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IN THE UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  

In re: ) Chapter 11 

 )  

BJ SERVICES, LLC, et al.,1 ) 

) 

Case No. 20-33627 (MI) 

    Debtors. ) (Jointly Administered) 

 )  

 ) Re:  Docket No. 160, 223 

 

ORDER (I) APPROVING THE SALE OF  

CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR  

OF CLAIMS, LIENS, INTERESTS AND ENCUMBRANCES; 

 (II) APPROVING THE ASSUMPTION OR ASSUMPTION AND  

ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS  

AND UNEXPIRED LEASES; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(the “Debtors”), for, among other things, entry of an order (this “Order”):  (a) authorizing and 

approving the sale (the “Sale”) of the assets defined as Purchased Assets in the Asset Purchase 

Agreements (the “Sale Assets”) pursuant to the Motion and the Asset Purchase Agreements 

(attached hereto at Exhibit 1 and Exhibit 2), as amended, supplemented, or modified from time 

to time, and which for purposes of this Order shall include all exhibits, schedules and ancillary 

documents related thereto, (collectively, the “Transaction Documents”), free and clear of all 

claims, liens, interests and encumbrances (other than Assumed Liabilities and any Permitted 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are:  BJ Services, LLC (3543); BJ Management Services, L.P. (8396); BJ Services Holdings Canada, 

ULC (6181); and BJ Services Management Holdings Corporation (0481).  The Debtors’ service address is:  11211 

Farm to Market 2920 Road, Tomball, Texas 77375. 

2  Debtors’ Emergency Motion for Entry of an Order (I) Approving the Bidding Procedures with Respect to Certain 

of the Debtors’ Fracking Equipment and Intellectual Property, (II) Scheduling an Auction and A Sale Hearing, 

(III) Approving the Form and Manner of Notices Related Thereto, (IV) Approving Contract Assumption and 

Assignment Procedures, and (V) Granting Related Relief [Docket No. 160].  Unless otherwise defined herein, 

capitalized terms shall have the meanings given to them in the Motion, the Bidding Procedures Order (defined 

below), or the Asset Purchase Agreements, as applicable. 

ENTERED 
 08/25/2020
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Liens); (b) authorizing the assumption of certain liabilities (collectively, the “Assumed 

Liabilities”), each as more fully described in the Asset Purchase Agreement; and (c) granting 

related relief, and the Court having held a hearing on August 21, 2020 (the “Sale Hearing”) to 

approve the Sale; and the Court having reviewed and considered the relief sought in the Motion 

with respect to the Sale, the declarations submitted in support of the Sale, all objections to the Sale 

and the Debtors’ reply thereto, and the arguments of counsel made and the testimony and evidence 

proffered or adduced at the Sale Hearing; and all parties in interest having been heard or having 

had the opportunity to be heard regarding the Sale and the relief requested in this Order; and due 

and sufficient notice of the Sale Hearing and the relief sought therein having been given under the 

particular circumstances and in accordance with the Bidding Procedures Order; and it appearing 

that no other or further notice need be provided; and it appearing that the relief requested in the 

Motion and at the Sale Hearing with respect to the Sale is in the best interests of the Debtors, their 

estates, their creditors and other parties in interest; and upon the record of the Sale Hearing and 

these chapter 11 cases (the “Chapter 11 Cases”), and after due deliberation thereon, and good cause 

appearing therefor,  References in this Order to the Sale or the Sale Assets refers to the collective 

sale of assets governed by both Asset Purchase Agreements or, where the context requires, the sale 

of assets under each individual Asset Purchase Agreement. 

IT IS HEREBY FOUND AND DETERMINED THAT:3 

A. Jurisdiction and Venue.  This Court has jurisdiction over the Motion and the Sale 

pursuant to 28 U.S.C. §§ 157 and 1334 and may enter a final order on the Motion consistent with 

                                                 
3  The findings and conclusions set forth herein constitute this Court’s findings of fact and conclusions of law 

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  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.  Furthermore, any 

findings of fact or conclusions of law made by the Court on the record at the close of the Sale Hearing are 

incorporated herein pursuant to Fed. R. Bank. P. 7052. 
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Article III of the United States Constitution.  This is a core proceeding under 28 U.S.C. § 157(b).  

Venue of these chapter 11 cases and this Motion in this district is proper under 28 U.S.C. §§ 1408 

and 1409. 

B. Statutory Predicates.  The legal predicates for the relief requested in the Motion 

are Bankruptcy Code sections 105, 363, 364, 365 and 503.  Such relief is also warranted pursuant 

to Bankruptcy Rules 2002, 6004, 6006, 9006, 9007, and 9014. 

C. Opportunity to Object.  A reasonable opportunity to object or to be heard 

regarding the requested relief has been afforded to all interested parties and entities. 

D. Bidding Procedures Order.  On July 29, 2020 the Court entered an order [Docket 

No. 224] (the “Bidding Procedures Order”), which, among other things, (i) approved the Bidding 

Procedures, and (ii) approved the Assumption and Assignment Procedures and the form and 

manner of the Cure Notice in connection thereto.  In accordance with the Bidding Procedures 

Order, each Asset Purchase Agreement was deemed a Qualified Bid, and upon conclusion of the 

Auction, a Winning Bid. 

E. Asset Purchase Agreement.  On August 20, 2020, the Debtors entered into the 

Asset Purchase Agreement, subject to higher or better offers. 

F. Opportunity to Bid.  The Bidding Procedures were substantively and procedurally 

fair to all parties and all potential bidders and afforded notice and a full, fair and reasonable 

opportunity for any person to make a higher or otherwise better offer to purchase the Sale Assets.  

The Debtors conducted the sale process without collusion and in accordance with the Bidding 

Procedures.  The Debtors and their professionals adequately marketed the Sale Assets and 

conducted the marketing and sale process in compliance with the Bidding Procedures and the 

Bidding Procedures Order.  Based upon the record of these proceedings, creditors and other parties 
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in interest and prospective purchasers were afforded a reasonable and fair opportunity to bid for 

the Sale Assets.  The Debtors and their professionals conducted the sale process in compliance 

with the Bidding Procedures Order, and afforded potential purchasers a full, fair and reasonable 

opportunity to make a higher or otherwise better offer for the Sale Assets than the offer reflected 

in the Asset Purchase Agreements. 

G. Extensive Efforts by Debtors.  The Debtors, with the assistance of their counsel, 

investment banker, and other advisors, evaluated strategic alternatives including extensive 

marketing efforts.  The Debtors have presented credible evidence that they explored various 

strategic alternatives for the Debtors’ businesses over an extended period of time and 

communicated with numerous parties regarding, among other potential transactions, a sale of all 

or substantially all of the Sale Assets.  The Sale is the result of the Debtors’ extensive efforts in 

seeking to maximize recoveries to the Debtors’ estates for the benefit of creditors. 

H. Business Justification.  The Debtors have articulated good and sufficient business 

reasons for the Court to authorize (i) the immediate assumption of the Asset Purchase Agreements, 

and, subject to the terms of this Order, consummation of the Sale including the sale of the Sale 

Assets to the winning bidder and/or its permitted assigns (collectively, the “Buyer”) pursuant to 

the terms of the Asset Purchase Agreements, and (ii) the assumption of the Assumed Liabilities as 

set forth herein and in the Asset Purchase Agreements.  Entry into the Asset Purchase Agreements 

and consummation of the Sale are sound exercises of the Debtors’ business judgment, and such 

acts are in the best interests of the Debtors, their estates and creditors, and all parties in interest. 

I. The Debtors have articulated good and sufficient business reasons justifying the 

sale of the Sale Assets to the Buyer.  Additionally:  (i) the Debtors conducted a robust marketing 

process to sell the Sale Assets and the Asset Purchase Agreements constitute the highest or best 
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offer for the Sale Assets; (ii) the Bidding Procedures utilized were designed to yield the highest or 

otherwise best bids for the Sale Assets; (iii) the Asset Purchase Agreements and the closing of the 

Sale present the best opportunity to realize the highest value for the Sale Assets; (iv) there is risk 

of deterioration of the value of the Sale Assets if the Asset Purchase Agreements are not 

immediately assumed and the Sale is not consummated in accordance with the terms of the Asset 

Purchase Agreements and this Order; (v) the Asset Purchase Agreements and the sale of the Sale 

Assets to the Buyer provide greater value to the Debtors’ estates than would be provided by any 

other presently available alternative; and (vi) the Buyer would not agree to purchase the Sale 

Assets pursuant to the terms of the Asset Purchase Agreements and this Order if the Sale Assets 

remained subject to higher or better offers after the entry of this Order.  Good and sufficient reasons 

for approval of the Asset Purchase Agreements and the Sale have been articulated by the Debtors.  

The Debtors have demonstrated compelling circumstances and a good, sufficient, and sound 

business purpose for (i) the sale of the Sale Assets outside of the ordinary course of business 

pursuant to Bankruptcy Code section 363(b); (ii) a restriction on the Debtors pursuing, considering 

or accepting any further offers for the Sale Assets from and after the entry of this Order through 

the earlier of the consummation of the Sale or termination of the Asset Purchase Agreements in 

accordance with their terms; and (iii) the immediate assumption of the Asset Purchase Agreements.  

To maximize the value of the Sale Assets and preserve the viability of the operations to which the 

Sale Assets relate, it is essential that the Sale occur within the time constraints set forth in the Asset 

Purchase Agreements and this Order and that the Buyer be protected against any further offers for 

the Sale Assets. 

J. Notice.  As evidenced by the affidavits of service previously filed with the Court, 

and based on the representations of counsel at the Sale Hearing, (i) proper, timely, adequate and 
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sufficient notice of the Sale Hearing, the Sale and the Assumption and Assignment Procedures and 

has been provided in compliance with the Bidding Procedures Order and in accordance with 

Bankruptcy Code sections 102(1), 363, and 365, and Bankruptcy Rules 2002, 4001, 6004, 6006, 

9006, 9007, and 9014, (ii) such notice was good and sufficient, and appropriate under the particular 

circumstances, and (iii) no other or further notice of the Motion, the Sale Hearing or the Sale is or 

shall be required.  Such notice was sufficient and reasonably calculated under the circumstances 

to reach all known and unknown holders of claims and interests and non-Debtor counterparties to 

executory contracts. 

K. Auction.  The Debtors’ marketing process with respect to the Sale afforded a full, 

fair, and reasonable opportunity for any person or entity to make a higher or otherwise better offer.  

Therefore, in accordance with the Bidding Procedures Order, following the Auction, the Debtors 

determined that the Asset Purchase Agreements constituted the highest or best offer and selected 

the Asset Purchase Agreements as the winning bid.  The Debtors therefore determined in a valid 

and sound exercise of their business judgment, and in accordance with the Bidding Procedures and 

Bidding Procedures Order, that the highest or best Qualified Bid for the Sale Assets is that of the 

Buyer and that the Asset Purchase Agreements will provide a greater recovery for the Debtors’ 

estates than would be provided by any other available alternative. 

L. Good Faith.  The Asset Purchase Agreements were negotiated and is undertaken 

by the Debtors and the Buyer at arm’s-length, without collusion or fraud, and in good faith within 

the meaning of Bankruptcy Code section 363(m).  The Buyer is not an “insider” or “affiliate” of 

any of the Debtors as those terms are defined by Bankruptcy Code, and no common identity of 

incorporators, directors, or controlling stockholders exists between the Debtors and the Buyer.  

The Buyer recognized that the Debtors were free to deal with any other party interested in acquiring 
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the Sale Assets, complied with the Bidding Procedures Order, and agreed to, and did, subject its 

bid to the competitive Bidding Procedures approved in the Bidding Procedures Order.  All releases 

and payments to be made by the Buyer and other agreements or arrangements entered into by the 

Buyer in connection with the Sale have been disclosed.  The Buyer has not violated Bankruptcy 

Code section 363(n) by any action or inaction on its part.  As a result of the foregoing, the Buyer 

is entitled to the protections of Bankruptcy Code section 363(m), including in the event this Order 

or any portion thereof is reversed or modified on appeal, and otherwise has proceeded in good 

faith in all respects in connection with these cases. 

M. Title to Sale Assets.  The Sale Assets sought to be transferred and/or assigned, as 

applicable, by the Debtors to the Buyer pursuant to the Asset Purchase Agreements are property 

of the Debtors’ estates and good title thereto is presently vested in the Debtors’ estates within the 

meaning of section 541(a) of the Bankruptcy Code.  Except as provided in the Asset Purchase 

Agreements, the Debtors are the sole and rightful owners of the Sale Assets with all rights, title 

and interests to the Sale Assets, and no other person has any ownership right, title, or interest 

therein. 

N. Authority.  The Debtors:  (i) have full power and authority to execute and assume 

the Asset Purchase Agreements and all other documents contemplated thereby, (ii) have all of the 

power and authority necessary to consummate the transactions contemplated by the Asset Purchase 

Agreements subject to the terms of this Order, and (iii) have taken all corporate action necessary 

to authorize and approve the Asset Purchase Agreements and the immediate assumption thereof, 

the sale of the Sale Assets, and all other actions required to be performed by the Debtors in order 

to consummate the transactions contemplated in the Asset Purchase Agreements.  No consents or 
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approvals, other than those already obtained or expressly provided for in the Asset Purchase 

Agreements or this Order, are required for the Debtors to consummate the Sale.  

O. Highest or Otherwise Best Offer.  The total consideration provided by the Buyer 

for the Sale Assets represents the highest or best offer received by the Debtors, and the amount of 

aggregate consideration provided by the Buyer to the Debtors pursuant to the Asset Purchase 

Agreements constitute reasonably equivalent value and fair consideration under the Bankruptcy 

Code, the Uniform Voidable Transactions Act, the Uniform Fraudulent Transfer Act, the Uniform 

Fraudulent Conveyance Act and any other applicable laws, and may not be avoided under 

Bankruptcy Code section 363(n) or any provision of chapter 5 of the Bankruptcy Code or under 

any other law of the United States, any state, territory, possession thereof, or the District of 

Columbia, or any other applicable law.  No other person or entity or group of persons or entities 

has offered to purchase the Sale Assets for an amount of aggregate consideration that would 

provide greater economic value to the Debtors’ estates than the Buyer.  The Debtors’ determination 

that the Asset Purchase Agreements constitute the highest or best offer for the Sale Assets 

constitutes a valid and sound exercise of the Debtors’ business judgment.  The Court’s approval 

of the Motion, the Sale, and the Asset Purchase Agreements, and the immediate assumption 

thereof, is in the best interests of the Debtors, their estates and creditors, and all other parties in 

interest. 

P. No Further Bidding.  The Buyer would not have entered into the Asset Purchase 

Agreements and would not consummate the Sale if the sale of the Sale Assets to the Buyer were 

subject to higher or better bids from and after the entry of this Order, through and including the 

earlier of the consummation of the Sale or termination of the Asset Purchase Agreements in 

accordance with their terms. 
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Q. Necessity of Order; Free and Clear.  Other than the Assumed Liabilities and any 

Permitted Liens, the Buyer would not have entered into the Asset Purchase Agreements and would 

not consummate the Sale without all of the relief provided for in this Order, including if (i) the 

Sale was not free and clear, pursuant to Section 363(f) of the Bankruptcy Code, of all liens, claims 

(including those that constitute a “claim” as defined in section 101(5) of the Bankruptcy Code), 

rights, liabilities, mortgages, deeds of trust, pledges, charges, security interests, of whatever kind 

or nature, rights of first refusal, rights of offset or recoupment, royalties, conditional sales or title 

retention agreements, hypothecations, preferences, debts, easements, suits, licenses, options, 

rights-of recovery, judgments, orders and decrees of any court or foreign domestic governmental 

entity, taxes (including foreign, state and local taxes), covenants, restrictions, indentures, 

instruments, leases, options, off-sets, recoupments, claims for reimbursement or subrogation, 

contribution, indemnity or exoneration, encumbrances and other interests of any kind or nature 

whatsoever against the Debtors or any of the Sale Assets, including, without limitation, any debts 

arising under or out of, in connection with, or in any way relating to, any acts or omissions, 

obligations, demands, guaranties, rights, contractual commitments, restrictions, product liability 

claims, environmental liabilities, employment or labor law claims or liabilities, employee pension 

or benefit plan claims, multiemployer benefit plan claims, retiree healthcare or life insurance 

claims or claims for taxes of or against any of the Debtors, claims or liabilities relating to any act 

or omission of any originator, holder or servicer of mortgage loans prior to the closing date of the 

Sale, any indemnification claims or liabilities relating to any act or omission of the Debtors or any 

other person prior to the closing date of the Sale, any derivative, vicarious, transferee or successor 

liability claims, alter ego claims, de facto merger claims, rights or causes of action (whether in law 

or in equity, under any law, statute, rule or regulation of the United States, any state, territory, or 
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possession thereof or the District of Columbia), whether arising prior to or subsequent to the 

commencement of these Chapter 11 Cases, whether known or unknown, contingent or matured, 

liquidated or unliquidated, 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 statutory or non-statutory, legal or 

equitable, and whether imposed by agreement, understanding, law, equity or otherwise arising 

under or out of, in connection with, or in any way related to any of the Debtors, any of the Debtors’  

interests in the Sale Assets, the operation of any of the Debtors’ businesses before the closing date 

of the Sale (collectively, the “Claims”), or (ii) if the Buyer would, or in the future could, be liable 

for any such Claims. 

R. Except as provided otherwise in the Asset Purchase Agreements or this Order, 

neither the Buyer nor any of the Buyer’s affiliates (including any subsidiary of Buyer, any person 

or entity that could be treated as a single employer with the Buyer pursuant to Section 4001(b) the 

Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or Section 414(b), 

(c), (m) or (o) of the Internal Revenue Code of 1986, as amended (“IRC”)), shall be responsible 

for any Claims, including in respect of the following:  (i) any labor or employment agreements; 

(ii) any mortgages, deeds of trust and security interests; (iii) any intercompany loans and 

receivables between one or more of the Debtors and any Debtor; (iv) any pension, multiemployer 

plan (as such term is defined in Section 3(37) or Section 4001(a)(3) of ERISA), health or welfare, 

compensation or other employee benefit plans, agreements, practices and programs, including, 

without limitation, any pension plan of any of the Debtors or any multiemployer plan to which the 

Debtors have at any time contributed to or had any liability or potential liability, (v) any other 

employee, worker’s compensation, occupational disease or unemployment or temporary disability 
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related claim, including, without limitation, claims that might otherwise arise under or pursuant to 

(a) ERISA, (b) the Fair Labor Standards Act, (c) Title VII of the Civil Rights Act of 1964, (d) the 

Federal Rehabilitation Act of 1973, (e) the National Labor Relations Act, (f) the Age 

Discrimination and Employee Act of 1967 and Age Discrimination in Employment Act, as 

amended, (g) the Americans with Disabilities Act of 1990, (h) the Consolidated Omnibus Budget 

Reconciliation Act of 1985, as amended, including, without limitation, the requirements of Part 6 

of Subtitle B of Title I of ERISA and Section 4980B of the IRC and of any similar state law 

(collectively, “COBRA”), (i) state discrimination laws, (j) state unemployment compensation laws 

or any other similar state laws, or (k) any other state or federal benefits or claims relating to any 

employment with the Debtors or any of their predecessors; (vi) any liabilities arising under any 

Environmental Laws with respect to any assets owned or operated by any of the Debtors or any 

corporate predecessor of any of the Debtors at any time prior to the closing date of the Sale; (vii) 

any bulk sales or similar law; (viii) any tax statutes or ordinances, including, without limitation, 

the IRC; and (ix) any any excluded liabilities. 

