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ASSET PURCHASE AGREEMENT 

ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of July 
[_____________ ___], 2015 (the “Execution Date”), by and between HALLIBURTON ENERGY 
SERVICES, INC., a Delaware Corporation (“Purchaser”), and OXANE MATERIALS, INC., a 
Delaware corporation (“Seller” or “Debtor”).  Each of Purchaser and Seller is referred to 
individually herein as a “Party” and collectively as the “Parties.”  Certain capitalized terms used 
herein are defined in Section 1. 

RECITALS 

WHEREAS, Seller has commenced a case under chapter 11 of title 11 of the United States 
Code (the “Bankruptcy Code”) by filing a voluntary petition for relief, Case No. 15-32940 
(SELLER), respectively (the “Seller’s Chapter 11 Case”), with the United States Bankruptcy 
Court for the Southern District of Texas, (the “Bankruptcy Court”) on or about May 31, 2015 (the 
“Petition Date”); and 

WHEREAS, Seller has agreed to transfer to Purchaser, and Purchaser has agreed to 
purchase and assume, pursuant to Sections 363 and 365 of the Bankruptcy Code, the Purchased 
Assets (as defined below) from Seller, upon the terms and subject to the conditions contained in 
this Agreement, including obtaining an order of the Bankruptcy Court pursuant to Sections 105, 
363 and 365 and other applicable provisions of the Bankruptcy Code authorizing the 
Contemplated Transactions (as defined below). 

NOW, THEREFORE, in consideration of the foregoing and the representations, 
warranties, covenants, and agreements contained in this Agreement and for other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties 
hereto agree as follows: 

SECTION 1. 
DEFINITIONS 

1.1 Certain Definitions.  For purposes of this Agreement, the following terms used in this 
Agreement shall have the respective meanings assigned to them below: 

(a) “Affiliate” means, with respect to any Person, any other Person that, directly or 
indirectly through one or more intermediaries, controls, or is controlled by, or is under common 
control with, such Person, and the term “control” (including the terms “controlled by” and “under 
common control with”) means the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of such Person, whether through ownership of voting 
securities, by contract or otherwise. 

(b) “Approval Parties” means Seller and Purchaser. 

(c) “Assumed Contracts” means all Contracts of Seller described in Section 2.1(b), as 
they may be amended in accordance with this Agreement, and prior to the Closing Date. 

(d) “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure. 
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(e) “Business Day” means any day other than a Saturday, Sunday, or other day on 
which commercial banks in Houston, Texas, are authorized or obligated to close under applicable 
Laws. 

(f) “Code” means the Internal Revenue Code of 1986, as amended. 

(g) “Consent” means any consent, waiver, approval, order, or authorization of any 
Governmental Body or other Person. 

(h) “Contemplated Transactions” means the transactions contemplated herein to be 
consummated at the Closing. 

(i) “Contract” means any written or oral contract, service order, indenture, note, bond, 
lease, license, commitment, or instrument, or other agreement, arrangement, or commitment that is 
binding upon a Person or its property under applicable Law. 

(j) “Cure Costs” means the amounts necessary to cure all defaults, if any, and to pay all 
actual pecuniary losses, if any, that have resulted from such defaults, under the Assumed 
Contracts, in each case as of the Petition Date and to the extent required by Section 365(b) of the 
Bankruptcy Code and any order of the Bankruptcy Court, which amounts (if not already paid or to 
be paid in the ordinary course of business of the Seller consistent with its past practice pursuant to 
an order of the Bankruptcy Court) shall be identified to Purchaser in a notice provided to the Seller 
by the counterparty of the applicable Assumed Contract. 

(k) “Documents” means written files, documents, instruments, papers, books, reports, 
records, tapes, microfilms, photographs, letters, plans, operating records, data, studies and 
documents, ledgers, journals, regulatory filings, technical documentation (design specifications, 
engineering information, operating instructions, etc.), user documentation (installation guides, 
user manuals, training materials, etc.), formal commissioned legal opinions on specific patents, 
patent applications and trademarks prepared for  Seller, formal commissioned patent searches 
prepared for Seller, and correspondence present in dedicated Seller files for patents and patent 
applications filed on behalf of Seller, in each case whether or not in electronic form (wherein 
e-mail correspondence between Seller’s counsel and Seller is not considered “Documents” unless 
already in a Seller granted patent or pending application file ). 

(l) “Encumbrance” means any lien, encumbrance, interest, claim (as defined in 
Section 101(5) of the Bankruptcy Code), option, pledge, security interest or similar interests 
including, without limitation, rights of first refusal, preemptive rights, conditional sale or other 
title retention agreements and other impositions, imperfections or defects of title or restrictions on 
transfer of any nature whatsoever; provided, however, that “Encumbrance” does not include any 
fees and costs for attorney services, or intellectual property fees and costs (including, among other 
things, United States and foreign government fees and recordation expenses, associated with the IP 
Assets) that fall due after Closing.   

(m)  “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 Seller’s Chapter 11 Case or the docket of such other court, which has not been stayed 
and is not subject to appeal. 
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(n) “GAAP” means United States generally accepted accounting principles as in effect 
from time to time. 

(o) “Governmental Body” means any government, quasi-governmental entity, or other 
governmental or regulatory body, agency, or political subdivision thereof of any nature, whether 
foreign, federal, state, or local, or any agency, branch, department, official, entity, instrumentality 
or authority thereof, or any court or arbitrator (public or private) of applicable jurisdiction. 

(p) “IP Assets” means (i) all national (including, but not limited to, the United States), 
regional, international and multinational statutory invention registrations, patents (including but 
not limited to letters patent; patents of importation, improvement or addition; utility model and 
design patents; and inventor certificates), patent registrations and patent applications and any other 
patents which may issue on such applications (including, but not limited to, all reissues, divisions, 
continuations, continuations-in-part, extensions and reexaminations) and all rights therein 
provided by law, multinational treaties or conventions; (ii) copyrights in published and 
unpublished works, whether or not registered, any moral rights associated therewith to the extent 
they can be assigned, and all registrations and renewals thereof and applications for registration 
therefor (and any registration which may issue on any such application) in any jurisdiction, all 
recordings related thereto filed in any jurisdiction and all rights therein provided by law, 
multinational treaties or conventions; (iii) trademarks, service marks, trade dress, logos, trade 
names and other trade designations, including, without limitation, all of the good will associated 
therewith, whether or not registered, including without limitation all common law rights, and 
registrations and renewals and applications for registration thereof (and all registrations which 
may issue upon such applications), including but not limited to all marks registered in the United 
States Patent and Trademark Office, the trademark offices of the states and territories of the United 
States of America, and the trademark offices of other nations throughout the world, and all rights 
therein provided by multinational treaties or conventions; and (iv) all Technical Information. 

(q) “Laws” means all federal, state, local or foreign laws, statutes, rules, codes, 
regulation and ordinances of, or issued, promulgated, enforced or entered by, any and all 
Governmental Bodies. 

(r)  “Legal Proceeding” means any claim, action, complaint, suit, litigation, 
arbitration, appeal, petition, demand, inquiry, hearing, proceeding, or other dispute, whether civil, 
criminal, administrative, or otherwise, at law or in equity, by or before any Governmental Body or 
any arbitrator and any appeal from any of the foregoing. 

(s) “Liability” means, as to any Person, any debt, adverse claim, liability, duty, 
responsibility, obligation, commitment, Tax, assessment, cost, expense, loss, expenditure, charge, 
fee, penalty, fine, contribution, or premium of any kind or nature whatsoever, whether known or 
unknown, asserted or unasserted, absolute or contingent, direct or indirect, accrued or unaccrued, 
liquidated or unliquidated, or due or to become due, and regardless of when sustained, incurred, or 
asserted or when the relevant events occurred or circumstances existed, including all costs and 
expenses relating thereto. 

(t) “Permits” means all licenses, permits (including environmental, construction and 
operation permits), provider numbers, accreditations, franchises, certificates, approvals, Consents, 
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waivers, clearances, exemptions, classifications, registrations, variances, orders, tariffs, rate 
schedules and other similar documents and authorizations issued by any Governmental Body 
and/or any self-regulatory or accreditation body or organization to Seller or its Affiliates and used, 
or held for use, in connection with the operation of the Purchased Assets in the manner previously 
undertaken by Seller or applicable to ownership of the Purchased Assets. 

(u) “Person” means an individual, corporation, partnership, limited liability company, 
joint venture, association, trust, unincorporated organization, labor union, estate, Governmental 
Body, or other entity or group. 

(v) “Products” means each type of proppant sold or distributed by Seller, including 
without limitation, those products distributed under the names “Advanced Ceramic Proppants,” 
“OxProp,” “OxBall,” “OxSteel” and “OxFrac.” 

(w)  “Purchased Assets” means, collectively, all assets of Seller to be acquired by 
Purchaser hereunder, as more fully described in Section 2.1. 

(x) “Regulatory Approval” means any Consent, waiver, approval, order, Permit, or 
authorization of any Governmental Body required in connection with the execution, delivery, and 
performance of this Agreement and the consummation of the Contemplated Transactions 
hereunder.   

