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Item 2.01 Completion of Acquisition or Disposition of Assets.

 
On July 28, 2020, Quintana Energy Services Inc., a Delaware corporation (“QES” or the “Company”), completed the previously announced

merger contemplated by that certain Agreement and Plan of Merger, dated as of May 3, 2020 (the “Merger Agreement”), by and among KLX Energy
Services Holdings, Inc. (“KLXE”), Krypton Intermediate, LLC, an indirect wholly owned subsidiary of KLXE, Krypton Merger Sub, Inc., an indirect
wholly owned subsidiary of KLXE (“Merger Sub”), and QES. Pursuant to the Merger Agreement, Merger Sub merged with and into QES (the “Merger”),
with QES surviving the Merger as a wholly owned subsidiary of KLXE.

 
In accordance with the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each issued and outstanding share of QES

common stock, par value $0.01 per share (the “QES Common Stock”), was automatically converted into the right to receive 0.0969 shares (the “Exchange
Ratio”) of KLXE common stock, par value $0.01 per share (the “KLXE Common Stock”), which Exchange Ratio reflects adjustment for a reverse stock
split of the KLXE Common Stock at a ratio of 1-for-5 effected immediately prior to the consummation of the Merger. No fractional shares of KLXE
Common Stock have been or will be issued in the Merger, and holders of QES Common Stock have received or will receive cash in lieu of any fractional
shares of KLXE Common Stock.

 
In addition, in accordance with the Merger Agreement, at the Effective Time, QES restricted stock units held by employees were automatically

converted into corresponding restricted stock units with respect to shares of KLXE Common Stock (the “Converted Awards”) based on the Exchange
Ratio, with performance criteria deemed satisfied based on achievement levels set forth in the Merger Agreement. Following the Effective Time, the
Converted Awards will otherwise continue to be governed by the same terms and conditions as applicable to such awards prior to the Effective Time,
including with respect to service-based vesting. QES phantom units and non-employee director restricted stock units vested at the Effective Time in
accordance with the terms of the underlying award agreements and were cancelled in exchange for shares of KLXE Common Stock based on the Exchange
Ratio.
 

The KLXE Common Stock issued in connection with the Merger was registered under the Securities Act of 1933, as amended (the “Securities
Act”), pursuant to KLXE’s registration statement on Form S-4 (File No. 333-238870), initially filed with the Securities and Exchange Commission (the
“SEC”) on June 2, 2020, and declared effective by the SEC on June 29, 2020.

 
The description of the Merger Agreement and related transactions (including, without limitation, the Merger) in this Current Report on Form 8-K

(this “Form 8-K”) does not purport to be complete and is subject, and qualified in its entirety by reference, to the full text of the Merger Agreement, which
is attached as Exhibit 2.1 to QES’s Current Report on Form 8-K filed with the SEC on May 4, 2020 and incorporated herein by reference.
 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

 
In connection with the closing of the Merger, trading in shares of QES Common Stock on the New York Stock Exchange (the “NYSE”) was halted

prior to the opening of trading on July 28, 2020. QES has requested that the NYSE file a notification of removal from listing and registration on Form 25
with the SEC to delist and deregister the QES Common Stock under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). QES intends to file with the SEC a certification on Form 15 requesting the termination of registration of the QES Common Stock under Section
12(g) of the Exchange Act and the suspension of reporting obligations under Sections 13 and 15(d) of the Exchange Act.

 
The information set forth under Item 2.01 of this Form 8-K is incorporated by reference into this Item 3.01.

 
Item 3.03 Material Modification to Rights of Security Holders.

 
In connection with the Merger, at the Effective Time, each share of QES Common Stock was converted into the right to receive 0.0969 shares of

KLXE Common Stock. The information set forth under Items 2.01 and 3.01 of this Form 8-K is incorporated by reference into this Item 3.03.
 



 

 
Item 5.01 Changes in Control of Registrant.

 
The information set forth under Items 2.01 and 3.01 of this Form 8-K is incorporated by reference into this Item 5.01.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

By virtue of the Merger, all of the directors of QES ceased to be directors on the board of directors of QES and any and all committees thereof,
effective as of the Effective Time. Pursuant to the terms of the Merger Agreement, the directors of Merger Sub became the directors of QES upon
completion of the Merger. Immediately following the Effective Time, Christopher J. Baker, Keefer M. Lehner and Max L. Bouthillette were appointed to
QES’s board of directors. These actions were not a result of any disagreements with the Company on any matter relating to the Company’s operations,
policies or practices.
 

By virtue of the Merger, all of the officers of QES ceased to hold their respective positions with the Company, effective as of the Effective Time.
Pursuant to the terms of the Merger Agreement, the officers of Merger Sub became the officers of QES upon completion of the Merger. Immediately
following the Effective Time, Christopher J. Baker, Keefer M. Lehner, Max L. Bouthillette and Geoffrey C. Stanford were appointed as officers of QES.
These actions were not a result of any disagreements with the Company on any matter relating to the Company’s operations, policies or practices.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
In accordance with the terms of the Merger Agreement, at the Effective Time, the certificate of incorporation of QES was amended and restated in

its entirety to be in the form of the certificate of incorporation of Merger Sub as in effect immediately prior to the Effective Time. The Second Amended
and Restated Certificate of Incorporation of QES is filed as Exhibit 3.1 to this Form 8-K and incorporated herein by reference.

 
In accordance with the terms of the Merger Agreement, at the Effective Time, the bylaws of QES were amended and restated in their entirety to be

in the form of the bylaws of Merger Sub as in effect immediately prior to the Effective Time. The Second Amended and Restated Bylaws of QES are filed
as Exhibit 3.2 to this Form 8-K and incorporated herein by reference. 
 
Item 8.01 Other Events.

