downturn;

� inflation, deflation, or other adverse economic conditions that may negatively affect us or parties with whom we do
business resulting in their non-payment or inability to perform obligations owed to us, such as the failure of shipyards and
major suppliers to complete orders or the failure by banks to provide expected funding under our revolving credit
agreement;

� the effects or changes that may result from the recent shift in power between national political parties in the United States
government;

� industry risks;

� activity levels in the energy markets;

� reductions in capital spending budgets by customers;

� the effects of competition;

� the mandated retirement of single-hulled tank barges prior to anticipated retirement dates;

� declines in oil and natural gas prices;

� changes in demand for refined petroleum products or methods of delivery;

� increases in operating costs;

� the inability to accurately predict vessel utilization levels and dayrates;

� changes in laws that affect our domestic or international operations;

� less than anticipated subsea infrastructure demand activity in the U.S. Gulf of Mexico and other markets;

� the level of fleet additions by competitors that could result in over-capacity;

� economic and political risks;
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� weather related risks;

� the ability to attract and retain qualified marine personnel;

� regulatory risks;

� the repeal or administrative weakening of the Jones Act;

� our ability to successfully integrate acquisitions;

� our ability to maintain adequate levels of insurance;

� drydocking delays and cost overruns and related risks;

� vessel accidents or pollution incidents resulting in lost revenue or expenses that are unrecoverable from insurance
policies or other third parties;

� war and acts of terrorism;

� acts of God;

� unexpected litigation and insurance expenses;

� our ability to finance operations and access the debt and equity markets;

� fluctuations in foreign currency valuations compared to the U.S. dollar and risks associated with expanded foreign
operations;

5
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� adverse domestic or foreign tax consequences; and

� our success at managing these risks.

Our forward-looking statements are only predictions based on our expectations at the time of such statements. Actual events or
results may differ materially from those described in any forward-looking statement. We undertake no obligation to update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise. To the extent these risks,
uncertainties and assumptions give rise to events that vary from our expectations, the forward-looking events discussed in this
prospectus may not occur. All forward-looking statements attributable to us are qualified in their entirety by this cautionary
statement.

ABOUT HORNBECK OFFSHORE SERVICES, INC.

We are a leading provider of technologically advanced, new generation OSVs primarily in the U.S. Gulf of Mexico and other select
U.S. and international markets, and are a leading short-haul transporter of petroleum products through our coastwise fleet of
ocean-going tugs and tank barges primarily in the northeastern U.S., the U.S. Gulf of Mexico, the Great Lakes and in Puerto Rico.
We currently own a fleet of over 80 vessels primarily serving the energy industry.

We were formed as a Delaware corporation in 1997. Our principal executive offices are located at 103 Northpark Boulevard,
Suite 300, Covington, Louisiana 70433, and our telephone number is (985) 727-2000. Our website address is
www.hornbeckoffshore. com. Information on our website, other than documents filed with the Commission that are specifically
incorporated by reference into this prospectus, does not constitute part of this prospectus.

RECENT DEVELOPMENTS

On December 8, 2008, we filed an automatic shelf registration statement on Form S-3ASR that became effective automatically
upon filing with the Commission to register the issuance of common stock, preferred stock, warrants and debt securities, or any
combination thereof, for cash. Under that registration statement, we anticipate that we may, over time offer and sell any
combination of the referenced securities up to a total dollar amount of $250,000,000, in addition to the $500,000,000 contemplated
by this prospectus.

USE OF PROCEEDS

This prospectus relates to securities that may be offered and issued by us from time to time in connection with the acquisition of
various assets, businesses or securities. Other than the assets, businesses, or securities acquired, there usually will be no
proceeds to us from these offerings. If the registration statement of which this prospectus is a part is used by a selling security
holder in a public reoffering or resale of securities acquired pursuant to this prospectus, we will usually not receive any proceeds
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from such sale by the selling security holder. However, any proceeds received by us from the offering of securities pursuant to this
prospectus or upon any resale of securities acquired pursuant to this prospectus will be used for general corporate purposes.
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges is computed by dividing fixed charges into earnings. For purposes of determining the ratios of
earnings to fixed charges, earnings are defined as income from continuing operations plus fixed charges, excluding capitalized
interest. Fixed charges consist of interest (whether expensed or capitalized) and amortization of debt expenses. As of the date of
this prospectus, we do not have any preferred stock outstanding. The table below sets forth the calculation of the ratio of earnings
to fixed charges for the periods indicated (in thousands, except for ratio data).

Year Ended December 31,
2004 2005 2006 2007 2008

Total Interest Cost
Interest Expense $ 17,698 $ 12,558 $ 17,675 $ 15,697 $ 6,292
Capitalized Interest 3,004 3,869 2,553 8,336 20,984

Total Interest Cost (fixed charges) 20,702 16,427 20,228 24,033 27,276

Pre-tax Income (3,803) 58,981 118,874 148,601 182,220
Interest Expense 17,698 12,558 17,675 15,697 6,292

Earnings 13,895 71,539 136,549 164,298 188,512

Ratio of earnings to fixed charges(1)(2)(3) �  4.4x 6.8x 6.8x 6.9x

(1) We have authority to issue up to 5,000 shares of preferred stock, par value $.01 per share; however, there are currently no such shares
outstanding and we do not have a preferred stock dividend obligation. Therefore, the ratio of earnings to fixed charges and preferred stock
dividends is equal to the ratio of earnings to fixed charges and is not disclosed separately.

(2) For the year ended December 31, 2004, earnings were inadequate to cover fixed charges by $6.8 million. If we adjust earnings to exclude the
impact of loss on the early extinguishment of debt incurred in the 2004 and 2005 periods reflected above, the ratio of earnings to fixed charges,
as so adjusted, would be 1.8x and 4.5x for the years ended December 31, 2004 and 2005, respectively.

(3) Effective January 1, 2009, we adopted FASB Staff Position (FSP) No. APB 14-1, �Accounting for Convertible Debt Instruments That May Be
Settled in Cash upon Conversion (Including Partial Cash Settlements).� APB 14-1 requires that the liability and equity components of a
convertible debt instrument within the scope of the FSP be accounted for separately so that the entity�s accounting will reflect additional
non-cash interest expense to match the nonconvertible debt borrowing rate when interest cost is recognized in subsequent periods. APB 14-1
requires retrospective application to all periods presented. The impact of APB 14-1 will result in a material increase to non-cash interest
expense for financial statements covering the periods ended or ending December 31, 2006 through December 31, 2013. Our ratio of earnings
to fixed charges would have been 6.3x, 4.7x, and 4.5x for the years ended December 31, 2006, 2007 and 2008, respectively, had APB 14-1
been in effect since the issuance of our convertible senior notes in November 2006. For further information, see page 42 of our 2008 Annual
Report on Form 10-K.

7
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

General

We may issue, in one or more offerings, any combination of common stock, preferred stock, warrants, or senior or subordinated
debt securities.

