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Item 1.01 Entry into a Material Definitive Agreement
 
Item 8.01 Other Events
 

On May 3, 2020, KLX Energy Services Holdings, Inc., a Delaware corporation (“KLXE”), Quintana Energy Services Inc., a Delaware corporation
(“QES”), Krypton Intermediate LLC, a Delaware limited liability company and an indirect wholly owned subsidiary of KLXE (“Acquiror”), and Krypton
Merger Sub Inc., a Delaware corporation and an indirect wholly owned subsidiary of KLXE (“Merger Sub”), entered into an Agreement and Plan of Merger
(the “Merger Agreement”), pursuant to which the companies will combine in an all-stock merger transaction. Upon the terms and subject to the conditions set
forth in the Merger Agreement, Merger Sub will merge with and into QES (the “Merger”), with QES continuing as the surviving corporation and becoming
an indirect wholly owned subsidiary of KLXE.

 
Upon the terms and subject to the conditions set forth in 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”), will automatically be converted into the right to
receive 0.4844 shares of KLXE common stock (the “Exchange Ratio”), par value $0.01 per share (the “KLXE Common Stock”). Holders of QES Common
Stock will receive cash in lieu of any fractional shares. Upon closing of the Merger, KLXE stockholders will own approximately 59% and QES stockholders
will own approximately 41% of the combined company.

 
Following the closing of the Merger, the KLXE Common Stock will continue to be listed on the Nasdaq Global Select Market. At the Effective

Time, QES restricted stock units held by employees will automatically be 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 closing, 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 will vest at the Effective Time in accordance with the terms of the underlying award agreements and will be cancelled in exchange for shares of KLXE
Common Stock based on the Exchange Ratio.

 
The Merger Agreement provides, among other things, that effective as of the Effective Time, the board of directors of the combined company will

be comprised of nine directors, consisting of (a) five directors to be designated by KLXE and (b) four directors to be designated by QES. At the Effective
Time, (i) Christopher J. Baker, the current President and Chief Executive Officer of QES, will serve as President and Chief Executive Officer of the
combined company, (ii) Keefer M. Lehner, the current Executive Vice President and Chief Financial Officer of QES, will serve as Executive Vice President
and Chief Financial Officer of the combined company, (iii) John T. Collins, the current Chairman of the board of directors of KLXE, will serve as Non-
Executive Chairman of the board of directors of the combined company, (iv) Thomas P. McCaffrey, the current President and Chief Executive Officer of
KLXE, will serve as a director of the combined company and (v) Amin J. Khoury, a current director on the board of directors of KLXE, will resign from the
board of directors of KLXE. The Merger Agreement provides that the combined company will have, in addition to other committees, an integration
committee charged with overseeing the integration of the combined company following the Effective Time (the “Integration Committee”). The Integration
Committee will consist of Thomas P. McCaffrey as chair, one additional director designated by KLXE and two directors designated by QES.

 
The Merger Agreement provides that, as of the Effective Time, the combined company will have its corporate headquarters in Houston, Texas.
 
The Merger Agreement also contemplates that KLXE will submit a proposal to its stockholders to amend its Certificate of Incorporation (the

“Charter Amendment”) to provide for a reverse stock split of all outstanding shares of KLXE Common Stock at a reverse stock split ratio of 10:1 or as
otherwise determined by KLXE. The Merger will not be conditioned upon approval of the Charter Amendment.

 
The Merger Agreement was unanimously approved by the board of directors of each of KLXE and QES and the board of directors of KLXE has

agreed to recommend that KLXE’s stockholders approve the issuance of shares of KLXE Common Stock in the Merger, and the board of directors of QES
has agreed to recommend that QES’s stockholders adopt the Merger Agreement.

 

 



 

 
The Merger is intended to be treated for United States federal income tax purposes (a) with respect to KLXE, as a purchase of the shares of QES

Common Stock from the holders of such shares by Acquiror and (b) with respect to the holders of shares of QES Common Stock, as a taxable sale of such
shares to Acquiror.  KLXE may at its election cause an election described in section 338(g) of the Internal Revenue Code of 1986 with respect to the Merger.

 
The parties have made customary representations, warranties and covenants in the Merger Agreement, including, among others, covenants regarding

(i) the conduct of their respective businesses during the period between signing and closing, (ii) obligations to convene and hold meetings of their respective
stockholders to obtain the required stockholder approvals and (iii) obligations to cooperate with each other to prepare and file a registration statement on
Form S-4 and joint proxy statement with the SEC.

 
Neither KLXE nor QES is permitted to solicit, initiate or knowingly encourage or facilitate any alternative transaction proposals from third parties,

furnish any non-public information to third parties, engage in discussions or negotiations with third parties regarding any alternative transaction proposals,
approve, endorse or recommend any alternative transaction proposals or enter into any agreement providing for any alternative transaction proposals.
Notwithstanding these limitations, prior to a party obtaining the required stockholder approval, such party may under certain circumstances provide
information to and participate in discussions or negotiations with third parties with respect to an unsolicited alternative transaction proposal that its board of
directors has determined in good faith is or is reasonably expected to result in a superior proposal. Each party’s board of directors may change its
recommendation to its stockholders in response to (i) a superior proposal (in which event, such party’s board of directors may upon payment of a termination
fee and expense reimbursement also terminate the Merger Agreement) or (ii) an intervening event (in which event, the other party’s board of directors may
terminate the Merger Agreement following such change in recommendation), in each case, if the respective board of directors determines in good faith that
the failure to take such action would be reasonably likely to be inconsistent with the exercise of the directors’ fiduciary duties under applicable law.

 
The Merger Agreement also provides that KLXE will, prior to or concurrently with the closing of the Merger, repay in full all existing debt of QES

under that certain Loan, Security and Guaranty Agreement, dated as of February 13, 2018, by and among QES, Quintana Energy Services LP, Bank of
America, N.A., as agent, and the other parties thereto (the “QES ABL Facility”).

 
 The consummation of the Merger is subject to customary closing conditions, including (i) the adoption of the Merger Agreement by QES’

stockholders and approval of the issuance of KLXE Common Stock in connection with the Merger (the “Share Issuance”) by KLXE’s stockholders, (ii) the
absence of certain legal impediments, (iii) the approval for listing of KLXE Common Stock issuable in the Merger on Nasdaq and (iv) the effectiveness of
the registration statement on Form S-4, pursuant to which the shares of KLXE Common Stock issuable in the Merger will be registered with the Securities
and Exchange Commission (the “SEC”).

 
The Merger Agreement contains certain termination rights for both KLXE and QES. Upon termination of the Merger Agreement in certain specified

circumstances, including in connection with a superior proposal or certain intervening events, KLXE or QES may be required to pay a termination fee of $3
million to the other party and reimburse the other party for its expenses of up to $1.5 million. If the Merger Agreement is terminated by KLXE or QES due to
the failure of either party’s stockholders to approve the Merger under certain circumstances, then the party who failed to obtain such stockholder approval
may be required to reimburse the other party for up to $1.5 million of expenses but such party will not be required to pay a termination fee.

 
The foregoing description of the Merger Agreement and the transactions contemplated by the Merger Agreement does not purport to be a complete

description thereof and is qualified in its entirety by reference to the full text of the Merger Agreement, which is attached hereto as Exhibit 2.1 and
incorporated herein by reference.

 
The Merger Agreement has been included to provide security holders with information regarding its terms. It is not intended to provide any other

factual information about KLXE, QES or their respective subsidiaries and affiliates. The Merger Agreement contains representations, warranties and
covenants by each of the parties to the Merger Agreement. These representations, warranties and covenants were made solely for the benefit of the other
parties to the Merger Agreement and (a) are not intended to be treated as categorical statements of fact, but rather as a way of allocating risk to one of the
parties if those statements prove to be inaccurate, (b) may have been qualified in the Merger Agreement by confidential disclosure schedules that were
delivered to the other party in connection with the signing of the Merger Agreement, which disclosure schedules contain information that modifies, qualifies
and creates exceptions to the representations, warranties and covenants set forth in the Merger Agreement, (c) may be subject to standards of materiality
applicable to the parties that differ from what might be viewed as material to stockholders and (d) were made only as of the date of the Merger Agreement or
such other date or dates as may be specified in the Merger Agreement. Accordingly, you should not rely on the representations, warranties and covenants or
any descriptions thereof as characterizations of the actual state of facts or condition of KLXE or QES.

 

 



 

 
Support Agreements

 
In connection with the execution of the Merger Agreement, KLXE entered into a Support Agreement, dated May 3, 2020, with Archer Holdco LLC,

Geveran Investments Limited, Famatown Finance Limited, Robertson QES Investment LLC, Quintana Energy Partners—QES Holdings LLC, Quintana
Energy Fund – TE, L.P. and Quintana Energy Fund – FI, L.P. (collectively, the “Designated Stockholders”) (the “KLXE Support Agreement”), pursuant to
which the Designated Stockholders have agreed, subject to the terms and conditions set forth therein, to vote all of their shares of QES Common Stock
(which represents approximately 76% of the outstanding shares of QES Common Stock) in favor of the adoption of the Merger Agreement and against,
among other things, an alternative acquisition proposal. In addition, the Designated Stockholders have agreed not to knowingly solicit alternative acquisition
proposals or enter into discussions or negotiations with respect thereto. The Designated Stockholders have granted an irrevocable proxy in favor of
designated officers of KLXE to vote their shares of QES Common Stock as set forth above. The KLXE Support Agreement will terminate on the earliest to
occur of (i) termination of the Merger Agreement, (ii) the Effective Time, (iii) the making of any modification, waiver or amendment to the Merger
Agreement effected without the Designated Stockholders’ consent that decreases the amount or changes the form of consideration to be paid by KLXE
pursuant to the terms of the Merger Agreement as in effect on the date of the KLXE Support Agreement, (iv) the mutual written consent of KLXE and the
Designated Stockholders, (v) the Outside Date (as defined in the Merger Agreement) and (vi) a change of recommendation by the board of directors of QES
in connection with an intervening event.

 
In connection with the execution of the Merger Agreement, QES entered into a Support Agreement, dated May 3, 2020, with Amin J. Khoury (the

“QES Support Agreement”), pursuant to which Mr. Khoury has agreed, subject to the terms and conditions set forth therein, to vote his shares of KLXE
Common Stock (which represent approximately 4.7% of the outstanding shares of KLXE Common Stock) in favor of the Stock Issuance and against, among
other things, an alternative acquisition proposal. In addition, Mr. Khoury has agreed not to knowingly solicit alternative acquisition proposals or enter into
discussions or negotiations with respect thereto. Mr. Khoury has granted an irrevocable proxy in favor of designated officers of QES to vote his shares of
KLXE Common Stock as set forth above. The QES Support Agreement will terminate on the earliest to occur of (i) termination of the Merger Agreement,
(ii) the Effective Date, (iii) the making of any modification, waiver or amendment to the Merger Agreement effected without Mr. Khoury’s consent that
increases the amount or changes the form of consideration to be paid by KLXE pursuant to the terms of the Merger Agreement as in effect on the date of the
QES Support Agreement, (iv) the mutual written consent of QES and Mr. Khoury, (v) the Outside Date (as defined in the Merger Agreement) and (vi) a
change of recommendation by the board of directors of KLXE in connection with an intervening event.

 
The foregoing descriptions of the KLXE Support Agreement and the QES Support Agreement do not purport to be complete and are subject to, and

qualified in their entirety by, the full text of the KLXE Support Agreement and the QES Support Agreement, as applicable, which are attached hereto as
Exhibit 10.2 and Exhibit 10.3, respectively, and are incorporated herein by reference.

 
Registration Rights Agreement

 
In connection with the execution of the Merger Agreement, the Designated Stockholders entered into a Registration Rights Agreement, dated as of

May 3, 2020, with KLXE (the “Registration Rights Agreement”), relating to the shares of KLXE Common Stock to be issued as the Merger consideration to
such holders under the Merger Agreement, which agreement shall be effective as of the Effective Time. Pursuant to the Registration Rights Agreement, the
Designated Stockholders shall have certain shelf, demand registration and piggyback rights upon the terms and subject to the conditions set forth therein.

