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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

12/17/2015

VICTORIA DIVISION ENTERED
In re: § Chapter 11
§
HII TECHNOLOGIES, INC.,, et al.' § 15-60070 (DRJ)

Debtors § (Jointly Administered)

ORDER GRANTING MOTION TO 1) SELL CERTAIN ASSETS UNDER 11 U.S.C. § 363
FREE OF LIENS, CLAIMS AND ENCUMBRANCES; 2) APPROVE LEASE OF
HYDROFLOW UNITS TO PURCHASER;

AND 3) ASSIGN THE HYDROFLOW DISTRIBUTION AGREEMENT

(Dot Neo. Z‘-(Z)
Upon the Motion (the “Motion™) of HII Technologies, Apache Energy Services, LLC,

Aqua Handling of Texas, LLC, Hamilton Investment Group, Inc., and Sage Power Solutions,
Inc. tka KMHVC, Inc. as chapter 11 debtors and debtors-in-possession (collectively the
“Debtors”) in the above-referenced chapter 11 cases (the “Chapter 11 Cases”) for an order
(“Sale Order”) granting Motion To 1) Sell Certain Assets Under 11 U.S.C. § 363 Free Of Liens,
Claims And Encumbrances ; 2) Approve Lease Of HydroFLOW Units To Purchaser; 3) Assign
The HydroFLOW Distribution Agreement; and 4) Approve Breakup Fee And Bidding Procedure
(“Motion”) all as more fully set forth in the Motion; and the Debtors having determined that the
sale of the Purchased Assets® pursuant to that certain Asset Purchase Agreement (including all
ancillary documents, the “APA.” attached hereto as Annex 1 between the Debtors and Enservco
Corporation (the “Purchaser”), was the highest or otherwise best offer for the Purchased Assets
and Business; and the Court having conducted a sale hearing on [December 14, 2015] (the “Sale

Hearing”) to consider approval of the sale of the Purchased Assets to the Purchaser pursuant to

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s tax identification number,
are: (i) Apache Energy Services, LLC (4404); (ii) Aqua Handling of Texas, LLC (4480); (iii) HII Technologies,
Inc. (3686); (iv) Sage Power Solutions, Inc. tka KMHVC, Inc. (1210); and (v) Hamilton Investment Group, Inc.
(0150).

2 Terms not otherwise defined herein shall have the meaning set forth in the Asset Purchase Agreement.
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the APA; and all parties-in-interest having been heard or had the opportunity to be heard
regarding the approval of the APA and the transactions contemplated thereby; and upon the
Motion and supporting documentation filed in connection therewith; and the Court having
reviewed and considered the Motion and any objections or responses thereto; and upon the full
record of this case; and the Court having determined that the relief sought in the Motion is in the
best interests of the Debtors, their estates and creditors, and all parties-in-interest and that the
legal and factual bases set forth in the Motion establish just cause for the relief granted herein;
and after due deliberation and sufficient cause appearing therefor, it is

HEREBY FOUND AND DETERMINED THAT:?

A. Jurisdiction and Venue. The Court has jurisdiction over this matter and over the
property of the Debtors and their bankruptcy estates pursuant to 28 U.S.C. §§ 157(a) and 1334.
This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A),(M)-(O). Venue of this
case and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

B. Statutory Predicates. The statutory predicates for the relief sought herein are 11
U.S.C. §§ 105, 363, and 365, and Fed. R. Bankr. Proc. 2002, 6004, 6006, 9008, and 9014.

C. Notice. Proper, timely, adequate and sufficient notice of the Motion and the relief
requested therein, the Sale Hearing, the assumption and assignment of the Assumed Contracts
and Leases and related transactions described in the APA (all such transactions being
collectively referred to as the “Sale Transaction™), has been provided in accordance with
sections 102(1) and 363 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 6006,

and such notice was good, sufficient, and appropriate under the particular circumstances. No

The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9914.
Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings

of fact when appropriate.

2/16



Case 15-60070 Document 293 Filed in TXSB on 12/17/15 Page 3 of 16

other or further notice of the Motion, the relief requested therein and all matters relating thereto,
the Sale Hearing, the Sale Transaction or entry of this Sale Order is or shall be required.

D. Opportunity to Object and Bid. Creditors, parties-in-interest and other entities
have been afforded a reasonable opportunity to object to the Sale Transaction. A reasonable
opportunity to object or be heard with respect to the Motion and the relief requested therein has
been afforded to all interested persons and entities.

E. Ownership. The Debtors are the sole and lawful owners of the Purchased Assets
and no other person or entity has any ownership right, title or interest therein.

F. Prompt Consummation. It is in the best interests of the Debtors and their estates
to sell the Purchased Assets within the time constraints set forth in the Motion and the APA. The
Sale Transaction must be approved and consummated promptly as provided herein in order to
maximize the value of the Purchased Assets for the Debtors’ estates.

G. Bidding Process. The bidding processes implemented by the Debtors, as set forth
in the Motion, were fair, proper, complete, provided an adequate opportunity for interested
parties to submit improved bids, and were reasonably calculated to result in the best value
received for the Purchased Assets.

H. Corporate Authority. The Debtors have full corporate power and authority to
consummate the Sale Transaction pursuant to the APA, and all other documents contemplated
thereby, and no consents or approvals, other than those expressly provided for in the APA, are
required for the Debtors to consummate the Sale Transaction.

L. Business Justification. The Debtors have articulated good, sufficient, and sound

business reasons for entering into the APA and consummating the Sale Transaction outside a
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plan of reorganization. It is a reasonable exercise of the Debtors’ business judgment to
consummate the Sale Transaction.

J. Best Interests. Approval of the APA and the consummation of the Sale
Transaction are in the best interests of the Debtors, their estates, their creditors and other parties-
in-interest under applicable bankruptcy and nonbankruptcy law.

K. Highest or Otherwise Best. The Purchaser’s bid for the Purchased Assets, as
memorialized in the APA, is the highest or otherwise best offer received for the Purchased
Assets and will provide a greater recovery for the Debtors’ creditors than would be provided by
any other practical available alternative. The purchase price to be paid by the Purchaser pursuant
to the APA is fair consideration and constitutes reasonably equivalent value under applicable
bankruptcy and nonbankruptcy law for the Purchased Assets.

L. Arm’s-Length Transaction. The APA was negotiated, proposed and entered into
by the Debtors and the Purchaser without collusion, in good faith and from arm’s-length
bargaining positions. The Purchaser is not an “insider” of the Debtors, as that term is defined in
section 101(31) of the Bankruptcy Code. Neither the Debtors nor the Purchaser have engaged in
any conduct that would cause or permit the APA to be avoided or be the basis for an award for
monetary damages under Bankruptcy Code section 363(n). Specifically, the Purchaser has not
acted in a collusive manner with any person and the purchase price was not controlled by any
agreement among bidders.

M. Good Faith. All of the actions taken by the Purchaser and its officers, directors,
employees, counsel and other professionals in connection with the APA and this proceeding have
been taken in good faith. The Purchaser is a good faith purchaser of the Purchased Assets within

the meaning of Bankruptcy Code section 363(m) and is entitled to all of the protections afforded
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thereby. The Purchaser proceeded in good faith in all respects in connection with the Sale
Transaction in that: (i) the Purchaser in no way induced or caused the chapter 11 filing of the
Debtors; (ii) the Purchaser recognized that the Debtors were free to deal with any other party
interested in acquiring the Purchased Assets; (iii) the Purchaser agreed to subject its bid to the
competitive bidding procedures set forth in the Motion; and (v) all payments to be made by the
Purchaser pursuant to the APA in connection with the Sale Transaction have been disclosed.

N. Free and Clear. The Purchased Assets constitute property of the Debtors’ estates.
The transfer of the Purchased Assets to the Purchaser will be a legal, valid, and effective transfer
of the Purchased Assets, and will vest the Purchaser with all right, title, and interest of the
Debtors in and to the Purchased Assets free and clear of all liens, claims, interests, obligations,
rights and encumbrances, except as otherwise specifically provided in the APA. Except as
specifically provided in the APA, the Purchaser shall have no liability for any claims against the
Debtors or their estates or any liabilities or obligations of the Debtors or their estates.
Accordingly, the Debtors may sell the Purchased Assets free and clear of all liens,
encumbrances, pledges, mortgages, deeds of trust, security interests, claims, leases, charges,
options, rights of first refusal, rights of first offer, hypothecations, encroachments, retentions of
title, conditional sale arrangements, restrictive covenants, easements, servitudes, proxies, voting
trusts or agreements, and transfer restrictions under any agreement in each case, whether known
or unknown, choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or unnoticed,
recorded or unrecorded, perfected or unperfected, allowed or disallowed, contingent or non-
contingent, liquidated or unliquidated, matured or unmatured, material or non-material, disputed
or undisputed (collectively, the “Interests”) and adverse claims, except as provided in the APA,

because one or more of the standards set forth in sections 363(f)(1)—(5) of the Bankruptcy Code
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has been satisfied with regard to each such Interest or adverse claim. Those non-Debtor parties
with Interests or adverse claims in or with respect to the Purchased Assets who did not object, or
who withdrew their objections, to the Sale Transaction or the Motion are deemed to have
consented to the sale of the Purchased Assets free and clear of those non-debtor parties’ Interests
or adverse claims in the Purchased Assets pursuant to section 363(f) of the Bankruptcy Code.
Those holders of Interests or adverse claims in any Purchased Assets who did object fall within
one or more of the other subsections of section 363(f) of the Bankruptcy Code and are
adequately protected by having their Interests or adverse claims, if any, attach to the proceeds
derived from the Sale Transaction. The Purchaser would not have entered into the APA, and
would not consummate the Sale Transaction, thus adversely affecting the Debtors, their estates,
and their creditors, if the sale of the Purchased Assets to the Purchaser, and the assumption and
assignment of the Assumed Contracts and Leases to the Purchaser were not free and clear of all
Interests or adverse claims of any kind or nature whatsoever, or if the Purchaser would, or in the
future could, be liable for any of the Interests or adverse claims.

0. Adequate Assurance. The assumption and assignment of the HydroFLOW
Distribution Agreement (“Agreement”) is integral to the Sale Transaction and is in the best
interests of the Debtors and their estates, creditors and all other parties-in-interest, and represents
the reasonable exercise of sound and prudent business judgment by the Debtors. The Purchaser
provided adequate assurance of its future performance under the Agreement within the meaning
of sections 365(b)(1)(¢c) and (f)(2)B) of the Bankruptcy Code. Any counterparty to the
Agreement that has not objected to the assumption and assighment to the Purchaser of the
Agreement, or that has withdrawn its objection, is deemed to have consented to the assumption

and assignment of such Agreement.
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P. Avoidance and Successor Liability. The transfer of the Purchased Assets
(including any individual elements of the Sale Transaction) to the Purchaser (i) does not
constitute any avoidable transfer under the Bankruptcy Code or under applicable bankruptcy or
non-bankruptcy law, and (ii) except as otherwise set forth in the APA, does not, and will not,
subject the Purchaser to any liability whatsoever with respect to the operation of the Debtors’
business prior to the closing of the Sale Transaction or by reason of such transfer under the laws
of the United States, any state, territory, or possession thereof, or the District of Columbia,
based, in whole or in part, directly or indirectly, on any theory of law or equity including,
without limitation, any laws affecting antitrust, successor, transferee or vicarious liability.

Q. Compliance with Non-Bankruptcy Law. In satisfaction of sections 363(d) and
541(f) of the Bankruptcy Code, the transfer of property as contemplated by the Sale Transaction
complies with applicable non-bankruptcy law governing such a transfer.

R. Legal and Factual Bases. The legal and factual bases set forth in the Motion and
at the Sale Hearing establish just cause for the relief granted herein.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. Motion. The Motion is granted for the reasons stated on the record and as
provided herein. The findings and conclusions read into the record by the Court are hereny
adopted by reference, in addition to the findings in this order.

2. Objections. All objections to the Motion and the relief requested therein that have
not been withdrawn, waived or settled, and all reservations of rights included in such objections
are hereby overruled on the merits and denied. Specifically, the objections raised by the Ad Hoc
Committee of creditors of Apache Energy Services is hereby overruled. Likewise, on the record,

the objection of BCL Equipment Leasing LLC (“BCL”) was withdrawn or, if not, has been
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overruled. The Court credits the documentary evidence and testimony of the witnesses,
including the representatives of the Debtor, Hilco Industrial, LLC (“Hileo™), and Enservco, Inc.
3. Sale Approval. The Sale Transaction and all of the terms and conditions and
transactions contemplated by the APA are hereby authorized and approved pursuant to sections
105(a), 363(b), 363(f) and 365(a) of the Bankruptcy Code. Pursuant to section 363(b) of the
Bankruptcy Code, the Debtors are authorized to consummate the Sale Transaction pursuant to
and in accordance with the terms and conditions of the APA. The Debtors are authorized to
execute and deliver, and empowered to perform under, consummate, and implement the APA,
together with all additional instruments and documents that may be reasonably necessary or
desirable to implement the Sale Transaction, and to effectuate the provisions of this Sale Order
and the transactions approved hereby, and to take all further actions as may be required of the
Debtors under the APA or requested by the Purchaser for the purpose of assigning, transferring,
granting, conveying and conferring to the Purchaser, or its assignees or designees, or reducing to
possession, the Purchased Assets, or as may be necessary or appropriate to the performance of
the obligations as contemplated by the APA. The failure to specifically include any particular
provision of the APA in this Sale Order shall not diminish or impair the efficacy of such
provision, it being the intent of this Court that the APA and each and every provision, term and
condition thereof be authorized and approved in its entirety. Notwithstanding the breadth of the
foregoing, upon the Closing, Purchaser is deemed to be the owner (or counterparty in the shoes
of Seller by assumption, sale, assignment, or otherwise) of the Sales Agreement dated June 16,
2014 by and between HydroFLOW Holdings U.S.A., LLC (“HydroFLOW”) and Apache

Energy Services, LLC.
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4. Transfer of the Purchased Assets. As of the closing date under the APA (the
“Closing”), the Sale Transaction effects a legal, valid, enforceable and effective sale and transfer
of the Purchased Assets to the Purchaser, and shall vest the Purchaser with all right, title, and
interest of the Debtors in and to the Purchased Assets.

5. Free and Clear. Except as otherwise provided for in the APA, the transfer of the
Purchased Assets shall vest the Purchaser, or its assignees or designees, with all right, title, and
interest of the Debtors in the Purchased Assets pursuant to section 363(f) of the Bankruptcy
Code, free and clear of any and all Interests or adverse claims, whether arising by statute or
otherwise and whether arising before or after the commencement of these Chapter 11 Cases,
whether known or unknown, including, but not limited to, Interests or adverse claims of or
asserted by any of the creditors, vendors, employees, suppliers, or lessors of the Debtors or any
other third party. Any and all such Interests or adverse claims shall attach to the net proceeds of
the Sale Transaction, with the same priority, validity, force, and effect as they now have against
the Purchased Assets. Except as set forth in the APA, the Sale Transaction will not subject the
Purchaser to any liability for any Interests or adverse claims whatsoever, including, without
limitation, statutory claims, that any of the foregoing parties or any other third party may have
against the Debtors with respect to the operation of the Debtors’ business prior to the closing of
the Sale Transaction or by reason of such transfer under the laws of the United States, any state,
territory, or possession thereof, or the District of Columbia, based, in whole or in part, directly or
indirectly, on any theory of law or equity including, without limitation, any laws affecting
antitrust, successor, transferee or vicarious liability. All persons and entities asserting or holding
any Interests or adverse claims in or with respect to the Purchased Assets (whether legal or

equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, senior or
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subordinated), howsoever arising, including, but not limited to, all debt security holders, equity
security holders, governmental, tax, and regulatory authorities, lenders, employees, authors,
investors, trade and other creditors, shall be forever barred, estopped, and permanently enjoined
from asserting, prosecuting or otherwise pursuing such Interests or adverse claims against the
Purchaser and/or successors, their respective properties or Purchased Assets. Subject to the
Interests or adverse claims attaching to the proceeds of the Sale Transaction, this Sale Order shall
be effective as a determination that, as of the Closing, all Interests or adverse claims of any kind
or nature whatsoever existing against the Purchased Assets prior to the Closing have been
unconditionally released, discharged and terminated as to the Purchased Assets, and that the
conveyances described herein have been effected. Each and every federal, state, and local
governmental agency, recording office or department and all other parties, persons or entities is
hereby directed to accept for recordation this Sale Order, and any and all documents or
instruments necessary or appropriate to effectuate the transactions contemplated by this Sale
Order and the APA, as conclusive evidence of the free and clear and unencumbered transfer of
title to the Purchased Assets conveyed to the Purchaser, or its assignees or designees. This Sale
Order shall be binding upon and govern the conduct of all such federal, state, and local
government agencies or departments, including any filing agents, filing officers, title agents,
recording agencies or offices, secretaries of state, 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 in or to the Purchased Assets. If any person or entity that has filed financing
statements, mortgages, mechanic’s liens, lis pendens, or other documents or agreements

evidencing interests with respect to the Purchased Assets shall not have delivered to the Debtors
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prior to the Closing, in proper form for filing and executed by the appropriate parties,
termination statements, instruments of satisfaction, releases of all interests which the person or
entity has with respect to the Debtors or the Purchased Assets or otherwise, then (a) the Debtors,
if requested by the Purchaser, are hereby authorized and directed to execute and file such
statements, instruments, releases, and other documents on behalf of the person or entity with
respect to the Purchased Assets and (b) the Purchaser and/or the Debtors are hereby authorized to
file, register, or otherwise record a certified copy of this Sale Order, which, once filed,
registered, or otherwise recorded, shall constitute conclusive evidence of the release of all
Interests, liens, claims, obligations, and/or encumbrances, except as otherwise specifically
provided in the APA, in or related to the Purchased Assets of any kind or nature whatsoever.

6. Surrender of the Purchased Assets. All entities who are presently, or who as of
the Closing may be, in possession of some or all of the Purchased Assets hereby are directed to
surrender possession of the Purchased Assets to the Purchaser as of the Closing. On the Closing
and subject to the Interests or adverse claims attaching to the proceeds of the Sale Transaction as
provided for in this Sale Order, each of the Debtors’ creditors is authorized to execute such
documents and take all other actions as may be reasonably necessary to release its Interests or
adverse claims in the Purchased Assets, if any, as such Interests or adverse claims may have been
recorded or may otherwise exist. Any Transfer Taxes shall be the Debtors’ liability and shall be
paid from the sales proceeds.

7. No Successor Liability. Purchaser is not a “successor” to the Debtors or its estate
by reason of any theory of law or equity, and the Purchaser shall not assume, nor be deemed to
assume, or in any way be responsible for any liability or obligation of any of the Debtors and/or

their estates, other than the Agreement, with respect to the Purchased Assets or otherwise,
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including, but not limited to, under any bulk sales law, doctrine or theory of successor liability,
or similar theory or basis of liability except for the assumption of the Agreement as expressly
provided in the APA. Except to the extent the Purchaser assumes the Agreement and associated
liabilities pursuant to the APA, neither the purchase of the Purchased Assets by the Purchaser or
any of its affiliates nor the fact that the Purchaser or any of its affiliates are using any of the
Purchased Assets previously operated by the Debtors will cause the Purchaser or any of its
affiliates to be deemed a successor in any respect to the Debtors’ business or incur any liability
derived therefrom within the meaning of any foreign, federal, state or local revenue, pension, the
Employee Retirement Income Security Act of 1974 (ERISA), tax, labor, employment,
environmental, or other law, rule or regulation (including, without limitation, filing requirements
under any such laws, rules or regulations), or under any products liability law or doctrine with
respect to the Debtors’ liability under such law, rule or regulation or doctrine.

8. Bulk Sale Laws Inapplicable. No bulk sale law or any similar law of any state or
other jurisdiction shall apply in any way to the Sale Transaction and the transactions
contemplated by the APA.

9. Good Faith. The Sale Transaction has been undertaken by the Debtors and the
Purchaser at arm’s-length, without collusion. The Purchaser will acquire the Purchased Assets
pursuant to the Transaction Documents in good faith under section 363(m) of the Bankruptcy
Code and the Purchaser, or its assignees or designees, shall be entitled to all of the protections in
accordance therewith. The consideration provided by the Purchaser for the Purchased Assets
under the APA is fair and reasonable, and neither the Sale Transaction nor any element of the
Sale Transaction, may be avoided or be the basis for an award of monetary damages under

section 363(n) of the Bankruptcy Code. The sale of the Purchased Assets and the consideration

12/16



Case 15-60070 Document 293 Filed in TXSB on 12/17/15 Page 13 of 16

provided by the Purchaser shall be deemed for all purposes to constitute a transfer for reasonably
equivalent value and fair consideration under the Bankruptcy Code and any other applicable law.

10.  Assumption and Assignment of the Agreement. Pursuant to section 365(b), (c)
and (f) of the Bankruptcy Code, the Debtors are authorized to assume and assign the Agreement
as more fully set out in the APA. In accordance with sections 365(b)(2) and (f) of the
Bankruptcy Code, upon transfer of the Agreement to the Purchaser, (i) the Purchaser shall have
all of the rights of the Debtors thereunder and each provision of such Agreement shall remain in
full force and effect for the benefit of the Purchaser notwithstanding any provision in any such
Agreement, or in applicable law that prohibits, restricts or limits in any way such assignment or
transfer, and (ii) the Agreement may not be terminated, or the rights of any party modified in any
respect, including pursuant to any “change of control” clause, by any other party thereto as a
result of the Sale Transaction.

11.  Payment of Undisputed Cure Amounts. On or as promptly after the Closing as is
practical, the Cure Amounts to which no objections have been filed, or to which the Purchaser,
the Debtors, and an applicable non-Debtor contract party have agreed as to the allowed Cure
Amount, shall be paid pursuant to the APA.

12.  The Debtors are authorized to execute a lease for the HydroFLOW Equipment to
the Purchaser.

13.  The Debtors are authorized to assume and assign the HydroFLOW Distribution
Agreement to the Purchaser.

14.  The proceeds of sale ($1,225,000) may be disbursed and/or withheld by the
Debtor:

a. Of the proceeds, $1,175,000 is attributable to equipment, entitling Hilco to
an 18% premium pursuant to their engagement and the Motion. Thus, the
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Debtor is authorized to pay Hilco Industrial LLC $211,500.00
immediately.

b. Of the sales proceeds remaining after payment to Hilco, ($1,225,000 -
$211,500) = $1,013,500, the Debtor shall pay $783,500 to the DIP
Lenders to be applied as set forth under the Final DIP Order and as
restricted by paragraph 14 and 15 of this Order, reserving the amounts
below.

C. $50,000 shall be reserved from the sales proceeds for the name AES or
“Apache Energy Services” and disbursed only upon further order of this
Court.

d. $150,000 shall be reserved for the disputed claim to hose raised by B.C.L.
Equipment Leasing and disbursed only upon further order of this Court, or
upon stipulation of the Debtors, the DIP Lenders, and BCL at a date after
the entry of this Order.

e. $30,000 for the Transfer Tax Holdback required under the APA.

