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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

x .
Inre: :  Chapter 11

GREEN FIELD ENERGY SERVICES, INC.,et : Case No. 13-12783 (KG)
al, :
Jointly Administered
Debtors.!

x  Ref. Docket Nos, 482 & 613

ORDER AUTHORIZING (A) THE SALE OF CERTAIN ASSETS OF THE DEBTORS
FREE AND CLEAR OF ALL CLAIMS, LIENS, LIABILITIES, RIGHTS, INTERESTS
AND ENCUMBRANCES EXCEPT FOR PERMITTED ENCUMBRANCES
IN CERTAIN CIRCUMSTANCES; (B) THE DEBTORS TO ENTER INTO AND
PERFORM THEIR OBLIGATIONS UNDER THE GBCI

AGENCY AGREEMENT; AND (C) RELATED RELIEF

Upon consideration of the motion (the “Motion™) of the above-captioned debtors

and debtors-in-possession (collectively, the “Debtors™), pursuant to sections 105(a), 363, 365,
503 and 507 of Title 11 of the United States Code (the “Bankruptcy_ Code’™, as supplemented by
Rules 2002, 6004, 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™), for entry of orders approving, among other things, the sale of certain assets

| of the Debtors (the “Sale™), related bidding procedures, and certain protections for bidders with

! respect to such assets; and the Court having determined that the relief provided herein is in the

' best interest of the Debtors, their estates, their creditors and other parties in interest; and due and
adequate notice of the Motion having been given under the circumstances; and upon the record
of the hearing on the Motion, and the full record of these cases; and after due deliberation

thereon; and good and sufficient cause appearing therefor, it is hereby FOUND that:.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax
or organizational identification number, are: Green Field Energy Services, Inc. (2539); Hub City Tools, Inc. (2827),
and Proppant One, Inc. (6035). The above-captioned Debtors’ mailing address is 4023 Ambassador Caffery
Parkway, Suite #200, Lafayette, LA 70503.
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A, To the extent any of the following findings of fact constitute conclusions of law,
they are adopted as such. To the extent any of the following conclusions of law constitute
findings of fact, they are adopted as such.

B. Except as otherwise determined in any other order of this Court, this Court has
jurisdiction over the Motion and the transactions contemplated therein pursuant to 28 U.5.C.

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District
Court for the District of Delaware dated as of February 29, 2012, and this matter is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2) and the Court may enter a final order consistent
with Article TII of the United States Constitution. Venue in this district is proper under 28
U.S.C. §§ 1408 and 1409.

C. Notice of the Motion and of the Sale Hearing was given in accordance with the
directive of the Court and as otherwise required by applicable law, as evidenced by the affidavits
of service on file with the Clerk of the Court.

D. The notice provided of the Motion and of the Sale Hearing was a&equate and
sufficient under the circumstances, and any otherwise applicable notice requirement is hereby
waived and dispensed with.

E. A reasonable opportunity to object or be heard regarding the relief requested in
the Motion and the transactions provided for therein has been afforded to all interested parties,
including, without limitation, the following (a) the U.S. Trustee; (b) counsel for the Committee;
(¢) counsel to the Noteholders; (d) counsel to Wilmington Trust; () counsel to Shell; (f) counsel
to the DIP Lenders; (g) all taxing authorities having jurisdiction over any of the Assets, including
the Internal Revenue Service; (h) all parties that have requested or that are required to receive

" notice pursuant to Bankruptcy Rule 2002; (i) all persons known or reasonably believed to have
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asserted an interest in any of the Assets; (j) the non-Debtor parties to the Contracts; (k) the
Attorneys General in the State(s) where the Assets are located; (1) all state and local
environmental agencies in any jurisdiction where the Seller owns or has owned or used real
property; and (m) all parties asserting title to, or a security interest in, any of the Assets. In
addition to the foregoing, (i) electronic notification of this Motion, the Bidding Procedures Order
and the Notice of Auction and Sale Hearing has been posted on: (a) the Court’s website,
www.deb.uscourts.gov; and (b) the case website maintained by the Debtors claims and noticing
agent, Prime Clerk. at http://cases.primeclerk.com/gfes, or can be requested by calling (855) 410-
7359 from w1thm the United States or +1 (646) 795-6960 if calling from outside the United
States; and (ii)(a) the Debtors have served the Notice of Auction and Sale Hearing on all known
creditors of the Debtors; and (b) the Debtors have published the Notice of Auction and Sale
Heariﬁg once in one national publication.

F. Unless otherwise defined herein, capitalized terms used herein shall have the
meanings ascribed to them in the Motion, the Bidding Procedures or the Agency Agreement

between Gordon Brothers Commercial & Industrial LLC (the “Agent”) and the Debtors (the

“Agency Agreement”) a copy of which is attached hereto as Exhibit 1.

G. As demonstrated by the testimony and other evidence proffered or adduced at the
Sale Hearing, and the representations of counsel made on the record at the Sale H_earing, the
Debtors have thoroughly marketed the Assets and have conducted the bidaing solicitation fairly
and in accordance with the Bidding Procedures approved by this Court, with adequate
opportunity for parties that either expressed interest in acquiring or liquidating the Assets, or that
the Debtors believed may have an interest in acquiring or liquidating the Assets, to submit

competing bids. The Debtors and the Agent have negotiated and undertaken their respective
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roles leading to the Sale and entry into the Agency Agreement in a diligent, noncollusive, fair,
and good faith manner.

H. The Debtors, their management, and their respective directors, employees, agents
and representatives, and the Agent, its members and their respective officers, directors,
employees, agents and representatives, actively participated in the bidding process and acted in
good faith. The Agency Agreement was negotiated and entered into in good faith, based upon
arm’s length bargaining, and without collusion or fraud. The Debtors were free to deal with any
other party interested in buying or selling on behalf of the Debtors’ estates some or all of the
Assets. Neiﬁer the Debtors nor the Agent have e.ngaged in any conduct that would cause or
permit the Sale, the Agency Agreement, or any related action or the transactions contemplated
thereby to be avoided under section 363(n) of the Bankruptcy Code, or that would prevent the
application of section 363(m) of the Bankruptcy Code. The Agent has not violated section
363(n) of the Bankruptcy Code by any action or inaction. Specifically, the Agent has not acted
in a collusive manner with any person and was not controlled by any agreement among bidders.
The Agent’s prospective performance and payment of amounts owing under the Agency
Agreement are in good faith and for valid business purposes and uses.

L The Agent is not an “insider” as that term is defined in section 101(31}) of the
Bankruptcy Code. No common identity of directors or controlling stockholders exists between
the Agent and the Debtors.

J. The offer of the Agent, upon the terms and conditions set forth in the Agency
Agreement, including the form and total consideration to be realized by the Debtors pursuant to
the Agency Agreement, (i) is the highest and best offer received by the Debtors; (ii) is fair and

reasonable; and (ii1) is in the best interests of the Debtors’ creditors and estates. There is no legal
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or equitable reason to delay entry into the Agency Agreement, and the transactions contemplated
therein, including, without limitation, the Sale. |

K. | The Debtors” decisions to (i) enter into the Agency Agreement and (ii) perform
thereunder are a reasonable exercise of the Debtors’ sound business judgment consistent with
their fiduciary duties and are in the best interests of the Debtors, their estates, their creditors and
all other parties in interest.

L. Condupting the Sale as set forth in the Agency Agreement will provide an
efficient means for the Debtors to dispose of the Assets.

M. The Debtors have represented to this Court that they are neither selling nor
leasing personally identifiable information as such term is defined in section 101(41A) (or assets
containing personally identifiable information) pursuant to the Motion.

N. Time is of the essence in effectuating the Agency Agreement and proceeding with
the Sale contemplated therein without interruption. Based on the record of the Hearing and the
Motion, the Sale must be commenced as soon as practicable to maximize the value that the
Agent may realize from the Sale and the value that the Debtors may realize from entering into
the Agency Agreement. Accordingly, cause exists to modify the stay to the extent necessary, as
contemplated by Bankruptcy Rule 6004(h), and permit the immediate effectiveness of this Order.

0. A sale of the Assets other than one free and clear of liens, claims, encumbrances,
defenses (including, without limitation, rights of setoff and recoupment) and interests, including,
without limitation, security interests of whatever kind or nature, mortgages, condiﬁb_nal sales or
title retention agreements, pledges, deeds of trust, hypothecations, liens, encumbrances;’
assignments, preferences, debts, easements, charges, suits, licenses, options, rights-of-recovery,

Judgments, orders and decrees of any court or foreign or domestic governmental entity, taxes
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(including foreign, state and local taxes), licenses, covenants, restrictions, indentures,
instruments, leases, options, oﬁ-sets, claims for reimbursement, contribution, indemnity oz
exoneration, successor, product, environmental, tax, labor, ERISA, CERCLA, alter egﬁ and other
liabilities, causes of action, contract rights and claims, to the fullest extent of the law, in each
case, of any kind or nature (including, without limitation, all “claims” as defined in section
101(5) of the Bankruptcy Code), known or unknown, whether pre-petition or post-petition,

secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, perfected or

unperfected, liquidated or unliquidated, noticed or unnoticed, recorded or unrecorded, contingent
or non-contingent, material or non-material, statui:ory or non-statutory, matured or unmatured,
legal or equitable (collectively, “Encumbrances”) and without the protections of this Order
would hinder the Debtors’ ability to obtain the consideration provided for in the Agency
Agreement and, thus, would impact materially and advérsely the value that the Debtors’ estates
would be able to obtain for the sale of such Assets. But for the protections afforded to the Agent
under the Bankruptcy Code and this Order, the Agent would not have offered to pay the
consideration contemplated in the Agency Agreement. In addition, each entity withan
Encumbrance upon the Assets, (i) has consented to the Sale or is deemed to have consented to
the Sale, (ii) could be compelled in a legal or equitable proceeding to accept money satisfaction
of such interest, or (iii) otherwise falls within the provisions of section 363(f) of the Bankruptcy
Code, and therefore, in each case, one or more of the standards set forth in section 363(f)(1)-(5)
of the Bankruptcy Code has been satisfied. Additionally, any valid and perfected' '1i'¢ns against
the Assets shall attach to the amounts to be paid to the Sellers under the Agency Agreement, to
the same extent and priority as before such sale and subject to the liens of the Agent. Those

holders of Encumbrances who did not object, or who withdrew their objections, to the Motion
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are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. Therefore,

approval of the Agency Agreement and the consummation of the Sales free and clear of

Encumbrances is appropriate pursuant to section 363(f) of the Bankruptcy Code and is in the best

interests of the Debtor’s estate, its creditors and other parties in interest.

P. The consideration to be paid by the Agent under the Agency Agreement was

negotiated at arm’s length and constitutes reasonably equivalent value and fair and adequate
éonsideration under the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform

Fraudulent Conveyance Act and the laws of the United States, any state, territory, possession

thereof, or the District of Columbia. The terms aﬁd conditions set forth in the Agency

Agreement are fair and reasonable under these circumstances and were not entered into for the

purpose of, nor do they have the effect of, hindering, delaying or defrauding the Debtors or their
creditors under any applicable laws.

Q. The security interests and liens provided for in the Agency Agreement and this
Order to secure the Debtors’ obligations under the Agency Agreemeﬁt to the Agent ar% necessary
to induce the Agent to agree to terms for the Agency Agreement that maximize value fpr-the
Debtors’ estates. The absence of such j)rotections would impact materially and adversj#:ly the
value available to the Debtors in the liguidation of their stores in partnership with a liqPidaﬁon
agent. But for the protections afforded to the Agent under the Bankfuptcy Code, this Order, and
the Agency Agreement, the Agent would not have agreed to pay the Debtors the comps#nsation
provided for under the Agency Agreement. In addition, the pre-petition lenders that h(iild a
|

security interest in the property to which the Agent’s security interests attach, have coﬂ;sented to

the security interests provided for in the Agency Agreement, subject to the satisfactionjof the

conditions set forth in the Agency Agreement.
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R. No sale, transfer, or other disposition of the Assets pursuant to the Agency
Agreement or the Agent’s en@ into the Agency Agreement will subject the Agent to any
liability for claims, obligations, encumbrances, or interests asserted against the Debtors by
reason of such transfer under any laws, including, without limitation, any bulk-transfer laws or
any theory of successor or transferee liability, antitrust, environmental, product line, de facto
merger or substantial continuity or similar theories. The Agent is not a successor to the Debtors
or their estates. ‘

S. Each of the Debtors (i) has full corporate or other power to execute, deliver and
perform its obligations under the Agency Ag:reetﬁent and all other transactions contemplated
thereby, and entry into the Agency Agreement has been duly and validly authorized by all
necessary corporate or similar action, (ii) has all of the corporate or other power and authority
necessary to consummate the transactions contemplated by the Agency Agreement, and (iii) has
taken all actions necessary to authorize and approve the Agency Agreement and the transactions
contemplated thereby. No consents or approvals, other than those e)ipressly provided for herein
or in the Agency Agreement, are required for the Debtors to consummate such transactions.

T. Entry into and assumption of the Agency Agreement and the transactions
contemplated thereby neither impermissibly restructure the rights of the Debtors” creditors, nor
impermissibly dictate the terms of a liquidating plan of reorganization for the Debtors. Entry
into the Agency Agreement does not constitute a sub rosa chapter 11 plan.

U. The Agency Agreement is not an executory contract.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED
THAT:

i. The Motion is GRANTED as set forth herein. All objections to the Motion to the

extent not previously withdrawn or resolved or sustained as set forth herein are denied.
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2. The Debtor is hereby authorized, pursuant to sections 105(a) and 363(b)(1) of the
Bankruptcy Code, to conduct tﬁe Sale of the Assets in accordance with the Agency Agreement.
Subject to paragraph 19 below, no bulk sale, “going -out-of-business,” or similar law shall
prohibit the Debtors or the Agent from taking any action contemplated by the Agency
Agreement.

3. The Debtors are hereby authorized and empowered to enter into the Agency
Agreement (and each of the transactions contemplated therein), and the Agency Agreement is
hereby approved in its entirety and is incorporated herein by reference, and it is further ordered
that all amounts payable to the Agent under the Agency Agreement shall be payable to the Agent
without the need for any application of the Agent therefor or a further order of the Court. The
failure to include specifically any particular provision of the Agency Agreement in this Order
shall not diminish or impair the effectiveness of such provisions, it being the intent of the Court
that the Agency Agreement and all of its provisions, payments and transactions, be authorized
and approved in their entirety. Likewise, all of the provisions of this Order are nonseverable and
mutually dependent.

4, Subject to the provisions of this Order, the Debtors and the Agent are hereby
authorized, pursuant to sections 105(a) and 363(b)(1) of the Bankruptcy Code, to conduct the
Sale in accordance with the Agency Agreement.

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors, the Agent, and
each of their respective officers, employees, and agents are hereby authorized and directed to
execute such documents and to do such acts as are necessary or desirable to carry out the Sale
and effectuate the Agency Agreement and each of the transactions contemplated therein,

including but not limited to, reaching an agreement regarding the final reconciliation, which will
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be binding on all parties without further order of the Court. The Agency Agreement is approved
pursuant to section 363 of the Bankruptcy Code. The Debtors are hereby authorized and
empowered to perform under the Agency Agreement.

6. This Order shall be binding upon and shall govern the acts of all entities,
including, without limitation, all filing agents, filing officers, title agents, title companies,
recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
governmental departments, secretaries of state, federal, state and local officials, é.nd all other
persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register or otherwise recoi'd or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to the Assets.

7. This Order and the terms and provisions of the Agency Agreement shall be
binding on all of the Debtors” creditors who received notice, the Debtors, the Agent, and their
respective affiliates, successors and assigns, and any affected third parties including, but not
limited to, all persons asserting an interest in the Assets, notwithstanding any subsequent
appointment of any trustee, party, entity or other fiduciary under any section of the Bankruptcy
Code with respect to the forgoing parties, and as to such trustee, party, entity or other fiduciary,
such terms and provisions likewise shall be binding.

8. The Agent shall be granted a limited license and right to use until the Sale
Termination Date the Debtors’ trade names, logos and customer lists relating to and used in
connection with the operation of the Assets, solely for the purpose of advertising ﬂig Sale in
accordance with the terms of the Agency Agreement.

5. Subject to applicable state and local public health and safety laws (“Safety

Laws”), and applicable tax, labor, employment, environmental, and consumer protection laws,
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including consumer laws regulating deceptive practices and false advertising (collectively,
“General Laws”), but excluding Liquidation Sale Laws (as defined herein), the Debtors and the
Agent are hereby authorized to take such actions necessary and appropriate to implement the
Agency Agreement and to conduct the Sale without the necessity of a further order of this Court
as provided by the Agency Agreement.

10.  Except as otherwise provided in thé Agency Agreement with respect to the
Supplemental Assets and the Jereh Option Assets, pursuant to section 363(f) of the Bankruptcy
Code, the Assets sold pursuant to the Agency Agreement shall be sold free and clear of any and
all mortgages, security interests, conditional saleé or title retention agreéments, pledges,
hypothecations, liens, judgments, encumbrances or claims of any kind or nature (including,
without limitation, any and all “claims™ as defined in section 101(5) of the Bankruptcy Code),
including, without limitation, the liens and security interests of the Lender, whether arising by
agreement, any statute or otherwise and whether arising before, on or after the date on which
these chapter 11 cases were commenced (collectively, the “Liens”), with such Liens, if any,
attaching only to the Guaranteed Amount and other amounts receivéd by the Sellers from the
Agent under the Agency Agreement w1th the same validity, force and effect as the same had with
respect to the Assets at issue, subject to any and all defenses, claims and/or counterclaims or
setoffs that may exist. For the sake of clarity, however, nothing in this paragraph is intended to
diminish the Liens in favor of the Agent, as reflected in the Agency Agreement and this Order,
that attach to, among other things, the Proceeds of the Sale.

11.  Except as expressly provided in the Agency Agreement, nothing in this Order or
the Agency Agreement and none of the Agent’s actions taken in respect of the Sale shall be

deemed to constitute an assumption by Agent of any of the Debtors’ obligations relating to any
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of the Debtors’ employees, nor shall Agent become liable under any collective bargaining or
employment agreement or be deemed a joint or successor employer with respect to such
employees.

12.  Entry into the Agency Agreement was undertaken by the parties thereto in good
faith, as that term is used in section 363(m) of the Bankruptcy Code, and the Agent shall be
protected by section 363(m) of the Bankruptcy Code in the event that this Order is reversed or
modified on appeal. The reversal or modification on appeal of the approval provided herein of
the Agency Agreement and to consummate the transactions contemplated thereby shall not .affect
the validity of such transactions, unless such appfoval is duly stayed pending such appeé.l. The

| Agent is entitled to all of the benefits and protections afforded by section 363(m) of the |
Bankruptcy Code. The transactions coﬁtemplated by the Agency Agreement are not subject to
avoidance pursuant to section 363(n) of the Bankruptcy Code.

13. The provisions of this Order shall be self-executing notwithstanding any
restrictions in the Agency Agreement (other than the need for the Debtors’ prior consent) on the
Agent’s ability to conduct the Sale in compliance with applicable .laws. All newspapers and
other advertising media in which the Sale may be advertised, and all Landlords are directed to
accept this Order as binding authority so as to authorize the Debtors and the Agent to
consummate the transactions contemplated by the Agency Agreeﬁent and to conduct the Sale,
including, without limitation, conducting and advertising of the Sale in accordance with the
Agency Agreement and this Order; and no further approval, license or permits of any
governmental authority shall be required.

14. Ifany persén or entity that has filed financing statements, mortgages, construction

or mechanic’s liens, /is pendens or other documents or agreement evidencing Liens on or
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interests in the Assets shall not have delivered to the Debtors, in proper form for filing and
executed by the appropriate parties, termination statements, instruments of satisfaction, or
releases of any Encumbrances which the person or entity has with respect to the Assets, each
such person or entity is hereby directed to deliver all such statements, instruments and releases
and the Debtors and the Agent are hereby granted power of attorney and authorized to execute
and file such statements, instruments, releases and other documents on behalf of the person or
entity asserting the same and the Agent is authorized to file a copy of this Order which, upon
filing, shall be conclusive evidence of the release and termination of such interest. Each and
every federal, state and local governmental unit is; hereby directed to accept any and all
documents and instruménts necessary or appropriate to give effect to the Sale and related
transactions.

15.  All entities that are presently in possession of some or all of the Assets or other
property in which the Debtors hold an interest that are or may be subject to the Agency
Agreement hereby are directed to surrender possession of such Assets or other property to the
Agent.

16.  Any third party holding documents of title to any of the Assets shall (a) -
immediately relinquish such title documents to the Debtors, in no event later than three (3)
Business Days after the Debtors’ request such title, and shall otherwise cooperate with the
Debtors to deliver such title documents to the Debtors free and clear of such third party’s liens,
charges, security interests and other encumbrances, or (b) in the event any such ti't'lé' documents
have been lost or cannot be delivered to the Debtors within the timeframe set forth in the
preceding clause (a), cooperate with the Debtors in good faith to (i) assist the Debtors in

obtaining replacement title documents in an expeditious manner and (ii) take such other steps
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such that the Debtors can transfer the titled assets, including, without limitation, prdviding a
release of lien letter with detailéd information about the vehicle and the title and stating that such
party releases its liens, charges, security interests and other encumbrances and completing any
necessary forms. In addition, any third party who holds title documents to any of the Assets shgll
promptly take such other steps reasonably requested by the Debtors to enable the Debtors to
facilitate the timely sale of the titled Assets. Any third party who holds title documents to any of
the Assets or has a lien, charge, security interest or other encumbrance on any titled Asset hereby
appoints the Agent as such party’s true and lawful proxy and attorney in connection with the
release of any such lien, charge, security interest -or other encumbrance and the sale or transfer
of such Assets, with full power of substitution, to execute and deliver lien releases and other
transfer documents (including, without limitation, title documents) in connection with the sale
and/or transfer of any of the Assets on behalf of the Debtors pursuant to the Agency Agresment,
provided, however, that notwithstanding the provision of such materials, including releases by
third parties, no liens or encumbrances shall be released until the sale of such asset. The proxies
and powers granted by each third party pursuant to this paragraph are coupled with an interest.

17. I any parties or persons, including but not limited to landlords, subtenants, utility
companies, governmental agencies (except to the extent provided otherwise in this Order),
sheriffs, marshals or other public officers, creditors and all those acting for or on ’;heir behalf,
believe that cause exists to: (a) prohibit the Agent from advertising the Sale, to the extent same
is consistent with the Agency Agreement; (b) in any way interfere with or otherwisé; impede the
conduct of the Sale or the use or maintenance of the Assets and other assets of the Debtors
located at the Facilities; or (c) institute any action or proceeding in any court or other

administrative body having as its objective the obtaining of an order or judgment against the
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Debtors, the Agént or a third party which might in any way directly or indirectly obstruct or
otherwise interfere with or advérsely affect the conduct of the Sale and/or seek to recover
damages for breach(es) of covenants or provisions in any lease or sublease b;ased upon any relief
authorized herein, this Court shall retain exclusive jurisdiction to resolve such dispute, and éuch
parties or persons shall take no action against the Debtors, the Agent, any third party or the Sale
until this Court has resolved such dispute. This Court shall hear the request of such persons or
parties with respect to any such disputes on an expedited basis, as may be appropriate under the
circumstances.

18.  Nothing in this Order or the Agenc;y Agreement releases, nullifies, or enjoins the
enforcement of any liability to a governmental unit under environmental laws or regulations (or
any associated liabilities for penalties, damages, cost recovery, or injunctive relief) that any
entity would be subject to as the owner, lessor, lessee, or operator of the property after the date
of entry of this Order. Nothing contained in this Order or in the Agency Agreement shall in any
way (i) diminish the obligation of any entity to comply with environmental laws, or (ii) diminish
the obligations of the Debtors to comply with environmental laws consistent with their rights and
obligations as debtors in possession under the Bankruptcy Code. Nothing herein shall be
construed to be a determination that the Agent is an operator with respect to any environmental
law or regulation. Moreover, the Sale shall not be exempt from, and the Agent shall be required
to comply with, laws of general applicability, including, without limitation, public health and
safety, criminal, tax, labor, employment, environmental, antitrust, fair competition, traffic and
consumer protection laws, including consumer laws regulating deceptive practices and-false
advertising (collectively, “General Laws”). Nothing in this Order shall aiter or affect the

Debtors’ and Agent’s obligations to comply with all applicable federal safety laws and
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reguiations. Nothing in this Order shall be deemed to bar any Governmental Unit (as defined in
Bankruptcy Code section 101(27)) from enforcing General Laws in the applicable non-
bankruptcy forum, subject to the Debtors’ or the Agent’s right to assert in that forum or before
this Court that any such laws are not in fact General Laws or that such enforcement is
impermissible under the Bankruptcy Code, this Order, or otherwise, pursuant to Paragraph 17
hereunder. Notwithstanding any other provision in this Order, no party waives any rights to
argue any position with respect to whether the conduct was in compliance with this Order and/or
any applicable law, or that enforcement of such applicable law is preempted by the Bankruptcy
Code. Nothing in this Order shall be deemed to Eave made any rulings on any such issues.