 
On July 28, 2020, QES and KLXE issued a joint press release announcing the consummation of the Merger. A copy of the joint press release is

attached hereto as Exhibit 99.1 and is incorporated by reference into this Item 8.01.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit
No.  Description
   
3.1  Second Amended and Restated Certificate of Incorporation of Quintana Energy Services Inc.
   
3.2  Second Amended and Restated Bylaws of Quintana Energy Services Inc.
   
99.1  Joint Press Release, dated July 28, 2020

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned, thereunto duly authorized.
 

 QUINTANA ENERGY SERVICES INC.
  
July 28, 2020 By: /s/ Christopher J. Baker
 Name:  Christopher J. Baker
 Title: Chief Executive Officer, President and Director
 

 



 
Exhibit 3.1

 
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

 
OF

 
QUINTANA ENERGY SERVICES INC.

 
ARTICLE I

Name
 

The name of the corporation is Quintana Energy Services Inc. (the “Corporation”).
 

ARTICLE II
Registered Office and Registered Agent

 
The address of the registered office of the Corporation in the State of Delaware is to be located at 1675 S. State Street, Suite B, in the City of

Dover, County of Kent, State of Delaware 19901. The registered agent in charge thereof is Capitol Services, Inc.
 

ARTICLE III
Corporate Purpose

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation

Law of the State of Delaware (the “General Corporation Law”).
 

ARTICLE IV
Capital Stock

 
The total number of shares of all classes of stock that the Corporation shall have authority to issue is 1,000, all of which shall be shares of

Common Stock, par value $0.01 per share.
 

ARTICLE V
Directors

 
(1)                Elections of directors of the Corporation need not be by written ballot, except and to the extent provided in the By-laws of

the Corporation.
 
(2)                To the fullest extent permitted by the General Corporation Law as it now exists and as it may hereafter be amended, no

director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.
No amendment to or repeal of this Section (2) of Article V shall apply to or have any effect on the liability or alleged liability of any director of the
Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment or repeal.

 

 



 

 
ARTICLE VI

Indemnification of Directors, Officers and Others
 

(1)                The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (each, a “Proceeding”) by reason of the fact that
such person (i) is or was a director or officer of the Corporation or (ii) while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, partner, venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic corporation,
partnership, joint venture, sole proprietorship, trust or other enterprise, to the fullest extent permitted under the General Corporation Law, as the same exists
or may hereafter be amended. Any repeal or amendment of this Section (1) of Article VI shall be prospective only and shall not limit the rights of any such
director or officer or the obligations of the Corporation with respect to any claim arising from or related to the services of such director or officer in any of
the foregoing capacities prior to any such repeal or amendment to this Section (1) of Article VI. Such right shall include the right to be paid by the
Corporation expenses (including without limitation attorneys’ fees) actually and reasonably incurred by such person in defending any such Proceeding in
advance of its final disposition to the maximum extent permitted under the General Corporation Law, as the same exists or may hereafter be amended. If a
claim for indemnification or advancement of expenses hereunder is not paid in full by the Corporation within sixty (60) days after a written claim has been
received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim, and if
successful in whole or in part, the claimant shall also be entitled to be paid the expenses of prosecuting such claim. It shall be a defense to any such action
that such indemnification or advancement of costs of defense is not permitted under the General Corporation Law, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation (including its Board of Directors or any committee thereof, independent legal counsel, or
stockholders) to have made its determination prior to the commencement of such action that indemnification of, or advancement of costs of defense to, the
claimant is permissible in the circumstances nor any actual determination by the Corporation (including its Board of Directors or any committee thereof,
independent legal counsel, or stockholders) that such indemnification or advancement is not permissible shall be a defense to the action or create a
presumption that such indemnification or advance is not permissible.

 
(2)                The indemnification and advancement of expenses provided by, or granted pursuant to, the other sections of this Article VI

shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled, or may hereafter
acquire, under any law, by-law, agreement, vote of stockholders or directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office.

 
(3)                The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or

agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of
Section 145 of the General Corporation Law.

 
(4)                For purposes of this Article VI, references to “the Corporation” shall include, in addition to the resulting corporation, any

constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees or agents so that any person who is or was a director, officer,
employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Article VI with respect to the
resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued.
 

 



 

 
(5)                For purposes of this Article VI, references to “other enterprises” shall include employee benefit plans; and references to

“serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries.

 
(6)                The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VI shall, unless

otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

 
ARTICLE VII

By-Laws
 

The directors of the Corporation shall have the power to adopt, amend or repeal the By-Laws of the Corporation.
 

ARTICLE VIII
Amendment

 
The Corporation reserves the right to amend, alter, change or repeal any provisions contained in this Certificate of Incorporation in the manner

now or hereafter prescribed by law, and all the provisions of this Certificate of Incorporation and all rights conferred on stockholders, directors and officers
in this Certificate of Incorporation are subject to this reserved power.

 

 
 



 
Exhibit 3.2

 
SECOND AMENDED AND RESTATED BYLAWS

 
OF

 
QUINTANA ENERGY SERVICES INC.

a Delaware Corporation
 

Effective as of July 28, 2020
 

ARTICLE I
 

OFFICES
 

Section 1.01            Registered Office. The registered office of Quintana Energy Services Inc. (the “Corporation”) in the State of
Delaware is to be located at 1675 South State Street, Suite B, Dover, Delaware 19901, County of Kent. The registered agent in charge thereof is Capitol
Services, Inc.

 
Section 1.02            Other Offices. The Corporation may also have an office or offices at any other place or places within or without the

State of Delaware as the Board of Directors of the Corporation (the “Board”) may from time to time determine or the business of the Corporation may from
time to time require.