 
The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the

full text of the Registration Rights Agreement, which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
 

Other Events
 

On May 3, 2020, KLXE and QES issued a joint press release announcing the entry into the Merger Agreement. A copy of the press release is filed
herewith as Exhibit 99.1 in compliance with Rule 14a-12 under the Securities Exchange Act, as amended (the "Exchange Act"), and is incorporated herein by
reference.

 

 



 

 
Also on May 3, 2020, KLXE and QES made available on their respective websites a slide show presentation regarding the Merger in connection

with a joint call held with investors. A copy of the presentation is filed herewith as Exhibit 99.2 in compliance with Rule 14a-12 under the Exchange Act and
is incorporated herein by reference.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 

The information in Item 1.01 with respect to the agreement of KLXE to repay in full the QES ABL Facility is incorporated herein by reference.
 

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

The information in Item 1.01 with respect to the appointments and resignations of directors and executive officers of KLXE, QES and the combined
company upon the Effective Time is incorporated herein by reference.

 
Each of QES’s named executive officers entered into new executive employment agreements with KLXE in connection with the execution of the

Merger Agreement, which are contingent upon, and will be effective as of, the Effective Time. The new executive employment agreements contain
substantially similar terms as QES’s named executive officers' current employment agreements with QES.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

On May 3, 2020, the KLXE board of directors approved the 1st amendment to KLXE’s Amended and Restated Bylaws (the “Amendment”). The
Amendment provides (i) that unless KLXE consents in writing to the selection of an alternative forum, the sole and exclusive forum for certain legal actions
involving KLXE will be the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware lacks subject matter
jurisdiction, the federal district court for the District of Delaware), (ii) that at the Effective Time, the Bylaws shall be further amended to include a provision
requiring that KLXE have the Integration Committee described above in Item 1.01 and (iii) that the chairman of a meeting of shareholders shall have the
power to adjourn the meeting, at any time and for any reason, whether or not a quorum is present.

 
The foregoing description is not complete and is qualified in its entirety by reference to the full text of the Amendment, which is filed herewith as

Exhibit 3.1 and is incorporated herein by reference.
 

Forward Looking Statements
 

This communication contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Exchange Act. 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 timing and consummation of
the transactions described herein, involve risks and uncertainties. KLXE’s and QES’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 are not
limited to, the following factors: (1) the risk that the conditions to the closing of the transaction are not satisfied, including the risk that required approvals
from the stockholders of KLXE or QES for the transaction are not obtained; (2) litigation relating to the transaction; (3) uncertainties as to the timing of the
consummation of the transaction and the ability of each party to consummate the transaction; (4) risks that the proposed transaction disrupts the current plans
and operations of KLXE or QES; (5) the ability of KLXE and QES to retain and hire key personnel; (6) competitive responses to the proposed transaction;
(7) unexpected costs, charges or expenses resulting from the transaction; (8) potential adverse reactions or changes to business relationships resulting from
the announcement or completion of the transaction; (9) the combined companies’ ability to achieve the synergies expected from the transaction, as well as
delays, challenges and expenses associated with integrating the combined companies’ existing businesses; and (10) legislative, regulatory and economic
developments. Other factors that might cause such a difference include those discussed in KLXE’s and QES’s filings with the SEC, which include their
Annual Reports 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 to be filed in connection with the proposed transactions. For more information, see the section entitled “Risk Factors”
and the forward looking statements disclosure contained in KLXE’s and QES’s Annual Reports on Form 10-K 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 and QES undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise.

 
Additional Information And Where To Find It
 

In connection with the proposed transaction, KLXE intends to file with the SEC a registration statement on Form S-4 that will include a joint proxy
statement of KLXE and QES that also constitutes a prospectus of KLXE. Each of KLXE and QES also plan to file other relevant documents with the SEC
regarding the proposed transaction. No offering of securities shall be made, except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act. Any definitive joint proxy statement/prospectus (if and when available) will be mailed to shareholders of KLXE and QES. INVESTORS
AND SHAREHOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS AND OTHER
DOCUMENTS THAT MAY BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and shareholders will be able
to obtain free copies of these documents (if and when available), and other documents containing important information about KLXE and QES, once such
documents are filed with the SEC through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by KLXE
will be available free of charge on KLXE’s website at http://www.klxenergy.com or by contacting KLXE’s Investor Relations Department by email at
Tom.McCaffrey@klxenergy.com or by phone at 561-791-5403. Copies of the documents filed with the SEC by QES will be available free of charge on
QES’s website at www.quintanaenergyservices.com or by contacting QES’s Investor Relations Department by email at IR@qesinc.com or by phone at 832-
594-4004.

 

 



 

 
Participants In The Merger Solicitation
 

KLXE, QES and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies in respect
of the proposed transaction. Information about the directors and executive officers of QES is set forth in its proxy statement for its 2020 annual meeting of
shareholders, which was filed with the SEC on March 27, 2020, and QES’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019,
which was filed with the SEC on March 6, 2020. Information about the directors and executive officers of KLXE is set forth in KLXE’s proxy statement for
its 2019 annual meeting of stockholders, which was filed with the SEC on May 30, 2019, and KLXE’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2020, which was filed with the SEC on March 24, 2020. Other information regarding the participants in the proxy solicitations and a description
of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials
to be filed with the SEC regarding the proposed transaction when such materials become available. Investors should read the joint proxy
statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these documents
from KLXE or QES using the sources indicated above.

 
No Offer or Solicitation
 

This document is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to
purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transaction or otherwise, nor shall there be
any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. Subject to certain facts to be ascertained, the public offer will
not be made, directly or indirectly, in or into any jurisdiction where to do so would constitute a violation of the laws of such jurisdiction, or by use of the
mails or by any means or instrumentality (including without limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce,
or any facility of a national securities exchange, of any such jurisdiction.
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2.1  Agreement and Plan of Merger, dated May 3, 2020, by and among KLX Energy Services Holdings, Inc., Quintana Energy Services
Inc., Krypton Intermediate LLC and Krypton Merger Sub Inc.

   
3.1  1st Amendment to the Amended and Restated Bylaws of KLX Energy Services Holdings, Inc.
   

10.1  Registration Rights Agreement, dated May 3, 2020, by and among KLX Energy Services Holdings, Inc., Archer Holdco LLC,
Geveran Investments Limited, Famatown Finance Limited Robertson QES Investment LLC, Quintana Energy Partners—QES
Holdings LLC, Quintana Energy Fund – TE, L.P. and Quintana Energy Fund – FI, L.P.

   
10.2  Support Agreement, dated as of May 3, 2020, by and among the Designated Stockholders and KLX Energy Services Holdings, Inc.

   
10.3  Support Agreement, dated as of May 3, 2020, by and among Amin J. Khoury and Quintana Energy Services Inc.

   
99.1  Press Release, dated May 3, 2020

   
99.2  Investor Presentation, dated May 3, 2020
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AGREEMENT AND PLAN OF MERGER, dated as of May 3, 2020 (this “Agreement”), by and among KLX Energy Services Holdings,

Inc., a Delaware corporation (“Parent”), Krypton Intermediate, LLC, a Delaware limited liability company and an indirect wholly owned subsidiary of Parent
(“Acquiror”), Krypton Merger Sub, Inc., a Delaware corporation and an indirect wholly owned subsidiary of Parent (“Merger Sub”), and Quintana Energy
Services Inc., a Delaware corporation (the “Company”).

 
W I T N E S S E T H :

 
WHEREAS, the parties intend that Merger Sub be merged with and into the Company (the “Merger”), with the Company surviving the

Merger as an indirect wholly owned subsidiary of Parent;
 
WHEREAS, the Board of Directors of the Company has unanimously (a) determined that it is in the best interests of the Company and its

stockholders, and declared it advisable, to enter into this Agreement and the transactions contemplated hereby, including the Merger and the Designated
Stockholder Voting Agreement (as defined below), (b) approved the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, including the Merger and (c) resolved to recommend adoption of this Agreement by the stockholders of the Company;

 
WHEREAS, the Board of Directors of Parent has unanimously (a) determined that it is in the best interests of Parent and its stockholders,

and declared it advisable, to enter into this Agreement and the transactions contemplated hereby, including the Charter Amendment (as defined below), the
Stock Issuance (as defined below), the Plan Amendment (as defined below), the Merger and the Designated Stockholder Voting Agreement (as defined
below), (b) approved the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, including
the Merger and (c) resolved to recommend to its stockholders approval of the Charter Amendment, the Stock Issuance and the Plan Amendment;

 
WHEREAS, Acquiror, as the sole stockholder of Merger Sub, has approved this Agreement and the transactions contemplated hereby,

including the Merger;
 
WHEREAS, as an inducement to Parent and Merger Sub to enter into this Agreement, concurrently with the execution and delivery of this

Agreement, certain stockholders of the Company have entered into a voting and support agreement (the “Designated Company Stockholder Voting
Agreement”);

 
WHEREAS, as an inducement to the applicable Company stockholders to enter into the Designated Company Stockholder Voting

Agreement, concurrently with the execution and delivery of this Agreement, such stockholders of the Company have entered into a registration rights
agreement with Parent, to be effective as of the Closing; and

 
WHEREAS, as an inducement to the Company to enter into this Agreement, concurrently with the execution and delivery of this

Agreement, a stockholder of Parent has entered into a voting and support agreement.
 
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein,

and intending to be legally bound hereby, Parent, Merger Sub and the Company agree as follows:
 

 



 

 
ARTICLE I

THE MERGER
 

Section 1.1            The Merger. At the Effective Time, upon the terms and subject to the conditions set forth in this Agreement and in
accordance with the applicable provisions of the General Corporation Law of the State of Delaware (the “DGCL”), Merger Sub shall be merged with and
into the Company, whereupon the separate corporate existence of Merger Sub shall cease, and the Company shall continue its corporate existence under
Delaware law as the surviving corporation in the Merger (the “Surviving Corporation”) and an indirect wholly owned subsidiary of Parent.

 
Section 1.2            Closing. The closing of the Merger (the “Closing”) shall take place at the offices of Freshfields Bruckhaus Deringer US

LLP, 601 Lexington Avenue, 31st Floor, New York, NY 10022 at 10:00 a.m., New York City time, on a date to be specified by the parties (the “Closing
Date”), which shall be no later than the third (3rd) business day after the satisfaction or waiver (to the extent permitted by applicable Law) of the conditions
set forth in Article VI (other than those conditions that by their nature are to be satisfied by action taken at the Closing, but subject to the satisfaction or
waiver of such conditions), or at such other place, date and time as the Company and Parent may agree in writing. Notwithstanding the foregoing, the
parties agree that the Closing may take place remotely by exchange of documents and signatures (or their electronic counterparts).

 
Section 1.3            Effective Time. On the Closing Date, the Company and Merger Sub shall file the certificate of merger (the “Certificate

of Merger”), executed in accordance with, and containing such information as is required by, the relevant provisions of the DGCL with the Secretary of
State of the State of Delaware. The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of State of the
State of Delaware, or at such later time as is agreed between the parties and specified in the Certificate of Merger in accordance with the relevant provisions
of the DGCL (such date and time is hereinafter referred to as the “Effective Time”).

 
Section 1.4            Effects of the Merger. The effects of the Merger shall be as provided in this Agreement and in the applicable provisions

of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all of the property, rights, privileges, powers and
franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company and Merger Sub
shall become the debts, liabilities and duties of the Surviving Corporation, all as provided under the DGCL.

 
Section 1.5            Certificate of Incorporation and By-laws of the Surviving Corporation.
 

(a)               At the Effective Time, the certificate of incorporation of Merger Sub as in effect immediately prior to the Effective Time shall
be the certificate of incorporation of the Surviving Corporation (except that references to Merger Sub’s name shall be replaced with references to the
Surviving Corporation’s name) until thereafter amended in accordance with the provisions thereof and hereof and applicable Law, in each case consistent
with the obligations set forth in Section 5.11.

 

2



 

 
(b)               At the Effective Time, the by-laws of Merger Sub as in effect immediately prior to the Effective Time shall be the by-laws of

the Surviving Corporation (except that references to Merger Sub’s name shall be replaced with references to the Surviving Corporation’s name) until
thereafter amended in accordance with the provisions thereof and hereof and applicable Law, in each case consistent with the obligations set forth in Section
5.11.