19. To the extent that the Sale is subject to any federal, state or local statute,
ordinance, or rule, or licensing requirement solely directed at regulating “going out of business,”
“store closing,” similar inventory liquidation sales, or bulk sale laws, including laws restricting
safe, professional and non-deceptive, customary advertising such as signs, banners, posting of
signage, and use of sign-walkers solely in connection with the Sale and including ordinances
establishing license or permit requirements, waiting periods, time vlin_ths or bulk sale restrictions

that would otherwise apply solely to store closing or liquidation sales (each a “Liguidation Sale

Law” and together, the “Liquidation Sale Laws”), the following provisions shall apply:

a. Provided that the Sale is conducted in accordance with the terms of this
Order and the Agency Agreement, and in light of the provisions in the laws of many
Governmental Units that exempt court-ordered sales from their provisions, the DéBtors and
Agent shall be presumed to be in compliance with any Liquidation Sale Laws and are authorized
to conduct the Sale in accordance with the terms of this Order without the necessity of further

showing compliance with any Liquidation Sale Laws.
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b. Within three (3) business days of entry of this Order, the Debtors shall
serve copies of this Order and the Agency Agreement via e-mail, facsimile or overnight mail, on
the following: (i) the Attorney General's office for each state where the Assets are located, (ii)
the county consumer protection agency or similar agency for each county where the Assets are
located, (iii) the division of consumer protection for each state where the Assets are located, and
(iv) the chief legal counsel for the local jurisdiction where the Assets are located.

c. To the extent there is a dispute arising from or relating to the Sale, this
Order or the Agency Agreement, which dispute relates to any Liquidation Sale Laws (a
“Reserved Dispute™), the Court shall retain excluéive jurisdiction to resolve the Reserved
Dispute. Any time within fourteen (14) days following service of this Order, any Governmental
Unit may assert that a Reserved Dispute exists by serving written notice of such Reserved
Dispute to counsel for the Debtor and counsel for the Agent at the addresses set forth in the
Agency Agreement so as to ensure delivery thereof within one (1) business day thereafter. If the
Debtors, the Agent and the Governmental Unit are unable to resolve fhe Reserved Dispute within
fifteen (15) days of service of the notice, the aggrieved party may_ﬁle a motion with this Court

requesting that this Court resolve the Reserved Dispute (a “Dispute Resolution Motion™).

d. In the event a Dispute Resolution Motion is filed, nothing in this Order
shall preclude the Debtors, the Agent or other interested party from asserting (i) that the
provisions of any Liquidation Sale Laws are preempted by the Bankruptcy Code or (ii) that
neither the terms of this Order nor the conduct of the Debtors or the Agent pursuéhf,to this
Order, violates such Liquidation Sale Laws. Filing a Dispute Resolution Motion as set:forth
herein shall not be deemed to affect the finality of this Order or to limit or interfere with the

Debtors’ or the Agent’s ability to conduct or to continue to conduct the Sale pursuant to this
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Order and the Agency Agreement, absent further order of this Court. The Court grants authority
for the Debtors and the Agent té conduct the Sale pursuant to the terms of this Order and the
Agency Agreement and to take all actions reasonably related thereto or arising in connection
therewith. The Governmental Unit shall be entitled to assert any jurisdictional, procedural, or
substantive arguments it wishes with respect to the requirements of its Liquidation Sale Laws or
the lack of any preemption of such Liquidation Sale Laws by the Bankruptcy Code. Nothing in
this Order shall constitute a ruling with respect to any issues to be raised in any Dispute
Resolution Motion, |

e. If, at any time, a dispute aﬁses between the Debtors and/or the Agent and
a Governmental Unit as to whether a particular law is a Liquidation Sale Law, and subject to any
provisions contained in this Order related to the Liquidation Sale Laws, then any party to that
dispute may utilize the provisions of subparagraphs (b) and (c) hereunder by serving a notice to
the other party and proceeding thereunder in accordance with those paragraphs. Any
determination with respect to whether a particular law is a Liquidatidn Sale Laws shall be made
de novo.

20.  Except to the extent the rrights of Governmental Units are expressly reserved
elsewhere in this Order, the Debtors and the Agent are hereby authorized to take such actions as
may be necessary and appropriate to implement the Agency Agreement and to conduct the Sale
without necessity of further order of this Court as provided in the Agency Agreement.

21.  This Court shall retain exclusive jurisdiction with regard to all iss&eé_ or disputes
in connection with the Order and the relief provided for herein, including, without limitation, to
protect the Debtors and/or the Agent from interference with the Sale, and to resolve any disputes

related to the Sale or arising under the Agency Agreement or the implementation thereof.
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22.  The Agent shall not be liable for any claims against the Debtors other than as
expressly provided for in the Agency Agreement.

23.  The Debtors, the Agent and each of their respective officers, employees and
agents are hereby authorized to execute such documents and to do such acts as are necessary or
desirable to carry out the Sale and effectuate the Agency Agreement and the related actions set
forth therein.

- 24, Upon the payment of the Initial Guaranty Payment, the Agent shall have, subject
to the Agent’s obligations to pay the Guaranteed Amount and share the Proceeds pursuant to the
terms of the Agency Agreement, a valid duly perfected Lien and security interest in the Assets
and any Proceeds to which Agent is entitled in accordance with the terms of the Agency
Agreement without the need for any filing under the UCC or otherwise, which Lien shall be
granted under section 364(c) of the Bankruptcy Code, and which Lién shall be free of any
potential rights of the Debtors or any chapter 7 or chapter 11 trustee to surcharge against the
Assets and the Proceeds pursuant to section 506(c) of the Bankruptcy Code; provided that, (i) the
Agent’s Lien shall be junior only to the Lien of the lenders under fchc; Sellers’ currently
outstanding DIP Facility as in existence on the date hereof and shall not be Jjunior or suboFdinate
to or pari passu with the Liens or claims of any other Person, whether under section 364(d) of the
Bankruptcy Code or otherwise, including without limitation any Lien that is avoided or
preserved for the benefit of the Sellers’ estates under section 551 of the Bankruptey Code, (ii) the
Agent’s Lien, which shall be senior to all other persons other than the currently oﬁfs_tanding DIpP
Facility as in existence on the date hereof, cannot be primed without the prior written consent of
the Agent, which may be granted or withheld in the sole discretion of the Agent, and (iii) upon

the payment and satisfaction in full of the Debtors’ currently outstanding DIP Facility and the
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discharge of the Liens thereunder, the Agent shall have a first priority, valid duly perfected Lien
and security interest in such Assets and any Proceeds which is senior to all persons, including all
creditors of the Debtors. No Lien or claim having a priority superior to or pari passu with those
granted to the Agent other than the Liens of the lenders under the currently outstanding DIP
Facility as in existence on the date hereof shall be granted or allowed while any obligations to
the Agent remain outstanding.

25.  The provisions of this Order and the Agency Agreement and any actions mken
pursuant hereto or thereto shall survive entry of any order which may be entered confirming or
consummating any plan of reorganization of the f)ebtors, or which may be entered converting
the Debtors’ cases from chapter 11 to chapter 7, and the terms and provisions of the Agency
Agreement as well as the rights and interests granted pursuant to this Order and the Agency
Agreement shall continue in this or any successor case and shall be binding upon Debtors, fhe
Agent and their respective successors and permitted assigns, including any trustee or other
fiduciary hereafter appointed as a legal representative of the Debtors under chapter 7 or 11 of the
Bankruptcy Code. Any trustee appointed in these cases shall be and hereby is authorized and
directed to comply with the terms of this Order and the Agency Agreement, and the Agent and
the trustee shall be and hereby are authorized to perform under the Agency Agreement upon the
appointment of a trustee without the need for further order of this Court.

26.  Pursuant to section 554(a) of the Bankruptcy Code, the Debtors and the Agent, as
applicable, are permitted to abandon property of the Debtors’ estates in accordané-e'with the
terms and provisions of the Agency Agreement, without incurring liability to any person or
entity except as set forth in the Agency Agreement. The Agent shall file a notice on the docket

of the abandonment of any property of the Debtors. In the event of any such abandonment, all
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applicable landlords shall be authorized to dispose of such property without any liability to any
individual or entity that may claim an interest-in such abandoned property, and such
abandonment shall be without prejudice to any landlord’s right to assert any claim based on such
abandonment and without prejudice to the Debtor or other party in interest to object thereto. In
the event the Agent delivers a Sale Termination Notice to the Debtors, the Agent shall be

deemed to have abandoned all rights to any Assets located at suc;,h Facility as of the date the Sale
Termination Notice is delivered to the Sellers, and the Sellers shall have no obligation or liability
under the Agency Agreement or otherwise to the Agent with respect to the Assets located at such.
Facility. For the avoidance of doubt, Agent shall Be responsible for all éosts, expenses and
liabilities associated ﬁth any such abandoned Assets.

27.  The Assets shall be sold by the Agent and any buyer thereof shall acknowledge
that the Assets are being purchased on an “AS IS, WHERE IS” and “WITH ALL FAULTS”
basis, based solely on such buyer’s own investigation of the Asset, without any representation or
warranty other than those specifically made by the Agent in section 12.1(g) of the Agency
Agreement,

28. Pursuant to the terms of the Agency Agreement, all sales, excise, gross receipts
and other taxes attributable to sales of Assets payable to any taxing authority having jurisdiction
(collectively, “Sales Taxes”) shall be added to the sales price of Assets and collected by the
Agent, on behalf of the applicable Debtor, and deposited into a segregated account designated by

the Agent solely for the deposit of such Sales Taxes (the “Sales Taxes Account”)." The Debtors

shall be responsible for the preparation of any reports or tax returns required to be filed with any
governmental authority in connection with any Sales Tax. The Debtors shall sign such tax

returns and promptly file the same with the appropriate governmental authority. The Agent shall
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promptly remit all Sales Taxes collected in accordance with the Agency Agreement to the
Debtors and the Debtors shall pay all such Sales Taxes to the appropriate governmental authority
when due. The Debtors will be given access to the computation of gross receipts for verification
of all such Sales Tax collections.

29.  This Order does not enjoin, suspend or restrain the assessment, levy or collection
of any tax under state law, and does not constitute a declaratory judgment with respect to any
party's liability for taxes under state law.

30. The Agent shall have the right to use the Debtors’ locations in Abbeville,
Louisiana, Carencro, Louisiana and Monessen, Pénnsylvania and all related services, furniture,
fixtures, equipment, security equipment and other assets of the Debtors as designated hereunder
for the purpose of conducting the Sale, free of any interference from the Debtors; provided,
however, that Debtors shall have the right for one hundred eighty (180) days to continue to
utilize the computer equipment and software, furniture, offices and related assets located at 4023
Ambassador Caffery Parkway, Suite 200, Lafayette, LA 70503, provided that Agent shall have
the right to market, inspect and sell such Assets after ninety {90) days for delivery after the Sale
Termination Date, and Debtors shall provide to the Agent access to such Assets for such
purposes.

31.  This Order constitutes an authorization of conduct by the Debtors and nothing
contained herein shall be deemed to constitute a ruling with regard to the sovereign immunity of
any state, and the failure of any state to object to the entry of this Order shall not 6p¢rate asa
waiver with respect thereto.

32.  The Court shall retain jurisdiction with respect to any matters, claims, rights, or

disputes arising from or related to the implementation of this Order.
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33.  The transactions contemplated by the Agency Agreement are not subject to
avoidance pursuant to section 363(11) of the Bankruptcy Code.

34.  Notwithstanding Bankruptcy Ruies 6004, and 6006, this Order shall be effective
and enforceable immediately upon entry and its provisions shall be self-executing. In the
absence of any person or entity obtaining a stay pending appeal, the Debtors and the Agent are
free to perform under the Agency Agreement at any time, subject to the terms of the Agency
Agreement, and the Agent shall be afforded the protections of section 363(m) of the Bankruptcy
Code as to all aspects of the transactions under and pursuant to the Agency Agreement if this
Order or any authorization contained herein is re\}ersed or modified on appeal.

35.  The Agent is a party in interest and shall have the ability to appear and be heard
on all issues related to or otherwise connected to this Agency Agreement and the conduct of the
Sale.

36.  The Debtors are authorized and directed to perform their obligations under the
Agency Agreement.

37.  Nations. The Agent, on behalf of the Debtors, is heljeby authorized to sell
pursuant to the terms of the Agency Agreement and this Order those certain sixty-three (63)
2013 Peterbilt Model 388 Tractors (collectively, the “Nations Assets™) leased to the Debtors by
Nations Fund I, Inc. (“Nations™) under those certain Master Lease Agreements between GreenA
Field Energy Services, Inc. and Nations. The sale of the Nations Assets by the Agent, on behalf
of the Debtors, in accordance with this Order and the Agency Agreement shall cdhétitute asale
and transfer of the Nations Assets to the third party purchaser free and clear of all
Encumbrances. Nations shall cooperate with the Debtors and the Agent (at the cost and expense

of the Debtors) to transfer the Nations Assets and to take such other reasonable steps, including,
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without limitation, transferring the titles to the Nations Assets to the Debtors and/or the Agent
promptly but in any event no later than two days after entry of this Order with such notations,
endorsements and lien releases as shall be necessary or reasonably required by the Debtors or the
Agent to enable the Agent to transfer the Nations Assets to a third party purchaser free and clear
of Encumbrances. The Agent, on behalf of the Debtors, shall remit the first $5,650,000.00 (the

“Nations Claim Amount”) of the Proceeds of the Sale, directly to Nations in increments of no

less than $500,000 until such time as the Nations Claim Amount has been paid in full. To the
extent that the Nations Claim Amount is not paid in full from the Proceeds of the Sale at the time
the Agent is due to pay the Unpaid Balance to the' Debtors in accordance with the terms of the
Agency Agreement, the Agent shall remit and pay directly to Nations the remaining unpaid
amount of the Nations Claim Amount on the date such Unpaid Balance is due in accordance with
the terms of the Agency Agreement. The foregoing notwithstanding, full payment of the
outstanding amount of the Nations Claim Amount shall be due by the Debtors to Nations no later
than April 30, 2014, to the extent not previously paid by the Agent to Nations in accordance with
the foregoing terms. Upon payment in full of the Nations Claim Amount to Nations, Nations
shall have no further claim against, and shall be entitled to no further recovery from, the Debtors
or the Debtors’ estates, other than claims or amounts due to Nations for reimbursement of its
costs and expenses for assisting the Debtors in transferring title of the Nations assets to the
Debtors and/or the Agent as provided above. Upon payment in full of the Nations Claim
Amount, the Debtors’ claims and noticing agent shall be authorized to mark any Prdofs of Claim
as withdrawn on the official claims register in these Chapter 11 Cases and any scheduled amount

for Nations shall be deemed paid in full.
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38.  Carl Marks. The Completion Fee (as defined in that certain Order Authorizing
Debtors to Employ and Retain Carl Marks Advisory Group LLC as Investment Banker to Green

Field Energy Services Inc., et. al., Nunc Pro Tunc to Petition Date [Docket No. 184] (the “Carl

Marks Retention Order”), owed by the Debtors to Carl Marks pursuant to the Carl Marks
Retention Order and the Investment Banking Agreement (as defined in the Carl Marks Retention
Order), shall be set aside in a segregated account and paid by the Debtors to Carl Marks
immediately upon the entry of an order approving a fee application for final allowancé of

compensation and reimbursement of expenses as set forth in the Carl Marks Retention Order.

39.  Payment of DIP Obligations. A portion of the Initial Guaranty Payment in an

amount equal to the outstanding obligations under the DIP Facility (the “DIP Obligations™)

which, for the avoidance of doubt, shall not include any “Make-Whole Fee” as none is due and
owing on account of the Agency Agreement, shall be paid directly by the Agent to the Co-
Administrative Agents (as defined in the DIP Facility) on the date on which the Agent is required
to pay the Initial Guaranty Payment to the Sellers as set forth in Section 5.3 of the Agency
Agreement by wire transfer for distribution to the DIP Lenders (as defined in the DIP Facility) as
indefeasible payment on the DIP Obligations. The remaining portion of the Initial Guaranty
Payment shall be paid directly by the Agent to the Sellers as set forth in Section 5.3 of the
Agency Agreement.

40.  Ford. Ford Credit. The Agent, on behalf of the Debtors, is hereby authorized to
sell pursuant to the terms of thé Agency Agreement, as amended on March 13, 2(51‘4 ( “Agency
Agreement™) and this Order that certain 2007 Ford with VIN 1FTWX32P27EA95224 (2007
Ford”) and those certain seventy-three (73) Ford vehicles, excluding the 2012 Ford Fusion

referred to below (collectively, the “Ford Credit Assets™), which are listed on Exhibit A to that
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certain objection and reservation of rights filed by Ford Motor Credit Company LLC (“Ford

Credit™) on February 14, 2014 (the “Ford Credit Objection”) [Docket No. 520]. The sale of the

Ford Credit Assets by the Agent in accordance with this Order and the Agency Agreement shall
constitute a sale and transfer of the Ford Credit Assets to the third party purchaser free and clear
of all Encumbrances. Ford Credit shall cooperate with the Debtors and the Agent (at the cost
and expense of the Debtors) to take such reasonable steps, including, without limitation,
delivering the titles to the Ford Credit Assets to the Agent at Gordon Brothers Group, 800
Boylston Street, 27th Floor, Boston, MA 02199, Attention: Jim Lightburn, promptly but in any
event no later than two (2) business days after enﬁy of this Order with such notations,
endorsements and lien releases as shall be necessary or reasonably required by the Agent to
enable the Agent to transfer the Ford Credit Assets to a third party purchaser free and clear of
Encumbrances; provided, however, that Ford Credit shall deliver title of that certain 2007 Ford
and that certain 2012 Ford with VIN 1FTFW1EF4CFC02045 to the Agent within two (2)
business days of receipt by Ford Credit of the duplicate titles. The Agent shall remit the amount
of $1,253,657.00 (the “Ford Credit Claim Amount™) of the Proceeds of the Sale, after the
Nations Claim Amount is paid in full, directly to Ford Credit in increments of no less than
$100,000 until such time as the Ford Credit Claim Amount has been paid in full. To the extent
that the Ford Credit Claim Amount is not paid in full from the Proceeds of the Sale or by the
Debtors directly at the time the Agent is due to pay the Unpaid Balance in accordance with the
terms of the Agency Agreement, the Agent shall remit and pay directly to Ford Cfédit the |
remaining unpaid amount of the Ford Credit Claim Amount on the date such Unpaid Balance is
due in accordance with the terms of the Agency Agreement. The foregoing notwithstanding, full

payment Qf the outstanding amount of the Ford Credit Claim Amount shall be paid to Ford
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Credit no later than April 30, 2014, to the extent not previously paid by the Agent or Debtors to |
Ford Credit in accordance with the foregoing terms. Ford Credit shall have a fully secured lien
in the Proceeds of the Sale realized after payment of the Initial Guaranty Payment to the Debtors
and all payments to Nations contemplated hereunder, and in the Unpaid Balance of $15,000,000
to be paid by the Agent. Upon payment in full of the Ford Credit Claim Amount to Ford Credit,
Ford Credit shall have no further claim against, and shall be entitled to no further recovery from,
the Debtors or the Debtors’ estates, other than reimbursement of its reasonable and documented
costs and expenses for assisting the Debtors or the Agent and delivering titles of the Ford Credit
assets to the Agent as provided above. Upon paﬁnent in full of the Ford Credit Claim Amount,
the Debtors’ claims and noticing agent shall be authorized to mark any Proofs of Claim as
withdrawn on the official claims register in these Chapter 11 Cases and any scheduled amount
for Ford Credit shall be deemed paid in full, and the lien provided he-rein shall terminate
éutornatically without the need for the filing of any netice of termination or otherwise. In the
event of conflict or inconsistency between the Agency Agreement and this paragraph of the Sale
Order titled “Ford Credit”, the terms in this Ford Credit paragraph will govern. In addition to the
foregoing payment, Ford Credit has relief from the automatic stay pursuant to-11 U.S.C. 362 to
sell and retain all proceeds of the 2012 Ford Fusion which the Debtors leased and which lease
was rejected in an Order dated December 12, 2013.

41.  AECA/ITAR. Notwithstanding any provision to the contrary in the Sale Motion,
implementing Sale documents of this Sale Order, the Debtors and GBCI agree thét'Sale Assets
will be sold in compliance with the provisions of the Arms Export Control Act (“AECA”) and
the International Traffic in Arms Regulations (“ITAR”) and the Debtors and GBCI shall comply

with applicable federal non-bankruptcy law, including but not limited to AECA and ITAR.
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42.  Taxing Authorifies. From the proceeds of the sale of any of the Debtors” assets

located in the state of Texas, or previously located and subject to taxation in Texas, on April 30,
2014, the amount of $1,500,000 shall be set aside by the Debtors in a segregated account as
adequate protection for the asserted secured claims of Dallas County, Harris County, Irving ISD,

Parker CAD, Harrison County and the Harrison Central Appraisal District (the “Objecting Texas

Tax Authorities™) prior to the distribution of any proceeds to any other creditor. The liens of the

Objecting Texas Tax Authorities shall attach to these proceeds to the same extent and with the
same priority as the liens they now hold against the property of the Debtors. These funds shall be
on the order of adequate protection and shall consﬁtute neither the allowance of the claims of the
Objecting Texas Tax Authorities, an admission by the Debtors of the existence or validity of any
lien of the Objecting Texas Tax Authorities, nor a cap on the amounts the Objecting Texas Tax
Authorities may be entitled to receive. Furthermore, the claims and liens of the Objecting Texas
Tax Authorities shall remain subject to any objections that the Debtors or any other party would
otherwise be entitled to raise as to the priority, validity or extent of such liens. These funds may
be distributed upon agreement between the Objecting Texas Tax Authorities and the Debtors, or
by subsequent order of the Court, inc]uding estimation under Section 502(c) of the Bankruptcy
Code, duly noticed to the Objecting Texas Tax Authorities.

43.  With respect to the claim of Parker CAD for unpaid 2012 ad valorem taxes (the

“Parker CAD 2012 Claim™), if an agreement is not reached within 60 days from entry of this

Order as to the allowance of the Parker CAD 2012 Claim, and the Parker CAD 2012 Claim is not
otherwise withdrawn, the Debtors shall file an objection to the Parker CAD 2012 Claim which

shall be set for hearing no later than 30 days after the filing of such objection. The amount of the
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allowed Parker CAD 2012 Claim, if any, shall be paid within 15 days from the entry of the order
on any objection to the Parker CAD 2012 Claim.

44.  Upon payment or other resolution of the Parker CAD 2012 Claim, or upon
agreement by Parker CAD, the balance of the proceeds in the segregated account may be
released to the Debtors (or their successor), except that $195,000 shall be held in the account as
adequate protection for the administrative expense claims of the other Objecting Texas Tax
Authorities.

45.  With respect to the administrative expense claims of the other Objecting Texas
Tax Authorities for 2014 ad valorem taxes, those élaims shall be paid pursuant to the confirmed
plan of reorganization, or if no plan is confirmed by then, upon final determination of the
assessed amount and receipt of the tax bill. The 2014 taxes shall be paid on or before December
1, 2014, unless the taxes are under protest pursuant to applicable non-bankruptcy law, or the

Debtors (or their successor) have filed an objection to the claims as of that date.

Dated: March 14, 2014
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EXHIBIT 1

Agency Agreement
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EXECUTION COPY

AGENCY AGREEMENT

This Agency Agreement (this “Agreement”) is made as of this 7 day of February, 2014
by and among Gordon Brothers Commercial & Industrial, LLC, a Delaware limited liability
company with a principal place of business at 800 Boylston Street, 27" Floor, Boston, MA
02199 (the “Agent”), Green Field Energy Services, Inc., a Delaware corporation with a principal
place of business at 4023 Ambassador Caffery Pkwy, Sujte 200, Lafayette, LA 70503 (the
“Company™), Hub City Tools, Inc., a Louisiana corporation with a principal place of business at
4023 Ambassador Caffery Pkwy, Suite 200, Lafayette, LA 70503 (“Hub City”), and Proppant
One, Inc., a Delaware corporation with a principal place of business at 4023 Ambassador Caffery
Pkwy, Sulte 200, Lafayette LA 70503 (“Progp_ant One” and together with the Company and Hub
City, the “SeHers”)

RECITALS

WHEREAS, on October 27, 2013, the Sellers filed voluntary petitions for relief under
Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code™) in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). The Sellers’ chapter
11 cases (the “Chapter 11 Cases™) are pending in the Bankruptcy Court before the Honorable
Kevin Gross and are jointly administered under Case No. 13-12783.

WHEREAS, the Sellers desire that the Agent act as the Seller’s exclusive sales agent in
connection with the sale (as referenced below, the “Sale”) of the assets described on Exhibit A
attached hereto (the “Assets”), which Assets shall include the machinery, equipment and
inventory, together with manuals (to the extent available) and spare parts associated with or
related to the machinery, equipment and inventory, owned by the Sellers, as the same shall exist
on the date the Approval Order is entered by the Bankruptcy Court (other than for the avoidance
of doubt any assets described on Exhibit B hereto (the “Excluded Assets™)) and located at or in
the Company’s facilities set forth on Exhibit C attached hereto and made a part hereof that are
owned or leased by any Seller (collectively, the “Facilities™). :

NOW THEREFORE, in consideration of the mutual covenants and agteements set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Agent and Sellers hereby agree as follows:

Section 1. Defined Ternms. The terms set forth below are defined in the Sections
referenced of this Agreement: '

Defined Term Section Reference
Agency Accounts Section 8.2
Agency Documents Section 12.1(b) .
Agent Preamble

Agent Claim Section 13.5
Agent Indemnified Parties Section 14.2
Agreement ' Preambie
Approval Motion Section 2.2
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Defined Term

Approval Order

Assets

Asset Impairment Notice
Asset Impairment Value
Auction

Bankruptcy Code
Bankruptcy Court

Bidding Procedures Order

Breakup Fee

Business Day

Chapter 11 Cases
Company

Competitive Transaction
Damages

Deposit

Designated Account
DIP Facility

Escrow Agent

Escrow Agreement
Excluded Assets
Exclusivity Period
Expense Reimbursement
Facilities

Final Order

Final Recenciliation

GB Group

Guaranteed Amount
Hub City

Indemnified Party
Indemnifying Party
Initial Guaranty Payment
Jereh Option Assets
Liens

Proceeds

Proppant One
Resolution Period

Sale

Sale Commencement Date
Sale Term

Sale Termination Date
Sale Termination Notice
Sales Taxes

Sales Taxes Account
Seller Receipts

Section Reference

Section 2.1
Recitals
Section 6.1
Section 6.1
Section 17.1
Recitals
Recitals
Section 2.2
Section 17.3
Section 5.5(b)
Recitals
Preamble
Section 17.2
Section 14.2
Section 5.2
Section 5.3(a)
Section 2.3(b)
Section 5.2
Section 5.2
Recitals
Section 17.2
Section 17.3
Recitals
Section 2.1
Section 5.6(b)
Section 18.11
Section 5.1
Preamble
Section 14.7(a)
Section 14.7(a)
Section 5.3(a)
Section 7.2
Section 2.4(c)
Section 8.1
Preamble
Section 6.2
Recitals - -
Section 3
Section 3 .
Section 3
Section 3
Section 9.1
Section 9.1
Section 5.1
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Defined Term Section Reference
Sellers Preamble
Supplemental Assets Section 7.3
Unpaid Balance Section 5.1

Section 2. Appeintment of Agent.