This prospectus contains a summary of the general terms of the various securities that we or the selling security holders, if any,
may offer. The prospectus supplement to be attached to the front of this prospectus relating to any particular securities offered will
describe the specific terms of the securities, which may be in addition to or different from the general terms summarized in this
prospectus. The summary in this prospectus and in any prospectus supplement does not describe every aspect of the securities
and is subject to and qualified in its entirety by reference to all applicable provisions of the documents relating to the securities
offered. These documents are or will be filed as exhibits to or incorporated by reference in the registration statement.

In addition, the prospectus supplement will set forth the terms of the offering, the public offering price and net proceeds to us (if
any) or to the selling security holders, if any, as the case may be. Where applicable, the prospectus supplement will also describe
any material United States federal income tax considerations relating to the securities offered and indicate whether the securities
offered are or will be listed on any securities exchange.

Book-Entry System

Except as otherwise indicated in a prospectus supplement or in the section entitled �Description of the 6.125% Senior Notes Due
2014� with respect to the 6.125% Senior Notes, certain of the securities we may offer will be issued in the form of one or more fully
registered global securities. These global securities will be deposited with, or on behalf of, The Depository Trust Company, or DTC,
and registered in the name of its nominee. Except as described below, the global securities may be transferred, in whole and not in
part, only to DTC or to another nominee of DTC.

DTC has advised us that it is:

� a limited purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the United States Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and
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� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC was created to hold securities for institutions that have accounts with DTC (�participants�) and to facilitate the clearance and
settlement of securities transactions among its participants through electronic book-entry changes in participants� accounts.
Participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations,
some of whom (and/or their representatives) own DTC. Access to
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DTC�s book-entry system is also available to others that clear through or maintain a custodial relationship with a participant, either
directly or indirectly. DTC administers its book-entry system in accordance with its rules and bylaws and legal requirements.

Upon issuance of a global security representing certain of the offered securities, DTC will credit on its book-entry registration and
transfer system the principal amount to participants� accounts. Ownership of beneficial interests in a global security will be limited
to participants or to persons that hold interests through participants. Ownership of interests in a global security will be shown on,
and the transfer of those ownership interests will be effected only through, records maintained by DTC (with respect to
participants� interests) and the participants (with respect to the owners of beneficial interests in a global security). The laws of
some jurisdictions may require that certain purchasers of securities take physical delivery of those securities in definitive form.
These limits and laws may impair the ability to transfer beneficial interests in a global security.

So long as DTC (or its nominee) is the registered holder and owner of a global security, DTC (or its nominee) will be considered, for
all purposes under the applicable indenture, the sole owner and holder of the related offered securities. Except as described below,
owners of beneficial interests in a global security will not:

� be entitled to have the offered securities registered in their names; or

� receive or be entitled to receive physical delivery of certificated offered securities in definitive form.

Each person owning a beneficial interest in a global security must rely on DTC�s procedures (and, if that person holds through a
participant, on the participant�s procedures) to exercise any rights of a holder of offered securities under the global security or any
applicable indenture, or otherwise. The indentures incorporated by reference as exhibits to the registration statement of which this
prospectus is a part provide that DTC may grant proxies and otherwise authorize participants to take any action which it (as the
holder of a global security) is entitled to take under such indentures or the global security. We understand that under existing
industry practice, if we request any action of holders or an owner of a beneficial interest in a global security desires to take any
action that DTC (as the holder of the global security) is entitled to take, DTC would authorize the participants to take that action and
the participants would authorize their beneficial owners to take the action or would otherwise act upon the instructions of their
beneficial owners.

We will make payments with respect to offered securities represented by a global security to DTC. We expect that DTC, upon
receipt of any payments, will immediately credit participants� accounts with payments in amounts proportionate to their respective
beneficial interests. We also expect that payments by participants to owners of beneficial interests in a global security held through
them will be governed by standing instructions and customary practices (as is the case with securities held for customers�
accounts in �street name�) and will be the responsibility of the participants. We will not have any responsibility or liability for:

� any aspect of the records relating to, or payments made on account of, beneficial ownership interests in a global security
for any securities;

� maintaining, supervising, or reviewing any records relating to any beneficial ownership interests;
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� any other aspect of the relationship between DTC and its participants; or

� the relationship between the participants and the owners of beneficial interests in a global security.

Unless and until they are exchanged in whole or in part for certificated securities in definitive form, the global securities may not be
transferred except as a whole by DTC to its nominee or by its nominee to DTC or another nominee.

The securities of any series represented by a global security may be exchanged for certificated securities in definitive form if:

� DTC notifies us that it is unwilling or unable to continue as depositary for the global security or if at any time it ceases to
be a clearing agency registered under the Exchange Act;

� we decide at any time not to have the securities of that series represented by a global security and so notify DTC; or

� in the case of debt securities, upon notice from DTC to the applicable indenture�s trustee if an event of default has
occurred and is continuing with respect to such debt securities.

If there is such an exchange, we will issue certificated securities in authorized denominations and registered in such names as DTC
directs. Subject to the foregoing, a global security is not exchangeable, except for a global security of the same aggregate
denomination to be registered in DTC�s or its nominee�s name.

10
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DESCRIPTION OF CAPITAL STOCK

For purposes of this section entitled �Description of Capital Stock,� the terms �we,� �our,� �us� and �Company� refer only to Hornbeck
Offshore Services, Inc. and not its subsidiaries.

General

The following description of our capital stock is only a summary. For more complete information, you should refer to our certificate
of incorporation, bylaws and stockholder rights plan and any amendments thereto, which we have filed with the Commission and
incorporated by reference as exhibits to the registration statement of which this prospectus is a part. In addition, you should refer to
the Delaware General Corporation Law, which also governs our structure, management and activities.

As of December 31, 2008, our authorized capital stock consisted of:

� 100,000,000 shares of common stock, par value $.01 per share, of which 26,106,327 were outstanding and held by
approximately 119 holders of record, representing approximately 21,698 beneficial owners; and

� 5,000,000 shares of preferred stock, par value $.01 per share, of which 1,000,000 have been designated as Series A
Junior Participating Preferred Stock in connection with the stockholder rights plan discussed below, but none are currently
outstanding.

Our common stock is listed and trades on the New York Stock Exchange under the ticker symbol �HOS.�

Common Stock

General. The holders of common stock are entitled to one vote per share on all matters submitted to a vote of our stockholders.
Stockholders are not permitted to cumulate their votes. With certain exceptions, which are described below, a majority of the votes
entitled to be cast and represented in person or by proxy at a meeting of stockholders is required to approve any matter on which
stockholders vote. The affirmative vote of holders of at least 80% of the shares entitled to vote is required to approve certain
amendments to our certificate of incorporation and bylaws. See �Anti-Takeover Effects of Certificate, Bylaws and Stockholder Rights
Plan.� The affirmative vote of holders of at least 66 2/3 % of the shares entitled to vote is required to approve or authorize:

� a merger or consolidation with any other corporation;

� the sale, lease, exchange or other disposition of all or substantially all of our assets;
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� a liquidation of our Company; or

� any amendments to our certificate of incorporation.