(y)  “Sale Approval Order” means a Final Order of the Bankruptcy Court approving 
this Agreement and the Contemplated Transactions that is reasonably acceptable to the Approval 
Parties. 

(z) “Sale Procedures Order” means that certain Order Approving Sale Procedures and 
Related Relief Regarding the Sale of the Debtor's Assets entered by the Bankruptcy Court on June 
8, 2015. 

(aa) “Tax” and “Taxes” means any and all taxes, tariffs, duties, impositions, 
withholdings, levies, or other similar assessments, charges or fees, imposed by any Governmental 
Body, together with any interest, penalties, or additional amounts attributable to, imposed upon, or 
with respect thereto, and shall include any liability or obligation to pay (or contribute to the 
payment of) Taxes of any Person, whether by contract or law (including Treasury Regulation 
Section 1.1502-6 and any comparable provision of state, local or foreign Law), as transferee or 
successor, or otherwise. 

(bb) (bb) “Technical Information” means (a) inventions, whether or not patentable, 
whether or not reduced to practice, and not yet made the subject of a pending patent application or 
applications; (b) ideas and conceptions of potentially patentable subject matter, including without 
limitation, any patent disclosures, whether or not reduced to practice and not yet made the subject 
of a patent application; (c) software and firmware; (d) trade secrets and confidential, technical 
information, including, without limitation, all ideas, formulas, compositions, inventions, and 
conceptions of inventions whether patentable or unpatentable and whether or not reduced to 
practice, technical data obtained from R&D testing, production testing in relation to Q/A of 
incoming ingredients, mid process, and product Q/A, production process monitoring, sales 
activities and field activities; (e) technology, including without limitation, know-how and 
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show-how, manufacturing and production processes and techniques, service and repair manuals, 
research and development information, drawings, specifications, designs, plans, proposals, 
technical data and copyrightable works, whether secret or confidential or not; (f) all rights to 
obtain and rights to apply for patents, and to register copyrights; and (g) all technology embodied 
by the patents and patent applications listed in the Schedules. 

1.2 1.2 Terms Defined Elsewhere in this Agreement.  For purposes of this Agreement, the 
following terms have meanings set forth in the sections indicated:

 

Term 

 

Section 

“Agreement” Preamble 
“Bankruptcy Code” Recitals 
“Bankruptcy Court” Recitals 
“Bankruptcy Exceptions” 5.2 
“Closing” 4.1 
“Closing Date” 4.1 
“Conditions Precedent” 4.1 
“Excluded Assets” 2.2 
“Execution Date” Preamble 
“Organizational Documents” 5.1 
“Outside Closing Date” 4.1 
“Party” or “Parties” Preamble 
“Petition Date” Recitals 
“Purchased Assets” 2.1 
“Purchase Price” 3.1 
“Purchaser” Preamble 
“Purchaser’s Documents” 6.2 
“Record Destruction Date” 8.2 
“Seller”  Preamble 
“Seller’s Chapter 11 Case” Recitals 
“Seller’s Disclosure Schedule” Section 5 
“Seller’s Documents” 5.2 
“Transaction Taxes” 8.4 

 

SECTION 2. 
PURCHASE AND SALE OF ASSETS 

2.1 Purchase and Sale of Assets.  Pursuant to Sections 105, 363, 365, and any other applicable 
provisions of the Bankruptcy Code and on the terms and subject to the conditions set forth in this 
Agreement and the Sale Approval Order, Purchaser shall hereby purchase, acquire, and accept 
from Seller, and Seller shall hereby sell, transfer, assign, convey, and deliver to Purchaser, at the 
Closing, all of Seller’s right, title, and interest in, to, and under the Purchased Assets, ”as-is” and 
free and clear of all Encumbrances with any such Encumbrances to attach to the proceeds of the 
Purchased Assets.  Purchaser acknowledges and agrees that Purchaser has been provided an 
opportunity and has actually conducted a due-diligence review of the Purchased Assets to make a 
fully informed decision to purchase the Purchased Assets from Seller “as-is”.  “Purchased Assets” 
shall mean only those certain assets, properties, titles, rights, and interests of Seller, whether real or 
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personal, tangible or intangible, owned, leased, or licensed that are expressly described below and 
excluding the Excluded Assets: 

(a) All IP Assets of the Seller, including without limitation, the IP Assets listed on 
Schedule 2.1(a) and any claims of Seller against any Person relating to the IP Assets, whether past, 
present or future, known or unknown, contingent or noncontingent, including without limitation, 
claims for infringement or theft of trade secrets; 

(b) To the extent assignable or transferable in accordance with applicable Law or the 
Sale Approval Order, all rights and benefits under the Assumed Contracts listed on Schedule 
2.1(b); and 

(c) All Documents in Seller’s possession, or control as of June 9, 2015, including 
originals and all copies howsoever recorded, that primarily relate to the Purchased Assets 
described in this Section 2.1 including but not limited to, any Assumed Contract, and all records 
and correspondence relating thereto.   

(d) To the extent in the possession or control of Seller as of June 9, 2015, a 5 kg sample 
of each Product, each raw ingredient utilized in each Product and each existing product-in-process 
(collectively, “Samples”). 

Seller hereby acknowledges that following the Closing the entire beneficial interest in the IP 
Assets and to which any applications relate is irrevocably vested “as-is” in the Purchaser including 
the right to make the application for protection in all countries abroad and to claim priority under 
the International Conventionany international convention for such applications and hereby assents 
to the making of any such applications, with or without priority claims, and of any divisional 
application resulting therefrom. 

2.2 2.2 Excluded Assets.  Notwithstanding anything to the contrary in this Agreement, in 
no event shall Seller be deemed to sell, transfer, assign, or convey any assets of Seller which are 
not expressly listed or otherwise described in Section 2.1, and Seller shall retain all of its rights, 
title and interests to, in and under, all assets, properties, interests, and rights not so described or 
listed (collectively, the “Excluded Assets”).  For avoidance of doubt, the Excluded Assets shall 
include, without limitation, the following: 

(a) All Documents that (i) relate to the formation, organization, qualifications to 
conduct business as a foreign corporation or other legal entity, arrangements with registered agents 
relating to foreign qualifications, taxpayer and other identification numbers, tax returns, seals, 
minute books, stock transfer books, stock ledgers, stock certificates, bylaws and other documents 
relating to the organization and existence of Seller or any Affiliate of Seller as a corporation or 
other legal entity, as applicable, together with analogous documentation; (ii) relate primarily to 
any of the Excluded Assets; (iii) Seller is required by Law to retain and is prohibited by Law from 
providing to Purchaser; (iv) relate to the Contemplated Transactions, including bids received from 
third Persons; and (v) are attorney generated work product and attorney communications of Seller 
to/from Seller; 
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(b) All shares of capital stock or other equity interests of Seller or any Affiliate of 
Seller or securities convertible into, exchangeable or exercisable for any such shares of capital 
stock or other equity interests; 

(c) Any of Seller’s, or any Affiliate’s of Seller, director and officer insurance policies, 
fiduciary policies and employment practices policies and any excess coverage policies applicable 
thereto (in each case of the foregoing, including any tail policies or coverage thereon) and any of 
Seller’s, or any Affiliate’s of Seller, rights, claims, demands, proceedings, credits, causes of action 
or rights of set off thereunder; 

(d) Any preference or avoidance claims or causes of action under the Bankruptcy Code 
or applicable state Law; 

(e) Any commercial tort claim or interests therein of the Seller but specifically not 
including any claims of Seller against any Person relating to the IP Assets, whether past, present or 
future, known or unknown, contingent or noncontingent, and claims for infringement or theft of 
trade secrets; 

(f) All claims that Seller may have against any Person solely with respect to any 
Excluded Assets;  

(g) To the extent any tangible assets of Seller or its Affiliates (i) include software 
(either incorporated within or separate from the tangible asset) necessary or integral to the general 
use or operation of such tangible asset for purposes other than manufacturing the Products or (ii) 
have Technical Information (including service and repair manuals) incorporated within or 
necessary to the general use or operation of such tangible asset for purposes other than 
manufacturing the Products, such software and other Technical Information shall be excluded 
from the Purchased Assets;  

(h) All correspondence between Seller and any of its legal counsel, except as 
specifically included in the defined term Documents and not otherwise an Excluded Asset; and  

(i) Seller’s rights, interests, and benefits under this Agreement. 

2.3 2.3 No Assumption of Liabilities.  Except for Liabilities with respect to the Assumed 
Contracts, Purchaser does not assume, or become liable for the payment or performance of and 
shall not be obligated to assume or otherwise discharge, any Liabilities of Seller or its directors, 
officers, stockholders or agents (acting in such capacities) of any nature whatsoever, whether 
accrued or unaccrued, which shall remain Liabilities solely and exclusively of Seller.  
Notwithstanding the foregoing or anything in this Agreement to the contrary, Purchaser 
acknowledges and agrees that is responsible for paying any Cure Costs associated with the 
Assumed Contracts and that Purchaser is responsible for any fees and costs, including intellectual 
property fees and costs, associated directly with the IP Assets at Closing. 