2.1 Subject to entry of a Final Order authorizing the Sellers to enter into this
Agreement and authorizing Agent to conduct the Sale in accordance with the terms of this
Agreement (such Final Order, the “Approval Order™), each Seller hereby irrevocably appoints
the Agent, and the Agent hereby agrees to serve, as the Sellers” exclusive agent for the limited
purpose of conducting the Sale in accordance with the terms and conditions of this Agreement.
For purposes of this Agreement, “Final Order” means an order or judgment of the Bankruptcy
Court or any other court of competent jurisdiction entered by the Clerk of the Bankruptcy
Court or such other court on the docket in Sellers’ Chapter 11 Case or the docket of such other
court, which has not been modified, amended, reversed, vacated, stayed or subject to a motion
for a stay pending appeal.

2.2 Within one (1) Business Day of the execution of this Agreement, the
Sellers shall file 2 motion (the “Approval Motion™) with the Bankruptcy Court for entry of an
order, inter alia, seeking (i) the entry of an order approving the bidding procedures (the
“Bidding Procedures Order”) and (ii) entry of the Approval Order.

2.3 The Bidding Procedures Order shall be entered on or before February 27,
2014 and shall provide, in a form reasonably satisfactory to both the Sellers and the Agent,
among other things, that:

(a)  The Breakup Fee and Expense Reimbursement are approved.

(b)  The claim of the Agent in respect of the Breakup Fee and Expense
Reimbursement shall constitute a super-priority administrative expense claim, senior to all other
administrative expense claims of the Sellers, as administrative expenses under Sections 503 and
507(b) of the Bankruptcy Code in the Chapter 11 Cases provided that, the Agent’s superpriority
claims shall be junior only to the superpriority claims of the lenders under the Sellers” debtor in
possession credit facility in the Chapter 11 Cases (the “DIP Facility”). The Breakup Fee and
Expense Reimbursement shall be paid directly to the Agent by wire transfer from the successful
bidder solely out of the first proceeds of the alternative transaction pursued by the Sellers in lieu
of closing hereunder with the Agent.

(c) The Auction shall be scheduled within thirty-five (35) days of the
execution of this Agreement. : .

(d) A hearing to consider the Approval Order shall be held within
three (3) Business Days following the close of the Auction.

(e) The bidding increments at the Auction shall be $200,000 and the
other bidding procedures shall be those set forth in the Bidding Procedures Order. The Sellers
-3-
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shall take into account the Breakup Fee and Expense Reimbursement in each round of bidding at
the Auction.

2.4 The Approval Order shall provide, in a form reasonably satisfactory to
both the Sellers and the Agent, among other things, that:

(a) the terms of this Agreement (and each of the transactions
contemplated hereby) are approved and the Agreement shall be binding upon and shail inure to
the benefit of the Parties and their respective legal representatives, heirs, successor and assigns,
including, but not limited to any Chapter 7 or Chapter 11 trustee appointed by the Bankruptcy
Court;

(b) the Sellers and the Agent shall be authorized to continue to take
any and all actions as may be necessary or desirable to implement this Agreement and each of
the transactions contemplated hereby;

(<) the Agent shall be entitled to sell all of the Assets hereunder free
and clear of all liens, claims and encumbrances thereon other than with respect to the
Supplemental Assets and the Jereh Option Assets (collectively, “Liens™), with any presently
existing Liens encumbering all or any portion of the Assets or the Proceeds attaching only to the
Guaranteed Amount and other amounts received by the Sellers from the Agent under this
Agreement;

(d) Agent shall have the right to use the Sellers’ locations in
Abbeville, Louisiana and Carencro, Louisiana and Monessen, Pennsylvania and all related
services, furniture, fixtures, equipment, security equipment and other assets of the Sellers as
designated hereunder for the purpose of conducting the Sale, free of any interference from the
Sellers; provided, however, that Sellers shall have the right for one hundred eighty (180) days to
continue to utilize the computer equipment and software, furniture, offices and related assets
located at 4023 Ambassador Caffery Parkway, Suite 200, Lafayette, LA 70503, provided that
Agent shall have the right to market, inspect and sell such Assets after ninety (90) days for
delivery after the Sale Termination Date, and Sellers shall provide to the Agent access to such
assets for such purposes;

()  Agent shall be granted a limited license and right to use until the
Sale Termination Date the Sellers’ trade names, logos and customer lists relating to and used in
connection with the operation of the Assets, solely for the purpose of advertising the Sale in
accordance with the terms of this Agreement;

_ §3) all newspapers and other advertising media in which the Sale is

advertised shall be directed to accept the Approval Order as binding and to allow the Sellers and
the Agent to consumimate the transactions provided for in this Agreement, including, without
limitation, the conducting and advertising of the Sale in the manner contemplated by this
Agreement;

(g) to the extent permitted by applicable law, all utilities, landlords,
creditors and all persons acting for or on their behalf shall not interfere with or otherwise impede
the conduct of the Sale, institute any action in any court (other than in the Bankruptcy Court) or

4.
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before any administrative body which in any way directly or indirectly interferes with or
obstructs or impedes the conduct of the Sale; -

(h)  the Bankruptcy Court shall retain jurisdiction over the parties to
enforce this Agreement;

)] the Agent shall not be liable for any claims (other than intentional
fraud) against any Seller other than as expressly provided for in this Agreement, and Agent shall
have no successor liabilities whatsoever;

)] upon the payment of the Initial Guaranty Payment, the Agent shall
have, subject to Agent’s obligations to pay the Guaranteed Amount and sharing the Proceeds
pursuant to the terms of this Agreement, a valid duly perfected lien and security interest in the
Assets and any Proceeds to which Agent is entitled in accordance with the terms of this
Agreement without the need for any filing under the UCC or otherwise, which lien shall be
granted the status of superpriority claims in the Sellers’ Chapter 11 Cases pursuant to section
364(c) of the Bankruptcy Code senior to all other superpriority claims, and which lien shall be
free of any potential rights of the Debtors or any Chapter 7 or Chapter 11 trustee to surcharge
against the Assets and the Proceeds pursuant to section 506(c) of the Bankruptcy Code; provided
that, (i) the Agent’s lien shall be junior only to the lien of the lenders under the Sellers’ currently
outstanding DIP Facility as in existence on the date hereof and shall not be junior or subordinate
to or pari passu with the Liens or claims of any other Person, whether under section 354(d} of the
Bankruptcy Code or otherwise, including without limitation any Lien that is avoided or
preserved for the benefit of the Sellers’ estates under section 551 of the Bankruptcy Code (i) the
Agent’s lien, which shall be senior to all other persons other than the currently outstanding DIP
Facility as in existence on the date hereof, cannot be primed without the prior written consent of
the Agent, which may be granted or withheld in the sole discretion of the Agent, and (iii) upon
the payment and satisfaction in full of the Sellers’ currently outstanding DIP Facility and the
discharge of the Liens thereunder the Agent shall have a first priority, valid duly perfected Lien
and security interest in such Assets and any Proceeds which is senior to all persons, including all
creditors of the Sellers. No Lien or claim having a priority superior to or pari passu with those
granted to the Agent other than the Liens of the lenders under the currently outstanding DIP
Facility as in existence on the date hereof shall be granted or allowed while any obligations to
the Agent remain outstanding.

(k)  a finding that each Seller’s decision to enter into this Agreement
and perform under this Agreement (including, but not limited to, making payments provided for
in the Agreement) is a reasonable exercise of such Seiler’s sound business judgment consistent
with its fiduciary duties and is in the best interests of such Seller, its estates, its creditors, and
other parties in interest; '

()] a finding that this Agreement was negotiated in good faith and at
arms’ length between the Sellers and the Agent and that the Agent is entitled to the protection of
section 363(m) of the Bankruptcy Code;

' (m)  a finding that the Agent’s performance under this Agreement will
be, and payment of the Guaranteed Amounts and sharing of the Proceeds under this Agreement

-5
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will be made, in good faith and for valid business purposes and uses, as a consequence of which
Agent is entitled to the protection and benefits of sections 363(m) and 364(e) of the Bankruptcy
Code; and

(n)  a finding that in the event any of the provisions of the Approval
Order are modified, amended or vacated by a subsequent order of the Bankruptcy Court or any
other court, the Agent shall be entitled to the protections provided in Bankruptcy Code sections
363(m) and 364(¢), no such appeal, modification, amendment or vacatur shall affect the validity
and enforceability of the sale or the liens or priority authorized or created under this Agreement
or the Approval Order.

Section 3. Sale Term. The Sale shall commence at each Facility on the first calendar
day following the satisfaction of the conditions precedent set forth in Section 11(the “Sale
Commencement Date™), and, the Agent shall complete the Sale at each Facility and vacate such
Facility by no later than one hundred eighty (180) days after the Sale Commencement Date (the
“Sale Termination Date” (subject to Sections 10 and 12.1(i)); the period from the Sale
Commencement Date to the Sale Termination Date as to each Facility being the “Sale Term™);
provided, however, that (i) if requested by the Agent, the Sale Termination Date may be
extended on terms to be mutually agreed by the parties acting in good faith, provided that the
parties acknowledge and agree that all costs and expenses of the Sellers related to such extension
shall be paid by the Agent, and (ii) if the Sellers were unable to deliver all of the documents of
title in accordance with Section 11(e) hereof but the Agent, in its sole and absolute discretion,
waives such condition and commences the Sale (which it shall have no obligation to do), the Sale
Termination Date shall be extended for a period of time equal to the number of days which have
elapsed since the Sale Commencement Date and the date by which all of the remaining
documents of title were provided to the Agent, such extension not to exceed three (3) months,
provided that all costs and expenses of the parties and the Sale related to such extension shall be
paid by the Sellers. The Agent may, in its discretion, terminate the Sale at any Facility upon
prior written notice to Sellers (a “Sale Termination Notice™). The parties acknowledge and agree
that in the event the Agent delivers to the Sellers a Sale Termination Notice, the Agent shall be
deemed to have abandoned all rights to any Assets located at such Facility as of the date the Sale
Termination Notice is delivered to the Sellers and the Sellers’ shall have no obligation or liability
under this Agreement or otherwise to the Agent with respect to the Assets located at such
Facility. For the avoidance of doubt, Agent shall be responsible for all costs, expenses and
liabilities associated with any such abandoned assets.

Section 4. Conduct of Sale,

4.1 Except as may otherwise be provided for in the Approval Order, the Agent
shall set all operational policies and procedures for the Sale of the Assets, and the Agent shall
have the right to determine the prices, the method of sale (including without limitation
commercial sales, arms’ length transactions and cleanup auctions as needed), and the terms and
conditions to be accepted for the Assets in the Sale. The Agent shall conduct the Sale in the
name of and on behalf of the Sellers. The Agent shall be permitted to establish and implement
advertising, signage and promotion programs in connection with the Sales.

17648624v1
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4.2 All purchasers of Assets shall be required to pay applicable sales or
transfer taxes arising solely in connection with the sale of the Assets pursuant to this
Agreement. Sellers shall be responsible for any personal property tax assessed or payable with
respect to the Assets as assets of any Seller. In no event shall the Agent be responsible for any
such personal property tax.

4.3  All purchasers of Assets shall be required to pay the Agent for the Assets
by cash, wire transfer of immediately available funds, or by certified or bank check.

4.4 All Sales of Assets shall be made by the Agent as agent in fact for the
Sellers. Title to the Assets shall remain with the Sellers throughout the Sale Term, unless and
until paid for by, and transferred to, a purchaser through a Sale.

4.5 Subject to the terms and conditions of this Agreement, during the Sale
Term the Agent shall be the sole party authorized to sell the Assets. The Assets shall be sold in
such lots as the Agent may determine.

4.6 The Assets shall be sold and any buyer thereof shall acknowledge that the
Assets are being purchased on an “AS IS, WHERE IS” and “WITH ALL FAULTS” basis,
based solely on such buyer’s own investigation of the Asset, without any representation or
warranty other than those specifically made by the Sellers in Section 1[2.1{g) of this
Agreement. Any buyer of the Assets shall further acknowledge that the consideration for the
Assets shall have been agreed upon by the Agent on behalf of the Sellers and the buyer after
good-faith arms-length negotiation in light of the buyer’s agreement to purchase the Assets
“AS IS” and “WITH ALL FAULTS.” The Sellers acknowledge that the Agent is acting solely
in its capacity as an agent for the Sellers and has no knowledge with respect to the fitness or
usability of any of the Assets. Agent will, to the extent legally permissible, pass on all
manufacturers” warranties of the Assets to purchasers of such Assets.

4.7 Each Seller hereby appoints the Agent as such Seller’s true and fawful
proxy and attorney in connection with the sale or transfer of any of the Assets, with full power
of substitution, to exccute and deliver bills of sale (substantially in the form attached hereto as
Exhibit E) and other transfer documents (including, without limitation, title documents) in
connection with the sale and/or transfer of any of the Assets on behalf of the Seller pursuant to
the terms of this Agreement. The proxies and powers granted by each Seller pursuant to this
Section 4.7 are coupled with an interest and are given to secure the performance of such
Seller’s duties under this Section 4.7. Such proxies are irrevocable until the Sale Termination
Date and will survive the merger, consolidation, liquidation or dissolution of such Seller.
Upon the request of the Agent, each Seller shall execute and deliver bills of sale and other
transfer documents reasonably satisfactory to such Seller in connection with the sale and/or
transfer of any of the Assets on behalf of such Seller pursuant to the terms of this Agreement.

48 The Agent shall have no duty, responsibility or obligation to sell,
dismantle or remove any Assets, personal property, machinery, or equipment located at any
Facility. For the avoidance of doubt, the Agent shall have the right to abandon any Asset at
any Facility by providing the Sellers with a Sale Termination Notice.

-
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4.9 The Agent shall be permitted to transfer the Assets between and among
- the Facilities at the Agent’s sole cost and expense.

4.10 At least five (5) Business Days prior to the Sale Commencement Date, the
Sellers shall, at their sole cost and expense, cause any Assets located at the Sellers® facility
located at Dubon Road, Lafayette, Louisiana to be delivered to the Seller’s Facility located in
Carencro, Louisiana or Abbeville, Louisiana.

4.11 Prior to the Sale Commencement Date, each of the Selfers and the Agent
shall obtain, and shall cooperate with one another at their own expense, to obtain, any and all
necessary or required permits, licenses and consents required of such Party to conduct the Sale
as contemplated hereby. '

4.12 The Sellers acknowledge and agree that the Guaranteed Amount and the
amounts payable to the Sellers pursuant to Section 5.4 are each predicated upon the assumption
that the Assets listed on Schedule 1 to Exhibit A are available for sale as contemplated herein,
other than inventory consumed in the ordinary course of business.

Section 5. Guaranteed Amount and Other Payments.

5.1  Guaranteed Amount. Except as provided in Sections 6 hereof and 14.6,
as a guaranty of the Agent’s performance hereunder, the Agent guarantees to the Sellers that the
Proceeds of the Sale shall equal or exceed Fifty Million United States dollars ($50,000,000) (the
“Guaranteed Amount™), and in the event that the Proceeds from the Sale together with the Initial
Guaranty Payment (the “Seller Receipts™) do not exceed the Guaranteed Amount, the Agent shall
pay the Sellers the difference between the aggregate amount of such Seller Receipts and the
Guaranteed Amount (the “Unpaid_Balance™). Subject to the satisfaction of the conditions
precedent set forth in Section 11, the Agent shall pay to the Sellers the Guaranteed Amount in
the manner and at the times specified in Section 5.5 below. For the avoidance of any doubt, in
no event will the Agent pay to the Sellers more than Fifty Million United States dollars
($50,000,000) in the aggregate unless and to the extent that the Sale Proceeds exceed Fifty
Million United States dollars ($50,000,000), including without limitation if the Sale Proceeds for
any reason do not exceed Fifty Million United States dollars ($50,000,000). For the avoidance
of doubt, the Agent is not liable under this Agreement for any failure to obtain value from the
Sale except to the extent of the Guaranteed Amount.

5.2 Promptly but in any case within five (5) Business Days following
execution hereof an Escrow Agreement (the “Escrow Agreement”) will be entered into among
the Company as representative of the Sellers, the Agent and a third party escrow agent
reasonably satisfactory to the parties (the “Escrow Agent”), all costs of which shall be bormne
exclusively by Agent, on terms mutually agreed among the parties acting in good faith and
consistent with the terms and conditions of this Agreement, and the Agent shall deposit with
the Escrow Agent an amount in cash equal to Five Million United States dollars ($5,000,000)
(the “Deposit™) by wire transfer of immediately available funds, which Deposit (together with
all accrued investment income or interest thereon) shall be held by the Escrow Agent in trust,
invested as provided for in the Escrow Agreement and distributed to either the Agent or the
Sellers in accordance with the terms of the Escrow Agreement and this Agreement as follows:

-8-
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(a)  if the Approval Order is entered on or before March 15, 2014 and
the conditions precedent set forth in Section 11 are satisfied, then the Deposit, together with all
accrued investment income or interest thereon, shall be applied on the Sale Commencement Date
towards the payment of the Guaranteed Amount payable by the Agent to the Sellers under
Section 5.3(a);

(b)  if the Sellers elect as a consequence of the Auction to pursue an
alternative higher or better transaction (whether with another party serving as liquidating agent,
as a going concern buyer, or otherwise), the Deposit, together with ali accrued investment
income or interest thereon, shall be returned to the Agent on the first Business Day following the
entry of the approval order for such other transaction and the Sellers shall pay the Breakup Fee
and Expense Reimbursement provided for under Section 17.3 solely out of the first proceeds of
such alternative higher or better transaction, in which event this Agreement shall terminate and
the Parties shall have no further obligations hereunder;

(¢)  if the Approval Order is not entered on or before March 15, 2014
or if the conditions precedent to the Agent’s obligations to perform hereunder set forth in Section
11 are not fulfilled (or waived by the Agent) on or before March 15, 2014, then each of the
Sellers and the Agent shall have a right to terminate this Agreement on such date, and the
Deposit, together with all accrued investment income or interest thereon, shall be returned to the
Agent within one (1) Business Day of such termination, provided that the Deposit shall not be
returned to the Agent if the termination results from a breach of this Agreement by the Agent. In
addition, if (i) this Agreement is terminated as a result of the failure to be fulfilled of the
conditions precedent to the Agent’s obligations to perform hereunder set forth in Section 11 and
such failure is not, in the reasonable judgment of the Agent, immaterial in nature, and (i)
following the termination of this Agreement the Sellers enter into an alternative transaction with
a party who was not the Backup Bidder (as defined in the bid procedures included in the Bidding
Procedures Order) at the Auction or enter into an alternative transaction with the Backup Bidder
on terms which are materially less favorable to the Sellers than the terms of such Backup
Bidder’s backup bid, then the Sellers shall pay to the Agent the Breakup Fee, but only in an
amount equal to fifty percent (50%) of the Breakup Fee provided for under Section 17.3, solely
out of the first proceeds of such alternative transaction.

5.3 Payment of the Guaranteed Amount.

(a) In furtherance of Section 5.1 above, on the first Busmess Day
folowing the entry of the Approval Order, the Agent shall pay a portion of the Guaranteed
Amount to the Sellers by wire transfer of immediately available funds to the bank account
identified by the Company in Exhibit D hereof (the “Designated Account”) in an amount (the
“Initial Guaranty Payment™) equal to Thirty Five Million United States dollars {$35,000,000),
less the Deposit, which amounts shall be applied by the Sellers first to repay the outstandmg
amount of the DIP Facility in full and thereafter to the Sellers. I

) Subject to the satisfaction of the conditions precedent set forth in
Section 11, the Unpaid Balance of the Guaranteed Amount, if any, shall be paid to the Sellers on
the earlier of (i) the date of the issuance of a confirmation order in the Chapter 11 Cases and (ii)
the date which is forty-five (45) days after the Sale Commencement Date.

-9-
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54  Sharing. All Proceeds of the Sale shall be paid in the following order of
priority, subject in each case to any reductions, offsets or adjustments to the threshold amounts
set forth below as provided in this Agreement, including without limitation under Sections € and
14 hereof:

(@)  First, all aggregate Proceeds of the Sale up to an amount equal to
$15,000,000 shall be paid to the Sellers;

(b)  Second, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause First above shall be paid to the Agent until the Agent has been
repaid in full for the Agent’s payment to the Sellers of the Initial Guaranty Payment;

(c)  Third, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause Second above shall be paid to the Agent until the Agent has been
repaid in full for the Agent’s payment to the Sellers of the Unpaid Balance, if any;

(d)  Fourth, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause Third above shall be paid to the Sellers until the Sellers have
received an aggregate amount of Sixty-Seven Million Five Hundred Thousand United States
dollars ($67,500,000) from the payments to the Sellers (as applicable) of (i) the Initial Guaranty
Payment, (ii) the Unpaid Balance; (iii) amounts payable under clause First hereof and (iv)
amounts payable under this clause Fourth;

(e)  Eifth, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause Fourth above shall be paid to the Agent until the Agent has
received its preferred return of $7,350,000;

® Sixth, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause Fifth above shall be paid to the Agent until the Agent has received
an additional $450,000; and

(g)  Seventh, all aggregate Proceeds of the Sale after payment in full of
amounts payable under clause Sixth above shall be paid (i) 85% to the Sellers and (if) 15% to the
Agent.

5.5 Timing of Pavments; Reconciliation.

(a)  Promptly, but no later than one (1) Business Day following the
acceptance by the Sellers of the reconciliations described in Sections 5.6(a) and 5.6(b} hereof,
any Proceeds due and owing to the Sellers pursuant to Section 5.4 hereof shall be paid by the
Agent by wire transfer of immediately available funds to the Designated Account.

)] All amounts required to be paid by the Agent under any provision
of this Agreement shall be made by wire transfer of immediately available funds which shall be
wired by the Agent no later than 5:00 p.m. (Eastern Time) on the date that such payment is due;
provided, however, that all of the information necessary to complete the wire transfer has been
received by the Agent by 10:00 a.m. (Eastern Time) on the date that such payment is due. In the
event that the date on which any such payment is due is not a Business Day, then such payment
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shall be made by wire transfer on the next Business Day. “Business Day” means any day of the
year on which banking institutions in New York, New York are open to the public to conduct
banking business and are not required or otherwise authorized by law to close.

(c)  Each Seller agrees that if at any time during the Sale Term any
Seller holds any amounts due to the Agent as Procceds hereunder, the Agent may, in its
discretion, offset such Proceeds being held by the Sellers against any amounts due and owing to
any Seller pursuant to this Section 5 or otherwise under this Agreement. In addition, the Sellers
and the Agent further agree that if at any time during the Sale Term the Agent holds any amounts
due to a Seller under this Agreement, the Agent may offset such amounts being held by it against
any undisputed amounts due and owing by, or required, to be paid by, any Seller hereunder.
With respect to any disputed amounts, the parties shall work in good faith to resolve such
disputes, failing which any party may petition the Bankruptcy Court to resolve such dispute.

5.6 Reconciliation.

(a) On each Wednesday during the Sale Term, commencing on the
second Wednesday after the Sale Commencement Date, the Agent shall deliver to the Sellers for
the Sellers review and approval a reconciliation prepared by the Agent of the weekly Proceeds of
the Sales, any costs or expenses incurred by any party hereto that was required to have been paid
by the other party hereto and any reductions in the Guaranteed Amount pursuant to Section 6.4
hereof that requires an adjustment to the amounts paid pursuant to Section 5.1 or Section 5.4
hereof. The Agent and the Sellers shall cooperate in good faith to resolve any disputes with
respect to such reconciliation. Within one (1) Business Day of acceptance by the Sellers of such
reconciliation, the Agent shall pay to the Sellers, or the Sellers shall pay to the Agent, as the case
may be, any and all amounts due the other pursuant to such reconciliation.

(b)  Within forty-five (45) days after the Sale Termination Date, the
Agent and the Sellers shall jointly prepare a final reconciliation of all amounts due and owing to
each other pursuant to this Agreement (including, without limitation, a summary of Proceeds
received in connection with the Sale, any costs or expenses incurred by any party hereto that was
required to have been have been paid by the other party hereto, any reductions in the Guaranteed
Amount pursuant to Section 6.4 hereof that requires an adjustment to the amounts paid pursuant
to Section 5.1 or Section 5.4 hereof, and any other accounting required hereunder (the “Final
Reconciliagtion”). Within one (1) Business Day of completion of the Final Reconciliation, the
Agent shall pay to the Sellers, or the Sellers shall pay to the Agent, as the case may be, any and
all amounts due the other pursuant to the Final Reconciliation. During the Sale Term, and until
all of the Agent’s obligations under this Agreement have been satisfied, the Sellers and the Agent
shall have reasonable access to each other’s records with respect to Proceeds for the purpose of
reviewing and auditing such records. ‘

(¢)  In the event that there is an unresolved dispute with respect to the
Final Reconciliation, such dispute shall be promptly (and in no event later than the third (3°%)
Business Day following the request by either a Seller or the Agent) submitted to the Bankruptcy
Court.
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Section 6. Adjustments to the Guaranteed Amount.

6.1 If at any time after the date hereof and prior to the completion of the Final
Reconciliation, the Agent determines that the specified Assets set forth on Schedule 1 to
Exhibit A hereto are not available for sale as contemplated herein because such Assets are not
located at the Facilities, other than in each case, the consumption of inventory in the ordinary
course of business (which, for the avoidance of doubt, does not include a sale of the inventory
to a third party), the Sellers are not able to sell the Assets free and clear of all Liens or there is
a defect in the title of such Assets or such Assets are recalled, the Agent shall deliver a written
notice (“Asset Impairment Notice™) to the Sellers that includes (i) a list of each Asset that does
not conform to the standards set forth above, (ii) a statement as to the basis of the Agent’s
objection to each such Asset and (iii) a good faith estimate of (x) the impairment to the fair
market value of each such Asset and/or (y) in the case of a missing Asset, the fair market value
of such missing Asset (the “Asset Impairment Value™).