The holders of common stock are entitled to receive ratably such dividends as may be declared from time to time by our board of
directors out of funds legally available for the payment of dividends, subject to preferences that may be applicable to any
outstanding preferred stock. The indenture governing our 6.125% senior notes due 2014 and our revolving credit facility limit our
ability to declare or pay dividends and, in some circumstances, prohibit the declaration or payment of dividends and other restricted
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payments. If we liquidate, dissolve or otherwise wind up our business, the holders of common stock are entitled to share ratably in
all assets remaining after payment of liabilities and satisfaction of prior distribution rights of preferred stock, if any is then
outstanding. The holders of common stock have no preemptive or conversion rights or other subscription rights, and there are no
redemption or sinking fund provisions applicable to the common stock. All of the outstanding shares of common stock are fully paid
and nonassessable.

Jones Act Restrictions on Ownership by Non-U.S. Citizens. Under Section 27 of the Merchant Marine Act of 1920, also known as
the Jones Act, the privilege of transporting merchandise or passengers for hire in the coastwise trade in U.S. domestic waters is
restricted to only those vessels that are owned and managed by U.S. citizens and are built in and registered under the laws of the
United States. A corporation is not considered a U.S. citizen unless, among other things, at least 75% of the ownership of voting
interests with respect to its equity stock is held by U.S. citizens.

If we should fail to comply with such requirements, our vessels would lose their eligibility to engage in coastwise trade within
U.S. domestic waters. To facilitate compliance, our certificate of incorporation:

� limits ownership by Non-U.S. citizens of any class of our capital stock (including our common stock) to 20%,
so that foreign ownership will not exceed the 25% permitted by the Jones Act;

� permits withholding of dividends and suspension of voting rights with respect to any shares held by non-U.S. citizens that
exceed 20%;

� permits a stock certification system with two types of certificates to aid tracking of ownership;

� permits our board of directors to authorize the Company to redeem any shares held by non-U.S. citizens that exceed
20%; and

� permits our board of directors to make such determinations to ascertain ownership and implement such measures as
reasonably may be necessary.

Preferred Stock

General. Our board of directors has the authority, without further action by the stockholders, to issue up to 5,000,000 shares of
preferred stock, par value $.01 per share, in one or more series and to fix the designations, powers, preferences, privileges and
relative participation, optional or special rights and the qualifications, limitations or restrictions thereof, including dividend rights,
conversion rights, voting rights, terms of redemption and liquidation preferences, any or all of which may be greater than the rights
of our common stock. The following briefly summarizes the material terms of the preferred stock that we may offer, other than
pricing and related terms disclosed in a prospectus supplement. You should read the particular terms of any series of preferred
stock that we offer which we will describe in more detail in any prospectus supplement relating to such series. You should also read
the more detailed provisions of our certificate of incorporation and the statement with respect to shares relating to each particular
series of preferred stock for provisions that may be important to you. The statement with respect to shares relating to each
particular series of preferred stock offered by the accompanying prospectus supplement and this prospectus will be filed as an
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exhibit to a document incorporated by reference in the registration statement. The prospectus supplement will also state whether
any of the terms summarized below do not apply to the series of preferred stock being offered.

A total of 1,000,000 shares of preferred stock have been designated as Series A Junior Participating Preferred Stock, which we
refer to as �the Series A Preferred Stock,� in connection with our stockholder rights plan discussed below. No other series of
preferred stock has been designated and no shares of preferred stock are outstanding.

Rank. The shares of preferred stock of any series will have the rank set forth in the relevant certificate of designation and described
in the prospectus supplement relating to the relevant series.

Dividends. The certificate of designation setting forth the terms of a series of preferred stock may provide that holders of that series
are entitled to receive dividends, when, as and if authorized by our board of directors out of funds legally available for dividends,
before any declaration or payment of any dividends on securities ranking junior to such series relating to dividends. The rates and
dates of payment of dividends and any other terms applicable to the dividends will be set forth in the relevant certificate of
designation and described in the prospectus supplement relating to the relevant series.

To the extent provided in the certificate of designation, dividends will be payable to holders of record of preferred stock as they
appear on our books on the record dates fixed by the board of directors. Dividends on any series of preferred stock may be
cumulative or noncumulative and payable in cash or in kind.

Voting Rights. The holders of shares of preferred stock will have the voting rights provided by the applicable certificate of
designation and as required by applicable law. These voting rights will be described in the applicable prospectus supplement.

Conversion and Exchange. The certificate of designation setting forth the terms of a series of preferred stock may provide for and
the prospectus supplement for the relevant series of preferred stock may describe the terms, if any, on which shares of that series
are convertible into or exchangeable for shares of our common stock or securities of a third party.

Redemption. If so specified in the certificate of designation setting forth the terms of a series of preferred stock, which will be
described in the applicable prospectus supplement, a series of preferred stock may be redeemable at our or the holder�s option
and/or may be mandatorily redeemed partially or in whole.

Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of our Company, holders of each
series of preferred stock may be entitled to receive distributions upon liquidation. Those distributions will be made before any
distribution is made on any securities ranking junior to such series relating to liquidation. The terms and conditions of those
distributions will be set forth in the applicable certificate of designation and described in the relevant prospectus supplement.

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 26



Our board of directors may cause shares of preferred stock to be issued in public or private transactions for any proper corporate
purposes, including possible acquisitions, and
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such issuance could adversely affect the voting rights of holders of our common stock. The issuance of preferred stock could also
affect the likelihood that holders of common stock will receive dividends or payments upon liquidation. In addition, the rights of
holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of preferred stock that may
be issued in the future. The preferred stock could have the effect of acting as an anti-takeover device to prevent a change in control
of our Company.

Unless the particular prospectus supplement states otherwise, holders of each series of preferred stock will not have any
preemptive or subscription rights to acquire more of our stock.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be
named in the prospectus supplement relating to such series.

Anti-Takeover Effects of Certificate of Incorporation, Bylaws and Stockholder Rights Plan

General. Our certificate of incorporation, bylaws and stockholder rights plan contain provisions that are designed in part to make it
more difficult and time-consuming for a person to obtain control of our Company. The provisions of our certificate of incorporation,
bylaws and stockholder rights plan reduce the vulnerability of our Company to an unsolicited takeover proposal. These provisions
may also have an adverse effect on the ability of stockholders to influence the governance of our Company. In addition, our
certificate of incorporation contains provisions that enable our board to limit the amount of our common stock that may be owned by
persons who are not U.S. citizens. See �Common Stock�Jones Act Restrictions on Ownership by Non-U.S. Citizens� above. This may
adversely affect the liquidity of our common stock in certain situations. You should read our certificate of incorporation, bylaws and
stockholder rights plan in their entirety for a complete description of the rights of holders of our common stock.