2.4 Further Assurances.  From time to time following the Closing, Seller and Purchaser shall, 
and Seller and Purchaser shall cause their respective Affiliates to, execute, acknowledge and 
deliver all such further conveyances, notices, assumptions, releases and such other instruments, 
and shall take such further actions, at the sole expense of Purchaser (to the extent any such action is 
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requested by Purchaser), as may be necessary or appropriate to assign and convey fully to 
Purchaser and its successors or assigns, all of the properties, rights, titles, interests, estates, 
remedies, powers and privileges intended to be conveyed to Purchaser under this Agreement, and 
to otherwise make effective the Contemplated Transactions. 

SECTION 3. 
CONSIDERATION  

3.1 Consideration.  The aggregate consideration (collectively, the “Purchase Price”) to be paid 
for the purchase of the Purchased Assets shall be $2,500,000. 

3.2 Payment of Purchase Price.  The Purchase Price shall be paid at the Closing in full (minus 
the amount of any cash deposit paid in connection with Purchaser’s bid) in cash via wire transfer of 
immediately available funds to an account designated by Seller to Purchaser in writing no less than 
three (3) Business Days prior to the Closing. 

SECTION 4. 
CLOSING, POST-CLOSING AND TERMINATION 

4.1 Closing.  Subject to the satisfaction of the conditions precedent to the Parties’ respective 
obligations hereunder as set forth in this Agreement (the “Conditions Precedent”) or the waiver 
thereof by the Party entitled to the benefit of the applicable condition, the closing of the purchase 
and sale of the Purchased Assets, the delivery of the Purchase Price, and the consummation of the 
other Contemplated Transactions (the “Closing”) shall take place at the offices of Haynes and 
Boone, LLPremotely via exchange of documents (or at such other place as the Parties may 
designate in writing) on or before (i) two (2) Business Days following the date on which the Sale 
Approval Order becomes a Final Order or (ii) such later date as the Parties may agree in writing 
(the date specified in clause (i) or (ii), as applicable, the (“Outside Closing Date”); provided, that to 
the extent the Conditions Precedent are not so satisfied (other than conditions that by their nature 
are to be satisfied at the Closing) or so waived by the Parties in writing on or prior to such date, the 
period of time within which the Closing shall occur shall be automatically extended until, and the 
Closing shall occur promptly (but no later than five (5) Business Days) following, such date as all 
of the Conditions Precedent have been satisfied (other than conditions that by their nature are to be 
satisfied at the Closing) or waived by the Party entitled to waive the applicable condition, unless 
another time or date, or both, are agreed to in writing by the Parties. Notwithstanding the 
foregoing, the Outside Closing Date shall not be later than 11:59 p.m. prevailing Central time on 
the date which is thirty (30) days following the date on which the Sale Approval Order becomes a 
Final Order. The date on which the Closing shall be held is referred to in this Agreement as the 
“Closing Date.”  Unless otherwise agreed by the Parties in writing, the Closing shall be deemed 
effective and all right, title and interest of Seller in the Purchased Assets to be acquired by 
Purchaser hereunder shall be considered to have passed to Purchaser as of 12:01.a.m. prevailing 
Central time on the Closing Date. 

4.2 Closing Deliverables by Seller.  At the Closing, Seller shall deliver or, in the case of 
Sections 4.2(h) and 4.2(i), make available to Purchaser: 
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(a) One or more duly executed bills of sale and assignment with respect to the 
Purchased Assets, in the form attached hereto as Exhibit A, except for dates and other relevant 
information needed to complete and effectuate such attachment; 

(b) One or more duly executed patent and trademark assignments evidencing the 
transfer of the IP Assets in the form attached hereto as Exhibit B, except for dates and other 
relevant information needed to complete and effectuate such attachment; provided, however, that 
Purchaser shall be responsible for the recordation of such patent and trademark assignments with 
any governmental or patent office and any costs associated therewith;  

(c) A true and correct copy of the Sale Approval Order; 

(d) A duly executed non-foreign person affidavit of Seller dated as of the Closing Date, 
in the form attached hereto as Exhibit C, except for dates and other relevant information needed to 
complete and effectuate such attachment, stating that Seller (or, if a Seller is a disregarded entity, 
its owner) is not a “foreign person” as defined in Section 1445 of the Code; 

(e) Such other good and sufficient instruments of conveyance and transfer, in form 
reasonably satisfactory to Purchaser (in each case signed and acknowledged as appropriate), as 
Purchaser may reasonably request to vest in Purchaser all the right, title and interest of Seller in, to 
or under any or all the Purchased Assets;  provided that the negotiation, execution and delivery of 
such other instruments of conveyance and transfer shall be at the sole cost and expense of 
Purchaser and Purchaser shall promptly, within five days or receipt of a request for 
reimbursement, reimburse Seller for all reasonable costs and expenses incurred by Seller;  

(f) All other previously undelivered certificates, agreements and other documents 
required by this Agreement to be delivered by Seller at or prior to the Closing in connection with 
the Contemplated Transactions; 

(g) The Documents that comprise the Purchased Assets; physical Documents shall be 
boxed for transfer to Purchaser and accompanied by a list identifying generally the types of 
Documents being transferred.  ElectronicThe electronic Documents shall be downloaded onto 
digital media which digital media shall be transferred to Purchaser.  The electronic Documents 
shall be recorded on the digital media in standard format in which each document was created and 
readily accessible by the Purchaser (no encryption key or password required for access and 
copying and manipulation).  The digital media shall be accompanied by a list identifying generally 
the types of Documents contained on the digital media.  For the avoidance of doubt, the 
Documents shall include (i) copies of all data and information that relates to the manufacture of 
products embodying the IP Assets, including, without limitation, any data or information which is 
stored in any Seller computer system or in the possession or control of Seller as of June 9, 2015, 
but excluding information on past sales and customers; (ii) copies of all information that relates to 
any applications or registrations filed with respect to the IP Assets, including, without limitation, 
all correspondence with any patent granting authority and all searches and opinions regarding the 
patentability of the IP Assets to the extent set forth in Section 1.1(k) which is in the possession or 
control of Seller as of June 9, 2015; (iii) copies of all object and source code relating to the IP 
Assets and all associated documentation which is in the possession or control of Seller as of June 9, 
2015; (iv) copies of all Technical Information, including, without limitation, all Technical 
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Information associated with IP Assets listed on Schedule 2.1(a) which is in the possession or 
control of Seller as of June 9, 2015, and (v) all laboratory notebooks, if any, case files, and other 
books and records of Seller relating to the IP Assets which is in the possession or control of Seller 
as of June 9, 2015; and 

(h) The Samples that comprise the Purchased Assets, if any; each Sample shall be 
delivered in a separate, sealed transportable container which shall identify the contents thereof.  
The collection, assembly, packaging and transportation of the Samples to Purchaser shall be at the 
sole cost and expense of Purchaser and Purchaser shall promptly, within five days or receipt of a 
request for reimbursement, reimburse Seller for all such costs and expenses incurred by Seller. 

The Documents and Samples referred to in Sections 4.2(hg) and 4.2(ih) above shall be made 
available to Purchaser at the time of Closing at the location(s) where such assets are located or 
such other location(s) as may be agreed to by the Parties, and following the Closing shall be 
delivered to Purchaser according to procedures reasonably provided by Purchaser at least three (3) 
Business Days prior to Closing (which procedures must be reasonably acceptable to Seller), such 
delivery  to be at Purchaser’s sole cost and expense.  Except to the extent such Documents relate to 
computer software or other Technical Information that is an Excluded Asset, Seller shall not retain 
any Technical Information Documents following delivery of the Purchased Assets to Purchaser. 

4.3 4.3 Closing Deliverables by Purchaser.  At the Closing, Purchaser shall deliver, or 
cause to be delivered, to Seller (or to other Persons, at the direction of Seller): 

(a) The Purchase Price as required in Section 3; 

(b) One or more duly executed bills of sale and assignment meeting the requirements 
of Section 4.2(a) with respect to the Purchased Assets, in the form attached hereto as Exhibit A, 
except for dates and other relevant information needed to complete and effectuate such 
attachment; and 

(c) All other previously undelivered certificates, agreements and other documents 
required by this Agreement to be delivered by Purchaser at or prior to the Closing in connection 
with the Contemplated Transactions. 
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SECTION 5. 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller, hereby makes the representations and warranties in this Section 5 to Purchaser as of 
the Execution Date and the Closing Date (except regarding representations and warranties made as 
of a particular date, which shall be deemed to be made only as of such date); provided, that, the 
representations and warranties set forth below shall be deemed as qualified or supplemented by the 
Seller’s Disclosure Schedule attached hereto (the “Seller’s Disclosure Schedule”).  Each Section 
of the Seller’s Disclosure Schedule is numbered by reference to representations and warranties in a 
specific Section of this Section 5.  Except as provided in this Section 5, Seller makes no 
intellectual property warranties (whether expressed or implied) on the IP Assets being sold to 
Purchaser, as the sale is “as-is”. 