S. Satisfaction of 363(f) Standards.  The Debtors may sell the Sale Assets free and 

clear of all Claims (other than Assumed Liabilities and any Permitted Liens) because, with respect 

to each creditor asserting a Claim, one or more of the standards set forth in Bankruptcy Code 

section 363(f)(1)-(5) has been satisfied.  Those holders of Claims that did not object to or that 

withdrew their objections to the Sale or the Motion, are deemed to have consented to the Motion 

and the Sale pursuant to Bankruptcy Code section 363(f)(2).  

T. Neither the Debtors nor the Buyer engaged in any conduct that would cause or 

permit the Asset Purchase Agreements, the other Transaction Documents, or the consummation of 

the Sale to be avoided, or costs or damages to be imposed, under Bankruptcy Code section 363(n) 
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or under any other law of the United States, any state, territory, possession thereof, the District of 

Columbia, or any other applicable law. 

U. Valid and Binding Contract.  Each Asset Purchase Agreement is a valid and 

binding contract between the Debtors and the Buyer and shall be enforceable pursuant to its terms.  

Each Asset Purchase Agreement and the consideration offered by the Buyer pursuant to such Asset 

Purchase Agreement constitute reasonably equivalent value and fair consideration.  Neither Asset 

Purchase Agreement was not entered into, and the Sale is not consummated, for the purpose of 

hindering, delaying or defrauding the Debtors’ creditors under the Bankruptcy Code or under any 

other law of the United States, any state, territory, possession thereof, or the District of Columbia, 

or any other applicable law.  Neither the Debtors nor the Buyer has entered into the Asset Purchase 

Agreements or the other Transaction Documents or is consummating the Sale for any fraudulent 

or otherwise improper purpose. 

V. No Successor Liability.  Except as provided for in the Asset Purchase Agreements 

or in this Order, upon the closing of the Sale, the Buyer shall not be deemed to, (i) be the successor 

of or successor employer to any of the Debtors, including without limitation, with respect to any 

collective bargaining agreement, works council agreement, or other labor Contract, any benefit 

plans, or any multiemployer plans, and the Buyer and/or its affiliates, as applicable, shall instead be, 

and be deemed to be, a new employer, including with respect to, among other things, any and all 

federal or state unemployment laws, including any unemployment compensation or tax laws, or any 

other similar federal or state laws (provided that the Buyer shall pay any employee-related liabilities 

to the extent included in the Assumed Liabilities); (ii) have any common law successorship liability 

in relation to any benefit plan or multiemployer plan, including with respect to withdrawal liability 

or contribution obligations; (iii) have, de facto, or otherwise, merged or consolidated with or into 
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Debtors; (iv) be a mere continuation or substantial continuation of Debtors or the enterprise(s) of 

Debtors; or (v) be liable for any acts or omissions of Debtors in connection with any collective 

bargaining agreement, works council agreement, or other labor Contract, the conduct of the 

Business, or the operation, funding or administration of the benefit plans or multiemployer plans or 

arising under or related to the Sale Assets other than as expressly set forth in the Asset Purchase 

Agreements and the Transaction Documents.  Without limiting the generality of the foregoing, and 

except as otherwise provided in the Asset Purchase Agreements, the parties intend and the Court 

hereby finds that the Buyer shall not be liable for any encumbrance or liability (other than Assumed 

Liabilities and any Permitted Liens) against any Seller, or any of its predecessors or affiliates, and 

the Buyer shall have no successor or vicarious liability of any kind or character whether known or 

unknown as of the closing date of the Sale, whether now existing or hereafter arising, or whether 

fixed or contingent, with respect to the Business, any collective bargaining agreement, works 

council agreement, or other labor Contract, the operation, funding, or administration of the benefit 

plans or multiemployer plans, the Sale Assets or any liabilities of any Seller arising or attributable 

to periods prior to the closing date of the Sale.  The Buyer would not have acquired the Sale Assets 

but for the foregoing protections against potential claims based upon “successor liability,” de facto 

merger, or theories of similar effect. 

W. Injunction.  An injunction against creditors and third parties pursuing Claims 

against, and liens, interests and encumbrances on, the Sale Assets is necessary to induce the Buyer 

to close the Sale, and the issuance of such injunctive relief is therefore necessary to avoid 

irreparable injury to the Debtors’ estates and will benefit the Debtors’ creditors. 
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X. No Sub Rosa plan.  The Sale does not constitute a sub rosa chapter 11 plan.  The 

Sale neither impermissibly restructures the rights of the Debtors’ creditors nor impermissibly 

dictates a chapter 11 plan for any of the Debtors. 

Y. Final Order.  This Order constitutes a final order within the meaning of 28 U.S.C. 

§ 158(a).  Notwithstanding Bankruptcy Rules 6004(h), 6006(d) and 7062, the Court expressly finds 

that there is no just reason for delay in the implementation of this Order, and, sufficient cause 

having been shown, waives any such stay, and expressly directs entry of judgment as set forth 

herein. The Debtors have demonstrated compelling circumstances and a good, sufficient and sound 

business purpose and justification for the immediate approval and consummation of the Sale as 

contemplated by the Asset Purchase Agreements.  The Buyer, being a good faith purchaser under 

section 363(m) of the Bankruptcy Code, may close the Sale subject to the terms of this Order. 

Z. Best Interests.  The relief granted herein is in the best interests of the Debtors, their 

estates and creditors, and other parties in interest. 

AA. Time is of the Essence.  Time is of the essence in the Asset Purchase Agreements 

consummating the Sale.  In order to maximize the value of the Sale Assets, it is essential that the 

Sale to the Buyer occur within the time constraints set forth in the Asset Purchase Agreements.  

Specifically, the Asset Purchase Agreements must be assumed immediately and the Sale must be 

approved promptly in order to preserve the viability of the business subject to the Sale as a going 

concern, to maximize the value to the Debtors, their estates, their creditors, and all other parties in 

interest. 

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT: 

1. Relief Granted.  The Motion is GRANTED, to the extent set forth herein. 
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2. Objections Overruled.  Any objections to the Motion, or any other relief granted 

in this Order, to the extent not resolved, adjourned for hearing on a later date, waived or withdrawn 

or previously overruled, and all reservations of rights included therein, is hereby OVERRULED 

and DENIED on the merits. 

3. Bidding Procedures.  The Bidding Procedures utilized by the Debtors with respect 

to the Sale are hereby ratified and were and are appropriate under the circumstances in order to 

maximize the value obtained from the Sale for the benefit of the Debtors’ estates. 

4. Immediate Assumption of Asset Purchase Agreements.  The Asset Purchase 

Agreements shall be deemed assumed immediately upon entry of this Order without the need for 

further action by any party or the Court. 

5. No Further Bidding.  Immediately upon entry of this Order, and pending 

consummation of the Sales or termination of the Asset Purchase Agreements in accordance with 

its terms, the Debtors shall neither solicit nor accept any bids or offers for the Sale Assets.  The 

Debtors shall immediately close access to any “due diligence data room” or similar information 

sharing medium to all third parties other than the Buyer, and shall require that all information 

provided to prospective bidders in connection with the sale process be returned or destroyed in 

accordance with the terms of applicable confidentiality agreements.   

6. Approval of Asset Purchase Agreements and Sale.  Pursuant to Bankruptcy Code 

sections 105, 363, 364, 365 and 503 and the Asset Purchase Agreements, the Sale is hereby 

approved and the Debtors are authorized to enter into and perform under the Asset Purchase 

Agreements and the other Transaction Documents.  Pursuant to Bankruptcy Code sections 105, 

363, 364, 365 and 503 and in accordance with the terms of the Asset Purchase Agreements and 

this Order, each of the Debtors and the Buyer are hereby authorized and directed to take any and 
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all actions necessary or appropriate to:  (i) consummate the Sale and the closing of the Sale in 

accordance with the winning bid, the Transaction Documents, and this Order; (ii) provide for the 

assumption of the Assumed Liabilities; and (iii) perform, consummate, implement and close fully 

the Asset Purchase Agreements together with all additional instruments and documents that may 

be reasonably necessary or desirable to implement the Sale pursuant to the Asset Purchase 

Agreements.  The Debtors and each other party to the Transaction Documents are hereby 

authorized and directed to perform each of their covenants and undertakings as provided in the 

Asset Purchase Agreements and the Transaction Documents prior to, on or after the closing date 

of the Sale without further order of the Court.  The Buyer and the Debtors shall have no obligation 

to close the Sale except as is contemplated and provided for in the Asset Purchase Agreements and 

this Order. 

7. Valid Transfer.  Upon the closing of the Sale:  (a) the Debtors are hereby 

authorized to consummate, and shall be deemed for all purposes to have consummated, the sale, 

transfer and assignment of all of the Debtors’ rights, title and interest in the Sale Assets to the Buyer 

free and clear of all Claims (other than the Assumed Liabilities and any Permitted Liens); and (b) 

except as otherwise expressly provided in the Asset Purchase Agreements, all encumbrances and 

liabilities (other than the Assumed Liabilities and any Permitted Liens) shall not be enforceable as 

against the Buyer or the Sale Assets.  Unless otherwise expressly included in the Assumed 

Liabilities and any Permitted Liens, or as otherwise expressly provided by this Order, the Buyer 

shall not be responsible for any Claims, liens, liabilities, obligations, interests or encumbrances, 

including in respect of the following: (i) any labor or employment agreements; (ii) any mortgages, 

deeds of trust and security interests; (iii) any intercompany loans and receivables between one or 

more of the Debtors and any Debtor; (iv) any pension, multiemployer plan (as such term is defined 
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in Section 3(37) or Section 4001(a)(3) of ERISA), health or welfare, compensation or other 

employee benefit plans, agreements, practices and programs, including, without limitation, any 

pension plan of any of the Debtors or any multiemployer plan to which the Debtors have at any 

time contributed to or had any liability or potential liability; (v) any other employee, worker’s 

compensation, occupational disease or unemployment or temporary disability related claim, 

including, without limitation, claims that might otherwise arise under or pursuant to (a) ERISA, 

(b) the Fair Labor Standards Act, (c) Title VII of the Civil Rights Act of 1964, (d) the Federal 

Rehabilitation Act of 1973, (e) the National Labor Relations Act, (f) the Age Discrimination and 

Employee Act of 1967 and Age Discrimination in Employment Act, as amended, (g) the 

Americans with Disabilities Act of 1990, (h) COBRA, (i) state discrimination laws, (j) state 

unemployment compensation laws or any other similar state laws, or (k) any other state or federal 

benefits or claims relating to any employment with the Debtors or any of their predecessors; (vi) 

any liabilities arising under any Environmental Laws with respect to any assets owned or operated 

by any of the Debtors or any corporate predecessor of any of the Debtors at any time prior to the 

closing date of the Sale; (vii) any bulk sales or similar law; (viii) any tax statutes or ordinances, 

including, without limitation, the IRC, as amended; and (ix) any excluded liabilities.  A certified 

copy of this Order may be filed with the appropriate clerk and/or recorder to act to cancel any such 

lien, claim, interest or encumbrance of record. 

8. The transfer to the Buyer of the Debtors’ rights, title, and interest in the Sale Assets 

pursuant to the Asset Purchase Agreements shall be, and hereby is deemed to be, a legal, valid and 

effective transfer of the Debtors’ rights, title, and interest in the Sale Assets, notwithstanding any 

requirement for approval or consent by any person, and vests with or will vest in the Buyer all 

rights, title, and interest of the Debtors in the Sale Assets, free and clear of all Claims of any kind 
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or nature whatsoever (other than the Assumed Liabilities and any Permitted Liens), with any such 

Claims attaching to the net available proceeds with the same validity, extent, and priority as 

immediately prior to the sale of the Sale Assets, subject to the provisions of the Asset Purchase 

Agreements and this Order, and any rights, claims, and defenses of the Debtors and other parties 

in interest; provided, that all liens, claims, interests, and encumbrances on the Purchased Assets, 

including, without limitation the Prepetition ABL Liens, Prepetition GACP Liens, and Adequate 

Protection Liens (each as defined in the second interim order authorizing the Debtors’ use of cash 

collateral [Docket No. 261] (the “Cash Collateral Order”)), shall attach to the proceeds of the Sale 

attributable to the property against which such liens, claims, interests, and encumbrances applied, 

in the same order of priority and with the same validity, force, and effect that such liens, claims, 

interests, and encumbrances applied prior to the Sale, subject to any rights, claims, and defenses 

of the Debtors or their estates, as applicable, or as otherwise provided herein.  Notwithstanding 

anything to the contrary in this Order or the Asset Purchase Agreements, any party, including, 

without limitation and for purposes of clarification, UE Manufacturing LLC (“UEM”), United 

Engines LLC (“UE”), Stewart & Stevenson Power Productions LLC (“S&S”), and SPM Flow 

Control, Inc. d/b/a WEIR Oil & Gas, who holds a possessory lien or liens under applicable state 

law against any of the Sale Assets, and turns over to the Debtors or the Buyer (as applicable) the 

property subject to such possessory lien or liens, shall retain such lien or liens on the Sale proceeds 

of such property in the same order of priority and with the same validity, force, and effect as if 

such party still retained possession of the property in question notwithstanding, among other 

things, any applicable state law or regulation requiring such party to retain possession of the 

property in question in order to maintain the perfected status of such liens. 
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9. Sale Proceeds.  Upon receipt of the Sale proceeds, the Debtor shall segregate and 

separately hold each of (a) the Sale proceeds attributable to the assets in which the GACP Secured 

Parties (as defined in the Cash Collateral Order) have a prepetition first priority security interest 

and (b) the Sale proceeds attributable to the assets in which the Prepetition ABL Secured Parties 

(as defined in the Cash Collateral Order) have a prepetition first priority security interest.  Such 

Sale proceeds may be distributed as provided by further order of the Court. 

10. No Liability. None of the Buyer or its affiliates, successors, assigns, equity holders, 

officers, directors, employees or professionals shall have or incur any liability to, or be subject to 

any action by any of the Debtors or any of their estates, predecessors, successors, or assigns, arising 

out of the negotiation, investigation, preparation, execution, or delivery of the Asset Purchase 

Agreements and the entry into and consummation of the sale of the Sale Assets, except as expressly 

provided in, or to enforce the terms of, the Asset Purchase Agreements and this Order. 

11. Assumed Liabilities.  Except as expressly provided in the Asset Purchase 

Agreements, the other Transaction Documents, or by this Order, all persons and entities, including, 

but not limited to, all debt security holders, equity security holders, governmental, tax and 

regulatory authorities, lenders, vendors, suppliers, employees, trade creditors, litigation claimants, 

and other persons, holding Claims of any kind or nature whatsoever against or in the Debtors or 

the Debtors’ interests in the Sale Assets (whether known or unknown, legal or equitable, matured 

or unmatured, contingent or noncontingent, liquidated, or unliquidated, asserted or unasserted, 

whether arising prior to or subsequent to the commencement of these Chapter 11 Cases, whether 

imposed by agreement, understanding, law, equity, or otherwise), arising under or out of, in 

connection with, or in any way relating to, in connection with, or in any way relating to, the Sale 

Assets or the transfer of the Debtors’ interests in the Sale Assets to the Buyer shall be and hereby 
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are forever barred, estopped and permanently enjoined from asserting, prosecuting or otherwise 

pursuing Claims against the Buyer or its affiliates, successors, assigns, equity holders, directors, 

officers, employees or professionals, the Sale Assets, or the interests of the Debtors in such Sale 

Assets (other than Assumed Liabilities and Permitted Liens).  Following the closing of the Sale, 

no holder of a Claim against the Debtors (other than Assumed Liabilities and any Permitted Liens) 

shall interfere with the Buyer’s title to or use and enjoyment of the Debtors’ interest in the Sale 

Assets based on or related to such Claim, and, except as otherwise provided in the Asset Purchase 

Agreements, the Transaction Documents or this Order, all such Claims, if any, shall be, and hereby 

are transferred and will attach to the net available proceeds from the sale of the Sale Assets in the 

order of their priority, with the same validity, force, and effect which they have against such Sale 

Assets as of the closing of the Sale, subject to any rights, claims and defenses that the Debtors’ 

estates and the Debtors, as applicable, may possess with respect thereto.  All persons are hereby 

enjoined from taking action that would interfere with or adversely affect the ability of the Debtors 

to transfer the Sale Assets in accordance with the terms of the Asset Purchase Agreements, the 

Transaction Documents, and this Order. 

12. Good Faith.  Each Asset Purchase Agreement has been entered into by the Buyer 

in good faith and the Buyer is a good faith purchaser of the Sale Assets as that term is used in 

Bankruptcy Code section 363(m).  The Buyer is entitled to all of the protections afforded by 

Bankruptcy Code section 363(m). 

13. No Bulk Sales.  No bulk sales law or any similar law of any state or other 

jurisdiction shall apply in any way to the Sale.  Except as otherwise provided in the Asset Purchase 

Agreements, and the Transaction Documents, no obligation or liability, contingent or otherwise, 

for brokerage or finders’ fees or agents’ commissions or other similar payment is due to any person 
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in connection with the Asset Purchase Agreements, the other Transaction Documents, or the 

transactions contemplated hereby or thereby for which the Buyer is or will become liable. 

14. Consideration.  The consideration provided by the Buyer for the Sale Assets under 

the Asset Purchase Agreements shall be deemed for all purposes to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and any other applicable law, 

and the sale of the Sale Assets may not be avoided, or costs or damages imposed or awarded under 

Bankruptcy Code section 363(n) or any other provision of the Bankruptcy Code, the Uniform 

Voidable Transactions Act, the Uniform Fraudulent Transfer Act, the Uniform Fraudulent 

Conveyance Act, or any other similar federal or state laws. 