 
Section 1.6            Directors. Subject to applicable Law, the directors of Merger Sub immediately prior to the Effective Time shall be the

initial directors of the Surviving Corporation and shall hold office until their respective successors are duly elected and qualified, or their earlier death,
resignation or removal.

 
Section 1.7            Officers. The officers of Merger Sub immediately prior to the Effective Time shall be the initial officers of the

Surviving Corporation and shall hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or removal.
 
Section 1.8            Alternative Structures. The parties agree to reasonably cooperate in the consideration and implementation of alternative

structures to effect the business combination contemplated by this Agreement, as long as any such alternative structure does not (a) impose any material
delay on, or condition to, the consummation of the Merger, (b) cause any condition set forth in Article VI to not be capable of being satisfied (unless duly
waived by the party entitled to the benefits thereof), or (c) adversely affect any of the parties hereto or their stockholders.

 
ARTICLE II

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES
 

Section 2.1            Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the
Company, Parent, Merger Sub or the holders of any securities of the Company, Parent or Merger Sub:

 
(a)               Conversion of Company Common Stock. Subject to Sections 2.1(b) and 2.1(d), each issued and outstanding share of common

stock, par value $0.01 per share, of the Company outstanding immediately prior to the Effective Time (such shares, collectively, “Company Common Stock,”
and each, a “Share”), other than any Cancelled Shares, shall thereupon be converted automatically into and shall thereafter represent the right to receive
0.4844 (the “Exchange Ratio”) fully paid and nonassessable shares of common stock, par value $0.01 per share (“Parent Common Stock”), of Parent (the
“Merger Consideration”). As a result of the Merger, at the Effective Time, each holder of Shares shall cease to have any rights with respect thereto, except the
right to receive the Merger Consideration payable in respect of such Shares which are issued and outstanding immediately prior to the Effective Time, any
cash in lieu of fractional shares of Parent Common Stock payable pursuant to Section 2.1(d) and any dividends or other distributions payable pursuant to
Section 2.4, all to be issued or paid, without interest, in consideration therefor upon the surrender of such Shares in accordance with Section 2.3(b).
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(b)               Cancellation of Shares. Each Share that is owned directly or indirectly by Parent or Merger Sub or any of their respective

Subsidiaries immediately prior to the Effective Time or held directly or indirectly by the Company (as treasury stock or otherwise) or any of its Subsidiaries
immediately prior to the Effective Time (in each case, other than Shares held on behalf of third parties) (the “Cancelled Shares”) shall, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled and retired and shall cease to exist, and no consideration shall be delivered in
exchange for such cancellation and retirement.

 
(c)               Conversion of Merger Sub Common Stock. At the Effective Time, by virtue of the Merger and without any action on the part

of the holder thereof, each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time
shall be converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving
Corporation with the same rights, powers and privileges as the shares so converted and shall constitute the only outstanding shares of capital stock of the
Surviving Corporation. From and after the Effective Time, all certificates representing the common stock of Merger Sub shall be deemed for all purposes to
represent the number of shares of common stock of the Surviving Corporation into which they were converted in accordance with the immediately preceding
sentence.

 
(d)               Fractional Shares.
 

(i)                 No fractional shares of Parent Common Stock shall be issued in the Merger, but in lieu thereof each holder of Shares
otherwise entitled to a fractional share of Parent Common Stock will be entitled to receive, from the Exchange Agent in accordance with the
provisions of this Section 2.1(d), a cash payment in lieu of such fractional share of Parent Common Stock representing such holder’s proportionate
interest, if any, in the proceeds from the sale by the Exchange Agent (reduced by any fees of the Exchange Agent attributable to such sale) in one or
more transactions of shares of Parent Common Stock equal to the excess of (A) the aggregate number of shares of Parent Common Stock to be
delivered to the Exchange Agent by Parent pursuant to Section 2.3(a) over (B) the aggregate number of whole shares of Parent Common Stock to be
distributed to the holders of Shares pursuant to Section 2.3(b) (such excess, the “Excess Shares”). The parties acknowledge that payment of the cash
consideration in lieu of issuing fractional shares of Parent Common Stock was not separately bargained-for consideration but merely represents a
mechanical rounding off for purposes of avoiding the expense and inconvenience to Parent that would otherwise be caused by the issuance of
fractional shares of Parent Common Stock. As soon as practicable after the Effective Time, the Exchange Agent, as agent for the holders of Shares
that would otherwise receive fractional shares of Parent Common Stock, shall sell the Excess Shares at then prevailing prices on NASDAQ Global
Select Market (“NASDAQ”) in the manner provided in the following paragraph.

 
(ii)              The sale of the Excess Shares by the Exchange Agent, as agent for the holders of Shares that would otherwise receive

fractional shares of Parent Common Stock, shall be executed on NASDAQ through one or more member firms of NASDAQ and shall be executed
in round lots to the extent practicable. Until the proceeds of such sale or sales have been distributed to the holders of Shares, the Exchange Agent
shall hold such proceeds in trust for the holders of Shares that would otherwise receive fractional shares of Parent Common Stock (the “Common
Shares Trust”). The Exchange Agent shall determine the portion of the Common Shares Trust to which each holder of Shares shall be entitled, if
any, by multiplying the amount of the aggregate proceeds comprising the Common Shares Trust by a fraction, the numerator of which is the amount
of the fractional share interest to which such holder of Shares would otherwise be entitled and the denominator of which is the aggregate amount of
fractional share interests to which all holders of Shares would otherwise be entitled.
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(iii)            As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of Shares in lieu of

any fractional shares of Parent Common Stock, the Exchange Agent shall make available such amounts to such holders of shares of Parent Common
Stock without interest, subject to and in accordance with Section 2.3.

 
(e)               Adjustments to the Exchange Ratio. If at any time during the period between the date of this Agreement and immediately prior

to the Effective Time, any change in the outstanding shares of capital stock of the Company or Parent shall occur as a result of any reclassification, stock split
(including the Reverse Stock Split) or combination, exchange or readjustment of shares, or any stock dividend or stock distribution with a record date during
such period, the Exchange Ratio, the Merger Consideration and any other similarly dependent items shall be equitably adjusted to provide to Parent, Merger
Sub and the holders of Company Common Stock the same economic effect as contemplated by this Agreement prior to such action, and thereafter, all
references in this Agreement to the “Exchange Ratio” shall be references to the Exchange Ratio as so adjusted; provided, however, that nothing in this
Section 2.1(e) shall be deemed to permit or authorize any party hereto to effect any such change that it is not otherwise authorized or permitted to undertake
pursuant to this Agreement.

 
Section 2.2            Treatment of Company Equity Awards.
 

(a)               As soon as practicable following the date of this Agreement and in any event prior to the Effective Time, the Board of
Directors of the Company (or, if appropriate, any committee administering the Company Stock Plans) shall adopt resolutions and take any actions (including
obtaining any required consents) as may be required to effect the following:

 
(i)                 Company Phantom Units. Each phantom unit award granted under any Company Stock Plan (a “Company Phantom

Unit”) that is outstanding immediately prior to the Effective Time shall, as of the Effective Time, automatically and without any action on the part of
the holder thereof, become fully vested and be cancelled and, in exchange therefor, the holder thereof shall receive as soon as practicable following
the Effective Time but in any event no later than three (3) business days after the Effective Time the aggregate number of shares of Parent Common
Stock equal to the product of (A) the number of shares of Company Common Stock subject to such Company Phantom Unit immediately prior to
the Effective Time and (B) the Exchange Ratio, rounded up to the nearest whole share, subject to withholding of shares of Parent Common Stock for
applicable income and employment withholding Taxes. For purposes of this Agreement, the “Company Stock Plans” means the Company’s 2018
Long-Term Incentive Plan and the Quintana Amended and Restated Long-Term Incentive Plan (also referred to as the Quintana Legacy Long-Term
Incentive Plan).
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(ii)              Employee Company RSUs. Each outstanding restricted stock unit award granted under any Company Stock Plan (a

“Company RSU”) held by any employee or officer of the Company or any of its Subsidiaries, whether vested or unvested and whether settled in
shares of Company Common Stock or cash, that is outstanding immediately prior to the Effective Time shall, as of the Effective Time, automatically
and without any action on the part of the holder thereof, be converted (as converted, a “Converted RSU Award”) into a restricted stock unit award
with respect to the aggregate number of shares of Parent Common Stock equal to the product of (A) the number of shares of Company Common
Stock subject to such Company RSU immediately prior to the Effective Time and (B) the Exchange Ratio, rounded up to the nearest whole share.
Each Converted RSU Award shall be subject to the same terms and conditions (including any vesting requirements and terms of settlement) set forth
under the applicable Company Stock Plan and award agreement in effect immediately prior to the Effective Time; provided that, with respect to
Company RSUs that are subject to performance-vesting conditions (“Company PSUs”), (1) the number of shares of Company Common Stock used
for purposes of clause (A) above shall equal the number of shares subject to such Company PSU, determined (i) in the case of Company PSUs
granted prior to 2020, based upon the actual level of performance previously determined by the Compensation Committee of the Company in
accordance with the applicable Company Stock Plan and applicable award agreement thereunder, rounded up to the nearest whole share and (ii) in
the case of Company PSUs granted in 2020, based upon the actual level of performance as of the last trading day for the Company Common Stock
on the NYSE immediately prior to the date of announcement of this Agreement, with strategic performance goals deemed satisfied at 100% and (2)
following the Effective Time, the Converted RSU Awards based on the portion of Company PSUs granted in 2019 that were determined to have
been earned based on discretionary performance goals and the portion of Company PSUs granted in 2020 that are subject to strategic performance
goals shall be settled in cash at the time such Converted RSU Awards become fully vested.

 
(iii)            Director Company RSUs. Each outstanding Company RSU held by any director of the Company that is outstanding

immediately prior to the Effective Time shall, as of the Effective Time, automatically and without any action on the part of the holder thereof,
become fully vested and be cancelled and, in exchange therefor, the holder thereof shall receive as soon as practicable following the Effective Time
but in any event no later than three (3) business days after the Effective Time the aggregate number of shares of Parent Common Stock equal to the
product of (A) the number of shares of Company Common Stock subject to such Company RSU immediately prior to the Effective Time and (B) the
Exchange Ratio, rounded up to the nearest whole share.

 
(iv)             Residual Shares. Any shares of Company Common Stock that remain available for issuance pursuant to any Company

Stock Plan as of the Effective Time (the “Residual Shares”) shall, in accordance with such Company Stock Plan, be converted at the Effective Time
into the number of shares of Parent Common Stock equal to the product of the number of such Residual Shares and the Exchange Ratio (such shares
of Parent Common Stock, the “Assumed Shares”).
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(b)               At the Effective Time, by virtue of the Merger and without the need of any further corporate action, Parent shall assume the

Company Stock Plans, with the result that Parent may, as permitted by applicable Law, issue the Assumed Shares, if any, after the Effective Time pursuant to
the settlement of the equity awards granted under the Company Stock Plans or any other plan of Parent or any its affiliates.

 
Section 2.3            Exchange of Shares.
 

(a)               Exchange Agent. Prior to the Effective Time, Parent shall appoint an exchange agent mutually acceptable to Parent and the
Company (the “Exchange Agent”) for the purpose of exchanging Shares for the Merger Consideration. Promptly after the Effective Time, Parent will deposit,
or cause to be deposited, with the Exchange Agent, in trust for the benefit of the holders of the Shares and Company Equity Awards, for exchange in
accordance with this Article II, through the Exchange Agent, the aggregate number of shares of Parent Common Stock required to be issued under this
Article II (or appropriate alternative arrangements shall be made by Parent if uncertificated shares of Parent Common Stock will be issued). Following the
Effective Time, Parent agrees to make available to the Exchange Agent, from time to time as needed, cash sufficient to pay dividends and other distributions,
if any, pursuant to Section 2.4. All certificates representing shares of Parent Common Stock (including the amount of dividends or other distributions, if any,
payable with respect thereto pursuant to Section 2.4 and cash in lieu of fractional shares of Parent Common Stock to be paid pursuant to Section 2.1(d)) are
hereinafter referred to as the “Exchange Fund.”