6.2 If within fifteen (15) days following delivery of the Asset Impairment
Notice, no Seller has given the Agent notice of its objection to the Asset Impairment Value
included in the Asset Impairment Notice (such notice must contain a reasonably detailed
statement of the basis of each of such Seller’s objections), then the Sellers shall be deemed to
have accepted as final the Asset Impairment Values set forth in the Asset Impairment Notice.
If any Seller gives a notice of objection to any of such items inciuded in the Asset Impairment
Notice, then the Sellers and the Agent shall, for a period of fifteen (15) days thereafter (the
“Resolution Period”), attempt in good faith to resolve the disputed items or amounts contained
therein in order to determine the Asset Impairment Value, and any written resolution, signed
by each of the Sellers and the Agent, as to any such item or amount shall be final, binding,
conclusive and non-appealable for all purposes hereunder, except in the case of fraud.

6.3 If any dispute related to the Asset Impairment Value or the Asset
Impairment Notice is not resolved within the Resolution Period, then such dispute shall be
promptly (and in no event later than the third (3"%) Business Day following the request by either
a Seller or the Agent) be submitted to the Bankruptcy Court.

6.4 Upon final determination of the Asset Impairment Value contained in any
Asset Impairment Notice, (a) the first Two Hundred Fifty Thousand Dollars ($250,000) of
aggregate Asset Impairment Value shall be paid to the Agent solely from amounts that would
have been paid to the Sellers pursuant to Section 5.4(g); (b) fifty percent (50%) of the balance
of the aggregate Asset Impairment Value shall reduce the Guaranteed Amount on a dollar for
dollar basis by reducing the amount payable to the Seller under Section 5.4(a); and (c) the
remaining balance of the aggregate Asset Impairment Value shall be paid to the Agent solely
from amounts that would have been paid to the Sellers pursuant to Section 5.4(g). In
furtherance of clause (b) above, if the Guaranteed Amount has already been paid in full to the
Sellers (whether out of Proceeds under Section 5.4(a) or by means of the payment of the
Unpaid Balance) prior the date an adjustment under clause (b) this Section 6.4 is to be made,
the reduction in the Guaranteed Amount contemplated by clause (b) of this Section 6.4 shall be
paid from the first Proceeds generated on or after such date regardless of the then applicable
priority of payments under Section 5.4.
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Section 7. Expenses.

7.1 Sale-Related Services and Facilities. The Sellers, during the ninety (90)
day period commencing with the Sale Commencement Date, shall provide the Agent, at no
cost or expense to the Agent whatsoever, (i) peaceful use of, and reasonable before and after
hours access to, each Facility for the purpose of preparing for, conducting and completing the
Sale as contemplated hereby, including pursuant to a public auction sale; (ii) twenty-four hour,
seven days a week security guards for each Facility and such other security as in place at each
Facility as of the date hereof; (iii) access to the employees of the Sellers set forth on Schedule
7.1, which schedule may be updated by_Agent and delivered to the Sellers at least one (1)
Business Day prior to the Sale Commencement Date, provided the expense incurred as a result
of retaining such employees shall not exceed the aggregate amount set forth on Schedule 7.1 as
of the date hereof; and (iv) utilities comprised of water, sewer, electric, heat and air
conditioning. In the event the Sellers fail to provide any of the services set forth in this Section
7.1 or the peaceful use and access contemplated hereby, the Agent shall have the right to
procure the same on its own behalf, the Agent shall give written prior notice of the same to the
Sellers (which shall be prior notice in the event of non-emergent circumstances), and if Sellers
agree with such expense then the Sellers shall immediately reimburse the Agent for such
expenses actually incurred with respect to such failure to provide such services (and/or access)
and procurement of the same by the Agent promptly upon the Agent providing the Sellers with
reasonable documentation that such expenses have been paid. Any expenses incurred for any
of the foregoing after the end of such ninety (90) day period shall be borne solely by the Agent.
For the avoidance of doubt, Agent shall be permitted to terminate the services of any employee
under this Agreement after such ninety (90) day period and shall not be responsible for any
expenses incurred in connection with such termination.

7.2 Expenses of the Agent. The Agent or purchasers at the Sale shall be
responsible for all costs and expenses of the Sale, including the cost of any of exercising any
options with respect to the assets described on Scheduie 3 of Exhibit A (the “Jerch Option
Assets”™), other than (i) the Jereh Option Assets consisting of 19 fracturing pumps, asset numbers
PE-073 through PE-095, identified on Schedule 3 of Exhibit A, with respect to which the Sellers
are paying the option costs and (ii) the costs and expenses of the Sale set forth in Section 7.1
above or otherwise expressly set forth in this Agreement which the Sellers have agreed to pay.

7.3  Supplemental Assets. The Sellers shall have no obligation to provide the
Agent with access to, or possession of, the Assets described in Schedule 2 of Exhibit A (the
“Supplemental Assets™) except to the extent Sellers have possession of, such Supplemental
Assets (at which point they shall cease to be Supplemental Assets for purposes of this
Agreement); however, the Sellers shall cooperate with the Agent, at the Agent’s expense, in
obtaining possession of the Supplemental Assets.

Section 8. Sale Proceeds.

8.1  Proceeds. For purposes of this Agreement, “Proceeds” shall mean the
aggregate of (a) the total amount (in dollars) of all sales of Assets made by the Agent under this
Agreement (including any buyer’s premiums), less (i) reasonably documented expenses directly
related to the transfer of Assets to a purchaser incurred in connection therewith; and (ii) Sales
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Taxes; and (b) all proceeds of Sellers’ insurance for loss or damage to Assets or loss of cash
arising from events occurring during the Sale Term.

8.2  Deposit_of Proceeds. The Agent may establish its own accounts,
dedicated solely for the deposit of the Proceeds and the disbursement of amounts payable to the
Agent or Sellers hereunder (the “Agency Accounts™), and the Sellers shall promptly upon the
Agent’s request execute and deliver all necessary documents to open and maintain the Agency
Accounts. The Agency Accounts shall be dedicated solely to the deposit of Proceeds and the
disbursement of amounts payable hereunder, and the Agent shall exercise sole signatory
authority and control with respect to the Agency Accounts. Upon request, the Agent shall
deliver to Sellers copies of all bank statements and other information relating to such accounts.
The Sellers shall not be responsible for, and the Agent shall pay as an expense hereunder, all
bank fees and charges, including wire transfer charges, related to the Agency Accounts, whether
received during or after the Sale Term. Upon the Agent’s designation of the Agency Accounts,
all Proceeds of the Sale shall be deposited into the Agency Accounts.

Section 9. Sales Taxes.

9.1  During the Sale Term, all sales, excise, gross receipts and other taxes
attributable to sales of Assets payable to any taxing authority having jurisdiction (collectively,
“Sales Taxes™) shall be added to the sales price of Assets and collected by the Agent, on behalf
of the applicable Seller, and deposited into a segregated account designated by the Agent solely
for the deposit of such Sales Taxes (the “Sales Taxes Account”). The Sellers shall be
responsible for the preparation of any reports or tax returns required to be filed with any
governmental authority in connection with any Sales Tax. The Sellers shall sign such tax returns
and promptly file the same with the appropriate governmental authority. The Agent shall
promptly remit all Sales Taxes collected in accordance with this Agreement to the Sellers and the
Sellers shall promptly pay all such Sales Taxes to the appropriate governmental authority.
Sellers will be given access to the computation of gross receipts for verification of all such Sales
Tax collections. ‘

9.2  Without limiting the generality of Section 9.1 hereof, it is hereby agreed
that as the Agent is conducting the Sale solely as agent for the Sellers, various payments that this
Agreement contemplates that one party may make to the other party (including the payment by
Agent of the Guaranteed Amount) do not represent the sale of tangible personal property and,
accordingly, no such shall be subject to Sales Taxes.

Section 10.  Force Majeure. If any casualty or act of God or act of terrorism prevents
or substantially inhibits the Sale or the conduct of business in the ordinary course at any Facility,
the remaining Assets located at such Facility shall be transferred to other Facilities and the cost
of such transfer shall be borne by the Agent, and the Sale Termination Date shall be extended by
the number of days during which the Sale or conduct of the business in the ordinary course at
any Facility was substantially inhibited.

Section 11.  Conditions Precedent. The willingness of the Agent and the Sellers to
~ enter into the transactions contemplated under this Agreement and the occurrence of the Sale
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Commencement Date are directly conditioned upon the satisfaction of the following conditions
at the times indicated, unless specifically waived in writing by the applicable party:

(a) all representations and warranties of Sellers and Agent hereunder |
shall be true and correct in all material respects as of the date hereof and as of issuance of the
Approval Order by the Bankruptcy Court;

(b)  the Sellers having obtained all consents and approvals Sellers are
required to obtain in order to perform its obligations hereunder, which consents and approvals
shall not be subject to the satisfaction of any condition that has not been satisfied or waived and
shall be in full force and effect, except to the extent that the requirement for a particular consent
or approval is rendered inapplicable by the Approval Order or other order of the Bankruptcy
Court, if applicable;

() the Sellers shall have provided Agent evidence reasonably
satisfactory to the Agent that the Sellers have good and marketable title to the specified Assets
set forth on Schedule 1 to Exhibit A hereto without defect in title and that the Sellers are able to
sell the Assets free and clear of all Liens other than Liens under the DIP Facility, which DIP
Facility Liens shall be released at the time of the sale of such Asset to a purchaser as
contemplated hereby;

(d) if requested by the Agent, the Agent shall have conducted an
inspection of the Assets on or prior to the Sale Commencement Date and shall be reasonably
satisfied that the Assets listed on Schedule 1 to Exhibit A are in fact available for sale as
contemplated herein, other than, in each case, the consumption of inventory in the ordinary
course of business;

(e) all documents of title relating to any Asset subject to a document
of title shall have been delivered to Agent;

) the Agent shall have delivered to the ‘Sellers the Initial Guaranty
Payment in accordance with Section 5.3(a) and Section 5.3(b), respectively; and

(g)  entry by the Bankruptcy Court of the Approval Order approving
this Agreement and the transactions contemplated herein on or before March 15, 2014 and such
Approval Order having become a Final Order; provided, that the Agent may (but shall not be
required to) elect, in its sole and absolute discretion, to commence the Sale prior to the Approval
Order becoming a Final Order.

Section 12.  Representations, Warranties, Covenants, and Agreements. - -
12.1  Sellers’ Representations, Warranties, Covenants, and Agreements. Each

Seller hereby, jointly and severally, represents, warrants, covenants, and agrees in favor of the
Agent as follows:

(a) Each Seller: (i) is a corporation duly organized, validly existing
and in good standing under the laws of the state of its organization stated above; (ii) has all
requisite power and authority to own, lease and operate its assets and properties and to carry on
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its business as presently conducted; and (iii) is and during the Sale Term shall continue to be
duly authorized and qualified as a foreign company to do business and in good standing in each
jurisdiction where the nature of its business or properties requires such qualification, including
the jurisdiction in which the Facilities are located.

(b)  Subject to the entry by the Bankruptcy Court of the Bidding
Procedures Order or Approval Order, as applicable, each Seller has all corporate right, power
and authority to (i) execute and deliver this Agreement and each other document and agreement
contemplated hereby (collectively, together with this Agreement, the “Agency Documents”} to
which it is a party, (i) engage the Agent hereunder, (iii} make the representations, warranties,
covenants and agreements made herein and under the other Agency Documents to which it is a
party, (iv) to sell the Assets, and convey good and marketable title to the Assets on its own
behalf, to purchasers of the Assets in sales arranged (whether at auction or through orderly
liquidation sales) by the Agent, in all cases free and clear of all Liens, other than with respect to
the Jereh Option Assets and (v) and to perform fully its obligations hereunder and under the
other Agency Documents to which it is a party.

(c)  Each Seller has taken all necessary actions required to authorize
the execution, delivery and performance of the Agency Documents to which it is a party, and no
further action, consent or approval is required on the part of such Seller for such Seller to enter
into and deliver the Agency Documents to which it is a party, to perform its obligations
hereunder and thereunder, and to consummate the Sale. Each of the Agency Documents to
which it is a party has been duly executed and delivered by each Seller and constitutes the legal,
valid and binding obligation of such Seller enforceable in accordance with its terms, except as
enforcement hereof may be limited by a subsequent bankruptey, insolvency, reorganization,
priority or other laws relating to or affecting generally the availability of equitable remedies. No
court order or decree of any federal, state or local governmental authority or regulatory body is
in effect that would prevent or impair, or is required for each Seller’s consummation of, the
transactions contemplated by this Agreement or any other Agency Document to which it is a
party, and no consent of any third party which has not been obtained is required therefor.

(d)  The execution, delivery and consummation of this Agreement by
each Seller (i) is not contrary to organizational documents of such Seller or any prior resolution
of such Seller’s Board of Directors or vote of its shareholders, (ii) will not violate any order, law,
rule or regulation applicable to such Seller or to the Assets, and (iii) does not now constitute, and
will not, with the passage of time, the giving of notice or otherwise, result in, a violation or
breach of, or a default under, any term or provision of any contract, agreement, order, judgment,
decree, material rule, regulation or law to which the Seller or any of the Assets is subject or
bound.

(e) Neither the execution of this Agreement, nor the consummation of
the transactions contemplated hereunder or under any other Agency Document to which it is a
party will result in the creation of any Lien on any of the Assets, other than the Liens created
hereunder in favor of the Agent.

(f Subject to approval of the Bankruptcy Court, Seller has, and
throughout the Sale Term shall have, all consents and approvals, required by conmtract or
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otherwise, necessary to consummate and perform the transactions contemplated by any Agency
Document to which it is a party.

(g)  Each Seller owns, and shall own at all times during the Sale Term,
good and marketable title to all of the fixed assets set forth on Schedule 1 to Exhibit A and all
other Assets owned by such Seller, other than the Supplemental Assets and Jereh Option Assets,
subject to the consumption of inventory in the ordinary course of business. No Seller shall sell,
transfer, assign, encumber, grant a Lien upon or otherwise affect marketable title to the Assets,
or challenge, dispute or otherwise contest any Seller’s title to or ownership interest in any of the
Assets. Upon the consummation of any Sale, pursuant to the Approval Order the purchaser of
the Assets shall acquire good and marketable title to such Assets free and clear of any Lien.

(h)  All Assets (i) are to be included in the Sale, and (ii) are subject to
the representations and warranties set forth herein.

(i) During the Sale Term, the Agent shall be able to consummate and
conduct the Sale as is contemplated by this Agreement and, in the event of any delay,
interruption or interference from any person, entity or action from whatever source in the
consummation or the conduct of the Sale as contemplated hereby, the Sale Term shall be
automatically extended to the extent of such delay, interruption or interference; provided,
however, that Agent shall bear all costs arising from such extension of the Sale Term, and that
the Sellers shall not have any obligations under Section 7.1 hereof.

)] Subject to the provisions of the Approval Order, throughout the
Sale Term, the Agent shall have the right to the unencumbered use and occupancy of, and
peaceful and quiet possession of each of the Facilities, the assets currently located at the
Facilities, and the utilities and other services provided at the Facilities. Such Seller shall
throughout the Sale Term maintain in good working order, condition and repair, all heating
systems, air conditioning systems, elevators, escalators, and all other mechanical devices
necessary for the conduct of the Sale at the Facilities. Except any amounts owing as a reésult of
the commencement of the Bankruptcy Case, and absent a bona fide dispute, throughout the Sale
Term, such Seller shall remain current on all expenses and payables necessary for the conduct of
the Sale, subject to any restrictions that may be imposed under the Bankruptcy Code.

(k) The Sellers are not subject to any judgment, decree, ruling,
injunction, assessment, attachment, award, charge, writ, executive order or administrative order
and to Sellers’ knowledge, none have been threatened, which in either case would reasonably be
expected to have a material adverse effect upon (A) such Seller’s ability to perform its
obligations under this Agreement or any other Agency Document to which it is a party or B) t.he
conduct of the Sale or the value of the Assets.

)] Except for Carl Marks Advisory Group LLC, no Seller has
engaged any broker as a broker in connection with the sale or transfer of the Assets contemplated
by this Agreement or any other Agency Document to which it is a party or otherwise is required
to pay a fee to any broker in connection with the same. No Seller has any liability or obligation
to pay any fees or commissions to any broker, finder, or agent with respect to the transactions
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contemplated by this Agreement or any other Agency Document to wh1ch it is a party or for
which the Agent could become liable or obligated.

(m) To the best of each Sellers’s knowledge, all Assets are in
compliance with all applicable federal, state or local product safety laws, rules and standards.

(n)  Each Seller has paid and shall continue to pay throughout the Sale
Term, (i) all casualty, liability, worker’s compensation and other insurance premiums, and (ii) all
utilities provided to the Facilities.

(o)  Each Sellers’s relationship with Agent is solely that of agent and
principal, not that of joint venturers or partners.

(p) No Seller has, and no Seller shall during the term of this
Agreement, take any actions with the intended result being to increase the cost of operating the
Sale.

(99  From and after the date hereof, the Sellers shall cooperate with the
Agent to obtain, collect, review and organize the documents of title and take all reasonable steps
and actions to prepare for the transfer of such documents of title in connection with the
commencement of the Sale. Without limiting the generality of the foregoing, the Sellers shall
use their reasonable best efforts to provide copies of the documents of title to the Agent for
review and inspection and allow the Agent to review and inspect and have access to the files and
books of records of the Sellers in connection therewith and discuss matters relating thereto with
any interested parties in the Chapter 11 Cases.

® Immediately following the entry of the Approval Order, the Sellers
shall provide Agent with all documentation and information related to any party that: (i) was
solicited by the Sellers; or (ii) contacted Sellers (including, but not limited to, by submitting a
bid, regardless of whether such bid was a qualified bid or not) thh respect to consummating a
transaction with respect to any or all of the Debtors’ assets.

122 Agent’s Representations and Warranties. Agent hereby represents,
warrants, covenants and agrees in favor of Sellers as follows::

(@) Agent (i) is a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Delaware; (ii} has all requisite power
and authority to consummate the transactions contemplated hercunder and under the other
Agency Documents to which it is a party; and (iii) is and during the Sale Term shall continue to
be, duly authorized and qualified to do business and in good standing in each jurisdiction where
the nature of its business or properties requires such qualification. :

(b) Agent has the right, power and authority to (i) execute and deliver
this Agreement and the other Agency Documents to which it is a party, (ii) make the
representations, warranties, covenants and agreements made herein and under the other Agency
Documents to which it is a party and (iii) perform fully its obligations hereunder and under the
other Agency Documents to which it is a party.
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(c)  Agent has taken all necessary actions required to authorize the
execution, delivery, and performance of the Agency Documents to which it is a party, and no
further action, consent or approval is required on the part of the Agent for the Agent to enter into
and deliver the Agent Document to which it is a party and to perform its obligations hereunder
and thereunder. Each of the Agency Documents to which it is a party has been duly executed
and delivered by Agent and constitutes the legal, valid and binding obligation of Agent,
enforceable in accordance with its terms, except as enforcement hereof may be limited by
bankruptcy, insolvency, reorganization, priority or other laws relating to or affecting generally
the availability of equitable remedies. No court order or decree of any federal, state or local
governmental authority or regulatory body is in effect that would prevent or impair, or is
required for any of Agent’s consummation of, the transactions contemplated by this Agreement
or any other Agency Documents to which it is a party, and no consent of any third party which
has not been obtained is required therefor.

(d)  The execution, delivery and consummation of this Agreement by
the Agent (i) is not contrary to the organizational documents of the Agent or any prior resolution
of the Agent’s managers or vote of its members, (ii) will not violate any order, law, rule or
regulation applicable to the Agent, and (jiii) does not now constitute, and will not, with the
passage of time, the giving of notice or otherwise, result in, a violation or breach of, or a default
under, any term or provision of any contract, agreement, order, judgment, decree, material rule,
regulation or law to which the Agent is subject or bound.

(e) No action, arbitration, suit, notice, or legal administrative or other
proceeding before any court or governmental body has been instituted by or against Agent, or
has been settled or resolved, or to Agent’s knowledge, has been threatened against or affects the
Agent, (i) that questions the validity of this Agresment or any other Agency Documents to which
it is a party or any action taken or to be taken by Agent in connection with this Agreement or any
other Agency Document to which it is a party, or (ii) that, if adversely determined, would have a
material adverse effect upon Agent’s ablllty to perform its obllgatlons under this Agreement or
the other Agency Documents to whlch it is a party.

® The Sale shall be conducted in compliance with ail applicable state
and local laws, rules and regulations, except as provided for in the Approval Order.

Section 13.  Insurance.

13.1 Sellers” Liability Insurance. Each Seller shall continue at its cost and
expense until the Sale Termination Date, in such amounts as it currently has in effect, all of its
liability insurance policies including, as applicable, commercial general liability insurance,
products liability, comprehensive public liability, auto liability and umbrella liability insurance,
covering injuries to persons and property in, or in connection with such Seller’s operation of the
Facilities, and shall cause Agent to be named an additional named insured with respect to all
such policies. Prior to the Sale Commencement Date, each Seller shall deliver to Agent
certificates evidencing such insurance setting forth the duration thereof and naming Agent as an
additional named insured, in form reasonably satisfactory to Agent. During the Sale Term, such
policies shall require at least thirty (30) days’ prior notice to Agent prior to the cancellation,
nonrenewal or material change of any such policy. In the event of a claim under any such
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policies, each Seller shall be responsible for the payment of all deductibles, retentions or self-
insured amounts thereunder, except to the extent that it is finally determined that such liability
arose by reason of the gross negligence or willful misconduct of the Agent, or the Agent’s
employees, independent contractors or agents (other than such Seller’s employees) in which
cases the Agent shall indemnify the Sellers for all such amounts. No Seller shall make any
change in the amount of any deductibles or self-insurance amounts prior to the Sale Termination
Date without Agent’s prior written consent.

132 Sellers’ Casualty Insurance. Each Seller shall provide throughout the Sale
Term, at such Seller’s expense, fire, flood, theft and extended coverage casualty insurance
covering the Assets in a total amount equal to no less than the Guaranteed Amount. From and
after the date of this Agreement until the Sale Termination Date, all such policies shall also name
Agent as loss payee (as its interest may appear). In the event of a loss to the Assets on or after
the date of this Agreement, the proceeds of such insurance attributable to the Assets plus any
self-insurance amounts and the amount of any deductible or any self-insured retention (which
amounts shall be paid by the Sellers), shall constitute Proceeds hereunder and shall be paid to the
Agent. Prior to the Sale Commencement Date, each Seller shall deliver to Agent certificates
evidencing such insurance setting forth the duration thereof and naming the Agent as loss payee
(as its interest may appear), in form and substance reasonably satisfactory to Agent. During the
Sale Term, all such policies shall require at least thirty (30) days’ notice to Agent prior to the
cancellation, non-renewal or material change of any such insurance policy. In the event of a
claim under any such policies each Seller shall be responsible for the payment of all deductibles,
retentions or self-insured amounts thereunder, except to the extent that it is finally determined
that such liability arose by reason of the gross negligence or willful misconduct of the Agent, or
the Agent’s employees, independent contractors or agents (other than such Seller’s employees)
in which cases the Agent shall indemnify the Sellers for all such amounts. No Seller shall make
any change in the amount of any deductibles or self-insurance amounts prior to the Sale
Termination Date without Agent’s prior written consent.

13.3  Worker’s Compensation Insurance. Each Seller shall at all times during
the Sale Term, at such Seller’s cost, maintain in full force and effect worker’s compensation
insurance (including employer liability insurance) covering all of such Seller’s employees

located at the Facilities in compliance with all statutory requirements. Prior to the Sale
Commencement Date, each Seller shall deliver to Agent a certificate of its insurance broker or
carrier evidencing such insurance. During the Sale Term, all such policies shall provide the
Agent with at least thirty (30) days’ notice prior to the cancellation, non-renewal or material
change of any such insurance policy. In the event of a claim under any such policies each Seiler
shall be responsible for the payment of all deductibles, retentions or self-insured amounts
thereunder, except to the extent that it is finally determined that such liability arose by reason of
the gross negligence or willful misconduct of the Agent, or the Agent’s employees, independent
contractors or agents (other than such Seller’s employees) in which cases the Agent shall
indemnify the Sellers for all such amounts. No Seller shall make any change in the amount of
any deductibles or self-insurance amounts prior to the Sale Termination Date without Agent’s
prior written consent.

13.4 Agent’s Insurance. The Agent shall maintain throughout the Sale Term, in
such amounts as it currently has in effect, comprehensive public liability and automobile
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liability insurance policies covering injuries to persons and property in or in connection with
the Agent’s agency at the Facilities, and shall cause each Seller to be named an additional
insured with respect to such policies. Prior to the Sale Commencement Date, the Agent shall
deliver to the Sellers certificates evidencing such insurance policies, setting forth the duration
thereof and naming the Sellers as an additional insured, in form and substance reasonable
satisfactory to the Sellers. In the event of a claim under such policies the Agent shall be
responsible for the payment of all deductibles, retentions or self-insured amounts thereunder,
except to the extent that it is finally determined that such liability arose by reason of the
wrongful acts or omissions or negligence of any Seller, or any Seller’s employees, independent
contractors or agents (other than Agent’s employees). During the Sale Term, all such policies
shall require at least thirty (30) days prior notice to the Sellers of cancellation, non-renewal or
material change. The Agent shall not make any change in the amount of any deductibles or -
self-insurance amounts prior to the Sale Termination Date without the Sellers’ prior written
consent.