15. Section 363(n) of Bankruptcy Code.  Neither the Debtors nor the Buyer engaged 

in any conduct that would cause or permit the Asset Purchase Agreements or the consummation 

of the Sale to be avoided, or costs or damages to be imposed, under Bankruptcy Code 

section 363(n) or under any other law of the United States, any state, territory, possession thereof, 

the District of Columbia, or any other applicable law.  Accordingly, the Asset Purchase 

Agreements and the Sale shall not be avoidable under section 363(n) or chapter 5 of the Bankruptcy 

Code, and no party shall be entitled to any damages or other recovery pursuant to section 363(n) 

of the Bankruptcy Code in respect of the Asset Purchase Agreements or the Sale. 

16. Closing of the Sale.  On the closing date of the Sale, this Order shall be construed 

and shall constitute for any and all purposes a full and complete general assignment, conveyance, 

and transfer of all of the Debtors’ rights, title, and interest in the Sale Assets or a bill of sale 

transferring good and marketable title in such Sale Assets to the Buyer on the closing date of the 

Sale pursuant to the terms of the Asset Purchase Agreements, free and clear of all Claims (other 

than Assumed Liabilities and any Permitted Liens). 
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17. Upon the closing of the Sale, the Buyer shall not, nor shall be deemed to,  (i) be the 

successor of or successor employer to any of the Debtors, including without limitation, with 

respect to any collective bargaining agreement, works council agreement, or other labor Contract, 

any benefit plans, or any multiemployer plans, and the Buyer and/or its affiliates (including the 

Target Entities), as applicable, shall instead be, and be deemed to be, a new employer, including 

with respect to, among other things, any and all federal or state unemployment laws, including any 

unemployment compensation or tax laws, or any other similar federal or state laws (ii) have any 

common law successorship liability in relation to any benefit plan or multiemployer plan, including 

with respect to withdrawal liability or contribution obligations; (iii) have, de facto, or otherwise, 

merged or consolidated with or into Debtors; (iv) be a mere continuation or substantial 

continuation of Debtors or the enterprise(s) of Debtors; or (v) be liable for any acts or omissions 

of Debtors in connection with any collective bargaining agreement, works council agreement, or 

other labor Contract, the conduct of the Business, or the operation, funding, or administration of 

the benefit plans or multiemployer plans or arising under or related to the Sale Assets, except as 

expressly provided in the Asset Purchase Agreements.  Without limiting the generality of the 

foregoing, and except as otherwise provided in the Asset Purchase Agreements, the parties intend 

and the Court hereby orders that the Buyer shall not be liable for any encumbrance or liability 

(other than Assumed Liabilities and any Permitted Liens) against any Seller, or any of its 

predecessors or affiliates, and the Buyer shall not have successor or vicarious liability of any kind 

or character whether known or unknown as of the closing date of the Sale, whether now existing 

or hereafter arising, or whether fixed or contingent, with respect to the Business, any collective 

bargaining agreement, works council agreement, or other labor Contract, the operation, funding, 
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or administration of the benefit plans or multiemployer plans, the Sale Assets or any liabilities of 

any Seller arising or attributable to periods prior to the closing date of the Sale. 

18. Free and Clear.  Other than the Buyer’s assumption of the applicable Assumed 

Liabilities and the Buyer’s obligations under the Asset Purchase Agreements and the other 

Transaction Documents, the Buyer and its respective affiliates, successors, assigns, members, 

partners, officers, directors, principals, and shareholders (or equivalent) shall have no obligations 

with respect to any Claims, and, upon consummation of the Sale, the Debtors and their estates are 

deemed to release and forever discharge the Buyer and its affiliates, and their respective 

successors, assigns, members, partners, officers, directors, principals and shareholders (or 

equivalent) from any and all Claims of any kind, character, or nature whatsoever, known or 

unknown, fixed or contingent, solely relating to the sale of the Sale Assets.  This Order:  (a) is and 

shall be effective as a determination that other than Assumed Liabilities and any Permitted Liens, 

all Claims of any kind or nature whatsoever existing as to Sale Assets, including all Claims as to 

all indebtedness  and any tax liability, prior to the closing of the Sale have been unconditionally 

released, discharged, and terminated, and that the conveyances described herein have been 

effected, with such claims and liens attaching in order of priority to the proceeds of the Sale, and 

(b) is and shall be binding upon and shall authorize all entities, including, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 

deeds, administrative agencies or units, governmental departments or units, secretaries of state, 

federal, state and local officials and 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 record 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 Sale Assets conveyed to the Buyer.  Other than liens and security interests relating to 
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the Assumed Liabilities and any permitted liens, all recorded Claims against the Sale Assets from 

their records, official and otherwise, shall be deemed stricken. 

19. If any person or entity which has filed statements or other documents or agreements 

evidencing Claims against or interests in, the Sale Assets shall not have delivered to the Debtors 

before the closing of the Sale, in proper form for filing and executed by the appropriate parties, 

termination statements, instruments of satisfaction, releases of liens and easements, and any other 

documents necessary for the purpose of documenting the release of all Claims (other than liens 

and security interests relating to the Assumed Liabilities and any Permitted Liens) which the person 

or entity has or may assert with respect to the Sale Assets, the Debtors and the Buyer are hereby 

authorized to execute and file such statements, instruments, releases and other documents on behalf 

of such person or entity with respect to the Sale Assets. 

20. Notwithstanding any other provisions included in this Order, or any agreements 

approved hereby, any statutory liens (collectively, the “Tax Liens”), of Tomball Independent 

School District, the City of Tomball (and any other Texas taxing entities represented by Perdue, 

Brandon, Fielder, Collins & Mott, LLP), Brazos County, Medina County, Erath County, Bexar 

County, Dallas County, Ector CAD, Fort Bend County, Harris County, Hood CAD, Liberty 

County and Victoria County (collectively, the “Taxing Authorities”) shall not be primed by nor 

made subordinate to any liens granted to any party hereby to the extent such Tax Liens are valid, 

senior, perfected, and unavoidable, and all parties’ rights to object to the priority, validity, amount, 

and extent of the claims and liens asserted by the Taxing Authorities are fully preserved.  From 

the proceeds of the sale of any of the Debtors’ assets located in the state of Texas, the amount of 
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$2,394,773.884 shall be set aside by the Debtors in a segregated account as adequate protection for 

the asserted secured claims of the Taxing Authorities prior to the distribution of any proceeds to 

any other creditor.  The liens of the Taxing Authorities, if any, 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 constitute neither the 

allowance of the claims of the Taxing Authorities, nor a cap on the amounts they may be entitled 

to receive. 

21. For the avoidance of doubt, and notwithstanding anything to the contrary in this 

Order, the Asset Purchase Agreements or otherwise, the Buyer assumes full responsibility for the 

2020 ad valorem taxes associated with the Sale Assets owed to the Taxing Authorities and shall 

be responsible for paying the ad valorem taxes in full, in the ordinary course of businesses, when 

due.  If not timely paid, the Taxing Authorities may proceed with non-bankruptcy collections 

against the Buyer without leave or approval of the Court.  The Taxing Authorities shall retain their 

respective liens against the real and personal property of the Sale Assets, as applicable, until the 

respective ad valorem taxes are paid in full, including any applicable penalties or interest. 

22. Direction to Government Agencies.  Each and every federal, state and 

governmental agency or department, and any other person or entity, is hereby authorized to accept 

any and all documents and instruments in connection with or necessary to consummate the Sale 

contemplated by the Asset Purchase Agreements. 

23. Nothing in this Order or the Asset Purchase Agreements releases, nullifies, 

precludes, or enjoins the enforcement of any police or regulatory liability to a governmental unit 

                                                 
4  For the avoidance of doubt, this figure is inclusive of all amounts owed to the Taxing Authorities is being included 

in each order approving a sale out of an abundance of caution and does not represent the particularized amounts 

owed to the Taxing Authorities relating to the assets being sold pursuant to each order. 
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that any entity would be subject to as the owner or operator of property after the closing date of the 

Sale.   

24. Without limiting the provisions of paragraph 22 above, but subject to Bankruptcy 

Code section 525(a), no governmental unit may revoke or suspend any right, license, trademark or 

other permission relating to the use of the Sale Assets sold, transferred, or conveyed to the Buyer 

on account of the filing or pendency of these Chapter 11 Cases or the consummation of the sale of 

the Sale Assets. 

25. Governing Terms.  To the extent this Order is inconsistent with any prior order or 

pleading filed in these Chapter 11 Cases, the terms of this Order shall govern.  To the extent there 

is any inconsistency between the terms of this Order and the terms of the Asset Purchase 

Agreements, the terms of this Order shall govern. 

26. Surrender of Possession.  All entities (other than holders of Assumed Liabilities 

and any Permitted Liens) that are presently, or on the closing date of the Sale may be, in possession 

of some or all of the Sale Assets are hereby directed to surrender possession of the Sale Assets to 

the Buyer as of the closing date of the Sale.  The Debtors shall use commercially reasonable efforts 

to assure that all persons that are presently, or on the closing date of the Sale may be, in possession 

of some or all of the Sale Assets surrender possession of the Sale Assets to either (i) the Debtors 

before the closing date of the Sale or (ii) the Buyer (or its designee) on or after the closing date of 

the Sale. 

27. Binding on Creditors and Interest Holders.  This Order and the Asset Purchase 

Agreements shall be binding in all respects upon all creditors and interest holders of the Debtors, 

all successors and assigns of the Debtors and their affiliates and subsidiaries, and any trustees, 

examiners, “responsible persons” or other fiduciaries appointed in the Chapter 11 Cases or upon a 
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conversion of the Debtors’ cases to cases under chapter 7 of the Bankruptcy Code, including a 

chapter 7 trustee, and the Asset Purchase Agreements, including the Transaction Documents shall 

not be subject to rejection or avoidance under any circumstances.  If any order under section 1112 

of the Bankruptcy Code is entered, such order shall provide (in accordance with Bankruptcy Code 

sections 105 and 349) that this Order and the rights granted to the Buyer hereunder shall remain 

effective and, notwithstanding such dismissal or conversion, shall remain binding on parties in 

interest. 

28. Debtors’ Indemnification and Guarantee Obligations.  Notwithstanding any 

provision in this Order to the contrary, the Debtors’ indemnification and guarantee obligations 

under the Asset Purchase Agreements, if any, shall not be subject to rejection or discharge under 

any circumstances. 

29. No Modification by Plan; Incorporation into Confirmation Order.  This Order 

shall not be modified by any chapter 11 plan of any of the Debtors confirmed in these Chapter 11 

Cases.  

30. Retention of Jurisdiction.  The Court retains jurisdiction with respect to all matters 

arising from or related to the implementation of this Order, including, without limitation, the 

authority to:  (a) interpret, implement and enforce the terms and provisions of this Order (including 

the injunctive relief provided in this Order) and the terms of the Asset Purchase Agreements, all 

amendments thereto and any waivers and consents thereunder; (b) protect the Buyer, or the Sale 

Assets, from and against any of the Claims (other than Assumed Liabilities and any Permitted 

Liens); (c) compel delivery of all Sale Assets to the Buyer (other than those in the possession of 

the holder of an Assumed Liability or Permitted Lien); (d) compel the Buyer to perform all of its 

obligations under the Asset Purchase Agreements, the Transaction Documents, and this Order; and 
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(e) resolve any disputes arising under or related to the Asset Purchase Agreements or the sale of 

the Sale Assets. 

31. Amendments.  The Asset Purchase Agreements and any related agreements, 

documents or other instruments may be modified, amended or supplemented through a written 

document signed by the parties thereto in accordance with the terms thereof without further order 

of this Court; provided, however, that any such modification, amendment, or supplement neither 

is material nor materially changes the economic substance of the transactions contemplated 

hereby; provided, further, however, that the Official Committee of Unsecured Creditors shall 

receive three days’ notice of, and an opportunity to raise objections to, any such modification, 

amendment, or supplement. 

32. Conditions Precedent.  Neither the Buyer nor the Debtors shall have an obligation 

to close the Sale until all conditions precedent in the Asset Purchase Agreements to each of their 

respective obligations to close the Sale have been met, satisfied, or waived in accordance with the 

terms of the Asset Purchase Agreements. 

33. Final Order.  This Order constitutes a final order within the meaning of 28 U.S.C. 

§ 158(a).  Notwithstanding any provision in the Bankruptcy Rules to the contrary, including but 

not limited to Bankruptcy Rules 6004(h), 6006(d) and 7062, the Court expressly finds there is no 

reason for delay in the implementation of this Order and, accordingly:  (a) the terms of this Order 

shall be immediately effective and enforceable upon its entry; (b) the Debtors are not subject to 

any stay of this Order or in the implementation, enforcement, or realization of the relief granted in 

this Order; and (c) the Debtors may, in their discretion and without further delay, take any action 

and perform any act authorized under this Order. 
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34. Nonseverable.  The provisions of this Order are nonseverable and mutually 

dependent. 

35. The failure specifically to include or make reference to any particular provisions of 

the Asset Purchase Agreements in this Order shall not diminish or impair the effectiveness of such 

provision, it being the intent of the Court that the provisions of the Asset Purchase Agreements are 

authorized and approved in their entirety. 

Dated:  __________, 2020  

Houston, Texas HON. MARVIN ISGUR 

UNITED STATES BANKRUPTCY JUDGE 

 

  

Signed:  
 
____________________________________ 

Marvin Isgur 
   United States Bankruptcy Judge 

 
 

October 17, 2018August 25, 2020

Case 20-33627   Document 462   Filed in TXSB on 08/25/20   Page 29 of 119



30 
 

Exhibit 1 

 

Asset Purchase Agreement #1
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into 
this 20th day of August, 2020 (the “Effective Date”) by and among BJ Services, LLC, a Delaware 
limited liability company (“Seller”), and Baker Hughes Oilfield Operations LLC, a California 
limited liability company (“Purchaser” and together with Sellers, collectively, the “Parties”). 

WITNESSETH: 

WHEREAS Seller and certain of its Affiliates are debtors-in-possession under title 11 of 
the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) and, on July 20, 2020 
filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code in the United States 
Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”), commencing the 
jointly administered bankruptcy cases pending as In re BJ Services, LLC, et al Case No. 20-33627 
(each, a “Bankruptcy Case” and collectively, the “Bankruptcy Cases”); and 

WHEREAS, Seller desires to sell and Purchaser desires to purchase from Seller those 
certain assets of Seller as more particularly described herein, in a sale authorized by the Bankruptcy 
Court pursuant to, inter alia, sections 105, 363, 365, 1123, 1129, 1141 and 1142 of the Bankruptcy 
Code, in accordance with the other applicable provisions of the Bankruptcy Code and the Federal 
Rules of Bankruptcy Procedure and the local rules for the Bankruptcy Court, all in accordance 
with and subject to the terms and conditions of this Agreement and subject to entry of the Sale 
Order. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants, 
representations and warranties herein contained, the sufficiency of which is hereby acknowledged, 
and intending to be legally bound, the Parties hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 “Affiliates” 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. 

Section 1.2 “Alternative Transaction” means any transaction (or series of transactions), 
whether direct or indirect, concerning a sale, merger, acquisition, issuance, financing, 
recapitalization, reorganization, liquidation or disposition of the Purchased Assets or any material 
portion of the assets thereof (in any form of transaction, whether by merger, sale of assets or equity 
or otherwise); provided, however, that no such transaction will be considered to be an “Alternative 
Transaction” if such transaction would not prevent the Closing from occurring in accordance with 
the terms of this Agreement; and provided further, that the foregoing shall not include sales of 
inventory, equipment sales or other dispositions of immaterial or obsolete assets and licenses of 
intellectual property rights in the ordinary course of business.   
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Section 1.3 “Bidding Procedures” means the Bidding Procedures for the Sale of the 
Debtors’ Fracking Equipment and Intellectual Property filed in the Bankruptcy Cases.   

Section 1.4 “Bidding Procedures Order” means an order of the Bankruptcy Court 
approving the Bidding Procedures. 

Section 1.5 “Governmental Authority” means any court, administrative agency or any 
(i) national, federal, provincial, state, regional, municipal, local or other government, 
governmental or public department, officials, ministers, Crown corporations, central bank, court, 
tribunal or dispute settlement panel, arbitral body, commission, board, bureau or agency, domestic 
or foreign; (ii) subdivision, agency, commission, board or authority of any of the foregoing; or (iii) 
quasi-governmental or private body exercising any regulatory, expropriation or taxing authority 
under or for the account of any of the foregoing. 

Section 1.6 “Law” means any federal, state, provincial, local, municipal, foreign or 
international, multinational or other law, statute, legislation, constitution, principle of common 
law, resolution, ordinance, code, edict, decree, proclamation, treaty, convention, rule, regulation, 
ruling, directive, pronouncement, determination, decision, opinion or requirement issued, enacted, 
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any 
Governmental Authority. 

Section 1.7 “Permitted Liens” means (a) Liens for taxes that are not yet due and payable 
or the nonpayment of which is permitted or required by the Bankruptcy Code, (b) Liens imposed 
by applicable Law and incurred in the ordinary course of business for obligations not yet due and 
payable, or the nonpayment of which is permitted or required by the Bankruptcy Code, to 
landlords, carriers, warehousemen, laborers, repairmen, materialmen and the like, (c) non-
exclusive licenses to proprietary rights granted to customers and suppliers in the ordinary course 
of business (d) any Liens that will be removed or released by operation of the Sale Order and (e) 
minor imperfections of title and encumbrances disclosed in writing and reasonably acceptable to 
Purchaser, if any, that are de minimis and do not impair the value or interfere with the present or 
continued use of such property or asset.  

Section 1.8 “Person” means an individual, corporation, partnership, limited liability 
company, joint venture, association, trust, unincorporated organization, labor union, estate, 
Governmental Authority or other entity or group. 

Section 1.9 “Qualified Bid” has the meaning set forth in the Bidding Procedures.  

Section 1.10 “Sale Order” shall be an order of the Bankruptcy Court, in form and 
substance reasonably acceptable to Purchaser and Seller, approving the sale of the Purchased 
Assets to Purchaser free and clear of all Liens other than Permitted Liens.  

Section 1.11 “Shared Lab” has the meaning given to such term in that certain Amended 
& Restated Services Agreement effective as of December 1, 2018 by and between Seller and 
Purchaser, as amended by the First Amendment to Amended & Restated Services Agreement dated 
August 26, 2019, a copy of which is attached hereto as Exhibit A. 
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ARTICLE II 
PURCHASE AND SALE OF ASSETS 

Section 2.1 Purchase of Assets; Use Rights.   