 
ARTICLE II

 
MEETINGS OF STOCKHOLDERS

 
Section 2.01            Annual Meetings. The annual meeting of stockholders of the Corporation for the election of directors of the

Corporation, and for the transaction of such other business as may properly come before such meeting, shall be held at such place, date and time as shall be
fixed by the Board and designated in the notice or waiver of notice of such annual meeting; provided, however, that no annual meeting of stockholders
need be held if all actions, including the election of directors, required by the General Corporation Law of the State of Delaware (the “General Corporation
Law”) to be taken at such annual meeting are taken by written consent in lieu of meeting pursuant to Section 2.09 hereof.

 
Section 2.02            Special Meetings. Special meetings of stockholders for any purpose or purposes may be called by the Board, or by

the President of the Corporation (the “President”) or the Secretary of the Corporation (the “Secretary”) or by the recordholders of at least a majority of the
shares of common stock of the Corporation issued and outstanding and entitled to vote thereat, to be held at such place, date and time as shall be designated
in the notice or waiver of notice thereof.

 
Section 2.03            Notice of Meetings. (a) Except as otherwise provided by law, written notice of each annual or special meeting of

stockholders stating the place, date and time of such meeting and, in the case of a special meeting, the purpose or purposes for which such meeting is to be
held, shall be given personally, by first-class mail (airmail in the case of international communications) or by means of electronic transmission in
accordance with Section 232 of the General Corporation Law, in each case, to each recordholder of shares entitled to vote thereat, not less than 10 nor more
than 60 days before the date of such meeting. If mailed, such notice shall be deemed to be given when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. If, prior to the time of mailing, the Secretary shall
have received from any stockholder a written request that notices intended for such stockholder are to be mailed to some address other than the address that
appears on the records of the Corporation, notices intended for such stockholder shall be mailed to the address designated in such request.
 

 



 

 
(b)            Notice of a special meeting of stockholders may be given by the person or persons calling the meeting, or, upon the

written request of such person or persons, such notice shall be given by the Secretary on behalf of such person or persons. If the person or persons calling a
special meeting of stockholders give notice thereof, such person or persons shall deliver a copy of such notice to the Secretary. Each request to the
Secretary for the giving of notice of a special meeting of stockholders shall state the purpose or purposes of such meeting.

 
Section 2.04            Waiver of Notice. Notice of any annual or special meeting of stockholders need not be given to any stockholder who

files a written waiver of notice with the Secretary, signed by the person entitled to notice, whether before or after such meeting. Neither the business to be
transacted at, nor the purpose of, any meeting of stockholders need be specified in any written waiver of notice thereof. Attendance of a stockholder at a
meeting, in person or by proxy, shall constitute a waiver of notice of such meeting, except when such stockholder attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business on the grounds that the notice of such meeting was inadequate or
improperly given.

 
Section 2.05            Adjournments. Whenever a meeting of stockholders, annual or special, is adjourned to another date, time or place,

notice need not be given of the adjourned meeting if the date, time and place thereof are announced at the meeting at which the adjournment is taken. If the
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder entitled to vote thereat. At the adjourned meeting, any business may be transacted which might have been transacted at
the original meeting.

 
Section 2.06            Quorum. Except as otherwise provided by law or the Certificate of Incorporation of the Corporation (the “Certificate

of Incorporation”), the recordholders of a majority of the shares entitled to vote thereat, present in person or by proxy, shall constitute a quorum for the
transaction of business at all meetings of stockholders, whether annual or special. If, however, such quorum shall not be present in person or by proxy at
any meeting of stockholders, the stockholders entitled to vote thereat may adjourn the meeting from time to time in accordance with Section 2.05 hereof
until a quorum shall be present in person or by proxy.

 
Section 2.07            Voting. Each stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of

stock held by such stockholder which has voting power upon the matter in question. Except as otherwise provided by law or the Certificate of
Incorporation, when a quorum is present at any meeting of stockholders, the vote of the recordholders of a majority of the shares constituting such quorum
shall decide any question brought before such meeting.

 
Section 2.08            Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express, in writing, consent to or dissent

from any action of stockholders without a meeting may authorize another person or persons to act for such stockholder by proxy. Such proxy shall be filed
with the Secretary before such meeting of stockholders or such action of stockholders without a meeting, at such time as the Board may require. No proxy
shall be voted or acted upon more than three years from its date, unless the proxy provides for a longer period.

 

 



 

 
Section 2.09            Stockholders’ Consent in Lieu of Meeting. Any action required by the General Corporation Law to be taken at any

annual or special meeting of stockholders, and any action which may be taken at any annual or special meeting of stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the recordholders of shares
having not less than the minimum number of votes necessary to authorize or take such action at a meeting at which the recordholders of all shares entitled
to vote thereon were present and voted.
 

ARTICLE III
 

BOARD
 

Section 3.01            General Powers. The business and affairs of the Corporation shall be managed under the direction of the Board,
which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by law, the Certificate of Incorporation or these By-
laws directed or required to be exercised or done by stockholders.

 
Section 3.02            Number and Term of Office. The number of directors shall be fixed from time to time by resolution of the Board.

Directors need not be stockholders. Directors shall be elected at the annual meeting of stockholders or, if, in accordance with Section 2.01 hereof, no such
annual meeting is held, by written consent in lieu of meeting pursuant to Section 2.09 hereof, and each director shall hold office until his or her successor is
elected and qualified, or until his or her earlier death or resignation or removal in the manner hereinafter provided.

 
Section 3.03            Resignation. Any director may resign at any time by delivering his or her written resignation to the Board, the

President or the Secretary. Such resignation shall take effect at the time specified in such notice or, if the time be not specified, upon receipt thereof by the
Board, the President or the Secretary, as the case may be. Unless otherwise specified therein, acceptance of such resignation shall not be necessary to make
it effective.

 
Section 3.04            Removal. Any or all of the directors may be removed, with or without cause, at any time by vote of the recordholders

of a majority of the shares then entitled to vote at an election of directors, or by written consent of the recordholders of shares pursuant to Section 2.09
hereof.