5.1 5.1 Corporate Organization and Qualification.  Seller is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Delaware.  Seller has all 
requisite power and authority to own, lease, and operate its business as such business is now being 
conducted, subject to the provisions of the Bankruptcy Code, except as would not have or 
reasonably be expected to have a material adverse effect on Seller’s ability to consummate the 
Contemplated Transactions.  Seller has previously made available to Purchaser complete and 
correct copies of its certificate of incorporation and bylaws as in effect on the Execution Date (the 
“Organizational Documents”). 

5.2 Authority.  Except for such authorization as is required by the Bankruptcy Code and the 
Bankruptcy Court after giving effect to the Sale Approval Order, Seller has all requisite corporate 
power, authority and legal capacity to (a) execute and deliver this Agreement, (b) execute and 
deliver each other agreement, document, instrument or certificate contemplated hereby or to be 
executed by Seller in connection with the consummation of the Contemplated Transactions 
(together with this Agreement, the “Seller’s Documents”), and (c) perform its obligations 
hereunder and thereunder and consummate the Contemplated Transactions. The execution and 
delivery of Seller’s Documents, and the consummation of the Contemplated Transactions, have 
been duly authorized by all requisite corporate action on the part of Seller.  This Agreement has 
been, and at or prior to the Closing, the other Seller’s Documents will be, duly and validly 
executed and delivered by Seller and (assuming the due authorization, execution and delivery by 
the other Parties hereto and thereto, and the entry of the Sale Approval Order) this Agreement 
constitutes, and each of Seller’s Documents when so executed and delivered will constitute, legal, 
valid and binding obligations of the Seller, enforceable against Seller in accordance with their 
respective terms, subject to: (i) entry of the Sale Approval Order by the Bankruptcy Court, and (ii) 
applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws affecting 
creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of 
equity, including principles of commercial reasonableness, good faith and fair dealing (regardless 
of whether enforcement is sought in a proceeding at law or in equity) (the “Bankruptcy 
Exceptions”). 

5.3 Compliance with Law.  To the knowledge of the Seller, no investigations, inquiries or 
reviews by any Governmental Body with respect to the Purchased Assets have been commenced, 
nor are any contemplated, that would impose any Liability on Purchaser or, from and after the 
Closing Date, the Purchased Assets. 
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5.4 Title to Purchased Assets.  Except as set forth in Schedule 5.4 of the Seller’s Disclosure 
Schedule, Seller has good and valid title to all tangible and intangible assets assigned or licensed 
hereunder, free and clear of any Encumbrances, except Liens for Taxes not yet due and payable.   

5.5 Intellectual Property.   

(a) Neither this Agreement nor the transactions contemplated by this Agreement, 
including the assignment to Purchaser of any Contracts or other agreements to which Seller is a 
party, will result in: (i) Purchaser or Seller granting to any third party any rights to any of the IP 
Assets owned by, or licensed to, any of them, (ii) Purchaser or Seller being bound by, or subject to, 
any non-compete or other restriction on the operation or scope of their respective businesses, or 
(iii) Purchaser or Seller being obligated to pay any royalties or other amounts to any third party in 
excess of those payable by any of them, respectively, in the absence of this Agreement or the 
transactions contemplated hereby.  NoExcept as provided in Schedule 5.5 of the Seller’s 
Disclosure Schedule, no license or any other right is granted to, or retained by, Seller hereunder by 
implication or otherwise with respect to any of the IP Assets. 

(b) Seller agrees not to take any actions and there is no agreement (non-competition or 
otherwise), commitment, judgment, injunction, order or decree to which Seller is a party or 
otherwise binding upon Seller, which has or may reasonably be expected to have the effect of 
prohibiting, impairing, derogating, interfering with, diminishing or tarnishing Purchaser’s rights 
under this Agreement or in any IP Assets acquired hereunder. 

SECTION 6. 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby makes the representations and warranties in this Section 6 to Seller as of 
the Execution Date and as of the Closing Date (except with respect to representations and 
warranties made as of a particular date, which shall be deemed to be made only as of such date). 

6.1 6.1 Corporate Organization and Qualification.  Purchaser is a corporation duly 
organized, validly existing and in good standing under the Laws of the State of Delaware.  
Purchaser has all requisite power and authority (corporate or otherwise) to own, lease and operate 
its properties and to carry on its business as it is now being conducted except as would not have or 
reasonably be expected to have a material adverse effect on Purchaser’s ability to consummate the 
Contemplated Transactions.   

6.2 Authority.  Purchaser has all requisite power, authority and legal capacity to (a) execute 
and deliver this Agreement, (b) execute and deliver each other agreement, document, instrument 
or certificate contemplated by this Agreement or to be executed by Purchaser in connection with 
the consummation of the Contemplated Transactions (together with this Agreement, the 
“Purchaser’s Documents”), and (c) perform its obligations hereunder and thereunder and 
consummate the Contemplated Transactions.  The execution, delivery, and performance by 
Purchaser of this Agreement and each of Purchaser’s Documents have been duly authorized by all 
necessary corporate action on the part of Purchaser.  This Agreement has been, and at or prior to 
the Closing, the other Purchaser’s Documents will be, duly and validly executed and delivered by 
Purchaser and (assuming the due authorization, execution and delivery by the other Parties hereto 
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and thereto) this Agreement constitutes, and each of the Purchaser’s Documents when so executed 
and delivered will constitute, legal, valid and binding obligations of Purchaser, enforceable against 
Purchaser in accordance with their respective terms, subject to the entry of the Sale Approval 
Order by the Bankruptcy ExceptionsCourt. 

6.3 Consents and Approvals; No Violation.   

(a) None of the execution and delivery by Purchaser of this Agreement or the 
Purchaser’s Documents, the consummation of the Contemplated Transactions, or the compliance 
by Purchaser with any of the provisions hereof or thereof will conflict with, or result in any 
violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right 
of acceleration, payment, amendment, termination or cancellation under any provision of (i) the 
certificate of incorporation and the bylaws (or similar organizational documents) of Purchaser, (ii) 
any material Contract (including but not limited to any Contracts related to financing) or Permit to 
which Purchaser is a party or by which Purchaser or its properties or assets are bound, (iii) any 
order of any Governmental Body applicable to Purchaser or by which any of the properties or 
assets of Purchaser are bound, or (iv) any applicable Law, other than, in the case of clauses (ii), 
(iii), and (iv), except as would not have or reasonably be expected to have a material adverse effect 
on Purchaser’s ability to consummate the Contemplated Transactions. 

(b) No Consent, waiver, approval, order, Permit or authorization of, or declaration or 
filing with, or notification to, any Governmental Body or other Person nor any other Regulatory 
Approval is required on the part of Purchaser in connection with the execution and delivery of this 
Agreement or the Purchaser’s Documents, the compliance by Purchaser with any of the provisions 
hereof or thereof, the consummation of the Contemplated Transactions or the taking by Purchaser 
of any other action contemplated hereby or thereby, or for Purchaser to purchase Purchased Assets 
in accordance with the terms of this Agreement. 

6.4 Brokers and Finders.  Purchaser has not employed, and to the knowledge of Purchaser, no 
other Person has made any arrangement by or on behalf of Purchaser with, any investment banker, 
broker, finder, consultant or intermediary in connection with the Contemplated Transactions 
which would be entitled to any investment banking, brokerage, finder’s or similar fee or 
commission in connection with this Agreement or the Contemplated Transactions. 

SECTION 7. 
BANKRUPTCY COURT MATTERS 

7.1 Auction; Bid Protections; Other Matters.  On June 8, 2015, the Bankruptcy Court entered 
the Sale Procedures Order.     

7.2 Sale Approval Order.  The Sale Approval Order shall be entered by the Bankruptcy Court.  
The Sale Approval Order shall, among other things:  

(a) Approve, pursuant to Sections 105, 363 and 365 of the Bankruptcy Code, (i) the 
execution, delivery and performance by Seller of this Agreement, (ii) the sale of the Purchased 
Assets to Purchaser on the terms set forth herein are free and clear of all Encumbrances, and (iii) 
the performance by Seller of its obligations under this Agreement;  
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(b) Authorize and empower Seller to assume and assign to Purchaser the Assumed 
Contracts;   

(c) Find that Purchaser is a “good faith” buyer within the meaning of Section 363(m) 
of the Bankruptcy Code, not a successor to Seller and grant Purchaser the protections of Section 
363(m) of the Bankruptcy Code; and 

(d) Provide that pursuant to Bankruptcy Rules 7062 and 9014, the terms and conditions of 
the Sale Approval Order shall be effective immediately upon entry and shall not be subject to the stay 
provisions contained in Bankruptcy Rules 6004(h) and 6006(d). 

Purchaser agrees that it will promptly take such actions as are reasonably requested by Seller to 
assist in obtaining Bankruptcy Court approval of the Sale Approval Order.  In the event that the 
Bankruptcy Court’s approval of the Sale Approval Order shall be appealed, Seller shall use 
commercially reasonable efforts to defend such appeal. 