13.5 Risk of Loss. Without limiting any other provision of this Agreement,
each Seller acknowledges that the Agent is conducting the Sale on behalf of such Seller solely
in the capacity of an agent, and that in such capacity (i) the Agent shall not be deemed to be in
possession or control of the Facilities or the assets located therein or associated therewith, or of
such Sellers’s employees located at the Facilities, and (ii) except as expressly provided in this
Agreement, the Agent does not assume any of any Sellers’ obligations or liabilities with
respect to any of the foregoing. Each Seller and the Agent agree that each such Seller shall
bear all responsibility for liability claims of customers, employees and other persons arising
from events occurring at the Facilities during and after the Sale Term, except to the extent any
such claim arises directly from the acts or omissions of the Agent, or its supervisors or
employees located at the Facilities (an “Agent Claim™). In the event of any such liability claim
other than an Agent Claim, the Sellers shall administer such claim and shall present such claim
to each such Sellers’s liability insurance carrier in accordance with such Sellers’s historic
policies and procedures, and shall provide a copy of the initial documentation relating to such
claim to the Agent. To the extent that the Sellers and the Agent agree that a claim constitutes
an Agent Claim, the Agent shall administer such ciaim and shall present such claim to its
liability insurance carrier, and shall provide a copy of the initial documentation relating to such
claim to the Sellers. In the event that the Sellers and the Agent cannot agree whether a claim
constitutes an Agent Claim, each party shall present the claim to its own liability insurance
carrier, and a copy of the initial claim documentation shall be delivered to the other party.

Section 14.  Indemnification.

141 Survival. Subject to the limitations and other provisions of this
Agreement, the representations and warranties contained herein shall survive the Sale Term and
shall remain in full force and effect until the date that is ninety (90) days after the Sale
Termination Date. All covenants and agreements of the parties contained herein shall survive
the Sale Term until the date that is ninety (90) days after the Sale Termination Date or for the
period explicitly specified therein. Notwithstanding the foregoing, any claims asserted in good
faith with reasonable specificity (to the extent known at such time) and in writing by notice from
the non-breaching party to the breaching party prior to the expiration date of the applicable
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survival period shall not thereafter be barred by the expiration of the relevant representation or
warranty and such claims shall survive until finally resolved.

14.2  Sellers Indemnification. Each Seller, on behalf of itself and its successors
and assigns, shall, jointly and severally, defend, indemnify and hold Agent, its affiliates, and
their officers, directors, members, managers, employees, agents, representatives and independent
contractors (collectively, “Agent Indemnified Parties™) harmless from and against, and agree to
pay or cause to be paid to the Agent, all claims, demands, penalties, losses, deficiencies, actions,
judgments, interest, awards, fines, costs, expenses, proceedings, liabilities or damages of
whatever kind, including, without limitation, reasonable attorneys’, accountants’, consultants’
and engineering fees and expenses and the cost of enforcing a right to indemnification hereunder
and the cost of pursuing any insurance providers (“Damages™), whether directly or indirectly
asserted against, resulting from, in connection with, arising from, or related to:

(a) a breach of or any inaccuracy in any of the Seller’s representations
or warranties contained in any Agency Document to which it is a party, other than items with
respect to which the Agent is entitled to seek and obtain an adjustment pursuant to Section 6.4;

(b) a breach of or failure to comply with any of the Seller’s
agreements or covenants contained in any Agency Document to which it is a party, other than
items with respect to which the Agent is entitled to seek and obtain an adjustment pursuant to
Section 6.4;

(c) any failure of any Seller to pay to its employees any wages,
salaries or benefits determined by the Bankruptcy Court to be due to such employees during the
Sale Term to the extent Agent bas complied with its payment obligations hereunder;

(d) any consumer warranty or products liability claims relating to
Assets;

(e) any taxes payable by any Seller, including those arising out of the
transactions contemplated by this Agreement; ' :

3] any Damages, liability or other claims asserted by customers, any
of any Seller’s employees, or any other person against any Agent Indemnified Party (including,
without limitation, claims by employees arising under worker’s compensation) arising out of,
relating to or otherwise in connection with, the Sale and the transactions contemplated hereby,
other than Damages required to be indemnified by Agent pursuant to Section 14.3 hereof;

(g)  any environmental and/or hazardous materials claims relating to
the Assets, any Facility and/or the Sale; and

(b)  the negligence, unlawful conduct or willful miscohduct’ of any
Selter or any of its officers, directors, employees, agents or representatives.

143  Agent Indemnification. Agent shall indemnify and hold each Seller, its
affiliates, and their officers, directors, members, managers, employees, agents, representatives
and independent contractors from and against all Damages, whether directly or indirectly
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asserted against, resulting from, in connection with, arising from, or related to a breach of, failure
to comply with, or any inaccuracy in, any of Agent’s agreements, covenants, representations or
warranties contained in any Agency Document to which it is a party.

144  Limitation of Indemnification. Notwithstanding the foregoing or any other
provision of this Agreement, the Agent shall have ne liability to any Seller, and shall have no
indemnification obligations hereunder, to the extent relating to or arising out of (i) environmental
and/or hazardous materials claims, (ii) any product liability claims by purchasers, subsequent
purchasers or users of any Assets sold in the Sale, (iii) any taxes payable by any Seller, including
personal property taxes and taxes arising out of the transactions contemplated by this Agreement,
or (iv) prior liabilities and proceedings relating to the Assets or any Facility. No party shall be
entitled to recover more than once for any Damages indemnified pursuant to this Section 14
(including, without limitation, if recovery of such Damages is otherwise provided for in any
other provision of this Agreement).

145 Costs _and Expenses. In the event that any party institutes legal
proceedings to enforce any obligations hereunder, then all attorneys' fees and costs actually and
reasonably incurred in connection with the prosecution and/or defense of such legal proceedings
shall be awarded and paid to the prevailing party in such legal proceeding by the party who does
not so prevail. These fees and costs shall be in addition to any fees and costs recoverable under
applicable law or statute, The "prevailing party" is that party whose position is substantially
upheld in the ultimate adjudication of the dispute, including any appeals.

146  Source of Certain Indemnification Payments. Any indemnification
payments pursuant to Section 14.2(a) shall be paid to the Agent solely from amounts that would

have been paid to the Sellers pursuant to Section 5.4(g). With respect to any indemnification
payments pursuant to Section 14.2(b), the sole source of payment shall be as follows: (a) the first
Five Hundred Thousand Dollars ($500,000) of indemnification payments shall reduce the
Guaranteed Amount on a dollar for dollar basis and shall be paid to the Agent solely from
amounts that would have been paid to the Sellers pursuant to Section 5.4(a); (b) the next Two
Hundred and Fifty Thousand Dollars (3250,000) of indemnification payments shall be paid to the
Agent solely from amounts that would have been paid to the Sellers pursuant to Section 5.4(g);
and (c) thereafter, seventy-five (75%) of the excess amount of indemnification payments shall
reduce the Guaranteed Amount on a dollar for dollar basis and shall be paid to the Agent solely
from amounts that would have been paid to the Sellers pursuant to Section 5.4(a)and twenty-five
percent (25%) shall be paid to the Agent solely from amounts that would have been paid to the
Sellers pursuant to Section 5.4(g). In furtherance of the above, if the Guaranteed Amount has
already been paid in full to the Sellers (whether out of Proceeds under Section 5.4(a) or by means
of the payment of the Unpaid Balance) prior the date an adjustment under this Section 14.6 is to
be made, the reduction in the Guaranteed Amount contemplated by clauses (a) and (c) of this
Section 6.4 shall be paid from the first Proceeds generated on or after such date regardless of the
then applicable priority of payments under Section 5.4. -

14.7  Procedure for Indemnification for Third Party Claims.

(2) If the Sellers or the Agent believe that it or they may be entitled to
indemnification under this Section 14 (the “Indemnified Party”), then the Indemnified Party shall
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promptly give to the other Party providing the indemnification (the “Indemmifving Party™)
written notice of any claim, suit, proceeding, or matter for which indemnity may be: sought;
provided, however, that failure by the Indemnified Party to give such notice shall not relieve the
Indemnifying Party from any liability it may have pursuant to this Agreement except to the
extent materially prejudiced thereby. Such notice shall set forth in reasonable detail (i) the basis
of and facts relating to such claim, (ii) the Sections of this Agreement pursuant to which the
claim is made, and (jii) the dollar amount of such claim (to the extent it can be determined). The
Indemnifying Party shall have a period of thirty (30) days to respond thereto. If the Indemnifying
Party does not respond within such thirty (30) day period it shall be deemed to have accepted
responsibility for such indemnity and shall reimburse the Indemnified Party accordingly.

(b)  Each party shall have the right, at its own option, to be represented
by counsel of its choice and to assume the defense or otherwise control the handling of any third
party claim, suit, proceeding or matter for which indemnity is sought, as set forth in the notice
sent by the Indemnified Party by notifying the Indemnified Party in writing to such effect within
thirty (30) days after receipt of such notice. If the Indemnifying Party does not give timely notice
in accordance with the preceding sentence, then the Indemnifying Party shall be deemed to have
elected not to assume the defense of such claim, suit, proceeding or matter. If the Indemnifying
Party assumes the defense or otherwise controls the handling of any claim, suit, proceeding or
matter for which indemnity is sought, the Indemnifying Party shall have the right to appeal any
decision rendered on such claim, proceeding or matter; provided, however, that if the
Indemnified Party determines in good faith that there is a reasonable probability that a claim,
suit, proceeding or matter may adversely affect it or its affiliates other than as a result of
monetary damages for which it would be entitled to indemnification under this Agreement, then
the Indemnified Party may, by notice to the Indemnifying Party, assume the exclusive right to
defend, compromise, or settle such claim, suit, proceeding or matter, all at the expense (including
costs of investigation and defense and reasonable attomneys’ fees) of the Indemnifying Party, but
the Indemnifying Party will not be bound by any determination of a claim, suit, proceeding or
matter so defended or any compromise or settlement effected without its consent (which may not
be unreasonably withheld). In the event that Indemnifying Party does not assume the defense or
otherwise control the handling of such claim, suit, proceeding or matter, the Indemnified Party
may retain counsel to defend such claim, suit, proceeding or matter, and the reasonable
attorneys’ fees, costs and disbursements, including any other reasonable and customary fees,
incurred by the Indemnified Party shall be subject to reimbursement in accordance with the
indemnities in this Section 14.

{©) Each party shall cooperate in the defense of any such claim or
litigation (and the Indemnifying Party shall discuss its strategies with the Indemnified Party and
shall provide drafts of all litigation documents to the Indemnified Party a reasonable period of
time prior to the service and/or filing thereof to the extent practicable) and each party shall make
available to the other all books and records which are relevant in connection with such claim or
litigation. The Indemnifying Party will not consent to the entry of any judgment or enter into any
settlement with respect to any matter which does not include a provision whereby the plaintiff or
claimant in the matter relcases the Indemnified Party from all liability with respect thereto
without the written consent of the Indemnified Party.
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14.8 Effect of Investigation. The representations, warranties and covenants of
the Indemnifying Party, and the Indemnified Party's right to indemnification with respect thereto,
shall not be affected or deemed waived by reason of any investigation made by or on behalf of
the Indemnified Party (including by any of its representatives) or by reason of the fact that the
Indemnified Party or any of its representatives knew or should have known that any such
representation or warranty is, was or might be inaccurate. ‘

Section 15.  Defaults. In the event of any Seller’s or the Agent’s failure to perform any
of their respective material obligations hereunder, which failure shall continue uncured (if
possible of being cured) seven (7) days after receipt of written notice thereof to the defaulting
party, the non-defaulting party may, in its discretion, elect to terminate this Agreement upon
seven (7) Business Days’ written notice to the other party, provided that such termination shall
not relieve the Agent from any liability or obligation to make any payments accrued or otherwise
owed to the Sellers prior to the date of such termination pursuant to this Agreement.

Section 16.  Further Assurances. From time to time, the Agent and each Seller shall,
and shall cause their respective affiliates to, (a) execute, acknowledge and deliver all such further
conveyances, notices, and such other reasonable instruments, and shall take such further
commercially reasonable actions, as may be necessary or appropriate to fully and effectively
transfer, assign and convey unto a purchaser each Asset and (b)(i) to furnish upon request to each
other such further information, (ii) to execute and deliver to each other such other documents,
and (iii} to do such other acts and things, all as the other party may reasonably request for the
purpose of carrying out the intent of this Agreement and the documents referred to in this
Agreement, provided that the parties acknowledge and agree that (1) nothing in this Section 16
shall prohibit the Sellers from ceasing operations or winding up their affairs after the payment of
all amounts due pursuant to the Final Reconciliation and (2) the Agent shall reimburse the
Sellers for any reasonable and documented out-of-pocket expenditure or obligation incurred by
the Sellers directly related to assistance provided to the Agent pursuant to this Section 16.

Section 17. 'Bidding and Auction; Exclusivity; Breakup Fee and Expense
Reimbursement. :

17.1 The Sellers and the Agent acknowledge that this Agreement and the Sale
of the Assets are subject to higher and better bids and Bankruptcy Court approval. The Agent
and Sellers acknowledge that Sellers must take reasonable steps to demonstrate that they have
sought to obtain the highest or otherwise best price for the Assets, including giving notice
thereof to the creditors of Sellers and other interested parties, providing information about
Sellers’ business to prospective bidders, entertaining higher and better offers from such
prospective bidders and, in the event that additional qualified prospective bidders desire to bid
for the Assets, conducting an auction (the “Auction™). '

17.2 From the date of this Agreement until the entry by the Bankruptcy Court
of the Bidding Procedures Order (the “Exclusivity Period™), the Sellers will not (and will
instruct their representatives, investment bankers and any other person acting on their behalf,
not to), directly or indirectly (i) solicit or initiate submission of any proposals or offers from
any corporation, partnership, person or group relating to any acquisition, liquidation, sale,
purchase or option to purchase, directly or indirectly, in one transaction or a series of related
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transactions, including any merger, consolidation, stock acquisition, asset acquisition, binding
share exchange, business combination, recapitalization, liquidation, dissolution, joint venture
or similar transaction, any of the Assets or any capital stock or other equity interests.of any of
the Sellers (a “Competitive Transaction™), (ii) engage in any negotiations or discussions with
respect to any such Competitive Transaction or (iii) furnish any information with respect to a
Competitive Transaction to any person or entity. The Sellers agree that any discussions or
negotiations with respect to any Competitive Transaction that are in effect on the date of this
Agreement shall cease during the Exclusivity Period regarding a Competitive Transaction by
indicating that it is subject to an exclusivity agreement and is unable to entertain any proposals
or engage in negotiations or discussions during the Exclusivity Period.

17.3 In the event that this Agreement shall not be consummated because the
Sellers elect as a consequence of the Auction to pursue an alternative higher or better
transaction (whether with another party serving as liquidating agent, as a going concern buyer,
or otherwise), the Sellers shall pay to the Agent (on the first Business Day following the entry
of the approval order for such other transaction or such later date as the Agent may agree) the
sum of (i) $1,000,000, which is two percent (2%) of the Guaranteed Amount (“Breakup Fee”)
and (ii) the Agent’s reasonable and documented out-of-pocket expenses (including expenses of
outside counsel, accountants and financial advisors) incurred by Agent in connection with the
transactions contemplated hereby, including, without limitation, in connection with the
negotiation of this Agreement and the other Agency Documents and the Agent’s due diligence
of the Assets, up to a maximum amount of Two Hundred Fifty Thousand United States Dollars
($250,000) (“Expense Reimbursement™). The Sellers shali take into account the Breakup Fee
and Expense Reimbursement in each round of bidding at the Auction.

17.4 The Sellers and the Agent acknowledge and agree, and the motion to
approve the Bidding Procedures Order shall reflect the fact that, (i) the Breakup Fee and
Expense Reimbursement are not a penalty, but rather are liquidated damages in a reasonable
amount that will compensate the Agent in the circumstances in which such amounts are
payable for the efforts and resources expended and opportunities foregone while negotiating
this Agreement and in reliance on this Agreement and on the expectation of the consummation
of the transactions contemplated hereby, which amount would otherwise be impossible to
calculate with precision and (ii) the provisions of this Agreement, including this Section 17, are
reasonable, were a material inducement to the Agent to enter into this Agreement, are
necessary to preserve the Agent’s bid in the event of an Auction and are designed to achieve
the highest and best priced for the Assets.

Section 18.  Miscellaneous.

18.1 Notices. All notices and communications provided for pursuant to this
Agreement shall be in writing, and sent by hand, by email, facsimile, or a recogmzed ovexmght
delivery service, as follows: .

If to the Agent: Gordon Brothers Commercial and Industrial, LLC
800 Boylston Street, 27 Floor
Boston, MA 02199
Attn: Robert M. Himmel
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Tel:  (617) 422-7812
Fax: (617)507-8159
Email: rhimmel@gordonbrothers.com

With copies to Curtis, Mallet-Prevost, Colt & Mosle LLP

101 Park Avenue

New York, NY 10178

Attn: Steven J. Reisman, Esq.
Evan S. Borenstein, Esq.

Tel: (212) 696-6065

Fax: (212) 697-1559

Email: sreisman@curtis.com
eborenstein@curtis.com

If to a Seller: Green Field Energy Services, Inc.

4023 Ambassador Caffery Pkwy, Suite 200

Lafayette, LA 70503

Attn: Rick Fontova
Thomas Hill

Tel:  (337) 706-1720

Fax: (337) 988-6944

Email: rick.fontova@gfes.com
thill@alvarezandmarsal.com

With copies to: Latham & Watkins LLP :

233 South Wacker Drive, Suite 5800

Chicago, IL 60606

Attn:  Josef S. Athanas, Esq.
Richard S. Meller, Esq.

Tel:  (312) 876-7700 '

Fax: (312) 993-9767

Email: josef.athanas@lw.com
richard.meller@lw.com

Notices, demands and requests which shall be served in the manner aforesaid shall, except as
otherwise provided herein, be deemed to be sufficiently delivered or given for all purposes
hereunder (i) in the case of personal delivery or email, upon such delivery, (ii) in case of
overnight express delivery, one (1) day after delivery to such delivery service, and (iii) in the
case of facsimile, upon sender’s receipt of confirmation of proper transmission.. By notice
complying with the foregoing provisions of this Section 18.1, either party may from time to time
change its address for notice purposes, except that any such notice shall not be deemed delivered
until actually received. Any notice received on a non-Business Day or after 5.00 p.m. New York
time shall be deemed delivered on the following Business Day.
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18.2 Governing Law; Venue.

(a) This Agreemeﬁt- shall be governed and construed in accordance
with the laws of the State of New York without regard to conflicts of laws principles thereof
except where governed by the Bankruptcy Code.

(b)  Any action, claim, suit or legal proceeding arising out of, based
upon or relating to this Agreement or the transactions contemplated hereby shall be brought
solely in the Bankruptcy Court (or any court exercising appellate jurisdiction over the
Bankruptcy Court). Each party hereby irrevocably submits to the exclusive jurisdiction of the
Bankruptcy Court (or any court exercising appellate jurisdiction, over the Bankruptcy Court) in
respect of any action, claim, suit or legal proceeding arising out of, based upon or relating to this
Agreement or any of the rights and obligations arising hereunder, and agrees that it will not bring
any action arising out of, based upon or related thereto in any other court; provided, however,
that if the Bankruptcy Case is dismissed, any action, claim, suit or legal proceeding arising out -
of, based upon or relating to this Agreement or- the transactions contemplated hereby shall be
heard and determined solely in state or federal courts of the City and County of New York and
any state appellate court herefrom within the State of New York. Each party hereby irrevocably
waives, and agrees not to assert as a defense, counterclaim or otherwise, in any such action,
claim, suit or legal proceeding, (2) any claim that it is not personally subject to the jurisdiction of
the above named courts for any reason other than the failure to serve process in accordance with
Section 18.1, (b) any claim that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
Jjudgment or otherwise) and (c) to the fullest extent permitted by applicable law, any claim that
(1) the suit, action or legal proceeding in such court is brought in an inconvenient forum, (ii) the
venue of such suit, action or legal proceeding is improper or (jii) this Agreement or any other
agreement or instrument contemplated hereby or entered into in connection herewith, or the
subject matter hereof or thereof, may not be enforced in or by such courts. Each party agrees
that notice or the service of process in any action, claim, suit or legal proceeding arising out of,
based upon or relating to this Agreement or any of the rights and obligations arising hereunder or
thereunder, shall be properly served or delivered if delivered in the manner contemplated by this
Section 18.1 (provided that nothing herein shall affect the right to effect service of process in any
other manner permitted by New York law).

(¢) EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY AND ALL RIGHT
SUCH PARTY MAY HAVE TO TRIAL BY JURY IN ANY ACTION, CLAIM, SUIT OR
LEGAL PROCEEDING BETWEEN THE PARTIES HERETO ARISING OUT OF, BASED
UPON OR RELATING TO THIS AGREEMENT OR THE NEGOTIATION, EXECUTION OR
PERFORMANCE HEREOF.

18.3 Entire Agreement. This Agreement and the exhibits and schedules hereto
contain the entire agreement between the parties hereto with respect to the transactions
contemplated hereby and supersedes and cancels all prior agreements, including, but not limited
to, all proposals, letters of intent or representations, written or oral, with respect thereto.
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184 Amendments. This Agreement may not be modified except in a written
instrument executed by each of the parties hereto along with the written consent of the Sellers
and Agents, which consent shall not be unreasonably withheld or delayed.

18.5 No Waiver. No consent or waiver by any party, express or implied, to or
of any breach or default by the other in the performance of its obligations hereunder shall be
deemed or construed to be a consent or waiver to or of any other breach or default in the
performance by such other party of the same or any other obligation of such party. Failure on
the part of any party to complain of any act or failure to act by the other party or to declare the
other party in default, irrespective of how long such failure continues, shall not constitute a
waiver by such party of its rights hereunder.

18.6  Successors and Assigns. This Agreement shall inure to the benefit of and
be binding upon Agent and Sellers, and their respective successors and assigns.

18.7 Execution in Counterparts. This Agreement may be executed in two (2) or
more counterparts, each of which shall be deemed an original and all of which together shall
constitute but one agreement. This Agreement may be executed by facsimile, and such facsimile
signature shall be treated as an original signature hereunder.

183.8  Section Headings. The headings of sections of this Agreement are
inserted for convenience only and shall not be considered for the purpose of determining the
meaning or legal effect of any provisions hereof.

18.9  Survival. All representations, warranties, covenants and agreements made
by the parties hereto shall be continuing, shall be considered to have been relied upon by the
parties and shall survive the execution, delivery and performance of this Agreement.

18.10 Specific Performance. The parties hereto agree that irreparable damage
would occur if any provision of this Agreement were not performed in accordance with the terms
hereof and that the parties shall be entitled to specific performance of the terms hereof, in
addition to any other remedy to which they are entitled at law or in equity.

18.11 Agent Affiliates. The Sellers acknowledge that certain of the affiliates of
the Agent (together, the “GB_Group™) are engaged in a wide range of financial services and
business (including private equity, debt financing, commercial and industrial, retail, and
valuation and other advisory services), including without limitation Gordon Brothers Asset
Advisors, LL.C, which has provided a valuation of the business and assets of the Sellers and GB
Credit Partners, LLC, which is a lender under the DIP Facility. Members of the GB Group and
businesses within the GB Group generally act independently of each other. Accordingly, there
may be situations where parts of the GB Group have had and continue to have business
relationships with the Sellers, including the provision of lending, advisory and other services.
The Sellers agree that these relationships do not represent a conflict of interest with regard to the
transactions contemplated by this Agreement. However, the Agent will not use confidential
information obtained from the Sellers except in connection with performing its obligations under
this Agreement.
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IN WITNESS WHEREOF, Agent and the Sellers hereby execute this Agreement by their
duly authorized representatives as of the day and year first written above.

AGENT:

GORDON BROTHERS
COMMERCIAL & INDUSTRIAL, LLC

By: Robert J. Maroney

N_ame: Robert J. Mgroney
Title: Co-President

SELLERS:

GREEN FIELD ENERGY SERVICES, INC.

By:

Name:
Title:

HUB CITY TOOLS, INC.

By:

Name:
Title:

PROPPANT ONE, INC.

By:

Name:
Title:
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IN WITNESS WHEREOQF, Agent and the Sellers hereby execute this Agreement by their
duly authorized representatives as of the day and year first written above.

AGENT:

GORDON BROTHERS
COMMERCIAL & INDUSTRIAL, LLC

By:

Name:
Title:

SELLERS:

GREEN FIELD ENERGY SERVICES_INC.

By:

.ﬂmﬁifj’ﬁonc_ é—“ N\ .
o+ Title: C‘ﬂ-&.“c—IKHS*\" \J‘.C—v r"a,_d‘.'p@c v

s |
By:_ Zémm 2 [(_\J ';éé :
Name: T ocs €. W

Title: et fe}*rv (_'%\, A? G(Quew

PROPPANT ONE, INC.
{—__ .
By: ; Z
Name:

Name: 7y, €. T
Title: Clpef e s '!"ru:.'%‘b P“"E;_GFQ'C‘QV
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EXHIBIT A
Assets

As used in the Agreement the term “Assets” means the assets and properties of the Sellers of
. every kind and description, wherever located, to the extent owned by the Sellers, as the same
shall exist on the date the Approval Order is entered by the Bankruptcy Court (but, for the
avoidance of doubt, excluding the Excluded Assets), including the following;

(a)  the fixed assets and inventory of the Sellers set forth on Schedule 1 to this Exhibit
A;

(b) the Supplemental Assets set forth on Schedule 2 to this Exhibit A;

(c)  the Jereh Option Assets set forth on Schedule 3 to this Exhibit A; and

(d)  all user manuals, certificates and maintenance records in the Sellers’ possession
relating to the assets set forth on Schedule 1 to this Exhibit A.