 
(b)               Exchange Procedures. As soon as reasonably practicable after the Effective Time and in any event not later than the tenth

(10th) business day following the Effective Time, Parent shall cause the Exchange Agent to mail to each holder of Shares, which at the Effective Time were
converted into the right to receive the Merger Consideration pursuant to Section 2.1, (i) a letter of transmittal (which shall specify that delivery shall be
effected, and that risk of loss and title to the Shares shall pass, only upon delivery of the Shares to the Exchange Agent and which shall be in form and
substance reasonably satisfactory to Parent and the Company prior to the Effective Time) and (ii) instructions for use in effecting the surrender of the Shares
in exchange for certificates representing whole shares of Parent Common Stock (or appropriate alternative arrangements shall be made by Parent if
uncertificated shares of Parent Common Stock will be issued), cash in lieu of any fractional shares of Parent Common Stock pursuant to Section 2.1(d) and
dividends or other distributions, if any, payable pursuant to Section 2.4. Upon surrender of Shares for cancellation to the Exchange Agent, together with such
letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other documents as may reasonably be
required by the Exchange Agent, the holder of such Shares shall be entitled to receive in exchange therefor that number of whole shares of Parent Common
Stock (after taking into account all Shares surrendered by such holder) to which such holder is entitled pursuant to Section 2.1 (which shall be in
uncertificated book entry form unless a physical certificate is requested), payment by cash or check in lieu of fractional shares of Parent Common Stock
which such holder is entitled to receive pursuant to Section 2.1(d) and dividends or distributions, if any, payable pursuant to Section 2.4, and the Shares so
surrendered shall forthwith be cancelled. If any portion of the Merger Consideration is to be registered in the name of a person other than the person in whose
name the applicable surrendered Share is registered, it shall be a condition to the registration thereof that the surrendered Share be in proper form for transfer
and that the person requesting such delivery of the Merger Consideration pay any transfer or other similar Taxes required as a result of such registration in the
name of a person other than the registered holder of such Share or establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not
payable. Until surrendered as contemplated by this Section 2.3(b), each Share shall be deemed at any time after the Effective Time to represent only the right
to receive the Merger Consideration (and any amounts to be paid pursuant to Section 2.1(d) or Section 2.4) upon such surrender. No interest shall be paid or
shall accrue on any amount payable pursuant to Section 2.1(d) or Section 2.4.
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Section 2.4            Distributions with Respect to Unexchanged Shares. No dividends or other distributions with respect to shares of Parent

Common Stock with a record date after the Effective Time shall be paid to the holder of any unsurrendered Share with respect to the shares of Parent
Common Stock represented thereby, and no cash payment in lieu of fractional shares of Parent Common Stock shall be paid to any such holder pursuant to
Section 2.1(d), until such Share has been surrendered in accordance with this Article II. Subject to applicable Laws, following surrender of any such Share,
there shall be paid to the record holder thereof, without interest, (i) promptly after such surrender, the number of whole shares of Parent Common Stock
issuable in exchange therefor pursuant to this Article II, together with any cash payable in lieu of a fractional share of Parent Common Stock to which such
holder is entitled pursuant to Section 2.1(d) and the amount of dividends or other distributions with a record date after the Effective Time theretofore paid
with respect to such whole shares of Parent Common Stock and (ii) at the appropriate payment date, the amount of dividends or other distributions with a
record date after the Effective Time and a payment date subsequent to such surrender payable with respect to such whole shares of Parent Common Stock.
Each of the Exchange Agent, Parent, Merger Sub and Surviving Corporation, as applicable, shall be entitled to deduct and withhold from the consideration
otherwise payable under this Agreement to any holder of Shares or holder of Company Equity Awards, such amounts as are required to be withheld or
deducted under the Internal Revenue Code of 1986, as amended (the “Code”) or any provision of U.S. state or local Tax Law with respect to the making of
such payment. To the extent that amounts are so withheld or deducted and paid over to the applicable Governmental Entity, such withheld or deducted
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the Shares or holder of the Company Equity Awards, in
respect of which such deduction and withholding were made.

 
(a)               No Further Ownership Rights in Company Common Stock; Closing of Transfer Books. All shares of Parent Common Stock

issued upon the surrender for exchange of Shares in accordance with the terms of this Article II and any cash paid pursuant to Section 2.1(d) or Section 2.4
shall be deemed to have been issued (or paid) in full satisfaction of all rights pertaining to the Shares previously represented by such Shares. After the
Effective Time, the stock transfer books of the Company shall be closed, and there shall be no further registration of transfers on the stock transfer books of
the Surviving Corporation of the Shares which were outstanding immediately prior to the Effective Time. If, after the Effective Time, Shares are presented to
the Surviving Corporation or the Exchange Agent for any reason, they shall be cancelled and exchanged as provided in this Article II.
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(b)               Termination of Exchange Fund. Any portion of the Exchange Fund (including the proceeds of any investments thereof) that

remains undistributed to the former holders of Shares for six (6) months after the Effective Time shall be delivered to Parent upon demand, and any holders
of Shares who have not theretofore complied with this Article II shall thereafter look only to Parent for payment of their claim for the Merger Consideration,
any cash in lieu of fractional shares of Parent Common Stock pursuant to Section 2.1(d) and any dividends or distributions pursuant to Section 2.4.

 
(c)               Escheat, Etc. Neither Parent nor the Surviving Corporation shall be liable to any holder of Shares for any shares of Parent

Common Stock (or dividends or distributions with respect thereto) or cash from the Exchange Fund delivered to a public official pursuant to any abandoned
property, escheat or similar Law.  If any Shares shall not have been surrendered prior to two (2) years after the Effective Time (or immediately prior to such
earlier date on which any cash or shares of Parent Common Stock (or any dividends or other distributions with respect thereto) would otherwise escheat to or
become the property of any Governmental Entity), any cash or shares of Parent Common Stock issuable upon the surrender of, or any dividends or other
distributions in respect of, such Shares shall, to the extent permitted by applicable Law, become the property of Parent, free and clear of all claims or interest
of any person previously entitled thereto.

 
(d)               No Appraisal Rights. In accordance with Section 262 of the DGCL, no appraisal rights shall be available to holders of shares

of the Company Common Stock or Parent Common Stock in connection with the Merger.
 

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as disclosed in the Company SEC Documents (excluding any disclosures set forth in any “risk factor” section and in any section
relating to forward-looking statements to the extent that they are cautionary, predictive or forward-looking in nature) furnished or filed and publicly available
not later than one (1) business day prior to the date of this Agreement, where the relevance of the information as an exception to (or disclosure for purposes
of) a particular representation is reasonably apparent on the face of such disclosure, or in the disclosure schedule delivered by the Company to Parent
immediately prior to the execution of this Agreement (the “Company Disclosure Schedule”) (each section of which qualifies the correspondingly numbered
representation, warranty or covenant if specified therein and such other representations, warranties or covenants where its relevance as an exception to (or
disclosure for purposes of) such other representation, warranty or covenant is reasonably apparent on its face), the Company represents and warrants to
Parent and Merger Sub as follows:
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Section 3.1            Qualification, Organization, Subsidiaries.
 

(a)               Each of the Company and its Subsidiaries is a legal entity duly organized, validly existing and in good standing under the Laws
of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and operate its properties and assets,
to carry on its business as presently conducted and to perform its material obligations under all Company Material Contracts, and is qualified to do business
and is in good standing as a foreign corporation in each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its
business requires such qualification, except, in the case of the Subsidiaries of the Company, where the failure to be so organized, validly existing, qualified or
in good standing, or to have such power or authority, would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

 
(b)               As used in this Agreement, a “Material Adverse Effect” means, when used with respect to a person, (x) any change, event,

development, circumstance, condition, occurrence, effect or combination of the foregoing that has or would be reasonably expected to have a material
adverse effect on the ability of such person to perform or comply with any material obligation under this Agreement or to consummate the transactions
contemplated hereby in a timely manner in accordance with the terms hereof, or (y) any change, event, development, circumstance, condition, occurrence,
effect or combination of the foregoing that has or would be reasonably expected to have a material adverse effect on the business, operations, financial
condition or results of operations of such person and its Subsidiaries taken as a whole, but, in the case of clause (y), none of the following changes, events,
developments, conditions, occurrences or effects (either alone or in combination) shall be deemed to constitute a Material Adverse Effect or be taken into
account for purposes of determining whether or not a Material Adverse Effect has occurred or would reasonably be expected to occur:

 
(i)                 changes in the general economic, financial, credit, capital or securities markets, including prevailing interest rates or

currency rates or the price of any commodity, security or market index, or regulatory or political conditions;
 
(ii)              changes in general economic conditions in, or factors affecting, the oil and gas exploration and production industry or

oil field services industry generally (including, in each case, changes generally affecting the prices of oil, gas, natural gas, natural gas liquids or
other commodities, or any industry, markets or geographical areas in which such person or its Subsidiaries operate) or the shutting-in of wells and
laying down of rigs;

 
(iii)            any effects resulting from hostilities or acts of war (whether or not declared), civil disobedience, terrorism, military

actions, geopolitical conditions or any escalation or worsening of the foregoing;
 
(iv)             any hurricane, tornado, flood, earthquake or other weather or natural disaster;
 
(v)               any epidemic, pandemic or disease outbreak (including the COVID-19 virus), or other public health condition, or any

other force majeure event;
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(vi)             the announcement or pendency of this Agreement (including, for the avoidance of doubt, compliance with or

performance of obligations under this Agreement or the transactions contemplated hereby); provided that the exception in this clause (vi) shall not
apply to references to “Company Material Adverse Effect” in the representations and warranties set forth in Section 3.3(c) and, to the extent related
thereto, the conditions set forth in Section 6.3(a) or to references to “Parent Material Adverse Effect” in the representations and warranties set forth
in Section 4.3(c) and, to the extent related thereto, the condition set forth in Section 6.2(a);

 
(vii)          any change in the market price or trading volume of the common stock of such person (it being understood and agreed

that the exception in this clause (vii) shall not preclude, prevent or otherwise affect a determination that the facts, circumstances, changes, events,
developments, conditions, occurrences or effects giving rise to such change (unless excepted under the other clauses of this definition) should be
deemed to constitute, or be taken into account in determining whether there has been, a Material Adverse Effect);

 
(viii)        any failure to meet any financial projections or estimates or forecasts of revenues, earnings or other financial metrics for

any period (it being understood and agreed that the exception in this clause (viii) shall not preclude, prevent or otherwise affect a determination that
the facts, circumstances, changes, events, developments, conditions, occurrences or effects giving rise to such failure (unless excepted under the
other clauses of this definition) should be deemed to constitute, or be taken into account in determining whether there has been, a Material Adverse
Effect);

 
(ix)             changes in any Laws or regulations applicable to such person;
 
(x)               changes in applicable accounting regulations or the interpretations thereof; and
 
(xi)             any legal proceedings commenced by or involving any current or former member, director, partner or stockholder of

such person (on their own behalf or on behalf of such person) arising out of or related to this Agreement or the Merger or other transactions
contemplated hereby;

 
provided, however, that any change, event, development, circumstance, condition, occurrence or effect referred to in clause (i), (ii), (iii), (iv) or (v)
will, unless otherwise excluded, be taken into account for purposes of determining whether or not a Material Adverse Effect has occurred if and only
to the extent that such change, event, development, circumstance, condition, occurrence or effect disproportionately adversely affects such person,
as compared to other similarly situated persons operating in the industries in which such person operates.
 

(c)               As used in this Agreement, a “Company Material Adverse Effect” means a Material Adverse Effect on the Company.
 
(d)               The Company has made available to Parent prior to the date of this Agreement a true and complete copy of the Company’s

amended and restated certificate of incorporation and by-laws, each as amended through the date hereof (collectively, the “Company Organizational
Documents”).
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Section 3.2            Capital Stock.
 