SECTION 8. 
COVENANTS AND AGREEMENTS 

8.1 Further Assurances. 

(a) Subject to the terms and conditions of this Agreement and applicable 
Law, the Parties shall use their respective commercially reasonable efforts to take, or cause to 
be taken, all actions, and to do, or cause to be done, all things reasonably necessary, proper or 
advisable to consummate and make effective the Contemplated Transactions as soon as 
practicable, and shall coordinate and cooperate with each other in exchanging information, 
keeping the other Parties reasonably informed with respect to the status of matters 
contemplated by this Agreement and supplying such reasonable assistance as may be 
reasonably requested by another Party in connection therewith. 

(b)  Subject to the terms and conditions of this Agreement, the Parties shall 
not take any action or refrain from taking any action the effect of which would be to unduly 
delay or impede the ability of the Parties to consummate the Contemplated Transactions, 
unless in such Party’s reasonable judgment, taking such action or refraining from taking such 
action is consistent with achieving the ultimate objective of consummating the Contemplated 
Transactions or is required by applicable Law. 

(c) Notwithstanding anything in this Agreement to the contrary, the 
obligations of Seller pursuant to this Section 8.1 shall be subject to any orders entered, or 
approvals or authorizations granted or required, by or under the Bankruptcy Court or the 
Bankruptcy Code (including in connection with Seller’s Chapter 11 Case), and Seller’s 
obligations as a debtor in possession to comply with any order of the Bankruptcy Court 
(including the Sale Procedures Order and the Sale Approval Order). 

8.2 8.2 Preservation of Records.  Except as provided in an Order of the Bankruptcy Court, 
Purchaser agrees that it shall preserve and keep the records received from Seller as part of the 
Purchased Assets for a period of two (2) years from the Closing Date, and shall make such records 
available to Seller as may be reasonably required by Seller and solely to the extent that Seller is 
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required to access records to fulfill a requirement imposed by applicable lawLaw.  Access to 
records under this Section shall be at the sole expense of Seller, shall occur during customary 
business hours and shall be scheduled upon reasonable written notice from Seller to Purchaser. 

8.3 8.3 Transaction Taxes.  Purchaser and Seller covenant and agree that they will use their 
best efforts to obtain an order from the Bankruptcy Court pursuant to Section 1146(a) of the 
Bankruptcy Code exempting, to the maximum extent possible, the transfer of the Purchased Assets 
from Seller to Purchaser from any and all Transaction Taxes (as hereinafter defined).  To the extent 
that the transfer of any of the Purchased Assets from Seller to Purchaser are not exempt under 
Section 1146(a) of the Bankruptcy Code, Purchaser shall pay any sales, use, stamp, transfer, 
documentary, registration, business and occupation and other similar Taxes (including related 
penalties (civil or criminal), additions to tax and interest) imposed by any Governmental Body 
with respect to the transfer of any of the Purchased Assets to Purchaser (“Transaction Taxes”).  
However, Transaction Taxes does not include any government fees for recordation or informing 
any governmental agency of the transfer of IP Assets to Purchaser, including, but not limited to, 
recordation fees and expenses, and all of such all such government fees, recordation fees and 
expenses shall be paid by Purchaser. 

8.4 Covenants Relating to IP Assets.  Purchaser agrees that within seven (7) days following the 
Closing, it shall take the necessary steps to file a revocation of the current Power of Attorney with 
the appropriate governmental or patent office and appoint Purchaser’s own attorneys for the IP 
Assets.  Purchaser agrees that it shall assume all responsibilities for the IP Assets at Closing, 
including, but not limited to, all prosecution duties and due dates, maintenance fees, annuities, and 
any fees due to foreign associates.  Purchaser acknowledges and agrees that it is not entitled to and 
shall not rely on the legal opinions, or any advice contained in any legal opinions, patent searches 
or correspondence included as part of the Purchased Assets. 

SECTION 9. 
CONDITIONS TO CLOSING 

9.1 Conditions Precedent to the Obligations of the Parties.  The respective obligations of each 
Party to this Agreement to consummate the Contemplated Transactions are subject to the 
satisfaction or written waiver, on or prior to the Closing Date, of each of the following conditions 
(any or all of which may be waived in writing by Seller and Purchaser in whole or in part to the 
extent permitted by applicable Law): 

(a) There shall not be in effect any order  issued and entered by a court of competent 
jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the Contemplated 
Transactions; 

(b) The Bankruptcy Court shall have entered the Sale Procedures Order and the Sale 
Approval Order and each of such orders shall be a Final Order and in form and substance 
reasonably satisfactory to the Approval Parties; 

9.2 Conditions Precedent to the Obligations of Seller.  The obligations of Seller to 
consummate the Contemplated Transactions are subject to the fulfillment, on or prior to the 
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Closing Date, of each of the following conditions (any or all of which may be waived in writing by 
Seller in whole or in part to the extent permitted by applicable Law): 

(a) The representations and warranties of Purchaser set forth in Section 6 hereof shall 
be true and correct in all respects (in the case of any representation or warranty qualified by 
materiality) or in all material respects (in the case of any representation or warranty not qualified 
by materiality) as of the date hereof and as of the Closing Date as though made on and as of the 
Closing Date (except those representations and warranties that address matters only as of a 
specified date, the accuracy of which shall be determined as of that specified date in all respects); 

(b) Purchaser shall have performed and complied in all material respects with all 
covenants, obligations and agreements required by this Agreement to be performed or complied 
with by Purchaser on or prior to the Closing Date, and Seller shall have received a certificate 
signed by an authorized officer of Purchaser, dated the Closing Date, to the foregoing effect; 

(c) Purchaser shall have delivered, or caused to be delivered, to Seller all of the items 
set forth in Section 4.3; 

(d) The Purchase Price shall have been delivered in accordance with Section 3.2; and 

(e) Purchaser shall have delivered to Seller evidence of all necessary action by 
Purchaser in connection with the Contemplated Transactions, including, without limitation: (i) 
certified copies of resolutions duly adopted by Purchaser’s directors or similar governing body 
approving the Contemplated Transactions and authorizing the execution, delivery, and 
performance by Purchaser of this Agreement and the other Purchaser’s Documents; and (ii) a 
certificate as to the incumbency of the officers of Purchaser executing this Agreement and any 
instrument or other document delivered in connection with the Contemplated Transactions. 

9.3 9.3 Conditions Precedent to the Obligations of Purchaser.  The obligations of 
Purchaser to consummate the Contemplated Transactions are subject to the fulfillment, on or prior 
to the Closing Date, of each of the following conditions (any or all of which may be waived in 
writing by Purchaser in whole or in part to the extent permitted by applicable Law): 

(a) The representations and warranties of Seller set forth in Section 5 shall be true and 
correct in all respects (in the case of any representation or warranty qualified by materiality) or in 
all material respects (in the case of any representation or warranty not qualified by materiality) as 
of the date hereof and as of the Closing Date as though made on and as of the Closing Date (except 
those representations and warranties that address matters only as of a specified date, the accuracy 
of which shall be determined as of that specified date in all respects); 

(b) Seller shall have performed and complied in all respects with all covenants, 
obligations and agreements required in this Agreement to be performed or complied with by Seller 
on or prior to the Closing Date, and Purchaser shall have received a certificate signed by an 
authorized officer of Seller, dated the Closing Date, to the foregoing effect; 

(c) Purchaser shall have received all Consents, if any, from third parties (including any 
Governmental Bodies) (which Purchaser deems reasonably necessary) to permit Purchaser to own 
the Purchased Assets from and after the Closing; and 
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(d) Seller shall have delivered, or caused to be delivered, to Purchaser all of the items 
set forth in Section 4.2. 

9.4 9.4 Failure Caused by Party’s Failure to Comply.  No Party may rely on the failure of 
any condition set forth in Section 9.1, Section 9.2, or Section 9.3, as the case may be, if such failure 
was caused by such Party’s breach or failure to comply with any provision of this Agreement. 

SECTION 10. 
NON-SURVIVAL 

10.1 Survival.  No representations and warranties of Seller or Purchaser contained in this 
Agreement or any document delivered in connection with the transactions contemplated by this 
Agreement shall survive beyond the Closing Date.  Covenants requiring performance or which 
may be performed after the Closing Date shall survive the Closing Date until fully performed. 

SECTION 11. 
MISCELLANEOUS 

11.1 Payment of Expenses.  Except as otherwise expressly provided in this Agreement and 
whether or not the transactions contemplated hereby are consummated, Seller and Purchaser shall 
bear their own expenses incurred or to be incurred in connection with the negotiation and 
execution of this Agreement and each other agreement, document and instrument contemplated by 
this Agreement and the consummation of the Contemplated Transactions.  The documented 
third-party expenses for transferring any physical file, computer file or Samples from Seller to 
Purchaser actually incurred by Seller shall be paidreimbursed to Seller by the Purchaser after 
Closing, within five (5) days of Seller providing Purchaser evidence of any such reimbursable 
amounts. 

