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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
VICTORIA DIVISION
IN RE: Chapter 11

ESP PETROCHEMICALS, INC.
ESP RESOURCES, INC.

CASE NO. 16-60020-V2-11
CASE NO. 16-60021-V2-11

Jointly Administered Under
Case No. 16-60020-V2-11
Judge David R. Jones

Debtors

w W W W W W W W

EMERGENCY MOTION FOR ORDER (A) AUTHORIZING AND APPROVING
THE SALE OF ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS
ENCUMBRANCES AND OTHER INTERESTS, (B) APPROVING THE ASSET
PURCHASE AGREEMENT, AND (C) APPROVING THE ASSUMPTION AND
ASSIGNMENT OF THE UNEXPIRED EXECUTORY CONTRACTS AND LEASES
[Related to Doc. #___]
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IFYOU OBJECT TO THE RELIEF REQUESTED, YOU MUST RESPOND IN WRITING,
SPECIFICALLY ANSWERING EACH PARAGRAPH OF THIS PLEADING. UNLESS
OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE YOUR RESPONSE
WITH THE CLERK OF THE BANKRUPTCY COURT WITHIN TWENTY-ONE DAYS
FROM THE DATE YOU WERE SERVED WITH THIS PLEADING. YOU MUST SERVE
A COPY OF YOUR RESPONSE ON THE PERSON WHO SENT YOU THE NOTICE;
OTHERWISE, THE COURT MAY TREAT THE PLEADING AS UNOPPOSED AND

GRANT THE RELIEF REQUESTED.

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEYS.

EMERGENCY RELIEF HAS BEEN REQUESTED. IF THE COURT CONSIDERS THE
MOTION ON AN EMERGENCY BASIS, THEN YOU WILL HAVE LESS THAN 23 DAYS
TO ANSWER. IF YOU OBJECT TO THE REQUESTED RELIEF OR IF YOU BELIEVE

THAT THE EMERGENCY CONSIDERATION IS NOT WARRANTED, YOU SHOULD
FILE AN IMMEDIATE RESPONSE.
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TO THE HONORABLE UNITED STATES BANKRUPTCY COURT:

ESP Petrochemicals, Inc. (“ESPP”’) and ESP Resources, Inc. (“ESPI”) (collectively “ESP”
or “Debtors”), debtors and debtors in possession in these jointly administered cases move this

Court to enter an order pursuant to 11 U.S.C. 88105, 363 and 365 and Rules 2002, 6004, 6006,

9007 and 9014 of the Federal Rules of Bankruptcy Procedure (A) authorizing the sale of assets
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free and clear of all liens, claims, encumbrances and other interest (excluding the Assumed
Liabilities)!, (B) approving that certain Asset Purchase Agreement by and between the
Debtors and Encore Chemical Solutions LLC, and (C) approving the assumption and
assignment of the Assumed Contracts, and (4) granting all related relief (the "Sale Motion").
In support of the Sale Motion, the Debtors respectfully state as follows:

I. SUMMARY

1. The Debtors has been attempting to find buyers for the business as a going concern
for several months and have engaged Chiron as an investment banker to market the business and
conduct an auction. Chiron has continued to market the company and received inquiries from
various parties, but no firm offers have been received. The Debtors have received an Asset
Purchase Agreement from Encore, its prepetition secured lender, to purchase the business for
approximately $2.6 million, including a credit bid of approximately $1.75 million, cash of
$400,000 and assumption of various other secured obligations for the balance.

2. Recently, the Debtors have experienced a series of unexpected employee
resignations, which may affect the company’s viability and substantially reduce its value. Further,
as a result of the recently filed motion to convert these cases to Chapter 7, Amerisource has
indicated that it will no longer factor Debtors accounts receivable. If the company is not sold
immediately, the Debtor will lack sufficient funds with which to operate, further defections may
occur and the case will likely be converted to a Chapter 7.

I1.  JURISDICTION AND VENUE

3. This Court has jurisdiction by virtue of 28 U.S.C. §8 157 and 1334. This matter is

a core proceeding pursuant to 28 U.S.C. 88 157(b)(2)(M).

L Al capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed in the Asset
Purchase Agreement.
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4, Venue is proper in this district pursuant to 28 U.S.C. § 1408(1) and (2) because
Debtor Mid-Cities’ principal place of business has been located in this district for more than 180
days preceding the filing of these bankruptcy cases.

5. The statutory predicates for the relief requested in the Sale Motion are sections
105(a), 363 and 365 of title 11 of the United States Code (the “Bankruptcy Code”) and Rules
2002, 6004, 6006, 9007 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™).

I11. BACKGROUND INFORMATION

6. The above captioned Chapter 11 bankruptcy cases were each was filed on March
10,2016 (“Petition Date) under Chapter 11 of Title 11 of the Bankruptcy Code, 11 U.S.C. §§101

et sq. (the "Bankruptcy Code™). The Debtors continue to manage their respective property as

debtors-in-possession pursuant to 8§ 1107 and 1108 of the Bankruptcy Code.

7. No trustee or examiner has been appointed in the Debtors’ bankruptcy cases.
8. On April 13, 2016, an official committee of unsecured creditors was established.
9. ESPI is a publicly traded holding company, with no independent operations or

significant assets apart from its subsidiaries. Trading of its shares was suspended following the
order granting the Chapter 11 petition. ESPP is a wholly owned subsidiary of ESPI that
manufactures, distributes, markets and supplies specialty chemicals for a variety of oil and gas
field applications including killing bacteria, separating suspended water and other contaminants
from crude oil, separating the oil from the gas, pumping enhancement, pump cleaning, as well as
a variety of fluids and additives used in both the production and transmission processes. The

company also provides chemical in support of salt water disposal wells. Customers of ESPP are
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typically oil and gas production and transmission customers or companies that dispose of water
recovered from the drilling and production processes.

10. In November 2012, the Debtors received proceeds of $1,000,000 from the sale
of 16% Convertible Subordinated Debentures, payable at 16% interest, to Hillair Capital
Investments, L.P. and Next View Capital, LP (“Hillair"). The Debentures are secured by liens on
substantially all the assets of the Debtors. Upon information and belief, Hillair sold its debentures
to Encore Chemical Solutions, LLC (“Encore” or “Secured Lender”). Encore and Solstice Capital,
a prepetition secured creditor of ESPP, share some common ownership. Erich Mundinger, a
principal of both Encore and Solstice Capital, has also provided services to ESPP in the past.

11. Secured Lender has asserted a secured claim in these cases in the amount of
$1,752,541.09 (“Encore Claim™). A copy of the Encore Claim is attached hereto as Exhibit “A”.

12.  Since 2014, ESP has been negatively impacted by the decline in oil prices affecting
the entire oil industry. This decrease in sales and liquidity caused the companies to default in
obligations and the subsequent bankruptcy filings.

13.  On May 17, 2016, the Court entered an order authorizing the Debtors to enter into
an agreement with Amerisource (“Postpetition Lender”) for the purchase and sale of accounts
receivable of the Debtor to Amerisource and to authorize Amerisource to purchase the prepetition
accounts factored with Transfac (Docket #115”).  The liens of the Secured Lender are
subordinated to the liens of Postpetition Lender. The current outstanding balance owed to the
Postpetition Lender is approximately $321,341 less $97,655 reserved, or a net due of $233,686.

14.  The Debtors have continued efforts to stabilize the business, including cultivating
new business opportunities and implementing cost cutting measures. On July 22, 2016, the Court

authorized the employment of Charles Johnson as CRO of the Debtors (“CRO”). Since his
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engagement, Mr. Johnson has spent a significant amount of time stabilizing Debtors’ operations,
including closing locations, reducing staffing and implementing across the board pay reductions
for all employees.  Until recently, the Debtors have been operating at a consistent level of activity
with 24 full-time employees, one of whom, is on approved leave through March 31, 2017 at which
time his employment will terminate.

15. The CRO determined that the best manner to maximize value of the Debtors’ assets
is to sell the assets of the ESPP through a bidding process which would maximize the amount
obtained for the benefit of the estates. Subsequently, on or about October 22, 2016, the Debtors
engaged Chiron Financial LLC (“Chiron”) as investment bankers to assist the Debtors with
the contemplated sale of ESPP. An order approving this engagement was entered by the
Court on December 12, 2016 (Docket #210).

16.  Since its engagement, Chiron has continued to market the company and solicit
bids. Chiron has received inquiries from various parties who have conducted limited due
diligence. However, the only firm offer submitted to date is from Encore.

17.  On or about February 19, 2017, two key employees, the vice president of
operations and a lead sales person, unexpectedly resigned without notice. On Friday, March
3, 2017 a Louisiana sales tech resigned. On Monday of this week, the entire staff of seven
employees in the Pharr, Texas location submitted resignations effective March 12.

18.  These mass defections gravely endanger the company’s viability and,
ultimately, its value. Accordingly, the Debtor ESPP now seeks to sell its assets immediately
to Encore, as opposed to conducting an auction.

19.  Further, on March 7, 2017, the Official Committee of Unsecured Creditors

filed a Motion for Conversion of Cases from Chapter 11 to Chapter 7 (Docket #234). As a
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result, on March 8, 2017, Amerisource indicated that it will no longer factor Debtors’
accounts receivable. Thus, Debtors will soon lack sufficient cash with which to operate.
IV. SALE INFORMATION
20.  Through this Sale Motion, Debtor ESPP seeks to sell its substantially all its physical
assets (the “Purchased Assets™), assume and assign certain executory contracts and unexpired
leases to Encore (“Buyer”). A copy of the proposed Asset Purchase Agreement (the “APA”) is
attached hereto as Exhibit “B” and incorporated herein by reference.
21.  The consideration for the sale is a total purchase price of $2,624,000.00, comprised
of the following:
0] Credit bid of $1,750,000.00 which includes a carve out of
$100,000.00 to cover administrative expenses in the form of the non-
refundable earnest money deposit; plus
(i)  $135,000.00 for investment banker fees to Chiron Financial; plus
(iii)  Assumption of ad valorem taxes in the approximate amount of
$65,000.00; plus
(iv)  Assumption of the Accounts Lender obligations in the amount of
approximately $310,000.00; plus
(V) $300,000.00 in cash plus assumption of Solstice Capital
obligations in the amount of $113,542.832; plus
(vi)  Payment or assumption of Ford Motor Finance Obligations in the
amount of approximately $9,000.00.
22. The sale will also result in the immediate reduction of post-petition claims against
the Debtors.
23.  The quick sale will allow the Debtors to preserve the company’s value and stop the
accrual of administrative expenses. The CRO has estimated that based on a 2017 forecast prepared

in September, 2016, an auction of the Debtors’ assets would likely yield at best $2 - $3 million, or

2-3 times expected EBITDA given its then current operating profile. However, given the current

2 Section 4.1(v) is to include the assets that are unencumbered of the Debtor or encumbered by Solstice Capital,
LLC.
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circumstances described herein, the contemplated value is much less. The Encore Bid is
reasonable and exceeds the amount expected auction. Further, Encore is ready, willing and able
to immediately close the sale. If the Debtors experience any further significant employee
defections, the company will likely close and the case will convert to a Chapter 7. Conversion to
a Chapter 7 would not only result in a tremendous loss of value of the assets, a significant liability
for removal and disposal of chemicals could be also be incurred.