(a)               The authorized capital stock of the Company consists of 150,000,000 shares of Company Common Stock and 10,000,000
shares of preferred stock, par value $0.01 per share (“Company Preferred Stock”). As of May 1, 2020, (i) 33,755,987 shares of Company Common Stock
were issued and outstanding, (ii) 1,748,347 shares of Company Common Stock were held in treasury, (iii) 234,148 shares of Company Common Stock were
issuable in respect of Company Phantom Units, (iv) 2,287,202 shares of Company Common Stock were issuable in respect of Company RSUs, including
675,240 shares of Company stock in respect of Company PSUs (determined assuming performance achievement of any applicable performance goals in
accordance with Section 2.2(a)(ii) hereof), (v) 588,050 Company PSUs (determined assuming performance achievement of any applicable performance goals
in accordance with Section 2.2(a)(ii) hereof) that may be settled in cash and (vi) no shares of Company Preferred Stock were issued or outstanding. All
outstanding shares of Company Common Stock are duly authorized, validly issued, fully paid and nonassessable and free of pre-emptive rights, with no
personal liability attaching to the ownership thereof, and all shares of Company Common Stock reserved for issuance as noted in clause (iii), when issued in
accordance with the respective terms thereof, will be duly authorized, validly issued, fully paid and nonassessable and free of pre-emptive rights, with no
personal liability attaching to the ownership thereof.

 
(b)               Except as set forth in subsection (a) above, there are no outstanding subscriptions, options, warrants, calls, convertible

securities or other similar rights, agreements or commitments relating to the issuance of capital stock to which the Company or any of its Subsidiaries is a
party obligating the Company or any of its Subsidiaries to (i) issue, transfer or sell any shares of capital stock or other equity interests of the Company or any
Subsidiary of the Company or securities convertible into or exchangeable for such shares or equity interests or any securities the value of which is based on
such shares or equity interests (including any phantom awards or stock appreciation rights), (ii) grant, extend or enter into any such subscription, option,
warrant, call, convertible securities or other similar right, agreement or arrangement, (iii) redeem or otherwise acquire any such shares of capital stock or
other equity interests or (iv) provide a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise)
in, any Subsidiary.

 
(c)               Neither the Company nor any of its Subsidiaries has outstanding bonds, debentures, notes or other indebtedness, the holders of

which have the right to vote (or which are convertible into or exercisable for securities having the right to vote) with the stockholders of the Company on any
matter.

 
(d)               There are no voting trusts or other agreements or understandings to which the Company or any of its Subsidiaries is a party

with respect to the voting or registration of the capital stock or other equity interest of the Company or any of its Subsidiaries.
 
(e)               The Company has delivered or made available to Parent a true, correct and complete copy of the Company Stock Plans and the

form award agreement with respect to each Company Phantom Unit and Company RSU (collectively, “Company Equity Awards”). Section 3.2(e) of the
Company Disclosure Schedule sets forth a true, correct and complete list of the Company Phantom Units and the Company RSUs, including, with respect to
each such award, the name of the holder thereof, the number of shares subject to each such award and the vesting schedule (including any performance
conditions) thereof. All grants of Company Equity Awards were validly made and properly approved by the Board of Directors of the Company (or a duly
authorized committee or subcommittee thereof) in compliance with all applicable Laws and recorded on the consolidated financial statements of the
Company in accordance with GAAP.
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Section 3.3            Corporate Authority Relative to this Agreement; No Violation.
 

(a)               The Company has all requisite corporate power and authority to enter into and to perform its obligations under this Agreement
and, subject to, in the case of the consummation of the Merger, receipt of the Company Stockholder Approval, to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized
by the Board of Directors of the Company and, except in the case of the consummation of the Merger for the Company Stockholder Approval, no other
corporate proceedings on the part of the Company are necessary to authorize the execution and delivery of this Agreement or the consummation of the
Merger and the other transactions contemplated hereby. As of the date hereof, the Board of Directors of the Company has resolved, by the unanimous vote of
the directors present at a meeting duly called at which a quorum of the Board of Directors of the Company was present, to recommend that the Company’s
stockholders approve this Agreement and the transactions contemplated hereby (the “Company Recommendation”). This Agreement has been duly and
validly executed and delivered by the Company and, assuming this Agreement constitutes the legal, valid and binding agreement of Parent and Merger Sub,
constitutes the legal, valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except that (i) such
enforcement may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws, now or hereafter in effect, relating to
creditors’ rights generally and (ii) equitable remedies of specific performance and injunctive and other forms of equitable relief may be subject to equitable
defenses and to the discretion of the court before which any proceeding therefor may be brought.

 
(b)               Other than in connection with or in compliance with (i) the DGCL, (ii) the Securities Exchange Act of 1934 (the “Exchange

Act”), (iii) the Securities Act of 1933 (the “Securities Act”), (iv) the rules and regulations of the New York Stock Exchange (the “NYSE”), and (v) the
approvals set forth on Section 3.3(b) of the Company Disclosure Schedule (collectively, the “Company Approvals”), and, subject to the accuracy of the
representations and warranties of Parent and Merger Sub in Section 4.3(b), no authorization, consent, order, license, permit or approval of, or registration,
declaration, notice or filing with, any United States, state of the United States or foreign governmental or regulatory agency, commission, court, body, entity
or authority (each, a “Governmental Entity”) is necessary, under applicable Law, for the consummation by the Company of the transactions contemplated by
this Agreement, except for such authorizations, consents, approvals or filings that are not required to be obtained or made prior to consummation of such
transactions or that, if not obtained or made, would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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(c)               The execution, delivery and performance by the Company of this Agreement does not, and, except as described in Section

3.3(b), the consummation of the transactions contemplated hereby and compliance with the provisions hereof will not, (i) result in any violation of, or default
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any material obligation or to the
loss of a material benefit under, any loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract,
instrument, permit, concession, franchise, right or license binding upon the Company or any of its Subsidiaries or result in the creation of any liens, claims,
mortgages, encumbrances, pledges, security interests, equities or charges of any kind (each, a “Lien”), upon any of the properties or assets of the Company or
any of its Subsidiaries, other than any Lien which (A) is a lien for Taxes or governmental assessments, charges or claims of payment not yet due and payable,
being contested in good faith or for which adequate accruals or reserves have been established, (B) is a carriers’, warehousemen’s, mechanics’,
materialmen’s, repairmen’s or other similar lien arising in the ordinary course of business, (C) is disclosed on the most recent consolidated balance sheet of
the Company or notes thereto or securing liabilities reflected on such balance sheet, (D) is a Lien upon real property, but which does not and would not
reasonably be expected to materially impair the continued use of a Company Owned Real Property or a Company Leased Real Property as currently operated
or (E) is a non-exclusive license of or other non-exclusive grant of rights to use or obligations with respect to Intellectual Property (each of the foregoing, a
“Company Permitted Lien”), (ii) conflict with or result in any violation of any provision of the certificate of incorporation or by-laws or other equivalent
organizational document, in each case as amended or restated, of the Company or any of its Subsidiaries or (iii) conflict with or violate any applicable Laws,
other than, in the case of clauses (i) and (iii), any such violation, conflict, default, termination, cancellation, acceleration, right, loss or Lien that would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
Section 3.4            Reports and Financial Statements.
 

(a)               The Company and each of its Subsidiaries has timely filed or furnished all forms, documents and reports (including exhibits
and schedules thereto and all other information incorporated by reference) required to be filed or furnished prior to the date hereof by it with the Securities
and Exchange Commission (the “SEC”) (the “Company SEC Documents”). As of their respective dates or, if amended, as of the date of the last such
amendment, the Company SEC Documents complied in all material respects with the requirements of the Securities Act and the Exchange Act, as the case
may be, and the applicable rules and regulations promulgated thereunder, and none of the Company SEC Documents contained any untrue statement of a
material fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. There are no outstanding or unresolved comments from any comment letters of the staff of the SEC received by the
Company relating to any Company SEC Document. None of the Company SEC Documents is, to the knowledge of the Company, the subject of ongoing
SEC review. The Company, prior to the date hereof, made available to Parent or its Representatives true, correct and complete copies of all SEC comment
letters received, and response letters submitted and other material correspondence with the SEC with respect to the Company SEC Documents to the extent
such comment letters, response letters and other correspondence are not publicly available.
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(b)               The consolidated financial statements (including all related notes and schedules) of the Company included in or incorporated

by reference into the Company SEC Documents fairly present in all material respects the consolidated financial position of the Company and its consolidated
Subsidiaries, as at the respective dates thereof, and the consolidated results of their operations and their consolidated cash flows for the respective periods
then ended (subject, in the case of the unaudited statements, to normal year-end audit adjustments and to any other adjustments described therein, including
the notes thereto) in conformity with United States generally accepted accounting principles (“GAAP”) (except, in the case of the unaudited statements, as
permitted by the SEC) applied on a consistent basis during the periods involved (except as may be indicated therein or in the notes thereto). As of the date
hereof, PricewaterhouseCoopers LLP has not resigned (or informed the Company that it intends to resign) or been dismissed as independent public
accountants of the Company as a result of or in connection with any disagreements with the Company on a matter of accounting principles or practices,
financial statement disclosure or auditing scope or procedure.

 
(c)               Neither the Company nor any of its Subsidiaries is a party to, nor has any commitment to become a party to, any material off-

balance sheet partnership or any similar contract or any material “off-balance sheet arrangement” (as defined in Item 303(a) of Regulation S-K under the
Securities Act), in each case, that is required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K under the Securities Act that has not been so
disclosed in the Company SEC Documents.

 
Section 3.5            Internal Controls and Procedures. The Company and each of its Subsidiaries has established and maintains disclosure

controls and procedures and internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under
the Exchange Act) as required by Rule 13a-15 under the Exchange Act. The Company’s disclosure controls and procedures are reasonably designed to
ensure that all material information required to be disclosed by the Company in the reports that it files or furnishes under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such material information is
accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure and to make the
certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). The Company’s management has
completed an assessment of the effectiveness of the Company’s internal control over financial reporting in compliance with the requirements of Section 404
of the Sarbanes-Oxley Act for the year ended December 31, 2019, and such assessment concluded that such controls were effective. Based on its most
recent evaluation of internal control over financial reporting prior to the date hereof, management of the Company has disclosed to the Company’s auditors
and the audit committee of the Board of Directors of the Company, to the knowledge of the Company: (i) any significant deficiencies and material
weaknesses in the design or operation of internal controls over financial reporting that are reasonably likely to adversely affect in any material respect the
Company’s ability to report financial information, and (ii) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company’s internal control over financial reporting, and each such significant deficiency, material weakness and fraud so disclosed to
the Company’s auditors, if any, has been disclosed to Parent prior to the date hereof.
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Section 3.6            No Undisclosed Liabilities. Except (a) as reflected or reserved against in the Company’s consolidated balance sheets

(or the notes thereto) included in the Company SEC Documents, (b) as permitted or contemplated by this Agreement, (c) for liabilities and obligations
incurred since December 31, 2019 in the ordinary course of business consistent with past practice and (d) for liabilities or obligations which have been
discharged or paid in full in the ordinary course of business, as of the date hereof, neither the Company nor any Subsidiary of the Company has any
liabilities or obligations of any nature, whether or not accrued, contingent or otherwise, that would be required by GAAP to be reflected on a consolidated
balance sheet of the Company and its consolidated Subsidiaries (or in the notes thereto), other than those which would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

 
Section 3.7            Compliance with Law; Permits.
 

(a)               The Company and each of its Subsidiaries are, and since December 31, 2017 have been, in compliance with and are not, and
since December 31, 2017 have not been, in default under or in violation of any applicable federal, state, local or foreign law, statute, ordinance, rule,
regulation, judgment, order, injunction, decree or agency requirement of any Governmental Entity (collectively, “Laws” and each, a “Law”), except where
such non-compliance, default or violation would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
Since December 31, 2017, neither the Company nor any of its Subsidiaries has received any written notice or, to the knowledge of the Company, other
communication from any Governmental Entity regarding any actual or possible violation of, or failure to comply with, any Law, except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
(b)               The Company and its Subsidiaries are in possession of all franchises, grants, authorizations, licenses, permits, easements,

variances, exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations and orders of any Governmental Entity, and
all rights under any Company Material Contract with any Governmental Entity, necessary for the Company and its Subsidiaries to own, lease and operate
their properties and assets or to carry on their businesses as they are now being conducted (the “Company Permits”), except where the failure to have any of
the Company Permits would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. All Company Permits
are valid and in full force and effect, except where the failure to be in full force and effect would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. The Company is, and each of its Subsidiaries is, in compliance in all respects with the terms and
requirements of such Company Permits, except where the failure to be in compliance would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

 
Section 3.8            Environmental Laws and Regulations.
 