(a) On and subject to the terms and conditions of this Agreement, the Sale 
Order, at the Closing Seller will sell, transfer, convey, assign and deliver to Purchaser, and 
Purchaser will purchase and acquire from Seller, free and clear of all liens, mortgages, pledges, 
security interests, charges, claims, options or other encumbrances (collectively, “Liens”) other than 
Permitted Liens, all of Seller’s right, title and interest, as of the Closing, in and to the Purchased 
Assets.  For purposes hereof, the “Purchased Assets” shall mean the equipment and other tangible 
assets listed on Schedule 1.  The Purchased Assets do not include, and Seller shall retain, all of 
Seller’s assets not specifically identified in this Section 2.1 as being Purchased Assets. 

(b) Seller shall not sell any equipment on Schedule 2 unless the purchaser of 
such equipment enters into an arrangement reasonably acceptable to Purchaser that preserves 
Purchaser’s right to use it; provided, that the foregoing shall not prohibit any purchaser of such 
equipment from moving, storing or otherwise using the equipment at any location.  If Seller sells 
substantially all of its assets or substantially all of its assets relating to a particular division or line 
of business of Seller as a going concern to a successor, Purchaser agrees to enter into a reasonable 
arrangement with such successor that preserves the successor’s right to use the equipment on 
Schedule 3. 

Section 2.2 Assumption of Liabilities.  On and subject to the terms and conditions of 
this Agreement and the Sale Order, as of and after the Closing, Purchaser shall assume, and Seller 
shall convey, transfer and assign to Purchaser, all Liabilities relating to the Purchased Assets that 
arise and accrue after the Closing, relate exclusively to periods following the Closing and are by 
their terms to be observed, paid, discharged, and performed following the Closing (in each case, 
except as otherwise provided herein, not resulting in whole or in part from, arising out of, relating 
to, in the nature of, or caused by any pre-Closing breach, violation, breach of warranty, tort, strict 
liability, infringement or breach or violation of Law) (the “Assumed Liabilities”).  Except as 
expressly provided pursuant to the foregoing, Purchaser shall not assume or be liable for any 
Liabilities of Seller.  For purposes hereof, “Liability” means any debt, damage, claim, liability, 
obligation, loss (whether lost business opportunity or measured as a multiple of earnings, book 
value, lost profits, diminution in value, revenues, cash flow, or otherwise), fines, costs, expenses, 
charges, interest, penalties, or commitment of any nature whatsoever (whether known or unknown, 
asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, 
matured or unmatured, or due or to become due, or otherwise). 

Section 2.3 Consideration.  In consideration of the sale, transfer, conveyance, 
assignment and delivery of the Purchased Assets by Seller to Purchaser, Purchaser shall pay to 
Seller a total purchase price in the total amount of Two Million Two Hundred Fifty Thousand 
Dollars (USD $2,250,000) (the “Purchase Price”).  An amount equal to (x) the Purchase Price 
minus, (y) the Deposit, shall be paid by Purchaser to Seller by wire transfer of immediately 
available funds to one or more bank accounts designated by Seller at the Closing (the “Closing 
Date Payment”).  
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Section 2.4 Deposit. 

(a) On or prior to the date of the Auction, Purchaser shall make an earnest 
money deposit with a third party designated by Seller prior to the date hereof (“Escrow Agent”) in 
the amount of five percent (5%) of the Purchase Price (the “Deposit”), by wire transfer of 
immediately available funds for deposit into an escrow account designated by Seller prior to the 
date hereof (the “Deposit Escrow Account”).  The Deposit shall not be subject to any lien, 
attachment, trustee process, or any other judicial process of any creditor of Seller or Purchaser and 
shall be applied against payment of the Purchase Price on the Closing Date. 

(b) If this Agreement has been terminated by Seller pursuant to Section 7.1(c)(i) 
or Section 7.1(c)(ii) (or by Purchaser pursuant to Section 7.1(b)(ii) in circumstances where Seller 
would be entitled to terminate this Agreement pursuant to Section 7.1(c)(i) or Section 7.1(c)(ii)), 
then Seller shall retain the Deposit together with all received investment income, if any. 

(c) If this Agreement has been terminated by Seller, on the one hand, or 
Purchaser on the other hand, in each case other than as contemplated by Section 2.4(b), if Purchaser 
is not a Successful Bidder or Backup Bidder or if Seller consummates any transaction in respect 
of the Purchased Assets with a Person other than Purchaser, then the Deposit, together with all 
received investment income, if any, shall be returned to Purchaser within five (5) business days 
after such termination, determination or consummation, respectively. 

(d) The Parties agree that Seller’s right to retain the Deposit, as set forth in 
Section 2.4(b), is not a penalty, but rather is liquidated damages in a reasonable amount that will 
compensate Seller for its efforts and resources expended and the 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.  Notwithstanding anything in this Agreement to the 
contrary, (i) Seller’s right to retain the Deposit in accordance with the terms of hereof shall be the 
sole and exclusive remedy of Seller and its Affiliates against Purchaser or any of its Affiliates or 
any of their respective members, partners, officers, managers or representatives for any and all 
losses that may be suffered based upon, resulting from or arising out of Purchaser’s failure to 
consummate the transactions contemplated by this Agreement, and (ii) upon Seller’s retention of 
the Deposit, none of Purchaser or any of its Affiliates or any of their respective members, partners, 
officers, managers or representatives shall have any further liability or obligation relating to or 
arising out of the circumstances giving rise to Seller’s right to retain the Deposit or otherwise under 
this Agreement or any other document contemplated hereby.  If Seller elects to retain the Deposit, 
then Seller shall not seek any (x) equitable relief or equitable remedies of any kind whatsoever or 
(y) money damages or any other recovery, judgment, or damages of any kind, including 
consequential, indirect, special or punitive damages, in each case, relating to or arising out of 
Purchaser’s failure to consummate the transactions contemplated by this Agreement or any other 
document contemplated hereby.  Other than Seller’s right to retain the Deposit, Seller’s sole and 
exclusive remedy with respect to any matters under this Agreement shall be to seek specific 
performance in accordance with Section 7.13. 

(e) If the Closing occurs, the Deposit shall be transferred to Seller. 
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ARTICLE III 
CLOSING 

Section 3.1 Closing.  The closing of the transactions contemplated by this Agreement 
(“Closing”) shall occur within two (2) days after the conditions precedent set forth in Article VI  
(other than conditions that by their terms or nature are to be satisfied at the Closing, but subject to 
the satisfaction or waiver of those conditions) have been satisfied or waived (“Closing Date”) or 
at such other time that is mutually agreeable to Seller and Purchaser, by a mutual exchange of 
electronic documents.  Seller and Purchaser agree that Closing documents that do not require 
originally signed copies may be signed and exchanged by electronic mail. 

Section 3.2 Closing Deliveries by Seller.  At or prior to the Closing, Seller shall deliver 
to Purchaser: 

(a) assignment agreements necessary to transfer the Purchased Assets in form 
and substance reasonably acceptable to Purchaser and Seller (the “Assignment Agreements”) duly 
executed by Seller; 

(b) delivery of the Purchased Assets to the Shared Lab, to the extent that they 
are not physically located there on the Closing Date; provided, however, that the costs of such 
delivery shall be borne by Purchaser; 

(c) a certificate of non-foreign status executed by Seller that meets the 
requirements set forth in U.S. Treasury Regulations Section 1.1445-2(b)(2); and 

(d) a joint written instruction, duly executed by Seller, instructing the Escrow 
Agent to release to Seller by wire transfer of immediately available funds, the Deposit. 

Section 3.3 Closing Deliveries by Purchaser.  At or prior to the Closing, Purchaser shall 
deliver to Seller: 

(a) the Closing Date Payment; 

(b) the Assignment Agreements duly executed by Purchaser; and 

(c) a joint written instruction, duly executed by Purchaser, instructing the 
Escrow Agent to release to Seller by wire transfer of immediately available funds, the Deposit. 

ARTICLE IV 
ADDITIONAL AGREEMENTS  

Section 4.1 Bidding Procedures.  The bidding procedures to be utilized with respect to 
this Agreement shall be those approved in the Bidding Procedures Order.  Purchaser agrees and 
acknowledges that, notwithstanding anything in this Agreement to the contrary, Seller, including 
through its Affiliates, advisors and representatives, are and may continue soliciting inquiries, 
proposals, or offers from third parties for the Purchased Assets in connection with any Alternative 
Transaction, including through an investment banker or other means.  Nothing in this Agreement 
shall prevent Seller from modifying the bidding procedures as necessary or appropriate to 
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maximize value for Seller’s respective estates in accordance with Seller’s fiduciary obligations.  
For purposes of clarity, Purchaser agrees and acknowledges that, notwithstanding anything in this 
Agreement to the contrary, Seller, including through its Affiliates, advisors and representatives, 
are and may continue soliciting inquiries, proposals, or offers from third parties for the Purchased 
Assets in connection with any Alternative Transaction.   

Section 4.2 Auction.  Subject to the terms of the Bidding Procedures Order, on or prior 
to August 19, 2020 (or such later date as agreed in writing by all of the Parties hereto, which may 
be by email correspondence among counsel), Seller shall commence the auction (an “Auction”) 
contemplated by the Bidding Procedures, if any Qualified Bid is submitted prior to the Bid 
Deadline. For the avoidance of doubt, Seller may conduct an auction process utilizing dates 
consistent with this Agreement even if approval of such process is not required by the Bankruptcy 
Court. Subject to the terms of the Bidding Procedures Order, on or prior to August 17, 2020 
(or such later date as agreed in writing by all of the Parties hereto, which may be by email 
correspondence among counsel) (the “Bid Deadline”), any and all Qualified Bids shall have been 
submitted pursuant to the Bidding Procedures Order. 

Section 4.3 Sale Hearing.  The Bidding Procedures Order shall contemplate the 
occurrence of a Sale Hearing (as defined therein) on or prior to August 21, 2020.   

Section 4.4 Operations Pending Closing.  From the date of this Agreement until the 
earlier of the termination of this Agreement or the Closing, and taking into account the 
commencement and pendency of the Bankruptcy Cases and, except with respect to Section 4.4(a), 
Seller’s liquidity and financing limitations associated therewith, except (x) as required by 
applicable Law, (y) as otherwise expressly required by terms of this Agreement or (z) with the 
prior written consent of Purchaser (which consent shall not be unreasonably withheld, conditioned 
or delayed), Seller shall operate the Purchased Assets in the ordinary course of business.  Without 
limiting the generality of or any exception to the foregoing, Seller shall, from the date of this 
Agreement through the Closing: 

(a) operate the Purchased Assets consistent with their operation immediately 
prior to the date of this Agreement;  

(b) refrain from removing any Purchased Assets from the Shared Lab; and 

(c) maintain the Purchased Assets in good or their current operating condition, 
ordinary wear and tear excepted, in the ordinary course of business. 

The Parties acknowledge and agree that Seller shall be subject to any limitations on operations 
imposed by the Bankruptcy Court or the Bankruptcy Code. 

Section 4.5 Bankruptcy Actions.  

(a) Purchaser shall promptly take all actions as are reasonably requested by 
Seller to assist in obtaining the Bankruptcy Court’s entry of the Sale Order or any other order 
reasonably necessary in connection with the transactions contemplated by this Agreement as 
promptly as practicable, including furnishing affidavits, financial information, or other documents 
or information for filing with the Bankruptcy Court and making such employees and advisors or 
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representatives of Purchaser and its Affiliates available to testify before the Bankruptcy Court for 
the purposes of, among other things providing necessary assurances of performance by Purchaser 
under this Agreement, and demonstrating that Purchaser is a “good faith” purchaser under section 
363(m) of the Bankruptcy Code, as well as demonstrating Purchaser’s ability to pay and perform 
or otherwise satisfy any Assumed Liabilities following the Closing. 

(b) Each of Seller and Purchaser shall (i) appear formally or informally in the 
Bankruptcy Court if reasonably requested by any of the other Parties or required by the Bankruptcy 
Court in connection with the transactions contemplated by this Agreement, the Sale Order, and (ii) 
keep the other Parties reasonably apprised of the status of material matters related thereto, 
including, upon reasonable request promptly furnishing the other with copies of notices or other 
communications received by Seller from the Bankruptcy Court or any third party and/or any 
Governmental Authority with respect to the transactions contemplated by this Agreement, the Sale 
Order. 

(c) The Seller’s obligations under this Agreement and in connection with the 
transactions contemplated hereby and thereby are subject to entry of and, to the extent entered, the 
Sale Order.  Nothing in this Agreement shall require Seller to give testimony to or submit a motion 
to the Bankruptcy Court that is untruthful or to violate any duty of candor or other fiduciary duty 
to the Bankruptcy Court or its stakeholders. 

(d) Seller and Purchaser acknowledge that this Agreement and the sale of the 
Purchased Assets are subject to higher and better bids, the Bidding Procedures Order and 
Bankruptcy Court approval.  Seller and Purchaser acknowledge that Seller must take reasonable 
steps to demonstrate that they have sought to obtain the highest or otherwise best transaction in 
connection with the Purchased Assets, including giving notice thereof to the creditors of Seller and 
other interested parties, providing information about Seller 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 Purchased Assets, determining in Seller’s business 
judgment to conduct an Auction.  The bidding procedures to be employed with respect to this 
Agreement and any Auction shall be those approved in the Bidding Procedures Order. 

(e) Notwithstanding any other provision of this Agreement to the contrary, 
Purchaser acknowledges that Seller and its Affiliates and advisors or representatives are and may 
continue soliciting inquiries, proposals, or offers for the Purchased Assets in connection with any 
Alternative Transaction. 

(f) If an Auction is conducted, and Purchaser is not the prevailing party at the 
conclusion of such Auction (such prevailing party, the “Successful Bidder”) but is the next highest 
bidder at the Auction, Purchaser shall be required to serve as a back-up bidder (the “Backup 
Bidder”) and keep Purchaser’s bid to consummate the transactions contemplated by this 
Agreement on the terms and conditions set forth in this Agreement (as the same may be revised in 
the Auction) open and irrevocable until this Agreement is otherwise terminated. If the Successful 
Bidder fails to consummate the applicable transaction as a result of a breach or failure to perform 
on the part of such Successful Bidder, the Backup Bidder will be deemed to have the new 
prevailing bid, and Seller may consummate the transactions contemplated by this Agreement on 
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the terms and conditions set forth in this Agreement (as the same may have been improved upon 
in the Auction). 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

Section 5.1 Representations and Warranties of Seller.  Seller represents and warrants to 
Purchaser that the following statements are true and correct as of the date hereof and as of the 
Closing Date: 

(a) Organization.  Such Seller is an entity duly incorporated or organized, 
validly existing and in good standing under the Laws of the jurisdiction of its incorporation or 
organization, as applicable, and is qualified to do business in each other jurisdiction where such 
Seller’s business related to the Purchased Assets requires it to be so qualified.  Such Seller has all 
requisite power and authority to own, lease and operate its properties and, taking into account the 
commencement and pendency of the Bankruptcy Cases and Seller’s liquidity and financing 
limitations associated therewith, to carry on its applicable portion of the operations associated with 
the Purchased Assets. 

(b) Authorization.  Subject to requisite Bankruptcy Court approval, such Seller 
has all requisite corporate power and authority to execute and deliver this Agreement and any 
documents and agreements to be executed and delivered in connection herewith (the “Ancillary 
Deliverables”) to which such Seller is a party, to perform its obligations hereunder and thereunder, 
and to carry on the operations of the Purchased Assets as it is now being conducted.  Subject to 
requisite Bankruptcy Court approval, and assuming this Agreement is a valid and binding 
obligation of Purchaser, the execution and delivery of this Agreement and the Ancillary 
Deliverables and the consummation of the transactions contemplated hereby or thereby by such 
Seller have been duly authorized by all necessary action on the part of such Seller, and no further 
action is necessary for such Seller to execute and deliver this Agreement and the Ancillary 
Deliverables to which such Seller is a party and to perform the obligations of such Seller hereunder 
and thereunder.  This Agreement and the Ancillary Deliverables to which such Seller is a party 
have been duly executed and delivered by such Seller and constitute the legal, valid and binding 
obligations of such Seller enforceable in accordance with their respective terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium 
or other laws of general application referring to or affecting the enforcement of creditors’ rights, 
or by general equitable principles. 

(c) No Violation; Consents.  Assuming that requisite Bankruptcy Court 
approval is obtained (collectively, the “Requisite Approval”), the execution, delivery and 
performance of this Agreement and the Ancillary Deliverables by such Seller and the 
consummation of the transactions contemplated thereby will not (i) violate any provision of the 
certificate of formation, articles of incorporation, bylaws, operating agreement or other analogous 
charters or governing documents of such Seller, (ii) violate any Law or order of any Governmental 
Authority by which such Seller or any of its properties or assets are bound or (iii) result in a 
violation or breach of, or constitute a default under, or result in the creation of any Lien (other than 
Permitted Liens) upon, or create any rights of termination, cancellation or acceleration in any 
Person with respect to any contract to which such Seller is a party or any permit of such Seller, or 
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any other contract, indenture, mortgage or instrument to which such Seller is a party or by which 
any of its properties or assets are bound. No order or filing, including without limitation any 
consent, approval or other authorization of any Governmental Authority or under any contract to 
which such Seller is a party or by which its respective portion of the Purchased Assets are bound, 
is required as a result of or in connection with the execution or delivery of this Agreement and the 
Ancillary Deliverables or the consummation by such Seller of the transactions contemplated 
hereby except the Requisite Approvals. 

(d) Title; Condition of Assets.  Except as expressly disclosed to the Purchaser 
in writing, Seller owns all of the Purchased Assets free and clear of any Lien except for Permitted 
Liens. 

Section 5.2 Representations and Warranties of Purchaser.  Purchaser represents and 
warrants to Seller that the following statements are true and correct as of the date hereof and as of 
the Closing Date: 

(a) Organization.  Purchaser is a limited liability company duly organized, 
validly existing and in good standing under the laws of the State of California and has full limited 
liability company power and authority to execute and deliver this Agreement and to perform its 
obligations hereunder. 

(b) Power and Authority of Purchaser; Authorization.  Purchaser has all 
requisite limited liability company power and authority to execute and deliver this Agreement and 
the Ancillary Deliverables to which it is a party, and to perform Purchaser’s obligations hereunder 
and thereunder.  The execution and delivery of this Agreement and the Ancillary Deliverables to 
which Purchaser is a party and the consummation of the transactions contemplated hereby or 
thereby have been duly authorized by all necessary limited liability company action on the part of 
Purchaser, and no further action is necessary for Purchaser to execute and deliver this Agreement 
and Purchaser’s Ancillary Deliverables and to perform the obligations of Purchaser hereunder and 
thereunder.  This Agreement and the Ancillary Deliverables to which Purchaser is a party have 
been and will be duly executed and delivered by Purchaser and constitute the legal, valid and 
binding obligations of Purchaser enforceable in accordance with their respective terms, except as 
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws of general application referring to or affecting the enforcement of 
creditors’ rights, or by general equitable principles. 