15. BCL, the Debtors, and the DIP Lenders must inspect the disputed hose before
January 1, 2016 to attempt to determine ownership. They are also ordered to confer in an effort
to resolve ownership. If they are unable to agree, they may ask the Court for resolution at any
time, by motion, litigation, or alternate dispute resolution. If BCL is entitled to proceeds of sale
from equipment sold in this Sale Order that exceeds the reserve set forth in paragraph 14(d)
immediately above, then the DIP Lenders will disgorge the proceeds in excess of paragraph
14(d) (up to the amount received under paragraph 14(b)), based upon either a stipulation of the
Debtors, the DIP Lenders, and BCL or, if the parties are unable to agree, upon a final Court order
which determines BCL is entitled to an amount in excess of the reserve established in paragraph
14(b).

16.  The Court will entertain a motion, agreed order, or other proceeding to determine
the rights of the Ad Hoc Committee of Creditors of Apache Energy Services and the funds

escrowed under paragraph 14(c) which funds will only be disbursed upon subsequent order of

this Court. In the event that a final court order determines the value of the name “Apache
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Energy Services” exceeds the amount reserved in paragraph 14(c), then the DIP Lenders will
disgorge the additional proceeds allocable to the name up to the amount actually received by
them. Any determination regarding the value of the name will only be made after the filing of a
proper motion or adversary complaint (as applicable) with statutory notice.

17.  Modifications. The APA and any related agreements, documents, or other
instruments may be modified, amended, or supplemented by the parties thereto, in writing signed
by both parties, and in accordance with the terms thereof, without further order of this Court, to
the extent that any such modification, amendment, or supplement is not material.

18.  Binding Order. This Sale Order and the APA shall be binding upon and govern
the acts of all persons and entities, including, without limitation, the Debtors their estates,
members, managers and shareholders of the Debtors, all creditors of the Debtors (whether known
or unknown), the Purchaser, all interested parties, and their respective successors and permitted
assigns, including, without limitation, any chapter 11 trustee, any trustee appointed in a Chapter
7 case if this case is converted from Chapter 11 and any non-Debtor counterparties to the
Agreement and all other non-Debtor parties asserting any Interests or adverse claims in the
Purchased Assets.

19.  Non-Severability. The provisions of this Sale Order are non-severable and
mutually dependent.

20.  Order Immediately Effective. Notwithstanding Bankruptcy Rules 6004(h),
6006(d) and 7062, this Sale Order shall be effective and enforceable immediately upon its entry,
and the sale approved by this Sale Order may close immediately upon entry of this Sale Order,

notwithstanding any otherwise applicable waiting periods.
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21.  Retention of Jurisdiction. This Court shall retain jurisdiction on all matters
pertaining to the relief granted herein, including to interpret, implement, and enforce the terms
and provisions of this Sale Order and the APA, all amendments thereto, any waivers and
consents thereunder, and of each of the agreements executed in connection therewith in all
respects, including, but not limited to, retaining jurisdiction to adjudicate any dispute relating to
the Sale Transaction or the proceeds thereof, the assumption, assignment and cure of any of the
Assumed Contracts and Leases, to compel delivery of the Purchased Assets to the Purchaser or
the Purchaser’s assignees or designees, and to protect the Purchaser or the Purchaser’s assignees
or designees against any Interests or adverse claims against or in the Purchased Assets.

22. Item No. 270 on Schedule 1.1 of the APA shall not include equipment owned by

DA:;; R. JONES
UNITED STATES BANKRPPTCY JUDGE

Axis Capital, LLC.

SIGNED: December 17, 2015.
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December 16, 2015

ASSET PURCHASE AGREEMENT

by and between

HEAT WAVES WATER MANAGEMENT, LLC

as Purchaser,

and

HII TECHNOLOGIES, INC. :
APACHE ENERGY SERVICES LLC DBA AES WATER SOLUTIONS
AQUA HANDLING OF Texas, LLC D/B/A AQUATEX ‘
SAGE POWER SOLUTIONS, INC. D/B/A SAGE
and ‘
HAMILTON INVESTMENT GROUP, INC. D/B/A HAMILTON WATER TlflANSFER

as Seller
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) is made and entered into as of December
. 2015 (the “Execution Date”) by and between Hll Technologies, Inc., Apache Energy Services LLC
d/b/a AES Water Solutions, Aqua Handling of Texas, LLC d/b/a AquaTex, Sage Power Solutions, Inc.
d/b/a Sage and Hamilton Investment Group, Inc. d/b/a Hamilton Water Transfer (collectively “Seller™),
and Heat Waves Water Management, LLC, a Colorado limited liability company or its assignee
("Purchaser”). In this Agreement, Seller and Purchaser are collectively referred to as the “Parties™ (and
each, a “Party”). Capitalized terms used in this Agreement are intended to have the meaning given to
such terms in Section 16 hereof.

RECITALS
The Parties hereby acknowledge that:

A. Seller is engaged many lines of businesses, one of which provides support services to oil
and gas exploration companies in the United States, including delivery of water to drilling sites for use in
fracking operations and treatment thereof (“Frac Water Management™).

B. On September 18, 2015, Seller filed voluntary petitions (the *“Petition™) for relief under
Chapter 11 of Title 11 of the United States Code, 11 U.S.C. Sections 101, et seq. (the “Bankruptcy
Code™) in the United States Bankruptcy Court for the Southern District of Texas (the “Bankruptcy
Court™), which cases have been jointly administered under Case Number 15-60070 (DRJ) (further
defined as the “Chapter 11 Case” in Section 16).

C. Seller wishes to sell to Purchaser, and Purchaser wishes to purchase from Seller, certain
of the assets and properties of Seller relating to Frac Water Management; Seller also wishes to assume
and assign to Purchaser, and Purchaser wishes to accept from Seller, certain executory contracts and
Seller wishes to lease to Purchaser and Purchaser wishes to lease from Seller certain equipment, all
pursuant to the terms hereof, all in the manner and subject to the terms and conditions set forth herein
(such transactions, the “Contemplated Transactions™).

AGREEMENT
In consideration of their respective covenants set forth herein, the Parties agree as follows:

1. Transfer of Assets.

1.1 Purchase and Sale of Assets.

On the Closing Date and on the terms and conditions hercinafter set forth, Seller shall
sell, assign, transfer, convey and deliver to Purchaser, and Purchaser shall purchase, acquire, accept and
receive from Seller, free and clear of all Encumbrances (other than Permitted Encumbrances), all of
Seller’s right, title and interest to, assets listed on the attached Schedule 1.1 (which were used in
connection with its Frac Water Management operations, and not any specifically Excluded Assets (such
assets and properties other than Excluded Assets. collectively, the “Purchased Assets” and each, a
“Purchased Asset”), including but not limited to the following:

(a) Except as specifically set forth in Section 2, all equipment, vehicles,

tools, hose, piping, pumps, temporary infrastructure, water transfer, flow back and well testing
equipment, frac water recycling equipment, frac water cleaning processes, evaporation
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equipment, related equipment and other personal property involved in or used by Seller in its Frac
Water Management operations, including but not limited 1o those items listed on the attached
Schedule 1.1 plus all goods, products, parts and supplies used in connection with the Frac Water
Management (such as mechanic’s tools and equipiment), wherever located, and whether on hand,
on order, in transit, or held by others (collectively the “Fquipment™) and all manufacturers’
warranties, maintenance records, and certifications pertaining to any of the above described
assets.

(b) All racks, stands, displays, counters, desks, chairs, tables, dispensers, and
other furnishings, hardware, tools, and miscellaneous office furniture, fixtures and equipment and
other items of tangible property owned by the Seller relating to or used in connection with the
Seller’s Frac Water Management, except any furniture, equipment or computers not listed or
described on Schedule 1.1 and located at Seller’s headquarters in Houston, Texas.

{c) All patents, trademarks, tradenames for Apache/AES, AquaTex, Sage
and Hamilton and copyrights listed on Schedule 1.1. related to the Frac Water Management, but
excluding the trade name of HIIT, HIIT’s telephone number, domain name, EIN, and other
identifying information of HIIT.

(d All rights of Seller under the HydroFLOW Agreement.
(e) [Reserved)
® [Reserved]

() All rights and Claims arising out of| relating to or reasonably necessary
to enforce or enjoy the benefits of any of the Purchased Assets including any other property and
assets pertaining to or used or useful in the ownership of the Purchased Assets, but specifically
excluding insurance recoveries and rights to assert Claims with respect to any insurance
recoveries of any insurance policies covering casualty loss of any Purchased Asset.

(h) All rights in or to the names “Apache Energy Services, LLC”, “AES
Water Solutions™, “Aqua Handling of Texas, LLC", “AquaTex”. “Sage Power Solutions, Inc.”,
“Sage”, “Hamiiton Investment Group™ and “Hamilton Water Transfer” including all of the good
will associated with such names and marks as well as the right to collect for any infringements of
such names and marks occurring after the Closing Date. However the Seller retains the right to
use those names for tax returns Legal Proceedings and Collections for periods prior to the
Effective Time of Closing, for 60 days after the Closing Date in the Chapter 11 Case, and for 24
months after the Closing Date in any legal proceedings.

1.2 Right of First Refusal

To the extent that Seller or Purchaser discover any additional assets that are not described
herein or listed on Schedule 1.1 hereto, (“Additional Assets”). Purchaser shall have a first right of refusal
to purchase or lease the remaining Additional Assets (“ROFR™). Seller shall give written notice to
Purchaser of the discovery of any Additional Assets (“Asset Discovery Notice”), within ten (10) days of
such discovery including a description of the specific Additional Asset and the proposed purchase or lcase
price for each Additional Asset (based on Seller’s good faith belief that the proposed purchase or lcase
price for each asset represents the then fair market value of Such Additional asset).

1700825403 | 2
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Purchaser shall, within ten (10) days of receipt of any Asset Discovery Notice, give
written notice to Seller as to whether it desires to exercise the ROFR ("ROFR Notice™). Purchaser shall,
include in the ROFR Notice any response to Seller in writing that it accepts some or all of the terms of
such Asset Discovery Notice, or proposes different terms, it being understood and agreed that Seller may
reject some or all of the terms in the ROFR Notice.

Seller shall, within five (5) days of receipt of any ROFR Notice, respond to Purchaser in
writing that it accepts some or all of the terms of such ROI'R Notice ("ROFR Response”).

For five (5) days after receipt of a ROFR Response, Purchaser shall have the exclusive
right to purchase or lease the Additional Assets subject to such response based on the terms of the ROFR
Notice or ROFR Response, as applicable. If Purchaser does not provide Seller with written assent to the

terms of the ROFR Response within five (5) days, Purchaser shall lose its exclusive rights as to the
affected assets.

A lack of timely response to an Asset Discovery Notice shall be deemed a waiver of
Purchaser’s right of first refusal as to the affected assets so long as Seller has confirmed Purchaser’s
receipt of such Asset Discovery Notice. A lack of a timely response to an ROFR Notice shall be deemed
Seller’s acceptance of Purchaser’s proposed purchase price so long as Purchaser had confirmed Seller’s
receipt of such ROFR Notice and the parties shall close on such Additional Assets within fifteen (15)
days. All of the provisions in this Section 1.1(1) shall survive the Closing Date.

1.3 Purchased Assets Not Delivered. To the extent that Seller discovers or comes
into possession of any assets listed on Schedule 1.1 that were not delivered to Purchaser by the Closing
Date (“Undelivered Purchased Assets™), Seller shall notify Purchaser of such discovery or possession
and immediately deliver possessoin of any such Undelivered Purchased Assets to Purchaser.

1.4 Excluded Assets.

Notwithstanding anything to the contrary in this Agreement or the Lease Agreements,
nothing herein shall be deemed an agreement to sell, transfer, assign or convey any of the Excluded
Assets to Purchaser, and Seller shall retain all right, title and interest to, in and under, and all obligations
with respect to, the Excluded Assets. Seller represents that the Excluded Assets will be used in the
operations of Seller going forward. For purposes of this Agreement and the Lease Agreements, the term
“Excluded Assets” shall collectively consist of only the following items, assets and properties of Seller
(whether or not such assets are otherwise described in Section 1.1) as of the Closing (and each, an
“Excluded Asset’):

(a) The Core Assets subject to the Lease Agreements described in Sections
3.2(h) and 3.2(i) and 3.2(3).

(b) All rights of Seller under any contract between the Seller and any third
party and to which consent to assignment to the Purchaser is required, but has not been obtained
by the Closing Date.

(©) Any cash, cash equivalents (including certificates of deposit and other

time deposits), accounts receivable and marketable securities, wherever located. Any depositary,
checking, or other accounts of Seller at any bank or financial institution.
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(d) All equipment and other tangible personal property, wherever located,
together with all manufacturers’ warranties pertaining to the same that is subject to personal
property leases that are not assumed by Purchaser.

(e) Iegal claims, lawsuits, Avoidance Actions or similar claims, including
(but not limited to) commercial tort claims of the Seller and any and all direct or derivative claims
or causes of action against any and all current or former officers, directors, shareholders,
members, managers, employees, affiliates and insiders of the Seller.

¢3) Any claims to proceeds under insurance policies relating to the assets,
properties, business or operations of Seller where the related incident or event of loss occurred
before the Closing.

(g) Any directors’ and officers’ liability insurance policies of the Seller and
the proceeds thereof.

(h) Any claims arising out of, relating to, or reasonably necessary to enforce
or enjoy the benefits of any contract not assumcd by Purchaser or any Excluded Asset.

) Any Business permits.

) Any books and records relating to any pre-Closing Period that the Seller
is under legal requirement to retain, including (a) tax returns, financial statements, and corporate
or other entity filings, (b) minute books, stock ledgers, and stock certificates of any subsidiaries

of Seller, and (c) documents relating to proposals to acquire the Purchased Assets by persons
other than Purchaser.

(k) Any materials containing information disclosure of which by Seller to
Purchaser would breach any privacy laws, contractual obligation of confidentiality, statute,
common law duty, or regulation to which Seller may be subject, including, but not limited to:

@) all employee information, health insurance information, tax
information, books and records of the operations or finances of the Seller, and/or

(ii) emails, communications or correspondence of the Seller, and/or

(iii) computers, file cabinets, hard drives, network storage, cloud
storage or hard drives containing information referred to in clauses (i) or (ii) of this

Section 1.2(k).
) Any software or other item of intangible property held by the Seller
pursuant to a license or other Seller’s contract where Purchaser does not assume the underlying
Seller’s contract relating to such intangible personal property at the Closing.

(m) The trade name HIIT and HIIT’s domain name.

(n) HIIT’s telephone number, EIN, and other identifying information of
HIIT and EIN’s of all sellers.

(0) Komatsu hydraulic excavator model PC200LC-8 (Hilco Lot # 24).

(700825403 § 4
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(p) Any assets and equipment owned by Seller and not described in
Schedule 1.1 except to the extent subject to the ROFR.

1.5 Executory Contracts and [eases.

(a) As part of the Sale Motion, Seller is seeking approval by the Bankruptcy
Court of the sale, assumption and assignment by Seller to Purchaser of Seller’s HydroFLOW
Agreement. Seller served the Sale Motion on HydroFlow along with a notice specifically stating
that Seller is seeking the sale, assumption and assignment of the HydroFLOW Agreement.

@ Non-Assignment of Contracts and Permits. Notwithstanding anything
contained in this Agreement to the contrary, this Agreement shall not constitute an agreement to
assign or transfer any Contract or Business Permit other than the HydroFLOW Agreement, if,
notwithstanding the provisions of Sections 363 and 365 of the Bankruptcy Code, an attempt at
assignment or transfer of such Contract or Business Permit would, in the absence of a Necessary
Transfer Consent, constitute a breach or violation of the terms thereof; provided, however, that
Seller acknowledges that the failure to assign or transfer the HydroFLOW Agreement would
constitute the non-satisfaction of a condition precedent of Purchaser’s obligations under Section

4.2,
2. Consideration.
2.1 Purchase Price.
(a) The consideration to be delivered by Purchaser for the Purchased Assets

shall consist of the payment of $1,225,000.00 in cash at Closing (the “Base Cash Purchase
Price”), which is subject to adjustment in accordance with Section 2.1(b). The Base Cash
Purchase Price, as adjusted pursuant to the terms and conditions of this Agreement, is referred to
herein as the “Purchase Price”). Except for fees ordered awarded to Hilco Industrial LLC
(“Hilco™) to be paid by Seller, the Purchase Price shall not be subject to any buyer’s premium,
commissions, additional fees or any other mark up, and includes any and all sales and transfer
taxes that may be owed as a result of the Contemplated Transactions. Under no circumstance
shall Purchaser be liable for, or be required to pay, any fees or buyer’s premium to Hilco.

(b) This Agremeent is subject to termination by Purchser if Purchaser is
unable to verify the existence of any of the Purchased Assets owned by Seller described on the
attached Schedule 1.1, or Seller does not own all of the Purchased Assets described on the
attached Schedule 1.1, as follows:

(i) No later than 14 days after entry of the Sale Order, but under no
circumstance later than December 31, 2015, Purchaser shall provide
written notice to Seller of its inability to verify the existence or
ownership of any of the Purchased Assets (“Compromised Assets™)
listed on Schedule 1.1, and propose a valuation of each of the
Compromised Assets (“Compromised Asset Notice™). To the extent any
Compromised Assets were given a value by Hilco, the valuation will be
67% of the Hilco June 2015 valuation of any Compromised Asset. So
long as the value of all of the Compromised Assets does not exceed 10%
of the Purchase Price (that 10% of the Purchase Price being $122,500.00
or the “Bucket Amount™), there will be no right to terminate this
Agreement Based on the Compromised Assets value. If the
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Compromised Assets Value exceeds $122,500, then this Agreement may
be terminated by the Purchaser under Section 15.

2.2 Deposits.

(a) Eamnest Money Deposit.  Upon execution and delivery of this
Agreement, Seller and Purchaser shall enter into the Deposit Earnest Money Escrow Agreement
and Purchaser shall deposit $150,000.00 with the Escrow Holder (or registry of the Court or as
otherwise agreed), as an earnest money deposit (as deposited, together with interest accrued
thereon, the “Escrow Ernest Money Deposit™). The Escrow Earnest Money Deposit shall be held
by Escrow Holder in a segregated escrow account in accordance with the terms and conditions of
the Deposit Earnest Money Escrow Agreement and this Agreement. Seller and Purchaser shall
bear equally the fees and costs of the Escrow Holder with respect to the Escrow Ernest Money
Deposit. Prior to payment to Seller, the Escrow Emest Money Deposit shall not be subject to any
lien, attachment, trustee process or any other judicial process of any creditor of the Seller. At
Closing, the Escrow Ernest Money Deposit shall be credited to and applied toward the Base Cash
Purchase Price. If this Agreement terminates without a Closing, the Escrow Holder shall
immediately disburse the Escrow Emest Money Deposit as follows:

i) to Seller if this Agreement is terminated by Seller pursuant to
Section 15.3 (except if this Agreement is terminated by Seller pursuant to
Section 15.3(b) because the condition precedent to Seller’s obligations

specified in Section 6.1(c) or in Section 6.1(d) shall not have been
satisfied or waived); and

(i1) to Purchaser if this Agreement is terminated (A) pursuant to
Section 15.1 or Section 15.2, (B) by Purchaser pursuant to Section 15.41
or (C)by Seller pursuant to Section 15.3(b) because the condition
precedent to Seller’s obligations specified in Section 6.1(c) or in Section
6.1(d) shall not have been satisfied or waived.

2.3 Assumed Liabilities,

Effective as of the Closing Date, Purchaser shall assume the following Liabilities of
Seller: (i) All Liabilities relating to the HydroFLOW Agreement (other than Seller’s obligation to
purchase 12 inch and 14 inch HydroFLOW Units and surge protectors to be purchased by Seller in a
quantity sufficient to satisfy Seller’s annual minimum order requirements for 2015 under the
HydroFLOW Agreement and then leased by Seller to Purchaser as contemplated by the Second Lease
Agreement) and (ii) all Liabilities associated with taxes, maintenance, insurance, wear, insurance and loss
of any of the Core Assets that are subject to the Lease Agreements between Seller and Purchaser during
the term of the applicable Lease Agreement. (collectively, the “Assumed Liabilities”). (collectively, the
“Assumed Liabilities™).

24 Excluded Liabilities.

Notwithstanding anything to the contrary contained in this Agreement, other than as to
Assumed Liabilities, Purchaser shall not be obligated to assume or to perform or discharge any Liabilities
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of Seller (including Seller’s obligation to purchase 12 inch and 14 inch HydroFLOW Units and surge
protectors to be purchased by Seller in a quantity sufficient to satisfy Seller’s annual minimum order
requirements for 2015 under the HydroFLOW Agreement) collectively, the “Excluded Liabilities™).

2.5 Purchase Price Allocation.

Purchaser shall use its commercially reasonable efforts to deliver to Seller, no later than
ninety (90) days after the Closing Date, a schedule (the “Allocation Schedule™), allocating the Purchase
Price among the various assets comprising the Purchased Assets in accordance with Treasury Regulation
1.1060-1 (or any comparable provisions of state or local Tax law) or any successor provision. The
Allocation Schedule shall be subject to the approval of Seller, which approval shall not be unreasonably
withheld or delayed. The Allocation Schedule shall be reasonable and prepared in accordance with
Section 1060 of the Internal Revenue Code and the Treasury Regulations promulgated thereunder.
Purchaser and Seller shall report and file all Tax Returns (including any amended Tax Returns and claims
for refund) consistent with the Allocation Schedule and shall take no position contrary thereto or
inconsistent therewith (including in any audits or examinations by any taxing authority or any other Legal
Proceedings). Purchaser and Seller shall file or cause to be filed any and all forms (including U.S.
Internal Revenue Service Form 8594), statements and schedules with respect to such allocation, including
any required amendments to such forms. Not later than thirty (30) days prior to the filing of their
respective Forms 8594 (and analogous state law forms) relating to the Closing, each Party shall deliver to
the other Party a copy of its Form 8594 (and such analogous state law forms).

3. Closing Transactions.
3.1 Closing,

The Closing of the Contemplated Transactions (the “Closing™) shall take place on or
before the third day following the satisfaction or waiver by the appropriate Party of all the conditions
contained in Section 4, or on such other date (no later than the Outside Date) as may be agreed to by the
Parties hereto; subject, however, to the provisions of Section 15 (the date on which the Closing occurs,
hereinafter the “Closing Date™). Seller shall maintain current payments on all real property leases
regarding property where any of the Purchased Assets are stored (“Asset Yards™), through and including
December 31, 2015. Purchaser shall have the option to set the Effective Date of Closing as late as
January 1, 2016. If Purchaser allows any of the Purchased Assets to occupy any Asset Yard after January
1, 2016, Purchaser shall be responsible for any rent due in or after January 2016 for any such Asset Yard
for the period of the Purchased Assets’ occupancy. Purchaser shall bear the costs of removal of the
Purchased Assets from all Asset Yards. Between the time the Court enters the Sale Order and the Closing
Date, Purchaser shall have the option to lease certain equipment (including pipe and pumps) during such
period for a lease payment to be agreed upon.

3.2 Seller’s Payments and Deliveries at Closing.

On the earlier of the Closing Date and December 31, 2015, Seller shall satisfy the 2015
annual minimum order requirements under the HydroFLOW Agreement and no later than the Closing
Date Seller shall deliver or cause to be delivered to Purchaser:

(a) the Court order required by Section 4.2(a), duly executed by Seller;

(b) an assignment and assumption of the HydroFLOW Agreement
substantially in the form of Exhibit A hereto, duly executed by Seller, pursuant to which Seller’s

(200825403 } 7

Irc {U‘/




Case 15-60070 Document 293-1 Filed in TXSB on 12/17/15 Page 14 of 45

interest in the HydroFLOW Agreement shall be assigned to Purchaser (the “Assignment of
Contract™).