(a)               Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i)
(A) no notice, notification, demand, request for information, citation, summons, complaint or order has been received by, (B) no penalty has been assessed
against, and (C) to the knowledge of the Company, no investigation, action, claim, suit, proceeding or review is pending or is threatened by any
Governmental Entity or other person against the Company or any Subsidiary of the Company or, to the knowledge of Company and its Subsidiaries, against
any person or entity whose liability the Company or any of its Subsidiaries has or may have retained or assumed either contractually or by operation of law,
that, in each case, relates to, or arises out of any Environmental Law, (ii) the Company and its Subsidiaries are, and except for matters that have been fully
resolved with the applicable Governmental Entity without any ongoing liability to the Company or to any of its Subsidiaries, since December 31, 2015 have
been, in compliance with all Environmental Laws (which compliance includes, but is not limited to, possession of all material permits and issuance of all
notices required under Environmental Laws for the conduct of their business and compliance with the terms and conditions thereof), (iii) neither the
Company nor any of its Subsidiaries is obligated to conduct or pay for, and is not conducting or paying for, any response or corrective action under any
Environmental Law at any location, (iv) to the knowledge of the Company, there has been no release or threatened release of Hazardous Materials at any real
property currently or formerly owned, leased or operated by the Company or any Subsidiary of the Company, or at any offsite disposal location used by the
Company or any Subsidiary of the Company to dispose of any Hazardous Materials, in each case in concentrations or under circumstances that would require
reporting or be reasonably likely to result in or require investigation, remediation or other corrective or response action by the Company or any Subsidiary of
the Company or, to the knowledge of Company and its Subsidiaries, by any person or entity whose liability the Company or any of its Subsidiaries has or
may have retained or assumed either contractually or by operation of law, under any Environmental Law, and (v) neither the Company nor any of its
Subsidiaries is party to any order, judgment or decree that imposes any obligations under any Environmental Law.
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(b)               As used in this Agreement:
 

(i)                 “Environment” means the indoor and outdoor environment, including but not limited to any ambient air, indoor air,
surface water, drinking water, groundwater, land surface (whether below or above water), subsurface strata, sediment, building surfaces, plant or
animal life and natural resources.

 
(ii)              “Environmental Law” means any Law or any binding agreement issued or entered by or with any Governmental Entity

relating to: (A) the Environment, including pollution, contamination, cleanup, preservation, protection and reclamation of the Environment; (B) any
exposure to or release or threatened release of any Hazardous Materials, including investigation, assessment, testing, monitoring, containment,
removal, remediation and cleanup of any such release or threatened release; (C) the management of any Hazardous Materials, including the use,
labeling, processing, disposal, storage, treatment, transport or recycling of any Hazardous Materials and Laws with regard to recordkeeping,
notification, disclosure and reporting requirements respecting Hazardous Materials; or (D) the presence of Hazardous Materials in any building,
physical structure, product or fixture.

 
(iii)            “Hazardous Materials” means (i) any material, substance, chemical, or waste (or combination thereof) that (A) is listed,

defined, designated, regulated or classified as hazardous, toxic, radioactive, dangerous, a pollutant, a contaminant, petroleum, oil, or words of
similar meaning or effect under any Law relating to pollution, waste, or the environment or (B) can form the basis of any liability under any Law
relating to pollution, waste, or the environment; and (ii) any petroleum, petroleum products, per- and polyfluoroalkyl substances or PFAS (including
PFOA, PFOS, Gen X, PFBS, and any other PFAS compound for which accepted testing methodologies exist), polychlorinated biphenyls (PCBs),
asbestos and asbestos-containing materials, radon, mold, fungi and other substances, including related precursors and breakdown products.
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Section 3.9            Employee Benefit Plans.
 

(a)               Section 3.9(a) of the Company Disclosure Schedule lists all material Company Benefit Plans and the Company has made
available to Parent true, correct and complete copies of: (i) all plan documents, including all amendments thereto (or, in the case of any Company Benefit
Plan that is unwritten, a summary thereof) evidencing each Company Benefit Plan, (ii) the three most recent annual reports (e.g., Form Series 5500), if any,
required under the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), the Code or other applicable Laws in connection with each
Company Benefit Plan; (iii) the most recent actuarial reports (if applicable) for all Company Benefit Plans; (iv) the most recent summary plan description and
summaries of material modifications, if any, required under ERISA or other applicable Laws with respect to each Company Benefit Plan; and (v) the most
recent IRS determination or opinion letter issued with respect to each Company Benefit Plan intended to be qualified under Section 401(a) of the Code. For
purposes of this Agreement, “Company Benefit Plan” means any benefit or compensation plan, program, policy, practice, agreement, contract, arrangement
or other obligation, whether or not in writing and whether or not funded, in each case, which is established, sponsored, maintained or contributed to, or
required to be contributed to, or in respect of which the Company or any of its Subsidiaries have any liability, whether direct or contingent. The Company
Benefit Plans include “employee benefit plans” within the meaning of Section 3(3) of ERISA, and all employment, collective bargaining, retirement,
pension, severance, retention, termination or change in control agreements, and plans, policies or arrangements providing deferred compensation, equity or
equity-based, incentive, bonus, supplemental retirement, profit sharing, insurance, medical, dental, life insurance, welfare, vacation, sick pay or paid time off,
fringe or other benefits or remuneration of any kind.

 
(b)               In all material respects, (i) each Company Benefit Plan has been established, operated and administered in accordance with its

terms and the requirements of all applicable Laws, including ERISA and the Code, (ii) all contributions or other amounts payable by the Company or any of
its Subsidiaries with respect to each Company Benefit Plan in respect of the current or prior plan years have been timely paid or properly accrued in
accordance with generally accepted accounting principles, the terms of each of the Company Benefit Plans and applicable Law and (iii) there are no pending
or threatened claims (other than routine claims for benefits) or audits, investigations or proceedings by a Governmental Entity by, on behalf of or against any
Company Benefit Plan or any trust related thereto.

 
(c)               Each Company Benefit Plan that is intended to be qualified under Section 401(a) of the Code has been determined by the IRS

to be qualified under Section 401(a) of the Code and nothing has occurred that would adversely affect the qualification or tax exemption of any such
Company Benefit Plan. Neither the Company nor any of its Subsidiaries has engaged in a transaction in connection with which the Company or any of its
Subsidiaries reasonably could be subject to either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a tax imposed pursuant to Section
4975 or 4976 of the Code which could reasonably be likely to result in any liability which is material to the Company or any of its Subsidiaries, taken as a
whole.
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(d)               There does not now exist, nor do any circumstances exist that would reasonably be expected to result in, any Controlled Group

Liability that would be a material liability of the Company or any Company ERISA Affiliate following the Effective Time. “Controlled Group Liability”
means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971 of the Code, (iv) as a result of a
failure to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and Section 4980B of the Code, or (v) under Sections 4980H,
6055 and 6056 of the Code. For purposes of this Agreement, “Company ERISA Affiliate” means any entity, trade or business (whether or not incorporated)
that would be treated together with the Company or any of its Subsidiaries as a “single employer” within the meaning of Section 414 of the Code.

 
(e)               The Company maintains no Company Benefit Plan that is subject to Title IV or Section 302 of ERISA or Section 412 or 4971

of the Code. None of the Company Benefit Plans is a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA), a “multiple employer
plan” (as defined in Section 413(c) of the Code) or a “multiemployer plan” (as defined in Section 3(37) of ERISA), and none of the Company, any Subsidiary
of the Company or any Company ERISA Affiliate has ever during the past six (6) years contributed to, been required to contribute to or otherwise had any
obligation or liability in connection with such a multiple employer plan or multiemployer plan.

 
(f)                Other than as would not give rise to any material liability or obligation of the Company or its Subsidiaries, or as required by

applicable Law, (i) no Company Benefit Plan provides retiree or post-employment medical, disability, life insurance or other welfare benefits to any person,
and (ii) none of the Company or any of its Subsidiaries has any obligation to provide such benefits (excluding any Company Benefit Plan that provides for
employer payment or subsidy of COBRA premiums).

 
(g)               The consummation of the transactions contemplated by this Agreement will not, either alone or in combination with another

event, except as expressly provided in this Agreement or as required by applicable Law (i) entitle any current or former employee, consultant, director or
officer of the Company or any of its Subsidiaries (collectively, the “Company Employees”) to severance pay or any material increase in severance pay,
unemployment compensation or any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation due any such
Company Employee, except as expressly provided in this Agreement, (iii) directly or indirectly cause the Company to transfer or set aside any assets to fund
any material benefits under any Company Benefit Plan, (iv) otherwise give rise to any material liability under any Company Benefit Plan or (v) limit or
restrict the ability of the Company or its Subsidiaries (or their respective successors) to amend or terminate any Company Benefit Plan at any time.
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(h)               Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this

Agreement could, either alone or in combination with another event, result in the payment of any amount to a Company Employee that could, individually or
in combination with any other such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code.

 
(i)                 Each Company Benefit Plan has been operated in compliance in all material respects with Section 409A of the Code. Except

as set forth on Section 3.9(i) of the Company Disclosure Schedule, no director, officer, employee or service provider of the Company or its Subsidiaries is
entitled to a gross-up, make-whole or indemnification payment with respect to taxes imposed under Section 409A or Section 4999 of the Code.

 
(j)                 Other than as would not give rise to any material liability or obligation of the Company or its Subsidiaries, there are no

pending or, to the knowledge of the Company, threatened claims by or on behalf of any Company Benefit Plan, by any employee or beneficiary covered
under any Company Benefit Plan or otherwise involving any Company Benefit Plan (other than routine claims for benefits).

 
Section 3.10        Absence of Certain Changes or Events. Since December 31, 2019, (a) except as otherwise contemplated by this

Agreement, the businesses of the Company and its Subsidiaries have been conducted, in all material respects, in the ordinary course of business, and (b)
there has not been any event, change, effect, development, condition or occurrence that, individually or in the aggregate, has had or would reasonably be
expected to have, a Company Material Adverse Effect. Except as set forth on Section 3.10 of the Company Disclosure Schedule, since December 31, 2019,
neither the Company nor any of its Subsidiaries has taken any action that, if taken after the date of this Agreement, would constitute a breach of the
covenants set forth in Section 5.1(b)(ii), Section 5.1(b)(iv), Section 5.1(b)(ix), Section 5.1(b)(x), Section 5.1(b)(xi), Section 5.1(b)(xv), Section 5.1(b)(xx),
Section 5.1(b)(xxiii), Section 5.1(b)(xxiv), or Section 5.1(b)(xxvi).

 
Section 3.11        Investigations; Litigation. Except as would not reasonably be expected to have, individually or in the aggregate, a

Company Material Adverse Effect, (a) there is no investigation or review pending (or, to the knowledge of the Company, threatened) by any Governmental
Entity with respect to the Company or any of its Subsidiaries, or, to the knowledge of the Company, an officer or director of the Company or any of its
Subsidiaries in his or her capacity as such, (b) there are no legal, administrative, arbitral or other claims, actions, suits, inquiries, investigations or
proceedings pending (or, to the knowledge of the Company, threatened) against or affecting the Company or any of its Subsidiaries, any of their respective
properties, or, to the knowledge of the Company, an officer or director of the Company or any of its Subsidiaries in his or her capacity as such at law or in
equity and (c) there are no orders, writs, assessments, decisions, injunctions, rulings, judgments or decrees of, or before, any Governmental Entity against or
affecting the Company or any of its Subsidiaries, any of their respective properties or, to the knowledge of the Company, an officer or director of the
Company or any of its Subsidiaries in his or her capacity as such.
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Section 3.12        Information Supplied. None of the information provided by the Company for inclusion or incorporation by reference in
(a) the registration statement on Form S-4 to be filed with the SEC by Parent in connection with the issuance of Parent Common Stock in the Merger
(including any amendments or supplements, the “Form S-4”) will, at the time the Form S-4 becomes effective under the Securities Act, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading or (b)
the proxy statement relating to the Company Stockholders’ Meeting and the proxy statement relating to the Parent Stockholders’ Meeting (such proxy
statements together, in each case as amended or supplemented from time to time, the “Joint Proxy Statement”) will, at the date it is first mailed to the
Company’s stockholders and Parent’s stockholders or at the time of the Company Stockholders’ Meeting or the Parent Stockholders’ Meeting, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading. The Joint Proxy Statement (other than the portion thereof relating solely to the Parent
Stockholders’ Meeting) and the Form S-4 (solely with respect to the portion thereof relating to the Company Stockholders’ Meeting) will comply as to form
in all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations promulgated thereunder.
Notwithstanding the foregoing provisions of this Section 3.12, no representation or warranty is made by the Company with respect to information or
statements made or incorporated by reference in the Form S-4 or the Joint Proxy Statement which were not supplied by or on behalf of the Company.