24.  As of the filing date, the Debtor ESPP had approximately $3.2 million in assets, of
which approximately $848,000 is accounts receivable, $1.2 million in machinery and equipment,
and $916,000 is inventory and work in process. Since the Petition Date, accounts receivable has
been reduced to $526,956 and inventory to approximately $400,000. On the filing date, Debtor’s
liabilities exceed $7.4 million. As stated above, Encore is ESPP’s primary prepetition secured
creditor with a current balance of approximately $1,752,541.09. Additionally, as stated above,
Amerisource is owed approximately $233,686. ESPP has approximately $1.3 million of other
long term debt obligations.

25.  Relationship with Encore. Encore and Solstice Capital, a prepetition secured

creditor of ESPP, share some common ownership. Erich Mundinger, a principal of both Encore
and Solstice Capital, has also provided services to ESPP in the past. No other relationships or
agreements exist.

V. REQUESTED RELIEF

26. By this Motion, pursuant to sections 105, 363, and 365 of the Bankruptcy Code and
Bankruptcy Rules 2002 and 6004, Debtor ESPP seeks:
a. authorization of the sale of Purchased Assets to the Buyer free and clear of all
liens, claims, interests, and encumbrances (except for Assumed Liabilities defined

in the APA);
b. approval the APA and the transactions contemplated therein;
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c. waiver any 14-day stay imposed by Bankruptcy Rules 6004 and 6006; and
d. such other and further relief as is just and proper.

27.  Pursuant to Section 363(b)(1), a Chapter 11 debtor-in-possession "after notice and
a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. 8 363(b)(1). Courts have held that Section 363(b)(1) may be used to dispose of
all or most of a Chapter 11 debtor's assets through the sale as a going concern or by liquidation. In
re Tex. Rangers Baseball Ptnrs, 431 B.R. 707, 710 (Bankr. N.D. Tex. 2010); In re Bombay Co.,
2007 Bankr. LEXIS 3218, *6 (Bankr. N.D. Tex. Sept. 26, 2007). In fact, General Order 2006-02
of this District, establishing procedures for complex chapter 11 cases, contemplates such
transactions.

28. In determining whether to grant a debtor-in-possession’s motion to use, sell, or
lease property of the estate, the Court should grant the relief sought if the Debtor is exercising
sound business judgment. Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 fn.10
(5th Cir. 1985); In re Bombay Co., 2007 Bankr. LEXIS 3218 at *12.

29. In this case, without the immediate sale, Debtor ESPP will likely face additional
losses of employees which will cause it to cease operations, thereby substantially reducing its
value. The Debtor submits that the Court should also give weight to the fact that secured liens on
the assets sold meet or exceed the value and there will be no diminution of the estate by approving
this sale. See, e.g. Cage v. Wyo-Ben, Inc. (In re Ramba), 437 F. 3d 457 (5th Cir. 2006) (Where
the Debtor had no equity in the collateral, "[the debtor] had no interest in the transferred property
other than bare legal title.) Moreover, there are other stakeholders that will be benefit from the
sale. The communities serviced by ESPP, as well as remaining employees, the Debtor’s vendors,
the equipment lease holders all will benefit by the continued operations by the Buyer. The price

paid by the Buyer is of little significance to their interests.
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VI. NOTICE
30.  Actual written notice of the Sale Motion was provided to the following parties (the
“Notice Parties”): (i) the United States Trustee for the Southern District of Texas; (ii) counsel for
the Official Committee of Unsecured Creditors; (iii) the collective list of top twenty unsecured
creditors in these cases; (iv) counsel to the Buyer; (v) counsel to Amerisource; (vi) all persons or
entities holding liens on any of the Purchased Assets; (vii) any counter-party to an executory
contract or unexpired lease; (viii) the Internal Revenue Service; and (ix) all persons or entities
filing a notice of appearance or request for notice of the proceedings in these chapter 11 cases.
DATED: March 8, 2017
Respectfully submitted,
HOOVER SLOVACEK LLP

/s/ Melissa A. Haselden
By:

EDWARD L. ROTHBERG
State Bar No. 17313990
MELISSA A. HASELDEN
State Bar No. 00794778
5051 Westheimer, Suite 1200
Galleria Tower 11

Houston, Texas 77056
Telephone: 713.977.8686
Facsimile: 713.977.5395

ATTORNEYS FOR DEBTORS

CERTIFICATE OF SERVICE

| hereby certify that a true and correct copy of the foregoing Emergency Motion for Order
(A) Authorizing and Approving the Sale of Assets Free and Clear of All Liens, Claims,
Encumbrances and Other Interests, (B) Approving the Asset Purchase Agreement and (C)
Approving the Assumption and Assignment of the Unexpired Executory Contracts and Leases and
proposed order were forwarded via the Court’s ECF notification system to the parties listed
below:

16-60020 Notice will be electronically mailed to:
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John Akard, Jr on behalf of Creditor Industrial Chemicals, Inc.
johnakard@attorney-cpa.com, japccourtdocs@agmail.com

John T Banks on behalf of Creditor Karnes County
jbanks@pbfcm.com, jbanks@ecf.inforuptcy.com

Micheal W Bishop on behalf of Creditor IMI Market Street, LLC, a Delaware limited liability
company; mbishop@grayreed.com

Jason S Brookner on behalf of Creditor Hillair Capital Investments, LP
jbrookner@grayreed.com, cpatterson@grayreed.com:lwebb@arayreed.com

Gary Wayne Coker on behalf of Creditor MidSouth Bank
bankruptcy@agermer.com, melaniew@germer.com

Patrick D Devine on behalf of Creditor Baker Hughes Qilfield Operations, Inc.
pdevine@pdevinelaw.com

Patrick D Devine on behalf of Creditor Committee Official Committee of Unsecured Creditors
pdevine @pdevinelaw.com

Hector Duran on behalf of U.S. Trustee US Trustee; Hector.Duran.Jr@usdoj.gov

Lee Gordon on behalf of Creditor Pine Tree ISD
denise.gibson@ mvbalaw.com:kim.morriss@ mvbalaw.com;sonya.ragsdale @ mvbalaw.com

Melissa Anne Haselden on behalf of Debtor ESP Petrochemicals, Inc.;
Haselden@hooverslovacek.com,
haseldenbankruptcy@agmail.com,bankruptcyl @hooverslovacek.com,phelan@hooverslovacek.com

Melissa Anne Haselden on behalf of Joint Debtor ESP Resources, Inc.
Haselden@hooverslovacek.com,
haseldenbankruptcy@gmail.com,bankruptcyl @hooverslovacek.com,phelan@hooverslovacek.com

Timothy James Henderson on behalf of Interested Party BWC Management, Inc.
timjhenderson@msn.com

Courtney Hull on behalf of Creditor Texas Comptroller of Public Accounts
bk-chull@texasattorneygeneral.gov, sherri.simpson@texasattorneygeneral.gov

Richard A. Kincheloe on behalf of Creditor United States of America
Richard.Kincheloe@usdoj.gov, denise.caldwell@usdoj.gov

I Richard Levy on behalf of Creditor ARC Products, Inc.; levy@irlevylaw.com

Harold Norman May on behalf of Creditor Solstice Equipment, LLC; hap.may@may-firm.com

Curtis W McCreight on behalf of Debtor ESP Petrochemicals, Inc.
mccreight@hooverslovacek.com, bankruptcyl @hooverslovacek.com;Mccreight.hsllp@gmail.com
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Curtis W McCreight on behalf of Joint Debtor ESP Resources, Inc.
mccreight@hooverslovacek.com, bankruptcyl @hooverslovacek.com;Mccreight.hsllp@gmail.com

Jason Matthew Medley on behalf of Interested Party Amerisource Funding, Inc.
jason.medley@Ileclairryan.com, jonathan.gold@Ileclairryan.com

R Christopher Naylor on behalf of Creditor Ford Motor Credit Company LLC; kimg@dntlaw.com

Trent L Rosenthal on behalf of Interested Party Transfac Capital, Inc.
trosenthal @rosenthallaw.com, nlamb@rosenthallaw.com

Edward L Rothberg on behalf of Debtor ESP Petrochemicals, Inc.; rothberg@hooverslovacek.com,
ELRbankruptcy@gmail.com,ray@hooverslovacek.com;hsllpbankruptcy@gmail.com

Edward L Rothberg on behalf of Joint Debtor ESP Resources, Inc.
rothberg@hooverslovacek.com,
ELRbankruptcy@gmail.com,ray@hooverslovacek.com;hslipbankruptcy@agmail.com

Diane Wade Sanders on behalf of Creditor Hidalgo County
austin.bankruptcy@publicans.com

Diane Wade Sanders on behalf of Creditor Live Oak CAD
austin.bankruptcy@publicans.com

Diane Wade Sanders on behalf of Creditor Victoria County
austin.bankruptcy@publicans.com

Stephen Douglas Statham on behalf of U.S. Trustee US Trustee
stephen.statham@usdoj.gov

US Trustee; USTPReqgion07.HU.ECF@USDOJ.GOV

/s/ Melissa A. Haselden

MELISSA A. HASELDEN
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ASSET PURCHASE AGREEMENT

BY AND BETWEEN

ESP PETROCHEMICALS, INC. & ESP RESOURCES, INC.

AS SELLER

AND

ENCORE CHEMICAL SOLUTIONS, A NEVADA LLC

(OR ITS NOMINEE, AFFILIATE, SUCCESSOR IN INTEREST, OR ASSIGNS),

AS BUYER

Effective Date: , 2017

EXHIBIT "B"
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, effective as of , 2017, is
made by and between ESP Petrochemical, Inc., a Louisiana corporation (“Debtor” and “Seller”),
and Encore Chemical Solutions, LLC, a Nevada, LLC or its nominee, affiliate, successors in
interest, or assigns (“Buyer”).

RECITALS

A. Seller filed a voluntary petition for relief under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern
District of Texas (the “Bankruptcy Court”), Under Case No. 16-60020; In re ESP Petrochemicals,
Inc, ESP Resources, Inc. (the “Bankruptcy Case™).

B. Seller has continued in possession of its respective assets and management of its
Business pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code.

C. Seller has determined to sell or assign certain assets to Buyer; and Buyer desires to
purchase, the assets described in this Agreement, all upon the terms and conditions of this
Agreement and the Sale Order attached as Exhibit A-1.