Although it is not the intention of the board of directors to discourage legitimate offers to enhance shareholder value, the existence
of a significant amount of authorized but unissued common stock and preferred stock and the ability of our board of directors to
issue additional stock in our Company may make it more difficult or may discourage an attempt to obtain control of our Company.

Board of Directors. Our certificate of incorporation and bylaws divide the members of our board of directors into three classes
serving three-year staggered terms. The classification of directors makes it more difficult for our stockholders to change the
composition of our board: at least two annual meetings of stockholders may be required for the stockholders to change a majority
of the directors, whether or not a plurality of our stockholders favors such a change. The affirmative vote of the holders of at least
80% of the shares entitled to vote is required to alter or repeal the provision related to the classification of our board.

Our stockholders may only remove directors from office for cause by the affirmative vote of stockholders holding at least 80% of the
shares entitled to vote at an election of directors. Our stockholders may not remove directors without cause. Vacancies in a
directorship may be filled only by the vote of a majority of the remaining directors, although if a director was
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removed by the stockholders, the vacancy may be filled at the meeting at which the removal took place by the affirmative vote of
stockholders holding at least 80% of the shares entitled to vote. The number of directors may be fixed by resolution of the board,
but must be no less than four nor more than nine unless otherwise determined by holders of 80% of the shares entitled to vote at
an election of directors or by unanimous consent of the board.

Supermajority Voting. The affirmative vote of the holders of at least 66 2/3% of our outstanding voting stock is required to amend or
repeal our certificate of incorporation, except with respect to the classification of the board, which requires the affirmative vote of
the holders of at least 80% of our outstanding voting stock. The affirmative vote of the holders of at least 80% of our outstanding
voting stock is required to amend, alter, change or repeal the provisions in our bylaws governing the following matters:

� the composition of the board of directors, including the classification of the board;

� the removal of directors and the procedure for electing the successor to a removed director;

� the date and time of the annual meeting;

� advance notice of stockholder nominations and stockholder business; and

� the procedure for calling a special meeting of stockholders.

No Stockholder Action by Written Consent. Under Delaware law, unless a corporation�s certificate of incorporation specifies
otherwise, any action that could be taken at an annual or special meeting of stockholders may be taken without a meeting and
without notice to or a vote of other stockholders if a consent in writing is signed by holders of outstanding stock having voting power
sufficient to take such action at a meeting at which all outstanding shares were present and voted. Our certificate of incorporation
provides that stockholder action may be taken only at an annual or special meeting of stockholders. As a result, our stockholders
may not act upon any matter except at a duly called meeting.

Advance Notice of Stockholder Nominations and Stockholder Business. Our stockholders may nominate a person for election as a
director or bring other business before a stockholder meeting only if the proposal is provided in a written notice to the Secretary of
the Company at a specified time in advance of the meeting. The notice of stockholder proposal is also required to include certain
other related information, as detailed in our bylaws.

Stockholder Rights Plan. Our board implemented a stockholder rights plan on June 18, 2003, a copy of which has been filed with
the Commission, and declared a dividend of one right for each outstanding share of our common stock to stockholders of record on
June 18, 2003. One right will also attach to each share issued after June 18, 2003. The rights will only become exercisable, and
transferable apart from our common stock, ten business days following a public announcement that a person or group has acquired
beneficial ownership of, or has commenced a tender or exchange offer for, 10% or more of our common stock. The rights plan was
subsequently amended twice to, among other changes, conform its terms to the 1-for-2.5 reverse stock split of our common stock
effected on March 5, 2004. The discussion that follows sets forth the operation of the rights.
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Each right will initially entitle the holder to purchase one one-hundredth of one share of our Series A Preferred Stock at a price of
$187.50, subject to adjustment. If a person becomes an �acquiring person� as defined below, each holder of a right who is not an
acquiring person will have the right to receive, upon exercise of each right and payment of the purchase price, that number of
shares of common stock (or, in certain circumstances, cash, property, or other Company securities) having a then current market
price equal to twice the exercise price for one one-hundredth of one share of our Series A Preferred Stock (or, in certain
circumstances, cash, property, our common stock or other of our securities). Similarly, if after an event triggering the exercise of the
rights we are acquired in a merger or other business combination, or 50% or more of our assets or earning power are sold or
transferred, each holder of a right (other than holders whose rights have been voided) will have the right to receive, upon exercise
of the right and payment of the purchase price, that number of shares of common stock of the company acquiring us having a then
current market price equal to twice the exercise price for one one-hundredth of a share of Series A Preferred Stock.

Under the rights plan, an acquiring person is a person or group that has acquired or has announced an offer to acquire 10% or
more of our common stock. The following are excluded from the definition of acquiring person:

� the Company;

� any subsidiary of the Company;

� any employee benefit plan or employee stock plan of the Company, any subsidiary of the Company or any person
appointed or holding our common stock pursuant to the terms of any such plans; or

� any person whose ownership of 10% or more of our common stock then outstanding results solely from being a beneficial
owner of 10% or more of our common stock at the effective date of the rights plan or having participated in our 2003
private placement, results from any transaction approved by at least 80% of the members of our entire board of directors
or results from a reduction in the number of our issued and outstanding shares of common stock pursuant to a transaction
approved by our board of directors. A person excluded for these reasons will become an acquiring person if it acquires
any additional shares of our common stock, unless such additional acquisition does not result in the person owning 10%
or more of our common stock, does not increase its percentage ownership of our common stock, or is approved in the
same manner.

We may redeem the rights in whole, but not in part, at a redemption price of $.001 per right at any time before the rights become
exercisable. The rights expire on June 17, 2013. Pursuant to the stockholder rights plan, all shares of our Series A Preferred Stock
are reserved for issuance upon exercise of the rights.

The rights have certain anti-takeover effects. The rights will cause substantial dilution to a person or group who attempts to acquire
us without the approval of our board of directors. As a result, the overall effect of the rights may be to render more difficult or
discourage any attempt to acquire us even if such acquisition may be favorable to the interests of our stockholders.

16

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 31



Table of Contents

Because our board of directors can redeem the rights or approve certain offers, the rights should not interfere with any merger or
other business combination approved by our board of directors.

The description and terms of the rights are set forth in a rights plan between the Company and Mellon Investor Services LLC, which
serves as the rights agent.

Delaware Business Combination Statute. Section 203 of the Delaware General Corporation Law provides that, subject to specified
exceptions, an �interested stockholder� of a Delaware corporation may not engage in any �business combination,� including general
mergers or consolidations or acquisitions of additional shares of the corporation, with the corporation for a three-year period
following the time that such stockholder becomes an interested stockholder unless:

� before such time, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction which resulted in the stockholder becoming an �interested stockholder,� the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding specified shares; or

� on or after such time, the business combination is approved by the board of directors of the corporation and authorized
not by written consent, but at an annual or special meeting of stockholders, by the affirmative vote of at least 66 2/3% of
the outstanding voting stock not owned by the interested stockholder.