17648624v1
HM\1121703.8




Case 13-12783-KG  Doc 715-1 Filed 03/14/14 Page 35 of 72

Schedule 1

(SEE ATTACHED)
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Schedule 2

Supplemental Assets

(SEE ATTACHED)
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Schedule 3

Jereh Option Assets
(SEE ATTACHED)
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EXHIBITB
Excluded Assets

As used in this Agreement the term “Excluded Assets” means any right, title or interest of the
Sellers in any of the following:

(@)  each Seller’s rights under this Agreement (including the right to receive the
payments to the Sellers hereunder delivered to the Sellers pursuant to this Agreement);

(b)  all cash and cash equivalents, including checks, commercial paper, treasury bills,
certificates of deposit and other bank deposits, securities, securities entitlements, instruments and
other investments of the Sellers and all bank accounts and securities accounts, including any cash
collateral that is collateralizing any letters of credit;

(c)  all documents prepared in connection with this Agreement or the transactions
contemplated hereby or relating to the Bankruptcy Case, all minute books, corporate records
(such as stock registers) and organizational documents of the Sellers, Tax Returns, other Tax
work papers, and all other documents (other than the documents described in item (d) of Exhibit
B);

(d) any Contract other than warranty rights to the Assets, to the extent transferrable;
(e) all Claims and Proceedings of the Sellers;

43} any claims, rights, defenses, or other causes of action arising under Chapter 5 of
the Bankruptcy Code, including, without limitation, under Bankruptcy Code Sections 502, 510,
541, 542, 543, 544, 545, 547, 548, 549, 550, 551 or 553, or under similar or related state or
federal statutes and common law, including state fraudulent transfer laws, whether or not .
prosecution of such actions has commenced, and whether or not standing to bring such claims is
held by any representatives of the Sellers, any party-in-interest, or any other entity or person or
similar proceedings;

(g)  any security deposits or pre-paid expenses whether or not associated with the
Assets;

(h)  all insurance policies and binders, all claims, refunds and credits from insurance
policies or binders due or to become due with respect to such policies or binders and all rights to
proceeds thereof, except as set forth in Section 13; :

(i) all shares of capital stock or other equity interests of any Seller or securities
convertible into or exchangeable or exercisable for shares of capital stock or other equity
interests of any Seller;

'€} all Accounts Receivable;

17648624v1
HN\1121703.8
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(k)  all Real Property;

(1) all Intercompany Loans and any interest thereon;

(m) Lease Agreement with Option to Purchase dated October 1, 2011 by and between
Mass Prentiss Blackwell, Jr., as Landlord, and Green Field Energy Services, Inc. (as successor in

interest to Green Field Energy Services, LLC), as Tenant; and

(n) thé assets the Sellers returned to Yantai Jereh Petroleum Equipment &
Technologies Co., Ltd that do not constitute the Jereh Option Assets.

HN\1121703.8
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EXHIBIT C

Facilities

The Sellers’ facilities located at the following addresses:
. A3221 Veterans Memorial Blvd., Suite B, Abbeville, LA 70510;
e 4700 NE Evangeline Thruway, Carencro, LA 70520; and

¢ 1100 Maronda Way, Monessen, PA 15062.

HMAT121703.8
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'EXHIBIT D

Designated Account

Regions Bank

400 Poydras St., Ste 2200
New Orleans, LA 70130
Routing # 062005630
Account # 0114809125

BENEFICIARY

Green Field Energy Services, Inc
4023 Ambassador Caffery Parkway
Suite 200

Lafayette, LA 70503

HN\1121703.8
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EXHIBITE
Form of Bill of Sale
For the sum of $ ) and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, [Name of Seller]
(the “Seller”) by and through its agent and attorney in fact Gordon Brothers Commercial &

Industrial, LLC (the “Agent”), hereby sells, assigns, and transfers to [ ] having
an address of (the “Buyer”), the personal property listed on Exhibit “A”,

annexed hereto and incorporated herein by reference (the “Equipment™).

Seller hereby grants, conveys, sells, assigns, transfers and delivers to Buyer, its
successors and assigns, all of Seller’s right, title, interest and benefit, of whatever kind and
nature, tangible and intangible, in and to all of the Equipment, free and clear of any liability,
charge, lien; claim or encumbrance of any kind and disclaims any representations and warranties.
By way of further explanation and not limitation, the Equipment is being conveyed to Buyer on
an “AS IS” and “WHERE IS” without any representation or warranty either expressed, implied
or imposed by law.

Buyer hereby acknowledges and agrees that (i) it has made its own independent
investigation with respect to the Equipment; and (ii) no warranties or representations, either
express, implied or imposed by law, are being made by Seller or the Agent with respect to the
Equipment, including, without limitation, the maintenance, repair, condition, design,
marketability, accuracy or completeness of the equipment. Seller and Agent hereby disclaim, and
Buyer hereby acknowledges not receiving, (i) any implied or express warranty of
merchantability, and (ii) any implied or express warranty of fitness for a particular purpose, or
(iii} any implied or express warranty of conforming to models or samples with respect to any of
the foregoing.

Upon delivery of this Bill of Sale, all risk of loss with respect to the Equipment shall
transfer to the Buyer. The Buyer further acknowledges and agrees that by accepting this Bill of
Sale, the Buyer has received the Equipment that the Seller and Agent have performed all of their
obligations to the Buyer in connection with this transaction. -

The terms and provisions of this Bill of Sale will be binding upon and inure to the benefit
of Seller and Buyer and their respective successors and assigns. This Bill of Sale may only be
amended or modified by a written agreement executed by Agent and Buyer. This Bill of Sale
may be executed in one or more counterparts, each of which when taken together shall constitute
an original of this Bill of Sale. This Bill of Sale shall be governed by, and construed under, the
laws of the State of [New York], without regard to any conflict of laws principles.

17648624v1
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IN WITNESS WHEREOF, Seller by and through the Agent has duly executed this Bill of Sale
on the date first above written. :
[Insert Name of Seller)

By:
Name:
Title:

ACKNOWLEDGED AND AGREED
[Insert Name of Buyer]
By:

Name:
Title:

17648624v1
HNM121703.8




Case 13-12783-KG Doc 715-3 Filed 03/14/14 Page 49 of 79

Scheduie 7.1

(SEE ATTACHED)
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Rurat/Metro Corporation, et al,
Claim Detail - Unrealized/Satisfied

1 109 GASOUINE ALLEY LLC
2 ADPINC.

3 ADVANTAGE FUNDING COMMERCIAL CARITAL CORP

4 AEROPLEX AVIATION

5 AIR EVAC EMS INC

6 AIR EVAC SERVICES INC

7 ALPINE WASTE & RECYCLING

8 AON HEWITT

9 APACHE JUNCTION FIRE DISTRICT, AN
10 ARGONAUT INSURANCE COMPANY
11 ARGONAUT INSURANCE COMPANY
12 ARGONAUT INSURANCE COMPANY
13 ARGOMAUT INSURANCE COMPANY
14 ARGONAUT INSURANCE COMPANY
15 ARGONAUT INSURANCE COMPANY

16 ARIZOMA DEPARTMENT OF HEALTH SERVICES

17 ARIZONA OFFICE TECHNOLOGIES
18 ARROWHEAD HEALTH CENTER

1% ATHENAHEALTH

20 AVERA MCKENNAN HOSPITAL

21 AVONDALE FIRE - RESCUE SERVICES
22 AZ- CITY OF MESA

23 AZ- CITY OF TEMPE

24 BANNER BAYWOOD MEDICAL CENTER
25 BANNER DESERT MEDICAL CENTER
26 BARDUHN, MARLEY PHD EMTP

17 BISHOF, KENNETH DAVID

28 BLOUNT MEMORIAL

29 BLOUNT MEMORIAL HOSPITAL

30 BMO HARRIS BANK NLA,

Claim Nusrber

52019034535
121

1185

m
520118034488
52015034487
52019038450
208

1632

935

936

a37

938

940

941
52015034398
1225

1681

1202
52019034338
52019034336
7868

1832
52019034319
52019034318
52019034314
557
52019034262
52015034261
an

9/17/2013
8/27/2013
107222013
9/25/2013
9/17/2013
9/17/2013
9/17/2013
10/16/2013
10/24/2013
10/17/2013
10/17/2013
10/17/2013
10/17/2013
10/17/2013
10/17/2013
9/17/2013
10/22/2013
9/4/2013
10/22/2013
9/17/2013
9/17/2013
10/11/2013
12/23/2013
9/17/2013
9/17/2013
9/17/2013
9/30/2013
9/17/2013
9/17/2013
10/18/2013

WO W W A W W A W A W W W e e e

2,794
263,391
813,003

5,315
140
300

1,352

17,264
63,304

1,000,000

200,000

10,000
500,000
75,000
3,379,236
1,250
35,267
9,855
1,787,673
118
41,177
23,369
1,487
7,136
213
1,000
140

225
18,171
8,799
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= 8]
Claim satisfied
Claim satisfied

Claim satisfied

Claim satisfled

Claim satisfied

Claim satisfied

Claim satisfied

Claim satisfied

Clalm satisfied

UNREALIZED CONTINGENCY CLAIM
UNREALIZED CONTINGENCY CLAIM
UNREALIZED CONTINGENCY CLAIM
UNREALIZED CONTINGENCY CLAIM
UNREALIZED CONTINGENCY CLAIM
UNREALIZED CONTINGENCY CLAIM
Claim satisfied

Claim satisfied

Claim satisfied

Claim satigfied

Claim satisfled

Claim satisfied

Clairn satisfled

Claim satisfied

Claimn satisfied

Claim satisfled

Claim satisfled

Claim satisfied

Ciaim satisfied

Claim satisfied

Executary contract assumed and cured
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Rural/Metro Corporation, et al,
€laim Detail - Unrealized/Satisfied

Cradnas Mame Clawn Number Gate Fited

31 BRADSHAW CONSULTNG SERVICES, INC, 1117 10/21/2013 $ 61,700 Claim satisfisd
32 HUSINESS & DECISION NORTH AMERICA (PA}, INC. 1123 10/21/2013 § 502,691 Clabm satisfied
33 CAUFORNIA STRATEGIES & ADVGCACY LLC 52019034189 9/17/2013 $ 7,500 Clain satisfied
34 CAREFUSION 52012034170 9/17/2013 H 5094 Claim satisfied
35 CAREPOINT PC 52019034167 9/17/2013 $ 2,250 (Claim satisfled
36 CASA GRANDE REGIONAL MEDICAL CENTER 52019034158 9/17/2013 S 461 Claim satisfied
37 CATHOUC HEALTH SYSTEMS 52015034151 9/17/2013 $ 20,280 Claim satisfied
38 CCA FINANCIAL LLC $2015034148 9/17/2013 $ 24731 (laim satisfled
39 CHANDLER REGIONAL MEDICAL CENTER $2019034123 9/17/2013 H 2,761 Claim satisfied
40 CHASE PUBLIC POLICY PARTNERS 52015034115 9/17/2013 S 5000 Clalm satisfied
41 CINTAS DOCUMENT MANAGEMENT 52015034080 9/17/2013 $ 9,991 Claim satisfied
42 CIT FINANCE LLC 264 9/24/2013 ] 400,694  Claim satisfied
43 CITIES OF MESA, A), GLBERT, QUEEN CREEK 1784 127972013 S 389,667 Claim satisfled
44 CITIES OF MESA, A, GILSERT, QUEEN CREEX 1152 10/21/2013 S 31,542 Clalm satisfied
45 CITIES OF MESA, AJ, GILBERT, QUEEN CREEK. 744 10/11/2013 ] 885 Claim satisfied
46 CITRIX ONLINE LLC 1821 12/17/2013 5 ' 5,475 Claim satisfied
47 CITY OF AURORA CASHIERS OFFICE 1663 10/29/2013 $ 97,993 (laim satisfed
48 CITY OF CASA GRANDE 52019034077 9/17/2013 $ 18999 Claim salisfied
49 CITY OF EL MIRAGE $2019034073 9/17/2013 5 11,358 Claim satisfied
50 CQITY OF ENCINITAS 52019034072 9/17/2013 $ 4,905 Claim satisfied
53 CITY OF EUGENE 1636 10/25/2013 § 16,200  Claim satisfied
52 CITY OF EVERETT 52019034069 9/17/2013 5 152 Claim satisfied
53 CITY OF GLENDALE, ARIZONA,THE 1452 10/23/2013 $ 303,783 Claim satisfied
54 CITY OF MESA- REVENUE COLLECTIONS 550 10/7/2013 $. 16,626 Claim satisfled
55 QITY OF PEQRIA $2029034053 9/17/2013 H 278 Claim satisfied
56 CITY OF ROCHESTER 1031 10/18/2013 S 94,500 Claim satisfed
57 CITY OF SALEM 1101 10/21/2013 § 2909 Claim satisfied
58 QITY OF SALEM EMS DIVISION 52019034047 9/17/2013 H 91 Claim satisfied -
58 CITY OF SALEM UTILITY BILUNG 52019034046 9/17/2013 H 397 Claim satisfied
60 OTY OF SAN DIEGO S2019034045 9/17/2m3 H 156,815 Claim satisfied




Case 13-12783-KG Doc 715-3 Filed 03/14/14 Page 53 of 79

Rural/Metro Corporation, et al.
Claim Detail - Unrealized/Satisfied

Croditar Mamne Clasm Nurmber Date Fileg Claivn Amount Roason

61 CITY OF SCOTTSDALE 52019034041 9/17/2013 H 50,126 Claim satisfied

62 CITY OF SHERIDAN 52015034040 9/17/2013 H 1,258 Claim satisfled

63 CITY OF TACOMA 52015034039 9/17/2013 $ S5 Claim satisfied

B4 CITY OF TEMPE FiRE PMT £2015034038 9/17/2013 s 80,713 Claim satisfied

65 CITY OF YUMA 821 107152013 $ 18,589 Claim satizfied

66 CONCUR YTECHNOLOGIES, INC. AS SUCCESSOR IN 1237 10/22/2013 5 3,591 Claim satisfied

87 CONIFER REVENUE CYCLE SOLUTIONS, LLC 2728 9/26/2013 $ 388,641 Claim satisfied

58 CONNANCE, INC. 1228 10/22/2013 $ 111,189 Claim satisfied

69 CORNING HOSPITAL 52019033954 9/17/2013 3 897 Claim satisfied

70 COVE CREEK LLC 1357 10/22/2013 $ 123,360 Executary contract assumed ard cured
71 COX MDB PC, CHARLES B 520158033936 9/17/2013 5 195 Claim satisfied

72 CREDIT SUISSE AG CAYMAN ISLANDS BRANCH 52015034638 9/17/2013 s 427,302,230 SATISFIED BY TERMS OF PLAN
73 CREEKRIDGE CAPITAL LLC 905 10/16/2013 $ 151,605 Executory contract assumed and cured
74 CRITTENDEN VOLUNTEER FIRE & RESCUE 52019033929 9/17/2013 $ 1,250 Claim satisfied

75 CROUSE HEALTH FOUNDATION 52019033928 9/17/2013 $ 351 Claim satisfied

76 CROWN CASTLE 52019033927 $/17/2013 3 - 1,789 (laim satisfied

77 DAN GREEN ENGINEERING INC 52015033903 9/17/2013 5 54  Claim satisfied

78 DCM SERVICES LLC 684 10/8/2013 $ 2,604 Claim satisfied

79 DICK BATCHELOR MANAGEMENT GROUP INC 165 9/4/2013 $ 5,000 Claim satisfied

80 ELEVATE LLC 1620 10/23/2013 $ 15,645 Claim satisfied

81 EMERGENCY RADICY SERVICE INC 52019033786 8/17/2013 $ 62,921 Claim satisfled

82 ERIE COUNTY MEDICAL CENTER CORP 52019033764 9/17/2013 $ 3,575 (aim satisfled

B3 ERLANGER PROPERTIES LLC 52013033763 9/17/2013 3 240  Claim satisfied

84 EXACENT LLC 52019033751 5/17/2013 $ 11,860 Claim satisfied

85 EXEMPLA PHYSICIANS NETWORK 52019033746 9/17/2013 3 4,793 Claim satisfed

85 FIRST ALARM. 52019033704 9/17/2013 5 13,744 Claim satisfted

87 FIRST WATCH SOLUTIONS, INC, 1451 10/23/2013 $ 215,126  Claim satisfied

88 FISHER WIRELESS SERVICES INC 52019033693 8/17/2013 3 2,423  (Claim satisfed -

39 FLORENCE HOSPITAL AT ANTHEM LLC £2019033682 9/17/2013 $ 28 Claim satisfied

S0 FLORIDA HOSPITAL CENTRA CARE 52019033681 9/17/2013 H 490  Claim satisfied
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Claim Detail - Unrealized/Satisfied

Credtor Name Llaim Namber e fred Clairn Araunt

91 GALLAGHER BASSETT SERVIZES, INC. 598 10/7/2013 $ 43,461 Clairn satisfied
92 GALLOWS POINT PARTNERS LLC 1368 10/22/2013 5 5,275,393 Executory contract assumed and cured
93 GILBERT HOSPITAL 32019033636 9/17/2013 $ 291 Claim satisfied
94 GRAZI COMMUNICATIONS LLC 52019033558 9/17/2013 s 545  Claim satisfied
95 GTP ACQUISITION FARTNERS Hl, LLC 615 10/7/2013 $ 638 Clair satisfied
56 HAVANA QFFICE PARK 845 10/16/2013 $ 228 Claim satisfied
‘97 HEALTH CARE EQUIPMENT FUNDING 520139033559 917 2m3 $ 2,879 Qaim satisfied
98 ICIMS COM INC 52013033503 9/17/2013 3 39,005 Claim satisfied
99 IMAGE TREND INC 785 10/15/2013 $ 83,254 Claim savisfied
100 INFOSOL INC 978 10/18/2013 $ 48,430 Claim satisfied
101 INSIGHT DIRECT USA, INC. 3 8/20/2013 $ 48,972 Claim satisfied
102 INSIGHT EMPLOYMENT MEDIATION LLC AND 1071 10/21/2013 $ 7,438 Claim satisfied
103 INTEGRATED RENTAL SERVICES {IRS) 82 B/28/2013 $ 51,325 Claim satisfed
104 INTEGRATED RENTAL SERVICES {IRS) 131 8/28/2013 $ 13,822 Claim satisfled
105 INTEGRATED RENTAL SERVICES {1RS) 132 B/28/2013 $ 50,201 (laim satisfied
106 INTEGRATED RENTAL SERVICES {IRS} 133 B/28/2013 ) 138,130 Claim satisfied
107 INTEGRATED RENTAL SERVICES {IRS} 134 8/28/2013 3 58,579 Claim satisfied
108 INTEGRATED RENTAL SERVICES {IRS) 135 8/28/2013 s 50,432 Claim satisfied
109 INTEGRATED RENTAL SERVICES {IRS) 135 B/28/2013 $ 45,308 Clalm satisfled
110 INTEGRATED RENTAL SERVICES (iRS) 137 8/28/2013 3 12,507 (laim satisfied
111 INTEGRATED RENTAL SERVICES {IRS) 138 8/28/2013 $ 5212 Claim satisfied
112 IRON MOUNTAIN INFORMATION MANAGEMENT, INC. 1588 10/23/2013 s 19,016 Claim satisfled
113 J & JREALTY LLC 52019033433 9/17/2013 3 200 Ctaim satisfied
114 JAN PRO CLEANING SYSTEMS OF COLORADO 1034 10/18/2013 5 2,069 Claim satisfied
115 JAN PRO CLEANING SYSTEMS OF PORTLAND 731 10/10/2013 H 1,313 Claim satisfled
116 KAITLYN ENTERPRISES LLC ns 10/9/2013 H 837 Claim satisfied
117 KALEIDA HEALTH 131 10/22/2013 H 8,400 Claim satishied
118 KING COUNTY EMS 52015033363 9/17/2013 H 50 Claim satisfled
119 KNOX MEYRO FIRE FIGHTERS ASSOCIATION 52019033357 9/17/2013 $ 3,795 Claim satisfied
120 LEASE HARBOR LLC 52019033319 9/17/2013 H 5,836 Claim satisfied
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Ctaim Detail - Unraalized/Satisfied
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121 LEFT HAND WATER DISTRICT 52019033314 9/17/2013 $ 726  Claim satisfied

122 AEISTER SOLUTIONS, LLC 354 9/30/2013 $ 7,725 Claim satisfied

123 EEISTER SOLUTIONS, LLC ass 9/30/2013 4§ 12,545 Claim satisfied

124 LUGE & SONS DEVELOPMENT INC 52019033272 9/17/2013 5 214 Claim satisfied

125 MARICOPA COUNTY OFF OF ENTERPRISE TECH S20194033254 9/17/2013 5 3,060 Claim satisfied

126 MARYVALE HOSPITAL MEDICAL CTR 52019033242 9/17/2013 H 53 Claim satlsfied

127 MEDLYTIX LLC 1645 10/25/2013 $ 20,258 Claim satisfied

128 MOCULAR BUILDING CONCEPTS 52015033160 9/17/2013 $ 215 Claim satisfied

129 MONROE COMMUNITY COLLEGE 36 8/28/2013 3 3,895 Claim satisfied

130 MORGAN COUNTY MEMORIAL HOSPITAL 581 10/7/2013 5 160 Claim satisfied

131 MOUNTAIN VISTA FIRE DISTRICT 1432 10/23/2013 $ 13,298 Claim satisfied

132 MULTICARE HEALTH FOUNDATION 52019033141 9/17/2013 5 2,500 Claim satisfied

133 NATIONAL FUEL RESOURCES INC as2 8/23/2013 H 130 Claim sstisfied

134 ONONDAGA COMMONS, LLC $2019033024 9/17/2013 $ 3,215 Claim satisfied

135 OSAM DOCUMENT SOLUTIONS, INC. 1232 10/22/2013 $ 5,793 Claim satisfied

136 PARK STRATEGIES, LLC 470 10/2/2013 $ -17,500 Claim satisfled

137 PATRICIA LYNCH ASSOCIATES ING $2019032975 9/17/2013 5 7,000 Claim satisfied

138 PEAK MEDICAL RESOURCES LLC 52019032971 9f17/2013 $ 1,431 Claim satisfied

139 PEOR(A OLIVE 101 LLC 1606 10/23/2013 $ 2,902 Executory contract assumed and cured
140 PITMEY BOWES GLOBAL FINANCIAL SERVICES LLC 62 8/16/2013 H . E367 Claim satisfied ’
141 PLATTE RIVER INSURANCE COMPANY 145 8/30/2013 $ 17,476,010 UNREALIZED CONTINGENCY CLAIM
142 PLATTE RIVER INSURANCE COMPANY 22 10/10/2013 $ 64,556 UNREALIZED CONTINGENCY CLAIM
143 PRESTO X 1025 10/18/2013 3 105 Claim satisfied

144 PROLOGIS LIMITED PARTNERSHIE | 52019032388 971242013 S 1,664 Claim satisfied

145 RSOUARED SERVICES AND SGLUTIONS INC $2019032862 8/17/2013 $ 2,000 Claim satisfied

146 RACY ASSOCIATES INC 52019032858 8/12/203 $ 8,250 Claim satisfied

147 RADIO GNE COMM SVC CO 52015032856 9/17/2013 $ 3,048 Claim satisfled

148 RANCHO SAHUARITA XX LLC 934 10/17/2013 5 2,293 Claim satisfied -

149 RAMCHO SANTA FE FIRE PROTECTION DISTRICT 52019032849 9/17/2013 3 9,681 Claim satisfled

150 RIO VERDE FIRE DISTRICT 192 9/10/2013% $ 13,887 Claim satisfied
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1 ROGER BROOKSBANK MD §2019032782 9/17/2013 5 1,200 Claim satisfied
2 ROSSITER, RONALD ¢ 523 10/4/2013 H 21,600 Executory contract assumed and cured
3 RUBIN, JOHN $2019032765 9/17/2013 s 210 Clakm satisfied
4 SAGGAU AND DEROLLO LLC . 52019032731 8172013 H 8,000 Claim satisfied
5 SAIA COMMUNICATIONS, INC. 256 9/23/2013 $ 47,767 Claim satisfied
6 SALEM AREA CHAMBER OF COMMERCE §2019032727 9/17/2013 3 2,500 Claim satisfied
7 SANTA CLARA COUNTY PUBLIC HEALTH LAB 52019032706 9/17/2013 $ 13,221 Claim satisfied
B SAP AMERICA, INC. 1022 16/18/2013 $ 118,744 Claim satisfied
9 SCRIPPS MEMORIAL LA JOLLA 52019032690 9/17/2013 $ 411 Claim satisfied
10 SIS Q COMMUNICATIONS LLC 358 9/30/2013 $ 250 Claim satisfied
11 SLLIM REAL ESTATE COMPANY 582 10/7/2013 $ 242,734  Executory contract assumed and cured
12 SPARTAN PARTNERS LLC $2019032603 9A17/2013 5 462  Claim satisfled
13 ST ELIZABETH HEALTH CENTER 52019032587 9/17/2013 $ 405  Claim satisfied
14 ST EUZABETH HEALTHCARE 52019032586 9/17/2013 $ 520 Claim satisfied
15 ST VINCENT HQSPITAL 8 HEALTHCARE CTR 52019032582 9/17/2013 $ 273 Claim satisfied
16 ST. JOSEPH'S HOSPITAL 52019032580 9/17/2013 $ 2,569 Claim satisfied
17 STARR DOC MEDICAL DIRECTION PLLC 566 10/7/2013 s 1,400  Claim sarisfied
18 STARWEST TECH LLC 1613 10/23/2013 $ 48,248 Claim satisfied
19 SUMTER COMMUNICATIONS 52012032544 8/17/2013 $ 520 COlaim satisfied
20 SUNCITY FIRE DEPARTMENT $2019032538 9/17/2013 $ 24,304 Claim satisfied
21 SUNGARD AVAILABIUTY SERVICES LP 156 9/12/2013 $ 62,530 Qlaim satisfied
22 SWA FLEET-TEAMSTERS LOCAL 104 52015032523 §/17/2013 $ 257 Oaim satisfled
23 TAHER M.0., HEATHER 754 10/11/2013 $ 3,008 Claim satisfied
24 TECHROLOGY FINANCE CORPORATION 52019032439 9/17/2013 $ . 24,447 Claim satisfied
25 TEMPE 5T LUKE'S HOSPITAL $2018032492 9/17/2013 $ 1,683 Claim satisfied
26 TENNESSEE STRATEGIES $2015032484 9/17/2013 $ 3,000 Claim satisfied
27 FTRTW $2012032445 9/17/2013 $ 52 (laim satisfied
28 TLC MEDICAL TRANSPORT, LLC 1103 10/21/2013 5 39,145 Oaim satisfied -
23 TOWN OF COLUERVILLE 183 9/11/2013 s 358 Claim satisfied
30 TOWN OF COLLIERVILLE 186 9/11/2013 3 66 Claim satisfled
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31 TOWN OF COLLIERVILLE 1697 11/13/2013 5 5,518 Oaim satisfied