NOW, THEREFORE, in consideration of the foregoing premises and the representations,
warranties, covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1  Definitions. As used in this Agreement, the following terms have
the following meanings:

“Accounts Lender” shall mean Amerisource Funding, Inc., a Texas corporation.

“Affiliate” of any Person means any other Person that, directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with, such first
Person; and, for the purposes of this definition only, “control” (including the terms “controlling”,
“controlled by” and “under common control with”) means the possession, direct or indirect, of the
power to direct or cause the direction of the management, policies or activities of a Person whether
through the ownership of securities, by contract or agency or otherwise.

“Agreement” means this Asset Purchase Agreement, including the Exhibits and the
Schedules attached hereto.

“Allocation” has the meaning set forth in Section 4.3(a).

“Alternative Agreement” means any agreement for an Alternative Transaction.
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“Alternative Buyer” means any party (other than a Debtor) that is a party to an Alternative
Transaction.

“Alternative Transaction” means an asset sale, stock sale, merger, debt for equity swap,
joint venture, financing, reorganization, recapitalization or transfer (including the filing of a plan
of reorganization with the Bankruptcy Court) of any convertible debt, convertible equity or
warrants the effect of which, individually or in the aggregate, is the direct or indirect transfer of a
material portion of the Purchased Assets or the direct or indirect transfer of the ability to effectuate
a change of control of the ownership of all or substantial portion of the Purchased Assets, or any
similar transaction that does not involve, or delays or deters, a sale of the Purchased Assets to
Buyer.

“Ancillary Agreements” means the Assignment and Assumption Agreement, the Bill of
Sale, and all other instruments, certificates, and other agreements contemplated by this Agreement
that are entered into by the Parties or their respective Affiliates in connection with the Transaction.

“Assignment_and Assumption Agreement” means an Assignment and Assumption
Agreement entered into between Seller and Buyer in the form attached hereto as Exhibit C relating
to the Assumed Contracts.

“Assumed Contracts” has the meaning set forth in Section 2.1(a)(ii).

“Assumed Leases” has the meaning set forth in Section 2.1(a)(i).

“Bankruptcy Case” has the meaning set forth in Recital A.

“Bankruptcy Code” has the meaning set forth in Recital A.

“Bankruptcy Court” has the meaning set forth in Recital A.

“Bill of Sale” means a Bill of Sale relating to the Purchased Assets in the form attached
hereto as Exhibit B.

“Buyer” has the meaning set forth in the preamble to this Agreement.

“Business Day” means any day, other than a Saturday, Sunday or legal holiday (as defined
in Rule 9006(a) of the Federal Rules of Bankruptcy Procedure).

“Claim” has the meaning set forth in Section 101(5) of the Bankruptcy Code.
“Closing” has the meaning set forth in Section 5.1.

“Closing Date” means the first Business Day after the Sale Order becomes a Final Order
or such later time as agreed between Seller and Buyer but no later than 15 days after the Sale Order
becomes a Final Order.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

{851254-00009 MMH 3/8/2017 01126082.DOCX 2 }



Case 16-60020 Document 238-2 Filed in TXSB on 03/08/17 Page 7 of 41

“Contracts” means all contracts, agreements and other arrangements, whether oral or
written.

“Debtor’s Estate” means the estate created upon the filing by Debtor of a voluntary petition
of bankruptcy, in the Bankruptcy Case pursuant to Section 541 of the Bankruptcy Code, together
with all rights, claims and interests pertaining thereto.

“Disputed Ad Valorem Taxes” means those certain claims made by local taxing authorities
that are disputed or are disputable by Debtor all listed on Schedule 3.1(p).

“Earnest Money” shall mean $400,000.00 of the Purchase Price, deposited by Buyer into
the Escrow Account and not refundable to Buyer unless explicitly provided in Article X.

“Escrow Account” means an escrow account covered by the Escrow Agreement.

“Escrow Agent” means Hoover Slovacek, LLP.

“Estate Transferring Party” means either of Seller and Debtor’s Estate.

“Excluded Assets” has the meaning set forth in Section 2.1(b).

“Final Order” shall mean shall mean an order or judgment of a Court which has been
entered by the Court, and which has not been stayed pending appeal.

“Governmental Entity” means any domestic or foreign governmental or regulation
authority, including any department, commission, board, bureau, agency or instrumentality of such
authority or any court or tribunal.

“Indebtedness” shall mean (a) any indebtedness for borrowed money or other interest-
bearing indebtedness, whether evidenced by any note, bond, debenture or other debt security, (b)
any obligations to pay the deferred purchase price of property or services, except trade accounts
payable arising in the ordinary course of business which are not more than ninety (90) days past
due, (c) indebtedness of others guaranteed by Seller or secured by an Encumbrance on the
Purchased Assets, (d) letters of credit or similar obligations, and (e) any indebtedness created or
arising under any conditional sale or other title or retention agreement with respect to acquired

property.

“Intellectual Property” means (i) trademarks, service marks, brand names, certification
marks, collective marks, d/b/a’s, domain names, logos, symbols, trade dress, assumed names,
fictitious names, trade names and other indicia of origin, together with the goodwill associated
with any of the foregoing, and all applications and registrations for the foregoing, including all
renewals of same, (ii) inventions and discoveries, whether patentable or not, and all patents,
registrations, invention disclosures and applications therefor, including divisions, continuations,
continuations-in-part and renewal applications, and including renewals, extensions and reissues,
(iii) trade secrets, confidential information and know-how, including processes, schematics,
business methods, formulae, drawings, prototypes, models, designs, customer lists and supplier
lists, (iv) published and unpublished works of authorship, whether copyrightable or not (including
databases and other compilations of information), including mask rights, copyrights therein and
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thereto, registrations and applications therefor, and all renewals, extensions, restorations and
reversions thereof, and (v) any other intellectual property or proprietary rights. Specifically,
“Intellectual Property” shall include, but not be limited to, the definition of intellectual property as
all of the chemical formulas, procedures and methodologies and all related documents, and test
results and performance history documents and related materials.

“Law” means any domestic or foreign statute, rule, regulation or other legal requirement.

“Leases” means the interest of Seller, as lessor, lessee or otherwise, in any leases, ground
leases, subleases and other instruments and agreements relating to any real or personal property,
together with all amendments, modifications and supplements thereto (if any), and all rights and
interests of Seller relating thereto.

“Lien” means, as applied to any Person, any lien, charge, claim, pledge, conditional sale
agreement or other title retention agreement, lease, mortgage, deed of trust, right of first refusal,
security interest, option, proxy, voting trust or agreement, interest, transfer restriction or other
encumbrance (including the filing of, or agreement to give, any financing statement under the
Uniform Commercial Code of any jurisdiction).

“Permits and Licenses” has the meaning set forth in Section 2.1(a)(xi).

“Permitted Encumbrances means (a) any Encumbrance for current property Taxes that are
not yet due and payable.

“Person” means any natural person, corporation, general partnership, limited partnership,
limited liability partnership, limited liability company, trust, union, association, Governmental
Entity, tribunal, instrumentality or other entity or authority.

“Pre-Closing Period” has the meaning set forth in Section 8.1(a).

“Purchase Price” has the meaning set forth in Section 4.1.

“Purchased Assets” has the meaning set forth in Section 2.1(a).

“Representatives” shall mean, with respect to any Person, the officers, directors,
employees, attorneys, investment bankers, accountants and other agents and representatives of
such Person.

“Requested Party” has the meaning set forth in Section 8.10(a).

“Requesting Party” has the meaning set forth in Section 8.10(a).

“Sale Order” means the order of the Bankruptcy Court attached as Exhibit A-1, in form
and substance reasonably satisfactory to Buyer and Seller, to be issued by the Bankruptcy Court
pursuant to sections 363 and 365, and to the extent possible section 1146(c), of the Bankruptcy
Code in a form substantially (i) approving this Agreement and the Transaction, (ii) approving the
sale of the Purchased Assets to Buyer free and clear of all Liens of any kind whatsoever pursuant
to section 363(f) of the Bankruptcy Code and (iii) finding that Buyer is a good faith purchaser
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entitled to the protections of section 363(m) of the Bankruptcy Code that is final and not
appealable.

“Seller” has the meaning set forth in the preamble to this Agreement.

“Tax” means any tax, levy, governmental fee or other like assessment or charge of any
kind whatsoever, together with any interest, penalty, addition to tax or additional amount due,
imposed or assessed by any Governmental Entity.

“Tax Return” means any return, declaration, report, claim for refund, information return or
other document (including any related or supporting estimates, elections, schedules, statements or
information) filed or required to be filed in connection with the determination, assessment or
collection of any Tax or the administration of any Laws relating to any Tax.

“Transaction” means the sale of the Purchased Assets and the other transactions
contemplated by this Agreement.

“Transferring Party” means either of Seller and Debtor’s Estate.

Section 1.2 Headings, Interpretation, Etc. Headings of the Articles and Sections of this
Agreement are for the convenience of the parties only and will be given no substantive or
interpretive effect whatsoever. When a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule such reference will be to an Article or Section of, or an Exhibit or Schedule
to, this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or
“including” are used in this Agreement, they will be deemed to be followed by the words “without
limitation.” The words “hereof,” “herein,” “hereto” and “hereunder” and words of similar import
when used in this Agreement will refer to this Agreement as a whole and not to any particular
provision of this Agreement. The definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms and to the masculine as well as to the feminine
and neuter genders of such term. Any agreement, instrument or statute defined or referred to herein
means such agreement, instrument or statute as from time to time amended, modified or
supplemented, including (in the case of agreements or instruments) by waiver or consent and (in
the case of statutes) by succession of comparable successor statutes and references to all
attachments thereto and instruments incorporated therein. References to a Person include such
Person’s successors and permitted assigns.