(c) Financing.  Purchaser (i) has as of the date hereof sufficient funds to deliver 
the Deposit and access to committed capital subscriptions to pay the remainder of the Purchase 
Price at the Closing and (ii) will have at the Closing sufficient funds in an aggregate amount 
necessary to pay the Purchase Price and to consummate all of the other transactions contemplated 
by this Agreement. 

(d) No Outside Reliance.  Notwithstanding anything in this Agreement to the 
contrary, Purchaser acknowledges and agrees that the representations and warranties made by 
Seller in Section 5.1 (as qualified therein) (the “Express Representations”) are the sole and 
exclusive representations, warranties and statements of any kind made to Purchaser and on which 
Purchaser and any of its Affiliates may rely in connection with the transactions contemplated by 
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this Agreement.  Purchaser acknowledges and agrees that (other than solely to the extent expressly 
set forth in the Express Representations) all other representations, warranties and statements of 
any kind or nature expressed or implied, whether in written, electronic or oral form, including the 
historical, current or future business, financial condition, results of operations, assets, Liabilities, 
properties, contracts, or prospects of the Purchased Assets or Seller, or the quality, quantity or 
condition of the Purchased Assets, in each case, are specifically disclaimed by Seller, and that 
neither Purchaser nor any of its Affiliates has relied on any such representations, warranties or 
statements.  Purchaser acknowledges and agrees that it has conducted to its full satisfaction an 
independent investigation and verification of the Purchased Assets, and, in making its 
determination to proceed with the transactions contemplated by this Agreement, Purchaser has 
relied solely on the results of its or its Affiliates’ own independent investigation and verification, 
and has not relied on, is not relying on, and will not rely on, any information, statements, 
disclosures, documents, projections, forecasts or other material made available to Purchaser or any 
of its Affiliates or advisors or representatives, in each case, whether written or oral, made or 
provided by Seller or any of its Affiliates, advisors or representatives, or any failure of any of the 
foregoing to disclose information, except to the extent expressly set forth in the Express 
Representations. 

ARTICLE VI 
CONDITIONS PRECEDENT 

Section 6.1 Conditions to Purchaser’s Obligations.  Purchaser’s obligation to effect the 
Closing shall be subject to the satisfaction or Purchaser’s waiver of the following conditions: 

(a) all representations and warranties of Seller contained in this Agreement 
shall be true and correct in all material respects as of the Closing as if made on the Closing Date 
(other than representations and warranties that are made as of a specific date, which representations 
and warranties shall have been true and correct in all material respects as of such date); 

(b) Seller shall have performed or complied in all material respects with all 
obligations and covenants required by this Agreement to be performed or complied with by such 
Seller at or prior to the Closing; 

(c) the Bankruptcy Court shall have entered the Sale Order, and the 
effectiveness of the Sale Order shall not be subject to any stay;  

(d) there shall be no order from any Governmental Authority in existence that 
prohibits or restricts the sale of the Purchased Assets to Purchaser; and 

(e) Seller shall have delivered or caused to be delivered all of the items set forth 
in Section 3.2. 

Section 6.2 Conditions to Seller’s Obligations.  Seller’s obligation to effect the Closing 
shall be subject to the satisfaction or Seller’s waiver of the following conditions: 

(a) all representations and warranties of Purchaser contained in this Agreement 
shall be true and correct in all material respects as of the Closing as if made on the Closing Date 
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(other than representations and warranties that are made as of a specific date, which representations 
and warranties shall have been true and correct in all material respects as of such date);  

(b) there shall be no order from any Governmental Authority in existence that 
prohibits or restricts the sale of the Purchased Assets to Purchaser;  

(c) Purchaser shall have delivered or caused to be delivered all of the items set 
forth in Section 3.3; and 

(d) Purchaser shall have paid for or reimbursed Seller for, or be prepared to pay 
or reimburse Seller for, any costs associated with Seller’s obligations under Section 3.2. 

ARTICLE VII 
MISCELLANEOUS 

Section 7.1 Termination.  This Agreement may be terminated at any time prior to the 
Closing: 

(a) by the mutual written consent of Seller and Purchaser; 

(b) by Purchaser by written notice to Seller if: 

(i) Purchaser is not then in material breach of any provision of this 
Agreement and there has been a breach, inaccuracy in or failure to perform any representation, 
warranty, covenant or agreement made by Seller pursuant to this Agreement that would give rise 
to the failure of any of the conditions specified in Article VI and such breach, inaccuracy or failure 
has not been cured by the applicable Seller within thirty (30) days of the applicable Seller’s receipt 
of written notice of such breach from Purchaser;  

(ii) the Closing shall not have occurred on or before September 4, 2020 
(or such other date as is mutually agreed to by the Parties in writing) (the “Outside Date”), unless 
such failure shall be due to the failure of Purchaser to perform or comply with any of the covenants, 
agreements or conditions hereof to be performed or complied with by it prior to the Closing; 

(iii) the Sale Order has not been entered by the Bankruptcy Court by 
August 21, 2020; or 

(iv) if Seller enters into one or more Alternative Transactions with one 
or more Persons other than Purchaser or the Successful Bidder or the Backup Bidder at the Auction 
or the Bankruptcy Court approves an Alternative Transaction other than with the Successful 
Bidder or the Backup Bidder; provided that Purchaser shall not be permitted to terminate this 
Agreement pursuant to this Section 7.1(b)(iv) until after the thirtieth (30th) day following entry by 
the Bankruptcy Court of an order authorizing and approving an Alternative Transaction with the 
Successful Bidder at the Auction and, notwithstanding Purchaser not having been the Successful 
Bidder or the Backup Bidder at the Auction, until such time (if any) as Purchaser terminates this 
Agreement pursuant to this Section 7.1(b)(iv), the obligations of Purchaser to consummate the 
transactions contemplated by this Agreement shall remain unaffected by Purchaser’s right to 
terminate this Agreement pursuant to this Section 7.1(b)(iv); 
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(c) by Seller by written notice to Purchaser if: 

(i) no Seller is then in material breach of any provision of this 
Agreement and there has been a breach, inaccuracy in or failure to perform any representation, 
warranty, covenant or agreement made by Purchaser pursuant to this Agreement that would give 
rise to the failure of any of the conditions specified in Article VI and such breach, inaccuracy or 
failure has not been cured by Purchaser within thirty (30) days of Purchaser’s receipt of written 
notice of such breach from Seller;  

(ii) if all of the conditions set forth in Section 6.1 have been satisfied 
(other than conditions that by their nature are to be satisfied at the Closing, but subject to the 
satisfaction or waiver of such conditions at the Closing) or waived and Purchaser fails to complete 
the Closing at the time required by Section 3.1; 

(iii) the Closing shall not have occurred on or before the Outside Date, 
unless such failure shall be due to the failure of Seller to perform or comply with any of the 
covenants, agreements or conditions hereof to be performed or complied with by it prior to the 
Closing;  

(iv) if Seller or the board of directors (or similar governing body) of 
Seller determines that proceeding with the transactions contemplated by this Agreement or failing 
to terminate this Agreement would be inconsistent with its or such Person’s fiduciary duties;  

(v) if Seller enters into one or more Alternative Transactions with one 
or more Persons other than Purchaser or the Successful Bidder or the Backup Bidder at the Auction 
or the Bankruptcy Court approves an Alternative Transaction other than with the Successful 
Bidder or the Backup Bidder; 

(vi) the Sale Order has not been entered by the Bankruptcy Court by 
August 21, 2020; or 

(d) by Seller or Purchaser in the event that (i) there shall be any applicable law 
that makes the consummation of the transactions contemplated by this Agreement illegal or 
otherwise prohibited or (ii) any Governmental Authority shall have issued any order enjoining the 
transactions contemplated by this Agreement, and such order shall have become final and non-
appealable.  

In the event of termination of this Agreement pursuant to this Section 7.1, this Agreement shall 
forthwith become void and there shall be no Liability on the part of any Party or any of its partners, 
officers, directors or shareholders; provided that Section 2.4, this last sentence of Section 7.1, and 
Section 7.7 through Section 7.14 shall survive any such termination.  

Section 7.2 Reasonable Efforts; Cooperation. 

(a) Subject to the other terms of this Agreement, each Party shall, and shall 
cause its advisors to, use its reasonable best efforts to perform its obligations hereunder and to 
take, or cause to be taken, and do, or cause to be done, all things necessary, proper or advisable 
under applicable law to cause the transactions contemplated herein to be effected as soon as 
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practicable (subject to the following sub-clause (b)) in accordance with the terms hereof and to 
cooperate with each other Party and its advisors in connection with any step required to be taken 
as a part of its obligations hereunder.  The “reasonable best efforts” of Seller will not require Seller 
or any of its subsidiaries, Affiliates or advisors to expend more than a de minimis amount of money 
to remedy any breach of any representation or warranty to commence any action, to waive or 
surrender any right, to modify any contract or to waive or forego any right, remedy or condition 
hereunder. 

(b) The obligations of Seller pursuant to this Agreement, including this Section 
7.2, 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 the 
Bankruptcy Case, and including entry of the Bidding Procedures Order (if applicable) and the Sale 
Order), any debtor-in-possession financing or order authorizing the use of cash collateral of Seller 
(including any budgets in connection with such financing or use of cash collateral), and Seller’s 
obligations as a debtor-in-possession to comply with any order of the Bankruptcy Court (including 
the Bidding Procedures Order (if applicable)) and Seller’s duty to seek and obtain the highest or 
otherwise best transaction for the Purchased Assets as required by the Bankruptcy Code. 

Section 7.3 Necessary Consents.  Notwithstanding any other provision of this 
Agreement to the contrary, this Agreement will not constitute an agreement to assign or transfer 
and will not affect the assignment or transfer of any Purchased Asset if an attempted assignment 
or transfer thereof, without the approval, authorization or consent of, or granting or issuance of 
any license or permit by, any third party thereto (each such action, a “Necessary Consent”), would 
constitute a breach thereof or of any Law or order or in any way adversely affect the rights of 
Purchaser thereunder. In such event, Seller and Purchaser will (a) use their commercially 
reasonable efforts to obtain the Necessary Consents with respect to any such Purchased Asset or 
any claim or right or any benefit arising thereunder for the assignment or transfer thereof to 
Purchaser and (b), in the event a Necessary Consent is not obtained, cooperate in good faith in any 
lawful and commercially reasonable arrangement, including subcontracting, licensing, or 
sublicensing to Purchaser any or all of such Seller’s rights and obligations with respect to any such 
Purchased Asset under which (i) Purchaser shall obtain (without infringing upon the legal rights 
of such third party or violating any Law) the economic rights and benefits (net of the amount of 
any related tax costs imposed on such Seller or its Affiliates) and (ii) Purchaser shall assume any 
related burden and obligation (including performance) with respect to such Purchased Asset.  
Notwithstanding the foregoing, neither Seller nor Purchaser shall be obligated to pay any 
consideration therefor to any third party from whom consent or approval is requested or to initiate 
any litigation or legal proceedings to obtain any such consent or approval. 

Section 7.4 Further Assurances.  Each party agrees, without further consideration, to 
cooperate and to promptly execute such other and further documents, instruments and papers after 
the Closing Date which are required to fully transfer the Purchased Assets to Purchaser.  To the 
extent that either Party discovers after the Closing Date that (i) any rights, interests or assets 
intended to be transferred and conveyed to Purchaser through this Agreement were inadvertently 
not conveyed to Purchaser, or (ii) any rights, interests or assets not intended to be transferred and 
conveyed to Purchaser through this Agreement were inadvertently conveyed to Purchaser, then 
each Party shall cooperate and take, at such Party’s sole cost and expense, such actions as are 
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necessary to effectuate the transfer and conveyance, or as the case may be, the retransfer to the 
relevant other Party, of such rights, interests and assets without payment of further consideration.   

Section 7.5 Transfer Taxes.  Any transfer, documentary, sales, use, stamp, registration 
and other similar taxes, and all conveyance fees, recording charges and other fees and charges 
(including any penalties and interest) incurred in connection with the transfer of the Purchased 
Assets to Purchaser pursuant to this Agreement and not exempted under the Sale Order, by Section 
1146(a) of the Bankruptcy Code or applicable state or municipal law (“Transfer Taxes”) shall be 
borne by Purchaser.  Purchaser will, at its own expense, file all necessary tax returns and other 
documentation with respect to all Transfer Taxes, and, if required by applicable law, the Parties 
will, and will cause their Affiliates to, join in the execution of any such tax returns and other 
documentation. 

Section 7.6 Allocation of Purchase Price.  Purchaser and Seller shall use commercially 
reasonable efforts to agree to an allocation of the consideration (and other items treated as 
consideration for federal income tax purposes) among the Purchased Assets in accordance with 
Code §1060 and the regulations thereunder (and any similar provision of state, local, or non-U.S. 
law, as appropriate) (the “Tax Allocation”) within 30 days after the Closing Date. If Seller and 
Purchaser reach an agreement with respect to the Tax Allocation pursuant to the foregoing 
sentence, Seller and Purchaser each agree to report, and to cause their respective Affiliates to 
report, the U.S. federal, state and local income and other tax consequences of the transactions 
contemplated herein, and in particular to report the information required by Code §1060(b), and 
to jointly prepare Internal Revenue Service Form 8594 (Asset Acquisition Statement under Section 
1060) in a manner consistent with the Tax Allocation, as may be revised to take into account 
subsequent adjustments to the Purchase Price, and shall not take any position for U.S. federal, state 
or local income tax purposes inconsistent therewith upon examination of any tax return, in any 
refund claim, in any tax litigation, investigation or otherwise, unless required to do so by a 
“determination” (as defined in Code §1313(a)(1)), or with such other Party’s prior consent; 
provided, however, that nothing contained herein shall prevent Purchaser or Seller from settling 
any proposed deficiency or adjustment by any taxing authority based upon or arising out of the 
Tax Allocation, and neither Purchaser nor Seller shall be required to litigate before any court any 
proposed deficiency or adjustment by any taxing authority challenging the Tax Allocation.  If 
Seller and Purchaser do not reach an agreement with respect to the Tax Allocation under this 
Section 7.6, Seller and Purchaser shall be free to file their own asset allocation statements and shall 
not be subject to the reporting requirements of this Section 7.6. Notwithstanding any other 
provision of this Agreement, the terms and provisions of this Section 7.6 shall survive the Closing 
without limitation. 

Section 7.7 Notices.  All notices, requests, demands and other communications required 
or permitted under this Agreement shall be in writing and shall be deemed to have been given on 
the date of delivery in person or by facsimile (receipt confirmed) or of deposit in the United States 
mail, postage prepaid, if sent by registered or certified mail, return receipt requested, addressed as 
follows: 

If to Purchaser:  

Baker Hughes Oilfield Operations LLC 

If to Seller: 
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17021 Aldine Westfield Road 
Houston, Texas 77073 
Attn: Kristin McLaurin 
Email: kristin.mclaurin@bakerhughes.com 
 
with copy to: 
 
Foley & Lardner LLP 
321 N. Clark Street, Suite 3000 
Chicago, IL 60654 
Attn: Harold L. Kaplan 
E-mail: hkaplan@foley.com 

BJ Services, LLC 
11211 FM 2920 Rd. 
Tomball, Texas 77375 
Attn:  John R. Bakht, General Counsel 
Email: john.bakht@bjservices.com 

with copy to:   

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York 10022 
Attn:  Joshua A. Sussberg 
 Christopher T. Greco 
E-mail: joshua.sussberg@kirkland.com 
    cgreco@kirkland.com 

Any Party may change its address for receipt of notices and other communications hereunder by 
giving appropriate written notice to the other Parties in accordance with the provisions of this 
Section 7.7. 

Section 7.8 Governing Law; Exclusive Venue.  This Agreement shall be governed by, 
and construed in accordance with, the laws of the State of Delaware, without regard to its conflict 
of laws principles.  Subject to the foregoing, the Parties hereby agree that any litigation arising 
hereunder shall be filed in and resolved exclusively in the Bankruptcy Court or, if the Bankruptcy 
Court is unwilling or unable to hear such litigation, in the federal or state courts located in Harris 
County, Texas, United States of America.  Each Party hereby irrevocably consents to the personal 
jurisdiction of such courts and agrees that venue shall be exclusive with such courts. 

Section 7.9 Amendment and Waiver.  This Agreement may be amended or modified 
only by written instrument executed by all of the Parties.  A waiver of any term or condition of 
this Agreement shall only be effective if in writing.  No waiver by any Party of any breach of any 
of the covenants to be performed by any other Party shall be construed as a waiver of any 
subsequent breach of the same term or condition, or a waiver of any other term or condition of this 
Agreement. 

Section 7.10 Assignment.  No Party shall assign this Agreement, or any right or duty 
hereunder, voluntarily or involuntarily, by operation of law or otherwise, without the prior written 
consent of the other Parties (which consent shall not be unreasonably withheld, delayed or 
conditioned). 

Section 7.11 AS IS Transaction.  UPON CLOSING, IT IS UNDERSTOOD THAT, 
EXCEPT WITH RESPECT TO THE EXPRESS REPRESENTATIONS, PURCHASER HAS 
ACCEPTED THE PURCHASED ASSETS IN THEIR “AS IS” CONDITION.  EXCEPT AS 
EXPRESSLY SET FORTH HEREIN, NO WARRANTY, EITHER EXPRESS OR IMPLIED, 
AND NO REPRESENTATION AS TO THE CONDITION OF SAID PURCHASED ASSETS, 
THEIR FITNESS FOR ANY PARTICULAR USE OR MERCHANTABILITY, HAS BEEN 
GIVEN OR IS BINDING UPON SELLER, ALL OF WHICH SUCH IMPLIED WARRANTIES 
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ARE DISCLAIMED BY PURCHASER.  Purchaser acknowledges and agrees that it will, and it 
will cause its Affiliates to, not assert, institute, or maintain any proceeding, action or lawsuit that 
makes any claim contrary to this Section 7.11 and Section 5.2(d), including any such proceeding, 
action or lawsuit with respect to any information, statements, disclosures, or materials, in each 
case whether written or oral, provided to Purchaser or its Affiliates or their respective advisors and 
representatives by Seller or any of its Affiliates, or any failure by any of the foregoing to disclose 
any information.  Purchaser acknowledges and agrees that the covenants and provisions contained 
in this Section 7.11 and Section 5.2(d) require performance after the Closing and are an integral 
part of the transactions contemplated by this Agreement and that Seller would not have entered 
into this Agreement without such covenants and provisions. 