32 TOWN OF FLORENCE 1056 10/21/2013 5 3371 COlaim satisfied

33 TOWN OF FLORENCE 1057 10721/2013 s 37,746 (laim satisfied

34 TOWN OF GUADALUPE 52019032405 9/17/2013 $ 3,422 Claim satisfied

35 TOWN OF PARADISE VALLEY 52019032403 9/17/2013 $ 1,877 Claim satisfied

36 UNIVERSITY QF CALIFORNIA (UC REGENTS) 52015032343 5/17/2013 $ 533 Uaim satisfled

37 UNIVERSITY QF ROCHESTER 52019032342 9/17/2013 $ 111 Claim satisfied

38 UNIVERSITY OF ROCHESTER/STRONG HOSPITAL 52019032341 9/17/2013 $ 176 Claim satisfied

39 UPSTATE EMERGENCY MEDICINE INC 1497 10/23/2013 $ 10,258 Clatm satisfled

40 VANNATTA PUBLIC RELATIONS INC 52019032322 9/17/2013 s 1,966 Claim satisfied

41 WEINGARTEN NOSTAT, INC, 158 9/23/2013 H 671 Executory contract assumned and cured
42 WEST END BUSINESS CENTER LLC 52018032260 9/17/2013 $ 391 Claim satisfied

43 WIGWAM 2020 [LC 1444 19/23/2013 s 948 Claim satisfied

44 WILLIAM £ MYERS FAMILY LP 1328 13/22/2013 3 23,827 Executary contract assumed and cured
45 WILMINGTON TRUST, NATIONAL ASSOCIATION AS 1427 10/22/2013 S 325,321,697 SATISFIED 8Y TERMS OF PLAN

45 WILMINGTON TRUST, NATIONAL ASSOCIATION AS 1428 10/22/2013 ©$ 325,321,657 SATISFIED BY TERMS OF PLAN

47 WOODS MEMQRIAL HOSPITAL 52019032210 8/17/2013 s 211 Claim satisfied

48 YOUNGSTOWN RADIJ SERVICE INC $2019032190 9/17/2013 s 427 Claim satisfied

49 ZIRMED.COM 774 10/34/2013 $ 13,209 Claim satisfied

50 ZOLL DATA SYSTEMS 949 10/17/2013 s 164,761 Claim satished
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Grinlnal Fiked Clam AR St Armerding €A 0T

1 A& BODY SHOP & WRECKER SERVICE INC n AT? Trade - a0 - 4,800 - 26,002 - 26,002
2 AIR CARE INTERNATICNAL n 1110 Trade - - 15474 15,474 - - 2477 1BAT
3 AIRLIGUIDE HEALTHCARE AMERICA CORPORATION 1536 1963 Tade - 2566 31768 B - . 90,085 90,035
4 AIR LIQUIDE HEALTHCARE AMERICA CORPORATION 1537 1967 Trade B 2427 2093 A460 - - 12012 12,612
S AIR LIGUIDE HEALTHCARE AMERICA CORPORATION 1538 1066 Trade - 3027 36838 615 - . 12190 152,940
6 ARIZONA OFFICE TECHNOLOGIES 1028 1135 Trade - - 2840 n&0 - - 35,267 18,287
7 ATST CORP 1969 1048 Trade - - 346,357 EITE ] - . 346,357 345,357
B AZ- CITY OF TEMPE 1831 1832 Tax - 532 I3 587 - 512 9585 1,487
S AZ- MARICOPA COUNTY TREASURER ko] 343 Tax 5420 - - 5420 030 . . 3000

10 AZ- MARKGIPA COUNTY TREASURER 562 £ Tax sAM - - 5430 3090 - - 300

11 BERGE FORD INC. ] 435 Trade - - s4477 4477 - . 63,958 £9.959

12 CA- SAN DIEGU COUNTY TREASURER-TAX COLLECTOR 162 %1 Tax - 58 - 41,588 - 45257 - 45,157

13 CATES, BRIAN H. un 1851 Emoloves - - - - - . . .

14 CHAPMAN CHEVROLET 3 a Trade - - 30,130 0,130 - - 36,350 26350

15 CHAPMAR FORD 158 682 Trade - - 65,644 65,644 - - E5M 5,504

15 CLEANSTAR NATIONAL 13 [+11 Trase B . 1037 1,037 - - 1170 1170

17 CLEANSTAR NATIONAL 13 628 Trade - - 1037 1037 . - 110 1%

18 DIAMOND BROOKS BOTTLED WATERS INC 1499 1683 Trade - - 1,803 1,802 - - 2083 3083

19 EDWARDS, MICHAEL 129 85§ Litigation - - 850,000 856,000 - . 1,250,000 1,250,000

20 FALSG HEATING & AR CONDITIONING 34 268 Trate - 5148 B 5148 - 37 1421 5,148

21 FDCRESCUE PROBUCTS 55 FLH Trade - - 48,009 43,008 - 1M %343 4B07Y

22 FIRST CALIFORNIA INVESTMENTS 2424 1860 Lense - . 1 Cm - - 40,753 an,753

23 FIRST CALIFORNIA INVESTMENTS us 104 Leasa - - 63935 6936 - . 3913 VLI

24 FIRST CALIFORNUA IHVESTMENTS 1426 1946 exse - - am 2m - - 391,844 391,804

25 FIRST CALIFORNIA R¥VESTMENTS 1796 147 Leze - - &am 6870 - . 391,344 /LI

25 FIRST CALIFGRNIA INVESTMENTS 1797 1860 Lease - . 78 m - - | 40,753 40,753

27 FIRST CALIFORNIA INVESTMENTS 1798 147 Lesse - - &M . 6EH T - 3384 3934

28 FIRST CALIFORNA ENVESTMENTS 1801 1947 [rey - - 6,936 6,936 - - 331,800 391,844

29 FIRST CALIFORN:A INVESTMENTS 1358 1846 Lewse - . 278,307 78307 - . E=2 PLEM

30 FIRST CALIFORNMA INVESTMENTS 1859 1847 Laste . . 278,307 78,300 - - 390,844 391344

31 FIRST CALIFORNIA IOVESTMENTS 1547 1846 Lense . . 394,544 191,844 - - 391844 391,844

32 FREIGHTUMER, STERUNG, WESTERN STAR OF AT 3 1222 Trade - - 17,588 17,586 - - LR+ w12

33 GE CAPIVAL CORPORATION 156 1018 Trade - - " 2380 2280 . - 1366 2366

34 GENURE PARTS COMPANY [ 9RO Trade - - 17,120 17,120 - 121,098 172,994 BN

35 GAEEN, AUDREY 134 164 Uitigation 9,500,000 19,000,000 - 28,500,000 - - 9,500,000 9500,000

36 ISKANDER, RAYMOND 5. 1491 1883 Employes - . . . - - - -

37 JUGS CATERING ING 341 17 Trade - B 1303 1383 - - 1539 2,639

38 SUSMAN TRAVIS “% (77} Unigation - . 50,000 56,000 - - 80,000 50.000

35 LENHARTS ACE HARDWARE 56 1143 Trade - 1377 1877 3,754 - - 1753 1753

AD 105 ALAMITOS AUTO PARTS 7 943 Trade - 17,575 azA27 61,002 - 1,002 - 61002
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Amended Claims Detail

Lepciar tiame
41 105 ALAMETOS AUTG PARTS.
AT MEDLYTIX LLE

43 MIKE CASTRUOCH FORD SALES, INC.

44 ON- BUREALI OF WORKERS' COMPERSATION

35 PAC COMMUNICATIONS

46 FARR PUBLIC SAFETY EQUIPMENT

47 PHILIP A WORTEN PC

43 FUBLIC POLICY PARTNERS tLC

43 PUBLIC POLICY PARTHEAS LLC

50 SIERRA UOUIINTY FUND/COLDEN ENTERPAISES
51 STARWEST ASSOCIATES, LLC

52 STARWEST ASSOCIATES, LLC

53 SUWN STATE FORD

54 SUPERIOR TIRE SEAVICE

S5 TH - CITY OF MEMPHIS

$6 US BANK NA DBA LS BAMK EQUIPMENT FINANCE
52 WW. GRANGER INC.

5B WA- PIERCE COUNTY BUDGET & FINANCE

59 WILLES, BERNAAD

60 ZACHRICH AOBERT

51 ZACHRICH ROBERT

1949

1147
w2
1802
1680
un
1852
B3 Y
un
174

1848

24,350
12475

17482

13880
4277

10458
22432
611
21,259
54377
54217
2,347

Amending U e Amount
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Rural/Maetro Corporation, et al.
Multidebtor

1 ADAMS, PAUL
2 AEROPLEX AVIATION
3 ANDERSON, SHIRLEY
4 AON HEWITT
5 AZ- THE CITY OF GLENDALE, ARIZONA
6 BISHOP, KENNETH DAVID
7 BISHOP, KENNETH DAVID
8 BLEVINS\RUTH BLEVINS, ESTATE OF TEDDY
9 BLEVINS\RUTH BLEVINS, ESTATE OF TEDDY
10 BLEVINS\RUTH BLEVINS, ESTATE OF TEDDY
11 BRUNO,REGINALD
12 BUCKLEY B KLEIN, LLP
13 CARNEY, SEAN D.
14 CARTER, SOLOMON
15 CHAFIN, BARBARA W. & JAMES
16 OITY WIDE MAINTENANCE OF SOUTHERN AZ
17 CONIFER REVENUE CYCLE SOLUTIONS, LLC
18 DEWBERRY, VANESSA
19 DEWITT/ CARGL DEWITT,ESTATE OF RICHARD K.
20 DEWITT/ CARGL DEWITT,ESTATE OF RICHARD K.
21 DEWITT/ CAROL DEWITT,ESTATE OF RICHARD K.
22 DIESEL SYSTEM SOLUTIONS, (NC
23 DIESEL SYSTEM SOLUTIONS, INC
24 DIESEL SYSTEM SOLUTIONS, INC
25 DIESEL SYSTEM SOLUTIONS, INC
26 DIESEL SYSTEM SOLUTIONS, INC
27 EARNHARDT FORD SALES INC
28 EARNHARDT FORD SALES INC
29 EMERG £ DATA INC
30 EMERG E DATA INC
31 EPSTEIN,STEVEN B.
32 FACILITIES MANAGEMENT SERVICES (FMS)
33 FIELDS HOME CENTER
34 FIRST WATCH SOLUTIONS, INC.
35 FIRST WATCH SOLUTIONS, INC.
36 FIRST WATCH SOLUTIONS, INC.
37 FIRST WATCH SOLUTIONS, INC.
38 FIRST WATCH SOLUTIONS, INC.

1064
1064
1289
285

887
1414
1167
278

1065
1065
1066

1461
1261
1481

1466
693

694

1083
1065
1421
1290

1877
1909
1598
1599
128

710

1449
1450
1451
1452
1453

10/16/2013
9/25/2013
10/23/2013
10/16/2013
10/23/2013
9/30/2013
9/30/2013
10/21/2013
10/21/2013
10/21/2013
10/22/2013
10/16/2013
10/22/2013
10/16/2013
10/33/2012
10/21/2013
9/26/2013
10/15/2013
10/21/2013
19/21/2013
10/21/2013
9/24/:013
9/24/2013
972412013
9/24/2013
S$/24/2013
10/10/2013
10/10/2013
10/23/2013
10/23/2013
10/22/2013
9/4/2013
8/24/2013
10/23/2013
10/23/2013
10/23/2013
10/23/2013
10/23/2013

149,272
149,272
149,272
120272
149,272
24,565
24,555
39,624
39,624
8,167
1,664
215,126
215,126
- 215,126
215,126
215,126

149,272
149,272
149,272
149,272
149,272
24,565
24,565
39,624
39,624
8,167
1,664
215,126
215,126
215,126
215,126
215,126
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Rural/Metra Corporation, et al.
Multidebtor

Cre e Remaizing Claim er  Claimic bl

T it Filedd
39 PIRST WATCH SCHUTIONS, INC. 2/2013

10/2 215,126 215,126
20 FIRST WATCH SOLUTIONS, (NC. 1461 . 1455 10/23/2013 215126 215,126
41 FIRST WATCH SOLUTIONS, INC, 1468 1456 10/23/2013 215,126 215,126
42 FIRST WATCH SOLUTIONS, INC. 1451 1457 10/23/2013 215,126 215,126
43 FIRST WATCH SOLUTIONS, INC, 1461 1458 10/23/2013 215,126 215,126
44 FIRST WATCH SOLUTIONS, INC. 1461 1459 10/23/2013 215,126 215,126
4S5 FIRST WATCH SOLUTIONS, INC. 1461 1460 10/23/2013 215,126 215,126
45 GIROURD, AMANOA 1480 1481 10/23/2013 7,000,000 7.000,000
47 GLOBAL AUTO GLASS 20 342 8/13/2013 876 876
48 GOODWIN, PAUL K 957 955 10/17/2013 2,000,000 2,000,000
49 GOODWIN, PAUL K 957 956 10/17/2013 2,000,000 2,000,000
50 GREAT LAKES CHAPTER, AMERICAN ASSOCIATION OF 642 588 107772013 935 995
51 HARPER, LISA 1477 1478 10/23/2013 7,000,000 7,000,000
52 HEISEL SR, GEORGE T. 1151 1176 10/21/2013 6507 6,907
53 HENRY SCHEIN INC. 1263 1242 10/22/2013 1,432,961 1,432,961
54 HENRY SCHEIN INC. 1263 1243 10/22/2013 1,432,961 . 1,432,961
55 HENRY SCHEIN INC. 1253 1244 10/22/2013 1,432,961 1,432,961
56 HENRY SCHEIN INC. : 1263 1245 10/22/2013 1,432,961 1,432,961
57 HENRY SCHEIN INC. 1263 1245 10/22/2013 1,432,961 1,432,961
58 HENRY SCHEIN INC. 1263 1247 10/22/2013 1,432,561 1,432,961
59 HENRY SCHEIN INC. 1263 1248 10/22/2013 1,432,961 1,432,961
60 HENRY SCHEIN INC. 1263 1249 10/22/2013 1,432,961 1,432,961
61 HENRY SCHEIN INC. 1263 1250 10/22/2013 1,432,961 1,432,961
62 HENRY SCHEIN INC. 1263 1251 10/22/2013 1,432,561 1,432,961
63 HENRY SCHEIN INC. 1263 1252 10/22/2013 - 1,432,961 1,432,961
64 MENRY SCHEIN INC. 1263 1253 10/22/2013 1,432,961 1,432,961
65 HENRY SCHEIN INC. 1263 1254 10/22/2013 1,432,961 1,432,961
66 MENRY SCHEIN INC. 1263 1255 10/22/2013 . 1,432,961 1,432,961
67 HENRY SCHEIN INC. 1263 1256 10/22/2013 1,432,861 1,432,961
68 HENRY SCHEIN INC. 1263 1257 10/22/2013 1,432,961 1,432,961
69 HENRY SCHEIN INC. 1263 1258 10/22/1013 1,432,961 1,432,961
70 HENRY SCHEIN INC. 1263 1259 10/22/2013 1,432,961 1,432,961
71 HENRY SCHEIN INC. 1263 1250 10/22/2013 1,432,961 1,432,961
72 HENRY SCHEIN INC. 1263 1261 10/22/2013 1,432,961 1,432,961
73 HENRY SCHEIN INC. 1263 1262 10/22/2013 1,432,961 1,432,961
74 HENRY SCHEIN INC. 1263 1291 10/22/2013 1,432,961 1,432,961
75 HENRY SCHEIN INC. 1263 1292 10/22/2013 1,432,961 1,432,961

76 HENRY SCHEIN INC. 1263 1203 10/22/2m3 1,432,961 1,432,961
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77 HENRY SCHEIN INC. 1263 1294 10/22f2013 1,432,961 1,432,961
78 HENRY SCHEIN INC. 1263 . 1295 10/22/2013 1,432,961 1,432,861
79 HENRY SCHEIN INC. 1262 1296 10/22/2013 1,432,961 1,432,961
80 HENRY SCHEIN INC. 1263 1297 10/22/2013 1,432,961 1,432,961
81 HENRY SCHEIN INC. 1263 1298 10/22/2013 1,432,961 1,432,951
82 HENRY SCHEIN INC. 1363 1299 10/22/2013 1,432,961 1,432,961
83 HENRY SCHEIN INC. 1263 1300 10/22/2023 1,432,951 1,432,961
84 HENRY SCHEIN INC, 1263 1301 10/22/2013 1,432,961 1,432,961
85 HENRY SCHEIN INC. 1263 1302 10/22/2013 1,432,561 1,432,961
86 HENRY SCHEIN INC. 128 1303 10/22/2013 1,432,961 1,432,961
87 HENRY SCHEIN INC. 1263 1304 10/22/2013 1,432,961 1,432,961
88 HENRY SCHEIN INC. 1263 1305 10/22/2013 1,432,961 1,432,961
89 HENRY SCHEIN INC. 1263 1306 10/22/2013 1,432,961 1,432,961
90 HENRY SCHEIN INC. 1263 1307 10/22/2013 1,432,961 1,432,961
91 HENRY SCHEIN INC. 1263 1308 10/22/2013 1,432,961 1,432,961
92 HENRY SCHEIN INC. 1263 1309 10/22/2013 1,432,961 1,432,961
93 HENRY SCHEIN INC, 1263 1310 10/22/2013 1,432,961 1,432,961
94 HENRY SCHEIN INC, 1263 pEad) 10/2z/2013 1,432,361 1.432,961
95 HENRY SCHEIN INC. 1263 1312 10/22/2013 1,422,961 1,432,961
96 HENRY SCHEIN INC, 1263 1313 10/22/2013 1,432,961 1,432,961
97 HENRY SCHEIN INC, 1263 1314 10/22/2013 1,432,961 1,432,961
98 HENRY SCHEIN INC, 1263 1315 10/22/2013 1,432,961 1,432,961
99 HENRY SCHEIN INC, 1263 1336 10/22/2013 1,432,961 1,432,961

100 HENRY SCHEIN INC. 1263 1337 10/22/2012 1,432,961 1432961
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10/22/2013 1,432,961 1,432,961

1 HENRY SCHEIN INC,
2 HENRY SCHEIN INC. 1263 . 1339 10/22/2013 1,432,961 1,432,861
3 HENRY SCHEIN INC, 1263 1340 10/322/2013 1,432,961 ‘ 1,432,961
4 HENRY SCHEIN INC. 1263 1341 10/22/2013 1,432,961 1,432,961
S HENRY SCHEIN INC, 1263 1342 10/22/2013 1,432,961 1,432,961
6 HENRY SCHEIN INC. 1263 1343 10/22/2013 1,432,961 1,432,961
7 HENRY SCHEIN INC. 1263 1344 10/22/2013 1,432,961 11,432,961
8 HENRY SCHEIN INC. 1263 1345 10/22/2013 1,432,961 !1,432,961
9 HENRY SCHEIN INC. 1263 1346 10/22/2013 1,432,961 1,432,961
10 HENRY SCHEIN INC. 1263 1347 10/22/2013 1,432,961 '1,432,961
11 HENRY SCHEIN INC. 1263 1248 10/22/2013 1,432,961 11,432,961
12 HENRY SCHEIN INC. 1263 1343 10/22/2013 1,432,961 1,432,961
13 HENRY SCHEIN INC, 1263 1350 10/22/2013 1,432,961 1,432,961
14 HENRY SCHEIN INC. _ 1263 1351 10/22/2013 1432961 1,432,961
15 HENRY SCHEIN INC., 1263 1352 10/22/2013 1,432,961 11,432,961
16 HENRY SCHEIN INC. 1263 1353 10/22/2013 1,432,961 11,432,961
17 HENRY SCHEIN INC. 1263 1354 10/22/2013 1,432,561 1,432,961
18 HUBERT H. KELSO & SHARYEL GRAUL 1060 1051 10/21/2013 . : -
19 HUBERT H. KELSO & SHARYEL GRAUL 1060 1422 10/21/2013 - -
20 INLAND KENWORTH {US), INC. s () 8/26/2013 7,018 I 7018
21 INTERSTATE BATTERY SYSTEMS OF GMAHA 234 308 /172013 442 L am;
22 KALEIDA HEALTH 1371 1R 10/22/2013 8400 © 8400
23 KALEIGH KAZIAL 567 595 10/7/2013 1,500,000 11,500,000
24 KEVANE, CHRISTOPHER 1501 1489 10/23/2013 3,990,000 13,990,000
25 LEWIS ROCA ROTHGERRER LLP 1602 1601 10/23/2013 - 44590 - ¢ 344,590
25 LU, ERIC C. 1387 1386 10/22/2013 . -
27 MARTHA ANN CAREY, INDIVIDUALLY AND O BEHALF 1500 1474 10/23/2013 7,000,000 7,000,000
28 MARTHA ANN CAREY, INDIVIDUALLY AND ON EEHALF 1500 1484 10/23/2013 . 7,000,000 7,000,000
29 MILLER, JAMES AARON MILLER & STEPHANIE 1150 1148 10/21/2013 5,000,000 ' 5,000,000
30 MILLS, MELINDA 1433 1434 10/23/2013 262,246 262,246
31 MILLS, MELINDA 1433 1435 10/23/2013 262,246 262,346
32 MILLS, MELINDA 1433 1436 10/23/2013 262,246 262,246
33 MILLS, MELINDA 1433 1432 10/23/2013 262,246 262246
34 MONETTE, MICHAEL 883 882 10/16/2013 - : -
35 MORGAN, LOUIE 334 831 10/16/2013 - i -
36 MOSLEY, NORMA 892 883 10/16/2013 S -
37 MOSLEY, NORMA 892 922 10/16/2013 - -

38 NOVUS WINDSHIELD REPAIR [ 579 8/26/2013 265 ; 265
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10/23/2013 22,567 22,567

39 PELICAN SIGN SERVICE INC

40 PEORIA OLIVE 101 LLC 1606 1607 10/23/2013 2,902 1,502
41 PEORIA OLIVE 101 LLC 1606 1508 10/23/2013 2902 2,902
42 PUBLIC POLICY PARTNERS LLC 1841 1840 1/212014 48,845 48,945
43 RASH, MARTIN 5, 1365 1364 10/222013 - -
44 RDS ELECERIC, INC. 227 826 s/17/2013 2,219 1,119
45 SAXER,GERALD 819 820 10/15/2013 300,000 300,000
46 SHAFER, JONATHAN 1093 1084 10/321/2013 350,000 350,000
47 SMITH, GREGORY 128 706 8/28/2013 150,000 150,000
48 STARWEST ASSOCIATES LLC 1615 1611 10/23/2013 43,307 42307
49 STARWEST ASSOCIATES LLC 1615 1612 10/23/2013 42,307 - 42,307
50 STARWEST ASSOCIATES LLC 1615 1613 10/23/2013 42,307 42,307
51 STARWEST ASSOCIATES LLC 1615 1614 10/23/2013 42,307 42307
52 STARWEST T€CH LLC 1610 1609 10/23/2013 48,248 48,248
53 TWEEDIE JASON 1017 1014 16/18/2013 250,000 250,000
54 TWEEDIE JASON 1017 1015 10/13/2013 250,000 250,000
S5 TWEEDIE, JASON 1017 1016 10/18/2013 250,000 250,000
56 TWEEDIE JASON 1017 1018 10/18/2013 250,000 250,000
57 TWEEDIE JASON 1017 1019 10/18/2013 250,000 250,000
58 UNIVERSAL AMERICAN CORP., ET. AL 1562 1502 10/23/2013 - -
§9 UNIVERSAL AMERICAN CORP., £T. AL 1562 1503 10/23/2013 - -
60 UNIVERSAL AMERICAN CORP., ET. AL 1562 1504 10/23/2013 - -
61 UNIVERSAL AMERICAN CORP., ET. AL 1562 1505 10/23/2013 - -
62 UNIVERSAL AMERICAN CORP., ET. AL 1562 1506 10/23/2013 - -
63 UNIVERSAL AMERICAN CORP., ET. AL 1562 1507 10/23/2013 . - . -
64 UNIVERSAL AMERICAN CORP., £T. AL 1562 1508 10/23/2012 ' - -
65 UNIVERSAL AMERICAN CORP., ET. AL 1562 1508 10/23/2013 - -
56 UNIVERSAL AMERICAN CORP., ET. AL 1562 1510 10/23/2013 . - -
67 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1511 10/23/2013 - -
68 UNIERSAL AMERICAN CORP., ET. AL 1562 1512 10/23/2013 - -
69 UNIVERSAL AMERICAN CORP., €T, AL. 1562 1513 . 10/23/2013 . -
70 UNIVERSAL AMERICAN CORP., ET. AL 1562 1514 10/23/2013 - -
71 UNIVERSAL AMERICAN CORP., ET. AL 1562 1515 10/23/2012 - -
72 UNIVERSAL AMERICAN CORP., ET. AL 1562 1516 10/23/2013 - -
73 UNIVERSAL AMERICAN CORP., ET. AL 1562 1517 10/23/2013 - -
74 UNIVERSAL AMERICAN CORP., ET. AL 1562 1518 10/23/2013 . - -
75 UNIVERSAL AMERICAN CORP., ET. AL 1562 1519 10/23/2013 - -