 
Section 3.05            Vacancies. Vacancies occurring on the Board as a result of the removal of directors without cause may be filled only

by vote of the recordholders of a majority of the shares then entitled to vote at an election of directors, or by written consent of such recordholders pursuant
to Section 2.09 hereof. Vacancies occurring on the Board for any other reason, including, without limitation, vacancies occurring as a result of the creation
of new directorships that increase the number of directors, may be filled by such vote or written consent or by vote of the Board or by written consent of the
directors pursuant to Section 3.08 hereof. If the number of directors then in office is less than a quorum, such other vacancies may be filled by vote of a
majority of the directors then in office or by written consent of all such directors pursuant to Section 3.08 hereof. Unless earlier removed pursuant to
Section 3.04 hereof, each director chosen in accordance with this Section 3.05 shall hold office until the next annual election of directors by the
stockholders and until his or her successor shall be elected and qualified.

 
Section 3.06            Meetings.
 

(a)           Annual Meetings. As soon as practicable after each annual election of directors by the stockholders, the Board shall
meet for the purpose of organization and the transaction of other business, unless it shall have transacted all such business by written consent pursuant to
Section 3.08 hereof. A failure to hold any such annual meeting of the Board shall not affect otherwise valid acts taken by the officers of the Corporation.
 

 



 

 
(b)           Other Meetings. Other meetings of the Board shall be held at such times as the President, the Secretary or a majority of

the Board shall from time to time determine.
 
(c)           Notice of Meetings. The Secretary shall give written notice to each director of each meeting of the Board, which notice

shall state the place, date, time and purpose of such meeting. Notice of each such meeting shall be given to each director, if by mail, addressed to him or her
at his or her residence or usual place of business, at least three days before the day on which such meeting is to be held, or shall be sent to him or her at
such place by telecopy, telegraph, cable, email, or other form of recorded communication, or be delivered personally or by telephone not later than the day
before the day on which such meeting is to be held. A written waiver of notice, signed by the director entitled to notice, whether before or after the time of
the meeting referred to in such waiver, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of any meeting of the
Board need be specified in any written waiver of notice thereof. Attendance of a director at a meeting of the Board shall constitute a waiver of notice of
such meeting, except as provided by law.

 
(d)           Place of Meetings. The Board may hold its meetings at such place or places within or without the State of Delaware as

the Board or the President may from time to time determine, or as shall be designated in the respective notices or waivers of notice of such meetings.
 
(e)           Quorum and Manner of Acting. One-third of the total number of directors then in office shall be present in person at

any meeting of the Board in order to constitute a quorum for the transaction of business at such meeting, and the vote of a majority of those directors
present at any such meeting at which a quorum is present shall be necessary for the passage of any resolution or act of the Board, except as otherwise
expressly required by law, the Certificate of Incorporation or these By-laws. In the absence of a quorum for any such meeting, a majority of the directors
present thereat may adjourn such meeting from time to time until a quorum shall be present.

 
(f)            Organization. At each meeting of the Board, one of the following shall act as chairman of the meeting and preside, in

the following order of precedence:
 

(i)      the President;
 
(ii)      any director chosen by a majority of the directors present.
 

The Secretary or, in the case of his or her absence, any person (who shall be an Assistant Secretary, if an Assistant Secretary is present)
whom the chairman of the meeting shall appoint shall act as secretary of such meeting and keep the minutes thereof.

 

 



 

 
Section 3.07            Committees of the Board. The Board may, by resolution passed by a majority of the whole Board, designate one or

more committees, each committee to consist of one or more directors. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of such committee. In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another director to act at the meeting in the place of any such absent or disqualified member. Any committee of the
Board, to the extent provided in the resolution of the Board designating such committee, shall have and may exercise all the powers and authority of the
Board in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which
may require it; provided, however, that no such committee shall have such power or authority in reference to amending the Certificate of Incorporation
(except that such a committee may, to the extent authorized in the resolution or resolutions providing for the issuance of shares of stock adopted by the
Board as provided in Section 151(a) of the General Corporation Law, fix the designations and any of the preferences or rights of such shares relating to
dividends, redemption, dissolution, any distribution of assets of the Corporation or the conversion into, or the exchange of such shares for, shares of any
other class or classes of stock of the Corporation or fix the number of shares of any series of stock or authorize the increase or decrease of the shares of any
series), adopting an agreement of merger or consolidation under Section 251 or 252 of the General Corporation Law, recommending to the stockholders the
sale, lease or exchange of all or substantially all the Corporation’s property and assets, recommending to the stockholders a dissolution of the Corporation
or the revocation of a dissolution, or amending these By-laws; provided further, however, that, unless expressly so provided in the resolution of the Board
designating such committee, no such committee shall have the power or authority to declare a dividend, to authorize the issuance of stock, or to adopt a
certificate of ownership and merger pursuant to Section 253 of the General Corporation Law. Each committee of the Board shall keep regular minutes of its
proceedings and report the same to the Board when so requested by the Board.
 

Section 3.08            Directors’ Consent in Lieu of Meeting. Any action required or permitted to be taken at any meeting of the Board or of
any committee thereof may be taken without a meeting, without prior notice and without a vote, if a consent in writing or by electronic transmission,
setting forth the action so taken, shall be signed by all the members of the Board or such committee and such consent or electronic transmission is filed
with the minutes of the proceedings of the Board or such committee. Such filing shall be in paper form if the minutes are maintained in paper form and
shall be in electronic form if the minutes are maintained in electronic form.

 
Section 3.09            Action by Means of Telephone or Similar Communications Equipment. Any one or more members of the Board, or

of any committee thereof, may participate in a meeting of the Board or such committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting by such means shall constitute
presence in person at such meeting.

 
Section 3.10            Compensation. Unless otherwise restricted by the Certificate of Incorporation, the Board may determine the

compensation of directors. In addition, as determined by the Board, directors may be reimbursed by the Corporation for their expenses, if any, in the
performance of their duties as directors. No such compensation or reimbursement shall preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor.