Section 7.12 Non-Survival of Representations and Warranties and Certain Covenants; 
Certain Waivers.  Each of the representations and warranties and the covenants and agreements 
(to the extent such covenant or agreement contemplates or requires performance by such Party 
prior to the Closing) of the Parties set forth in this Agreement or in any other document 
contemplated hereby will terminate effective immediately as of the Closing such that no claim for 
breach of any such representation, warranty, covenant or agreement, detrimental reliance or other 
right or remedy may be brought with respect thereto after the Closing.  Each covenant and 
agreement that explicitly contemplates performance after the Closing, will, in each case and to 
such extent, expressly survive the Closing in accordance with its terms, and if no term is specified, 
then for five (5) years following the Closing Date. Purchaser and Seller acknowledge and agree 
that the agreements contained in this Section 7.12 (a) require performance after the Closing to the 
maximum extent permitted by applicable Law and will survive the Closing for five (5) years; and 
(b) are an integral part of the transactions contemplated hereby and that, without such agreements, 
none of the Parties would enter into this Agreement.  

Section 7.13 Specific Performance.  The Parties agree that irreparable damage, for which 
monetary relief, even if available, would not be an adequate remedy, would occur in the event that 
any provision of this Agreement is not performed in accordance with its specific terms or is 
otherwise breached, including if any of the Parties fails to take any action required of it hereunder 
to consummate the transactions contemplated by this Agreement.  It is accordingly agreed that 
(a) the Parties will be entitled to seek an injunction or injunctions, specific performance or other 
equitable relief to remedy breaches of this Agreement and to enforce specifically the terms and 
provisions hereof, this being in addition to any other remedy to which they are entitled under this 
Agreement, and (b) the right of specific performance and other equitable relief is an integral part 
of the transactions contemplated by this Agreement and without that right, neither Seller nor 
Purchaser would have entered into this Agreement.  The Parties acknowledge and agree that any 
Party pursuing an injunction or injunctions or other order to remedy breaches of this Agreement 
and to enforce specifically the terms and provisions of this Agreement will not be required to 
provide any bond or other security in connection with any such order.  If, prior to the Outside Date, 
any Party brings any action to enforce specifically the performance of the terms and provisions 
hereof by any other Party, the Outside Date will automatically be extended (y) for the period during 
which such action is pending, plus ten (10) days or (z) by such other time period established by 
the court presiding over such action, as the case may be.  In no event will this Section 7.13 be used, 
alone or together with any other provision of this Agreement, to require Seller to remedy any 
breach of any representation or warranty of Seller made herein. 
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Section 7.14 Miscellaneous.  This Agreement constitutes the entire agreement between 
the Parties regarding the subject matter hereof and supersedes all prior agreements and 
understandings, whether written or oral, between the Parties.  This Agreement may be executed in 
one or more counterparts, any one of which need not contain the signatures of more than one Party 
but all of which taken together shall constitute one and the same Agreement.  The section headings 
in this Agreement are included for convenience only and shall not affect the interpretation of this 
Agreement.  The Parties have participated jointly in the negotiation and drafting of this Agreement.  
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise 
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 
Agreement.  This Agreement shall be binding upon and inure to the benefit of the Parties and their 
respective successors and permitted assigns, including any trustee or estate representative 
appointed in the Bankruptcy Cases or any successor case.  It is the intention of the Parties that 
nothing in this Agreement shall be deemed to create any right or cause of action in or on behalf of 
any Person other than the Parties.  If any provision of this Agreement is found to be contrary to 
Law or unenforceable by a court of competent jurisdiction, then the remaining provisions shall be 
severable and enforceable in accordance with their terms, unless such unlawful or unenforceable 
provision is material to the transactions contemplated hereby, in which case the Parties shall 
negotiate in good faith a substitute provision.  

[Signatures on following page]
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SCHEDULE 1 
 

Purchased Assets 
 
Idle Equipment 
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FRAC ONGOING 
 

Unique 
Fixed Asset 

ID Type Description 
us011232669 1232669 Lab Eq KRUSS TENSIOMETER 
us011232836 1232836 Lab Eq UV-VISIBLE SPECTROPHOTOMETER 
us011232922 1232922 Lab Eq GRACE 7500 VISCOMETER 
us011232925 1232925 Lab Eq FTTR SPECTROMETER UNIT T37 TEN 
us011232931 1232931 Lab Eq CHANDLER HTHP 5550 VISCOMETER 
us011238818 1238818 Lab Eq Density meter _ DMA4100 
us011239105 1239105 Lab Eq Chandler 5550 Rheometers 
us011239135 1239135 Lab Eq ELEMENTAL ANALYZER 
us011239600 1239600 Lab Eq Chandler 5550 Rheometers 
us011239580 1239580 Lab Eq Chandler 5550 Rheometers 
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CMT BIZ SALE 
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ADDITIONAL EQUIPMENT NOT ON MASTER ASSET LIST 
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Baker Asset # Asset Description 
900000051022 HTHP Filter Press 

629474  CEMENT ANALYZER (HP) 
867357 Fiber Optic Cables and accessories 
863651 Convection Oven, Coreholder, Autoclave Valves 
850626 FEI ESEM Upgrade 
837553 600 cc stainless steel accumulators 
837552 200 cc stainless steel accumulators 
836485 CD23-A-2-A-1-C Std 3 1/2 display (four) 
836165 Fiber Optic Data Acquisition equipment 
815987 216-0023-ASSY-316/GFT 
815983 Teledyne Isco E260-D pump 
627293 BINDER FEB 400UL HIGH TEMP 
627292 BINDER FEB 400UL HIGH TEMP 
627277 COLLINS INSTRUMENTS HIGH 
627276 TELEDYNE ISCO MODEL E260 DUAL 
627205 TESTING PREPARATION EQUIPMENT 
627204 ESPEC HUMIDITY OVEN 
627202 COREPLUG ULTRA CENTRIFUGE 
627161 CATHODOLUMINESCENCE DETECTOR 
627159 ULTRA-LOW PERMEAMETER & 
627151 ISCO PUMP (2) AND CONTROLLER 
627128 ULTRA-LOW TRANSDUCER 
627125 UPGRADE OF EXISTING MTS-311 
627005 HEATING MANTLES REPLACEMENT & 
626829 SCA LAB DATA ACQUIS SOFTWARE 
626803 SPEX SHATTERBOX 
626720 LEICA MZ 12.5 STEROMICROSCOPE 
626649 TYPE TWO CART 
626647 TYPE TWO CART 
626646 TYPE TWO CART 
626529 GEOLOGICAL SERVICES LAB EQUIP 
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626442 CONFORMANCE SUPPORT EQUIPMENT 
626427 UNCONSOLIDATED SAND TEST EQUIP 
626413 ENVIRONMENTAL SCANNING 
626388 CORE FLOW AUTOMATION 
626357 CONFORMANCE LABORATORY STARTUP 
626356 CORE FLOW LAB EQUIPMENT 
626268 PROPPANT PACK ANALYSIS 
626266 COREFLOW EQUIP 
626112 PROTYPE/DYNAMIC MODULUS 
626106 ELECTRONICS FOR MTS EQUIPMENT 
626047 X RAY FLUORESCENCE SYSTEM 
626033 COREFLOW AUTOMATION EQUIPMENT 
626029 CORE FLOW EQUIPMENT UPGRADE 
626021 PRESSURE TESTER 
148603 MiniFlex + Desktop Diffraction 

37032 X-Ray Fluorescence Sys for Tech Svcs La 
626352 PRESSURIZED CONSISTOMETER  
626016 UCA 
626070 UCA 
503656 Lost Circulation Apparatus 
626438 Atmospheric Consistometer 
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SCHEDULE 2 
 

Non-Purchased Assets to Which Purchaser Will Have Use Rights 
 
 

 us01P241880 P241880 Lab Eq Flow Loop 
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SCHEDULE 3 
 

Purchased Assets to Which Seller and its Successor Will Have Use Rights  
 
 

us011232669 1232669 Lab Eq KRUSS TENSIOMETER 
us011232836 1232836 Lab Eq UV-VISIBLE SPECTROPHOTOMETER 
us011232925 1232925 Lab Eq FTTR SPECTROMETER UNIT T37 TEN 
us011239135 1239135 Lab Eq ELEMENTAL ANALYZER 
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EXHIBIT A 

 
AMENDED AND RESTATED SERVICES AGREEMENT 

(Attached) 
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KE 70503804 

ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into 
this 20th day of August, 2020 (the “Effective Date”) by and among BJ Services, LLC, a Delaware 
limited liability company (“Seller”), and Baker Hughes Oilfield Operations LLC, a California 
limited liability company (“Purchaser” and together with Sellers, collectively, the “Parties”). 

WITNESSETH: 

WHEREAS Seller and certain of its Affiliates are debtors-in-possession under title 11 of 
the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) and, on July 20, 2020 
filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code in the United States 
Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”), commencing the 
jointly administered bankruptcy cases pending as In re BJ Services, LLC, et al Case No. 20-33627 
(each, a “Bankruptcy Case” and collectively, the “Bankruptcy Cases”); and 

WHEREAS, Seller desires to sell and Purchaser desires to purchase from Seller those 
certain assets of Seller as more particularly described herein, in a sale authorized by the Bankruptcy 
Court pursuant to, inter alia, sections 105, 363, 365, 1123, 1129, 1141 and 1142 of the Bankruptcy 
Code, in accordance with the other applicable provisions of the Bankruptcy Code and the Federal 
Rules of Bankruptcy Procedure and the local rules for the Bankruptcy Court, all in accordance 
with and subject to the terms and conditions of this Agreement and subject to entry of the Sale 
Order.  

NOW, THEREFORE, in consideration of the premises and the mutual covenants, 
representations and warranties herein contained, the sufficiency of which is hereby acknowledged, 
and intending to be legally bound, the Parties hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 “Affiliates” 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. 

Section 1.2 “Alternative Transaction” means any transaction (or series of transactions), 
whether direct or indirect, concerning a sale, merger, acquisition, issuance, financing, 
recapitalization, reorganization, liquidation or disposition of the Purchased Assets or any material 
portion of the assets thereof (in any form of transaction, whether by merger, sale of assets or equity 
or otherwise); provided, however, that no such transaction will be considered to be an “Alternative 
Transaction” if such transaction would not prevent the Closing from occurring in accordance with 
the terms of this Agreement; and provided further, that the foregoing shall not include sales of 
inventory, equipment sales or other dispositions of immaterial or obsolete assets and licenses of 
intellectual property rights in the ordinary course of business.   
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Section 1.3 “Bidding Procedures” means the Bidding Procedures for the Sale of the 
Debtors’ Cementing Business filed in the Bankruptcy Cases.   

Section 1.4 “Bidding Procedures Order” means an order of the Bankruptcy Court 
approving the Bidding Procedures. 

Section 1.5 “Governmental Authority” means any court, administrative agency or any 
(i) national, federal, provincial, state, regional, municipal, local or other government, 
governmental or public department, officials, ministers, Crown corporations, central bank, court, 
tribunal or dispute settlement panel, arbitral body, commission, board, bureau or agency, domestic 
or foreign; (ii) subdivision, agency, commission, board or authority of any of the foregoing; or (iii) 
quasi-governmental or private body exercising any regulatory, expropriation or taxing authority 
under or for the account of any of the foregoing. 

Section 1.6 “Law” means any federal, state, provincial, local, municipal, foreign or 
international, multinational or other law, statute, legislation, constitution, principle of common 
law, resolution, ordinance, code, edict, decree, proclamation, treaty, convention, rule, regulation, 
ruling, directive, pronouncement, determination, decision, opinion or requirement issued, enacted, 
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any 
Governmental Authority. 

Section 1.7 “Permitted Liens” means (a) Liens for taxes that are not yet due and payable 
or the nonpayment of which is permitted or required by the Bankruptcy Code, (b) Liens imposed 
by applicable Law and incurred in the ordinary course of business for obligations not yet due and 
payable, or the nonpayment of which is permitted or required by the Bankruptcy Code, to 
landlords, carriers, warehousemen, laborers, repairmen, materialmen and the like, (c) non-
exclusive licenses to proprietary rights granted to customers and suppliers in the ordinary course 
of business (d) any Liens that will be removed or released by operation of the Sale Order and (e) 
minor imperfections of title and encumbrances disclosed in writing and reasonably acceptable to 
Purchaser, if any, that are de minimis and do not impair the value or interfere with the present or 
continued use of such property or asset.  

Section 1.8 “Person” means an individual, corporation, partnership, limited liability 
company, joint venture, association, trust, unincorporated organization, labor union, estate, 
Governmental Authority or other entity or group. 

Section 1.9 “Qualified Bid” has the meaning set forth in the Bidding Procedures.  

Section 1.10 “Sale Order” shall be an order of the Bankruptcy Court, in form and 
substance reasonably acceptable to Purchaser and Seller, approving the sale of the Purchased 
Assets to Purchaser free and clear of all Liens other than Permitted Liens.  

ARTICLE II 
PURCHASE AND SALE OF ASSETS 

Section 2.1 Purchase of Assets.  On and subject to the terms and conditions of this 
Agreement, the Sale Order, at the Closing Seller will sell, transfer, convey, assign and deliver to 
Purchaser, and Purchaser will purchase and acquire from Seller, free and clear of all liens, 
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mortgages, pledges, security interests, charges, claims, options or other encumbrances 
(collectively, “Liens”) other than Permitted Liens, all of Seller’s right, title and interest, as of the 
Closing, in and to the Purchased Assets.  For purposes hereof, the “Purchased Assets” shall mean 
the cementing units and batch mixers listed on Schedule 1. 

The Purchased Assets do not include, and Seller shall retain, all of Seller’s assets not specifically 
identified in this Section 2.1 as being Purchased Assets. 

Section 2.2 Assumption of Liabilities.  On and subject to the terms and conditions of 
this Agreement and the Sale Order, as of and after the Closing, Purchaser shall assume, and Seller 
shall convey, transfer and assign to Purchaser, all Liabilities relating to the Purchased Assets that 
arise and accrue after the Closing, relate exclusively to periods following the Closing and are by 
their terms to be observed, paid, discharged, and performed following the Closing (in each case, 
except as otherwise provided herein, not resulting in whole or in part from, arising out of, relating 
to, in the nature of, or caused by any pre-Closing breach, violation, breach of warranty, tort, strict 
liability, infringement or breach or violation of Law) (the “Assumed Liabilities”).  Except as 
expressly provided pursuant to the foregoing, Purchaser shall not assume or be liable for any 
Liabilities of Seller.  For purposes hereof, “Liability” means any debt, damage, claim, liability, 
obligation, loss (whether lost business opportunity or measured as a multiple of earnings, book 
value, lost profits, diminution in value, revenues, cash flow, or otherwise), fines, costs, expenses, 
charges, interest, penalties, or commitment of any nature whatsoever (whether known or unknown, 
asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, 
matured or unmatured, or due or to become due, or otherwise). 

Section 2.3 Consideration.  In consideration of the sale, transfer, conveyance, 
assignment and delivery of the Purchased Assets by Seller to Purchaser, Purchaser shall pay to 
Seller a total purchase price in the total amount of One Million Two Hundred Thousand Dollars 
(USD $1,200,000) (the “Purchase Price”).  An amount equal to (x) the Purchase Price minus, (y) 
the Deposit, shall be paid by Purchaser to Seller by wire transfer of immediately available funds 
to one or more bank accounts designated by Seller at the Closing (the “Closing Date Payment”).  

Section 2.4 Deposit. 

(a) On or prior to the date of the Auction, Purchaser shall make an earnest 
money deposit with a third party designated by Seller prior to the date hereof (“Escrow Agent”) in 
the amount of five percent (5%) of the Purchase Price (the “Deposit”), by wire transfer of 
immediately available funds for deposit into an escrow account designated by Seller prior to the 
date hereof (the “Deposit Escrow Account”).  The Deposit shall not be subject to any lien, 
attachment, trustee process, or any other judicial process of any creditor of Seller or Purchaser and 
shall be applied against payment of the Purchase Price on the Closing Date. 

(b) If this Agreement has been terminated by Seller pursuant to Section 7.1(c)(i) 
or Section 7.1(c)(ii) (or by Purchaser pursuant to Section 7.1(b)(ii) in circumstances where Seller 
would be entitled to terminate this Agreement pursuant to Section 7.1(c)(i) or Section 7.1(c)(ii)), 
then Seller shall retain the Deposit together with all received investment income, if any. 
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(c) If this Agreement has been terminated by Seller, on the one hand, or 
Purchaser on the other hand, in each case other than as contemplated by Section 2.4(b), if Purchaser 
is not a Successful Bidder or Backup Bidder or if Seller consummates any transaction in respect 
of the Purchased Assets with a Person other than Purchaser, then the Deposit, together with all 
received investment income, if any, shall be returned to Purchaser within five (5) business days 
after such termination, determination or consummation, respectively. 

(d) The Parties agree that Seller’s right to retain the Deposit, as set forth in 
Section 2.4(b), is not a penalty, but rather is liquidated damages in a reasonable amount that will 
compensate Seller for its efforts and resources expended and the 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.  Notwithstanding anything in this Agreement to the 
contrary, (i) Seller’s right to retain the Deposit in accordance with the terms of hereof shall be the 
sole and exclusive remedy of Seller and its Affiliates against Purchaser or any of its Affiliates or 
any of their respective members, partners, officers, managers or representatives for any and all 
losses that may be suffered based upon, resulting from or arising out of Purchaser’s failure to 
consummate the transactions contemplated by this Agreement, and (ii) upon Seller’s retention of 
the Deposit, none of Purchaser or any of its Affiliates or any of their respective members, partners, 
officers, managers or representatives shall have any further liability or obligation relating to or 
arising out of the circumstances giving rise to Seller’s right to retain the Deposit or otherwise under 
this Agreement or any other document contemplated hereby.  If Seller elects to retain the Deposit, 
then Seller shall not seek any (x) equitable relief or equitable remedies of any kind whatsoever or 
(y) money damages or any other recovery, judgment, or damages of any kind, including 
consequential, indirect, special or punitive damages, in each case, relating to or arising out of 
Purchaser’s failure to consummate the transactions contemplated by this Agreement or any other 
document contemplated hereby.  Other than Seller’s right to retain the Deposit, Seller’s sole and 
exclusive remedy with respect to any matters under this Agreement shall be to seek specific 
performance in accordance with Section 7.13. 

(e) If the Closing occurs, the Deposit shall be transferred to Seller. 

ARTICLE III 
CLOSING 

Section 3.1 Closing.  The closing of the transactions contemplated by this Agreement 
(“Closing”) shall occur within two (2) days after the conditions precedent set forth in Article VI  
(other than conditions that by their terms or nature are to be satisfied at the Closing, but subject to 
the satisfaction or waiver of those conditions) have been satisfied or waived (“Closing Date”) or 
at such other time that is mutually agreeable to Seller and Purchaser, by a mutual exchange of 
electronic documents.  Seller and Purchaser agree that Closing documents that do not require 
originally signed copies may be signed and exchanged by electronic mail. 