 
Section 3.13        Tax Matters.

 
(a)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect:
 

(i)              The Company and its Subsidiaries (A) have duly and timely filed (taking into account any extension of time within
which to file) all Tax Returns required to have been filed by or with respect to the Company or any of its Subsidiaries, and all such Tax Returns are
true, correct and complete, (B) have duly and timely paid all Taxes that are due and payable by the Company or any of its Subsidiaries (other than
Taxes that are being contested in good faith and for which adequate reserves have been established in accordance with GAAP on the financial
statements included in the Company SEC Documents), (C) have adequate accruals and reserves in accordance with GAAP on the financial
statements included in the Company SEC Documents for all Taxes payable by the Company or any of its Subsidiaries for all taxable periods and
portions thereof through the date of such financial statements and (D) have not received written notice of any assessment of or deficiency for any
Tax from any Governmental Entity, against the Company or any of its Subsidiaries for which there are not adequate reserves on the financial
statements included in the Company SEC Documents.

 
(ii)             There are no Liens for Taxes on any of the assets of the Company or any of its Subsidiaries other than Company

Permitted Liens. There are no disputes, audits, examinations, investigations or other proceedings ongoing, pending or threatened in writing in
respect of any Taxes or Tax Return of the Company or any of its Subsidiary. Neither the Company nor any of its Subsidiaries has waived any statute
of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency. No written claim has been made
by an authority of a jurisdiction where the Company or any of its Subsidiaries does not file Tax Returns that such Company or its Subsidiary is
subject to taxation by such jurisdiction.
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(iii)            Neither the Company nor any of its Subsidiaries is obligated by any written contract, agreement or other arrangement

to indemnify any other person (other than the Company and its Subsidiaries) with respect to Taxes. Neither the Company nor any of its Subsidiaries
is a party to or bound by any written Tax allocation, indemnification or sharing agreement (other than an agreement exclusively with the Company
or its Subsidiaries). Neither the Company nor any of its Subsidiaries is liable under Treasury Regulations Section 1.1502-6 (or any similar provision
of the Tax Laws of any state, local or foreign jurisdiction) for any Tax of any person other than the Company and its Subsidiaries or as a transferee
or successor.

 
(iv)            The Company and its Subsidiaries have withheld and paid all Taxes required to have been withheld and paid in

connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder or other third party.
 
(v)             Neither the Company nor any of its Subsidiaries has participated in any “listed transaction” within the meaning of

Treasury Regulations Section 1.6011-4.
 

(b)           Neither the Company nor any of its Subsidiaries has been a “distributing corporation” or “controlled corporation” (or successor
thereto) in a transaction intended to qualify under Section 355 of the Code in the two (2) years prior to the date of this Agreement or as part of a “plan” or
“series of related transactions” (within the meaning of Section 355(e) of the Code) that includes the Merger.

 
(c)           The Company is not an “investment company” within the meaning of Section 368(a)(2)(F) of the Code.
 
(d)           The Company has made available to Parent or its legal or accounting representative copies of all federal and state income Tax

Returns for the Company and each of its Subsidiaries filed for all periods including and after the period ended December 31, 2016.
 
(e)           The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code

during the applicable period described in Section 897(c)(1)(A)(ii) of the Code.
 
(f)            Neither the Company nor any of its Subsidiaries is a successor to any entity that was treated as a publicly traded partnership

taxable as a corporation under section 7704(a)(30).
 
(g)           As used in this Agreement, (i) “Taxes” means any and all U.S. or foreign, federal, state, local or other taxes of any kind (together

with any and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any Governmental Entity, including
taxes on or with respect to income, franchises, windfall or other profits, gross receipts, occupation, property, transfer, sales, use, capital stock, severance,
alternative minimum, payroll, employment, unemployment, social security, workers’ compensation or net worth, and taxes in the nature of excise,
withholding, ad valorem or value added or other taxes, fees, duties, levies, customs, tariffs, imposts, assessments, obligations and charges of the same or a
similar nature to any of the foregoing, and (ii) “Tax Return” means any return, report or similar filing (including the attached schedules) required to be filed
with respect to Taxes, including any information return, claim for refund, amended return or declaration of estimated Taxes.
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Section 3.14        Employment and Labor Matters.

 
(a)           (i) Neither the Company nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement or other labor-

related agreement or arrangement with any labor union, labor organization or other employee representative body (the “Company Labor Agreements”); there
are no collective bargaining agreements or other labor-related agreements or arrangements that pertain to any employee of the Company or any of its
Subsidiaries; and no employee of the Company or any of its Subsidiaries is represented by any labor union, labor organization or other employee
representative body with respect to their employment with the Company or its Subsidiary, as applicable, (ii) since December 31, 2017, there have not been
any strikes, lockouts, slowdowns, work stoppages or other similar labor disputes involving any employee of the Company or any of its Subsidiaries, and none
are in effect or, to the knowledge of the Company, threatened with respect to any employee of the Company or any of its Subsidiaries, (iii) to the knowledge
of the Company, there is no union organizing effort pending or threatened against the Company or any of its Subsidiaries, (iv) there is no unfair labor
practice, labor dispute (other than routine individual grievances) or labor arbitration proceeding pending or, to the knowledge of the Company, threatened
with respect to any employee of the Company or any of its Subsidiaries; except, with respect to (iv), as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

 
(b)           Except for such matters which would not reasonably be expected to have, individually or in the aggregate, a Company Material

Adverse Effect, the Company and its Subsidiaries are, and have been, in compliance with all applicable Laws respecting labor and employment including,
without limitation, all Laws respecting wages and hours (including minimum wage, overtime, meal periods and/or rest periods), harassment, classification of
employees (both with respect to exempt vs. non-exempt status and employee vs. independent contractor status), health and safety, immigration, civil rights,
discrimination, disability rights or benefits, leaves of absence, plant closures and layoffs, collective bargaining, workers’ compensation, prohibitions against
retaliation (including whistleblower protections) and labor relations.

 
(c)           To the knowledge of the Company, since December 31, 2015, no allegations of sexual harassment have been made against (i) any

director or officer of the Company or its Subsidiaries or (ii) an employee of the Company or its Subsidiaries at a level of Vice President or above. None of the
Company and its Subsidiaries is party to a settlement agreement with a Company Employee that involves allegations relating to sexual harassment by either
(i) an officer of the Company or its Subsidiaries or (ii) an employee of the Company or its Subsidiaries at the level of Vice President or above. 
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Section 3.15        Intellectual Property.

 
(a)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, either

the Company or a Subsidiary of the Company owns, or is licensed or otherwise possesses legally enforceable rights to use, all Intellectual Property used in
their respective businesses as currently conducted. Section 3.15(a) of the Company Disclosure Schedule sets forth a true, correct and complete (in all material
respects) list as of the date hereof of the material Intellectual Property that is the subject of a registration (including issued patents) or pending application
that either (i) the Company or a Subsidiary of the Company owns or (ii) is exclusively licensed to the Company or any of its Subsidiaries for use in their
respective businesses. All application and renewal fees, costs, charges, taxes, payments and other steps required for the maintenance, protection or use of the
Intellectual Property owned by the Company or any of its Subsidiaries have been timely paid or performed, except where the failure to be so timely paid
would not reasonably be expected to have a Company Material Adverse Effect.

 
(b)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i)

there are no pending or, to the knowledge of the Company, threatened in writing claims by any person against the Company or any of its Subsidiaries alleging
infringement by the Company or any of its Subsidiaries for their use of the Intellectual Property owned by the Company or any of its Subsidiaries, (ii) there
are no pending or, to the knowledge of the Company, threatened in writing claims by any person (including any employee or contractor) alleging that they
have ownership rights in, or are owed payment of any compensation based on development of, Intellectual Property owned by the Company or any of its
Subsidiaries, (iii) to the knowledge of the Company, the conduct of the business of the Company and its Subsidiaries does not infringe any Intellectual
Property rights of any person, (iv) there are no pending or, to the knowledge of the Company, threatened in writing claims by any person against the
Company or any of its Subsidiaries alleging any infringement by the Company or any of its Subsidiaries of any Intellectual Property rights of any person, (v)
neither the Company nor any of its Subsidiaries has made any claim of a violation, misappropriation or infringement by others of its rights to or in
connection with the Intellectual Property owned by the Company or any of its Subsidiaries, (vi) to the knowledge of the Company, no person is infringing
any Intellectual Property owned by the Company or any of its Subsidiaries, and (vii) no person has been authorized to make any use whatsoever of any
material Intellectual Property owned by the Company or any of its Subsidiaries except pursuant to a valid and enforceable license agreement.

 
(c)           All persons retained or employed by the Company or any of its Subsidiaries who, in the course of their work, have created

material Intellectual Property owned by the Company or any of its Subsidiaries are, to the extent reasonably practicable, individually bound by agreements or
operation of law with the Company or applicable Subsidiary of the Company whereby ownership of all such Intellectual Property vests in the Company or
applicable Subsidiary of the Company. All such agreements contain terms which, to the extent reasonably practicable, prevent such persons from disclosing
confidential information about the Company or its Subsidiaries and their businesses subject to customary disclosure exceptions.
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(d)           As used in this Agreement, “Intellectual Property” means all intellectual property and industrial property rights of any kind or

nature, including all U.S. and foreign: (i) trademarks, trade names, service marks, service names, logos, assumed names, domain names and other similar
designations of source or origin, and any registrations or applications for the foregoing, together with the goodwill symbolized by any of the foregoing;
(ii) registered and unregistered copyrights; (iii) domain names, and (iv) inventions, patents, patent applications, patent disclosures, and all related
continuations, continuations-in-part, divisionals, reissues, reexaminations, substitutions, extensions and counterparts thereof.

 
(e)           Notwithstanding anything in this Agreement to the contrary, the representations and warranties contained in this Section 3.15 are

the only representations and warranties being made by the Company in this Agreement with respect to the validity, enforceability or registrability of, or the
infringement, misappropriation, dilution or other violation of, a third party’s Intellectual Property rights.

 
Section 3.16        Real Property.