 
ARTICLE IV

 
OFFICERS

 
Section 4.01            Officers. The officers of the Corporation shall be the President and the Secretary and may include one or more Vice

Presidents, one or more Assistant Secretaries and such other officers as the Board may from time to time determine. Any two or more offices may be held
by the same person.

 
Section 4.02            Authority and Duties. All officers shall have such authority and perform such duties in the management of the

Corporation as may be provided in these By-laws or, to the extent not so provided, by resolution of the Board.
 

 



 

 
Section 4.03            Term of Office, Resignation and Removal. (a) Each officer shall be appointed by the Board and shall hold office for

such term as may be determined by the Board. Each officer shall hold office until his or her successor has been appointed and qualified or his or her earlier
death or resignation or removal in the manner hereinafter provided. The Board may require any officer to give security for the faithful performance of his
or her duties.
 

(b)           Any officer may resign at any time by giving written notice to the Board, the President or the Secretary. Such
resignation shall take effect at the time specified in such notice or, if the time be not specified, upon receipt thereof by the Board, the President or the
Secretary, as the case may be. Unless otherwise specified therein, acceptance of such resignation shall not be necessary to make it effective.

 
(c)           All officers and agents appointed by the Board shall be subject to removal, with or without cause, at any time by the

Board or by the action of the recordholders of a majority of the shares entitled to vote thereon.
 

Section 4.04            Vacancies. Any vacancy occurring in any office of the Corporation, for any reason, shall be filled by action of the
Board. Unless earlier removed pursuant to Section 4.03 hereof, any officer appointed by the Board to fill any such vacancy shall serve only until such time
as the unexpired term of his or her predecessor expires unless reappointed by the Board.

 
Section 4.05            The President. The President shall be the chief executive officer of the Corporation and shall have general and active

management and control of the business and affairs of the Corporation, subject to the control of the Board, and shall see that all orders and resolutions of
the Board are carried into effect. The President shall perform all duties incident to the office of President and all such other duties as may from time to time
be assigned to him or her by the Board or these By-laws.

 
Section 4.06            Vice Presidents. Vice Presidents, if any, in order of their seniority or in any other order determined by the Board, shall

generally assist the President and perform such other duties as the Board or the President shall prescribe, and in the absence or disability of the President,
shall perform the duties and exercise the powers of the President.

 
Section 4.07            The Secretary. The Secretary shall, to the extent practicable, attend all meetings of the Board and all meetings of

stockholders and shall record all votes and the minutes of all proceedings in a book to be kept for that purpose, and shall perform the same duties for any
committee of the Board when so requested by such committee. The Secretary shall give or cause to be given notice of all meetings of stockholders and of
the Board, shall perform such other duties as may be prescribed by the Board or the President and shall act under the supervision of the President. The
Secretary shall keep in safe custody the seal of the Corporation and affix the same to any instrument that requires that the seal be affixed to it and which
shall have been duly authorized for signature in the name of the Corporation and, when so affixed, the seal shall be attested by his or her signature or by the
signature of an Assistant Secretary of the Corporation. The Secretary shall keep in safe custody the certificate books and stockholder records and such other
books and records of the Corporation as the Board or the President may direct and shall perform all other duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him or her by the Board or the President.

 
Section 4.08            Assistant Secretaries. Assistant Secretaries of the Corporation (“Assistant Secretaries”), if any, in order of their

seniority or in any other order determined by the Board, shall generally assist the Secretary and perform such other duties as the Board or the Secretary
shall prescribe, and, in the absence or disability of the Secretary, shall perform the duties and exercise the powers of the Secretary.

 

 



 

 
ARTICLE V

 
CHECKS, DRAFTS, NOTES, AND PROXIES

 
Section 5.01            Checks, Drafts and Notes. All checks, drafts and other orders for the payment of money, notes and other evidences of

indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as
shall be determined, from time to time, by resolution of the Board.

 
Section 5.02            Execution of Proxies. The President or any Vice President may authorize, from time to time, the execution and

issuance of proxies to vote shares of stock or other securities of other corporations held of record by the Corporation and the execution of consents to action
taken or to be taken by any such corporation. All such proxies and consents, unless otherwise authorized by the Board, shall be signed in the name of the
Corporation by the President or any Vice President.

 
ARTICLE VI

 
SHARES AND TRANSFERS OF SHARES

 
Section 6.01            Certificates Evidencing Shares. Shares may be evidenced by certificates in such form or forms as shall be approved

by the Board. Certificates shall be issued in consecutive order and shall be numbered in the order of their issue, and shall be signed by the President or any
Vice President and by the Secretary or any Assistant Secretary. If such a certificate is manually signed by one such officer, any other signature on the
certificate may be a facsimile. In the event any such officer who has signed or whose facsimile signature has been placed upon a certificate shall have
ceased to hold such office or to be employed by the Corporation before such certificate is issued, such certificate may be issued by the Corporation with the
same effect as if such officer had held such office on the date of issue.

 
Section 6.02            Stock Ledger. A stock ledger in one or more counterparts shall be kept by the Secretary, in which shall be recorded

the name and address of each person, firm or corporation owning the shares evidenced by each certificate evidencing shares issued by the Corporation, the
number of shares evidenced by each such certificate, the date of issuance thereof and, in the case of cancellation, the date of cancellation. Except as
otherwise expressly required by law, the person in whose name shares stand on the stock ledger of the Corporation shall be deemed the owner and
recordholder thereof for all purposes.

 
Section 6.03            Transfers of Shares. Registration of transfers of shares shall be made only in the stock ledger of the Corporation upon

request of the registered holder of such shares, or of his or her attorney thereunto authorized by power of attorney duly executed and filed with the
Secretary, and upon the surrender of the certificate or certificates evidencing such shares properly endorsed or accompanied by a stock power duly
executed, together with such proof of the authenticity of signatures as the Corporation may reasonably require.