ARTICLE Il
PURCHASE AND SALE OF ASSETS

Section2.1  Purchase and Sale of Assets. Upon the terms and subject to the conditions
set forth in this Agreement, at the Closing, Seller will sell, assign, transfer, convey and deliver to
Buyer, and Buyer will acquire and accept from Seller, all of Seller’s right, title and interest in, to
and under the properties and assets that are or were used, or held for use, by Seller in the conduct
of Seller’s business, wherever such properties and assets are situated and of whatever kind or
nature, whether tangible or intangible, real, personal or mixed, other than the Excluded Assets
(collectively, the “Purchased Assets”), free and clear of all Liens, other than Permitted
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Encumbrances, including all of the Transferring Parties’ right, title and interest in, to and under
the following properties and assets to the extent they are not Excluded Assets:

(i) the Leases listed on Schedule 2.1(a), including real estate fixtures,
leasehold improvements, security and other deposits, common-area-maintenance
refunds, adjustments and other amounts payable to Seller under or in respect of
such Leases (the “Assumed Leases”); provided that Buyer may elect, in its sole
discretion, by giving written notice thereof to Seller prior to Closing, not to acquire
or accept any such Lease, whereupon such Lease will be removed from Schedule
2.1(a) and cease to be an Assumed Lease;

(i)  the Contracts listed on Schedule 2.1(a), including deposits and
prepaid items thereunder (the “Assumed Contracts”); provided that Buyer may
elect, in its sole discretion, by giving written notice thereof to Seller prior to
Closing, not to acquire or accept any such Contract, whereupon such Contract will
be removed from Schedule 2.1(a) and cease to be a Assumed Contract;

(iii)  all tangible personal property, including any equipment, machinery,
trucks, cars, other vehicles and rolling stock, furniture, furnishings, fixtures, trade
fixtures, tools, appliances, office materials and supplies, computers (laptop and
desktop), monitors, servers, network equipment, routers, cables and computer
equipment and devices;

(iv)  all trade credits, accounts receivable, proceeds or revenues
attributable to the Assets and accruing prior to Closing;

(V) all refunds of costs, taxes or expenses attributable to any periods of
time prior to Closing, and all refunds, credits, net operating losses and similar tax
assets attributable to Income taxes imposed on Seller, and/or its direct and indirect
owners;

(vi)  all master service agreements between Seller and any Third Party
and all rights and privileges thereunder;

(vii)  all cash and cash equivalents (including marketable securities and
short-term investments) in excess of amounts required to pay allowed accrued
chapter 11 administrative expenses.

(viii) all inventory, work in progress, by-products, supplies, parts,
shipping materials, packaging materials, raw materials and other consumables;

(ix)  all files, ledgers, manuals, records, reports, books of account,
general, financial and Tax records, personnel records, invoices, shipping records,
supplier lists, correspondence, memoranda, plats, architectural plans, floor plans,
landscape plans, surveys, site plans, title insurance policies, drawings, plans and
specifications, environmental reports, maintenance or service records, soil and
substrate tests and studies, engineering tests, studies and reports, purchase orders,
operating records, operating manuals, safety manuals, computer and software
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manuals, technical documentation and other printed, written or electronic materials
and documents, records and files and any rights thereto;

(X) all credits, prepaid expenses, deferred charges, advance payments,
security deposits and prepaid items paid by Seller or owed to Seller in connection
with its business, including any reserves held by Accounts Lender;

(xi)  to the extent transferable, all municipal, state, federal and foreign
franchises, permits, licenses, registrations, agreements, waivers, concessions,
grants, easements, variances, exemptions, consents, approvals and authorizations,
including all deposits and prepaid items in connection therewith (the “Permits and
Licenses”);

(xii)  all sales and promotional literature, customer lists, marketing plans
and studies, and other sales materials;

(xiii) all owned, licensed or otherwise utilized by Seller, including
without limitation the rights in and to the name “ESP Petrochemical Solutions,
Inc.” and similar names thereto;

(xiv) all guarantees, letters of credit, comfort letters, surety bonds, support
agreements and other credit support and any cash or cash equivalents or other
security or collateral provided therefor by Seller in support of the obligations of
Seller with respect to the Purchased Assets;

(xv) all rights, titles, claims and interests of Seller under any insurance
policy or agreement, to any insurance proceeds or to or under any bond or bond
proceeds, in each such case attributable to acts, events or occurrences prior to
Closing;

(xvi) except as otherwise provided herein, all rights and claims, asserted
or unasserted, contingent or fixed, known or unknown, relating to the Purchased
Assets and attributable to periods of time prior to Closing;

(xvii) all patents, patent applications, logos, service marks, copyrights,
trade names or trademarks of or associated with Seller, or its business

(xviii) all privileged attorney-client (i) communications and (ii) other
documents (other than title opinions);

(xix) all audit rights arising under any of the Assumed Contracts with
respect to any periods of time prior to Closing;

(xx)  all valuations, bidder lists, presentations and communications with
marketing advisors developed or prepared in connection with marketing the
Purchased Assets;
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(xxi) all insurance policies covering the Purchased Assets, including
recoveries and claims thereunder;

(xxii) to the extent assignable, all warranties, indemnities, guaranties,
bonds and similar rights thereto (and all security therefor) from any third party;

(xxiii) to the extent not set forth above, all of Seller’s rights in and to all
personal property owned by Seller, including assets and equivalents, easements and
rights to lake and/or river access, canal use rights, riparian rights of any description,
river access road rights or easements, and such other and further property as may
be owned by Seller, EXCLUDING such rights or causes of action which may be
owned by the Trustee of Debtor’s Estate or Seller under the so-called “strong-arm”
sections of the United States Bankruptcy Code (11 U.S.C. 8544 et seq.); and

(xxiv) all goodwill and other intangible assets including but not limited to
Intellectual Property.

(b) Excluded Assets. Notwithstanding anything in Section 2.1(a) to the
contrary, Seller will not sell, convey, assign, transfer or deliver to Buyer, and Buyer will
not acquire or accept, and the Purchased Assets will not include, any of Seller’s right, title
or interests in, to or under the following assets (the “Excluded Assets”):

(1) any Lease that is not an Assumed Lease;
(i) any Contract that is not an Assumed Contract;

(ili)  any assets held in relation to any employee benefit or welfare plan
or any contract, policy or arrangement relating to any such plan; and

(iv)  all claims and causes of action arising under Chapter 5 of the
Bankruptcy Code and state law made applicable by Section 544 of the Bankruptcy
Code, including Seller’s right to receive payments, return of property, or other
consideration for any judgment or settlement of any such claims or causes of action.

(V) all cash and cash equivalents (including marketable securities and
short-term investments) to the extent that such is needed to pay amounts required
to pay allowed accrued chapter 11 administrative expenses.

ARTICLE I
NO ASSUMPTION OF LIABILITIES

Section3.1  Assumption and Exclusion of Liabilities. Other than any liabilities
associated with the Purchased Assets arising on or after the Closing Date, Buyer will not assume,
cause to be assumed or be deemed to have assumed, or in any way be liable or responsible for, any
liabilities or obligations of the Estate Transferring Parties or predecessors-in-interest, whether or
not associated with or arising from any of the Purchased Assets or any other rights, properties or
assets of the Estate Transferring Parties or in connection with the ownership, use or possession or

{851254-00009 MMH 3/8/2017 01126082.DOCX 2 }



Case 16-60020 Document 238-2 Filed in TXSB on 03/08/17 Page 13 of 41

the operation or conduct of the business, prior to or on the Closing Date and whether fixed or
contingent, known or unknown, now existing or that may arise in the future, including:

@) Any liability of Seller for unpaid taxes with respect to the business or the
Purchased Assets for periods prior to the Closing Date;

(b) Any liability of Seller for income, transfer, sales, use, and other taxes arising
in connection with the consummation of the transaction contemplated by this Agreement
(including any income taxes owed because Seller has deferred gain on any deferred
intercompany transaction);

(© Any liability of Seller for the unpaid taxes of any person other than any
Seller under Treasury Regulations Section 1.1502-6 (or any similar provision of state,
local, or foreign law), as a transferee or successor, by contract or otherwise;

(d) Any obligation of Seller to indemnify any person by reason of the fact that
such person was a director, officer, manager, employee, agent or a person in any other
similar capacity with Seller or was a customer or contracting party with Seller, or was
serving at the request of any Seller as a partner, trustee, director, officer, employee,
manager, agent or in any other similar capacity with another entity (whether such
indemnification is for judgments, damages, penalties, fines, costs, amounts paid in
settlement, losses, expenses, or otherwise and whether such indemnification is pursuant to
any statute, charter document, bylaw, agreement, or otherwise);

(e) Any liability of Seller for costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby;

() Any liability or obligation of Seller under this Agreement;

(9) Any liability or obligation arising out of or relating to a matter the
nondisclosure of which results in a breach of a representation or warranty of Seller
contained herein;

(h) All liabilities and obligations arising out of incidents or events occurring
prior to the Closing Date by any person employed by Seller for payment or benefits under
workers’ compensation laws or any other law;

0] All liabilities and obligations arising out of claims made by any person
employed by Seller in the business for payment of costs incurred which arise out of
incidents or events prior to the Closing Date under any medical insurance plan;

{)) All liabilities and obligations arising out of claims made by any person
employed by Seller in the business which arise out of incidents or events prior to the
Closing Date under Fair Labor Standards Act or any other law;

(k)  Allliabilities and obligations of the business that arise out of, result from or
relate to Seller’s ownership or operation of the business for personal injury or property
damage that occur or have occurred prior to the Closing Date;

{851254-00009 MMH 3/8/2017 01126082.DOCX 2 }



Case 16-60020 Document 238-2 Filed in TXSB on 03/08/17 Page 14 of 41

(i)

(i)
(iii)
(iv)
v)

(vi)

() All Seller warranty obligations unless otherwise explicitly assumed by
Buyer;

(m)  All environmental liabilities resulting from or arising out of the ownership
or operation of the business, or an environmental claim that a release occurred, in each case
prior to the Closing Date;

(n) Any liabilities and obligations of the business that arise out of, result from
or relate to Seller’s obligations to past or current employees under the Consolidated
Omnibus Budget Reconciliation Act; and

(0) Any liability or obligation in connection with seller’s employee benefit
plans (as defined in ERISA sec. 3(3), 29 USC sec. 1002(3)), including pension plans,
profit-sharing and 401(k) plans, health insurance plans and all other welfare benefit plans;
any non-ERISA benefits and fringe benefits. Buyer shall not be an adopting or successor
employer on any such plans, nor shall Buyer have liability for any premiums, contributions,
matches, or other payments of any kind.

Section 3.2 Assumed Liabilities.

(@) Buyer shall assume, subject to the right to dispute the amount and validity
of the Ad Valorem Taxes.

(b) Buyer shall assume the obligations to the Accounts Lender.

ARTICLE IV
PURCHASE PRICE

Section4.1  Purchase PriceThe purchase price is calculated as follows:

Credit bid of $1,750,000.00 which includes a carve out of $100,000.00 to cover
administrative expenses in the form of the non-refundable earnest money deposit;
plus

$135,000.00 for investment banker fees to Chiron Financial; plus

Assumption of ad valorem taxes in the approximate amount of $65,000.00; plus
Assumption of the Accounts Lender obligations in the amount of approximately
$310,000.00; plus

$300,000.00 in cash plus assumption of Solstice Capital obligations in the amount of
$113,542.83%; plus

Payment or assumption of Ford Motor Finance Obligations in the amount of
approximately $9,000.00;

for a total purchase price of $2,624,000.00.

1 Section 4.1(v) is to include the assets that are unencumbered of the Debtor or encumbered by Solstice Capital,

LLC.
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Section 4.2  Earnest Money.

Upon the execution hereof, Buyer shall deposit the Earnest Money with the Escrow Agent
subject to the terms of this Agreement. If Closing occurs, the Earnest Money shall be disbursed
to Seller as a portion of the Purchase Price, otherwise the Earnest Money shall be disbursed
pursuant to and in accordance with the terms of this Agreement.