(c) certification in writing that the 2015 annual minimum order requirements
under the HydroFLOW Agreement have been satisfied.

(d) a Bill of Sale and Assignment, substantially in the form attached as
Exhibit B hereto, duly executed by Seller, pursuant to which Seller’s interest in any Purchased
Assets not otherwise assigned at the Closing shall be assigned to Purchaser (the “Bill of Sale™);

(e) certificates of title, or affidavits of lost or missing title, duly executed by
Seller and any lender asserting a security interest on the title, required to convey ownership of

any motor vehicles, other titled Equipment or similar Equipment included within the Purchased
Assets;

63 an affidavit of an officer of Seller, setting forth the name, address and
federal tax identification number of Seller and stating that Seller is not a “foreign person™ within
the meaning of Section 1445 of the Code. If, on or before the Closing Date, Purchaser shall not
have received such affidavit, Purchaser may withhold from the Base Cash Purchase Price at
Closing such sums as are required to be withheld therefrom under Section 1445 of the Internal
Revenue Code;

() Transfer Consents for the HydroFLOW Agreement and any other bills of
sale, endorsements, assignments, instruments of transfer and conveyance, or other documents,
certificates or agreements required by Purchaser or contemplated to be delivered by Seller to
Purchaser at the Closing to transfer to Purchaser good and marketable title to the Purchased
Assets in accordance with this Agreement, free and clear of all Encumbrances thereon other than
Permitted Encumbrances or otherwise necessary to effect the Contemplated Transactions.

(h) A counterpart of the First Lease Agreement, duly executed by Seller, for
the Seller’s two currently owned HydroFLLOW Units and associated surge protectors, in the form
attached hereto as Exhibit D, that provides for Purchaser’s lease of Seller’s two currently owned
HydroFLOW Units (“Core Asset Group One”) at rental cost of $890.00 per unit per month for
twenty-four (24) months with purchase options as described in the First Lease Agreement.

1) a counterpart of the Second Lease Agreement (master lease), duly
executed by Seller, in substantially the form attached hereto as Exhibit E, that provides for
Purchaser’s lease of three (3) 12 inch and four (4) 14 inch HydroFLOW Units (each with a surge
protector) to be purchased by Seller thereby satisfying Seller’s annual minimum order
requirements for 2015 under the HydroFLOW Agreement (“Core Asset Group Two™) at monthly
rental cost of $800.00 per 12 inch HydroFLOW unit and surge protector and $927.00 per 14 inch
HydroFLOW unit and surge protector for twenty-four (24) months with purchase optionsas
described in the Second Lease Agreement. Term and rental payments of the Second Lease will
commence upon delivery of the units to Purchaser.

@) Core Asset Group 3 — from time to time, if Purchaser desires to lease
new HydroFLOW Units they may offer HIIT the right to act as lessor of future HydroFLOW
units on commercially reasonable terms, which right shall not restrict Purchaser from buying or
leasing units from any other Person.

Iro
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(k) all maintenance records and copies of any warranties related to the
Purchased Assets in possession of the Debtors;

8] Written assignment of all of Sellers interests in (i) all patents,
trademarks and tradenames for Apache/AES, AquaTex, Sage and Hamilton and (ii) the names
“Apache Energy Services, LLC”, “AES Water Solutions”, “*Aqua Handling of Texas, LLC",
“AquaTex”, “Sage Power Solutions, Inc.”, “Sage”, “Hamilton Investment Group™ and “Hamilton
Water Transfer” (subject to the provisions of section 1.1(h), including all of the good will
associated with such names and marks as well as the right to collect for any infringements of such
names and marks occurring after the Closing Date.

(m) any such other documents, funds or other things rcasonably requested by
Purchaser or contemplated by this Agreement to be delivered by Seller to Purchaser at the
Closing; and

(n) consent of the DIP Lenders to the sale of their collateral.

4, Purchaser’s Deliveries to Seller at Closing.

On the Closing Date, Purchaser shall deliver or cause to be delivered to Seller:

(a) written instructions to the Escrow Holder, signed by Purchaser,
instructing the Escrow Holder to release to Seller, by wire transfer of immediately available funds
into an account or accounts designated by Seller, the Escrow Earnest Money Deposit which shall
be applied by Seller as a credit against the Base Cash Purchase Price;

(b) by wire transfer of immediately available funds into an account or
accounts designated by Seller, the sum of (i) the Base Cash Purchase Price, less (ii) the Escrow
Earnest Money Deposit to be released pursuant to Section 2.2(a), less (iii) the funds, if any, to be
withheld pursuant to Section 3.2(f), less (iv) the Transfer Tax Holdback;

(c) (i) a counterpart of the First Lease Agreement for Core Asset Group One,
duly executed by Purchaser, and (ii) a counterpart of the Second Lease Agreement, duly executed
by Purchaser;

(d) appropriate evidence of all necessary corporate company action by
Purchaser in connection with the Contemplated Transactions, including: copies of resolutions
duly adopted by Purchaser’s board of directors approving the Contemplated Transactions and
authorizing the execution, delivery, and performance by Purchaser of this Agreement and the
Lease Agreements to which Purchaser is a party;

(e) a written allocation of value to the name “AES”, “Apache Energy”
and/or “Apache Energy Services” but that allocation has no binding effect on Seller;

® a counterpart of the Preferential Leasing Rights Assignment duly
executed by Purchaser;

(g) any such other documents, funds or other things reasonably requested by
Seller or contemplated by this Agreement to be delivered by Purchaser to Seller at the Closing.

Irc
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5. Sales, Use and Other Taxes.

To the extent not exempt under the Bankruptcy Code, any sales, purchase, transfer, stamp,
documentary stamp, use, registration, or similar Taxes and registration and title fees under the laws of the
states in which any portion of the Purchased Assets is located, or any subdivision of any such state, or
under any federal law or the laws or regulations of any federal agency or authority, which may be payable
by reason of the sale or transfer of the Purchased Assets under this Agreement (the “Transfer Taxes”), if
any, shall be borne and paid by Seller. No latcr than five (5) days before the Closing Date, Purchaser
shall deliver to Seller a reasonable good faith estimate of the Transfer Taxes. Such amount multiplied by
1.25 shall be withheld from the Purchase Price and shall be referred to herein as the “Transfer Tax
Holdback”. Seller shall be solely responsible for the preparation and filing of all relevant Tax Returns
required to be filed in respect of such Transfer Taxes. No later than five (5) days after the final
determination of the amount of the Transfer Taxes by Seller, Purchaser shall deliver to the applicable
taxing authority, by wire transfer or otherwise immediately available funds into an account designated by
the applicable taxing authority, an amount equal to the Transfer Taxes. Purchaser shall pay to Seller any
unused portion of the Transfer Tax Holdback within 30 days after payment of all Transfer Taxes.

5.1 Possession and Risk of Loss.

Right to possession of the Purchased Assets shall transfer to Purchaser at the Effective
Time of Closing. Seller shall transfer and deliver to Purchaser on the Closing Date (or thereafter,
promptly, and in any event within two (2) Business Days, after Purchaser’s request) such keys, locks, safe
combinations, computer passwords and other similar items as Purchaser may reasonably require to obtain
occupation and control of the Purchased Assets and shall also make available to Purchaser the originals of
all documents in Seller’s actual possession that are required to be transferred to Purchaser by this
Agreement. Seller will retain all risk of loss with respect to the Purchased Asscts until the Effective Time
of Closing. Upon the Effective Time of Closing, possession and risk of loss related to the Purchased
Assets shall pass to Purchaser.

5.2 Effect and Effectiveness of Closing.

Upon consummation of the Closing, the Contemplated Transactions, including the
purchase and sale of the Purchased Assets and the assumption of the Assumed Liabilities hereunder, shall
be deemed to have occurred as of 12:01 a.m. (Central time) on January 1, 2016, even if actual funding
and transfer of documents do not occur until the Qutside Date (the “Effective Time of Closing™). Unless
provided otherwise herein or agreed otherwise in writing by the Parties, documents delivered at the
Closing shall be dated as of the Closing Date.

6. Conditions Precedent to Closing.

6.1 Conditions to Seller’s Obligations.

Seller’s obligation to make the deliveries required of Seller on the Closing Date and
otherwise consummate the Contemplated Transactions shall be subject to the satisfaction of each of the
following conditions (unless such condition is waived by Seller):

(a) Purchaser shall have substantially performed or tendered performance of
each material covenant on Purchaser’s part to be performed which, by its terms, is required to be
performed at or before the Closing, and Seller shall have received a certificate by an officer of
Purchaser, dated as of the Closing Date, to the effect that each of the conditions precedent to
Closing set forth in Section 4.2 either have been satisfied or have been waived by Purchaser.
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(b) Purchaser shall have tendered delivery of all items required to be
delivered by Purchaser under Section 3.3.

(c) No Legal Proceeding that is not stayed by the Bankruptcy Court shall be
pending before any Governmental Body seeking or threatening to restrain or prohibit the
consummation of the Contemplated Transactions, or seeking to obtain substantial damages in
respect thereof, or involving a Claim that consummation thereof would result in the violation of
any law, decree or regulation of any Governmental Body having appropriate jurisdiction.

(d) The Bankruptcy Court shall have entered the Sale Order in accordance
with Section 8.1 and the Sale Order shall not have been stayed.

6.2 Conditions to Purchaser’s Obligations.

Purchaser’s obligation to make the deliveries required of Purchaser on the Closing Date
and otherwise consummate the Contemplated Transactions shall be subject to the satisfaction of each of
the following conditions (unless such condition is waived by Purchaser):

(a) Entry of a final non-appealable Bankruptcy Court order finding that,
upon consummation of the transfer, Purchaser is the owner (or counterparty in the shoes of Seller
by assumption, sale, assignment or otherwise) of the Sales Agreement dated June 16, 2014 by and
between HydroFLOW Holdings U.S.A., LLC (“HydroFLOW™) and Apache/AES or (b)
Purchaser having entered into a substitute Sales Agreement with HydroFLOW on terms and
conditions substantially similar to the Sales Agreement dated June 16, 2014 by and between
HydroFLOW and Apache/AES.

b Entry of a final and non-appealable Bankruptcy Court order authorizing
the Seller to enter into the Transaction, approving the Purchaser as a good faith purchaser, and
ordering that any sales and/or transfer taxes shall be payable by the Debtors from the sales
proceeds, in form acceptable to the Purchaser in its discretion.

©) Entry of a final and non-appealable Bankruptcy Court order authorizing
the Lease Agreements.

(d) All bankruptcy court approvals necessary or advisable in connection with
the sale of the Purchased Assets shall have been obtained and be in full force and effect; provided
further and notwithstanding anything to the contrary herein, Purchaser shall also have obtained or
otherwise be satisfied with all necessary consents, approvals or other authorizations in connection
with the Contemplated Transactions;

(e) Except as set forth on disclosure schedules in form and substance
satisfactory to Purchaser, there shall exist no pending or threatened material litigation,
proceedings or investigations that purports to affect the Purchased Assets or that could reasonably
be expected to have a material adverse effect on the Purchased Assets;

f) All information which was made available prior to the Closing of the
Contemplated Transactions shall be accurate, complete and not misleading and no additional
information shall have been disclosed to or discovered by Purchaser which Purchaser reasonably
believes has or may have a material adverse effect on the Purchased Assets, from the information
so previously made available;
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(g) All documents required to be delivered under this Agreement including
documentation relating to the Purchased Assets and officers’ certificates, shall have been
delivered to Purchaser;

(h) All of the representations and warranties of Seller contained herein shall
continue to be true and correct at the Closing in all material respects, and Seller shall have
substantially performed or tendered performance of each and every covenant on Seller’s part to
be performed which, by its terms, is required to be performed at or before the Closing, including
the covenants contained in Section 10, and Purchaser shall have received a certificate by officers
of Seller, dated as of the Closing Date, to such effect and to the effect that each of the conditions
precedent to Closing set forth in Section 6.1 either have been satisfied or have been waived by
Seller.

@) Any Necessary Transfer Consents for the assumption and assignment by
Seller of the HydroFLOW Agreement to Purchaser shall have been received.

$)] Seller shall have tendered delivery of all items required to be delivered
by Seller under Section 3.2.

k) No Legal Proceeding that is not stayed by the Bankruptcy Court shall be
pending before any Governmental Body seeking or threatening to restrain or prohibit the
consummation of the Contemplated Transactions, or seeking to obtain substantial damages in
respect thereof, or involving a Claim that consummation thereof would result in the violation of
any law, decree or regulation of any Governmental Body having appropriate jurisdiction.

0] The Bankruptcy Court shall have entered the Sale Order in accordance
with Section 10 and the Sale Order shall not have been stayed.

(m)  No material portion of the Purchased Assets shall have suffered any
material loss or damage on account of fire, flood, accident, act of war, civil commotion, or any
other similar cause or event to an extent which, in the reasonable opinion of Purchaser, materially
affects the value of such Purchased Assets; and

(n) Notwithstanding the foregoing, Purchaser may, in its sole discretion,
waive one or more of foregoing conditions precedent; and provided further, however, that, with
respect to conditions (a), (b), (c), (d) and (1), these conditions shall be deemed satisfied if the
Bankruptcy Court order(s) includes findings described in condition 6.2(a) and a finding that the
Purchaser is a good-faith purchaser and/or lessor as provided in 11 U.S.C. § 363(m) and the
Bankruptcy Court waives the fourteen-day stay of effectiveness, if any, of such order(s) as
permitted under Rules 6004(h) and/or 6006(d) of the Federal Rules of Bankruptcy Procedure.

7. Seller’s Representations and Warranties.

Seller hereby makes the following representations and warranties to Purchaser:

7.1 Organization and Authority.

Each Seller is formed, validly existing and in good standing under the laws of the state of
formation. Each Seller has a Bankruptcy Court order authorizing the Contemplated Transactions. No
Seller except HII Technologies, Inc. has subsidiaries.
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7.2 Notice of Sale.

Seller has provided notice of its proposed sale of the Purchased Assets free and clear of
liens claims and interests to all persons who assert any lien claim or interest in any of the Purchased
Assets. Such persons include but are not limited to Heartland Bank, McClarty Capital Partners SBIC, L.P.
and former insiders of AES.

7.3 Due Authorization and Enforceability.

The execution, delivery and performance of this Agreement by Seller and the
consummation by Seller of the Contemplated Transactions have been duly authorized by all requisite
corporate action. Subject to the entry and effectiveness of the Sale Order, this Agreement will be duly
and validly executed and delivered by Seller and (assuming this Agreement constitutes a valid and
binding agreement of Purchaser) will constitute a valid and binding agreement of Seller, enforceable
against Seller in accordance with its terms, except as may be limited by the Standard Exceptions to
Enforceability.

7.4 Approvals and Consents.

No Consent by, or declaration, filing or registration with, any Governmental Body or any
other Person is required to be made or obtained by Seller in connection with the execution, delivery and
performance of this Agreement by Seller and the consummation of the Contemplated Transactions, except
for Consents by, or declarations or filings with, the Bankruptcy Court and Consents required to transfer
the HydroFLOW Agreement to Seller.

7.5 No Conflict.

Subject to the entry of the Sale Order, neither the execution, delivery or performance of
this Agreement by Seller, nor the consummation by Seller of the Contemplated Transactions, nor
compliance by Seller with any of the terms and conditions hereof, conflict with or result in any breach of
the articles of incorporation or bylaws of any Seller or violate any material I.egal Requirement applicable
to Seller or to the Purchased Assets.

7.6 Product Liability.

Seller has no Knowledge of any Person who has asserted any Liability arising out of any
injury to Persons or property as a result of the ownership, possession or use ol any product sold by Seller
prior to the Closing Date. Seller is not aware of any Legal Proceeding that has been threatened in writing,
commenced, conducted or heard by or before a Governmental Body, nor is Seller aware that any such
Legal Proceeding been pending at any time since January 1, 2015, seeking the recall, withdrawal,
suspension or seizure of any product sold by Seller.

7.7 Litigation,

Except for the Chapter 11 Case Seller is not aware of any material Legal Proceeding
pending that, once the Sale Order is given effect, will result in any Liability on Purchaser or in respect of
the Purchased Assets or, to the Seller’s Knowledge, threatened against Seller that could result in the
imposition of any Liability on Purchaser or in respect of the Purchased Assets, nor is there any judgment
or Order of any Governmental Body (other than the Bankruptcy Court) outstanding against Seller.
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7.8 Compliance with Legal Requirements.

Seller has not been given notice or been charged with any violation of any Legal
Requirement of any Governmental Body. To Seller’s Knowledge, Seller is not in material violation of
any Legal Requirement. No investigation or review by any Governmental Body is pending or, to the
Seller’s Knowledge, threatened, against Seller or any of its assets and properties, nor has any
Governmental Body indicated to Seller an intention to conduct the same. Seller has complied in all

respects with all applicable Legal Requirements in the operation ownership and use of the Purchased
Assets.

7.9 Environmental Matters.

Seller has no Knowledge of any written notice not subsequently resolved with respect to
the Purchased Assets, or any property owned or leased by Seller, from any Governmental Body or third
party alleging that Seller is not in compliance with, or is subject to, any Liability under any
Environmental Laws. Seller has no notice of any Liabilities, including Liabilities for any penalties, fines
or forfeitures, arising out of failure to comply with any Environmental Laws nor is Seller on notice that it
is required to remedy any existing condition or remove any Hazardous Substance from any real property.

7.10  Title to and Use of Property.

Seller has, and subject to the Sale Order shall convey to Purchaser at the Closing, good
and marketable title to all of the Purchased Assets, in each case free and clear of all Encumbrances.

7.11  Real Property.

(a) Seller does not own any real property.
(b) The Sellers have disclosed on their bankruptcy schedules or otherwise i)
all real property leased by Seller and contact information for each lessor and/or owner of any such

real property.
7.12  Intellectual Property.

(a) Trademarks and Trademark Rights. Schedule 7.12(a) sets forth an
accurate and complete list of all Trademarks and Trademark Rights owned by Seller, licensed by
Seller, used by Seller in the Business, or registered or pending applications for registration of
any Trademarks described in clauses (i) or (iii) in any jurisdiction.

(b) Copyrights. Except as set forth on Schedule 7.12(b) , Seller does not
own, license or use any registered Copyrights in connection with the Business.

(©) Domain Names. Schedule 7.12(c) sets forth an accurate and complete
list of all Domain Names of Seller (other than Domain Names used by HIIT).

(d) All of the above Intellectual Property Assets are part of the Purchased
Assets, even if not listed on Schedule 1.1.

(e) Except as set forth on Schedule 7.12(e) :

1700825403 | 14

lvo w




Case 15-60070 Document 293-1 Filed in TXSB on 12/17/15 Page 21 of 45

i) Seller owns or licenses all of the Intellectual Property Assets
being conveyed and has valid rights in and to, including all rights to use, reproduce,
publish, distribute, transmit, perform, display, and create derivative works of, as
applicable, all such Intellectual Property Assets as such Intellectual Property Assets are
used in the Ordinary Course of Business, in each case, free and clear of all Encumbrances
(other than Permitted Encumbrances).

(i1) Seller has made reasonable efforts to protect and maintain the
proprietary nature of each material item of the Intellectual Property Assets and the
confidentiality of the confidential Intellectual Property Assets and other confidential
information material to the Business.

(iil)  In the operation of the Business as conducted in the Ordinary
Course of Business: (A) to Seller’s Knowledge, Seller has not and is not violating any
intellectual property rights of, or any Intellectual Property Licenses from, any other
Person; and (B) there are no Legal Proceedings, pending or threatened in writing,
concerning any claim that Seller has infringed, diluted, misappropriated, or otherwise
violated any intellectual property rights of, or any Intellectual Property Licenses from,
any other Person.

® Seller has taken commercially reasonable actions to protect the
confidentiality, integrity and security of its software, databases, systems, networks and internet
sites and all information stored or contained therein or transmitted thereby from potential
unauthorized use, access, interruption or modification by third parties. Seller is in compliance
with all applicable Legal Requirements with regard to the transmission and storage of such
information.

7.13 Broker's or Finder’s Fees. No agent, broker, person or firm acting on behalf of

Seller is, or will be, entitled to any commission or broker’s or finder’s fees from Purchaser in connection
with the Contemplated Transactions.

8. Purchaser’s Warranties and Representations.

Purchaser hereby makes the following representations and warranties to Seller:

8.1 Organization.

Purchaser is a limited liability company duly formed, validly existing and in good
standing under the laws of the State of Colorado. Purchaser has all requisite limited liability company
power and authority to execute and deliver this Agreement and to perform its obligations hereunder and to
consummate the Contemplated Transactions.

8.2 Due Authorization and Enforceability.

The execution, delivery and performance of this Agreement by Purchaser and the
consummation by Purchaser of the Contemplated Transactions have been duly authorized by all requisite
limited liability company action. This Agreement has been duly executed and delivercd by Purchaser and
(assuming this Agreement constitutes a valid and binding agreement of Seller) constitutes a valid and
binding agreement of Purchaser, enforceable against Purchaser in accordance with its terms, except as
may be limited by the Standard Exceptions to Enforceability.
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8.3 No Conflict.

The execution and delivery of this Agreement, the consummation of the Contemplated
Transactions, and the performance of and compliance with the terms and conditions hereof by Purchaser
do not and will not: (&) conflict with or result in a breach of the articles of organization or operating
agreement of Purchaser; or (b) violate any material Legal Requirement applicable to Purchaser.

8.4 Financial Resourccs.

Purchaser has sufficient liquidity necessary to promptly consummate the Contemplated
Transactions upon the terms and conditions set forth in this Agreement, and such financial resources are
not subject to any constraints, conditions or contingencies that could in any way materially affect
Purchaser’s ability to consummate the Contemplated Transactions or perform hereunder.

8.5 Broker’s or Finder’s Fees.

Other than any buyer’s premium authorized by order of the Bankruptcy Court to Hilco
Industrial, LLC, no agent, broker, person or firm acting on behalf of Purchaser is, or will be, entitled to
any commission or broker’s or finder’s fees from Seller in connection with the Contemplated
Transactions.

9. “AS IS” Transaction.

Subject only to (a) the Transfer Tax Holdback (b) the representations and warranties of Seller
provided in Section 5 and in the Lease Agreements and (c¢) Seller’s compliance with the covenants
contained in Section 10, the Purchaser hereby acknowledges and agrees that, Seller makes no
representations or warranties whatsoever, express or implied, regarding the Purchased Assets or in any
other matter in any way related to the Purchased Assets (including income to be derived or expenses to be
incurred in connection with the Purchased Assets, the physical condition of any tangible Purchased
Asscts, the value of the Purchased Assets (or any portion thereof), the transferability of the Purchased
Assets or any portion thereof, the merchantability or fitness of the Equipment or any other portion of the
Purchased Assets for any particular purpose, or any other matter or thing relating to the Purchased Assets
or any portion thereof). Without in any way limiting the foregoing, Seller hereby disclaims any warranty
(express or implied) of merchantability or fitness for any particular purpose as to any portion of the
Purchased Assets. Purchaser further acknowledges that Purchaser has conducted an independent
inspection and investigation of the physical condition of all portions the Purchased Assets and all such
other matters relating to or affecting or comprising the Purchased Assets or the Assumed Liabilities as
Purchaser deemed necessary or appropriate. Accordingly, subject only to the provisions of this Section 7,
the Purchased Assets will be conveyed to Purchaser, and Purchaser will accept the Purchased Assets, at
Closing “AS 1S,” “WHERE IS,” and “WITH ALL FAULTS.”