 
Section 6.04            Addresses of Stockholders. Each stockholder shall designate to the Secretary an address at which notices of meetings

and all other corporate notices may be served or mailed to such stockholder, and, if any stockholder shall fail to so designate such an address, corporate
notices may be served upon such stockholder by mail directed to the mailing address, if any, as the same appears in the stock ledger of the Corporation or at
the last known mailing address of such stockholder.

 

 



 

 
Section 6.05            Lost, Destroyed and Mutilated Certificates. Each recordholder of shares shall promptly notify the Corporation of any

loss, destruction or mutilation of any certificate or certificates evidencing any share or shares of which he or she is the recordholder. The Board may, in its
discretion, cause the Corporation to issue a new certificate in place of any certificate theretofore issued by it and alleged to have been mutilated, lost, stolen
or destroyed, upon the surrender of the mutilated certificate or, in the case of loss, theft or destruction of the certificate, upon satisfactory proof of such loss,
theft or destruction, and the Board may, in its discretion, require the recordholder of the shares evidenced by the lost, stolen or destroyed certificate or his or
her legal representative to give the Corporation a bond sufficient to indemnify the Corporation against any claim made against it on account of the alleged
loss, theft or destruction of any such certificate or the issuance of such new certificate.
 

Section 6.06            Regulations. The Board may make such other rules and regulations as it may deem expedient, not inconsistent with
these By-laws, concerning the issue, transfer and registration of certificates evidencing shares.

 
Section 6.07            Fixing Date for Determination of Stockholders of Record. In order that the Corporation may determine the

stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to, or to dissent from,
corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board may fix, in advance,
a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any other such action.
A determination of the stockholders entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of such meeting; provided,
however, that the Board may fix a new record date for the adjourned meeting.

 
ARTICLE VII

 
SEAL

 
Section 7.01            Seal. The Board may approve and adopt a corporate seal, which shall be in the form of a circle and shall bear the full

name of the Corporation, the year of its incorporation and the words “Corporate Seal Delaware”.
 

ARTICLE VIII
 

FISCAL YEAR
 

Section 8.01            Fiscal Year. The fiscal year of the Corporation shall end on the thirty-first day of January of each year unless changed
by resolution of the Board.

 

 



 

 
ARTICLE IX

 
INDEMNIFICATION AND INSURANCE

 
Section 9.01            Indemnification. (a) The Corporation shall indemnify any person who was or is a party or is threatened to be made a

party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter, a
“proceeding”), by reason of the fact that such person or a person of whom he or she is the legal representative, is or was or has agreed to become a director
or officer of the Corporation or while a director or officer of the Corporation is or was serving or has agreed to serve at the request of the Corporation as a
director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, whether the basis of such proceeding
is alleged action in an official capacity as a director or officer or in any other capacity while serving or having agreed to serve as a director or officer, shall
be indemnified and held harmless by the Corporation to the fullest extent authorized by the General Corporation Law, as the same exists or may hereafter
be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss (including without limitation,
attorneys’ fees, judgments, fines or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection
therewith and such indemnification shall continue as to a person who has ceased to serve in the capacity which initially entitled such person to indemnity
hereunder and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that the Corporation shall indemnify any such
person seeking indemnification in connection with a proceeding (or part thereof), other than a proceeding (or part thereof) brought under Section 9.01(c),
initiated by such person or such person’s heirs, executors and administrators only if the commencement of such proceeding (or part thereof) was authorized
in the specific case by the Board. The right to indemnification conferred in this Article IX shall be a contract right and shall include the right to be paid or
reimbursed by the Corporation for the expenses incurred in defending any such proceeding in advance of its final disposition and without any
determination as to the person’s ultimate entitlement to indemnification; provided, however, that, if the General Corporation Law requires, the payment of
such expenses incurred by a current, former or proposed director or officer in his or her capacity as a director or officer or proposed director or officer (and
not in any other capacity in which service was or is or has been agreed to be rendered by such person while a director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding shall be made only upon delivery to the Corporation of
an undertaking, by or on behalf of such indemnified person, to repay all amounts so advanced if it shall ultimately be determined that such indemnified
person is not entitled to be indemnified under this Article IX or otherwise.
 

(b)           The Corporation may, by action of its Board, provide indemnification or advancement of expenses to employees and
agents of the Corporation, individually or as a group, with the same scope and effect as the indemnification or advancement of expenses of directors and
officers provided for in this Article IX.

 
(c)           If a written claim for indemnification received by the Corporation from or on behalf of an indemnified party under this

Article IX (following the final disposition of such proceeding) is not paid in full by the Corporation within 60 days after such receipt or if a claim for
advancement of expenses is not paid in full within 30 days after the Corporation has received a statement or statements requesting such amount to be
advanced, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if successful in whole
or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim to the fullest extent permitted by applicable law. It shall be a
defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law for the Corporation to indemnify the claimant for the amount claimed, but the burden of
proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its Board, independent legal counsel, or its stockholders)
to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in the General Corporation Law, nor an actual determination by the Corporation (including its
Board, independent legal counsel, or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct.

 

 



 

 
(d)           The right to indemnification and advancement and payment of expenses provided by, or granted pursuant to, the other

Sections of this Article IX shall not be deemed exclusive of any other rights to which any person may have or hereafter acquire under any law (common or
statutory), provision of the Certificate of Incorporation, by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in
such person’s official capacity and as to action in another capacity while holding such office. A right to indemnification or to advancement of expenses
arising under a provision of these By-laws shall not be eliminated or impaired by an amendment to these By-laws after the occurrence of the act or
omission that is the subject of the proceeding for which indemnification or advancement of expenses is sought.