Under Section 203, the restrictions described above also do not apply to specified business combinations proposed by an
interested stockholder following the announcement or notification of a transaction specified in Section 203 and involving the
corporation and a person who:

� had not been an interested stockholder during the previous three years; or

� became an interested stockholder with the approval of a majority of the corporation�s directors, if such transaction is
approved or not opposed by a majority of the directors who were directors prior to any person becoming an interested
stockholder during the previous three years or were recommended for election or elected to succeed such directors by a
majority of such directors.

Except as otherwise specified in Section 203, an �interested stockholder� is defined to include:

� any person that is the owner of 15% or more of the outstanding voting stock of the corporation, or is an affiliate or
associate of the corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any
time within three years immediately before the date of determination; and

� the affiliates and associates of any such person.
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Liability and Indemnification of Directors and Officers

Our certificate of incorporation provides that our directors will not be personally liable to us or our stockholders for monetary
damages for breach of fiduciary duty as a director, except that it shall not eliminate or limit the liability of a director to the extent
provided by applicable law (1) for any breach of a director�s duty of loyalty to us or our stockholders, (2) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (3) under Section 174 of the Delaware General
Corporation Law, or any successor statute, or (4) for any transaction from which the director derives an improper personal benefit.
Moreover, the provisions do not apply to claims against a director for violations of certain laws, including federal securities laws. If
the Delaware General Corporation Law is amended to authorize the further elimination or limitation of directors� liability, then the
liability of our directors will automatically be limited to the fullest extent provided by law. Our certificate of incorporation and bylaws
also contain provisions to indemnify our directors and officers to the fullest extent permitted by the Delaware General Corporation
Law. In addition, we have entered into indemnification agreements with our directors and officers. These provisions and
agreements may have the practical effect in certain cases of eliminating the ability of stockholders to collect monetary damages
from our directors and officers. We believe that these contractual agreements and the provisions in our certificate of incorporation
and bylaws are necessary to attract and retain qualified persons as directors and officers.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Mellon Investor Services LLC.
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DESCRIPTION OF WARRANTS

For purposes of this section entitled �Description of Warrants,� the terms �we,� �our,� �us� and �Company� refer only to Hornbeck Offshore
Services, Inc. and not its subsidiaries.

We may issue warrants to purchase shares of any class or series of common stock, preferred stock or debt securities. Warrants
may be issued independently or together with any shares of common stock, preferred stock or debt securities and may be attached
to or separate from such shares of common stock or preferred stock or debt securities.

Each series of warrants will be issued under a separate warrant agreement (each, a �Warrant Agreement�) to be entered into
between us and a warrant agent (each, a �Warrant Agent�). The Warrant Agent will act as our agent in connection with the Warrants
of such series and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants. The following sets forth some of the general terms and provisions of the warrants that may be offered. Further terms of
the warrants and the applicable Warrant Agreement will be set forth in the applicable prospectus supplement. The Warrant
Agreement for a particular series of warrants will be filed as an exhibit to a document incorporated by reference in the registration
statement of which this prospectus is a part.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this prospectus is being
delivered:

� the title of the warrants;

� the securities, which may include shares of any class or series of common stock, preferred stock or debt securities, for
which the warrants are exercisable;

� the price or prices at which the warrants will be issued;

� the periods during which the warrants are exercisable;

� the number of shares of any class or series of common stock or preferred stock or the amount of debt securities for which
each warrant is exercisable;

� the exercise price for the warrants, including any changes to or adjustments in the exercise price;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each security or each principal amount of security;

�
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if applicable, the date on and after which the warrants and the related common stock, preferred stock or debt securities
will be separately transferable;

� any listing of the warrants on a securities exchange or automated quotation system;

� if applicable, a discussion of material United States federal income tax consequences and other special considerations
with respect to any warrants; and

� any other terms of the warrants, including terms, procedures and limitations relating to the transferability, exchange and
exercise of such warrants.
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DESCRIPTION OF DEBT SECURITIES

For purposes of this section entitled �Description of Debt Securities,� the terms �we,� �our,� �us� and �Company� refer only to Hornbeck
Offshore Services, Inc. and not its subsidiaries.

General

We may issue senior or subordinated debt securities. The senior debt securities will constitute part of our senior debt, will be issued
under a senior debt indenture (which is separate and in addition to the indenture governing our 6.125% senior notes due 2014,
described below in the section entitled �Description of the 6.125% Senior Notes Due 2014�) and, unless secured, will rank on a parity
with all of our other unsecured and unsubordinated debt. The subordinated debt securities will be issued under a subordinated debt
indenture and will be subordinate and junior in right of payment, as set forth in the subordinated debt indenture, to all of our senior
indebtedness. If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying
prospectus supplement or the information we incorporate in this prospectus by reference will indicate the approximate amount of
senior indebtedness outstanding as of the end of the most recent fiscal quarter for which financial statements are available. For
purposes of this section entitled �Description of Debt Securities,� we refer to our senior debt indenture (excluding the indenture
governing our 6.125% senior notes due 2014 described below) and our subordinated debt indenture individually as an �indenture�
and collectively as the �indentures.� The forms of the indentures are exhibits to the registration statement we filed with the
Commission, of which this prospectus is a part.

We have summarized below the material provisions of the indentures and the debt securities, or indicated which material provisions
will be described in the related prospectus supplement. These descriptions are only summaries, and you should refer to the
applicable indenture, which describes completely the terms and definitions summarized below and contains additional information
regarding the debt securities. The specific terms of any series of debt securities will be described in a prospectus supplement. For
each series of debt securities, the applicable prospectus supplement for the series may change and supplement the summary
below. Any reference to particular sections or defined terms of the applicable indenture in any statement under this heading
qualifies the entire statement and incorporates by reference the applicable section or definition into that statement.

The indentures do not limit the aggregate principal amount of debt securities that may be offered under the indentures. We may
issue debt securities at one or more times in one or more series. Each series of debt securities may have different terms. The
terms of any series of debt securities will be described in, or determined by action taken pursuant to, a resolution of our board of
directors or in a supplement to the indenture relating to that series.