11.2 11.2 Entire Agreement; Amendments and Waivers.  This Agreement (including the 
schedules and exhibits hereto and other documents specifically referred to herein) represents the 
entire understanding and agreement between the Parties hereto with respect to the subject matter 
hereof.  This Agreement may be amended, supplemented, or changed, and any provision hereof 
may be waived, only by a written instrument making specific reference to this Agreement signed 
by the Party against whom enforcement of any such amendment, supplement, modification, or 
waiver is sought and the approval in writing of such amendment, supplement, modification, or 
waiver by (a) each of the Approval Parties or (b) order of the Bankruptcy Court.  The waiver by 
any Party hereto of a breach of any provision of this Agreement shall not operate or be construed as 
a further or continuing waiver of such breach or as a waiver of any other or subsequent breach.  No 
failure on the part of any Party to exercise, and no delay in exercising, any right, power or remedy 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, 
power or remedy by such Party preclude any other or further exercise thereof or the exercise of any 
other right, power or remedy. 

11.3 Counterparts.  For the convenience of the Parties, this Agreement may be executed (by 
facsimile or PDF signature) in any number of counterparts, each such counterpart being deemed to 
be an original instrument, and all such counterparts shall together constitute the same agreement. 
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11.4 Governing Law.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE EXTENT 
APPLICABLE AND WHERE STATE LAW IS IMPLICATED, THE LAWS OF THE STATE 
OF TEXAS SHALL GOVERN, WITHOUT GIVING EFFECT TO THE CHOICE OF LAW 
PRINCIPLES THEREOF, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY 
AND PERFORMANCE. 

11.5 Jurisdiction, Waiver of Jury Trial. 

(a) THE BANKRUPTCY COURT WILL HAVE JURISDICTION OVER 
THE PARTIES HERETO AND ANY AND ALL DISPUTES BETWEEN OR AMONG THE 
PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR ANY AGREEMENT CONTEMPLATED HEREBY; PROVIDED, 
HOWEVER, THAT IF THE BANKRUPTCY COURT IS UNWILLING OR UNABLE TO 
HEAR ANY SUCH DISPUTE, THE COURTS OF THE STATE OF TEXAS IN HARRIS 
COUNTY AND THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA 
LOCATED IN THE SOUTHERN DISTRICT OF TEXAS, HOUSTON DIVISION WILL 
HAVE SOLE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR 
AMONG THE PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY AGREEMENT CONTEMPLATED 
HEREBY. 

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE CONTEMPLATED 
TRANSACTIONS. 

11.6 Notices.  Unless otherwise set forth herein, any notice, request, instruction or other 
document to be given hereunder by any Party to another Party shall be in writing and shall be 
deemed duly given either (i) upon delivery, when delivered personally, (ii) one (1) day after being 
sent by overnight courier or when sent by facsimile transmission or e-mail (in either case with a 
confirming copy sent by overnight courier), or (iii) three (3) days after being sent by registered or 
certified mail, postage prepaid, as follows: 

Case 15-32940   Document 101-1   Filed in TXSB on 07/01/15   Page 21 of 77



 

15199324_4 19 

If to Seller, to: 
 Oxane Materials, Inc. 

c/o Harney Management Partners, LLC 
401 Congress Ave., Suite 1540 
Austin, Texas 78701 
Attn: Gregory S. Milligan 
Fax No.: 512-532-0990 
Telephone: 512-892-0803 
 

With a copy (which shall not constitute effective notice) to: 
 Miller, Egan, Molter & Nelson LLP 

221 West Sixth Street, Suite 700 
Austin, Texas 78701 
Attn: Thomas R. Nelson 
Fax No.:  866-815-1912 
Telephone:  512-685-0201 
 
and 
 
Taube Summers Harrison Taylor Meinzer Brown LLP 
100 Congress Avenue, 18th floor 
Austin, Texas 78701 
 Attn:  Morris D. Weiss 
Fax No.:  512-472-5248 
Telephone:  512-697-0252 
 

If to Purchaser, to: 
 Halliburton Energy Services, Inc.  

3000 N. Sam Houston Parkway East 
Houston, Texas 77032 
Attention:  General Counsel 
Fax:  713-871-2698 
Telephone: 281-871-2860 
 

With a copy (which shall not constitute effective notice) to: 
 Haynes and Boone, LLP 

1221 McKinney Street, Suite 2100 
Houston, Texas  77010-2007 
Attn: Henry Flores, Esq. 
Fax No.: 713-236-5499 
Telephone: 713-547-2259 
 

or to such other Persons or addresses as may be designated in writing by the Party to receive such 
notice. 

11.7 Binding Effect; Assignment.  ThisSubject to the terms and conditions herein, this 
Agreement shall be binding upon Purchaser and, subject to entry of the Sale Procedures Order 
(with respect to the matters covered thereby) and the Sale Approval Order, Seller,on the Parties 
and inure to the benefit of the Parties and their respective successors and permitted assigns, 
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including, without limitation, any trustees or estate representatives appointed in Seller’s Chapter 
11 Case or any successor Chapter 7 case.  Nothing in this Agreement shall create or be deemed to 
create any third party beneficiary rights in any Person or entity not a party to this Agreement 
except as provided below.  No assignment of this Agreement or of any rights or obligations 
hereunder may be made by Seller or Purchaser (by operation of law or otherwise) without the prior 
written consent of the other Parties hereto and any attempted assignment without the required 
consents shall be void; provided, that Purchaser may assign its rights and obligations hereunder in 
whole or in part to one or more Affiliates or wholly-owned subsidiaries of Purchaser (subject to the 
next succeeding sentence).  No assignment of any obligations hereunder shall relieve the Parties 
hereto of any such obligations.  Upon any such permitted assignment, the references in this 
Agreement to Purchaser shall also apply to any such assignee unless the context otherwise 
requires. 

11.8 Severability.  If any term or other provision of this Agreement is invalid, illegal, or 
incapable of being enforced by any rule of Law or public policy, all other conditions and 
provisions of this Agreement shall nevertheless remain in full force and effect so long as the 
economic or legal substance of the Contemplated Transactions is not affected in a manner adverse 
to any Party.  Upon such determination that any term or other provision is invalid, illegal or 
incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this 
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable 
manner to the end that the Contemplated Transactions are fulfilled to the fullest extent possible. 

11.9 Non-Recourse.  Except as expressly contemplated by this Agreement, no past, present or 
future director, officer, employee, independent contractor, advisor, lawyer, agent, representative, 
incorporator, member, partner or equityholder of Seller or Purchaser shall have any liability for 
any obligations or liabilities of Seller or Purchaser under this Agreement or Seller’s Documents or 
the Purchaser’s Documents or for any claim based on, in respect of, or by reason of, the 
Contemplated Transactions. 

11.10 Time of the Essence.  Time is of the essence in this Agreement. 

11.11 Specific Performance.  The parties 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. 

11.12 Certain Interpretations. 

(a) Unless otherwise expressly provided, for purposes of this Agreement, the following 
rules of interpretation shall apply: 

(i) All references in this Agreement to Articles, Sections, Schedules and Exhibits shall 
be deemed to refer to Articles, Sections, Schedules and Exhibits to this Agreement. 

(ii) All Exhibits and Schedules annexed hereto or referred to herein are hereby 
incorporated in and made a part of this Agreement as if set forth in full herein.  Any 
capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall be 
defined as set forth in this Agreement. 
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(iii) The Article, Section and paragraph captions herein are for convenience of reference 
only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise 
affect any of the provisions hereof. 

(iv) The words “include,” “includes” and “including,” when used herein shall be 
deemed in each case to be followed by the words “without limitation” (regardless of 
whether such words or similar words actually appear). 

(v) When calculating the period of time before which, within which or following which 
any act is to be done or step taken pursuant to this Agreement, the date that is the reference 
date in calculating such period shall be excluded. 

(vi) Any reference in this Agreement to $ shall mean U.S. dollars. 

(vii) Any reference in this Agreement to gender shall include all genders, and words 
imparting the singular number only shall include the plural and vice versa. 

(viii) The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this 
Agreement as a whole and not merely to a subdivision in which such words appear unless 
the context otherwise requires. 

(b) The Parties hereto agree that they have been represented by legal counsel during the 
negotiation and execution of this Agreement and, therefore, waive the application of any Law, 
regulation, holding, or rule of construction providing that ambiguities in an agreement or other 
document shall be construed against the Party drafting such agreement or document. 

(c) Purchaser acknowledges hereby that Seller may not comply with the provisions of 
any bulk transfer Laws of any jurisdiction in connection with the Contemplated Transactions. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 
by their respective duly authorized officers as of the date first above written. 

PURCHASER: 

HALLIBURTON ENERGY SERVICES, INC. 
a Delaware corporation 
 
 
By:   
Name:   
Title:   
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SELLER: 
 
OXANE MATERIALS, INC. 
A Delaware corporation 
 
 
 
By:   
Name:   
Title:   
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Exhibit A  
 

Form of Bill of Sale and Assignment 
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BILL OF SALE AND ASSIGNMENT 
 

 This BILL OF SALE AND ASSIGNMENT (this “Agreement”), dated as of ________, 
2015, is made by and between Oxane Materials, Inc., a Delaware corporation (the “Seller”), and 
Halliburton Energy Services, Inc., a Delaware corporation whose principal offices are located at 
3000 N. Sam Houston Parkway East, Houston, Texas 77032 (the “Purchaser”).  Seller and 
Purchaser are each individually referred to herein as a “party” and collectively as the “parties.” 
  