10. Bankruptcy Court Approvals.

Seller filed with the Bankruptcy Court a motion to approve a sale of the Purchased Assets and the
Lease Agreements (and assumption and assignment of designated contracts) to Purchaser (“Sale Motion™)
seeking an order substantially in the form attached hereto as Exhibit C (such Order the “Sale Order”).
Any changes to the form of the Sale Order must be approved by Purchaser and Scller in their reasonable
discretion. If requested by Seller or the Bankruptcy Court, Purchaser shall provide adequate assurance of
future performance (satisfactory to the Bankruptcy Court) to the counterparties to the HydroFLOW
Agreement. Following the filing of the Sale Motion, Seller shail use its commercially reasonable efforts
to obtain the Sale Order.
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The Sale Motion seeks approval of (a) the sale to Purchaser with no requirement that Seller solicit
competing bids or conduct an auction, (b) cancellation of the Hilco Auction, (¢) permission to lease
certain equipment (pipe and pumps) to Purchaser during the period between entry of the order approving
the Sale Motion and the Closing Date and (d) waiver of the 14 day stay contained in Fed. R. Bankr, P.
6004(h) and 6006(d). The Sale Motion will specifically permit cash bids in excess of the Purchase Price
for some or all of the Purchased Assets. Any such bids must include a cash purchase price that is at least

$100,000 greater than the Base Cash Purchase Price subject to the Breakup Fee and Expense
Reimbursement set forth in Section 13.

Notwithstanding the foregoing, any resulting changes to this Agreement or any Lease Agreement
or resulting changes to the Sale Order shall be subject to Purchaser’s approval in its reasonable discretion.
Seller shall consult with Purchaser and its representatives concerning the Sale Order, any other Order of
the Bankruptcy Court relating to this Agreement or any Lease Agreement and the bankruptcy proceedings
in connection therewith and provide Purchaser with copies of requested applications, pleadings, notices,
proposed Orders and other documents relating to such proceedings as soon as reasonably practicable prior
to any submission thereof to the Bankruptcy Court so as to permit Purchaser sufficient time to review and
comment on such applications, pleadings, notices, proposed Orders and other documents, and proposed
Orders shall be in form and substance reasonably acceptable to Purchaser. Seller shall give Purchaser
reasonable advance notice of any hearings regarding the motion required to obtain the issuance of the Sale
Order and Purchaser shall have the right to attend and seek to be heard at any such hearings. Seller
further covenants and agrees that, after the Closing, the terms of any Chapter 11 Plan it submits to the
Bankruptcy Court or any other court for confirmation shall not conflict with, supersede, abrogate, nullify
or restrict the terms of this Agreement, or in any way prevent or interfere with the consummation or
performance of the Contemplated Transactions under the Sale Order.

11. Commercially Reasonable Efforts.

Subject to the terms and conditions of this Agreement, during the period prior to Closing, Seller
and Purchaser shall use their commercially reasonable efforts to cause the conditions in Section 64 to be
satisfied, to deliver or cause to be delivered at the Closing the items to be delivered by Seller and
Purchaser pursuant to Section 3.2 and Section 3.3, to comply with the covenants contained in Section 10
and to take all other actions to consummate the Contemplated Transactions, and not take any action that
will have the effect of unreasonably delaying, impairing or impeding the receipt of any authorizations,
Consents, or Orders to be sought pursuant to this Agreement.

12. Conduct Pending Closing.

12.1  Affirmative Covenants.

Except (a) with the prior written Consent of Purchaser or (b) as required by the
Bankruptcy Code or any other applicable Legal Requirement, from the Execution Date until the Closing
Date, Seller shall operate in the Ordinary Course of Business (taking into account Seller’s status as a
debtor-in-possession), comply with all Legal Requirements (including all Environmental Laws)
applicable to the Seller’s operations and maintain and preserve its present business organization and
management intact. Subject to the foregoing exceptions, from the Execution Date until the Effective
Time of Closing, Seller shall, with respect to the Purchased Assets:

(a) (i) maintain all of the Purchased Assets in the state of repair as of
November 3, 2015, (ii) maintain the types and levels of insurance currently in effect in respect of
the Purchascd Assets, (iii) defend and protect the Purchased Assets from infringement or
deterioration;
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(b) allow Purchaser to lease certain of the Purchased Assets (e.g., pipe and
pumps) for use by Purchaser after the Execution Date but prior to the Closing Date, at a lease
price to be agreed upon.

12.2  Negative Covenants.

Except (a) with the prior written Consent of Purchaser or (b)as required by the
Bankruptcy Code or other applicable Legal Requirement, from the Execution Date until the Effective
Time of Closing, Seller shall not with respect to the Purchased Assets:

(a) fail to immediately notify Purchaser of any notice of the commencement
or threatened commencement of eminent domain or similar Legal Proceedings affecting any of
the locations where any of the Purchased Assets are present;

(b) cancel, modify or waive any Claims held in respect of the Purchased
Assets or waive any material rights with respect to such Purchased Assets, in each case to the
extent an amount in excess of $25,000, individually or in the aggregate, is involved;

(©) Other than through a court approved auction, enter into any agreement or
contract for the direct or indirect sale transfer, financing, assignment, conveyance or other
disposition of any Purchased Asset;

(d) take any action or omit to take any action, or permit any action or
omission to occur that could cause a breach by Seller or such Debtor Affiliate of any of the ;

(e) other than in the Ordinary Course of Business assume, amend, modify or
terminate the [lydroFLOW Agreement or fail to exercise any renewal right with respect to the
HydroFLOW Agreement that by its terms would otherwise expire;

) whether in writing or otherwise, do or authorize any of the forcgoing set
forth in Section 12.1 or Section 12.2 or any other action outside of the Ordinary Course of
Business, or commit, offer or agree to do any of the foregoing set forth in Section 12.1 or Section
12.2 or any other action outside of the Ordinary Course of Business.

12.3  Reporting Requirements.

(a) From time to time prior to the Effective Time of Closing, Seller shall
promptly deliver written notice to Purchaser of (i) any event, change, effect, condition, state of
facts, or occurrence that comes to the Knowledge of Sclier that would reasonably be expected to
(x) cause a breach of Seller’s covenants under this Agreement, (y) cause any condition in Section
6.1 or Section 6.2 reasonably likely not to be satisfied, or (z) prevent, prohibit or delay the
Closing, or (ii) any notice or other written communication from any Person alleging that the
Consent of such Person is or may be required in connection with the consummation of the
Contemplated Transactions; and (iii) the commencement of any Legal Proceedings relating to any
of the Purchased Assets. The delivery of any notice pursuant to this Section 12.3(a) shall not
have any effect on the satisfaction of the condition to closing set forth in Section 6.2(a) or
Purchaser’s right to terminate this Agreement pursuant to Section 15.4(c), and shall not be
deemed to amend or supplement any Schedule to this Agreement, limit or otherwise affect any
remedies available to Purchaser or prevent or cure any misrepresentations or breach of warranty.
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(b) From time to time prior to the Effective Time of Closing, Purchaser shatl
promptly deliver written notice to the Committee, DIP Lenders and Seller of (i) any event,
change, effect, condition, state of facts, or occurrence that comes to the Knowledge of Seller that
would reasonably be expected to (x) cause a breach of Seller’s covenants under this Agreement,
(y) cause any condition in Section 6.1 or Section 6.2 reasonably likely not to be satisfied, or (z)
prevent, prohibit or delay the Closing or (ii) any notice or other written communication from any
Person alleging that the Consent of such Person is or may be required in connection with the
consummation of the Contemplated Transactions; and (iii) the commencement of any Legal
Proceedings relating to any of the Purchased Assets. The delivery of any notice pursuant to this
Section 12.3(a) shall not have any effect on the satisfaction of the condition to closing set forth
in Section 6.2(a) or any party’s right to terminate this Agreement and shall not be deemed to
amend or supplement any Schedule to this Agreement, limit or otherwise affect any remedies
available to Seller or prevent or cure any misrepresentations or breach of warranty.

{c) From time to time prior to the Closing, Seller shall promptly give
Purchaser notice of any matter hereafter arising which, if existing or occurring as of the
Execution Date, would have been required to be set forth or described on a Schedule hereto.

@ At least five (5) days prior to the Closing, Seller shall deliver to
Purchaser a schedule setting forth the Cure Costs for assumption and assignment of the
HydroFLOW Agreement.

124  Pre-Closing Access.

From the Execution Date through the Effective Time of Closing, upon reasonable prior
written notice to Seller and in the presence of a representative of Seller if required by Seller, Purchaser
shall be authorized and entitled, through its financial advisors, legal counsel, accountants, consultants,
financing sources and other representatives, (a) to make such investigation of the Purchased Assets as it
reasonably requests (b) to contact and to enter into discussions and negotiate with Seller’s lenders,
bankers, , strategic business partners and other third parties, including Governmental Bodies, regarding
the Contemplated Transactions and Purchaser’s potential business relationships with such Persons
following the Closing and (c¢) to be afforded reasonable access during ordinary business hours to Seller’s
employees, consultants and independent contractors. Seller shall furnish to Purchaser and its
representatives, as promptly as practicable, all other information (other than any information covered by
attorney-client or work product privilege not included within the Purchased Assets) as Purchaser or any of
such persons may reasonably request in furtherance of the Contemplated Transactions. Seller shall
provide contact information and other reasonable cooperation to Purchaser in connection with such
activitics and direct their officers, employees, consultants, agents, accountants, attorneys and other
representatives to cooperate with Purchaser and its representatives in connection with such activities.
From the Execution Date through the Effective Time of Closing, Seller shall promptly deliver or make
available to Purchaser and its representatives all material pleadings, motions, notices, statements,
schedules, applications, reports and other papers filed in any Legal Proceeding related to the Business, the
Purchased Assets and the Contemplated Transactions.

12.5 HydroFLOW Agreement.

Purchaser and Seller shall use commercially reasonable efforts to obtain at the earliest
practicable date all Necessary Transfer Consents for the HydroFLOW Agreement.
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12.6  Cooperation.

Subject to the other provisions of this Agreement, Purchaser and Seller shall use their
commercially reasonable efforts to (a) take all actions necessary or appropriate to consummate the
Contemplated Transactions, (b) provide the other Party with reasonable cooperation and take such actions
as such other Party may reasonably request in connection with the consummation of the Contemplated
Transactions, and (c) cause the fulfillment at the earliest practicable date of all of the conditions to their
respective obligations to consummate the Contemplated Transactions. Without limiting the foregoing,
until the occurrence of the Outside Date, each of Purchaser and Seller shall use its commercially
reasonable efforts to defend any Legal Proccedings which would prevent any condition to Closing
described in Sections 6.1(c) _and 6.2(k) from being satisfied, including secking to have any stay or
temporary restraining Order entered by any court or other Governmental Body with respect thereto
vacated or reversed, and shall cooperate with each other in connection with the foregoing.

12.7  Insurance.

Seller shall maintain until JANUARY 7, 2016 all existing insurance policies relating to
the Purchased Assets (the “Seller Policies™), at its sole cost and expense.

13. Break-Up Fee and Expense Reimbursement.

Seller agrees and acknowledges that Purchaser’s negotiation and execution of this Agreement has
required a substantial investment of management time and a significant commitment of financial and
other resources by Purchaser, and that the negotiation and execution of this Agreement have provided
value to Seller. Therefore, on the terms and conditions of this Section 13 , Seller shall pay or cause
Purchaser to be paid cash in an amount equal to $50,000 as a break-up fee (the “Break-Up Fee™) and
reimburse Purchaser for all Transaction Expenses of Purchaser and its Affiliates in an amount not to
exceed an additional $25,000 (the “Expense Reimbursement”).

Purchaser acknowledges that Seller has entered into this Agreement in reliance on Purchaser’s
agreement that Seller may solicit overbids of the Purchase Price for cash in connection with the Sale
Motion and on terms identical, or substantially similar, to this Agreement. Seller may solicit such
overbids only if 1) the first overbid exceeds the Purchase Price by $100,000 cash and 2) the first $75,000
of the first overbid will be payable to Purchaser as consideration for its due diligence (unless Purchaser is
the successful bidder) consisting of a break-up fee in the amount of $50,000 and an additional expense
reimbursement up to the amount of $25,000 and 3) any such overbid consists of a bid for some or all of
the Purchased Assets and the Lease Agreements.

Any overbids must be (a) in writing, (b) submitted no later than the conclusion of the Sale
Hearing, (c) be accompanied by evidence of cash or the equivalent in the amount of $150,000, (d) bid for
some or all of the Purchased Assets and Lease Agreements, (¢) contain no financing, appraisal or other
contingencies not described in this Agreement and (f) be delivered to counsel for Seller and Purchaser at
the Sale Hearing (“Qualified Overbid”). In the event Seller receives one or more Qualified Overbids
Seller shall schedule an open outcry auction to occur no later than five days after the commencement of
the Sale Hearing. Purchaser may bid at any auction or sales process involving any of the Purchased
Assets and Lease Agreements. Purchaser may not credit bid.

Seller’s payment obligation under this Section 13 with respect to the Break-Up Fee shall be
subject to the occurrence of a Break-Up Fee Event. Seller’s payment obligation under this Section 13
with respect to the Expense Reimbursement shall be subject to (a) the entry of the Sale Order and (b) (1)
the occurrence of a Break-Up Fee Event. The Break-Up Fec shall be paid within seven (7) days after the
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occurrence of the Break-Up Fee Event and the Expense Reimbursement shall be paid within three (3)
days of receipt of summary documentation for Transaction Expenses in respect of which reimbursement
is sought. The Break-Up Fee and the Expense Reimbursement shall be paid in immediately available
cash funds and without need for further Order of the Bankruptcy Court.

Scller’s obligation to pay the Break-Up Fee and Expense Reimbursement shall survive the
termination of this Agreement. Such obligation of Seller shall be entitled to priority as an administrative
claim in the Chapter 11 Case.

14. Employee Matters.

Effective upon the Closing Date, Purchaser or one of its Affiliates may make offers of
employment, to some or all of Seller’s employees and former employees except for Loretta Cross, the
CRO (the “Offered Employees™). All Offered Employees who (a) accept the offer of employment from
Purchaser or one of its Affiliates and (b) commence employment with Purchaser or one of its Affiliates
following the Closing are hereby released prospectively from any non-compete, confidentiality or other
similar agreements that any such person may have entered into with Seller and or any of Seller’s
affiliates, but the Seller preserves all (and does not release any) causes of action or claims against any
persons for breaches of confidentiality, non-compete or similar agreements breached before the Closing
Date.

Nothing in this Section 14 , express or implied, shall confer upon any other Persons (including
any current or former employee of Seller, Purchaser or any of their respective Affiliates) any rights or
remedies hereunder, including any right to employment or continued employment for any specified period
or continued participation in any Seller Benefit Plan or other benefit plan, of any nature or kind
whatsoever under or by reason of this Agreement. Nothing herein restricts or precludes the right of
Purchaser to terminate the employment of any Offered Employee. Purchaser and Seller agree that the
provisions contained in this Section 14 are not intended to be for the benefit of or otherwise be
enforceable by, any third party, including any current or former employee or service provider of Seller,
and specifically not to release or limit claims by the Seller against Offered Employees or former
employees, whether arising out of their actions relating to the Seller or otherwise.

Purchaser shall be responsible for all workers® compensation claims relating to any Transferred
Employees if the incident or alleged incident giving rise to the claim occurred on or after the Closing
Date. Seller shall be responsible for all workers’ compensation claims relating to any Transferred
Employees if the incident or alleged incident giving rise to the claim occurred prior to the Closing Date.

Seller shall be solely liable, and Purchaser shall have no liability, for any wages, remuncration,
accrued but unused vacation or paid time off benefits and other obligations and Liabilities with respect to
Seller’s employees and former employees. whether actual or contingent, accruing through the Closing
Date, including in connection with any actual, constructive or deemed termination of any employee or
service provider of Seller on or prior to the Closing Date and all Liabilities that arise at any time with
respect to any Seller Benefit Plan. Without limiting the generality of the foregoing, Purchaser shall not, at
any time, have any Liability with regard to Seller’s employees, including any Liability for any severance,
retention, employment, change-of-control, pension, retirement, equity or other plan, program, policy or
agreement of or with Seller unless such Liability is expressly included within the Assumed Liabilities.

15. Termination.
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15.1  Termination by Mutual Consent.

This Agreement may be terminated at any time prior to the Closing Date by mutual
written agreement of the Parties.

15.2  Termination by Either Purchaser or Seller.

This Agreement may be terminated at any time prior to the Closing Date by either
Purchaser or Seller if any Governmental Body shall have issued an Order restraining, enjoining or
otherwise prohibiting the consummation of the Contemplated Transactions and either thirty (30) days
shall have elapsed from the issuance of such Order and such Order has not been removed or vacated, or
such Order shall have become final and non-appealable.

15.3  Termination by Seller.

This Agreement may be terminated by Seller, at any time prior to the Closing Date, as
follows:

(a) if there has been (i) any breach by Purchaser of a representation or
warranty contained in this Agreement that is qualified as to materiality or a material breach of any
representation or warranty that is not so qualified, which breach is not capable of being cured or,
if capable of being cured, is not cured within five (5) days after written notice of such breach is
given by Seller to Purchaser or (ii) any breach by Purchaser of a covenant or agreement set forth
in this Agreement, which breach is not capable of being cured or, if capable of being cured, is not
cured within three (3) days after written notice of such breach is given by Seller to Purchaser;

(b) if any condition precedent to Seller’s obligations specified in Section 6.1
shall not have been: (i) satisfied or (i) waived unless, with respect to clauses (i) or (ii) hereof, the
failure of Purchaser to satisfy such condition precedent was caused primarily by a material breach
by Seller under this Agreement; or

© if the Closing Date shall not have occurred on or before 5:00 p.m.
Central time on the Outside Date, but only to the extent the Closing has not occurred as of the
Outside Date for reasons other than Seller’s failure to meet its obligations hereunder, including
using all diligent and commercially reasonable efforts to obtain approval of the Sale Order by the
dates set forth herein.

15.4  Termination by Purchaser.

This Agreement may be tcrminated by Purchaser, at any time prior to the Closing Date,
as follows:

(a) if there has been (i) any breach by Seller of a representation or warranty
contained in this Agreement that is qualified as to materiality or a material breach of any
representation or warranty that is not so qualified, which breach is not capable of being cured or,
if capable of being cured, is not cured within five (5) days after written notice of such breach is
given by Purchaser to Seller or (ii) any breach by Seller of a covenant or agreement set forth in
this Agreement, which breach is not capable of being cured or, if capable of being cured, is not
cured within three (3) days after written notice of such breach is given by Purchaser to Seller;
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(b) if any condition precedent to Purchaser’s obligations specified in Section
4.2 shall not have been: (i) satisfied or (ii) waived unless, with respect to clauses (i) or (ii) hereof,
the failure of Seller to satisfy such condition precedent was caused primarily by a material breach
by Purchaser under this Agreement;

(c) if (i) the Sale Order shall not have been entered by 5:00 p.m. Central
time on or before the thirty-first (31st) day after the date the Sale Motion is filed, (which deadline
may be extended by mutual written agreement of Seller and Purchaser) or (ii) at Purchaser’s
option, if the Bankruptcy Court orders or allows an auction or further competitive bidding with
regard to the Purchased Assets on terms other than those which are set forth herein; provided,
however, in the case of clause (ii), that Purchaser notified Seller of its election to terminate within
five (5) days of the Bankruptcy Court’s Order;

(d) if the Bankruptcy Court enters any Order approving any Alternative
Transaction or confirming any Chapter 11 Plan involving any Alternative Transaction, unless
Purchaser is a Backup Bidder (within the meaning of the Procedures Order and the Bidding
Procedures attached thereto), in which case this Agreement may not be terminated by reason of
such Order having been entered until the earlier of (A) the closing of the Alternative Transaction

or (B) the occurrence of the Outside Date at which time this Agreement shall automatically
terminate;

(e) if the Closing Date shall not have occurred on or before 5:00 p.m.
Central time on the Outside Date (which deadline may be extended by mutual written agreement
of Seller and Purchaser); or

) if the Chapter 11 Case shall be dismissed or converted into a case under
chapter 7 of the Bankruptcy Code, or if any trustee is appointed in the Chapter 11 Case.

(g) if the value of the Compromised Assets exceeds $122,500.00.
15.5  Effect of Tenmination.

In the event of termination by either Party of this Agreement pursuant to this Section 15,
written notice thereof shall as promptly as practicable be given to the other Party and thereupon this
Agreement shall terminate and the Contemplated Transactions shall be abandoned without further action
by the Parties hereto. Upon termination pursuant to this Section 15, this Agreement shall cease to have
any force or effect and the Parties shall cease to have any further Liabilities under this Agreement, except
that the provisions of this Agreement and the Liabilities of the Parties set forth in Sections 2.2(a). 13,
15.5,17.1,17.2.17.8, 17.4, 17.21 and 17.22 shall continue in full force and effect and notwithstanding
any termination of this Agreement, the Parties shall remain liable for any material breach of this
Agrcement occurring prior to such termination to the extent provided herein and under applicable Legal
Requirements. Upon termination of this Agreement, all filings, applications and other submissions made
pursuant to the Contemplated Transactions shall, to the extent practicable, be withdrawn from the
Government Body to which they were made.

16. Post-Closing Matters.

16.1  Use of Intellectual Property Assets.

(a) Following the Closing Date, Seller shall discontinue use of and, as
applicable, remove from any asset or property of any such Person, any Intellectual Property
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Assets included within the Purchased Assets, any variations thereof or any intellectual property
that is confusingly similar thereto.

{(b) Except as used in litigation, legal proceedings, or collections during a
period of not longer than 24 months after the Closing Date, Seller shall not use any corporate
name that includes any of the words “Hamilton”, “Sage Power”, “Apache Energy”, “AES”,
“Water Solutions”, “Aqua Handling”, “AquaTex” “Water Transfer”.

16.2  Further Conveyances and Assumptions.

From time to time at or following the Closing (to the extent applicable), Seller and
Purchaser shall execute, acknowledge and deliver all such further assignments, conveyances, notices,
assumptions, releases and acquaintances and such other documents, instruments, agreements, Consents
and assurances, and shall take such further actions, as may be reasonably necessary or appropriate to carry
out the provisions hereof, give effect to the transactions contemplated by this Agreement and to assure
fully to Purchaser and its respective successors, assigns and designees, all of the properties, rights, titles,
interests, estates, remedies, powers and privileges intended to be conveyed to Purchaser under this
Agreement and to assure fully to Scller and its successors and assigns, the assumption of the Assumed
Liabilities by Purchaser under this Agreement, and to otherwise make effective this Agreement including,
as reasonably requested by Seller, any Consents by third parties to disclosure of materials arising out of,
relating to, or reasonably necessary to enforce or enjoy the benefits of, for example, Purchased Assets or
lease which contain information the disclosure or delivery of which by Seller to Purchaser would
otherwise breach any contractual obligation of confidentiality; provided, however, that nothing contained
in this Section 16.2 shall require Purchaser or Seller to incur any material cost, expense or liability.