Section4.3  Allocation of the Purchase Price. Within one hundred eighty (180) days
after Closing Date, Buyer shall prepare an allocation of the Purchase Price in accordance with
Section 1060 of the Internal Revenue Code of 1986, as amended (“Code”), and the Treasury
regulations thereunder (and any similar provision of state or local Legal Requirements, as
appropriate) (the “Allocation”). Seller and Buyer hereby agree to be bound by such Allocation, to
account for and report the purchase and sale of the Assets contemplated hereby for federal and
state Tax purposes in accordance with such Allocation, and not to take any position (whether in
Tax Returns (as hereinafter defined), Tax audits, or other Tax proceedings) that is inconsistent
with such Allocation without the prior written consent of the other party. Buyer and Seller and
their affiliates shall report, act and file all Tax Returns and other information filings, to the extent
required, in all respects and for all purposes consistent with such Allocation..

@) The transactions contemplated hereby will be reported for Tax purposes in
a manner consistent with the Allocation. Neither Buyer nor Seller will take any position
inconsistent therewith. Buyer, on the one hand, and Seller, on the other hand, will cooperate
with the other in preparing IRS Form 8594 and will furnish the other with a copy of such
form prepared in draft form within a reasonable period before its filing due date.

ARTICLE V
THE CLOSING

Section5.1  Time and Place of Closing. The consummation of the sale and transfer of
the Purchased Assets provided for in this Agreement (the “Closing”) will occur on the Closing
Date, at the offices of HOOVER SLOVACEK, LLP, Galleria Tower Il, 5051 Westheimer, Suite
1200, Houston, Texas 77056, subject to satisfaction or waiver of all the conditions to Closing set
forth in Article IX.

Section5.2  Deliveries by Seller. At the Closing, Seller will deliver to Buyer the
following:

(a) A certified copy of the Sale Order;
(b) each Ancillary Agreement required to be duly executed by Seller;

(c) if applicable, a foreign person affidavit sworn to by Seller as required by
Section 1445 of the Code;

(d) releases and other documentation reasonably requested by Buyer in form
and substance reasonably satisfactory to Buyer providing for the termination and release
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of all Liens on the Purchased Assets, except for ad valorem tax liens and the lien of the
Accounts Lender; provided, however, should any party which holds a Lien(s) in any of the
Purchased Assets refuse to execute and deliver such releases and other documentation
providing for the termination and release of such Lien(s), Seller shall obtain Bankruptcy
Court authority to execute such documents on behalf of any refusing party pursuant to Fed.
R. Civ. P. 70 and Fed. R. Bkr. P. 7070, as a separate order of the Bankruptcy Court or to
be included in the Sale Order;

(e) such other documents and instruments as may be reasonably required to
consummate the transactions contemplated by this Agreement and the Ancillary
Agreements and to comply with the terms hereof and thereof; and

U] to the extent in Seller’s possession or control, all keys, security cards,
combinations to safes, and alarm codes necessary to operate all locks, barriers, safes,
scanners, and other security devices, and all passwords and security questions used in
connection with any of the foregoing in the Business;

Section 5.3  Deliveries by Buyer. At the Closing, Buyer will deliver to Seller and Escrow
Agent, as applicable, the following:

@) the Adjusted Purchase Price;
(b) each Ancillary Agreement required to be duly executed by Buyer; and

(© such other documents and instruments as may be reasonably required to
consummate the transactions contemplated by this Agreement and the Ancillary
Agreements and to comply with the terms hereof and thereof.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as follows:

Section6.1  Authorization, No Conflicts, Etc. Seller, subject to the entry and
effectiveness of the Sale Order, has the requisite power and authority to execute and deliver this
Agreement and to execute and deliver the Ancillary Agreements and all other agreements,
instruments and documents contemplated hereby to be executed and delivered by it. Subject to the
entry and effectiveness of the Sale Order, this Agreement has been duly and validly executed and
delivered by Seller and (assuming this Agreement constitutes a valid and binding obligation of
Buyer and upon the entry and effectiveness of the Sale Order) constitutes a valid and binding
agreement of Seller, enforceable against Seller in accordance with its terms. Subject to the entry
and effectiveness of the Sale Order, neither the execution and delivery of this Agreement, the
Ancillary Agreements, or any other agreement, instrument or document contemplated hereby to
be executed and delivered by Seller nor the performance of the obligations of Seller hereunder or
thereunder will result in the (i) violation of any applicable Law, (ii) require any filing with or
permit, consent or approval of, or the giving of any notice to, any Person (including filings,
consents or approvals required under any Permits and Licenses to which Seller is a party), (iii)
result in a violation or breach of, conflict with, constitute (with or without due notice or lapse of
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time or both) a default under, or give rise to any right of termination, cancellation or acceleration
of any right or obligation of Seller or to a loss of any benefit to which Seller is entitled under, any
Assumed Contract or Assumed Lease binding upon Seller or any of the Permits and Licenses,
franchises or other similar authorizations held by Seller, or (iv) result in the creation or imposition
of any Lien (other than Permitted Encumbrances) on any asset of Seller.

Section 6.2  Consents and Approvals. No consent, approval or authorization of, or
declaration, filing or registration with, any Governmental Entity is required to be made or obtained
by Seller in connection with the execution and delivery of this Agreement, the Ancillary
Agreements, or any other agreement, instrument or document contemplated hereby to be executed
and delivered by Seller or the performance of the obligations of Seller hereunder or thereunder,
except for (i) consents, approvals or authorizations of, or declarations or filings with, the
Bankruptcy Court in connection with the entry and effectiveness of the Sale Order, (ii) the filing
of such assignments or other conveyance documents as may be required to transfer Seller’s interest
in any Purchased Assets, and (iii) the filing of such documents as may be necessary to reflect the
release of any Liens as a matter of public record.

Section 6.3  Title to Assets; Liens. Seller has good, valid, legal and indefeasible title to
the Purchased Assets. Subject to entry and effectiveness of the Sale Order, at the Closing, Seller
will transfer to Buyer good, valid, legal and indefeasible title to all of the Purchased Assets, free
and clear of all Liens and Claims, other than Permitted Encumbrances. To the best of Seller’s
knowledge, information and belief, after diligent inquiry, Purchased Assets constitute property of
Debtor’s Estate pursuant to Section 541 of the Bankruptcy Code. At the Closing, in accordance
with the terms of the Sale Order, Seller shall execute any documents required to transfer to Buyer
good, valid, legal and indefeasible title to the Purchased Assets, free and clear of all Liens and
Claims, other than Permitted Encumbrances pursuant to Section 363(f) of the Bankruptcy Code.

Section 6.4  Material Facts. Seller has disclosed to Buyer all material facts known to it
relating to Seller, the business of Seller, and the Purchased Assets, including but not limited to
those contained within the docket entries supplied by Seller to Buyer prior to the date of this
Agreement.

Section 6.5  FIRPTA Certification. Seller is not a “foreign person” as defined in Section
1445 of the Code.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

Section 7.1  Due Organization, Etc. Buyer is a corporation duly organized, validly
existing and in good standing under the Laws, if any, that govern its continued corporate existence.
Buyer has the requisite power and authority to execute and deliver this Agreement and to execute
and deliver the Ancillary Agreements and all other agreements, instruments and documents
contemplated hereby to be executed and delivered by it.

Section 7.2 Authorization, Etc. Buyer has the requisite power and authority to execute
and deliver this Agreement and to execute and deliver the Ancillary Agreements and all other
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agreements, instruments and documents contemplated hereby to be executed and delivered by it.
Subject to the entry and effectiveness of the Sale Order, this Agreement has been duly and validly
executed and delivered by Buyer and (assuming this Agreement constitutes a valid and binding
obligation of Seller and upon the entry and effectiveness of the Sale Order) constitutes a valid and
binding agreement of Buyer, enforceable against Buyer in accordance with its terms.

Section 7.3 Consents and Approvals. No consent, approval or authorization of, or
declaration, filing or registration with, any Governmental Entity is required to be made or obtained
by Buyer in connection with the execution and delivery of this Agreement, the Ancillary
Agreements, or any other agreement, instrument or document contemplated hereby to be executed
and delivered by Buyer or the performance of the obligations of Buyer hereunder or thereunder,
except for (i) consents, approvals or authorizations of, or declarations or filings with, the
Bankruptcy Court in connection with the entry and effectiveness of the Sale Order, (ii) consents,
approvals or authorizations necessary to transfer the Permits and Licenses, and (iii) consents,
approvals or authorizations, declarations or filings or registrations, which, if not obtained, would
not, individually or in the aggregate, have a material adverse effect on the ability of Buyer to
consummate the transactions contemplated by this Agreement.

ARTICLE VIII
COVENANTS

Section8.1  Conduct of Business. During the period from the date of this Agreement
through the earlier of the Closing or the termination of this Agreement in accordance with Article
X (the “Pre-Closing Period”), except as otherwise provided in this Agreement, Seller will, to the
extent commercially reasonable, conduct its operations in the ordinary and usual course of business
consistent with past practice. Without limiting the preceding sentence, Seller shall not enter into
any Contract between the date of this Agreement and the Closing that includes any limitation or
restriction on Seller’s right to assign all of its rights, duties, powers and obligations under said
Contract to any Person.

(@) Without limiting the generality or effect of the foregoing, during the Pre-
Closing Period, Seller will use its commercially reasonable efforts to (i) preserve intact its
business organization, (ii) keep available the services of leased employees, (iii) continue
in full force and effect without material modification all existing material policies or
binders of insurance currently maintained in respect to the Estate Transferring Parties, (iv)
pay Seller’s post-petition debts (other than debts owed to professionals employed by Seller
but only if approved by the Bankruptcy Court) and trade and other accounts payable
punctually when and as the same will become due and payable and perform and observe,
in all material respects, its duties and obligations under all Assumed Leases and Assumed
Contracts, (v) maintain the Purchased Assets in the same condition as they are as of the
date hereof, subject only to ordinary wear and tear and other changes in the ordinary and
usual course of business consistent with past practice, and (vi) maintain its relationships
and goodwill with customers, mechanics, materialmen, suppliers, landlords, employees,
agents and others having business relationships with Seller.

(b) Except as expressly permitted herein, Seller will not, without the prior
written consent of Buyer (i) renew, amend or voluntarily terminate any Assumed Lease or
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Assumed Contract, (ii) encumber, sublease or otherwise grant any Liens or other rights
with respect to the Purchased Assets, or (iii) enter into any Contracts affecting the
Purchased Assets or that will be binding on Buyer.