RECITALS 
 

A. The Seller and the Purchaser are parties to that certain Asset Purchase Agreement, 
dated July __, 2015 (the “Purchase Agreement”), which was approved by the United States 
Bankruptcy Court for the Southern District of Texas (“Bankruptcy Court”) pursuant to that certain 
Sale Approval Order (as defined in the Purchase Agreement), pursuant to which the Purchaser 
has agreed, upon the terms and conditions set forth therein, to purchase, acquire and accept all of 
Seller’s right, title and interest in and to the Purchased Assets (as defined in the Purchase 
Agreement) on an “as-is” basis, all in the manner and subject to the terms and conditions 
approved in the Sale Approval Order and set forth in the Purchase Agreement and in 
accordance with Sections 363 and 365 and other applicable provisions of the title 11 of the United 
States Code (the “Bankruptcy Code”). 

B. The Seller has agreed to sell, transfer, convey, assign and deliver to the Purchaser all 
of Seller’s right, title and interest in and to the Purchased Assets on an “as-is” basis, all in the 
manner and subject to the terms and conditions approved in the Sale Approval Order and set 
forth in the Purchase Agreement and in accordance with Sections 363 and 365 and other 
applicable provisions of the Bankruptcy Code. 

C. The Seller and the Purchaser desire to enter into this Agreement simultaneously 
with the Closing to effect certain transactions referred to in and contemplated by the Purchase 
Agreement. 

AGREEMENT 
 

Pursuant to the Purchase Agreement and in consideration of the promises, covenants and 
agreements contained herein and therein and other good and valuable consideration (the receipt 
and sufficiency of which are hereby acknowledged by each of the parties), the parties hereto 
hereby agree as follows. 
 

1. Definitions.  Each capitalized term in this Agreement shall have the same meaning 
as is ascribed to such term in the Purchase Agreement, unless otherwise specified herein. 

 
2. Conveyance and Assignment.  Effective as of 12:01 a.m. prevailing Central time on 

the date hereof, upon the terms and subject to the conditions set forth in the Sale Approval Order, 
this Agreement and the Purchase Agreement, the Seller hereby irrevocably and unconditionally 
sells, transfers, conveys, assigns and delivers to Purchaser, to have and to hold forever, all of 
Seller’s right, title and interest in and to the Purchased Assets, “as-is” and free and clear of any and all 
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Encumbrances, and Purchaser does hereby purchase, acquire and accept from Seller all of Seller’s 
right, title and interest in and to the Purchased Assets, “as-is”.   

 
3. No Assumption of Liabilities.  Except for Liabilities with respect to the Assumed 

Contracts, if any, nothing in the Purchase Agreement or this Agreement is intended to result in, nor 
shall be construed as, the Purchaser assuming any Liabilities of Seller as part of the Purchased Assets.  
Notwithstanding the foregoing, Purchaser acknowledges and agrees that is responsible for paying 
any Cure Costs associated with the Assumed Contracts and that Purchaser is responsible for any 
fees and costs, including all current and future fees and costs, associated with the IP Assets due at 
or after Closing. 

 
4. Further Assurances.  The Seller and the Purchaser each covenants and agrees 

promptly to execute and deliver any additional documents and instruments and perform any 
additional acts that may be reasonably necessary or desirable to effectuate and perform more fully 
the provisions of this Agreement and the assignment and assumption provided for in Section 2 
hereof. 

 
5. Terms of the Purchase Agreement.  This Agreement is executed and delivered in 

connection with the consummation of the transactions described in the Purchase Agreement.  
Notwithstanding anything herein to the contrary, nothing herein shall in any way vary or expand 
the promises, agreements, representations and warranties of the parties to and set forth in the 
Purchase Agreement (or the survival thereof as therein provided), none of which shall be merged 
herewith.  In the event that there exists any conflict or difference between any of the terms and 
conditions hereof and any of the terms and conditions of the Purchase Agreement, the Purchase 
Agreement will control. 

 
6. Successor and Assigns.  All of the covenants, terms and conditions set forth herein 

shall be binding upon and shall inure to the benefit of the parties hereto and their respective 
successors and assigns. 

 
7. Applicable Law.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of Texas without giving effect to any of the conflict of law 
rules thereof. 

 
8. Headings.  The descriptive headings herein are for convenience only and are not 

intended to be part of or to affect the meaning or interpretation of this Agreement. 
 
9. Counterparts.  This Agreement may be executed in any number of counterparts, 

each of which shall be deemed an original, and all of which together shall constitute one and the 
same instrument. 

 
 

[Signature Page Follows] 
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 IN WITNESS WHEREOF, each of the parties, by its duly authorized representative, has 
caused this Agreement to be executed on its behalf as of the date first set forth above.   
 
 
 SELLER: 

OXANE MATERIALS, INC., 
a Delaware corporation 

By:   
Name:  
Title:  

  

 

  

PURCHASER: 

HALLIBURTON ENERGY SERVICES, INC., 
a Delaware corporation 
 
By:    
Name:  
Title:  
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Exhibit B 
 

Form of Patent and Trademark Assignment 
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INTELLECTUAL PROPERTY ASSIGNMENT 
 
 
 WHEREAS, OXANE MATERIALS, INC., a Delaware corporation, (“ASSIGNOR”) owns, has developed 
or has otherwise acquired certain intellectual property as represented by the patents, patent applications, trademarks, 
and registrations set forth in Schedules A and B and C, attached hereto and made a part of this Assignment 
(collectively, “Intellectual Property”); and 
 
 WHEREAS, the ASSIGNOR is desirous of assigning all of its rights in the Intellectual Property to 
HALLIBURTON ENERGY SERVICES, INC., a Delaware Corporation (“ASSIGNEE”). as parties to that certain 
Asset Purchase Agreement, dated July __, 2015 (the “Purchase Agreement”); Each capitalized term in this 
Intellectual Property Assignment shall have the same meaning as is ascribed to such term in the Purchase Agreement, 
unless otherwise specified herein.. 
 
 NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by the ASSIGNOR, the parties 
hereto, intending legally to be bound, agree as follows:  
 
 

ASSIGNOR hereby sells, assigns and transfers to ASSIGNEE, its successors and assigns, said 
ASSIGNOR’S entire right, title and interest in, to and under the Intellectual Property, including, without limitation, (i) 
all United States and foreign rights therein, whether protected by copyrights or not, whether patentable or not, and in 
and to aforesaid registrations, trademarks, patents, patent applications and any divisions or continuations thereof, and 
any patents or other registrations obtained for the Intellectual Property in the United States and any foreign countries, 
or issuing out of said applications or any such division or continuation thereof, and any reissues or extensions of any 
such patents or copyrights; and (ii) all goodwill associated with the Intellectual Property; and (iii) all other rights 
related to the Intellectual Property, including all claims against any Person relating to the Intellectual Property, 
whether past, present or future, known or unknown, contingent or noncontingent and including without limitation for 
infringement or theft of trade secrets. 
 
 ASSIGNOR hereby authorizes and requests the United States Commissioner of Patents and Trademarks, and 
any official of any country or countries foreign to the United States, whose duty it is to issue patents, trademark 
registrations or other evidence or forms of industrial property protection on applications as aforesaid, to issue the same 
to the ASSIGNEE, its successors, legal representatives and assigns, in accordance with the terms of this instrument. 
 
 
 Executed and delivered this           day of July, 2015. 
 
OXANE MATERIALS, INC. HALLIBURTON ENERGY SERVICES, INC. 

By:  By:  
 Name:   Name:   
 Title:   Title:   

 
 
State of ______________________  ) 
      )  
County of ____________________ ) 
 
 Personally appeared before me this ____ day of July, 2015, ___________________, known to me to be the 
______________ of OXANE MATERIALS, INC. and person whose name is subscribed to the foregoing instrument, 
and acknowledged that he signed, sealed and delivered the said instrument as his free and voluntary act and deed for 
the uses and purposes therein set forth. 
 
     ________________________________________ 
     Notary Public 
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(SEAL)     My Commission expires___________________ 
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Schedule A to Assignment Between 
Oxane Materials, Inc. and Halliburton Energy Services, Inc. 

United States Patents and Patent Applications 
 

Title App. No. App. Date Pat. No. Issue Date 
     
     
     
     
     
 

Oxane Materials, Inc. Initials _____ 
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Schedule B to Assignment Between 
Oxane Materials, Inc. and Halliburton Energy Services, Inc. 

Foreign Patents and Patent Applications 
 

Title Country App. No. App. Date Pat. No. Issue Date 
      
      
      
      
      

 
Oxane Materials, Inc. Initials _____ 
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Schedule C to Assignment Between 
Oxane Materials, Inc. and Halliburton Energy Services, Inc. 