Section 3.2 Closing Deliveries by Seller.  At or prior to the Closing, Seller shall deliver 
to Purchaser: 
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(a) assignment agreements necessary to transfer the Purchased Assets and, as 
applicable, to record their assignment with appropriate government agencies, in form and 
substance reasonably acceptable to Purchaser and Seller (the “Assignment Agreements”) duly 
executed by Seller; 

(b) certificates of title along with necessary instruments of transfer to all 
vehicles and other rolling stock and other certificated assets included in the Purchased Assets; 
provided, that if Seller is unable to deliver any certificate of title, certificate or ancillary documents, 
or if any corrections are needed with respect to any such certificates, certificates of title or ancillary 
documents, Seller shall use commercially reasonable efforts, subsequent to the Closing, to provide 
Purchaser with replacement certificates, certificates of title or ancillary documents or otherwise 
correct such statements of title or ancillary documents; 

(c) custody of the Purchased Assets, including all keys and other items 
necessary to operate the Purchased Assets; provided, however, that any costs related to providing 
Purchaser with such custody shall be borne by Purchaser; 

(d) all maintenance records associated with the Purchased Assets in Seller’s 
possession; provided however that Seller shall be entitled to retain copies; 

(e) a certificate of non-foreign status executed by Seller that meets the 
requirements set forth in U.S. Treasury Regulations Section 1.1445-2(b)(2); and 

(f) a joint written instruction, duly executed by Seller, instructing the Escrow 
Agent to release to Seller by wire transfer of immediately available funds, the Deposit. 

Section 3.3 Closing Deliveries by Purchaser.  At or prior to the Closing, Purchaser shall 
deliver to Seller: 

(a) the Closing Date Payment; 

(b) the Assignment Agreements duly executed by Purchaser; and 

(c) a joint written instruction, duly executed by Purchaser, instructing the 
Escrow Agent to release to Seller by wire transfer of immediately available funds, the Deposit. 

ARTICLE IV 
ADDITIONAL AGREEMENTS  

Section 4.1 Bidding Procedures.  The bidding procedures to be utilized with respect to 
this Agreement shall be those approved in the Bidding Procedures Order.  Purchaser agrees and 
acknowledges that, notwithstanding anything in this Agreement to the contrary, Seller, including 
through its Affiliates, advisors and representatives, are and may continue soliciting inquiries, 
proposals, or offers from third parties for the Purchased Assets in connection with any Alternative 
Transaction, including through an investment banker or other means.  Nothing in this Agreement 
shall prevent Seller from modifying the bidding procedures as necessary or appropriate to 
maximize value for Seller’s respective estates in accordance with Seller’s fiduciary obligations.  
For purposes of clarity, Purchaser agrees and acknowledges that, notwithstanding anything in this 
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Agreement to the contrary, Seller, including through its Affiliates, advisors and representatives, 
are and may continue soliciting inquiries, proposals, or offers from third parties for the Purchased 
Assets in connection with any Alternative Transaction.   

Section 4.2 Auction.  Subject to the terms of the Bidding Procedures Order, on or prior 
to August 19, 2020 (or such later date as agreed in writing by all of the Parties hereto, which may 
be by email correspondence among counsel), Seller shall commence the auction (an “Auction”) 
contemplated by the Bidding Procedures, if any Qualified Bid is submitted prior to the Bid 
Deadline. For the avoidance of doubt, Seller may conduct an auction process utilizing dates 
consistent with this Agreement even if approval of such process is not required by the Bankruptcy 
Court. Subject to the terms of the Bidding Procedures Order, on or prior to August 17, 2020 
(or such later date as agreed in writing by all of the Parties hereto, which may be by email 
correspondence among counsel) (the “Bid Deadline”), any and all Qualified Bids shall have been 
submitted pursuant to the Bidding Procedures Order. 

Section 4.3 Sale Hearing.  The Bidding Procedures Order shall contemplate the 
occurrence of a Sale Hearing (as defined therein) on or prior to August 21, 2020.   

Section 4.4 Operations Pending Closing.  From the date of this Agreement until the 
earlier of the termination of this Agreement or the Closing, and taking into account the 
commencement and pendency of the Bankruptcy Cases and, except with respect to Section 4.4(a), 
Seller’s liquidity and financing limitations associated therewith, except (x) as required by 
applicable Law, (y) as otherwise expressly required by terms of this Agreement or (z) with the 
prior written consent of Purchaser (which consent shall not be unreasonably withheld, conditioned 
or delayed), Seller shall operate the Purchased Assets in the ordinary course of business.  Without 
limiting the generality of or any exception to the foregoing, Seller shall, from the date of this 
Agreement through the Closing: 

(a) operate the Purchased Assets consistent with their operation immediately 
prior to the date of this Agreement; and 

(b) maintain the Purchased Assets in good or their current operating condition, 
ordinary wear and tear excepted, in the ordinary course of business. 

The Parties acknowledge and agree that Seller shall be subject to any limitations on operations 
imposed by the Bankruptcy Court or the Bankruptcy Code. 

Section 4.5 Bankruptcy Actions.  

(a) Purchaser shall promptly take all actions as are reasonably requested by 
Seller to assist in obtaining the Bankruptcy Court’s entry of the Sale Order or any other order 
reasonably necessary in connection with the transactions contemplated by this Agreement as 
promptly as practicable, including furnishing affidavits, financial information, or other documents 
or information for filing with the Bankruptcy Court and making such employees and advisors or 
representatives of Purchaser and its Affiliates available to testify before the Bankruptcy Court for 
the purposes of, among other things providing necessary assurances of performance by Purchaser 
under this Agreement, and demonstrating that Purchaser is a “good faith” purchaser under section 
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363(m) of the Bankruptcy Code, as well as demonstrating Purchaser’s ability to pay and perform 
or otherwise satisfy any Assumed Liabilities following the Closing. 

(b) Each of Seller and Purchaser shall (i) appear formally or informally in the 
Bankruptcy Court if reasonably requested by any of the other Parties or required by the Bankruptcy 
Court in connection with the transactions contemplated by this Agreement, the Sale Order, and (ii) 
keep the other Parties reasonably apprised of the status of material matters related thereto, 
including, upon reasonable request promptly furnishing the other with copies of notices or other 
communications received by Seller from the Bankruptcy Court or any third party and/or any 
Governmental Authority with respect to the transactions contemplated by this Agreement, the Sale 
Order. 

(c) The Seller’s obligations under this Agreement and in connection with the 
transactions contemplated hereby and thereby are subject to entry of and, to the extent entered, the 
Sale Order.  Nothing in this Agreement shall require Seller to give testimony to or submit a motion 
to the Bankruptcy Court that is untruthful or to violate any duty of candor or other fiduciary duty 
to the Bankruptcy Court or its stakeholders. 

(d) Seller and Purchaser acknowledge that this Agreement and the sale of the 
Purchased Assets are subject to higher and better bids, the Bidding Procedures Order and 
Bankruptcy Court approval.  Seller and Purchaser acknowledge that Seller must take reasonable 
steps to demonstrate that they have sought to obtain the highest or otherwise best transaction in 
connection with the Purchased Assets, including giving notice thereof to the creditors of Seller and 
other interested parties, providing information about Seller 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 Purchased Assets, determining in Seller’s business 
judgment to conduct an Auction.  The bidding procedures to be employed with respect to this 
Agreement and any Auction shall be those approved in the Bidding Procedures Order. 

(e) Notwithstanding any other provision of this Agreement to the contrary, 
Purchaser acknowledges that Seller and its Affiliates and advisors or representatives are and may 
continue soliciting inquiries, proposals, or offers for the Purchased Assets in connection with any 
Alternative Transaction. 

(f) If an Auction is conducted, and Purchaser is not the prevailing party at the 
conclusion of such Auction (such prevailing party, the “Successful Bidder”) but is the next highest 
bidder at the Auction, Purchaser shall be required to serve as a back-up bidder (the “Backup 
Bidder”) and keep Purchaser’s bid to consummate the transactions contemplated by this 
Agreement on the terms and conditions set forth in this Agreement (as the same may be revised in 
the Auction) open and irrevocable until this Agreement is otherwise terminated. If the Successful 
Bidder fails to consummate the applicable transaction as a result of a breach or failure to perform 
on the part of such Successful Bidder, the Backup Bidder will be deemed to have the new 
prevailing bid, and Seller may consummate the transactions contemplated by this Agreement on 
the terms and conditions set forth in this Agreement (as the same may have been improved upon 
in the Auction). 
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ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

Section 5.1 Representations and Warranties of Seller.  Seller represents and warrants to 
Purchaser that the following statements are true and correct as of the date hereof and as of the 
Closing Date: 

(a) Organization.  Such Seller is an entity duly incorporated or organized, 
validly existing and in good standing under the Laws of the jurisdiction of its incorporation or 
organization, as applicable, and is qualified to do business in each other jurisdiction where such 
Seller’s business related to the Purchased Assets requires it to be so qualified.  Such Seller has all 
requisite power and authority to own, lease and operate its properties and, taking into account the 
commencement and pendency of the Bankruptcy Cases and Seller’s liquidity and financing 
limitations associated therewith, to carry on its applicable portion of the operations associated with 
the Purchased Assets. 

(b) Authorization.  Subject to requisite Bankruptcy Court approval, such Seller 
has all requisite corporate power and authority to execute and deliver this Agreement and any 
documents and agreements to be executed and delivered in connection herewith (the “Ancillary 
Deliverables”) to which such Seller is a party, to perform its obligations hereunder and thereunder, 
and to carry on the operations of the Purchased Assets as it is now being conducted.  Subject to 
requisite Bankruptcy Court approval, and assuming this Agreement is a valid and binding 
obligation of Purchaser, the execution and delivery of this Agreement and the Ancillary 
Deliverables and the consummation of the transactions contemplated hereby or thereby by such 
Seller have been duly authorized by all necessary action on the part of such Seller, and no further 
action is necessary for such Seller to execute and deliver this Agreement and the Ancillary 
Deliverables to which such Seller is a party and to perform the obligations of such Seller hereunder 
and thereunder.  This Agreement and the Ancillary Deliverables to which such Seller is a party 
have been duly executed and delivered by such Seller and constitute the legal, valid and binding 
obligations of such Seller enforceable in accordance with their respective terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium 
or other laws of general application referring to or affecting the enforcement of creditors’ rights, 
or by general equitable principles. 

(c) No Violation; Consents.  Assuming that requisite Bankruptcy Court 
approval is obtained (collectively, the “Requisite Approval”), the execution, delivery and 
performance of this Agreement and the Ancillary Deliverables by such Seller and the 
consummation of the transactions contemplated thereby will not (i) violate any provision of the 
certificate of formation, articles of incorporation, bylaws, operating agreement or other analogous 
charters or governing documents of such Seller, (ii) violate any Law or order of any Governmental 
Authority by which such Seller or any of its properties or assets are bound or (iii) result in a 
violation or breach of, or constitute a default under, or result in the creation of any Lien (other than 
Permitted Liens) upon, or create any rights of termination, cancellation or acceleration in any 
Person with respect to any contract to which such Seller is a party or any permit of such Seller, or 
any other contract, indenture, mortgage or instrument to which such Seller is a party or by which 
any of its properties or assets are bound. No order or filing, including without limitation any 
consent, approval or other authorization of any Governmental Authority or under any contract to 
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which such Seller is a party or by which its respective portion of the Purchased Assets are bound, 
is required as a result of or in connection with the execution or delivery of this Agreement and the 
Ancillary Deliverables or the consummation by such Seller of the transactions contemplated 
hereby except the Requisite Approvals. 

(d) Title; Condition of Assets.  Except as expressly disclosed to the Purchaser 
in writing, Seller owns all of the Purchased Assets free and clear of any Lien except for Permitted 
Liens. 

Section 5.2 Representations and Warranties of Purchaser.  Purchaser represents and 
warrants to Seller that the following statements are true and correct as of the date hereof and as of 
the Closing Date: 

(a) Organization.  Purchaser is a limited liability company duly organized, 
validly existing and in good standing under the laws of the State of California and has full limited 
liability company power and authority to execute and deliver this Agreement and to perform its 
obligations hereunder. 

(b) Power and Authority of Purchaser; Authorization.  Purchaser has all 
requisite limited liability company power and authority to execute and deliver this Agreement and 
the Ancillary Deliverables to which it is a party, and to perform Purchaser’s obligations hereunder 
and thereunder.  The execution and delivery of this Agreement and the Ancillary Deliverables to 
which Purchaser is a party and the consummation of the transactions contemplated hereby or 
thereby have been duly authorized by all necessary limited liability company action on the part of 
Purchaser, and no further action is necessary for Purchaser to execute and deliver this Agreement 
and Purchaser’s Ancillary Deliverables and to perform the obligations of Purchaser hereunder and 
thereunder.  This Agreement and the Ancillary Deliverables to which Purchaser is a party have 
been and will be duly executed and delivered by Purchaser and constitute the legal, valid and 
binding obligations of Purchaser enforceable in accordance with their respective terms, except as 
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws of general application referring to or affecting the enforcement of 
creditors’ rights, or by general equitable principles. 

(c) Financing.  Purchaser (i) has as of the date hereof sufficient funds to deliver 
the Deposit and access to committed capital subscriptions to pay the remainder of the Purchase 
Price at the Closing and (ii) will have at the Closing sufficient funds in an aggregate amount 
necessary to pay the Purchase Price and to consummate all of the other transactions contemplated 
by this Agreement. 

(d) No Outside Reliance.  Notwithstanding anything in this Agreement to the 
contrary, Purchaser acknowledges and agrees that the representations and warranties made by 
Seller in Section 5.1 (as qualified therein) (the “Express Representations”) are the sole and 
exclusive representations, warranties and statements of any kind made to Purchaser and on which 
Purchaser and any of its Affiliates may rely in connection with the transactions contemplated by 
this Agreement.  Purchaser acknowledges and agrees that (other than solely to the extent expressly 
set forth in the Express Representations) all other representations, warranties and statements of 
any kind or nature expressed or implied, whether in written, electronic or oral form, including the 
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historical, current or future business, financial condition, results of operations, assets, Liabilities, 
properties, contracts, or prospects of the Purchased Assets or Seller, or the quality, quantity or 
condition of the Purchased Assets, in each case, are specifically disclaimed by Seller, and that 
neither Purchaser nor any of its Affiliates has relied on any such representations, warranties or 
statements.  Purchaser acknowledges and agrees that it has conducted to its full satisfaction an 
independent investigation and verification of the Purchased Assets, and, in making its 
determination to proceed with the transactions contemplated by this Agreement, Purchaser has 
relied solely on the results of its or its Affiliates’ own independent investigation and verification, 
and has not relied on, is not relying on, and will not rely on, any information, statements, 
disclosures, documents, projections, forecasts or other material made available to Purchaser or any 
of its Affiliates or advisors or representatives, in each case, whether written or oral, made or 
provided by Seller or any of its Affiliates, advisors or representatives, or any failure of any of the 
foregoing to disclose information, except to the extent expressly set forth in the Express 
Representations. 

ARTICLE VI 
CONDITIONS PRECEDENT 

Section 6.1 Conditions to Purchaser’s Obligations.  Purchaser’s obligation to effect the 
Closing shall be subject to the satisfaction or Purchaser’s waiver of the following conditions: 

(a) all representations and warranties of Seller contained in this Agreement 
shall be true and correct in all material respects as of the Closing as if made on the Closing Date 
(other than representations and warranties that are made as of a specific date, which representations 
and warranties shall have been true and correct in all material respects as of such date); 

(b) Seller shall have performed or complied in all material respects with all 
obligations and covenants required by this Agreement to be performed or complied with by such 
Seller at or prior to the Closing; 

(c) the Bankruptcy Court shall have entered the Sale Order, and the 
effectiveness of the Sale Order shall not be subject to any stay;  

(d) there shall be no order from any Governmental Authority in existence that 
prohibits or restricts the sale of the Purchased Assets to Purchaser; and 

(e) Seller shall have delivered or caused to be delivered all of the items set forth 
in Section 3.2. 

Section 6.2 Conditions to Seller’s Obligations.  Seller’s obligation to effect the Closing 
shall be subject to the satisfaction or Seller’s waiver of the following conditions: 

(a) all representations and warranties of Purchaser contained in this Agreement 
shall be true and correct in all material respects as of the Closing as if made on the Closing Date 
(other than representations and warranties that are made as of a specific date, which representations 
and warranties shall have been true and correct in all material respects as of such date);  
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(b) there shall be no order from any Governmental Authority in existence that 
prohibits or restricts the sale of the Purchased Assets to Purchaser;  

(c) Purchaser shall have delivered or caused to be delivered all of the items set 
forth in Section 3.3; and 

(d) Purchaser shall have paid for or reimbursed Seller for any costs associated 
with Seller’s obligations under Section 3.2(c). 