Section 8.2  Access. During the Pre-Closing Period, Seller will (i) allow all designated
officers, attorneys, accountants and other representatives of Buyer reasonable access at reasonable
times to the leased employees, accountants and other representatives of Seller and the books and
records of Seller and (ii) furnish to Buyer and its counsel, financial advisors, auditors and other
authorized representatives such financial and operating data and other information as such Persons
may reasonably request.

Section 8.3  Bankruptcy Filings. Seller has filed with the Bankruptcy Court a motion
seeking entry of the Sale Order. Seller will use its commercially reasonable efforts to cause the
Sale Order to become a Final Order on or before April 14, 2017. Seller will perform and comply
(or obtain an order from the Bankruptcy Court waiving compliance) with all requirements under
the Bankruptcy Code and the rules promulgated thereunder in connection with obtaining entry of
the Sale Order. Buyer will promptly take all actions reasonably requested by Seller to assist in
obtaining the entry of the Sale Order. Seller will perform and comply with all of the obligations of
Seller the Sale Order (after entry thereof).

Section 8.4  Commercially Reasonable Efforts. Buyer, on the one hand, and Seller, on
the other hand, will use their respective commercially reasonable efforts to take, or cause to be
taken, all actions, and do, or cause to be done, and assist and cooperate with each other in doing,
all things necessary, proper or advisable to consummate, in the most expeditious manner
practicable, the transactions contemplated hereby, including the satisfaction of the conditions set
forth in Article IX.

Section 8.5  Filings with Governmental Entities; Permits and Licenses. Without limiting
the generality or the effect of Section 8.4, Buyer, on the one hand, and Seller, on the other hand,
will (i) cooperate with each other in connection with, and use their respective commercially
reasonable efforts to provide information required for, any application or other filing to be made
with any Governmental Entity in connection with the transactions contemplated by this
Agreement, and (ii) cooperate with each other in connection with, and use their respective
commercially reasonable efforts to resolve, objections, if any, that are asserted by any
Governmental Entity with respect to the transactions contemplated hereby.

(a) Without limiting the generality or effect of Section 8.4, Buyer, on the one
hand, and Seller, on the other hand, will use their commercially reasonable efforts to (i)
effect the transfer of the Permits and Licenses to Buyer on the Closing Date, to the extent
such transfer is permissible under applicable Law, and (ii) enable Buyer to obtain, on or as
soon as practicable after the Closing Date, any additional licenses, permits, approvals,
consents, certificates, registrations and authorizations as may be necessary for the lawful
operation of the Purchased Assets by Buyer from and after the Closing Date.

Section 8.6  Tax Matters. Buyer, on the one hand, and Seller, on the other hand, will (i)

provide each other with any assistance that may reasonably be requested by the other in connection
with the preparation of any Tax Return, audit or other examination by any taxing authority or
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judicial or administrative proceedings relating to liability for Taxes, (ii) each retain and provide
the other with any records or other information that may be relevant to that Tax Return, audit,
examination or proceeding, and (iii) provide each other with any final determination of any such
audit, examination or proceeding that affects any amount required to be shown on any Tax Return
of the other for any period. Without limiting the generality of the foregoing, Buyer, on the one
hand, and Seller, on the other hand, will retain until the applicable statutes of limitations (including
any extensions) have expired copies of all records or information that may be relevant to Tax
Returns filed by the other for all Tax periods or portions thereof ending before or including the
Closing Date. After the expiration of all applicable statues of limitations, such records and
information may be destroyed by either party if such party sends to the other party written notice
of its intent to destroy such records and information, specifying with particularity the contents of
the records and information to be destroyed. Such records and information may then be destroyed
after the 30th day after such notice is given unless the party receiving the notice objects to the
destruction, in which case the party that provided the notice will deliver, at the objecting party’s
expense, such records to the objecting party.

Section 8.7  Amounts Received and Paid to Seller After Closing. Following the Closing,
Seller will promptly pay, or cause to be paid, by wire transfer of immediately available funds to
Buyer any amounts that are received by Seller, in respect of any of the Purchased Assets, and
provide Buyer with information as to the nature and source of any such amount.

Section 8.8  Further Assurances. Seller will execute and deliver such agreements,
instruments and documents and take such other action as may be reasonably requested by Buyer
in order to carry out this Agreement and consummate and make effective the transactions
contemplated hereby.

(a) Without limiting the generality or effect of Section 8.8(a), Seller will
execute, deliver and cause to be filed such assignments and other conveyance documents
as may be required to transfer Seller’s interest in any Purchased Assets, the title to which
is governed by filing in the public records (by way of example, water craft, trucks, cars,
other vehicles and rolling stock).

Section 8.9  Books and Records. Buyer and Seller will preserve for a period of three
years after the Closing Date (or such longer period as may be required by any Governmental Entity
or ongoing claim) all books and records pertaining to the business and operations of Seller prior
to the Closing Date. After the Closing Date, where there is a legitimate purpose, the party hereto
that has received a request for access (the “Requested Party”) will provide the party hereto
requesting access (the “Requesting Party”) with access, upon prior reasonable written request
specifying the need therefor, during regular business hours, to the books of account and records of
the Requested Party, but, in each case, only to the extent relating to the acts, conduct, property,
liabilities, financial condition and conduct of the business of Seller prior to the Closing Date, and
the Requesting Party and its authorized representatives will have the right to make copies of such
books and records; provided, however, that the foregoing right of access will not be exercisable in
such a manner as to interfere unreasonably with the normal operations and business of the
Requested Party. After the expiration of the three-year period following the Closing Date (or such
longer period as had been required by any Governmental Entity or ongoing claim), such books and
records may be destroyed by either party if such party sends to the other party written notice of its
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intent to destroy such books and records, specifying with particularity the contents of the books
and records to be destroyed. Such books and records may then be destroyed after the 30th day after
such notice is given unless the party receiving the notice objects to the destruction, in which case
the party that provided the notice will deliver, at the objecting party’s expense, such records to the
objecting party.

(a) Seller agrees that it will not use, publish, disseminate, distribute or
otherwise disclose all or any portion of the books and records obtained from Buyer without
the prior written approval of Buyer. In the event that Seller receives either a request to
disclose all or any portion of such books or records under the terms of a subpoena or order
issued by a court or other governmental or regulatory authority or advice of legal counsel
that disclosure is required under applicable law, Seller agrees that, prior to disclosing any
such portion of such books or records, it will (i) immediately notify Buyer of the existence
and terms of, and the circumstances attendant to, such request or advice, (ii) consult with
Buyer as to the advisability of taking, at Buyer’s sole expense, legally available steps to
resist or narrow any such request or to otherwise eliminate the need for such disclosure,
and (iii) if disclosure is required, cooperate with Buyer to obtain, at Buyers’ sole expense,
a protective order or other reliable assurance that confidential treatment will be accorded
to such portion of such books and records as is required to be disclosed.

Section 8.10 Notice of Sale. Notice of this Agreement and notice of the motion to
approve this sale and related Sale Order and the hearings therefor shall be duly and properly given
by (i) actual notice to all known creditors and known parties in interest in the Bankruptcy Case,
including any known parties holding consensual or nonconsensual Liens on the Purchased Assets,
the lessors on material Leases of Seller, the non-Seller parties to the Assumed Contracts, and
applicable taxing and Governmental Entities.

ARTICLE IX
CONDITIONS

Section 9.1  Conditions to Seller’s Obligations. Seller’s obligations to consummate the
transactions contemplated by this Agreement are subject to the satisfaction (or written waiver by
Seller) at or prior to the Closing Date of each of the following conditions:

(@) Representations and Warranties; Covenants.

(i) All representations and warranties of Buyer contained in this
Agreement shall be true and correct in all material respects at and as of the Closing
Date, as if such representations and warranties were made at and as of the Closing
Date (except for those representations and warranties that speak as of an earlier
date, which shall be true and correct as of such date), except that those
representations and warranties made by Buyer that contain materiality or other
similar qualifiers shall be true and correct in all respects.

(i) Buyer shall have performed all agreements and covenants required
by this Agreement to be performed by it prior to or at the Closing Date in all
material respects.
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(b) No Injunction. No injunction, stay or restraining order shall be in effect
prohibiting the consummation of the transactions contemplated by this Agreement.

(c) Sale Order. The Bankruptcy Court shall have entered the Sale Order on or
before April 14, 2017.

(d) Buyer’s Deliveries. Buyer shall have duly executed and delivered to Seller
each agreement, instrument and document required to be delivered under Section 5.3.

Section 9.2  Conditions to Buyer’s Obligations. Buyer’s obligation to consummate the
transactions contemplated by this Agreement is subject to the satisfaction (or written waiver by
Buyer) at or prior to the Closing Date of each of the following conditions:

(@) Representations and Warranties; Covenants.

(1) All representations and warranties of Seller contained in this
Agreement shall be true and correct in all material respects at and as of the Closing
Date, as if such representations and warranties were made at and as of the Closing
Date (except for those representations and warranties that speak as of an earlier
date, which shall be true and correct as of such date), except that those
representations and warranties made by Seller that contain materiality or other
similar qualifiers shall be true and correct in all respects.

(i) Seller shall have performed all agreements and covenants required
by this Agreement to be performed by it prior to or at the Closing Date in all
material respects.

(b) No Injunction. No injunction, stay or restraining order shall be in effect
prohibiting the consummation of the transactions contemplated by this Agreement.

(© Sale Order. The Bankruptcy Court shall have entered the Sale Order on or
before April 14, 2017.

(d) Seller’s Deliveries. Seller shall have duly executed and delivered to Buyer
each agreement, instrument and document required to be delivered under Section 5.2 and
Section 8.8.

(e) Material Adverse Effect. There shall have been no change, event or
development since the date of this Agreement that has had or would reasonably be expected
to have a material adverse effect on the condition or value of the Purchased Assets or the
operations relative to the Purchased Assets.

U] Permits and Licenses. Buyer shall have verified that all permits, licenses,
approvals, consents, certificates, registrations and authorizations as may be necessary for
the lawful operation of the Purchased Assets by Buyer from and after the Closing Date are
current and in full force and effect.
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(9) Cooperation of Debtors. Seller shall have provided complete access to
Buyer to all financial and operating statements, together with the supporting documents,
all Assumed Leases (including amendments thereto), real and personal property tax bills,
utility bills, insurance policies and related premiums, permits, licenses, Assumed
Contracts, and all other agreements of all kinds and all such other items and materials as
Buyer may from time to time reasonably request which are in the possession or under the
control of either Debtor.