16.3  Reasonable Access to Records.

(a) Seller shall retain copies of all information provided to Purchaser.

(b) To the extent Seller has not retained copies of such information from and
after the Closing Date, Purchaser shall provide Seller, its Debtor Affiliates and their
representatives (including the Committee and any trustce or liquidating trustee appointed in the
Chapter 11 Case) with full access, at reasonable times during normal business hours and in a
manner so as not to unreasonably interfere with Purchaser’s normal business, to the books and
records, information, Transferred Employees and to books and records related to the period
before the Closing Date that were acquired and retained by Purchaser pursuant to this Agreement
so as to enable Seller and its Debtor Affiliates to:

@) act in the Chapter 11 Cases,
(i1) file, object to or pursue a Chapter 11 Plan,

(iliy  exercise any right or benefit rcasonably necessary to enjoy the
benefits of, or to sell, transfer, or dispose of, any Excluded Asset,

@iv) act in the ordinary course,
v) prepare Tax, financial or court filings or reports,

(vi) respond to Orders, subpoenas or inquiries, investigations, audits
or other Legal Proceedings of Governmental Bodies, and
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(vii)  prosecute and defend legal actions or for other like purposes,
including claims, objections and resolutions; provided, that, with respect to clauses (iv)
and (v) of this Section 16.3(a) , Purchaser shall be under no contractual obligation to
search for or produce any information except that it agrees to use commercially
reasonable efforts to make information available to Seller. The obligations of Seller
under this Section 16.3 shall terminate upon the closing of the Chapter 11 Case, or as
ordered by the Bankruptcy Court. The obligations of Purchaser under this section 16.3
shall terminate 24 months after the Closing Date.

{© From and after the Closing Date, Seller (including but not limited to any
bankruptcy trustee or Plan Trustee appointed in a Chapter 11 Plan) shall provide Purchaser (at
Purchaser’s expense) and their representatives with access, at reasonable times during normal
business hours, to personnel and employees of Seller, to Seller’s and its Debtor Affiliates’
computer service and other equipment, and to books and records related Purchased Assets before
the Closing Date so as to enable Purchaser and its Affiliates to (i) exercise any right or benefit
reasonably necessary to enjoy the benefits of the Purchased Assets, (iii) prepare Tax, financial or
court filings or reports, (iv) respond to Orders, subpoenas or inquiries, investigations, audits or
other Legal Proceedings of Governmental Bodies, and (v) prosecute and defend legal actions or
for other like purposes, including claims, objections and resolutions.

(d) If either Purchaser or Seller desires to dispose of any such Books or
Records, the disposing Party shall, sixty (60) days prior to such disposal, provide the other Party
with a reasonable opportunity to remove such records to be disposed of at the non-disposing
Party’s expense. Notwithstanding any provision of this Section 16.3 to the contrary, neither
Party shall be under any obligation to provide access to or deliver information or to cause others
to provide access to or deliver information that is covered by any attorney-client privilege or
attorney work product protection held by such Party or its Affiliates.

16.4  Cooperation.

(a) If after the Closing, (i) Purchaser holds any Excluded Assets or Excluded
Liabilities or (ii) Seller holds any Purchased Assets (including any proceeds, Receivables, notes
receivable, income, checks, instruments, revenues, monies and other items attributable to the
Purchased Assets or Additional Assets sold under the ROFR), Purchaser or Seller shall promptly
transfer (or cause to be transferred) such assets to the other Party.

(b) The Parties shall cooperate with each other to cause the Purchased Assets
to be orderly transitioned from Seiler to Purchaser and to minimize the disruption to the
businesses of Seller and Purchaser resulting from the transactions contemplated hereby as
reasonably requested by any Party.

17. Miscellaneous.

17.1 Attorneys’ Fees.

In the event that either Party hereto brings an action or other Legal Proceeding to enforce
or interpret the terms and provisions of this Agreement or any Lease Agreement, each Party in that action
or Legal Proceeding shall bear its own attorneys fees, costs and expenses (including all court costs and
reasonable attorneys’ fees).
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17.2  Notices.

Unless otherwise provided herein, any notice, tender, or delivery to be given hereunder
by any Party to the other shall be deemed effected upon personal delivery in writing, one Business Day
after being dispatched by rcputable overnight courier (e.g., FedEx), postage prepaid, or in the case of
delivery by email, as of the date of email transmission sent during recipient’s normal business hours.
Notices shall be addressed as set forth below, but each Party may change its address by written notice in
accordance with this Section 17.2 .

To Seller:

Stout Risius Ross, Inc.

815 Walker, Suite 1140

Houston, TX 77002

Attn: Loretta Rose Cross, Managing Director, Dispute Advisory & Forensic Services
Tel: (D) (713) 221-5141, (M) (713) 302-5681

Email: Icross@srr.com

With a copy to (which shall not constitute notice):
McKool Smith, P.C.

Hugh M. Ray, III

600 Travis, Suite 7000

Houston, Texas 77002

Tel: (713) 485-7300

Fax: (713) 485-7344

Email: hmray@mckoolsmith.com

To Purchaser:

Rick Kasch, President & CEO

Heat Waves Water Management, LLC

¢/o ENSERVCO CORPORATION

501 S Cherry, Suite 320, Denver, CO 80246
Tel: (303) 333-3678

Toll Free: (866) 998-8731

Fax: (720) 974-3417

rkasch@enservco.com

With a copy to (which shall not constitute notice):
Markus Williams Young & Zimmerman LLC
1700 Lincoln Street, Suite 4550

Denver, Colorado 80203

Attn: Donald D. Allen, Esq.

Tel: (303) 830-0800

Fax: (303) 8300809

Email: dallen@markuswilliams.com

And to:

Bums, Figa & Will, P.C.

6400 S. Fiddler's Green Circle, Suite 1000
Greenwood Village, CO 80111

Attn: Herrick K. Lidstone Jr.

Tel: (303) 796-2626
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Fax: (303) 796-2777
Email: hklidstone@bfwlaw.com

17.3  Entire Agreement

This Agreement and the Lease Agreements contain the entire agreement between the
Parties relating to the Contemplated Transactions and supersede all other rights and obligations to the
extent such rights and obligations are between the Parties. Any oral representations or modifications
concerning this Agreement or any such other document shall be of no force and effect unless
memorialized in a subsequent modification in writing, signed by the Party to be charged.

17.4  Modification

This Agreement and any Lease Agreements may be modified, amended or supplemented
only by a written instrument duly executed by both Parties hereto which expressly indicates the intention

to modify, amend or supplement this Agreement or such Lease Agreement, or by order of the Bankruptcy
Court.

17.5  Severability.

If any term or provision of this agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of
this agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.
Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties
hereto shall negotiate in good faith to modify this agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated
hereby be consummated as originally contemplated to the greatest extent possible.”

17.6  Captions.

All captions, Section titles and headings contained in this Agreement or any Lease
Agreement are for convenience of reference only and shall be without substantive meaning or context of
any kind whatsoever and shall not be construed to limit or extend the terms or conditions of this
Agreement or such Lease Agreement.

17.7  Waijver.

No waiver of any of the provisions of this Agreement or any Lease Agreement shall be
deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the Party
making the waiver; provided, however, that the Consent of a Party to the Closing shall constitute a waiver
by such Party of any condition precedent to Closing not satisfied as of the Closing Date as a condition
precedent, but not with respect to continued performance of the covenants contained in Section 16 .

17.8  Payment of Fees and Expenses.

Except as provided in Section 13 above, each Party to this Agreement shall be
responsible for, and shall pay, all of its own fees and expenses, including those of its counsel, incurred in
the negotiation, preparation and consummation of the Agreement and the Contemplated Transactions.
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17.9  Survival.

The respective representations and warranties of Purchaser and Seller under this
Agreement, or in any certificates or other documents delivered prior to or at the Closing, shall lapse and
cease to be of any further force or effect effective upon the Effective Time of Closing. Upon the
Effective Time of Closing, the respective covenants and agreements of Purchaser and Seller under this
Agreement shall lapse and ccase to be of any further force or effect except and to the extent that the post-
Closing performance of such covenant or agreement is expressly required under this Agreement or such
provision expressly survives this Agreement. No post-Closing performance of any such covenant or
agreement of Purchaser or Seller shall be deemed waived or otherwise affected by the Closing.

17.10 Assignments.

This Agreement shall not be assigned by Seller without the prior written Consent of
Purchaser. The Purchaser’s right to purchase the Purchased Assets shall be assignable and/or subject to
participation, in the sole discretion of Purchaser.

17.11 Binding Effect.

This Agreement and the Lease Agreements shall bind and inure to the benefit of the
respective successors, and assigns of the Parties hereto. Without limiting the generality of the foregoing,
the terms of this Agreement and benefits conferred by it and any Lease Agreements shall bind and inure
to a subsequent Plan Trustee, Bankruptcy Trustee, Reorganized Debtor or Debtor in Possession, unless
otherwise modified by Bankruptcy Court order.

17.12  Applicable Law.

This Agreement and the Lease Agreements shall be governed by and construed in
accordance with the Bankruptcy Code and to the cxtent not inconsistent with the Bankruptcy Code, the
law of the State of Texas applicable to contracts made and performed in such state without regard to
Texas’s principles of conflicts of laws.

17.13 Construction.

In the interpretation and construction of this Agreement, the Parties acknowledge that the
terims hereof reflect extensive negotiations between the Parties and that this Agreement shall not be
deemed, for the purpose of construction and interpretation, drafted by either Party hereto.

17.14 CONSENT TO JURISDICTION.

THE PARTIES AGREE THAT THE BANKRUPTCY COURT SHALL BE THE
EXCLUSIVE FORUM FOR ENFORCEMENT OF THIS AGREEMENT OR ANY ANCILLARY
AGREEMENTS AND (ONLY FOR THE LIMITED PURPOSE OF SUCH ENFORCEMENT) SUBMIT
TO THE JURISDICTION THEREOQOF; PROVIDED THAT IF THE BANKRUPTCY COURT
DETERMINES THAT IT DOES NOT HAVE SUBJECT MATTER JURISDICTION OVER ANY
ACTION OR LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY ANCILLARY AGREEMENT, THEN EACH PARTY (A) AGREES THAT ALL SUCH
ACTIONS OR LEGAL PROCEEDINGS SHALL BE HEARD AND DETERMINED IN A FEDERAL
COURT OF THE UNITED STATES SITTING IN THE CITY OF HOUSTON, TEXAS, (B)
IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH COURTS IN ANY SUCH ACTION
OR LEGAL PROCEEDING, (C) CONSENTS THAT ANY SUCH ACTION OR LEGAL
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PROCEEDING MAY BE BROUGHT IN SUCH COURTS AND WAIVES ANY OBJECTION THAT
SUCH PARTY MAY NOW OR HEREAFTER HAVE TO THE VENUE OR JURISDICTION OR
THAT SUCH ACTION OR LEGAL PROCEEDING WAS BROUGHT IN AN INCONVENIENT
COURT, AND (D) AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTION OR LEGAL
PROCEEDING MAY BE EFFECTED BY MAILING A COPY THEREOF BY REGISTERED OR
CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID,
TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 15.2 (PROVIDED THAT
NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY DELAWARE LAW).

17.15 Counterparts.

This Agreement and any Lease Agreement may be signed in counterparts. The Parties
further agree that this Agreement and any Lease Agreement may be executed by the exchange of
facsimile or electronic pdf signature pages provided that by doing so the Parties agree to undertake to
provide original signatures as soon thereafier as reasonable in the circumstances and any Party’s failure to
provide an original signature shall not affect the validity, enforceability, and binding effect of this
Agreement or any Lease Agreement.

17.16 Non-Recourse.

No past, present or future stockholder, director, officer, employee, or incorporator of
Seller or Purchaser shall have any liability for any obligation or liability of Seller or Purchaser, as the case
may be, under this Agreement or any Lease Agreement or for any claim, counter-claim, cause of action or

demand based on, in respect of, or by reason of, the Contemplated Transactions.

17.17 Time is of the Essence.

Time is of the essence in this Agreement, and all of the terms, covenants and conditions
hereof.

17.18 Interpretation and Rules of Construction.

In this Agreement, except to the extent that the context otherwise requires:

(a) when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such reference is to an Article or Section of, or an Exhibit or a Schedule to,
this Agreement unless otherwise indicated;

(b) the headings and captions used in this Agreement are for reference
purposes only and do not affect in any way the meaning or interpretation of this Agreement;

(©) whenever the words “include,” “includes” or “including™ are used in this
Agreement, they are deemed to be followed by the words “without limitation™;

(d) the words “hereof,” “herein” and “hereunder” and words of similar

import, when used in this Agreement, refer to this Agreement as a whole and not to any particular
provision of this Agreement;
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(e) all terms defined in this Agreement have the defined meanings when
used in any Lease Agreement, certificate or other document made or delivered pursuant hereto,
unless otherwise defined therein;

) the definitions contained in this Agreement are applicable to the singular
as well as the plural forms of such terms;

(2 any law defined or referred to herein or in any agreement or instrument
that is referred to herein means such law or statute as from time to time amended, modificd or
supplemented, including by succession of comparable successor laws;

(h) references to a Person are also to its permitted successors and assigns;
and

1) the use of “or” is not intended to be exclusive unless expressly indicated
otherwise.

17.19 Third Party Beneficiaries.

This Agreement and the Lease Agreements are intended to be solely for the benefit of the
Parties hereto and is not intended to confer, and shall not be deemed to confer, any benefits upon, or

create any rights in or in favor of, any Person other than the Parties hereto, and their respective successors
and permitted assigns.

17.20 Advice of Counsel.

Each of Seller and Purchaser acknowledges that it has discussed with its counsel, and has
obtained adequate information concerning the relevant implications, advantages, and risks of, and
reasonably alternatives to, the waivers, permissions and other provisions of this Agreement.

17.21 Public Announcements; Press Releases.

Each Party agrees that it will not issue any press release or respond to any press inquiry
with respect to this Agreement or the Contemplated Transactions without the prior approval of the other
Party (which approval will not be unrcasonably withheld, denied, conditioned or delayed), except as may
be required (a) by any applicable Legal Requirement, or (b) to administer the Chapter 11 Case; provided,
however, that the Party intending to make such release shall use its commercially reasonable efforts
consistent with such applicable Legal Requirement or the Chapter 11 Case to consult with the other Party
with respect to the text thereof to the extent practicable.

17.22 Confidentiality.

(a) Purchaser acknowledges and understands that this Agreement may be
publicly filed in the Bankruptcy Court and disclosed in public securities documents and that this
Agreement, together with all other information and documents relating to the Purchased Assets,
or Seller may be further made available by Seller and its representatives to prospective cash
bidders and that, except as prohibited herein, such disclosure shall not be deemed to violate any
confidentiality obligations owing to Purchaser, pursuant to this Agreement. Seller acknowledges
and agrecs that, from and after the Effective Time of Closing, all non-public information relating
to Purchaser, its Affiliates and designees, the Purchased Assets, and the Assumed Liabilities shall
be valuable and proprietary to Purchaser and its Affiliates and designees. Except (x) as permitted
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by any Legal Requirement, securities filings, Audit or similar function (including by provision of
this Agreement other than this Section 17.22 ), or (y) as has been used in the Bankruptcy Court in
a Plan, Motion, Pleading, Exhibit, testimony or otherwise, or (z) as otherwise becomes available
in the public domain other than through any action by Seller in violation of its obligations under
this Section 17.22 | from and after the Effective Time of Closing, Seller shall not disclose to any
Person any non-public valuable information relating to Purchaser, its Affiliates and its designees
or the Purchased Assets; provided, however, Seller shall use its commercially reasonable efforts
to, and shall cause its Debtor Affiliates to, consistent with applicable Legal Requirements, consult
with Purchaser with respect to the text thereof to the extent practicable. Notwithstanding the
foregoing, nothing contained in this Section 17.22 shall prohibit or restrict any communications
or other provision of information reasonably necessary to enable Seller to (i) exercise any right
reasonably necessary to enjoy the benefits of, or to sell, transfer or dispose of, any Excluded
Asset act in the Chapter 11 Case, (i1) prepare Tax, financial or court filings or reports, (iii)
respond to Orders, subpoenas or inquiries, investigations, audits or other Legal Proceedings of
Governmental Bodies, and (iv) prosecute and defend Chapter 11 Plans, motions, pleadings, legal
actions or for other like purposes, including claims objections and resolutions.

(b) Purchaser acknowledges and agrees that, from and after the Closing, all
non-public information relating to Seller, the Excluded Assets, shall be valuable and proprietary
to Seller and its Debtor Affiliates and designees. Except (x) as required by any Legal
Requirement (including by provision of this Agreement other than this Section 17.22 ), or (y) as
has been filed with the Bankruptcy Court by either Purchaser or Seller in accordance with, and
not in violation of, provisions of this Agreement other than this Section 17.22 , or (z) as otherwise
becomes available in the public domain other than through any action by Purchaser or any of its
Affiliates in violation of its obligations under this Section 17.22 , from and after the Effective
Time of Closing, Purchaser shall not, and shall cause its Affiliates not to, disclose to any Person
any information relating to Seller, its Affiliates and its designees, the Excluded Assets or the
Excluded Liabilities; provided, however, Purchaser shall use its commercially reasonable efforts
to, and shall cause its Affiliates to, consistent with applicable Legal Requirements, consult with
Seller with respect to the text thereof to the extent practicable.

©) Each of the Parties acknowledges and agrees that the remedies at law for
any breach or threatened breach of this Section 17.22 by the other Party are inadequate to protect
such Party and its Affiliates and designees and that the damages resulting from any such breach
are not readily susceptible to being measured in monetary terms. Accordingly, without prejudice
to any other rights or remedies otherwise available to either Party or its Affiliates and designees,
each Party acknowledges and agrees that upon any breach or threatened breach by the other Party
of the terms and conditions of this Section 17.22 such Party and its Affiliates and designees, as
applicable, shall be entitled to immediate injunctive relief and to an Order restraining any
threatened or future breach from any court of competent jurisdiction without proof of actual
damages or posting of any bond in connection with any such remedy. The provisions of this
Section 17.22 shall survive the Closing.

18. Definitions.

In addition to the other terms defined elsewhere in this Agreement, for the purposes of same, the
following words and terms shall have the meaning set forth below (such meanings being equally
applicable to both the singular and plural form of the terms defined). The exhibits and schedules
referenced in this Section 18 and throughout the Agreement are deemed to be part of the Agreement and
are incorporated herein by reference.
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“Additional Assets” shall have the meaning provided for under Section 1.1(D).

“Affiliate” of a Person means a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, the first-mentioned Person.
For purposes of this definition, “control,” when used with respect to any specified Person, means the
power to direct or cause the direction of the management and policies of such Person, directly or
indirectly, whether through ownership of voting securities or by contract or otherwise, and the terms
“controlling” and “controlled by™ have meanings correlative to the foregoing.

“Agreement” shall have the meaning provided for in the Preamble.

“Allocation Schedule” shall have the meaning provided for under Section 2.5.

“Alternative Transaction™ means Debtor’s acceptance of a bid that is higher and better than the
Purchase Price, as such Purchase Price may be amended at any auction.

“Asset Discovery Notice” shall have the meaning provided for under Section 1.2 .
“Asset Yards” shall have the meaning provided for under Section 3.1.
“Assignment of Contract” shall have the meaning provided for under Section 3.2(b).

“Assumed Liabilities” shall have the meaning provided for under Section 2.3.

“Avoidance Action” means all preference or avoidance claims and actions of Seller, including
any such claims and actions arising under Sections 544, 547, 548, 549, and 550 of the Bankruptcy Code
and any similar or corresponding claims or actions arising under other law, and further involves claims
intertwined or related to avoidance actions, such as actions for breach of duty, recharacterization,
subordination, disallowance of claims, derivative or alter-ego claims, and designation of votes.

“Bankruptcy Code™ shall have the meaning provided for under Recital B and includes Title XI of
the United States Code.

“Bankruptcy Court’ shall have the meaning provided for under Recital B.

“Base Cash Purchase Price” shall have the meaning provided for under Section 2.1(a).

“Bill of Sale” shall have the meaning provided for under Section 3.2(d).

“Books and Records” means that financial, accounting, Tax and other books and records of
Seller, whether written, on disk, film, tape or other media, and including all computerized data, electronic
media, mail and e-mail in each case that relates to the Purchased Assets, the Assumed Liabilities ,
including all such items relating to the Offered Employees or Transferred Employees.

“Break-Up Fee” shall have the meaning provided for under Section 13 .

“Break-Up Fee Event” means the termination of this Agreement without a Closing by reason of a

higher and better Purchase Price than any Purchase Price submitted by Purchaser and Seller’s acceptance
of such higher and better bid.
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“Business Permif” means any business permit, license, certificate of occupancy, registration,
certificate of public convenience and necessity, approval, easement, authorization or operating right
issued or granted by any Governmental Body having jurisdiction over the Business.

“Chapter 11 Case” shall have the meaning provided for under Recital B and also includes each
and every Chapter 11 case of a Debtor Affiliate 15-60069, 15-60071, 15-60072, 15-60073, and 15-60070

pending in the United States Bankruptcy Court for the Southern District of Texas, or to whatever venue
any of them may be transferred.

“Chapter 11 Plan” means any contemplated, proposed, or confirmed Chapter 11 plan in the
Chapter 11 Case.

“Claim” has the meaning defined by the Bankruptcy Code 11 U.S.C. §101.

“Closing”™ shall have the meaning provided for under Section 3.1.

“Closing Date” shall have the meaning provided for under Section 3.1.

“Compromised Assets™ shall have the meaning provide for in Section 2.1(b)(i).
*Compromised Asset Notice” shall have the meaning provided for under Section 2.1(b)(i).

“Committee” means any Official Committee of Unsecured Creditors appointed in the Chapter 11
Case.

“Consenf’ means any consent, approval, authorization, affirmative vote, waiver, agreement or
license by, or report or notice to, any Person.

“Contemplated Transactions” shall have the meaning provided for under Recital C.

“Contract” means collectively, (a) any executory contract within the meaning of the Bankruptcy
Code or the Leasc Agreements and (b) any other contract rights used in connection with the Business.

“Core Assets” means Core Asset Group One and Core Asset Group Two.

“Core Asset Group One” means the two HydroFLOW units currently owned by Seller, as more
particularly described in Section 3.2(h).

“Core Asset Group Two” means up to three (3) 12 inch and four (4) 14 inch HydroFLOW Units
(each with a surge protector) to be purchased by Seller after entry of the Sale Order, as more particularly

described in Section 3.2(1).

“Cure Costs” means the amount required to be paid as a cure amount under Section 365 of the
Bankruptcy Code so that Seller may sell, assume and assign the HydroFLOW Agreement to Purchaser.

“Debtor Affiliates” means the Seller, specifically HIIT, Apache Energy Services, LLC d/b/a AES
Water Solutions, Aqua Handling of Texas, LLC d/b/a AquaTex, Sage Power Solutions, Inc. d/b/a Sage
and Hamilton Investment Group, Inc. d/b/a Hamilton Water Transfer.