The prospectus supplement, including any related pricing supplement, relating to any series of debt securities that we may offer will
describe the following specific financial, legal and other terms particular to such series of debt securities:

� the title and denomination of the debt securities;

� any limit on the aggregate principal amount of the debt securities;
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� the date or dates on which the debt securities will mature;

� the rate or rates (which may be fixed or variable) at which the debt securities will bear interest, if any, or the method of
calculating the rate or rates of interest, the method of payment of interest, in particular whether the interest will be paid in
kind or otherwise, the date or dates from which interest will accrue or the method by which the date or dates will be
determined, the dates on which interest will be payable, and any regular record date for payment of interest;

� the price and other terms and conditions on which the debt securities may be redeemed, in whole or in part, at our option
or otherwise;

� the terms and conditions upon which we may be obligated to redeem or purchase the debt securities under any sinking
fund or similar provisions or upon the happening of a specified event, passage of time or at the option of a holder;

� the place or places where the principal of, premium and other amounts, if any, and interest shall be payable;

� any covenants to which the Company or its subsidiaries may be subject with respect to the debt securities;

� the place or places where the debt securities may be surrendered for transfer or exchange, and where notices and
demands to or upon the Company in respect to the debt securities and the applicable indenture may be served;

� the person or persons within which and the price or prices at which the debt securities may, in accordance with any option
or mandatory redemption provisions, be redeemed and the other detailed terms and provisions of any such optional or
mandatory redemption provision;

� if other than denominations of $1,000 and any integral multiple thereof, the denomination in which the debt securities will
be issuable;

� if other than the principal amount thereof, the portion of the principal amount of the debt securities which will be
payable upon the declaration of acceleration of the maturity of those debt securities;

� any addition to, or modification or deletion of, any events of default or covenants with respect to the securities and any
related terms for the waiver of any event of default or noncompliance of any covenant;

� any index or formula used to determine the amount of payment of principal of and interest on the debt securities;

� if other than U.S. dollars, the currency or currencies, including the currency unit or units, in which payments of principal of,
premium and other amounts, if any, and interest on the debt securities will or may be payable, or in which the debt
securities shall be denominated, and any particular related provisions;

� if we or a holder may elect that payments of principal of, premium and other amounts, if any, or interest on the debt
securities be made in a currency or currencies, including currency unit or units, other than that in which the debt securities
are denominated or
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designated to be payable, the currency or currencies in which such payments are to be made, including the terms and
conditions applicable to any payments and the manner in which they exchange rate with respect to such payments will be
determined, and any particular related provisions;

� if the amount of principal payable at the maturity of any debt securities is not determinable as of any one or more dates
prior to the maturity date, the amount which shall be deemed to be the principal amount of such debt securities as of any
such date for any purpose;

� any provisions relating to the defeasance of our obligations in connection with the debt securities;

� any provision regarding exchangeability or conversion of the debt securities into our common stock;

� whether the debt securities will be secured;

� the terms of any transfer, mortgage, pledge or assignment as security for the debt securities;

� whether any debt securities will be issued in the form of a global security, and, if different than described above under
�Description of the Securities We May Offer�Book Entry System,� any circumstances under which a global security may be
exchanged for debt securities registered in the names of persons other than the depositary for the global security or its
nominee;

� any agents for the debt securities, including trustees, depositories, authenticating, conversion, calculation or paying
agents, transfer agents or registrars;

� whether the debt securities are senior or subordinated debt securities, or a combination thereof;

� whether the subordination provisions summarized below or different subordination provisions will apply to any debt
securities that are subordinated debt securities;

� any provisions relating to the satisfaction and discharge of the debt securities;

� whether the debt securities will have the benefits of any guarantee and, if so, the identity of the guarantors and the terms
and provisions applicable to any such guarantee; and

� any other material terms of the debt securities.

The terms of any series of debt securities may vary from the terms described here. Thus, this summary also is subject to and
qualified by reference to the description of the particular terms of your debt securities to be described in the prospectus
supplement. The prospectus supplement relating to the debt securities will be attached to the front of this prospectus.
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discount, in which case the debt security will be an �original issue discount security.� �Original issue discount securities� may bear no
interest or interest at a rate below

22

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 42



Table of Contents

the prevailing market rate at the time of issuance. In addition, less than the entire principal amount of these securities may be
payable upon declaration of acceleration of their maturity. We will summarize material United States federal income tax
considerations and other special considerations that may be applicable to holders of original issue discount securities in the
applicable prospectus supplement.

Indentures

Debt securities issued under this prospectus that are senior debt will be issued either under our existing 6.125% senior note
indenture, as described below, or under a separate senior debt indenture between us and Wells Fargo Bank, National Association,
as trustee. We call the latter indenture, as it may be supplemented from time to time, the �senior debt indenture.� Debt securities that
will be subordinated debt will be issued under a subordinated debt indenture between us and Wells Fargo Bank, National
Association, as trustee. We call that indenture, as it may be supplemented from time to time, the �subordinated debt indenture.� We
refer to the trustee under each of these indentures as the �senior debt indenture trustee� or as the �subordinated debt indenture
trustee� as the context may require. The trustee has two main roles. First, the trustee can enforce your rights against us if we
default. There are some limitations on the extent to which the trustee acts on your behalf, described under �Remedies If An Event of
Default Occurs.� Second, the trustee may perform administrative duties for us, such as sending you interest payments, transferring
your debt securities to a new buyer if you sell, and sending you notices. Each indenture and its associated documents contain the
full legal text of the matters described in this section �Description of Debt Securities.�

Subordination of Subordinated Debt Securities

Holders of subordinated debt securities should recognize that contractual provisions in the subordinated debt indenture may
prohibit us from making payments on these securities. Subordinated debt securities are subordinate and junior in right of payment,
to the extent and in the manner stated in the subordinated debt indenture, to all of our senior indebtedness.

Unless otherwise provided in the applicable prospectus supplement, the subordination provisions of the subordinated debt
indenture will apply to subordinated debt securities. The subordinated debt indenture provides that, unless all principal of and any
premium and other amounts and interest on the senior indebtedness has been paid in full, or provision has been made to make
these payments in full, no payment of principal of, or any premium or other amounts or interest on, any subordinated debt securities
may be made in the event:

� of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar proceedings
involving us or a substantial part of our property;

� that a default has occurred in the payment of principal, any premium, interest or other monetary amounts due and payable
on any senior indebtedness or there has occurred any other event of default concerning senior indebtedness that permits
the holder or holders of the senior indebtedness or a trustee with respect to senior indebtedness to accelerate the maturity
of the senior indebtedness with notice or passage of time, or both, and that event of default has continued beyond the
applicable grace period, if any, and that default or event of default has not been cured or waived or has not ceased to
exist and any related acceleration has been rescinded; or
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� that the principal of and accrued interest on any subordinated debt securities have been declared due and payable upon
an event of default as defined under the subordinated debt indenture and that declaration has not been rescinded and
annulled as provided under the subordinated debt indenture.

If the subordinated debt indenture trustee or any direct holders of the subordinated debt securities receive any payment or
distribution that is prohibited under the subordination provisions, then such trustee or the direct holders will have to repay that
money to us or the persons making payment or distributions, as the case may be. Even if the subordination provisions prevent us
from making any payment when due on the subordinated debt securities of any series, we will be in default on our obligations
under that series if we do not make the payment when due. This means that the subordinated debt indenture trustee and the direct
holders of that series can take action against us, but they will not receive any money until the claims of the direct holders of senior
indebtedness have been fully satisfied.

The prospectus supplement may include a description of additional terms implementing the subordination feature.

Events Of Default

General

You will have special rights if an �event of default� occurs, with respect to any series, and is not cured, as described later in this
subsection or in a prospectus supplement. Under each indenture, the term �event of default� means any of the following:

� we do not pay interest on a debt security, in the case of senior debt securities or subordinated debt securities, within 30
days of its due date;

� we do not pay the principal or any premium on a debt security on its due date;

� we do not make a sinking fund payment, if applicable, within five days following its due date;

� we remain in breach of any covenant or warranty described in such indenture for 60 days after we receive a notice stating
we are in breach;

� certain events of bankruptcy, insolvency or reorganization of our Company; or

� if a subsidiary guarantee for a debt security is held to be invalid by a court.