 
(e)           The Corporation may purchase and maintain insurance, at its expense, to protect itself and any person who is or was

serving as a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under the provisions of Section 145 of the General Corporation Law.

 
(f)            If this Article IX or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then

the Corporation shall nevertheless indemnify and hold harmless each director and officer of the Corporation, as to costs, charges and expenses (including
attorneys’ fees), judgments, fines, and amounts paid in settlement with respect to any proceeding to the full extent permitted by any applicable portion of
this Article IX that shall not have been invalidated and to the fullest extent permitted by applicable law.

 
(g)           For purposes of this Article IX, references to “the Corporation” shall include, in addition to the resulting corporation,

any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees or agents so that any person who is or was a director, officer,
employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Article IX with respect to the
resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued.

 
(h)           For purposes of this Article IX, references to “other enterprises” shall include employee benefit plans; references to

“fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such
director, officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries.

 
(i)            The indemnification and advancement of expenses provided by, or granted pursuant to, this Article IX shall, unless

otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

 

 



 

 
ARTICLE X

 

AMENDMENTS
 

Section 10.01        Amendments. Any By-law (including these By-laws) may be altered, amended or repealed by the vote of the
recordholders of a majority of the shares then entitled to vote at an election of directors or by written consent of stockholders pursuant to Section 2.09
hereof, or by vote of the Board or by a written consent of directors pursuant to Section 3.08 hereof.
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NEWS RELEASE
 

KLX ENERGY SERVICES AND QUINTANA ENERGY SERVICES
COMPLETE MERGER

 
· Creates industry-leading, asset-light product and service offerings present in all major U.S. onshore oil and gas basins to serve its blue-chip

customers
· Adds one of the largest independent providers of directional drilling services and establishes one of the largest U.S. wireline fleets
· Estimated annualized cost synergies of at least $40 million by the second quarter of 2021
· Expected to be accretive to free cash flow per share
· Positions the combined company to pursue additional value-creating consolidation opportunities within the oilfield service industry

 
Houston, Texas – July 28, 2020 – KLX Energy Services Holdings, Inc. (“KLXE” or the “Company”) (NASDAQ: KLXE) and Quintana Energy
Services, Inc. (“QES”) (NYSE: QES) have successfully completed the all-stock merger transaction that was announced on May 3, 2020. The combined
company will continue under the name KLX Energy Services Holdings, Inc.
 
In conjunction with the closing of the merger, QES shares ceased trading on the New York Stock Exchange prior to the market open on July 28, 2020, and
KLXE remains listed on the Nasdaq Global Select Market under the symbol “KLXE.” At the time of the closing, the holders of QES received 0.0969
shares of KLXE common stock in exchange for each share of QES common stock held. On July 26, 2020, the Company’s Board of Directors approved a 1
for 5 reverse stock split to stockholders that became effective at 12:01 a.m. on July 28, 2020. KLXE and QES stockholders own approximately 59% and
41%, respectively, of the equity of the combined company on a fully-diluted basis. The closing follows approval of the merger transaction by both KLXE
and QES stockholders at stockholder meetings held on July 24, 2020.
 
“We are pleased to complete the previously announced merger of KLX Energy Services and Quintana Energy Services, bringing together two companies
with tremendous strengths and capabilities that make us uniquely equipped to support our blue-chip customers during this unprecedented time,” said
Christopher J. Baker, President and CEO of the combined company. “As a premier provider of completion, production and intervention, and drilling
solutions, KLXE will continue to focus on operational excellence across its broad product and service offerings as it supports and expands its portfolio of
proprietary technologies that provide a competitive advantage. Looking ahead, the Company expects to pursue strategic, accretive consolidation
opportunities that further strengthen the Company’s competitive positioning and capital structure, drive efficiencies, accelerate growth, and create long-
term stockholder value.”
 

 



 

 
Tom McCaffrey, former President and CEO of KLXE and a continuing KLXE Board member, said, “This transaction culminates an accelerated yet
extensive process by the management and boards of both companies to enhance stockholder value. The company will be rationalizing two of the largest
fleets of coiled tubing and wireline assets, which will dramatically reduce future capital spending and facilitate the pull-through of KLXE’s asset-light
services. This transaction positions the Company to better weather the current storm and, ultimately, to grow on a significantly reduced capital expenditure
budget. I look forward to chairing the Board’s Integration Committee to provide oversight of the integration and synergy realization plan, which is expected
to generate at least $40 million in annualized cost savings within 12 months as management aligns common roles, processes and systems throughout each
function and region in the Company. We are confident that KLXE will be on the leading edge of the recovery once our operations and support functions are
fully integrated and aligned.”
 
Financial Synergies
 
Excluding the impact of the estimated $40 million of annualized cost synergies from the merger, the combined companies’ fiscal year 2019 pro forma
revenues were more than $1 billion, and adjusted EBITDA was $106 million. Pro forma for the combination, KLXE has an improved liquidity and capital
structure with approximately $117 million of cash1 and an undrawn $100 million revolving credit facility, of which approximately $95 million was
available1. The merger is expected to be significantly accretive to free cash flow per share. Importantly, the combined company has a strong balance sheet
to support critical ongoing business initiatives as well as the pursuit of additional value-creating consolidation opportunities within the oilfield service
industry.
 
Operational Synergies
 
The combined organization has a highly talented workforce with a commitment to safety, performance, customer satisfaction, and profitability.
Complementary to being the foremost U.S. provider of large diameter coiled tubing services, the Company also offers an industry-leading portfolio of
asset-light products and services to its blue-chip customers across all major onshore oil and gas basins in the United States. The Company is now able to
streamline operational support and technology advancements across a broader suite of service offerings. Finally, through its increased scale and product and
service offerings designed to meet the needs of customers throughout the lifecycle of the well, KLXE is expected to generate cross-selling opportunities
that allow for an increased share of customer spend.
 