Trademarks 
 

Mark Country App. No. Filing Date Reg. No. Issue Date 
      
      
      
      
      

 
Oxane Materials, Inc. Initials _____ 
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Exhibit C 
 

Form of FIRPTA Certificate 
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CERTIFICATION OF NON-FOREIGN STATUS 
 

Section 1445 of the Internal Revenue Code provides that a transferee (buyer) of a United States real 
property interest must withhold tax if the transferor (seller) is a foreign person.  To inform the transferee 
(buyer) that withholding of tax is not required upon the disposition of a United States real property interest 
by Oxane Materials, Inc. (the “Transferor”), I, [________], as [_________] of the Transferor, hereby 
certify the following on behalf of the Transferor: 
 

1. The Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign 
estate for purposes of United States income taxation (as those terms are defined in the Internal Revenue 
Code and Income Tax Regulations); 

 
2. The Transferor is not a disregarded entity as defined in Treas. Reg. § 1.1445-2(b)(2)(iii); 

 
 3. The Transferor’s U.S. federal employer identification number is    ; and 
 
 4.  The Transferor’s office address is: 
 

[______________] 
 

The Transferor understands that this certification may be disclosed to the Internal Revenue Service 
by the transferee and that any false statement contained herein could be punished by fine, imprisonment, or 
both. 
 

Under penalties of perjury I declare that I have examined this certification and to the best of my 
knowledge and belief it is true, correct and complete, and I further declare that I have authority to sign this 
document on behalf of the Transferor. 

 
     Oxane Materials, Inc. 
 

By:         
Name:        
Title:        

 
  
 Date:  [_______________], 2015  
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OXANE MATERIALS, INC. 

SELLER’S DISCLOSURE SCHEDULE  

______________ ___, 2015 
 
This Seller’s Disclosure Schedule is provided pursuant to the Asset Purchase 

Agreement, dated ______________ ____, 2015 (the “Agreement”), by and between 
Halliburton Energy Services, Inc., a Delaware corporation (“Purchaser”), and Oxane 
Materials, Inc., a Delaware corporation (the “Seller” or “Debtor”), pursuant to which 
Seller has agreed to transfer to Purchaser, and Purchaser has agreed to purchase and 
assume, pursuant to Sections 363 and 365 of the Bankruptcy Code, the Purchased 
Assets from Seller.  Capitalized terms used but not otherwise defined herein shall have 
the meanings ascribed to them in the Agreement. 

 
Nothing contained herein is intended to broaden the scope of any 

representation or warranty contained in the Agreement or to create any covenant on 
the part of Seller.  Inclusion of any item in this Seller’s Disclosure Schedule (a) does 
not represent a determination that such item is material nor shall it be deemed to 
establish a standard of materiality, except to the extent that the representation or 
warranty in the Agreement to which such item relates includes a representation or 
warranty as to materiality; (b) does not represent a determination that such item did 
not arise in the ordinary course of business, except to the extent that the representation 
or warranty in the Agreement to which such item relates includes a representation or 
warranty as to the ordinary course of business; and (c) shall not constitute, or be 
deemed to be, an admission to any party other than Purchaser concerning such item. 

 
The headings in this Seller’s Disclosure Schedule are for convenience of 

reference only and shall not affect the disclosures contained herein.  The disclosures 
in any section of this Seller’s Disclosure Schedule shall qualify other sections and 
subsections in this Seller’s Disclosure Schedule only to the extent it is readily apparent 
from the disclosure that such disclosure is applicable to such other sections and 
subsections, notwithstanding the omission of a reference or a cross-reference thereto. 

 
This Seller’s Disclosure Schedule includes descriptions of certain of Seller’s 

agreements or instruments.  The descriptions are qualified in their entirety by 
reference to the detailed terms of the applicable agreement or instrument. 
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Schedule 5.4 – Title to Purchased Assets 
 

 
 

The United States Patent and Trademark Office records reflect that the following 
patent is co-owned by Oxane Materials, Inc. and Andy Barron: 
 
 
IMMOBILE PROPPANTS           3150-080-01                  US                  Converted          3/15/2013         61/794,433 

 
 
 

The following UCC Financing Statements may evidence security interests in the 
Purchased Assets: 
 

1. UCC Financing Statement filed March 16, 2010, by Comerica Bank with 
the Delaware Department of State, File No. 00895072, as continued by 
the UCC Financing Statement Amendment filed October 20, 2014, by 
Comerica Bank with the Delaware Department of State, File No. 
44204616. 
 

2. UCC Financing Statement filed April 2, 2012, by Webbank with the 
Delaware Department of State, File No. 21252784. 

 
3. UCC Financing Statement filed September 17, 2014, by Delta Centauri 

LLC with the Delaware Department of State, File No. 43728581.   
 
4. UCC Financing Statement filed July 7, 2010, by NS Leasing, LLC with 

the Arkansas Secretary of State, File No. 40000015866515.   
 

 
 

The following agreements create liens on Seller’s assets being assigned under the 
Agreement:   

 
 

1. Amended and Restated Security and Collateral Agency Agreement, dated  
December 10, 2014, by and between Delta Centauri LLC, a Delaware 
limited liability company, as Agent for the Secured Parties (as defined 
therein), Oxane Materials, Inc., a Delaware corporation, and the Secured 
Parties listed on the signature pages thereof, which include the holders of 
a majority in principal amount of the Notes issued pursuant to the Note 
Purchase Agreement, dated February 27, 2014, as amended, by and 
between Oxane Materials, Inc. and Delta Centauri LLC and the other 
investors purchasing Notes from Oxane Materials, Inc. thereunder from 
time to time.  This Amended and Restated Security and Collateral 
Agency Agreement was entered into pursuant to (i) the Note Purchase 
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Agreement, dated February 27, 2014, as amended, by and between Oxane 
Materials, Inc. and Delta Centauri LLC and the other Investors 
purchasing Notes from the Company thereunder from time to time and 
(ii) the Note Purchase Agreement, dated December 10, 2014, as 
amended, by and between Oxane Materials, Inc., Delta Centauri LLC, 
Energy Ventures III L.P. and the other Investors purchasing Notes from 
the Company thereunder from time to time. 

 
2. Amended and Restated Intellectual Property Security Agreement, dated 

December 10, 2014, between Oxane Materials, Inc., a Delaware 
corporation, and Delta Centauri LLC, a Delaware limited liability 
company, as agent for the Secured Parties (as defined therein).  This 
Amended and Restated Intellectual Property Security Agreement was 
entered into pursuant to (i) the Note Purchase Agreement, dated February 
27, 2014, as amended, by and between Oxane Materials, Inc. and Delta 
Centauri LLC and the other Investors purchasing Notes from the 
Company thereunder from time to time and (ii) the Note Purchase 
Agreement, dated December 10, 2014, as amended, by and between 
Oxane Materials, Inc., Delta Centauri LLC, Energy Ventures III L.P. and 
the other Investors purchasing Notes from the Company thereunder from 
time to time. 

 
3. Commercial Loan Agreement, dated March 12, 2010, between Oxane 

Materials, Inc. and Comerica Bank, as amended by the First Amendment 
to Loan Agreement, dated December 15, 2010, between Oxane Materials, 
Inc. and Comerica Bank, and supplemented by the Prime Referenced 
Rate Addendum, dated December 15, 2010, between Oxane Materials, 
Inc. and Comerica Bank, and the related Intellectual Property Security 
Agreement and Warrant.   

 
4. Commercial Loan Agreement, dated July 21, 2011, between Oxane 

Materials, Inc. and Comerica Bank (as amended by the Third 
Amendment to Loan Agreement, dated July 21, 2011, between Oxane 
Materials, Inc. and Comerica Bank, and supplemented by the Prime 
Referenced Rate Addendum, dated July 21, 2011, between Oxane 
Materials, Inc. and Comerica Bank), and the related Warrant.   

 
5. Commercial Loan Agreement, dated July 11, 2012, between Oxane 

Materials, Inc. and Comerica Bank, as amended by the Fourth 
Amendment to Loan Agreement, dated July 11, 2012, between Oxane 
Materials, Inc. and Comerica Bank, and supplemented by the Prime 
Referenced Rate Addendum, dated July 11, 2012, between Oxane 
Materials, Inc. and Comerica Bank, and the related Warrant. 
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6. Loan and Security Agreement, dated as of March 12, 2010, by and 
between Oxane Materials, Inc. and Comerica Bank, as amended to date, 
and the related Warrants.   

 
7. Commercial Loan Agreement, dated July 25, 2013, between Oxane 

Materials, Inc. and Comerica Bank, as supplemented by the Prime 
Referenced Rate Addendum, dated July 25, 2013, between Oxane 
Materials, Inc. and Comerica Bank, and the related Warrant. 

 
8. Commercial Loan Agreement, dated January 9, 2014, between Oxane 

Materials, Inc. and Comerica Bank, as amended by the Eighth 
Amendment to Loan Agreement. 

 
9. Intellectual Property Security Agreement, dated March 12, 2010, by and 

between Comerica Bank and Oxane Materials, Inc. 
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Schedule 5.5 – Intellectual Property 
 

 
 
1. Seller is retaining the License Agreement, dated July 2, 2003, between Oxane 

Materials, Inc. and Rice, as amended by the Amendment to Rice License 
Agreement, dated March 30, 2005, and the Second Amendment to Rice License 
Agreement, dated July 26, 2006.   
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