“Deposit Earnest Money Escrow Agreemenf’ means an escrow agreement between Escrow
Holder, Purchaser and Seller consistent with the terms of this Agreement, in form reasonably satisfactory
to such partics, regarding the Escrow Earnest Money Deposit.
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“DIP Lenders” means the entities defined as DIP Lenders in Docket #149 of the Bankruptcy
Case — the Final DIP Order.

“Domain Name’ means the internet domain names owned or licensed by Seller, and all
registrations, applications and renewals related to the foregoing.

“Effective Time of Closing” shall have the meaning provided for under Section 5.2.

“Encumbrance” means any claim, lien (statutory or other) or preference, priority, pledge,
hypothecation, assignment, deposit arrangement, option, charge, easement, Tax assessment, security
interest, deed of trust, mortgage, right-of-way, encroachment, building or use restriction, conditional sales
agreement, encumbrance, preferential arrangement or other right of third parties of any sort whatsoever,
whether voluntarily incurred or arising by operation of law, and includes any contingent or other
agreement to give any of the foregoing in the future, and any contingent sale or other title retention
agreement or lease in the nature thereof.

“Entity” has the meaning defined in 11 U.S.C. §101,

“Environmental Laws” means all federal, state and local Legal Requirements governing health
and safety, pollution or the protection of the environment.

“Equipment” shall have the meaning provided for under Section 1.1(a).
“ERISA” means the Employee Retirement Income Security Act of 1974,

“Escrow Earnest Money Deposit” shall have the meaning provided for under Section 2.2(a).

“Escrow Holder” means Bankers Escrow Corporation.

“Excluded Asset(s)” shall have the meaning provided for under Section 1.4 .
“Excluded Liabilities” shall have the meaning provided for under Section 2.4.
“Execution Date” shall have the meaning provided for in the Preamble.

“Expense Reimbursement’ shall have the meaning provided for under Section 13 .

“First Lease Agreement” means the lease agreement between Seller and Purchaser regarding two
HydroFLOW Units currently owned by Seller, a form of which is attached hereto as Exhibit D.

“Final DIP Order” means Docket #149 in the Bankruptcy Case.

“Governmental Body’ means any governmental entity as defined in 11 U.S.C. §101, and also
includes Indian tribes.

“Hazardous Substance” means pollutants, contaminants, hazardous substances, hazardous
wastes, or petroleum, and all other chemicals, wastes, substances and materials listed in, regulated by,
subject to, or deemed hazardous or toxic under any Environmental Laws,

“Hilco Valuation“ shall have the meaning provided for in Section 2.1(b)(i).
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“HydroFLOW Agreement” means that Sales Agreement dated June 16, 2014 by and between
HydroFLOW Holdings U.S.A., LLC and Apache Energy Services LLC, as amended, modified or
supplemented from time to time.

“Indebtedness” means debt, as debt is defined by 11 U.S.C. §101.

“Intellectual Property Assets” means intcllectual property or other proprietary rights owned or
licensed by Seller of every kind throughout the world, both domestic and foreign, including all inventions
and improvements thereon, Patents, Trademarks, Trademark Rights, Copyrights, Domain Names,
Technology, Trade Secrets, Intellectual Property Licenses, historic catalogs, artwork, document and data
files, images, pictures, photos, creative copy and drafts, brochures, catalogs, brand and other logos,
corporate photographs, websites, any toll-free phone numbers used in or related to the Business and any
office supplies incorporating any Intellectual Property Assets.

“Intellectual Property License” means (a) any Contract that contains any grant by Seller to any
third Person of any right to use, publish, perform or exploit any of the Intellectual Property Assets owned
by Seller and (b) any Contract (other than a Contract concerning the licensing of shrinkwrap software)
that contains any grant by any third Person to Seller of any right to use, modify, copy, publish, perform or
exploit any Intellectual Property Assets of such third Person (collectively, the “Intellectual Property
Licenses™).

“Knowledge” means, with respect to Seller, the actual knowledge, without inquiry, of Loretta
Cross and, with respect to Purchaser, the actual knowledge, without inquiry, of Rick Kasch.

“Lease Agreements” means the First Lease Agreement and the Second Lease Agreement.

“Legal Proceeding” means any claim, demand, litigation, action, cause of action, suit, audit,
dispute, review, hearing, charge, indictment, complaint or other judicial or administrative proceeding, at
law or in equity, before or by any Governmental Body or arbitration or other similar dispute resolution
proceeding. :

“Legal Requirement’ means any applicable federal, state, local, municipal, foreign or other law,
statute, legislation, constitution, principle of common law, resolution, ordinance, code, edict, decree,
proclamation, treaty, convention, rule, regulation, ruling, directive, pronouncement, requirement, notice
requirement, guideline, Order, specification, determination, decision, opinion or interpretation issued,
enacted, adopted, passed, approved, promulgated, made, implemented or otherwise put into effect by or
under the authority of any Governmental Body.

“Liability” means any direct or indirect liability, Indebtedness, obligation, commitment, cost,
expense, claim, deficiency, guaranty or endorsement of any type whatsoever, whether accrued or
unaccrued, absolute or contingent, matured or unmatured, liquidated or unliquidated, known or unknown,
asserted or unasserted, due or to become due.

“Necessary Transfer Consent’ means any Consent by any third party, including any
Govemmental Body, required by contract or otherwisc under applicable Legal Requirement in connection
with the transfer or assignment of the HydrowFLOW Agreement.

“Offered Employees” shall have the meaning provided for under Section 14 .

“Order” means any judgment, decision, consent decree, injunction, ruling or order of any
Governmental Body that is binding on any Person or its property under applicable Legal Requirements.
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“Ordinary Course of Business” means the conduct by Seller of Frac Water Management
consistent with past practices and in substantially the same manner as such Business generally has been
conducted by Seller since January 1, 2015.

“Qutside Date” means January 4, 2016.

“Parties” or “Party” shall have the meaning provided for in the Preamble.

“Person” has the meaning given by 11 U.S.C. §101,

“Petition” shall have the meaning provided for under Recital B hereof.

“Petition Date” means the date of the filing of the Petition with the Bankruptcy Court.

“Preferential Leasing Rights Assignment” means the agreement between Seller and Purchaser, a
form of which is attached hereto as Exhibit F, regarding, inter alia, the preferential right of Seller to act as
lessor to Purchaser with respect to new Hydroflow Units to be leased by Purchaser.

“Purchase Price” shall have the meaning provided for under Section 2.1(a).

“Purchased Asset(s)” shall have the meaning provided for under Section 1.1.

“Purchaser” shall have the meaning provided for in the Preamble.

“Qualified Overbid” shall have the meaning provided for under Section 13 .

“Sale Hearing” means the hearing conducted by the Bankruptcy Court to approve the
Contemplated Transactions.

“Sale Motion” shall have the meaning provided for under Section 10.
“Sale Order” shall have the meaning provided for under Section 10. 8.1

“Second Lease Agreement” means the lease agreement between Seller and Purchaser regarding
HydroFLOW Units to be purchased by Seller after entry of the Sale Order, a form of which is attached
hereto as Exhibit E.

“Seller” shall have the meaning provided for in the Preamble.

“Seller Benefit Plan™ means each “employee benefit plan™ as defined in Section 3(3) of ERISA
and each other plan, policy, program, agreement, understanding and arrangement (whether written or
oral) providing compensation or other benefits to any current or former director, officer, employee or
consultant (or to any dependent or beneficiary thereof) of Seller which is now or has been maintained,
sponsored or contributed to by Seller or under the terms of which Seller has or is reasonably likely to
have any obligation or liability, whether actual or contingent, including all employment, consulting,
severance, termination, incentive, bonus, deferred compensation, retirement, pension, savings, profit
sharing, retention, change in control, vacation, holiday, cafeteria, medical, disability, life, accident, fringe
benefit, welfare and stock-based compensation plans, policies, programs, agreements, understandings or
arrangements.

“Seller Policies” shall have the meaning provided for under Section 12.7.

lro
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“Seller’s Contract” means any Contract to which Seller is a party or by which Seller is bound
and that is related to the Purchased Assets, including any Intellectual Property License.

“Standard Exceptions to Enforceability” means any bankruptcy, insolvency, reorganization,
moratorium, fraudulent transfer or other laws (whether statutory, regulatory or decisional), now or
hereafter in effect, relating to or affecting the rights of creditors generally or any limitations of equitable
principles relating to enforceability (regardless of whether considered in a Legal Proceeding at law or in
equity).

“Subsidiary” means, with respect to any Person, any corporation of which at least 50% of the
securities or interests having, by their terms, ordinary voting power to elect members of the board of
directors, or other persons performing similar functions with respect to such corporation, is held, directly
or indirectly by such Person and any partnership or limited liability company of which such Person is a
general partner or managing member or such Person possesses a 50% or greater interest in the total
capitalization or total income of such partnership or limited liability company.

“Tax” means any federal, state, local or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental, customs
duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum,
estimated, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto,
whether disputed or not.

“Tax Return” means any return, declaration, report, claim for refund, transfer pricing report or
information return or statement relating to Taxes, including any schedule or attachment thereto, and
including any amendment thereof.

"Technolbgy" means., collectively, all designs, formulae, algorithms, procedures, methods,
techniques, know how, research and development, technical data, programs (including the Proprietary
System), subroutines, tools, materials, specifications, processes, inventions (whether patentable or
unpatentable and whether or not reduced to practice), apparatus, creations, improvements, works of
authorship and other similar materials, and all recordings, graphs, drawings, reports, analyses, and other
writings, and other tangible embodiments of the foregoing, in any form whether or not specifically listed
herein, and all other related technology.

“Trademark Rights” means all rights, whether arising by common law or any other applicable
Legal Requirements, in or related to any Trademarks owned or licensed by Seller, together with all
translations, adaptations, derivations and combinations thereof, together with the goodwill associated with
and symbolized by any of the foregoing and together with any past, present or future claims or causes of
action arising out of or related to any infringement or misappropriation of any of the foregoing.

“Trademarks” means all trademarks, certification marks, collective marks, trade names, business
names, slogans, common law trademarks and service marks, acronyms, forms of advertisement, assumed
names, d/b/a’s, fictitious names, corporate names (including all brand names, trade style and similar
designations of source or origin), trade dress, logos, designs, devices, signs, symbols, design rights
including product design, configuration and packaging rights, internet domain names, icons, symbols or
designations, corporate names, and general intangibles of a like nature and other indicia of identity, origin
or quality owned or licensed by Seller, whether registered, unregistered or arising by law, and all
applications, registrations and renewals of any of the foregoing, together with the goodwill associated
with and symbolized by any of the foregoing and together with any past, present or future claims or
causes of action arising out of or related to any infringement or misappropriation of any of the foregoing.
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“Trade Secrets” means, collectively, all confidential or proprietary information, inventions and
invention disclosures (whether patentable or not and whether or not reduced to practice), improvements,
unregistered designs, trade secrets, ideas and know-how, including methods, processes, procedures,
business and marketing plans, strategy, marketing data, marketing studies, advertisements, schematics,
concepts, computer programs, software, data (including financial, marketing and business data) and
databases (including source code, object code and algorithms), formulae, compositions, proprietary
processes, copyrightable works, drawings, prototypes, models, discoveries, technology, pricing and cost
information, research and development and customer and supplier information and lists owned or licensed
by Seller.

“Transaction Expenses” means all reasonable fees, costs, charges, disbursements and expenses.
paid out-of-pocket to third parties, and whether incurred before or after the Execution Date, including
fees, expenses and costs of legal counsel, accountants, financial advisors, consultants, agents and other
representatives and travel expenses and costs (including lodging and meals and other costs and expenses),
incurred in connection with this Agreement or with the Contemplated Transactions, including: (a)
conducting the business, financial and legal due diligence investigation of Seller, its assets and Liabilities,
(b) negotiating the terms of the Contemplated Transaction, including this Agreement and related financial
documentation, and the negotiation, execution and delivery of any documentation and any amendments
thereto related to the possible Contemplated Transactions and the financing of the Contemplated
Transactions, and (d) the consummation of the Contemplated Transactions.

“Transfer Tax Holdback” shall have the meaning provided for under Section S .

“Transfer Taxes” shall have the meaning provided for under Section 5 .

[SIGNATURE PAGES FOLLOW; REMAINDER OF PAGE INTENTIONALLY
LEFT BLANK]
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement as of the day and
year first above written.

PURCHASER:

Heat Waves Water Management, LLC, a Colorado
limited liability company

By: R A D / ( adnh
Name: Rick D. Kasch
Its: Authorized Signatory

SELLER:

HII Technologies, Inc., a Delaware corporation

By: (j C’w@% Ca«‘f\

Name: Lorretta Cross
Its: Chief Restructuring Officer

Apache Energy Services LL.C, a Texas limited liability
company dba AES Water Solutions

By: XGA/Q;._/P@:/« Ca/f\

Name: Lorretta Cross
Its: Chief Restructuring Officer

Aqua Handling of Texas LLC, a Texas limited liability

company di?{uaTex
By: it Woer Coer

Name: Lorretta Cross
Its: Chief Restructuring Officer

Sage Power Solutions, Inc., a { ] corporation

By: Q,/W% Coeen

Name: Lorretta Cross
Its: Chief Restructuring Officer

Hamilton Investment Group, Inc. d.b.a. Hamilton
Water Transfer, an Oklahoma corporation

By: Aoeere Puoe Coeer

Name: Lorretta Cross
Its: Chief Restructuring Office

{200825403 } Signature Page - 1
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ASSIGNMENT AND ASSUMPTION OF SALES AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF SALES AGREEMENT (**Assignment™), made
and entered into as of December ___, 2015, is by and between Apache Energy Services LLC, a
Texas limited liability company d/b/a AES Water Solutions, (“Assignor™) and Heat Waves
Water Management, LLC, a Colorado limited liability company (*Assignee™).

RECITALS

A. Assignor is a party to that certain Sales Agreement dated June 16, 2014, between
Assignor and HydroFLOW HOLDINGS U.S.A., LLC, a Washington limited liability company
(as amended, the “HydroFLOW Agreement™).

B. Pursuant to that certain Asset Purchase Agreement, dated December _ , 2015,
by and between Assignee as Purchaser and Assignor and affiliated entities as Seller ("APA™),

Assignor agreed to assume and assign to Assignee all of Assignor's rights and privileges under
the HydroFLOW Agreement.

C. Assignor desires to assign, transfer, set over and convey to Assignee all of
Assignor's right, title and interest under the HydroFLOW Agreement, and Assignee desires to
accept such assignment.

AGREEMENT

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

1. Assignment. Assignor hereby assigns, transfers, sets over and conveys to Assignee, its
successors and assigns, all of Assignor's right, title and interest in, to and under the HydroFLOW
Agreement and hereby further grants and delegates to Assignee, its successors and assigns, all of
the duties and obligations of Assignor (except the 2015 annual minimum order requirement,
which remains the obligation of the Assignor) under the HydroFLOW Agreement.

2. Assumption. Assignee hereby accepts the assignment of the HydroFLOW Agreement
made above and hereby assumes and agrees to keep, perform and fulfill all of the terms,
covenants, obligations and conditions required to be kept, performed or fulfilled by Assignor
under the HydroFLOW Agreement (except the 2015 annual minimum order requirement).

3. Representations. The assignment of the HydroFLOW Agreement made above is an
absolute assignment. Assignor hereby represents and warrants to Assignee that Prior to the
execution hereof, Assignor has not sold, assigned, transferred, pledged or hypothecated any
right, title or interest of Assignor in, to or under the HydroFLOW Agreement to any person or
entity other than Assignee.

Exhibit A
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4, Miscellaneous.

{a) This Assignment shall be governed by and construed in accordance with the
laws of the State of Colorado.

(b) The headings of the sections and paragraphs of this Assignment have been
included only for convenience, and shall not be deemed in any manner to modify or limit any of

the provisions of this Assignment or be used in any manner in the interpretation of this
Assignment. ‘

(c) Each provision of this Assignment shall be valid and enforceable to the fullest
extent permitted by law. If any provision of this Assignment or the application of such provision
to any person or circumstance shall, to any extent, be invalid or unenforceable, then the
remainder of this Assignment, or the application of such provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected by such
invalidity or unenforceability.

(d) This Assignment shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns.

IN WIINESS WHEREOF, Assignor and Assignee have executed this Assignment as of the day
and year first above written,

ASSIGNOR: APACHE ENERGY SERVICES LLC, a Texas limited liability company d/b/a
AES Water Solutions.

By:

Printed Name and Title

ASSIGNEE: HEAT WAVES WATER MANAGEMENT, LLC, a Colorado limited liability
company.

By:

Rick Kasch - Manager ﬁ’"

12008256171 } 2
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BILL OF SALE AND ASSIGNMENT AGREEMENT

This Bill of Sale and Assignment Agreement (this “Agreement™) dated as of the

day of , 201_, is made by and between HII Technologies, Inc., Apache Energy
Services LLC dba AES Water Solutions (“dpache/AES™), Aqua Handling of Texas, LLC d/b/a
AquaTex (“Aqua™), Sage Power Solutions, Inc. d/b/a Sage (“Sage™) and Hamilton Investment
Group, Inc. dba Hamilton Water Transfer (“Hamilton Water Transfer™) (collectively “Seller™),
and Heat Waves Water Management, LLC, a Colorado limited liability company or its assignee
("Purchaser™). Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed thereto in the Agreement (as defined below).

A. Seller and Purchaser are parties to that certain Asset Purchase Agreement, dated
as of the day of December, 2015 (together with all amendments, supplements,
modifications, appendices, assignments and addenda thereto, the “Purchase Agreement™),
providing for, among other things, the sale, transfer, conveyance, assignment and delivery by
Seller to Purchaser of Seller’s right, title and interest in and to the Purchased Assets.

NOW, THEREFORE, in consideration of the foregoing premises and mutual covenants
and agreements contained herein and in the Agreement and for other good and valuable
consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged,
Purchaser and Seller hereby agree as follows:

L. Assignment and Assumption. Effective as of the Closing Date, Seller hereby sells,
transfers, assigns, conveys, grants and delivers to Purchaser all of Seller’s right, title, benefit,
privilege and interest in, to and under the Purchased Assets, including but not limited to those
assets listed on Schedule 1.1, attached hereto and all patents, trademarks and tradenames for
Apache/AES, Aqua and Hamilton Water Transfer and copyrights related to Apache/AES, Aqua
and Hamilton Water Transfer. Purchaser hereby accepts such assignment from Seller of the
Purchased Assets. Notwithstanding the foregoing, nothing contained herein shall be construed to
include a sale, transfer, assignment, conveyance, grant, delivery or delegation of any Excluded
Assets or Excluded Liabilitics, in each case subject to the terms and conditions of the
Agreement, and the parties hereto agree that all Excluded Assets and Excluded Liabilities shall
remain the sole responsibility of Seller.

2. Conflict. This Agreement is subject to all of the terms, conditions and limitations
set forth in the Purchase Agreement. In the event that any provision of this Agreement shall be
construed to conflict with a provision of the Purchase Agreement, the provision of the Purchase
Agreement shall be deemed to be controlling.

3. Further Assurances. Each of the parties hereto covenants and agrees to execute
and deliver, at the request of any other party hereto, such further instruments of transfer and
assignment and to take such other action as such other party may reasonably request to more
effectively consummate the assignments and assumptions contemplated by this Agreement.
Without limiting the breadth of the foregoing, Seller shall deliver to Purchaser original vehicle
titles for all titled vehicles that are Purchased Assets, with a release of lien on such titles
endorsed by any lender asserting a security interest in any such titled vehicle. i

1200806941 | 1 Exhibit B
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4, Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors in interest and assigns.

5. Governing Law; Severability. This Agreement shall be governed by and
construed in accordance with the internal laws of the State of Texas without giving effect to any
choice of law or conflict of law provision or rule (whether of the State of Texas or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State
of Texas. Should any clause, section or part of this Agreement be held or declared to be void or
illegal for any reason, all other clauses, sections or parts of this Agreement shall nevertheless
continue in full force and effect.

6. Counterparts. This Agreement may be executed in two or more counterparts
(delivery of which may occur electronically or via facsimile), each of which shall be binding as
of the date first written above, and, when delivered, all of which shall constitute one and the
same instrument. A facsimile signature or electronically scanned copy of a signature shall
constitute and shall be deemed to be sufficient evidence of a Party’s execution of this
Agreement, without necessity of further proof. Each such copy shall be deemed an original, and
it shall not be necessary in making proof of this Agreement to produce or account for more than
one such counterpart.

[Remainder of Page Intentionally Left Blank]

1200800694/1 }




Case 15-60070 Document 293-2 Filed in TXSB on 12/17/15 . Page 19 of 40.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first above written.

SELLER:

HII Technologies, Inc.

Apache Energy Services LLC dba AES Water
Solutions

Aqua Handling of Texas, LLC d/b/a AquaTex,

Sage Power Solutions, Inc. d/b/a Sage

Hamilton Investment Group, Inc. dba Hamilton Water
Transfer

HII Technologies, Inc.

By:
Name: Loretta Cross - CRO

Apache Energy Services LLC dba AES Water
Solutions

By:
Name: Loretta Cross - CRO

Aqua Handling of Texas, LLC d/b/a AquaTex

By:
Name: Loretta Cross - CRO

Sage Power Solutions, Inc. d/b/a Sage
By:
Name: Loretta Cross - CRO

Hamilton Investment Group, Inc. dba Hamilton Water
Transfer

By:
Name: Loretta Cross - CRO

PURCHASER:
Heat Waves Water Management, L1.C, a Colorado
limited liability company

By:
Name: Rick Kasch — Manager

}e“,,

{Z0080694/1 } [Signature Page to Bill of Sale and Assignment Agreement]
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EXHIBIT C TO ASSET PURCHASE AGREEMENT
SALE ORDER

TO BE INSERTED

{Z0083432/1 }



Case 15-60070 Document 293-2 Filed in TXSB on 12/17/15 Page 21 of 40

EQUIPMENT LEASE
First Lease Agreement

THIS EQUIPMENT LEASE (“Lease™) is made and entered into as of this day of \
20, by and between APACHE ENERGY SERVICES LLC, a Texas Limited Liability Corporation
(“Lessor™, which entity will be changing its name shortly after the date hereof) and HEAT WAVES
WATER MANAGEMENT LLC, a Colorado [imited liability company (“Lessee™). LESSOR and LESSEE
hereby agree as follows:

1. LEASE. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor, pursuant to the
terms and conditions set forth in this Lease, two (2) HydroFLOW Units and the associated surge protectors,
together with all replacement parts, repairs, maintenance records, warranties, additions and accessories now
or hereafter incorporated therein or affixed thereto (collectively, “Equipment™ and each HydroFLOW Unit
and associated surge protectors individually an “Item™).

2. EFFECTIVE AGREEMENT AND TERM. This Lease shall be effective as of the date that the
Lessor delivers to the Lessee the last of the Items being leased hereunder (the “Effective Date™) and shall
continue for 24 months thereafter, or as otherwise terminated as provided herein (the “Term™). The Lessee

may cancel this lease upon written notice to the Lessor if the Effective Date has not occurred by January 4,
2016.

3. NET LEASE; NON-CANCELABLE LEASE. This Lease is a net lease, it being intended that all
costs, expenses, liabilities, and personal property and use taxes associated with the Equipment and Lessee’s
lease and use thereof shall be the sole responsibility of Lessee. Lessee will pay rent and all other amounts
payable hereunder by Lessee to Lessor in all events, without notice, setoff, counterclaim, deduction, defense
or abatement. Lessee may only cancel this Lease as to any Item upon thirty (30) days’ written notice to
Lessor delivered within the first month after the Effective Date, which notice states that the Equipment does
not function in accordance with manufacturer’s specifications.