Remedies if an Event of Default Occurs
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With respect to events of default relating to certain events of bankruptcy, insolvency or reorganization, all principal and accrued
interest on the debt securities shall become immediately due and payable. If another event of default has occurred and has not
been cured, the trustee or the direct holders of 25% in principal amount of the outstanding debt securities of the affected series
may declare the entire principal amount of all the debt securities of that series to be due and immediately payable. This is called a
�declaration of acceleration of maturity.�

Except in cases of default, where a trustee has some special duties, a trustee is not required to take any action under the terms of
each indenture at the request of any direct holders unless the direct holders offer the trustee reasonable protection from expenses
and
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liability (called an �indemnity�). If reasonable indemnity is provided, the direct holders of a majority in principal amount of the
outstanding debt securities of the relevant series may direct the time, method and place of conducting any lawsuit or other formal
legal action seeking any remedy available to the trustee. These majority direct holders may also direct the trustee in performing any
other action under the terms of each indenture.

In general, before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your
rights or protect your interests relating to the debt securities, the following must occur:

� you must give the trustee written notice that an event of default has occurred and remains uncured;

� the direct holders of 25% in principal amount of all outstanding debt securities of the relevant series must make a written
request that the trustee take action because of the default, and must offer reasonable indemnity to the trustee against the
cost and other liabilities of taking that action;

� the trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity; and

� the trustee must not have received from direct holders of a majority in principal amount of the outstanding debt securities
of that series a direction inconsistent with the written notice during the 60 day period after receipt of the above notice.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or after its due date,
subject to applicable subordination features, if any.

Satisfaction and Discharge

We can discharge or defease our obligations under the indentures as stated below or as provided in the applicable prospectus
supplement.

Unless otherwise provided in the applicable prospectus supplement, we may discharge obligations to holders of any series of debt
securities that have not already been delivered to the trustee for cancellation and that have either become due and payable or are
by their terms to become due and payable, or are scheduled for redemption, within one year. Subject to certain other conditions,
we may effect a discharge by irrevocably depositing with the trustee cash in an amount certified to be enough to pay when due,
whether at maturity, upon redemption or otherwise, the principal of, premium and other amounts, if any, and interest on the debt
securities and any mandatory sinking fund payments.

Modification

There are three types of changes we can make to the indentures and the debt securities.

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 46



Changes Requiring Your Approval

First, there are changes that cannot be made to the indentures or your debt securities without your specific approval. Following is a
list of those types of changes:

� change the payment due date of the principal or interest on a debt security;

� reduce any amounts due on a debt security;
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� reduce the amount of principal payable upon acceleration of the maturity of a debt security following a default;

� change the place of or the currency for payment on a debt security;

� impair your right to sue for payment or for conversion of a debt security;

� release any guarantor subsidiary other than as provided in the indentures;

� reduce the percentage in principal amount of debt securities, the consent of whose holders is required to modify or amend
the indentures;

� modify any other aspect of the provisions dealing with modification and waiver of the indentures;

� modify any conversion ratio, if any, or otherwise impair conversion rights, if any, of any debt security except as permitted
by the indentures;

� modify any redemption provisions;

� directly or indirectly release any of the collateral or security interest or guarantee in respect of the debt securities, except
as permitted in the indentures;

� change any obligations to pay additional amounts under the applicable indentures; and

� reduce the percentage in principal amount of debt securities, the consent of whose holders is required to waive
compliance with certain provisions of the indentures or to waive certain defaults.

In addition, we may not amend the subordinated debt indenture to alter the subordination of any outstanding subordinated debt
securities in a manner adverse to the holders of senior indebtedness without the written consent of the requisite portion of holders
of senior indebtedness then outstanding under the terms of such senior indebtedness.

Changes Requiring a Majority Vote

The second type of change to the indentures and the debt securities is the kind that requires consent of the holders of a majority in
principal amount of the outstanding debt securities of the particular series affected. With a majority vote, the holders may waive
past defaults, provided that such defaults are not of the type described previously under �Changes Requiring Your Approval.�

Changes Not Requiring Approval

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 48



The third type of change does not require any vote by direct holders of debt securities. This type is limited to clarifications and
certain other changes that would not adversely affect holders of the debt securities.

Defeasance and Covenant Defeasance

Except as provided in the applicable prospectus supplement, we may elect either

� to be discharged from all our obligations in respect of debt securities (and any related guarantees) of any series, except
for our obligations to execute, authenticate, deliver and date debt securities, to register the transfer or exchange of debt
securities, to replace temporary, destroyed, stolen, lost or mutilated debt securities, to furnish to the
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trustee a list of names and addresses of holders of debt securities of any series, to maintain paying agencies and to hold
in trust monies for punctual payment of principal and interest of the debt securities of such series to the applicable holders
of record we will refer to this discharge as �defeasance�), or

� to be released from our obligations to comply with some restrictive covenants applicable to the debt securities of any
series (we will refer to this release as �covenant defeasance�);

in either case upon the deposit with the trustee, or other qualifying trustee, in trust, of money and/or U.S. government obligations
which will provide money sufficient to pay all principal of and any premium, other amounts and interest on the debt securities of that
series when due. We may establish such a trust only if, among other things, we have received an opinion of counsel to the effect
that the holders of debt securities of the series will not recognize income, gain or loss for federal income tax purposes as a result of
the deposit, defeasance or covenant defeasance and will be subject to federal income tax on the same amounts, and in the same
manner and at the same times as would have been the case if the deposit, defeasance or covenant defeasance had not occurred.
The opinion, in the case of defeasance under the first bullet point above, must refer to and be based upon a ruling of the Internal
Revenue Service or a change in applicable federal income tax laws occurring after the date of the relevant indenture.

We may exercise the defeasance option with respect to debt securities notwithstanding our prior exercise of the covenant
defeasance option. If we exercise the defeasance option, payment of the debt securities may not be accelerated because of a
default. If we exercise the covenant defeasance option, payment of the debt securities may not be accelerated by reason of a
default with respect to the covenants to which covenant defeasance is applicable. However, if the acceleration were to occur by
reason of another default, the realizable value at the acceleration date of the money and U.S. government obligations in the
defeasance trust could be less than the principal and interest then due on the debt securities, in that the required deposit in the
defeasance trust is based upon scheduled cash flow rather than market value, which will vary depending upon interest rates and
other factors.

Conversion Rights

The terms and conditions, if any, on which debt securities being offered are convertible into common stock will be set forth in an
applicable prospectus supplement. Those terms will include the conversion price, the conversion period, provisions as to whether
conversion will be at the option of the holder or us, the events requiring an adjustment of the conversion price and provisions
affecting conversion in the event that the debt securities are redeemed.