ARTICLE X
TERMINATION

Section 10.1 Termination. This Agreement may be terminated and the transactions
contemplated hereby may be abandoned at any time prior to the Closing:

(a) by the mutual consent of Buyer and Seller;

(b) by Buyer (provided that Buyer is not then in material breach of any
provision of this Agreement):

(i) if all of the conditions in Section 9.1 have been satisfied but Seller
fails to consummate the transactions contemplated by this Agreement in accordance
with the terms hereof;

(i) if the Closing does not occur on or before the Closing Date, unless
the failure to consummate the Closing is due to the failure of Buyer to perform any
of its obligations under this Agreement to the extent required to be performed by
Buyer on or prior to the Closing Date;

(iii)  ifany event, circumstance, condition, fact, effect or other matter has
occurred or exists which would, or would be reasonably likely to, give rise to the
failure of any of the conditions to the obligations of Buyer set forth in Section 9.2;

(iv)  if Seller has not used its commercially reasonable efforts to cause
the Sale Order to become a Final Order by April 14, 2014; provided, however, that
taking any action required or permitted by Section 8.3 shall not be deemed to be a
failure by Seller to exert its commercially reasonable efforts; or

(V) if Seller executes an Alternative Agreement or takes affirmative
steps to effect an Alternative Transaction.

(c by Seller (provided that Seller is not then in material breach of any provision
of this Agreement):

(1) if all of the conditions in Section 9.2 have been satisfied, but Buyer
fails to consummate the transactions contemplated by this Agreement in accordance
with the terms hereof;
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(i) if the Closing does not occur on or before the Closing Date, unless
the failure to consummate the Closing is due to the failure of Seller to perform any
of its obligations under this Agreement to the extent required to be performed by
Seller on or prior to the Closing Date; or

(iii)  ifany event, circumstance, condition, fact, effect or other matter has
occurred or exists which would, or would be reasonably likely to, give rise to the
failure of any of the conditions to the obligations of Seller set forth in Section 9.1
and cannot be cured within ten (10) Business Days after the giving of notice to
Buyer.

(d) By Buyer or Seller:(i) if the Bankruptcy Court has not entered the
Sale Order by April 14, 2017, or the Sale Order is entered by such date but (A) is
stayed by order of the Bankruptcy Court or of some other federal district or appeals
court and such stay is not terminated, or (B) ceases to be effective and is not
reinstated on or before such date;

(i) upon the conversion of the Bankruptcy Case to a case under Chapter
7 of the Bankruptcy Code, the dismissal of the Bankruptcy Case, or any similar
commencement of liquidation proceedings relating to Seller prior to Closing; or

(iif)  if Seller executes an Alternative Agreement or takes affirmative
steps to effect an Alternative Transaction; provided, however, if Buyer is
determined by the Bankruptcy Court to have submitted the Back-Up Bid, neither
Buyer nor Seller may terminate this Agreement until such time as Seller closes an
Alternative Transaction with the third party determined by the Bankruptcy Court to
have submitted the Highest and Best Bid.

Section 10.2 Procedure and Effect of Termination. In the event of termination of the
transactions contemplated hereby pursuant to Section 10.1, written notice thereof shall forthwith
be given to the other party to this Agreement, and this Agreement shall terminate (subject to the
following provisions of this Section 10.2 and Section 10.3 below) and the transactions
contemplated hereby shall be abandoned, without further action by either of the parties hereto. If
this Agreement is terminated as provided herein:

(@) upon request therefore, each party shall redeliver all documents, work
papers and other material of any other party relating to the transactions contemplated
hereby, whether obtained before or after the execution hereof, to the party furnishing the
same; and

(b) If this Agreement terminates on account of any condition other than as
provided in Article 10.1, then within five (5) days following such termination, Seller and
Buyer shall instruct the Escrow Agent to disburse the Earnest Money to Seller. In such
event, the delivery of the Earnest Money to Seller shall constitute liquidated damages for
any loss suffered by Seller, and Buyer shall have no further liability to the Seller of any
kind or character.
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(c) If this Agreement is terminated for any reason provided in Article 10.1
herein other than subsections (d)(ii), then within five (5) days following such termination,
Seller and Buyer shall instruct the Escrow Agent to disburse the Earnest Money to Buyer.
In such event, the return of the Earnest Money to Buyer shall constitute liquidated damages
for any loss suffered by Buyer, and Seller shall have no further liability to the Buyer of any
kind or character. For the avoidance of doubt, the purpose of the exclusions noted in this
subsection is to effectuate the carve out referred to in Section 4.1 hereof.

(d) THE PARTIES ACKNOWLEDGE AND AGREE THAT (i) EACH
PARTY'S ACTUAL DAMAGES RESULTING FROM ANY SUCH TERMINATION
UNDER THIS ARTICLE X WOULD BE DIFFICULT, IF NOT IMPOSSIBLE TO
CALCULATE, (ii) THE EARNEST MONEY IS A FAIR AND REASONABLE
ESTIMATE OF THE TERMINATING PARTY'S LIQUIDATED DAMAGES IN
LIGHT OF THE UNCERTAINTIES IN CALCULATING THE ACTUAL DAMAGES
THAT WOULD BE SUFFERED BY SUCH PARTY UNDER THE CIRCUMSTANCES
SET FORTH IN THIS Article X, AND (iii) SUCH LIQUIDATED DAMAGES ARENOT
A PENALTY. Notwithstanding anything to the contrary in this Agreement, in no event
shall either Party be entitled to receive any indirect, consequential, punitive or exemplary
damages, or damages for lost profits of any kind or loss of business opportunity.

ARTICLE Xl
MISCELLANEQOUS

Section 11.1  Successors and Assigns. The provisions of this Agreement will be binding
upon and inure to the benefit of the parties to this Agreement and their respective successors and
permitted assigns. Buyer may, before the Closing, sell, assign, transfer, convey or delegate any of
its rights or obligations under this Agreement to a nominee or assignee at Buyer’s sole discretion.
Notwithstanding anything to the contrary contained in this Agreement, nothing in this Agreement,
expressed or implied, is intended to confer on any Person, other than the parties to this Agreement
or their respective successors and permitted assigns, any rights, remedies, obligations or liabilities
under or by reason of this Agreement.

Section 11.2  Notices. All notices, requests and other communications hereunder must be
in writing and will be deemed to have been duly given only if delivered personally against written
receipt, by electronic or facsimile transmission with confirmation, mailed (postage prepaid by
certified or registered mail, return receipt requested) or by overnight courier to the parties at the
following addresses (or at such other address, electronic mail or facsimile number for a party as
will be specified by such party by like notice):

If to Seller, addressed to:

ESP Petrochemicals, Inc.

PO Box 640

Rayne, LA 70520

Email: david.dugas@espchem.com

With copies (which will not

{851254-00009 MMH 3/8/2017 01126082.DOCX 2 }



Case 16-60020 Document 238-2 Filed in TXSB on 03/08/17 Page 26 of 41

constitute notice hereunder) to:

Hoover Slovacek, LLP

c/o Edward L. Rothberg

5051 Westheimer

Suite 1200

Houston, Texas 77056

Phone: (713) 977-8686

Facsimile: (713) 977-5395

Email: Rothberg@hooverslovacek.com

If to Buyer, addressed to:

Encore Chemical Solutions, LLC
c/o Harold N. May

Two Riverway, 15" Floor
Houston, Texas 77056
Facsimile: (832) 201-7675

With copies (which will not
constitute notice hereunder) to:

Harold “Hap” May, PC

c/o Harold N. May

Two Riverway, 15" Floor
Houston, Texas 77056
Facsimile: (832) 201-7675
Email: hap.may@may-firm.com

Bridge Capital Corporation, Inc.

c/o Erich Mundinger

2365 Rice Blvd., Suite 201

Houston, Texas 77005

Email: emundinger@bridgecapitalcorp.com

If to Secured Lender, addressed to:
[Solstice Equipment, LLC]
c/o Erich Mundinger2365 Rice Blvd., Suite 201

Email: emundinger@bridgecapitalcorp.com

With copies (which will not
constitute notice hereunder) to:

Edward L. Rothberg

Hoover Slovacek LLP
Galleria Tower 11
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5051 Westheimer
Houston, TX 77056

Facsimile: (713) 977-5395
Email: rothberg@hooverslovacek.com

All such notices, requests and other communications given pursuant to this Section 11.2 will be
deemed to have been given (i) if delivered personally on the date of delivery or on the date delivery
was refused by the addressee, (ii) if delivered by electronic or facsimile transmission, when
transmitted to the applicable electronic mail or facsimile number so specified in (or pursuant to)
this Section 11.2 and an appropriate confirmation is received, (iii) if delivered by mail in the
manner described above to the address as provided in this Section 11.2, be deemed given three
Business Days after mailing, or (iv) if delivered by overnight courier, on the date of delivery as
established by the return receipt or courier service confirmation (or the date on which the courier
service confirms that acceptance of delivery was refused by the addressee).

Section 11.3  Expenses; Transfer Taxes. Except as otherwise provided in this Agreement,
all costs and expenses incurred in connection with this Agreement will be paid by the party
incurring the cost or expense. All transfer, documentary, sales, use, stamp, registration and other
similar transaction type Taxes, and all duties, conveyance fees, recording charges and other fees
and charges (including any penalties and interest) incurred in connection with the consummation
of the transactions contemplated by this Agreement will be paid by the party responsible therefor
under applicable Law.

Section 11.4 Entire Agreement. This Agreement and the exhibits and schedules hereto,
and any agreement, instrument or document delivered by the parties in connection herewith or
therewith, constitute the entire agreement between the parties with respect to the subject matter
hereof and supersede all prior agreements and understandings (both written and oral) between the
parties with respect thereto.

Section 11.5 “AS IS/WHERE IS” SALE. EXCEPT AS EXPRESSLY SET FORTH IN
ARTICLE VI, THERE ARE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND
(INCLUDING ANY REPRESENTATIONS OR WARRANTIES AS TO THE QUALITY OR
FITNESS OF THE PURCHASED ASSETS FOR THEIR INTENDED PURPOSES OR ANY
PARTICULAR PURPOSE), EXPRESSED OR IMPLIED, WITH RESPECT TO THE
PURCHASED ASSETS OR THE ASSUMED LIABILITIES. BUYER ACKNOWLEDGES
THAT THE PURCHASED ASSETS ARE BEING SOLD, TRANSFERRED, CONVEYED,
ASSIGNED AND DELIVERED TO, AND ACQUIRED AND PURCHASED BY, BUYER ON
AN “AS IS/WHERE 1S” BASIS.

Section 11.6  Waiver. Except as provided in this Agreement, no action taken pursuant to
this Agreement, including any investigation by or on behalf of any party, will be deemed to
constitute a waiver by the party taking such action of compliance with any representations,
warranties, covenants or agreements contained in this Agreement. The waiver by any party of a
breach of any provision hereunder will not operate or be construed as a waiver of any prior or
subsequent breach of the same or any other provision hereunder. At any time prior to the Closing,
any party hereto may as to itself (i) extend the time for the performance of any of the obligations
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or other acts of any of the other parties, (ii) waive any inaccuracies in the representations and
warranties of any of the other parties contained herein or in any agreement, instrument or document
delivered pursuant hereto, and (iii) waive compliance with any of the agreements or conditions
contained herein. Any such extension or waiver will be valid only if set forth in an instrument in
writing signed by the party to be bound thereby.