4. RENT. Lessee shall pay to Lessor rent for the Equipment leased hereby in the amount of $890.00
per month per Item leased hereunder, commencing as of the Effective Date hereof, payable thereafter on the
first day of each month throughout the term of this Lease.

5. OWNERSHIP; PERSONAL PROPERTY; IDENTIFICATION. The Equipment shall at all
times be and remain personal property. Lessee shall have no right, title or interest in the Equipment other
than, conditioned upon Lessee’s compliance with and fulfillment of the terms and conditions of this Lease,
the right to possess and use the Equipment for the full lease term and the right to purchase the Equipment in
accordance herewith.

I

6. LOCATION. Lessee may use the Equipment in such locations and in such states as the business of
the Lessee requires within the United States and on dry land and above the mean high tide mark on coastal
land. The Items may only be taken to sea with the written permission of Lessor and Lessor has the absolute
right to refuse to grant that permission. Other than as may be necessary for repairs or maintenance, Lessee
will not part with possession or control of the Equipment without Lessor’s prior written consent.

7. USE; MAINTENANCE; ALTERATIONS. Lessee will use the Equipment only for the normal
and customary use for which such Equipment is intended and only so as to subject it to ordinary wear and
tear. Lessee, at its sole expense, will comply with all applicable laws or other governmental regulations, as
well as the requirements of any applicable insurer, in any manner relating to the posscssion, use or

(2008331011} Exhibit D 1




Case 15-60070 Document 293-2 Filed in TXSB on 12/17/15 Page 22 of 40

maintenance of the Equipment., Lessee, at its sole expense, will repair and maintain each Item so as to keep
it in as good condition as when delivered to Lessee hereunder, ordinary wear and tear excepted.

8.  LESSOR WARRANTY. Lessor warrants to Lessee that it has full right, title and interest in the
Equipment and that no person has or claims any lien or encumbrance thereon, and that no amounts are due
with respect to the Equipment that would prevent the Lessee from enjoying free use of the Equipment under
this Lease and upon exercise of the Purchase Option described below. Lessor further represents that the
Equipment is in operable condition and Lessor has no basis for believing that the Equipment will not
operate in accordance with manufacturer’s expectations in normal oilfield operating conditions when used
as directed by the Manufacturer.

9. LIENS; TAXES; INDEMNITY. Lessee shall keep the Equipment free and clear of all liens and
claims of others and promptly pay and discharge any mechanic’s liens or other encumbrances or claims of
any party which may be filed or recorded against any of the Equipment within 30 days after it receives
notice thereof, from Lessor or otherwise. Lessee further agrees to pay promptly when due, and to
indemnify and hold Lessor harmless, on an after-tax basis, from and against, all license fees, registration
fees, assessments, taxes, and all other charges or withholding of any nature (together with any penalties,
fines or interest thereon), now or hereafter imposed against Lessor, Lessee or the Equipment and
attributable to the period of this Lease or upon the return of the Equipment to Lessor, by any government or
taxing authority upon or with respect to the Equipment or upon the ordering, purchase, ownership, delivery,
lease, possession, use, operation, shipping, storage, return, transport, sale or other disposition of the
Equipment, or upon the rents, receipts or earnings arising therefrom or with respect to this Lease (other
than taxes based on or measured by the net income of Lessor). The indemnities payable under this section
shall be payable on demand by Lessor. Lessee agrees to timely file (or prepare and deliver to Lessor timely
for review and filing if Lessee is prohibited by law from filing) on behalf of Lessor, all required tax returns
and reports required by governmental agencies and, upon request of Lessor, to furnish to Lessor copies
thereof as well as evidence of any payment or other compliance obligation under this section.

10. GENERAL INDEMNITY. Lessee agrees to indemnify, defend (at Lessor’s option and with
counsel approved by Lessor) and hold harmless Lessor, on an after-tax basis, against and from all losses,
liabilities, damages, injuries to property or persons (including death), claims (including claims based on
strict liability, negligence or other tort), demands and expenses (including reasonable fees and expenses for
legal counsel), of any kind or nature (collectively, “Claims™) imposed on, incurred by or asserted against
Lessor in any way relating to or arising out of (a) the execution, delivery or performance of this Lease or
any purchase agreement for the Equipment entered by Lessor, or (b) the manufacture, selection, purchase,
transportation, delivery, rejection, installation, possession, use, condition, maintenance, repair, design,
operation, ownership or return of the Equipment; provided, however, that this indemnity shall not extend to
Claims caused solely by the willful misconduct or gross negligence of Lessor.

11. INSURANCE; CASUALTY LOSS. From and afier the effective date of this Lease, Lessee shall
obtain and maintain on the Equipment, at its own expense, all-risk casualty and liability insurance in such
amounts, against such risks (including theft and vandalism) (which insurance may be Lessee’s general
casualty and liability insurance), in such form and with such insurers as shall be satisfactory to Lessor;
provided, however, that the amount of property damage insurance at any particular time shall not be less
than the full replacement value of the Equipment and shall not require co-insurance. Lessee shall bear all
risk of any destruction, in whole or in part, by fire or other casualty (“Casualty Loss™) to the Equipment,
and except as provided in this section, Lessee shall not be released from its obligations hereunder in the
event of any Casualty Loss. Lessee shall promptly and fully inform Lessor of any Casualty Loss with
respect to any Item, and within 30 days of such Casualty Loss, Lessee shall either (a) place each Item
affected by the Casualty Loss in good condition and repair in accordance with the terms hereof; (b) replace

{20083310/1 } 2




Case 15-60070 Document 293-2 Filed in TXSB on 12/17/15 Page 23 of 40

each Item affected by the Casualty Loss with another item of the same type and quality, having a value and
utility at least equal to, and being in as good operating condition as the Item being replaced was required to
be by the terms of this Lease immediately prior to the Casualty Loss.

12. NO TRANSFER, ASSIGNMENT OR SUBLEASE.

(a) Lessee will not, directly or indirectly, (i) sell, assign, convey, mortgage, pledge,
hypothecate, grant a security interest in, or otherwise transfer, encumber or suffer a lien upon or against any
of the Equipment or Lessee’s interest in this Lease, or (i1) sublet or grant licenses to use the Equipment or
any part thereof (collectively, “Transfer™) without obtaining Lessor’s prior written consent.
Notwithstanding the foregoing, Lessee may Transfer the Equipment to an affiliate without obtaining
Lessor’s prior consent to such Transfer if the affiliate, in writing delivered to Lessor contemporaneously
with the assignment, consents to all Lessee obligations under this Lease.

b) Lessor will not, directly or indirectly, sell, assign, convey, mortgage, pledge,
hypothecate, grant a security interest in, or otherwise transfer, encumber or suffer a lien upon or against any
of the Equipment or Lessor’s interest in this Lease without the written consent of the Lessee.

13. EVENTS OF DEFAULT. The term “Event of Default,” whenever used herein, shall mean, at the
option of Lessor, the occurrence of any of the following events:

(a) Lessee shall fail to make any payment of rent or any other payment required under this
Lease within 15 business days after Lessor provides written notice by Lessor to Lessee of such failure; or

(b) Except for the specific defaults set forth in this Section 13, any other default hereunder
occurs which is not cured (i) in the case of any default which can be cured by the payment of a sum of
money, within 15 busincss days after written notice from Lessor to Lessee, or (ii) in the case of any other
default, within 30 days after written notice from Lessor to Lessee; provided that if such default cannot
reasonably be cured within such 30 day period and Lessee shall have commenced to cure such default
within such 30 day period and thereafter diligently and expeditiously pursues the cure, such 30 day period
shall be extended for so long as it shall require Lessee in the exercise of due diligence to cure such default,
it being agreed that no such extension shall be for a period in excess of 120 days; or

(©) Any Transfer (as defined in section 12(a) shall be made by Lessee without Lessor’s prior
written consent where such consent is required, or by Lessor without Lessee’s prior written consent where
such consent is required; or

(d) Lessee shall default in the performance of any other obligation or agreement with Lessor for
money borrowed or equipment leased, which continues following applicable notice and the expiration of
applicable grace or cure periods, if any.

14. REMEDIES.

(a) Upon the occurrence of an Event of Default by Lessee, Lessor may, at its option, in addition
to any and all other rights available to Lessor under applicable law, exercise any one or more of the
following remedies, as Lessor, in its sole discretion, shall elect to terminate this Lease (but any such
termination shall not relieve Lessee of liability for accrued rent, accelerated rent or any other damages for

such breach). A

{20083310/1} 3
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(b) Lessee shall be liable for all costs, charges and expenses, including reasonable fees and
expenses of legal counsel, incurred by Lessor by reason of the occurrence of any Event of Default or the
exercise of Lessor’s remedies with respect thereto (including performance on lessee’s behalf) or the
collection of any amount owing by Lessee hereunder. Without limiting the foregoing, Lessee will pay to
Lessor a fee equal to the greater of (i) Lessee’s standard return check charge for insufficient or uncollected
funds or (it) the charge(s) incurred by Lessor as a result of such dishonored payment, if payment by Lessee
is dishonored for insufficient funds. All sums so expended by Lender shall be deemed added to the
amounts secured by this Lease. All amounts recovered by Lessor may be applied by Lessor to the payment

of Lessee’s obligations hereunder in such priority and proportions as Lessor, in its sole discretion, shall
deem proper.

©) No remedy referred to herein is intended to be exclusive, but each, except to the extent
otherwise expressly provided herein, shall be cumulative and in addition to any other remedy rcferred to
above or otherwise availablec to Lessor at law or in equity.

(d Upon any default by Lessor, the Lessee may exercise its purchase option described in
Section 16 below at 75 percent of the stated price to do so.

15. LATE CHARGES AND INTEREST. Rent not paid in full within 10 days of its due date
(without regard to any other grace period) shall be subject to a late charge in an amount equal to 1% per

month of said delinquent payment. Such late charge shall be due and payable upon Lessor’s demand
therefor.

16. OPTION TO PURCHASE EQUIPMENT. Lessee shall have an option to purchase any or all of
the Equipment (“Purchase Option™). The Purchase Option may be exercised one or more times only by
giving Lessor written notice thereof (a) at any time after commencement of the Term and (b) no later than
the expiration of the Term.

(i) If Lessee exercises its Purchase Option within 120 days after the commencement of the Term,
the purchase price for the Equipment shall be equal to the fair market value of the Items being purchased,
but not greater than $22,300.00 per Item (with each Item including a HydroFLOW Unit and the associated
surge protector).

(ii) If Lessee exercises its Purchase Option thereafter (but before the expiration of the Term), the
purchase price for the Equipment shall be equal to the fair market value of the Items being purchased, but
not greater than the amount calculated as follows: $25,000.00 per Item minus the rent the Lessee has paid
for that Item from the Effective Date.

17. MISCELLANEOUS.

(a) Entire Agreement; Modification. This Lease and each other document executed on the
date of this Lease in connection therewith, supersede all prior discussions, representations and agreements
(oral and written) by and between Lessor and Lessee with respect to the lease of the Equipment and
constitute the sole and entire agreement between the parties. The terms of this Lease shall not be waived,
modified, supplemented or terminated in any manner whatsoever, except by a written instrument signed by
the party against whom enforcement thereof is sought and then only to the extent expressly set forth in such
writing. Time is of the essence of this Lease.

(b) Binding Effect. The terms and provisions of this Lease shall be binding upon and inure to
the benefit of Lessee and Lessor and their respective heirs, executors, legal representatives, successors and
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assigns, whether by voluntary action of the parties or by operation of law. The foregoing shall not be
construed, however, to alter any provisions concerning a Transfer (as defined in section 12(a)). If Lessee
consists of more than one person or entity, each shall be jointly and severally liable to perform the
obligations of Lessee under this Lease,

(¢) Non-Recourse. No past, present or future stockholder, director, officer, employee, or
incorporator of Lessor or Lessee shall have any liability for any obligation or liability of Lessor or Lessee,
as the case may be, under this Lease.

(d)  Third Party Beneficiaries. This Lease is intended to be solely for the benefit of the Parties
hereto and is not intended to confer, and shall not be deemed to confer, any benefits upon, or create any
rights in or in favor of, any Person other than the Parties hereto, and their respective successors and
permitted assigns,

() Governing Law. This Agreement shall be governed by and construed under the internal laws of the
State of Texas, without reference to principles of conflict of laws or choice of laws.

® Survival. All indemnities, representations and warranties by Lessee contained in this Lease
shall survive the expiration or other termination of this Lease.

(8  Unenforceability. If any provision of this Lease is found by competent judicial authority to
be invalid or unenforceable, the other provisions of this Lease that can be carried out without the invalid or
unenforceable provision will not be affected, and such invalid or unenforceable provision will be ineffective
only to the extent of such invalidity or unenforceability and the remainder thereof will be construed to the
greatest extent possible to accomplish fairly the purposes and intentions of the parties hereto.

IN WITNESS WHEREQF, the parties have caused this Lease to be duly signed and sealed, all as of
the day and year first above written, intending to be legally bound hereby.

LESSOR: APACHE ENERGY SERVICES LESSEE
LLC
HEAT WAVES WATER MANAGEMENT LLC
By: By:
Narme: Rick D. Kasch, Manager
Title:
Address for Lessor: Address for Lessee:

501 South Cherry Street, Suite 320
Denver, Colorado 80246
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EQUIPMENT LEASE
Second Lease Agreement

THIS EQUIPMENT LEASE (“Lease™) is made and entered into as of this day of ,
20___, by and between HII Technologies, Inc., a Texas Corporation (“Lessor”, which entity will be
changing its name shortly after the date hereof) and HEAT WAVES WATER MANAGEMENT LLC, a
Colorado limited liability company (“Lessec™). LESSOR and LESSEE hereby agree as follows:

1. LEASE. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor, pursuant to the
terms and conditions set forth in this Lease, three (3) twelve-inch HydroFLOW Units, four (4) fourteen-
inch HydroFLOW Units and in each case the associated surge protector, together with all replacement parts,
repairs, maintenance records, warranties, additions and accessories now or hereafter incorporated therein or
affixed thereto (collectively, “Equipment™ and each HydroFLOW Unit and the associated surge protector

individually an “Item™ or (respectively) a “I2-inch Item™ or a "14-inch Item,” in each case with the
associated surge protector).

2. EFFECTIVE AGREEMENT AND TERM. This Lease shall be effective as of the date that the
Lessor delivers to the Lessee the last of the Items being leased hereunder (the “Effective Date™) and shall
continue for 24 months thereafter, or as otherwise terminated as provided herein (the *“Term™). The Lessee

may cancel this lease upon written notice to the Lessor if the Effective Date has not occurred by February 1,
2016.

3 NET LEASE; NON-CANCELABLE LEASE. This Lease is a net lease, it being intended that all
costs, expenses, liabilities, and personal property and use taxes associated with the Equipment and Lessee’s
lease and use thereof shall be the sole responsibility of Lessee. Lessee will pay rent and all other amounts
payable hereunder by Lessec to Lessor in all events, without notice, setoff, counterclaim, deduction, defense
or abatement. Lessee may only cancel this Lease as to any Item upon thirty (30) days’ written notice to
Lessor delivered within the first month after the Effective Date, which notice states that the Equipment does
not function in accordance with manufacturer’s specifications.

4, RENT. Lessee shall pay to Lessor rent for the Equipment leased hereby in the amount of $800.00
per month per twelve-inch HydroFLOW Unit and associated surge protector leased hereunder and $927.00
per month per fourteen-inch HydroFLOW Unit and associated surge protector leased hereunder,
commencing as of the Effective Date hereof, payable thereafter on the first day of each month throughout
the term of this Lease.

5. OWNERSHIP; PERSONAL PROPERTY; IDENTIFICATION. The Equipment shall at all
times be and remain personal property. Lessee shall have no right, title or interest in the Equipment other
than, conditioned upon Lessee’s compliance with and fulfillment of the terms and conditions of this Lease,
the right to possess and use the Equipment for the full lease term and the right to purchase the Equipment in
accordance herewith.

I

6. LOCATION. Lessee may use the Equipment in such locations and in such states as the business of
the Lessee requires within the United States and on dry land and above the mean high tide mark on coastal
land. The Items may only be taken to sea with the written permission of Lessor and Lessor has the absolute
right to refuse to grant that permission. Other than as may be necessary for repairs or maintenance, Lessee
will not part with possession or control of the Equipment without Lessor’s prior written consent. h

Exhibit E
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7. USE; MAINTENANCE; ALTERATIONS. Lessee will use the Equipment only for the normal
and customary use for which such Equipment is intended and only so as to subject it to ordinary wear and
tear. Lessee, at its sole expense, will comply with all applicable laws or other governmental regulations, as
well as the requirements of any applicable insurer, in any manner relating to the possession, use or
maintenance of the Equipment., Lessee, at its sole expense, will repair and maintain each Item so as to keep
it in as good condition as when delivered to Lessee hereunder, ordinary wear and tcar excepted.

8. LESSOR WARRANTY. Lessor warrants to Lessee that it has full right, title and interest in the
Equipment and that no person has or claims any lien or encumbrance thereon, and that no amounts are due
with respect to the Equipment that would prevent the Lessee from enjoying free use of the Equipment under
this Lease and upon exercise of the Purchase Option described below. Lessor further represents that the
Equipment is in operable condition and Lessor has no basis for believing that the Equipment will not

operate in accordance with manufacturer’s expectations in normal oilfield operating conditions when used
as directed by the Manufacturer.

9. LIENS; TAXES; INDEMNITY. Lessee shall keep the Equipment free and clear of all liens and
claims of others and promptly pay and discharge any mechanic’s liens or other encumbrances or claims of
any party which may be filed or recorded against any of the Equipment within 30 days after it receives
notice thereof, from Lessor or otherwise. Lessee further agrees to pay promptly when due, and to
indemnify and hold Lessor harmless, on an after-tax basis, from and against, all license fees, registration
fees, assessments, taxes, and all other charges or withholding of any nature (together with any penalties,
fines or interest thereon), now or hereafter imposed against Lessor, Lessee or the Equipment and
attributable to the period of this Lease or upon the return of the Equipment to Lessor, by any government or
taxing authority upon or with respect to the Equipment or upon the ordering, purchase, ownership, delivery,
lease, possession, use, operation, shipping, storage, return, transport, sale or other disposition of the
Equipment, or upon the rents, receipts or earnings arising therefrom or with respect to this Lease (other
than taxes based on or measured by the net income of Lessor). The indemnities payable under this section
shall be payable on demand by Lessor. Lessee agrees to timely file (or prepare and deliver to Lessor timely
for review and filing if Lessee is prohibited by law from filing) on behalf of Lessor, all required tax returns
and reports required by governmental agencies and, upon request of Lessor, to furnish to Lessor copies
thereof as well as evidence of any payment or other compliance obligation under this section.

10. GENERAL INDEMNITY. Lessee agrees to indemnify, defend (at Lessor’s option and with
counsel approved by Lessor) and hold harmless Lessor, on an after-tax basis, against and from all losses,
liabilities, damages, injuries to property or persons (including death), claims (including claims based on
strict liability, negligence or other tort), demands and expenses (including reasonable fees and expenses for
legal counsel), of any kind or nature (collectively, “Claims™) imposed on, incurred by or asserted against
Lessor in any way relating to or arising out of (a) the execution, delivery or performance of this Lease or
any purchase agreement for the Equipment entered by Lessor, or (b) the manufacture, selection, purchase,
transportation, delivery, rejection, installation, possession, use, condition, maintenance, repair, design,
operation, ownership or return of the Equipment; provided, however, that this indemnity shall not extend to
Claims caused solely by the willful misconduct or gross negligence of Lessor.

11. INSURANCE; CASUALTY LOSS. From and after the effective date of this Lease, Lessee shall
obtain and maintain on the Equipment, at its own expense, all-risk casualty and liability insurance in such
amounts, against such risks (including theft and vandalism) (which insurance may be Lessee’s general
casualty and liability insurance), in such form and with such insurers as shall be satisfactory to Lessor;
provided, however, that the amount of property damage insurance at any particular time shall not be less
than the full replacement value of the Equipment and shall not require co-insurance. Lessee shall bear all
risk of any destruction, in whole or in part, by firc or other casualty (“Casualty Loss™) to the Equipment,

" .
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and except as provided in this section, Lessee shall not be released from its obligations hereunder in the
event of any Casualty Loss. Lessee shall promptly and fully inform Lessor of any Casualty Loss with
respect to any Item, and within 30 days of such Casualty Loss, Lessee shall either (a) place each Item
affected by the Casualty Loss in good condition and repair in accordance with the terms hereof; (b) replace
each Item affected by the Casualty Loss with another item of the same type and quality, having a value and
utility at least equal to, and being in as good operating condition as the Item being replaced was required to
be by the terms of this Lease immediately prior to the Casualty Loss.

12. NO TRANSFER, ASSIGNMENT OR SUBLEASE.

(a) Lessee will not, directly or indirectly, (i) sell, assign, convey, mortgage, pledge,
hypothecate, grant a security interest in, or otherwise transfer, cncumber or suffer a lien upon or against any
of the Equipment or Lessee's interest in this Lease, or (ii) sublet or grant licenses to use the Equipment or
any part thereof (collectively, “Transfer”) without obtaining Lessor’s prior written consent.
Notwithstanding the foregoing, Lessee may Transfer the Equipment to an affiliate without obtaining
Lessor’s prior consent to such Transfer if the affiliate, in writing delivered to Lessor contemporaneously
with the assignment, consents to all Lessee obligations under this Lease.

(b) Lessor will not, directly or indirectly, sell, assign, convey, mortgage, pledge,
hypothecate, grant a security interest in, or otherwise transfer, encumber or suffer a lien upon or against any
of the Equipment or Lessor’s interest in this Lease without the written consent of the Lessee.

13. EVENTS OF DEFAULT. The term “Event of Default,” whenever used herein, shall mean, at the
option of Lessor, the occurrence of any of the following events:

(a) Lessee shall fail to make any payment of rent or any other payment required under this
Lease within 15 business days after Lessor provides written notice by Lessor to Lessee of such failure; or

(b) Except for the specific defaults set forth in this Section 13, any other default hereunder
occurs which is not cured (i) in the case of any default which can be cured by the payment of a sum of
money, within 15 business days after written notice from Lessor to Lessee, or (ii) in the case of any other
default, within 30 days after written notice from Lessor to Lessee; provided that if such default cannot
reasonably be cured within such 30 day period and Lessee shall have commenced to cure such default
within such 30 day period and thereafter diligently and expeditiously pursues the cure, such 30 day period
shall be extended for so long as it shall require Lessee in the exercise of due diligence to cure such default,
it being agreed that no such extension shall be for a period in excess of 120 days; or

©) Any Transfer (as defined in section 12(a)) shall be made by Lessee without Lessor’s prior
written consent where such consent is required, or by Lessor without Lessee’s prior written consent where
such consent is required; or

d Lessee shall default in the performance of any other obligation or agreement with Lessor for
money borrowed or equipment leased, which continues following applicable notice and the expiration of
applicable grace or cure periods, if any.