ARTICLE VII 
MISCELLANEOUS 

Section 7.1 Termination.  This Agreement may be terminated at any time prior to the 
Closing: 

(a) by the mutual written consent of Seller and Purchaser; 

(b) by Purchaser by written notice to Seller if: 

(i) Purchaser is not then in material breach of any provision of this 
Agreement and there has been a breach, inaccuracy in or failure to perform any representation, 
warranty, covenant or agreement made by Seller pursuant to this Agreement that would give rise 
to the failure of any of the conditions specified in Article VI and such breach, inaccuracy or failure 
has not been cured by the applicable Seller within thirty (30) days of the applicable Seller’s receipt 
of written notice of such breach from Purchaser;  

(ii) the Closing shall not have occurred on or before September 4, 2020 
(or such other date as is mutually agreed to by the Parties in writing) (the “Outside Date”), unless 
such failure shall be due to the failure of Purchaser to perform or comply with any of the covenants, 
agreements or conditions hereof to be performed or complied with by it prior to the Closing; 

(iii) the Sale Order has not been entered by the Bankruptcy Court by 
August 21, 2020; or 

(iv) if Seller enters into one or more Alternative Transactions with one 
or more Persons other than Purchaser or the Successful Bidder or the Backup Bidder at the Auction 
or the Bankruptcy Court approves an Alternative Transaction other than with the Successful 
Bidder or the Backup Bidder; provided that Purchaser shall not be permitted to terminate this 
Agreement pursuant to this Section 7.1(b)(iv) until after the thirtieth (30th) day following entry by 
the Bankruptcy Court of an order authorizing and approving an Alternative Transaction with the 
Successful Bidder at the Auction and, notwithstanding Purchaser not having been the Successful 
Bidder or the Backup Bidder at the Auction, until such time (if any) as Purchaser terminates this 
Agreement pursuant to this Section 7.1(b)(iv), the obligations of Purchaser to consummate the 
transactions contemplated by this Agreement shall remain unaffected by Purchaser’s right to 
terminate this Agreement pursuant to this Section 7.1(b)(iv); 

(c) by Seller by written notice to Purchaser if: 
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(i) no Seller is then in material breach of any provision of this 
Agreement and there has been a breach, inaccuracy in or failure to perform any representation, 
warranty, covenant or agreement made by Purchaser pursuant to this Agreement that would give 
rise to the failure of any of the conditions specified in Article VI and such breach, inaccuracy or 
failure has not been cured by Purchaser within thirty (30) days of Purchaser’s receipt of written 
notice of such breach from Seller;  

(ii) if all of the conditions set forth in Section 6.1 have been satisfied 
(other than conditions that by their nature are to be satisfied at the Closing, but subject to the 
satisfaction or waiver of such conditions at the Closing) or waived and Purchaser fails to complete 
the Closing at the time required by Section 3.1; 

(iii) the Closing shall not have occurred on or before the Outside Date, 
unless such failure shall be due to the failure of Seller to perform or comply with any of the 
covenants, agreements or conditions hereof to be performed or complied with by it prior to the 
Closing;  

(iv) if Seller or the board of directors (or similar governing body) of 
Seller determines that proceeding with the transactions contemplated by this Agreement or failing 
to terminate this Agreement would be inconsistent with its or such Person’s fiduciary duties;  

(v) if Seller enters into one or more Alternative Transactions with one 
or more Persons other than Purchaser or the Successful Bidder or the Backup Bidder at the Auction 
or the Bankruptcy Court approves an Alternative Transaction other than with the Successful 
Bidder or the Backup Bidder; 

(vi) the Sale Order has not been entered by the Bankruptcy Court by 
August 21, 2020; or 

(d) by Seller or Purchaser in the event that (i) there shall be any applicable law 
that makes the consummation of the transactions contemplated by this Agreement illegal or 
otherwise prohibited or (ii) any Governmental Authority shall have issued any order enjoining the 
transactions contemplated by this Agreement, and such order shall have become final and non-
appealable.  

In the event of termination of this Agreement pursuant to this Section 7.1, this Agreement shall 
forthwith become void and there shall be no Liability on the part of any Party or any of its partners, 
officers, directors or shareholders; provided that Section 2.4, this last sentence of Section 7.1, and 
Section 7.7 through Section 7.14 shall survive any such termination.  

Section 7.2 Reasonable Efforts; Cooperation. 

(a) Subject to the other terms of this Agreement, each Party shall, and shall 
cause its advisors to, use its reasonable best efforts to perform its obligations hereunder and to 
take, or cause to be taken, and do, or cause to be done, all things necessary, proper or advisable 
under applicable law to cause the transactions contemplated herein to be effected as soon as 
practicable (subject to the following sub-clause (b)) in accordance with the terms hereof and to 
cooperate with each other Party and its advisors in connection with any step required to be taken 
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as a part of its obligations hereunder.  The “reasonable best efforts” of Seller will not require Seller 
or any of its subsidiaries, Affiliates or advisors to expend more than a de minimis amount of money 
to remedy any breach of any representation or warranty to commence any action, to waive or 
surrender any right, to modify any contract or to waive or forego any right, remedy or condition 
hereunder. 

(b) The obligations of Seller pursuant to this Agreement, including this Section 
7.2, 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 the 
Bankruptcy Case, and including entry of the Bidding Procedures Order (if applicable) and the Sale 
Order), any debtor-in-possession financing or order authorizing the use of cash collateral of Seller 
(including any budgets in connection with such financing or use of cash collateral), and Seller’s 
obligations as a debtor-in-possession to comply with any order of the Bankruptcy Court (including 
the Bidding Procedures Order (if applicable)) and Seller’s duty to seek and obtain the highest or 
otherwise best transaction for the Purchased Assets as required by the Bankruptcy Code. 

Section 7.3 Necessary Consents.  Notwithstanding any other provision of this 
Agreement to the contrary, this Agreement will not constitute an agreement to assign or transfer 
and will not affect the assignment or transfer of any Purchased Asset if an attempted assignment 
or transfer thereof, without the approval, authorization or consent of, or granting or issuance of 
any license or permit by, any third party thereto (each such action, a “Necessary Consent”), would 
constitute a breach thereof or of any Law or order or in any way adversely affect the rights of 
Purchaser thereunder. In such event, Seller and Purchaser will (a) use their commercially 
reasonable efforts to obtain the Necessary Consents with respect to any such Purchased Asset or 
any claim or right or any benefit arising thereunder for the assignment or transfer thereof to 
Purchaser and (b), in the event a Necessary Consent is not obtained, cooperate in good faith in any 
lawful and commercially reasonable arrangement, including subcontracting, licensing, or 
sublicensing to Purchaser any or all of such Seller’s rights and obligations with respect to any such 
Purchased Asset under which (i) Purchaser shall obtain (without infringing upon the legal rights 
of such third party or violating any Law) the economic rights and benefits (net of the amount of 
any related tax costs imposed on such Seller or its Affiliates) and (ii) Purchaser shall assume any 
related burden and obligation (including performance) with respect to such Purchased Asset.  
Notwithstanding the foregoing, neither Seller nor Purchaser shall be obligated to pay any 
consideration therefor to any third party from whom consent or approval is requested or to initiate 
any litigation or legal proceedings to obtain any such consent or approval. 

Section 7.4 Further Assurances.  Each party agrees, without further consideration, to 
cooperate and to promptly execute such other and further documents, instruments and papers after 
the Closing Date which are required to fully transfer the Purchased Assets to Purchaser.  To the 
extent that either Party discovers after the Closing Date that (i) any rights, interests or assets 
intended to be transferred and conveyed to Purchaser through this Agreement were inadvertently 
not conveyed to Purchaser, or (ii) any rights, interests or assets not intended to be transferred and 
conveyed to Purchaser through this Agreement were inadvertently conveyed to Purchaser, then 
each Party shall cooperate and take, at such Party’s sole cost and expense, such actions as are 
necessary to effectuate the transfer and conveyance, or as the case may be, the retransfer to the 
relevant other Party, of such rights, interests and assets without payment of further consideration.   
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Section 7.5 Transfer Taxes.  Any transfer, documentary, sales, use, stamp, registration 
and other similar taxes, and all conveyance fees, recording charges and other fees and charges 
(including any penalties and interest) incurred in connection with the transfer of the Purchased 
Assets to Purchaser pursuant to this Agreement and not exempted under the Sale Order, by Section 
1146(a) of the Bankruptcy Code or applicable state or municipal law (“Transfer Taxes”) shall be 
borne by Purchaser.  Purchaser will, at its own expense, file all necessary tax returns and other 
documentation with respect to all Transfer Taxes, and, if required by applicable law, the Parties 
will, and will cause their Affiliates to, join in the execution of any such tax returns and other 
documentation. 

Section 7.6 Allocation of Purchase Price.  Purchaser and Seller shall use commercially 
reasonable efforts to agree to an allocation of the consideration (and other items treated as 
consideration for federal income tax purposes) among the Purchased Assets in accordance with 
Code §1060 and the regulations thereunder (and any similar provision of state, local, or non-U.S. 
law, as appropriate) (the “Tax Allocation”) within 30 days after the Closing Date. If Seller and 
Purchaser reach an agreement with respect to the Tax Allocation pursuant to the foregoing 
sentence, Seller and Purchaser each agree to report, and to cause their respective Affiliates to 
report, the U.S. federal, state and local income and other tax consequences of the transactions 
contemplated herein, and in particular to report the information required by Code §1060(b), and 
to jointly prepare Internal Revenue Service Form 8594 (Asset Acquisition Statement under Section 
1060) in a manner consistent with the Tax Allocation, as may be revised to take into account 
subsequent adjustments to the Purchase Price, and shall not take any position for U.S. federal, state 
or local income tax purposes inconsistent therewith upon examination of any tax return, in any 
refund claim, in any tax litigation, investigation or otherwise, unless required to do so by a 
“determination” (as defined in Code §1313(a)(1)), or with such other Party’s prior consent; 
provided, however, that nothing contained herein shall prevent Purchaser or Seller from settling 
any proposed deficiency or adjustment by any taxing authority based upon or arising out of the 
Tax Allocation, and neither Purchaser nor Seller shall be required to litigate before any court any 
proposed deficiency or adjustment by any taxing authority challenging the Tax Allocation.  If 
Seller and Purchaser do not reach an agreement with respect to the Tax Allocation under this 
Section 7.6, Seller and Purchaser shall be free to file their own asset allocation statements and shall 
not be subject to the reporting requirements of this Section 7.6. Notwithstanding any other 
provision of this Agreement, the terms and provisions of this Section 7.6 shall survive the Closing 
without limitation. 

Section 7.7 Notices.  All notices, requests, demands and other communications required 
or permitted under this Agreement shall be in writing and shall be deemed to have been given on 
the date of delivery in person or by facsimile (receipt confirmed) or of deposit in the United States 
mail, postage prepaid, if sent by registered or certified mail, return receipt requested, addressed as 
follows: 

If to Purchaser:  

Baker Hughes Oilfield Operations LLC 
17021 Aldine Westfield Road 
Houston, Texas 77073 
Attn: Kristin McLaurin 

If to Seller: 

BJ Services, LLC 
11211 FM 2920 Rd. 
Tomball, Texas 77375 
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Email: kristin.mclaurin@bakerhughes.com 
 
with copy to: 
 
Foley & Lardner LLP 
321 N. Clark Street, Suite 3000 
Chicago, IL 60654 
Attn: Harold L. Kaplan 
E-mail: hkaplan@foley.com 

Attn:  John R. Bakht, General Counsel 
Email: john.bakht@bjservices.com 

with copy to:   

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York 10022 
Attn:  Joshua A. Sussberg 
 Christopher T. Greco 
E-mail: joshua.sussberg@kirkland.com 
    cgreco@kirkland.com 

Any Party may change its address for receipt of notices and other communications hereunder by 
giving appropriate written notice to the other Parties in accordance with the provisions of this 
Section 7.7. 

Section 7.8 Governing Law; Exclusive Venue.  This Agreement shall be governed by, 
and construed in accordance with, the laws of the State of Delaware, without regard to its conflict 
of laws principles.  Subject to the foregoing, the Parties hereby agree that any litigation arising 
hereunder shall be filed in and resolved exclusively in the Bankruptcy Court or, if the Bankruptcy 
Court is unwilling or unable to hear such litigation, in the federal or state courts located in Harris 
County, Texas, United States of America.  Each Party hereby irrevocably consents to the personal 
jurisdiction of such courts and agrees that venue shall be exclusive with such courts. 

Section 7.9 Amendment and Waiver.  This Agreement may be amended or modified 
only by written instrument executed by all of the Parties.  A waiver of any term or condition of 
this Agreement shall only be effective if in writing.  No waiver by any Party of any breach of any 
of the covenants to be performed by any other Party shall be construed as a waiver of any 
subsequent breach of the same term or condition, or a waiver of any other term or condition of this 
Agreement. 

Section 7.10 Assignment.  No Party shall assign this Agreement, or any right or duty 
hereunder, voluntarily or involuntarily, by operation of law or otherwise, without the prior written 
consent of the other Parties (which consent shall not be unreasonably withheld, delayed or 
conditioned). 

Section 7.11 AS IS Transaction.  UPON CLOSING, IT IS UNDERSTOOD THAT, 
EXCEPT WITH RESPECT TO THE EXPRESS REPRESENTATIONS, PURCHASER HAS 
ACCEPTED THE PURCHASED ASSETS IN THEIR “AS IS” CONDITION.  EXCEPT AS 
EXPRESSLY SET FORTH HEREIN, NO WARRANTY, EITHER EXPRESS OR IMPLIED, 
AND NO REPRESENTATION AS TO THE CONDITION OF SAID PURCHASED ASSETS, 
THEIR FITNESS FOR ANY PARTICULAR USE OR MERCHANTABILITY, HAS BEEN 
GIVEN OR IS BINDING UPON SELLER, ALL OF WHICH SUCH IMPLIED WARRANTIES 
ARE DISCLAIMED BY PURCHASER.  Purchaser acknowledges and agrees that it will, and it 
will cause its Affiliates to, not assert, institute, or maintain any proceeding, action or lawsuit that 
makes any claim contrary to this Section 7.11 and Section 5.2(d), including any such proceeding, 
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action or lawsuit with respect to any information, statements, disclosures, or materials, in each 
case whether written or oral, provided to Purchaser or its Affiliates or their respective advisors and 
representatives by Seller or any of its Affiliates, or any failure by any of the foregoing to disclose 
any information.  Purchaser acknowledges and agrees that the covenants and provisions contained 
in this Section 7.11 and Section 5.2(d) require performance after the Closing and are an integral 
part of the transactions contemplated by this Agreement and that Seller would not have entered 
into this Agreement without such covenants and provisions. 

Section 7.12 Non-Survival of Representations and Warranties and Certain Covenants; 
Certain Waivers.  Each of the representations and warranties and the covenants and agreements 
(to the extent such covenant or agreement contemplates or requires performance by such Party 
prior to the Closing) of the Parties set forth in this Agreement or in any other document 
contemplated hereby will terminate effective immediately as of the Closing such that no claim for 
breach of any such representation, warranty, covenant or agreement, detrimental reliance or other 
right or remedy may be brought with respect thereto after the Closing.  Each covenant and 
agreement that explicitly contemplates performance after the Closing, will, in each case and to 
such extent, expressly survive the Closing in accordance with its terms, and if no term is specified, 
then for five (5) years following the Closing Date. Purchaser and Seller acknowledge and agree 
that the agreements contained in this Section 7.12 (a) require performance after the Closing to the 
maximum extent permitted by applicable Law and will survive the Closing for five (5) years; and 
(b) are an integral part of the transactions contemplated hereby and that, without such agreements, 
none of the Parties would enter into this Agreement.  

Section 7.13 Specific Performance.  The Parties agree that irreparable damage, for which 
monetary relief, even if available, would not be an adequate remedy, would occur in the event that 
any provision of this Agreement is not performed in accordance with its specific terms or is 
otherwise breached, including if any of the Parties fails to take any action required of it hereunder 
to consummate the transactions contemplated by this Agreement.  It is accordingly agreed that 
(a) the Parties will be entitled to seek an injunction or injunctions, specific performance or other 
equitable relief to remedy breaches of this Agreement and to enforce specifically the terms and 
provisions hereof, this being in addition to any other remedy to which they are entitled under this 
Agreement, and (b) the right of specific performance and other equitable relief is an integral part 
of the transactions contemplated by this Agreement and without that right, neither Seller nor 
Purchaser would have entered into this Agreement.  The Parties acknowledge and agree that any 
Party pursuing an injunction or injunctions or other order to remedy breaches of this Agreement 
and to enforce specifically the terms and provisions of this Agreement will not be required to 
provide any bond or other security in connection with any such order.  If, prior to the Outside Date, 
any Party brings any action to enforce specifically the performance of the terms and provisions 
hereof by any other Party, the Outside Date will automatically be extended (y) for the period during 
which such action is pending, plus ten (10) days or (z) by such other time period established by 
the court presiding over such action, as the case may be.  In no event will this Section 7.13 be used, 
alone or together with any other provision of this Agreement, to require Seller to remedy any 
breach of any representation or warranty of Seller made herein. 

Section 7.14 Miscellaneous.  This Agreement constitutes the entire agreement between 
the Parties regarding the subject matter hereof and supersedes all prior agreements and 
understandings, whether written or oral, between the Parties.  This Agreement may be executed in 

Case 20-33627   Document 462   Filed in TXSB on 08/25/20   Page 117 of 119



 

Page 17 
4840-9283-5272.4 

one or more counterparts, any one of which need not contain the signatures of more than one Party 
but all of which taken together shall constitute one and the same Agreement.  The section headings 
in this Agreement are included for convenience only and shall not affect the interpretation of this 
Agreement.  The Parties have participated jointly in the negotiation and drafting of this Agreement.  
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise 
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 
Agreement.  This Agreement shall be binding upon and inure to the benefit of the Parties and their 
respective successors and permitted assigns, including any trustee or estate representative 
appointed in the Bankruptcy Cases or any successor case.  It is the intention of the Parties that 
nothing in this Agreement shall be deemed to create any right or cause of action in or on behalf of 
any Person other than the Parties.  If any provision of this Agreement is found to be contrary to 
Law or unenforceable by a court of competent jurisdiction, then the remaining provisions shall be 
severable and enforceable in accordance with their terms, unless such unlawful or unenforceable 
provision is material to the transactions contemplated hereby, in which case the Parties shall 
negotiate in good faith a substitute provision.  

[Signatures on following page]
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SCHEDULE 1 
Pumps: 

  

Unique Asset ID Fixed Asset ID Unit No. 
Asset Type 
Group Asset Name (FA) 

ca01CACPTR-
0000008 

CACPTR-
0000008 CPF-146 Cement Pump 

Cement Pump - Falcon 
Lite 

us011238086 1238086 CPF-173 Cement Pump 
FALCON LITE 
CEMENT UNIT 

us011238784 1238784 CPF-047 Cement Pump 
FALCON LITE 
CEMENT UNIT 

us011237982 1237982 CPF-113 Cement Pump 
FALCON LITE 
CEMENT UNIT 

1234894 1234894 CPF-029 Cement Pump Falcon Heavy - Twin 
1234836 1234836 CPF-139 Cement Pump Falcon Heavy - Twin 
1234906 1234906 CPF-157 Cement Pump Falcon 
1234875 1234875 CPF-025 Cement Pump Falcon 
1234897 1234897 CPF-030 Cement Pump Falcon 
1234903 1234903 CPF-032 Cement Pump Falcon 
1234891 1234891 CPF-178 Cement Pump Falcon 
1234904 1234904 CPF-156 Cement Pump Falcon 
1234902 1234902 CPF-155 Cement Pump Falcon 

  
Batch Mixers 

  
 

 

1238769 1238769 CBF001 Batch Mixer 100bbls Batch Mixer 2012 
1234989 1234989 CBF042 Batch Mixer 100bbls Batch Mixer 2005 
1237934 1237934 CBF057 Batch Mixer 100bbls Batch Mixer 2011 
1237366 1237366 CBF024 Batch Mixer 100bbls Batch Mixer 2012 
1236685 1236685 CBF031 Batch Mixer 100bbls Batch Mixer 2011 
1240571 1240571 CBF072 Batch Mixer 100bbls Batch Mixer 2014 
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