Section 11.7 Amendment. Subject to applicable Law, including the requirements of the
Bankruptcy Code and orders of the Bankruptcy Court, this Agreement may only be amended by
an instrument in writing signed by Seller and Buyer.

Section 11.8 Counterparts; Facsimile Signatures. This Agreement may be executed by
the parties hereto in any number of counterparts, each of which when so executed and delivered
will be an original, with the same effect as if the signature thereto were upon the same instrument.
Each counterpart may consist of a number of copies hereof each signed by one, but together signed
by all of the parties. An electronic copy of a signature page will be deemed to be an original
signature page.

Section 11.9 Choice of Law. This Agreement will be governed by and construed in
accordance with the laws of the State of Texas, without regard to its conflict of laws principles.

Section 11.10 Jurisdiction; Consent to Service of Process. Each party hereto hereby
irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of
the Bankruptcy Court, and any appellate court from such court, in any suit, action or proceeding
arising out of or relating to this Agreement or the transactions contemplated hereby, or for
recognition or enforcement of any judgment resulting from any such suit, action or proceeding,
and each party hereto hereby irrevocably and unconditionally agrees that all claims in respect of
any such suit, action or proceeding may be heard and determined in the Bankruptcy Court.

(@) Itisa condition precedent to the right of each party hereto to bring any such
suit, action or proceeding that such suit, action or proceeding, in the first instance, be
brought in the Bankruptcy Court, and if each such court refuses to accept jurisdiction with
respect thereto, such suit, action or proceeding may be brought in any other court with
jurisdiction.

(b) No party hereto may move to (i) transfer any such suit, action or proceeding
from the Bankruptcy Court to another jurisdiction, (ii) consolidate any such suit, action or
proceeding brought in the Bankruptcy Court with a suit, action or proceeding in another
jurisdiction, or (iii) dismiss any such suit, action or proceeding brought in the Bankruptcy
Court for the purpose of bringing the same in another jurisdiction.

(c) Each party hereto hereby irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, (i) any objection that it may now or
hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement in the Bankruptcy Court, (ii) the defense of an inconvenient
forum to the maintenance of such suit, action or proceeding in any such court, and (iii) the
right to object, with respect to such suit, action or proceeding, that such court does not have
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jurisdiction over such party. Each party hereto irrevocably consents to service of process
in any manner permitted by Law.

Section 11.11 Damage or Destruction. In the event of any loss or damage to all or any
portion of the Purchased Assets caused by fire or any other casualty between the date hereof and
the Closing, Buyer shall have the right to terminate this Agreement by giving written notice to
Seller within ten (10) days following the provision of written notice to Buyer of such casualty, in
which event this Agreement shall be terminated, and neither party shall have any further
obligations hereunder other than those which expressly survive. If Buyer does not elect to
terminate this Agreement, the net proceeds of any insurance collected by Seller prior to the Closing
and the amount of any deductible under the insurance policy(ies) maintained by Seller with respect
to the Purchased Assets as of the date hereof will be paid to Buyer at the Closing, all unpaid claims
and rights of Seller under such insurance that have not been collected by the time of the Closing
shall be assigned to Buyer at the Closing, and the Purchase Price shall not be reduced or adjusted
as a result thereof.

{Remainder of Page Intentionally Left Blank}

IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement
to be duly authorized, executed and delivered.

BUYER:
Encore Petrochemicals, LLC

Name: Erich Mundinger

Title: Authorized Agent with authority to
bind

SELLER:
ESP Petrochemicals, Inc.
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Name:

Title:

[Signature Page of Asset Purchas Agreement by and between ESP Petrochemicals, Inc. and
Encore Chemical Solutions, LLC]
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Schedule 2.1(a)

Assumed Contracts and Leases
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Leases/Contracts - ESP

Schedule 2.1(a)

Purchased Assets - Assumed
Leases/Contracts

Lessor/Counterparty

Lessee

Term/Amount

Type

Marlin Business Bank

ESP Petro Chemicals,
Inc.

39 Months ($269.00 per month) [Color
Copies S$.08 per copy] [Black Copies $.014 per
copy] [11/14/2014]

Office Equipment

Daily Equipment
Company

ESP Petro Chemicals,
Inc.

Term (01/10/2017 - 02/06/2017) ($1,443.00)
[Executed on 01/10/2017)

NEW CAT Model
DP50CN-D

JMA Enterprises, Inc.

ESP Petro Chemicals,
Inc.

36 months ($2,400.00 per month) (Original
Termination Date: 03/31/2014) [2 Additional
3-year extensions at Prevailing Market Rate]

Real Estate 1108
Albrad Street, Suite
A, Pharr, Texas
78539

Ryder Truck Rental, Inc.

ESP Petro Chemicals,

Description: Ryder Unit (309619 -

d/b/a Ryder Truck
/b/a Ryder ~ line, 09/17/2014)
Transportation Services
Ryder Truck Rental, Inc. . L .
ESP Petro Chemicals, |Description: Ryder Unit (441957 -
d/b/a Ryder Truck
. . Inc. 03/18/2011)
Transportation Services
Ryder Truck Rental, Inc. . o .
ESP Petro Chemicals, |Description: Ryder Unit (447637 -
d/b/a Ryder Truck
. . Inc. 12/17/2009)
Transportation Services
Ryder Truck Rental, Inc. . o .
ESP Petro Chemicals, |Description: Ryder Unit (623711 -
d/b/a Ryder Truck

Transportation Services

Inc.

09/08/2014)

Solstice Equipment, LLC

ESP Petro Chemicals,
Inc.

Start Date: 12/31/2014

Trailer Truck Beds
[Exhibit A]

All MSA with customers
of ESP

ESP Petro Chemicals,
Inc.
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Schedule 3.1(p)

Disputed Ad Valorem Taxes
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Debtor Claim No. Disputed Claimant Name Amount of Disputed Claim

ESP 10 Victoria County $ 24,271.81
Petrochemicals
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EXHIBIT A-1

PROPOSED SALE ORDER
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
VICTORIA DIVISION
IN RE: Chapter 11

ESP PETROCHEMICALS, INC.
ESP RESOURCES, INC.

CASE NO. 16-60020-V2-11
CASE NO. 16-60021-V2-11

Jointly Administered Under
Case No. 16-60020-V2-11
Judge David R. Jones

Debtors

w W W W W W W W

ORDER (A) AUTHORIZING AND APPROVING THE SALE OF ASSETS FREE AND
CLEAR OF ALL LIENS, CLAIMS ENCUBRANCES AND OTHER INTERESTS, (B)
APPROVING THE ASSET PURCHASE AGREEMENT, AND (C) APPROVING THE
ASSUMPTION AND ASSIGNMENT OF THE UNEXPIRED EXECUTORY
CONTRACTS AND LEASES
Before the Court is the Emergency Motion for Order (A) Authorizing and Approving the
Sale of Assets Free and Clear of All Liens, Claims, Encumbrances and Other Interests, (B)
Approving the Asset Purchase Agreement and (C) Approving the Assumption and Assignment of
the Unexpired Executory Contracts and Leases (the “Motion”) filed by Debtors ESP
Petrochemicals, Inc. (“ESPP”) and ESP Resources, Inc. (“ESPI”) (collectively “ESP” or
“Debtors). The Court has considered the Motion, the evidence presented thereon, and the
argument of counsel and it appearing that the Court has jurisdiction over the sale and that it is a
core proceeding, that the notice of the Motion and hearing thereon was sufficient, and the Court
finding good cause exists, that the sale is in the sound business judgment of the Debtors, and it
further appearing that the relief sought is in the best interest of the Debtors’ estates and the

creditors, the Court finds as follows:

1. The sale of the “Purchased Assets”! to Encore Chemical Solutions, LLC. (the “Buyer”) on
the terms set out in the Asset Purchase Agreement (the “APA”) attached hereto as Exhibit
“A” is in the best interest of the Debtors, the estates, the creditors and other parties in

interest.

2. The Debtors and the Buyer have acted in good faith.

1 Capitalized terms not otherwise defined have the meaning ascribed in the Motion,
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3. Amerisource has consented to the sale.

4. The Buyer is a good faith purchaser under 11 U.S.C. 8 363(m), and is entitled to the
protections of 11 U.S.C. 8 363(m).

5. Notice of the sale is proper and complies with applicable bankruptcy law and rules under

the circumstances of the case, and no further notice is required.
Based upon the foregoing Findings of Fact, it is therefore

ORDERED that pursuant to Section 363(b) and (f) of the Bankruptcy Code and Rule 3020
of the Federal Rules of Bankruptcy Procedure, the sale of the Purchased Assets is hereby approved
pursuant to the terms of and conditions set out in the APA. It is further

ORDERED that the Buyer is hereby granted protections of a good faith purchaser under
11 U.S.C. § 363(m). It is further

ORDERED that the consideration provided by the Buyer under the APA is fair and
reasonable, and the sale may not be avoided under 11 U.S.C. § 363(n).

ORDERED that the sale of the Purchased Assets by the Debtor to the Buyer shall be made

“as is where is” with no representations or warranties of any kind (except as to title). It is further

ORDERED that the sale of the Purchased Assets by the Debtor to the Buyer shall be made

free and clear of all liens, claims, encumbrances, judgments, and other interests. It is further

ORDERED that the Buyer shall pay all allowed ad valorem taxes on the Purchased Assets.

Itis further

ORDERED that the Debtors are authorized to execute all instruments and documents and
to perform all other actions necessary to consummate the transaction contemplated under this
Order. It is further

ORDERED that the Court retains exclusive jurisdiction to interpret and enforce the

provisions of this Order and the transactions contemplated herein. It is further

ORDERED that the executory contracts/unexpired leases for identified on Schedule
of the APA are assumed by the Debtor and assigned to the Buyer pursuant to 11 U.S.C. § 365 of
the Bankruptcy Code. The cure amounts, if any, are listed on . All other executory

contracts of the Debtor are rejected and not assumed by the Buyer. It is further
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ORDERED that the 14-day stay requirements of Bankruptcy Rule 6004(h) are waived. It
is further
ORDERED that the terms and provisions of this Order shall be binding in all respects upon,

and shall inure to the benefit of the Debtor, its estate, its creditors, the Buyer, and their respective

successors and assigns, and any trustee appointed for the Debtor in this case, and any affected third

parties.

77
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Exhibit B

Form of Bill of Sale

(TO BE SUPPLEMENTED)
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Exhibit C

Form of Assignment and Assumption Agreement

(TO BE SUPPLEMENTED
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Exhibit D

Form of Escrow Agreement

(TO BE SUPPLEMENTED)
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