Consolidation, Merger And Sale Of Assets

We may consolidate or merge with or into another entity, and we may sell or lease substantially all of our assets to another
corporation if the following conditions, among others, are met:

� where we merge out of existence or sell or lease substantially all our assets, the other entity must be a corporation,
partnership or trust organized under the laws of a State or the District of Columbia or under federal law, and it must agree
to be legally responsible for the debt securities;

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 50



27

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 51



Table of Contents

� where, as a result of such transaction, our assets become subject to a mortgage, pledge, lien, security interest or other
encumbrance which is not otherwise permitted under the indentures, we or our successor must take such steps as may
be necessary to secure the debt securities equally and ratably with (or prior to) all indebtedness secured thereby;

� the merger, sale of assets or other transaction must not cause a default or an event of default on the debt securities; and

� any other conditions provided in the indentures with respect to the debt securities are satisfied.

Form, Exchange, Registration And Transfer

Generally, we will issue debt securities only in registered global form. However, if specified in the prospectus supplement or in the
certain instances described in �Description of the Securities We May Offer�Book-Entry System,� we may issue certificated securities
in definitive form.

You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer debt
securities of larger denominations, as long as the total principal amount is not changed. This is called an �exchange.�

You may exchange or transfer debt securities at the office of the trustee. The trustee (or replacement trustee) acts as our agent for
registering debt securities in the names of holders and transferring debt securities. The person performing the role of maintaining
the list of registered direct holders is called the �security registrar.� It will also perform transfers. You will not be required to pay a
service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other governmental charge
associated with the exchange or transfer. The transfer or exchange will only be made if the security registrar is satisfied with your
proof of ownership.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the
transfer or exchange of those debt securities during the period beginning 15 days before the day we mail the notice of redemption
and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register
transfers or exchanges of debt securities selected for redemption, except that we will continue to permit transfers and exchanges of
the unredeemed portion of any debt security being partially redeemed.

Payment And Paying Agents

We will pay interest to you if you are a direct holder listed in the trustee�s records at the close of business on a particular day in
advance of each due date for interest, even if you no longer own the debt security on the interest due date. That particular day,
usually about two weeks in advance of the interest due date, is called the �regular record date� and will be stated in the prospectus
supplement. Holders buying and selling debt securities must work out between them how to compensate for the fact that we will
pay all the interest for an interest period to the one who is the registered holder on the regular record date. The most common
manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller. This prorated interest
amount is called �accrued interest.�
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We may choose to pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee.
You must make arrangements to have your payments picked up at or wired from the trust office.

We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee�s
corporate trust office. These offices are called �paying agents.� We may also choose to act as our own paying agent. We must notify
you of changes in the paying agents for any particular series of debt securities.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in the security register.

Regarding the Trustee

The trustee under the senior debt indenture and the subordinated debt indenture and their respective affiliates may engage in, and
will be permitted to continue to engage in, other transactions with us and our affiliates, provided, however, that if it acquires any
conflicting interest as described under the Trust Indenture Act of 1939, it must eliminate the conflict or resign.

Governing Law

The indentures will be governed by the laws of the State of New York, without regard to conflicts of laws principles thereof.
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DESCRIPTION OF THE 6.125% NOTES DUE 2014

For purposes of this section entitled �Description of the 6.125% Notes Due 2014,� the terms �we,� �our,� �us� and �Company� refer only to
Hornbeck Offshore Services, Inc. and not to its subsidiaries.

General

On November 23, 2004, we issued, in a private placement, $225,000,000 aggregate principal amount of our 6.125% Senior Notes
due 2014 under an Indenture dated as of November 23, 2004 (the �Indenture�) among the Company, the Guarantors and Wells
Fargo Bank, National Association, as trustee (the �Trustee�). As permitted in the Indenture, on October 4, 2005, we issued an
additional $75,000,000 aggregate principal amount of our 6.125% Senior Notes due 2014 at 99.25% of par. These notes were
subsequently exchanged for substantially similar notes pursuant to exchange offers that were registered under the Securities Act
(such exchanged notes being referred to herein as the �Outstanding Notes�). Subject to the covenant described in the first paragraph
under ��Certain Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock,� the Company has the flexibility of issuing
additional Notes in the future in an unlimited amount under the Indenture (the �Additional Notes�).

You will find the definitions of some of the capitalized terms used in this description under the heading ��Certain Definitions.� The term
�Notes� as used herein refers collectively to the Outstanding Notes and any Additional Notes issued in the future.

This �Description of the 6.125% Notes Due 2014� is intended to be a useful overview of the material provisions of the Notes and the
Indenture. As this description is only a summary, you should refer to the Indenture and the Notes for a complete description of the
obligations of the Company and your rights. The terms of the Notes include those stated in the Indenture and those made part of
the Indenture by reference to the Trust Indenture Act of 1939, as amended (the �Trust Indenture Act�).

The Notes:

� are general unsecured obligations of the Company;

� are issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof;

� are represented by one or more registered Notes in global form, but in certain circumstances may be represented by
Notes in certificated form;

� rank equally in right of payment to all existing and any future senior indebtedness of the Company, but are effectively
subordinated to all existing and future secured indebtedness of the Company to the extent of the value of the collateral
securing such indebtedness;

Edgar Filing: ENERGY SERVICES PUERTO RICO LLC - Form S-4/A

Table of Contents 55



� rank senior in right of payment to any future subordinated indebtedness of the Company; and

� are unconditionally guaranteed on a senior basis by certain Subsidiaries of the Company.
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Any Outstanding Notes and Additional Notes that are issued and outstanding in the future will be treated as a single class of
securities under the Indenture

Initially, not all of the Company�s existing Subsidiaries will guarantee the Notes. Furthermore, under the circumstances described
below under the subheading ��Certain Covenants�Additional Subsidiary Guarantees,� in the future one or more of its Subsidiaries may
not guarantee the Notes. In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, the
non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they will be able to distribute any of
their assets to the Company. The non-guarantor Subsidiaries have no outstanding Indebtedness (other than intercompany
Indebtedness). Such non-guarantor Subsidiaries generated less than 1.0% of the Company�s consolidated revenues in the fiscal
year ended December 31, 2008. Also, such non-guarantor Subsidiaries held less than 1.0% of the Company�s consolidated assets
as of December 31, 2008.

As of the date of the Indenture, all of the Company�s Subsidiaries are �Restricted Subsidiaries.� However, under the circumstances
described below under the subheading ��Certain Covenants�Future Designation of Restricted and Unrestricted Subsidiaries,� the
Company will be permitted to designate certain of its Subsidiaries as �Unrestricted Subsidiaries.� Unrestricted Subsidiaries will not be
subject to many of the restrictive covenants in the Indenture. Unrestricted Subsidiaries will not guarantee the Notes.

Principal, Maturity and Interest

The Notes will mature on December 1, 2014. Interest on the Notes will:

� accrue at the rate of 6.125% per annum;

� accrue, with respect to the Ou
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