78 UNIVERSAL AMERICAN CORP., ET. AL 1562 1520 10/23/2013 - -




Case 13-12783-KG Doc 715-3 Filed 03/14/14 Page 68 of 79

Rural/Metro Corporation, et al.
Multidebtor

CHaim o be

77 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1581 10/23/2013

78 UNIVERSAL AMERICAN CORP., ET. AL 1362 1522 10/23/2013 - -
79 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1523 10/23/2013 . -
80 UNIVERSAL AMERICAN CORP,, ET. AL 1562 1524 10/23/213 - -
B1 UNIVERSAL AMERICAN CORP., ET. AL 1562 1525 10/23/2013 - -
82 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1526 10/23/2013 - -
£3 LUNIVERSAL AMERICAN CORP., €T, AL, 1562 1548 10/23/2013 - -
84 UNIVERSAL AMERICAN CORP., ET, AL 1562 1549 10/23/2012 - -
85 UNIVERSAL AMERICAN CORP., ET, AL, . 1562 1550 10/23/2013 . -
85 UNIVERSAL AMERICAN CORP., ET, AL, 1562 1551 10/23/2013 - -
87 UNIVERSAL AMERICAN CORP., ET, AL. 1562 1552 10/23/2013 - -
88 UNIVERSAL AMERICAN CORP,, ET, AL, 1562 1553 10/23/2013 - -
B9 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1554 10/23/2013 . -
S0 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1555 10/23/2013 - -
91, UNIVERSAL AMERICAN CORP., ET. AL 1562 1556 10/23/2013 - -
92 UNIVERSAL AMERICAN CORP., ET, AL. 1562 1557 10/23/2013 - -
93 UNIVERSAL AMERICAN CORP., ET. AL 1582 1558 10/23/2013 - -
94 UNIVERSAL AMERICAN CORP., ET, AL 1562 1559 10/23/2013 . -
85 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1560 10/23/2013 - .
96 UNIVERSAL AMERICAN CORP., ET, AL, 1562 1561 10/23/2013 - -
97 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1563 10/23/2013 - -
98 UMIVERSAL AMERICAN CORP,, ET. AL, 1562 1564 10/23/2013 - -
99 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1565 10/23/2013 . -

100 UNIVERSAL AMERICAN CORP,, ET. AL 1562 1566 10/23/2013 - -
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1 UNIVERSAL AMERICAN CORP., ET. AL 10/23/2013

2 UNIVERSAL AMERICAN CORP., ET, AL 1562 . 1568 10/23/2013 - -

3 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1569 10/23/2013 - -

4 UNIVERSAL AMERICAN CORP., ET, AL, 1562 1570 10/23/2013 - -

5 UNIVERSAL AMERICAN CORP., ET. AL 1562 1571 10/23/2013 - -

6 UNIVERSAL AMERICAN CORP., €T, AL. 1562 1572 10/23/2013 - -

7 UNIVERSAL AMERICAN CORP., €T, AL, 1562 1573 10/23/2013 - .

8 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1574 10/23/2013 - -

9 UNIVERSAL AMERICAN CORP., ET. AL 1562 1575 18/23/2013 - -
10 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1576 10/23/2013 - -
11 UNIVERSAL AMERICAN CORP., ET. AL 1562 1577 16/23/2013 - -
12 UNIVERSAL AMERICAN CORP., ET, AL, 1562 1578 10/23/2013 - -
13 UNIVERSAL AMERICAN CORP., ET. AL 1562 1579 19/22/2013 - -
14 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1580 10/23/2013 . -
15 UNIVERSAL AMERICAN CORP., ET. AL. 1562 1581 10/23/2013 - -
16 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1582 10/23/2013 - -
17 UNIVERSAL AMERICAN CORP., ET. AL 1562 1583 10/23/2013 . -
18 UNIVERSAL AMERICAN CORF., ET, AL 1562 1584 10/23/2013 - -
19 UNIVERSAL AMERICAN CGRP., ET. AL 1562 1585 10/23/2013 - -
20 UNIVERSAL AMERICAN CORP., ET. AL, 1562 1586 10/23/2013 - -
21 UNIVERSAL AMERICAN CORP., ET. AL 1562 1587 10/23/2013 - -
22 UNIVERSITY HOSPITALS HEALTH SYSTEMS, INC. 257 275 9/23/2013 374,939 374,929
23 VOGEL, BRIAN 529 533 10/4/2013 250,000 250,000
24 W.W. GRAINGER INC. 540 518 10/4/2013 39,208 39,209
25 W.W. GRAINGER INC. 540 519 10/4/2013 . 39,209 39,209
26 W.W. GRAINGER INC. 540 520 10/4/2013 ' 39,209 39,209
27 W.W. GRAINGER INC. 540. 521 10/4/2M3 39,200 39,209
28 W.W. GRAINGER INC. 540 538 10/4/2013 . 39,209 39,209
29 W.W. GRAINGER INC, 540 S41 10/4/2113 39,209 39,209
30 W.W. GRAINGER INC. 540 542 10/4/2013 39,209 39,200
31 W.W. GRAINGER INC. 540 543 10/4/2013 39,208 39,200
32 WW. GRAINGER INC. 540 544 10/4/2013 39,209 39,209
33 W.W, GRAINGER INC. 540 545 10/4213 39,200 39,200
34 WALLMAN,RICHARD F. 1104 1105 10/21/2013 - -
35 WISE, ALLEN F, 1358 1359 10/22{2113 - - -




Case 13-12783-KG Doc 715-3 Filed 03/14/14 Page 70 of 79

Rural/Metro Corporation, et al,
Duplicate

{rpditor Name Romaiurg Claim Nemb .m0 be Disal

12/12/2013 39,879 39,879

1 ACCOUNTING PRINCIPALS, INC.

2 ALL BATTERY SALES AND SERVICES, INC. 378 . 564 9/30/2013 1,064 1,064

3 ANDERSOM,SHIRLEY 1483 1482 10/23/2013 7,000,000 7,000,000

4 AZ- DEPARTMENT OF REVENUE 284 260 9/24/2013 2,425 2,435

S AZ- DEPARTMENT OF REVENUE 285 259 9/24/2013 7,206 7,206

6 AZ-DEPARTMENT GF REVENUE 334 261 9/24/2013 1,582 1,582

7 CHAFIN, BARBARA W. & JAMES 1414 m 10/23/2013 500,000 500,000

& CITY OF GLENDALE, ARIZONA,THE 1465 1463 10/23/2013 . -

9 DUKE ENERGY INDIANA 1527 1621 10/24/2013 1448 1,448
10 DUKE ENERGY INDIANA 1627 1622 10/24/2013 1,448 1,448
11 EARNHARDT'S GILBERT BODGE, INC. 1910 1878 1/27/2014 275 275 |
12 EMCOR SERVICES 1333 1629 10/23/2013 648 648
13 GIROURD, AMANDA, 1430 1479 10/23/2013 7,000,000 7,000,000
14 GREAT LAKES CHAPTER, AMERICAN ASSOCIATION OF 642 188 10/7j2013 995 935
15 GROSS, JAMES A, 725 173 10/10/2013 2,281 2,281
16 HARPER, LISA 1477 1476 10/23/2013 7,000,000 7,000,000
17 HEALTHCARE COLLECTIONS, LLC, 1913 328 1/27/2014 31,303 31,303
18 IAFF LOCAL 160 - SW AMB AZ 1324 1321 10/22/2013 - -
19 IAFF LOCAL 160 - $W AMB AZ 1324 1322 10/23/2013 - -
20 IAFF LOCAL 160 - SW AMS AZ 1324 1323 10/22/2013 - -
23, IAFF LOCAL 16 - SW AME AZ 1324 1320 10/22/2m13 - -
22 KNOX COUNTY HEALTH DEPARTMENT 1059 1058 10/21/2013 3,250 3,250
23 LAWSON JOHN 1185 1177 10/22/2013 40 40
24 LAWSON,JOHN 1185 1178 10/22/2013 0 40
25 LAWSOM,IOHN 1185 1179 10/22/2013 40 40
26 LAWSON,ICHN 1185 1180 10/22/2013 40 40
27 LAWSGN,IOHN 1185 1181 10/22/2013 40 20
28 LAWSON,JOHN 1185 1182 10/22/2013 40 40
29 LAWSON, JOHN 1185 1183 10/22/2013 40 40
30 LAWSONJOHN 1185 1124 10/22/2013 L) 40
31 LEISTER SOLUTIONS, LLC 355 356 . 9/30/2013 12,548 12,545
32 LEISTER SOLUTIONS, LLC 354 353 9/30/2013 2,725 7,725
33 LENHARTS ACE HARDWARE 1143 1130 0/21/2013 1,753 1,752
34 LOIS SWIERSKI 1072 1972 10/21/2013 5,600,000 5,000,000
35 M & M MOBILE CAR WASH AND DETAIL 951 951 10/12/2013 13,910 13,516
36 MARTHA ANN CAREY, INDIVIDUALLY AND ON BEHALF 1500 1482 10/23/2013 7,000,000 7,000,000
37 MARTHA ANN CAREY, INDIVIDUALLY AND ON BEHALF 1500 1483 10/23/2013 7,000,000 7,000,000

38 MARTHA ANN CAREY, INDIVIDUALLY AND ON BEHALF 1500 1475 10/23/2013 7,000,000 7,000,000
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39 MCDONALD, GLEN

30 MCDGNALD, GLEN

41 MCDONALD, GLEN

42 MCDONALD, GLEN

43 PARR PUBLIC SAFETY EQUIPMENT
44 RUTAN & TUCKER LLP

45 SAXUM STRATEGIC COMMUNICATIONS
46 SLATTERY.CARMEN

47 SNOHOMISH COUNTY PUD #1

48 STARWEST ASSOCIATES, LLC

49 STARWEST ASSOCIATES, LLC

50 TOUGH GUY AUTO SUPPLY

51 WALNUT CREEK FORD, INC.

52 WILUAMS, SHANIA

53 YARBROUGH, RICHARD

1147
1941
450
172

1952
1952
1396
537
1908
760

960
961
962
563
1136
359

s
i
1615
1951
1623

584
283

10/18/2013
10/18/2013
10/18/2013
16/18/2012
19/21/2013
107232013
10/1/2013
9/9/2013
10/3/2013
10/23/2013
1/30/2014
10/22/2013
10/3/2013
1/22/2014
10/8/2013

a5

45

45

45

451
316
20,674
6,351
216,062
216,062
1,487
17,641
75,000
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1 BRADSHAW CGNSULTNG SERVICES, INC.
2 BRADSHAW CONSULTNG SERVICES, INC.
3 DRAKE EQUIPMENT OF ARIZONA
4 DRAKE EQUIPMENT QF ARIZONA
S DRAKE EQUIPMENT OF ARIZONA
6 PAC COMMUNICATIONS
7 ROLLINS, BARBARA
8 SQUIRE SANDERS {US) LLP
9 SQUIRE SANDERS {US) LLP
10 SQUIRE SAMDERS {US} LLP

Remaining Claim Number

iz
433
438
433

1871
1533
1533
1533

Claimm e b

. 1116

240

434

1700
1794
1530
1531
1532

10/21/2013
16/1/2013
10/1/2013
10/1/2013
10/23/2013
12/10/2013
10/23/2013
10/23/2013
10/23/2013

Beomaining Cin

2:m AMaLeT

29,186
29,186
48,483
25,000
455376
485,376
455,376

17,432
207,065
207,065
248,311
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Execution Copy

FIRST AMENDMENT TO AGENCY AGREEMENT

This FIRST AMENDMENT TO AGENCY AGREEMENT (this “Amendment”) is made
as of March 13, 2014, by and among Gordon Brothers Commercial & Industrial, LLC a
Delaware limited liability company (“Agent™), Green Field Energy Services, Inc., a Delaware
corporation (the “Company”), Hub City Tools, Inc., a Louisiana corporation (“Hub City™), and
Proppant One, Inc., a Delaware corporation (“Proppant One” and together with the Company and
Hub City, the “Sellers™).

WITNESSETH:

WHEREAS, on October 27, 2013, the Sellers filed volhmtary petitions for relief under
Chapter 11 of the United States Bankruptcy Code, and such bankruptcy petitions are pending in
the United States Bankruptcy Court for the District of Delaware before the Honorable Kevin
Gross and are jointly administered under Case No. 13-12783 (the “Chapter 11 Cases”);

WHEREAS, Agent and Sellers entered into that certain Agency Agreement, dated as of
February 7, 2014 (as amended, supplemented or otherwise modified, the “Agency Agreement”);

WHEREAS, Nations Fund I, Inc. (“Nations™) is a secured creditor of Sellers in the
Chapter 11 Cases, and Sellers and Agent desire for the aggregate amount of the outstanding
secured claim of Nations (including postpetition fees, interest and expenses) as provided in the
Approval Order in the amount of $5,650,000 (the “Nations Claim Amount™) to be paid directly
to Nations by Agent on behalf of the Sellers pursuant to the Agency Agreement;

WHEREAS, Ford Motor Credit Company LLC (“Ford™) is a secured creditor of Sellers
in the Chapter 11 Cases, and Sellers and Agent desire for the aggregate amount of the
outstanding secured claim of Ford (including postpetition fees, interest and expenses) as
provided in the Approval Order in the amount of $1,253,657 (the “Ford Claim Amount™) to be
paid directly to Ford by Agent on behalf of the Sellers pursuant to the Agency Agreement; and

WHEREAS, Agent and Sellers wish to amend the Agency Agreement to provide for
payment of the Nations Claim Amount directly to Nations and the Ford Claim Amount directly
to Ford, as more specifically provided herein.

NOW, THEREFORE, in consideration of the recitals and of the mutual covenants,
conditions and agreements set forth herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, it is hereby agreed that:

1. Capitalized Terms. Unless otherwise defined herein, all capitalized terms used in
this Amendment shall have the meanings set forth in the Agency Agreement.

2. Amendments to the Agency Agreement.

a. The Recitals of the Agency Agreement are hereby amended to insert the
following recitals as the third and fourth recitals immediately following the second recital:

HN\125054.517953439v1
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“WHEREAS, Nations Fund L, Inc. (“Nations”) is a secured creditor of Sellers in
the Chapter 11 Cases, and Sellers and Agent desire for the aggregate amount of
the outstanding secured claim of Nations (including postpetition fees, interest and
expenses) as provided in the Approval Order in the amount of $5,650,000 (the
“Nations Claim Amount™) to be paid directly to Nations by Agent on behalf of the
Sellers pursuant to this Agreement.

WHEREAS, Ford Motor Credit Company LLC (“Ford™) is a secured creditor of
Sellers in the Chapter 11 Cases, and Sellers and Agent desire for the aggregate
amount of the outstanding secured claim of Ford (including postpetition fees,
interest and expenses) as provided in the Approval Order in the amount of
$1,253,657 (the “Ford Claim Amount”) to be paid directly to Ford by Agent on
behalf of the Sellers pursuant to the Agency Agreement.”

b. Section 1.1 of the Agency Agreement is hereby amended by inserting the
following defined terms, to be added in their appropriate alphabetical placement:

“Defined Term Section Reference

Ford Recitals

Ford Claim Amount Recitals

Nations Recitals

Nations Claim Amount Recitals™

c. Section 5.1 of the Agency Agreement is hereby deleted in its entirety and
replaced with the following:

“Guaranteed Amount. Except as provided in Sections 6 and 14.6 hereof, as a
guaranty of the Agent’s performance hereunder, the Agent guarantees to the
Sellers that the Proceeds of the Sale shall equal or exceed Fifty Million United
States dollars ($50,000,000) (the “Guaranteed Amount™), and in the event that the
Proceeds from the Sale (inchuding any amounts paid with respect to the Nations
Claim Amount and the Ford Claim Amount) together with the Initial Guaranty
Payment (collectively, the “Seller Receipts”) do not exceed the Guaranteed
Amount, the Agent shall pay to the Sellers the difference between the aggregate
amount of such Seller Receipts (including any amounts paid with respect to the
Nations Claim Amount and the Ford Claim Amount) and the Guaranteed Amount
(collectively, the “Unpaid Balance™); provided, however, that if any of the
Nations Claim Amount or the Ford Claim Amount is not paid in full from the
Proceeds of the Sale or by Sellers directly, the Agent shall first pay directly to
Nations the unpaid portion of the Nations Claim Amount and to Ford the unpaid
portion of the Ford Claim Amount prior to the payment of the remainder of the
Unpaid Balance to the Sellers pursuant to Section 5.3(b). Subject to the
satisfaction of the conditions precedent set forth in Section 11, the Agent shall pay
to the Sellers the Guaranteed Amount, to Nations the Nations Claim Amount and
to Ford the Ford Claim Amount in the manner and at the times specified in
Section 5.5 below. For the avoidance of any doubt, (i) in no event will the Agent
pay to the Sellers, Nations and Ford more than Fifty Million United States dollars
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($50,000,000) in the aggregate unless and to the extent that the Sale Proceeds
exceed Fifty Million United States dollars ($50,000,000), including without
limitation if the Sale Proceeds for any reason do not exceed Fifty Million United
States dollars ($50,000,000), and (ii) the Agent is not liable under this Agreement
for any failare to obtain value from the Sale except to the extent of the
Guaranteed Amount. In addition, the parties acknowledge and agree that the
payments which Agent has agreed to remit to Nations and Ford hereunder are
being made on behalf of Sellers and in satisfaction of Sellers’ obligations to pay
the Nations Claim Amount to Nations and the Ford Claim Amount to Ford, and
nothing contained herein shall create an independent payment obligation of Agent
to Nations or Ford.” '

d. Subsections (a), (b) and (c) of Section 5.2 and Section 11(g) of the Agency
Agreement are each hereby amended to replace the references therein to “March 15, 2014 with
“March 18, 2014”.

e. Section 5.3(b) of the Agency Agreement is hereby deleted in its entirety
and replaced with the following;

“(b)  Subject to the satisfaction of the conditions precedent set forth in Section
11, the Unpaid Balance of the Guaranteed Amount shall be paid to the Sellers on
the earlier of (i) the date of the issuance of a confirmation order in the Chapter 11
Cases and (ii) the date which is forty-five (45) days after the Sale Commencement
Date; provided, however, that if any of the Nations Claim Amount or the Ford
Claim Amount is not paid in full from the Proceeds of the Sale or by Sellers
directly on or prior to such payment date, the Agent shall first pay directly to
Nations the unpaid portion of the Nations Claim Amount and to Ford the unpaid
portion of the Ford Claim Amount prior to (and out of) the payment to the Sellers
of the Unpaid Balance.”

f. Section 5.4{a) of the Agency Agreement is hereby deleted in its entirety
and replaced with the following:

“(a)  First, (i) all aggregate Proceeds of the Sale shall be paid to Nations until
Nations has received an aggregate amount equal to the Nations Claim Amount
from the payments to Nations (as applicable) (A) out of the Unpaid Balance
pursuant to Section 5.3(b} hereof; (B) of amounts payable under this clause First;
and (C) from Sellers directly as contemplated by Section 5.5(d); (11) after payment
in full of the Nations Claim Amount, all Proceeds of the Sale shall be paid to Ford
until Ford has received an aggregate amount equal to the Ford Claim Amount
from the payments to Ford (as applicable) (A) out of the Unpaid Balance pursuant
to Section 3.3(b) hereof; (B) of amounts payable under this clause First; and (C)
from Sellers directly as contemplated by Section 5.5(d); and (iii) after payment in
full of the Nations Claim Amount and the Ford Claim Amount, all Proceeds of the
Sale shall be paid to the Sellers until Nations, Ford and the Sellers have received
an aggregate amount of Fifty Million dollars ($50,000,000) from (A) the
payments to the Sellers (as applicable) of the Initial Guaranty Payment, the
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Unpaid Balance and amounts payable under this clause First; (B) the payment to
Nations of the Nations Claim Amount; and (C) the payment to Ford of the Ford
Claim Amount,; it being agreed, for the avoidance of doubt, that the aggregate
amount payabie to the Sellers, Nations and Ford from the payments of the Initial
Guaranty Payment, the Unpaid Balance, amounts payable under this clause First,
the payments to Nations by Agent (if any) and the payments to Ford by Agent (if
any) shall be Fifty Million dollars ($50,000,000);”

g. Section 5.4(c) of the Agency Agreement is hereby deleted in its entirety
and replaced with the following:

“(c)  Third, all aggregate Proceeds of the Sale after payment in full of amounts
payable under clause Second above shall be paid to the Agent until the Agent has
been repaid in full for the Agent’s payments (if any) pursuant to Section 5.3(b) to
the Sellers, Nations or Ford (as applicable) of the Unpaid Balance;”

h. Section 5.4(d) of the Agency Agreement is hereby deleted in its entirety
and replaced with the following:

“(d) Fourth, all aggregate Proceeds of the Sale after payment in full of amounts
payable under clause Third above shall be paid to the Sellers until Nations, Ford
and the Sellers have received an aggregate amount of Sixty-Seven Million Five
Hundred Thousand United States dollars ($67,500,000) from the payments to the
Sellers, Nations and Ford (as applicable) of the Initial Guaranty Payment, the
Unpaid Balance, amounts payable under clause First hereof and amounts payable
under this clause Fourth;”

1. Section 5.5 of the Agency Agreement is hereby amended by inserting the
following as a new Section 5.5(d) immediately following Section 5.5(c):

“(d) Any Proceeds due and owing to Nations pursuant to Section 5.4 hereof in
respect of the Nations Claim Amount shall be paid by the Agent in increments of
$500,000 (or the remaining outstanding amount of the Nations Claim Amount, if
less than $500,000) by wire transfer of immediately available funds to an account
designated by Nations. Such payments shall be made promptly, but no later than
one (1) Business Day following the acceptance by the Sellers of the
reconciliations described in Sections 5.6(a) and 5.6(b) hereof and the collection of
incremental Proceeds of $500,000 (or such lesser outstanding amount). Any
Proceeds due and owing to Ford pursuant to Section 5.4 hereof in respect of the
Ford Claim Amount shall be paid by the Agent in increments of $100,000 (or the
remaining outstanding amount of the Ford Claim Amount, if less than $100,000)
by wire transfer of immediately available funds to an account designated by Ford.
Such payments shall be made promptly, but no later than one (1) Business Day
following the acceptance by the Sellers of the reconciliations described in
Sections 5.6(a) and 5.6(b) hereof and the collection of incremental Proceeds of
$100,000 (or such lesser outstanding amount). The foregoing notwithstanding,
full payment of (i) the outstanding amount of the Nations Claim Amount and (ii)
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the entire Ford Claim Amount shall be due no later than the date by which the
Unpaid Balance is required to be paid pursuant to, and in accordance with,
Section 5.3(b); provided, that nothing herein shall prevent or prohibit the Sellers
from paying all or any portion of the Nations Claim Amount directly to Nations or
the Ford Claim Amount directly to Ford at any time from any source of funds
otherwise available to the Sellers. To the extent the Sellers make any such
payment to Nations or Ford in satisfaction of any portion of the Nations Claim
Amount or the Ford Claim Amount, respectively, the Sellers shail promptly notify
Agent of the amount of such payment, and any such payments shall constitute a
reduction to the amount of the Nations Claim Amount and the Ford Claim
Amount (as applicable) for all purposes of this Agreement and all obligations of
Agent hereunder to remit any payment to Nations and/or Ford on behalf of Sellers
shall be offset, dollar-for-dollar, to account for such payment made by the
Sellers.”

j- Section 6.4 of the Agency Agreement is hereby amended by replacing
clause (b) in the first sentence thereof with the following new clause (b):

“(b) fifty percent (50%) of the balance of the aggregate Asset Impairment Value
shall reduce the Guaranteed Amount on a dollar for dollar basis by reducing the
amount payable to the Sellers, Nations and Ford under Section 5.3(b) and/or

5.4(a};93

k. Section 8.2 of the Agency Agreement is hereby amended by replacing the
words “disbursement of amounts payable to the Agent or Sellers hereunder” in the first sentence
thereof with the words “disbursement of amounts payable to the Agent, Sellers or Nations
hereunder™.

. Section 14.6 of the Agency Agreement is hereby amended by replacing
the words “paid to the Sellers pursuant to Section 5.4(a)” in clauses (a) and (c) in the second
sentence thereof with the words “paid to the Sellers, Nations and Ford pursuant to Section

5.4(a)”.

3. Miscellaneous.

a. Governing Law; Venue. This Amendment shall be governed and
construed in accordance with the laws of the State of New York without regard to conflicts of
laws principles thereof except where governed by the Bankruptcy Code. Any action, claim,
suit or legal proceeding arising out of, based upon or relating to this Amendment shall be
brought solely in the Bankruptcy Court (or any court exercising appellate jurisdiction over the
Bankruptcy Court) in accordance with the terms of Section 18.2 of the Agency Agreement.

b.  Entire Agreement. The Agency Agreement, as amended hereby, contains
the entire agreement between the parties hereto with respect to the transactions contemplated
hereby and supersedes and cancels all prior agreements, including, but not limited to, all
proposals, letters of intent or representations, written or oral, with respect thereto.
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¢.  No Other Amendments. Except as expressly modified hereby, the Agency
Agreement shall remain in full force and effect.

d. No Waiver. No consent or waiver by any party, express or implied, to or
of any breach or default by the other in the performance of its obligations hereunder shall be
deemed or construed to be a consent or waiver to or of any other breach or default in the
performance by such other party of the same or any other obligation of such party.

€.  Successors and Assigns. This Amendment shall inure to the benefit of and
be binding upon Agent and Sellers, and their respective successors and assigns.

f.  Execution in Counterparts. This Amendment may be executed in two (2)
or more counterparts, each of which shall be deemed an original and all of which together shall
constitute one agreement. This Amendment may be executed by facsimile, and such facsimile
signature shall be treated as an original signature hereunder.

g.  Section Headings. The headings of sections of this Amendment are
inserted for convenience only and shall not be considered for the purpose of determining the
meaning or legal effect of any provisions hereof.

* * * * *
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IN WITNESS WHEREOF, each party has caused this Amendment to be duly
executed in its name by its duly authorized officer as of the day and year first above wriiten.

AGENT:

GORDON BROTHERS
COMMERCIAL & INDUSTRIAL, LLC

- Digitally signed by Robert M.
Robert M. i
* DN:cn=Robert M. Himmel,
weGaordon Brothers Group, LLC, ou,
“emailEimmelEgoidonbrothers.co

By: )
NEmMme| e
Title:

Date: 2014.03.13 20:24:15 -04'00"

Co-President

SELLERS:
GREEN FIELD ENERGY SERVICES, INC.

B

y: X .a‘mfﬁ iG“W"l ﬁ)m/)yav\
Title: 066 -«.\)"[ C\QO

HUB CITY TOOLS, INC.

B

y:
'}Jannﬂ: C;W‘V ¢§,_,-§4,~«

itle: 1
Titl Wf(“‘r\ 0

PROPPANT ONEy INC.

o

' Name: . Bade
Title: Wt ( e | ced
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