Leadership and Structure
 
KLXE will operate under the executive leadership of QES’s legacy management team, including Christopher J. Baker, President and Chief Executive
Officer, and Keefer M. Lehner, EVP and Chief Financial Officer. The Board of Directors is comprised of nine directors, with five legacy KLXE directors
and four legacy QES directors. John Collins, current Chairman of the Board of KLXE, will continue to serve as Chairman, and Tom McCaffrey, former
President and CEO of KLXE, will continue to serve on the Board and as chair of its Integration Committee. Additional leadership biographies will be
available on the Company’s website, www.klxenergy.com. KLXE’s corporate headquarters is now located in Houston, Texas.
 
 

1 Cash balance is presented based on respective Q1 2020 quarter end for KLXE (April 30, 2020) and QES (March 31, 2020), net of the repayment of the QES credit facility, and availability is
also presented based on the respective Q1 2020 quarter end for KLXE and QES adjusted for the repayment of the QES credit facility.
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Additional Resources
 
For more information on the combination, please view the initial announcement and presentation here:
 
Announcement:
https://investor.klxenergy.com/news-releases/news-release-details/klx-energy-services-and-quintana-energy-services-combine-all
 
Presentation:
https://investor.klxenergy.com/static-files/6014c6f9-5bdc-44dc-b81b-bb92b8b08d36
 
Advisors
 
Goldman Sachs & Co. LLC served as exclusive financial advisor to KLXE and Freshfields Bruckhaus Deringer US LLP served as legal counsel.
 
Tudor, Pickering, Holt & Co. served as exclusive financial advisor to QES and Skadden, Arps, Slate, Meagher, & Flom LLP served as legal counsel.
 
About KLX Energy Services
 
KLX Energy Services is a leading US onshore provider of mission critical oilfield services focused on completion, production and intervention, and drilling
activities for the most technically demanding wells. KLX Energy Services’ experienced and technically skilled personnel are supported by a broad portfolio
of specialized tools and equipment, including innovative proprietary tools developed by KLXE’s in-house R&D team. KLX Energy Services supports its
broad customer base on a 24/7 basis from over 50 service facilities located throughout the major onshore oil and gas producing regions of the United
States. More information is available at www.klxenergy.com.
 
Contacts:
 
Keefer M. Lehner, EVP & Chief Financial Officer
832-930-8066
IR@KLXEnergy,com
 
Dennard Lascar Investor Relations
Ken Dennard / Natalie Hairston
713-529-6600
KLXE@dennardlascar.com
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Forward Looking Statements
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Some of these forward-looking statements can be identified by the use of forward-looking words such as
“believes,” “expects,” “may,” “will,” “should,” “seeks,” “approximately,” “intends,” “plans,” “estimates,” “projects,” “strategy,” or “anticipates,” or the
negative of those words or other comparable terminology. Such forward-looking statements, including those regarding the transaction between KLXE and
QES, involve risks and uncertainties. The combined company’s experience and results may differ materially from the experience and results anticipated in
such statements. The accuracy of such statements is subject to a number of risks, uncertainties and assumptions including, but not limited to, the following
factors: (1) the ability of KLXE to achieve the benefits anticipated from the business combination; (2) litigation relating to the transaction; (3) risks that the
transaction disrupts the current plans and operations of KLXE; (4) the ability of KLXE to retain and hire key personnel; (5) competitive responses to the
transaction; (6) unexpected costs, charges or expenses resulting from the transaction; (7) potential adverse reactions or changes to business relationships
resulting from the announcement or completion of the transaction; (8) the combined company’s ability to achieve the synergies expected from the
transaction, as well as delays, challenges and expenses associated with integrating the combined company’s existing businesses; and (9) legislative,
regulatory and economic developments. Other factors that might cause such a difference include those discussed in KLXE’s filings with the SEC, which
include its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and in the joint proxy statement/prospectus
included in the registration statement on Form S-4 filed in connection with the transaction. For more information, see the section entitled “Risk Factors”
and the forward-looking statements disclosure contained in KLXE’s and QES’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and in
other filings. The forward-looking statements included in this communication are made only as of the date hereof and, except as required by federal
securities laws and rules and regulations of the SEC, KLXE undertakes no obligation to publicly update or revise any forward-looking statements, whether
as a result of new information, future events or otherwise.
 
Non-GAAP Financial Measures
 
This press release includes “Adjusted EBITDA.” Adjusted EBITDA is a supplemental non-GAAP financial measure that is used by management and
external users of our financial statements, such as industry analysts, investors, lenders and rating agencies.
 
Adjusted EBITDA is not a measure of net income or cash flows as determined by GAAP. We define Adjusted EBITDA as net income (loss) plus income
taxes, net interest expense, depreciation and amortization, impairment charges, net (gain) loss on disposition of assets, stock based compensation,
transaction expenses, rebranding expenses, settlement expenses, severance expenses, restructuring expenses, impairment expenses and equipment stand-up
expense.
 
We believe Adjusted EBITDA is useful because it allows us to more effectively evaluate our operating performance and compare the results of our
operations from period to period without regard to our financing methods or capital structure. We exclude the items listed above in arriving at Adjusted
EBITDA because these amounts can vary substantially from company to company within our industry depending upon accounting methods and book
values of assets, capital structures and the method by which the assets were acquired. Adjusted EBITDA should not be considered as an alternative to, or
more meaningful than, net income as determined in accordance with GAAP, or as an indicator of our operating performance or liquidity. Certain items
excluded from Adjusted EBITDA are significant components in understanding and assessing a company’s financial performance, such as a company’s cost
of capital and tax structure, as well as the historic costs of depreciable assets, none of which are components of Adjusted EBITDA. Our computations of
Adjusted EBITDA may not be comparable to other similarly titled measures of other companies. The presentation of Adjusted EBITDA in this press
release should not be construed as an inference that future results will be unaffected by unusual or non-recurring items.
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