14. REMEDIES.

(a) Upon the occurrence of an Event of Default by Lessee, Lessor may, at its option, in addition
to any and all other rights available to Lessor under applicable law, exercise any one or more of the
following remedies, as Lessor, in its sole discretion, shall elect to terminate this Lease (but any such
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termination shall not relieve Lessee of liability for accrued rent, accelerated rent or any other damages for
such breach).

(b) Lessee shall be liable for all costs, charges and expenses, including reasonable fees and
expenses of legal counsel, incurred by Lessor by reason of the occurrence of any Event of Default or the
exercise of Lessor’s remedies with respect thereto (including performance on lessee’s behalf) or the
collection of any amount owing by Lessee hereunder. Without limiting the foregoing, Lessee will pay to
Lessor a fee equal to the greater of (i) Lessee’s standard return check charge for insufficient or uncollected
funds or (ii) the charge(s) incurred by Lessor as a result of such dishonored payment, if payment by Lessee
is dishonored for insufficient funds. All sums so expended by Lender shall be deemed added to the
amounts secured by this Lease. All amounts recovered by Lessor may be applied by Lessor to the payment
of Lessee’s obligations hereunder in such priority and proportions as Lessor, in its sole discretion, shall
deem proper.,

© No remedy referred to herein is intended to be exclusive, but each, except to the extent
otherwise expressly provided herein, shall be cumulative and in addition to any other remedy referred to
above or otherwise available to Lessor at law or in equity.

(d Upon any default by Lessor, the Lessee may exercise its purchase option described in
Section 16 below at 75 percent of the stated price to do so.

15. LATE CHARGES AND INTEREST. Rent not paid in full within 10 days of its due date
(without regard to any other grace period) shall be subject to a late charge in an amount equal to 1% per
month of said delinquent payment. Such late charge shall be due and payable upon Lessor’s demand
therefor.

16. OPTION TO PURCHASE EQUIPMENT. Lessee shall have an option to purchase any or all of
the Equipment (“Purchase Option™). The Purchase Option may be exercised one or more times only by

giving Lessor written notice thereof (a) at any time after commencement of the Term and (b) no later than
the expiration of the Term.

(1) If Lessee exercises its Purchase Option within 120 days after the commencement of the Term,
the purchase price for the Equipment shall be equal to the fair market value of the Items being purchased,
but not greater than $20,200 per 12-inch Item or $23,419 per 14-inch Item.

(i) If Lessee exercises its Purchase Option thereafter (but before the expiration of the Term), the
purchase price for the Equipment shall be equal to the fair market value of the Items being purchased, but
not greater than the amount calculated as follows: (A) $22,600 per 12-inch Item minus the rent the Lessee
has paid for that 12-inch Item from the Effective Date, or (B) $26,200 per 14-inch Item minus the rent the
Lessee has paid for that 14-inch Item from the Effective Date.

17. MISCELLANEOUS.

(a) Entire Agreement; Modification. This Lease and each other document executed on the
date of this Lease in connection therewith, supersede all prior discussions, representations and agreements
(oral and written) by and between Lessor and Lessee with respect to the lease of the Equipment and
constitute the sole and entire agreement between the parties. The terms of this Lease shall not be waived,
modified, supplemented or terminated in any manner whatsoever, except by a written instrument signed by
the party against whom enforcement thereof is sought and then only to the extent expressly set forth in such
writing. Time is of the essence of this Lease. 2y
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(b) Binding Effect. The terms and provisions of this Lease shall be binding upon and inure to
the benefit of Lessee and Lessor and their respective heirs, executors, legal representatives, successors and
assigns, whether by voluntary action of the parties or by operation of law. The foregoing shall not be
construed, however, to alter any provisions concerning a Transfer (as defined in section 12(a)). If Lessec
consists of more than one person or entity, each shall be jointly and severally liable to perform the
obligations of Lessee under this Lease.

{(c) Non-Recourse. No past, present or future stockholder, director, officer, employee, or
incorporator of Lessor or Lessee shall have any liability for any obligation or liability of Lessor or Lessee,
as the case may be, under this Lease.

(d)  Third Party Beneficiaries. This Lease is intended to be solely for the benefit of the Parties
hereto and is not intended to confer, and shall not be deemed to confer, any benefits upon, or create any
rights in or in favor of, any Person other than the Parties hereto, and their respective successors and
permitted assigns.

(e) Governing Law. This Agreement shall be governed by and construed under the internal laws of the
State of Texas, without reference to principles of conflict of laws or choice of laws.

® Survival. All indemnities, representations and warranties by Lessee contained in this Lease
shall survive the expiration or other termination of this Lease.

(&) Unenforceability. If any provision of this Lease is found by competent judicial authority to
be invalid or unenforceable, the other provisions of this Lease that can be carried out without the invalid or
unenforceable provision will not be affected, and such invalid or unenforceable provision will be ineffective
only to the extent of such invalidity or unenforceability and the remainder thereof will be construed to the
greatest extent possible to accomplish fairly the purposes and intentions of the parties hereto.

IN WITNESS WHERECQF, the parties have caused this Lease to be duly signed and sealed, all as of
the day and year first above written, intending to be legally bound hereby.

LESSOR LESSEE
HI TECHNOLOGIES, INC.
HEAT WAVES WATER MANAGEMENT LLC
By: By:
Name: Rick D. Kasch, Manager
Title:
Address for Lessor: Address for Lessee:

501 South Cherry Street, Suite 320
Denver, Colorado 80246 Rie—
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Preferential Leasing Rights Assignment

This Agreement is made on the day of December 2015 and is between (A) HII
Technologies, Inc., ("Lessor™) on the one hand and (B) Heat Waves Water Management, LLC

(“Lessee). In this Agreement, Lessor and Lessee are collectively referred to as the “Parties™ (and
each, a “Party™).

Whereas, Lessee is being assigned a Sales Agreement dated June 16, 2014 by and
between HydroFLOW Holdings U.S.A., LLC and Apache Energy Services LLC, as amended,
modified or supplemented from time to time (“HydroFLOW Agreement™).

Whereas, Lessee and Lessor are entering into various agreements by which Lessee is
acquiring assets from Lessor, and the parties are entering into two leases of HydroFLOW units
acquired by Lessor under the HydroFLOW Agreement.

Whereas, as additional consideration for this Agreement, Parties have entered into the
Leases and Asset Purchase Agreement and each Party has paid or credited one dollar to the other

for the options and rights granted herein, the sufficiency of said consideration is hereby accepted
by both Parties.

Now, therefore, the Parties agree as follows:

1) Term. The term of this agreement is one year from the Effective Date of Closing as
defined in the Asset Purchase Agreement between the Parties and may bc renewed from
time-to-time thereafter on mutual agreement of the parties so long as Lessor provides
written notice of its desire to renew this Agreement no less than 60 days before end of
first term and Lessee has 10 days after receipt of such notice to respond and advise
Lessor in writing whether it agrees to renew this Agreement. Lessee’s failure to timely
respond shall be deemed Lessee’s refusal to renew this Agreement.

2) Acquisition. Lessee is free to acquire on its own any HydroFLOW units under the
assigned HydroFLOW Agreement. Lessee may also lease units it owns or leases to
others.

3) Other Sources. Lessee is free to lease HydroFLOW units from any non-Lessor source
whatsoever, subject to the Preferential Leasing Right of First Offer contained below.

4) Preferential Leasing Right of First Offer. Before execution (or the effective date if an
oral lease) of a lease (or similar rental) for one or more HydroFLOW units, Lessee will
present all of the proposed terms and any written memorialization of terms to Lessor.
Lessor will have 15 days to either match those proposed terms or better them and submit
a binding definitive leasing agreement to Lessee. If Lessor matches or betters the
proposed lease and provides a binding definitive agreement before the expiration of 15
days, the Lessee will lease the units from Lessor under that agreement. If Lessor 1)
waives this right, 2) does not provide a definitive leasing agreement within 15 days, 3)
fails to provide identical or better terms then Lessee or 4) Lessee has a valid business
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reason for wanting to lease from the non-Party, then Lessee may lease under the proposed
terms from the non-Party.

5) Preferential Right to Lease. If the Lessee wishes to lease HydroFLOW units from the
Lessor and Lessor wishes to lease units to Lessee, then the terms of the lease will be the
same or substantially similar to the terms of the First Lease Agreement and Second Lease
Agreement between Lessee and Lessor, incorporated herein by reference.

6) Follows Assignment. This agreement binds any assignors or successors of either Party.
For the term of this agreement, all future owners of the HydroFLOW Agreement must be
notified of the existence of this agreement and be bound by it.

7) Injunctive Relief Available. Breach of this agreement is not ascertainable in monetary
damages, so the parties agree that, in the event of a lease during the term which has not
complied with the Preferential Leasing Rights of First Offer, that the other Party is
entitled to injunctive relief.

8) Entire Agreement; Modification. This Agreement and each other document executed
on the date of this Agreement in connection therewith, supersede all prior discussions,
representations and agreements (oral and written) by and between Lessor and Lessee and
constitutes the sole and entire agreement between the parties. The terms of this
Agreement shall not be waived, modified, supplemented or terminated in any manner
whatsoever, except by a written instrument signed by the party against whom
enforcement thereof is sought and then only to the extent expressly set forth in such
writing. Time is of the essence of this Agreement.

9) Binding Effect. The terms and provisions of this Agreement shall be binding upon and
inure to the benefit of Lessee and Lessor and their respective heirs, executors, legal
representatives, successors and assigns, whether by voluntary action of the parties or by
operation of law. If Lessee consists of more than one person or entity, each shall be
jointly and severally liable to perform the obligations of Lessee under this Agreement.

10) Non-Recourse. - No past, present or future stockholder, director, officer, employee, or
incorporator of Lessor or Lessee shall have any liability for any obligation or liability of
Lessor or Lessee, as the case may be, under this Agreement.

11) Third Party Beneficiaries. This Agreement is intended to be solely for the benefit of
the Parties hereto and is not intended to confer, and shall not be deemed to confer, any
benefits upon, or create any rights in or in favor of, any Person other than the Parties
hereto, and their respective successors and permitted assigns.

12) Governing Law. This Agreement shall be governed by and construed under the internal
laws of the State of Texas, without reference to principles of conflict of laws or choice of

laws. /(‘V
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13) Unenforceability. If any provision of this Agreement is found by competent judicial
authority to be invalid or unenforceable, the other provisions of this Lease that can be
carried out without the invalid or unenforceable provision will not be affected, and such
invalid or unenforceable provision will be ineffective only to the extent of such invalidity
or unenforceability and the remainder thereof will be construed to the greatest extent
possible to accomplish fairly the purposes and intentions of the parties hereto.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly signed and
sealed, all as of the day and year first above written, intending to be legally bound hereby.

LESSOR

By:

Name:
Title:

Address for Lessor:

{Z00825122 }

LESSEE

HEAT WAVES WATER MANAGEMENT

‘LLC

By:

Rick D. Kasch, Manager

Address for Lessee:

501 South Cherry Street, Suite 320

Denver, Colorado 80246 Rec
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ASSIGNMENT OF NAMES and INTELLECTUAL PROPERTY ASSETS

THIS ASSIGNMENT OF NAMES and INTELLECTUAL PROPERTY ASSETS
(“Assignment™), made and entered into as of December ____, 2015, is by and between Apache
Energy Services LLC d/b/a AES Water Solutions, Aqua Handling of Texas, LLC d/b/a AquaTex,
Sage Power Solutions, Inc. d/b/a Sage and Hamilton Investment Group, Inc. d/b/a Hamiiton
Water Transfer (collectively “Assignor™) and Heat Waves Water Management, LLC, a Colorado
limited liability company (“Assignee™).

RECITAL

A. Pursuant to that certain Asset Purchase Agreement, dated December _ , 2015,
by and between Assignee as Purchaser and Assignor (“APA™), Assignor agreed to transfer and

assign to Assignee all of Assignor's rights and privileges to use the names and Intellectual
Property described herein

AGREEMENT

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

1. Assignment of Names. Assignor hereby assigns, transfers, sets over and conveys to
Assignee, its successors and assigns, all of Assignor's right, title and interest in, (including all of
the good will associated with the names and marks listed below) as well as the right to collect for

any infringements of such names and marks occurring after the date of this Assignment, to and
under the following names:

Apache Energy Services LLC
AES Water Solutions

Aqua Handling of Texas, LLC
AquaTex

Sage Power Solutions, Inc.
Sage

Hamilton Investment Group
Hamilton Water Transfer

TOTHmUAOwy

(collectively the “Names™)

2. Assignment of Intellectual Property. Assignor hereby assigns, transfers, sets over and
conveys to Assignee, its successors and assigns, all of Assignor's right, title and interest in, the
following intellectual property or other proprietary rights owned or licensed by the Assignor of
every kind including all Patents, Trademarks, Trademark Rights, Copyrights, Domain Names,
Technology, Trade Secrets, Intellectual Property Licenses, brand and other logos, corporate
photographs, websites, any toll-free phone numbers used in or related to providing support
services to oil and gas exploration companies in the United States, including delivery of water to
drilling sites for use in fracking operations and treatment thereof.
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3. Continued Use. Notwithstanding anything contained herein, Assignor may continue to

use the Names or any of them for purposes of litigation, legal proceedings, or collections during
a period of not longer than 24 months after the Closing Date,

4. Miscellaneous.

(a) This Assignment shall be govefned by and construed in accordance with the

laws of the State of Gslonidsx Texas

(b) The headings of the sections and paragraphs of this Assignment have been

included only for convenience, and shall not be deemed in any manner to modify or limit any of
the provisions of this Assignment or be used in any manner in the interpretation of this
Assignment.

{c) Each provision of this Assignment shall be valid and enforceable to the fullest

extent permitted by law. If any provision of this Assignment or the application of such provision
to any person or circumstance shall, to any extent, be invalid or unenforceable, then the
remainder of this Assignment, or the application of such provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected by such
invalidity or unenforceability.

(d) This Assignment shall be binding upon and inure to the benefit of the parties

hereto and their respective heirs, legal representatives, successors and assigns.

IN WIINESS WHEREOF, Assignor and Assignee have executed this Assignment as of the day
and year first above written.

ASSIGNOR: Apache Energy Services LLC, a Texas limited liability company d/b/a AES Water
Solutions, Apache Energy Services LLC d/b/a AES Water Solutions, Aqua Handling of Texas,
LLC d/b/a AquaTex, Sage Power Solutions, Inc. d/b/a Sage and Hamilton Investment Group,
Inc. d/b/a Hamilton Water Transfer

Loretta Cross, CRO for each of the
above named entities

ASSIGNEE: HEAT WAVES WATER MANAGEMENT, LLC, a Colorado limited liability
company.

Rick Kasch - Manager w—
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44 Union Blvd. Suite 103, Lakewood, CO 80228
303-986-4848 Phone 303-986-4761 FAX
www.bankersescrow.com

SPECIAL ESCROW AGREEMENT - DOCUMENT/FUNDS

Special Escrow No.:

Date: , ., 201_ (Closing Date)

The undersigned hereby deposits with Bankers Escrow Corporation, as Escrow Agent, the items
set forth in Schedule "A" to be held by Escrow Agent subject to the terms and conditions set forth in
Schedule "B" and in the General Provisions attached hereto and made a part hereof.

GENERAL PROVISIONS

1. The instructions may be supplemented, amended, or revoked by writing only,
signed by all of the parties hereto and approved by the Escrow Agent, upon
payment of all fees, costs and expenses incident thereto.

2. No assignment, transfer, conveyance or hypothecation of any right, title or
interest in and to the subject matier of this Escrow shall be binding upon the
Escrow Agent unless written notice thereof shall be served upon the Escrow
Agent and all fees, costs and expenses incident thereto shall have been paid
and then only upon the Escrow Agent's assent thereto in writing.

3. Any notice required or desired to be given by the Escrow Agent to any party to
this Escrow may be given by mailing the same addressed to such party at the
address given below the signature of such party or the most recent address of
such party shown on the records of the Escrow Agent, and notice so mailed
shall for all purposes hereof be as effectual as though served upon such party in
person at the time of depositing such notice in the mail.

4, The Escrow Agent may receive any payment called for hereunder after the due
date thereof unless subsequent to the due date of such payment and prior to the
receipt thereof the Escrow Agent shall have been instructed in writing to refuse
any such payment.

5. The Escrow Agent shall not be personally liable for any act it may do or omit to
do hereunder as such agent, while acting in good faith and in the exercise of its
own judgment, and any act done or omitted by it pursuant to the advice of its
own attorney shall be conclusive evidence of such good faith.

6. The Escrow Agent is hereby expressly authorized to disregard any and all
notices or warnings given by any of the parties except as specified per Schedule
A & B attached, or by any other person, firm, or corporation, excepting only
orders or process of court, and is hereby expressly authorized to comply with
and obey any and all process, orders, judgments or decrees
of any court, and in case the Escrow Agent obeys or complies with any such )
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order, judgment or decree of any court it shall not be liable fo any of the parties
hereto or to any other person, firm or corporation by reason of such compliance,
notwithstanding any such process, order, judgment or decree be subsequently
reversed, modified, annulled, set aside or vacated, or found to have been issued
or entered without jurisdiction.

7. In consideration of the acceptance of this escrow by the Escrow Agent, the
undersigned agree, jointly and severally, for themselves, their heirs, legal
representatives, successors and assigns, to pay the Escrow Agent its charges
hereunder and to indemnify and hold it harmless as to any liability by it incurred
to any other person, firm or corporation by reason of its having accepted the
same, or its carrying out any of the terms thereof, and to reimburse it for all its
reasonable expenses, including among other things, counsel fees and court
costs incurred in connection herewith; and that the Escrow Agent shall have a
first and prior lien upon all deposits made hereunder to secure the performance
of said agreement of indemnity and payment of its charges and expenses,
hereby expressly authorizing the Escrow Agent, in the Event payment is not
received promptly from the undersigned, to deduct such charges and expenses,
without previous notice, from any funds deposited hereunder. Escrow fees or
charges, as distinguished from other expenses hereunder, shall be charged and
paid as written above the Escrow Agent's signature at the time of the
acceptance hereof.

8. The Escrow Agent shall be under no duty or obligation to ascertain the identity,
authority or rights of the parties executing or delivering or purporting to execute
or deliver these instructions or any documents or papers or payments deposited
or called for hereunder, and assumes no responsibility or liability for the validity
or sufficiency of these instructions or any documents or papers or payments
deposited or called for hereunder.

9. In the event of any dispute between the parties hereto as to the facts of default,
the validity or meaning of these instructions or any other fact or matter relating to
the transaction between the parties, the Escrow Agent is instructed as follows:

(a) That it shall be under no obligation to act, except by process or order of the
court, or until it has been adequately indemnified to its full satisfaction, and
shall sustain no liability for its failure to act pending such court order or
indemnification;

(b) That it may in its sole and absolute discretion, deposit the property described
herein or so much thereof as remains in its hands with the Clerk of
Jefferson County District Court, State of Colorado and interplead the parties
hereto, and upon so depositing such property and filing its complaint in
interpleader it shall be relieved of all liability under the terms hereof as to
the property so deposited, and furthermore, the parties hereto for
themselves, their heirs, legal representatives, successors and assigns do
hereby submit themselves to the jurisdiction of said court. The institution of
any such interpleader action shall not impair the rights of the Escrow Agent
under paragraph number 7 above.

10. If the subject matter of this escrow consists in whole or in part of funds, the
same shall not be commingled by the Escrow Agent with its own funds. The
Escrow Agent will not be required to deposit the same in an interest bearing or
income producing account.

11. The Escrow Agent or the Parties to the Escrow retains the right to terminate this
Agreement at any time, without liability by informing the parties in writing of said ;
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revocation, and by making appropriate arrangements to distribute any funds or
documents held. If the deposits described In Schedule “A” hereunder are not
withdrawn within sixty (60} days of said notice of termination, Escrow Agent shall
mail such deposits certified mail, return receipt requested, to a new escrow
holder or custodian selected by the Partlies to the Escrow, and upon such
mailing, Escrow Agent shall be relieved from all liabillty under this Agreement,
and under law or equity, to the parties.

12. The provisions of these instructions shall be binding upon the legal
representatives, heirs, successors and assigns of the parties hersto.

13.  ltis understood and agreed between the parties hereto that Escrow Agent has
not done any title search on the subject property and therefore, Escrow Agent
makes no representations whatsoever as to the status of title of subject property
or the sufficiency of any of the documents deposited hereln,

14.  FAXorElectronic signatures shall be considered to be authentic in the absence

of absolute knowledge to the contrary. This Agreement may be signed i
counterparts, »

IN WITNESS WHEREOF THE UNDERSIGNED HAVE HEREUNTO AFFIXED THEIR
SIGNATURES AS OF THE DATE FIRST WRITTEN ABOVE.

1" Party: Heat Waves Water Management, LLC  Address: 501 S. Chemy Sfreet, Sulte 320 :
Denver, CO 80246 i
Phone:(303) 333-3678

By: Rick Kasch- Manager Email: rkasch@enservco.com

2nd Party: HII Technologies, Inc., Apache Energy Services LLC dba AES Water Solutions, Aqua Handling of ‘
Texas, LLC d/b/a AquaTex, Sage Power Solutions, Inc. d/b/a Sage and Hamilton Invesiment Group, Inc. dba
Hamilton Water Transfer
Address: Stout Risius Ross, Inc.
Atin: Loretta Rose Cross

815 Walker, Suite 1140
By: Loretta Cross — Chief Restructuring Houston, Texas 77002
Officer for each of the 2™ partles. Phone; (713) 302-5681

Email: Icross@smr.com

ESCROW FEES TO BE PAID AS FOLLOWS:

(A) SET-UP FEE $ to be paid 50% each by 1* and Second Parties.
(B) ANNUAL FEE $ None

(C) MISCELLANEOUS § actual courier/delivery/wire fee if incurred
RECEIPT AND ACCEPTANCE ESCROW AGENT:
BANKERS ESCROW CORPORATION, A COLORADO CORPORATION

BY: DATE: |
BANKERS ESCROW CORPORATION
44 UNION BOULEVARD, SUITE 103
LAKEWOOD, COLORADO 80228
Phone 303-086-4848 / FAX 303-986-4761 ro—
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SPECIAL ESCROW AGREEMENT

SCHEDULES

SCHEDULE "A"
(Deposits)
Earnest Money Deposit in the amount of $150,000 pursuant to Section 2.2 of that that
Asset Purchase Agreement (“APA") between 1% Party and 2nd Party.

SCHEDULE "B"

(Disbursements)

To 2nd Party upon receipt of written certification that the Ernest Money Deposit should be
disbursed to HIl Technologies, Inc. based on section 2.2(a)(i) of the APA.

To 1st Party upon receipt of written certification that the Ernest Money Deposit should be
disbursed to 1 Party based on section 2.2(a)(ii) of the APA.

If Escrow Holder receives conflicting instructions Escrow Holder shall take any action
authorized under General Provision 9 above.

END OF SCHEDULES
o
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Schedule 7.12(a)

Schedule 7.12(b)

Schedule 7.12(c)

Schedule 7.12(e)

Schedule 7.12 Disclosures

Trademarks and Trademark Rights- To be Provided at or Before Closing.

Copyrights - To be Provided at or Before Closing.

Domain Names - To be Provided at or Before Closing.

Non-Owed and/or Non-Maintained IP - To be Provided at or Before Closing.