 
(a)           With respect to real property owned by the Company or any Subsidiary (such property collectively, the “Company Owned Real

Property”), except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) either the Company
or a Subsidiary of the Company has good and insurable fee simple title to such Company Owned Real Property, free and clear of all Liens other than
Company Permitted Liens, (ii) there are no leases, subleases, licenses, or similar use or occupancy agreements affecting any portion of the Company Owned
Real Property, and (iii) there are no outstanding options or rights of first refusal in favor of any other party to purchase such Company Owned Real Property
or any portion thereof or interest therein. Neither the Company nor any of its Subsidiaries has received written notice of any pending or threatened
condemnation proceeding with respect to any Company Owned Real Property, except proceedings which would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

 
(b)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i)

each lease, sublease and other agreement (collectively, the “Company Real Property Leases”) under which the Company or any of its Subsidiaries uses or
occupies or has the right to use or occupy any real property (the “Company Leased Real Property”, and together with the Company Owned Real Property, the
“Company Real Property”) at which the operations of the Company or any of its Subsidiaries are conducted is valid, binding and in full force and effect, (ii)
neither the Company nor any of its Subsidiaries is currently subleasing, licensing or otherwise granting any person the right to use or occupy a portion of a
Company Leased Real Property that would reasonably be expected to adversely affect the existing use of the Company Leased Real Property by the
Company in operation of its business thereon, and (iii) no uncured default on the part of the Company or, if applicable, its Subsidiary or, to the knowledge of
the Company, the landlord thereunder, exists under any Company Real Property Lease, and no event has occurred or circumstance exists which, with the
giving of notice, the passage of time, or both, would constitute a breach or default on the part of the Company or, if applicable, its Subsidiary, or, to the
knowledge of the Company, the landlord thereunder, under a Company Real Property Lease. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, the Company and each of its Subsidiaries has a good and valid leasehold interest,
subject to the terms of the Company Real Property Leases, in each parcel of Company Leased Real Property, free and clear of all Liens, except for Company
Permitted Liens. Neither the Company nor any of its Subsidiaries has received written notice of any pending or threatened condemnation proceeding with
respect to any Company Leased Real Property, except such proceeding which would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.
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Section 3.17        Company Assets. Except as has not had, or would not be reasonably likely to have, individually or in the aggregate, a

Company Material Adverse Effect, the Company and its Subsidiaries own, or otherwise have sufficient and legally enforceable rights to use, all of their
respective personal properties and assets (tangible or intangible) (the “Company Personal Property”, and together with the Company Real Property, the
“Company Assets”).  The Company and its Subsidiaries have valid title to, or in the case of leased property have valid leasehold interests in, all such
Company Personal Property, including all such Company Personal Property reflected in the Company’s balance sheet as of December 31, 2019 (the
“Company Balance Sheet”) or acquired since the date thereof (except as may have been disposed of in the ordinary course of business consistent with past
practice or may be disposed of after the date of this Agreement in accordance with the terms hereof), in each case free and clear of any Liens, except
Company Permitted Liens.  The Company Assets constitute all of the material assets and rights necessary to operate the businesses of the Company and its
Subsidiaries in substantially the same manner that the Company and its Subsidiaries have been operating their respective businesses prior to the date hereof,
and all significant operating equipment of the Company and its Subsidiaries is in good operating condition in accordance with industry practice, ordinary
wear and tear excepted.

 
Section 3.18        Customers and Suppliers. Section 3.18 of the Company Disclosure Schedule sets forth a true, correct and complete list of

(a) the top 15 customers (by annual revenue) of the Company and its Subsidiaries for the years ended December 31, 2018 and December 31, 2019 (each a
“Company Top Customer”) and (b) the top 15 suppliers (by annual spend) of the Company and its Subsidiaries for the years ended December 31, 2018 and
December 31, 2019 (each a “Company Top Supplier”). Since December 31, 2018 through the date of this Agreement: (a) no Company Top Customer or
Company Top Supplier has canceled, substantially reduced, materially and adversely amended, or otherwise terminated its relationship with the Company or
any of its Subsidiaries; (b) no Company Top Customer or Company Top Supplier has threatened to, or, to the knowledge of the Company, intends to, cancel,
substantially reduce, materially and adversely amend, or otherwise terminate its relationship with the Company or any of its Subsidiaries or its usage of the
services of the Company or any of its Subsidiaries; and (c) neither the Company nor any of its Subsidiaries has any direct or indirect ownership interest that
is material to the Company and its Subsidiaries taken as a whole in any Company Top Customer or Company Top Supplier.

 
Section 3.19        Required Vote of the Company Stockholders. (a) The affirmative vote of a majority of the outstanding Company Common

Stock entitled to vote on this Agreement and the Merger is the only vote of holders of securities of the Company which is required to approve this Agreement
and the Merger (the “Company Stockholder Approval”), (b) the action of the Board of Directors of the Company in approving this Agreement is sufficient to
render inapplicable to this Agreement and the transactions contemplated hereby the restrictions on “Business Combinations” (as defined the Company’s
amended and restated certificate of incorporation) as set forth in the Company’s amended and restated certificate of incorporation and (c) the Company’s
amended and restated certificate of incorporation provides that the Company has elected not to be governed by Section 203 of the DGCL, and, to the
knowledge of the Company, no other Takeover Laws are applicable to the Merger, this Agreement, the Designated Stockholder Voting Agreement or any of
the transactions contemplated hereby and thereby. As used in this Agreement, “Takeover Laws” means any “moratorium,” “control share acquisition,” “fair
price,” “supermajority,” “affiliate transactions” or “business combination statute or regulation” or other similar state antitakeover Laws and regulations.
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Section 3.20        Opinion of Financial Advisor. The Board of Directors of the Company has received the opinion of Tudor, Pickering, Holt

& Co. Advisors, LLC to the effect that, as of the date of such opinion, the Exchange Ratio is fair, from a financial point of view, to the holders of Company
Common Stock. Such opinion has not been materially amended or rescinded as of the date of this Agreement.

 
Section 3.21        Material Contracts.

 
(a)           Except for this Agreement and the Company Benefit Plans, as of the date hereof, neither the Company nor any of its Subsidiaries

is a party to or bound by any contract, agreement, license or arrangement (whether written or oral) that:
 

(i)              is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);
 
(ii)             is material to the Company and its Subsidiaries taken as a whole;
 
(iii)            upon receipt of the Company Stockholder Approval or upon the consummation of the Merger or any other transaction

contemplated by this Agreement, will (either alone or upon the occurrence of any additional acts or events) result in any payment or benefits
(whether of severance pay or otherwise) becoming due, or the acceleration or vesting of any rights to any payment or benefits, from Parent, Merger
Sub, the Company or the Surviving Corporation or any of their respective Subsidiaries to any officer, director, consultant or employee thereof;

 
(iv)            expressly restrains, limits or impedes the Company’s or any of its Subsidiaries’, or will expressly restrain, limit or

impede the Surviving Corporation’s or any of its Affiliates’, ability to compete with or conduct any business or any line of business, including
geographic limitations on the Company’s or any of its Subsidiaries’ or the Surviving Corporation’s or any of its Affiliates’ activities;

 
(v)             imposes any material restriction on the right or ability of the Company or any of its Subsidiaries to acquire or dispose

of the securities of another person;
 
(vi)            (1) excluding accounts payable arising in the ordinary course of business, (A) evidences Indebtedness of the Company

or any of its Subsidiaries to any third party, (B) guarantees any such Indebtedness of a third party or (C) contains a covenant restricting the payment
of dividends, or (2) has the economic effect of any of the items set forth in subclause (1) above;
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(vii)           is a joint venture agreement, joint operating agreement, partnership agreement or other similar contract or agreement

involving a sharing of profits and expenses;
 
(viii)          provides for (1) an increase in any benefit thereunder, or acceleration of the vesting of any benefit thereunder, as a

result of the occurrence of any of the transactions contemplated by this Agreement, or (2) the calculation of the value of any of the benefits
thereunder on the basis of any of the transactions contemplated by this Agreement (including any equity or equity-based plan, stock option plan,
stock appreciation rights plan, restricted stock plan or stock purchase plan);

 
(ix)             is a shareholder rights agreement or otherwise provides for the issuance of any securities in respect of this Agreement

or the Merger;
 
(x)              relates to the sale of any Company Assets in excess of $500,000, except any such agreement (1) (A) under which the

sale transaction has previously closed and is so reflected on the Company’s financial statements and (B) that contains no continuing obligation of the
Company or (2) that relates solely to an intercompany transaction among the Company and its Subsidiaries in the ordinary course of business
consistent with past practices;

 
(xi)             relates to the acquisition by the Company or any of its Subsidiaries of any person or other business organization,

division or business of such person (including through merger or consolidation or the purchase of an equity interest in or a portion of the assets of
such person or by any other manner), other than those (1) under which the sale transaction has previously closed and is so reflected on the
Company’s financial statements and (2) that contain no continuing obligation of the Company;

 
(xii)           contains any “most favored nation” or most favored customer provision;
 
(xiii)          contains any provision that requires the purchase of all or a material portion of the Company's or any of its

Subsidiaries' requirements for a given product or service from another person, which product or service is material to the Company and its
Subsidiaries, taken as a whole;

 
(xiv)         grants any right of first refusal, right of first offer, or similar right with respect to any material Company Assets;
 
(xv)           is with a Governmental Entity; or
 
(xvi)         other than those agreements listed in clauses (i) to (xv) above, involve payments by the Company and its Subsidiaries in

excess of $500,000 during any 12-month period and that are not terminable without premium or penalty on less than thirty (30) days’ notice.
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All contracts of the types referred to in clauses (i) through (xvii) in this Section 3.21(a) are referred to herein as “Company Material Contracts.”

Section 3.21(a) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, a true, correct and complete list, and the Company has made
available to Parent true, correct and complete copies, of each Company Material Contract.

 
(b)           Neither the Company nor any Subsidiary of the Company is in breach of or default under the terms of any Company Material

Contract where such breach or default would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. To the
knowledge of the Company, no other party to any Company Material Contract is in breach of or default under the terms of any Company Material Contract
where such breach or default would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Except as would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each Company Material Contract is a valid and
binding obligation of the Company or the Subsidiary of the Company which is party thereto and, to the knowledge of the Company, of each other party
thereto, and is in full force and effect, except that (i) such enforcement may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (ii) equitable remedies of specific performance and injunctive and
other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought.
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, no event has occurred through the
Company’s or any of its Subsidiary’s action or inaction or, to the knowledge of the Company, through the action of inaction of any person who is a
counterparty to a Company Material Contract, that with notice or lapse of time or both would result in the termination of or a right of termination or
cancellation under any Company Material Contract or accelerate the performance or obligations required thereby, or result in the loss of any material benefit
to the Company under the terms of any Company Material Contract. As of the date hereof, neither the Company nor any of its Subsidiaries has received any
notice of the intention of any person who is counterparty to a Company Material Contract to terminate for default, convenience or otherwise any Company
Material Contract, nor to the knowledge of the Company, is any such person threatening to do so.

 
Section 3.22        Finders or Brokers. Except for Tudor, Pickering, Holt & Co. Advisors, LLC, neither the Company nor any of its

Subsidiaries has employed any investment banker, broker or finder in connection with the transactions contemplated by this Agreement who might be
entitled to any fee or any commission in connection with or upon consummation of the Merger.

 
Section 3.23        Insurance. The Company and its Subsidiaries maintain insurance in such amounts and against such risks substantially as

is customary for the industries in which the Company and its Subsidiaries operate. As of the date hereof, each such insurance policy is in full force and effect,
all premiums due to date thereunder have been paid in full, no such policy has been exhausted by payment of claims, and none of the Company or any of its
Subsidiaries is in default in any material respect with respect to any other obligations thereunder. Neither the Company nor any of its Subsidiaries has
received notice of any pending or threatened cancellation or material premium increase (retroactive or otherwise) with respect to any such material insurance
policy, and each of its Subsidiaries is in compliance in all material respects with all conditions contained therein.

 

29



 

 
Section 3.24        Related Party Transactions. As of the date of this Agreement, there are no transactions or series of related transactions,

agreements, arrangements or understandings, nor are there any currently proposed transactions or series of related transactions, between the Company or any
of its Subsidiaries, on the one hand, and any director or “executive officer” (as defined in Rule 3b-7 under the Exchange Act) of the Company or any of its
Subsidiaries or any person who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the outstanding
Company Common Stock (or any of such person’s immediate family members or affiliates) (other than the Subsidiaries of the Company) on the other hand,
of the type required to be reported in any Company SEC Document pursuant to Item 404 of Regulation S-K promulgated under the Exchange Act that have
not been disclosed therein.

 
Section 3.25        Company IT Systems; Privacy and Data Security.

 
(a)           Since December 31, 2018, there has been no malfunction or failure, continued substandard performance or other cyber incident,

including any cyberattack, or other impairment of the Company IT Systems, in each case except as would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect. The Company and its Subsidiaries take commercially reasonable steps to safeguard the confidentiality,
availability, security, and integrity of the Company IT Systems, including implementing and maintaining backup, disaster recovery, and software and
hardware support arrangements, in each case except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

 
(b)           Since December 31, 2018, the Company and each of its Subsidiaries have complied with all applicable Laws and all internal or

publicly posted policies concerning the collection, use, processing, storage, transfer, and security of personal information in the conduct of the Company's
and its Subsidiaries' businesses, in each case except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Since December 31, 2018, the Company and its Subsidiaries have not: (i) to the knowledge of the Company after reasonable inquiry,
experienced any actual, alleged, or suspected data breach or other security incident involving personal information in their possession or control; or (ii) been
subject to or received any notice of any audit, investigation, complaint, or other claim, action or proceeding by any Governmental Entity or other person
concerning the Company's or any of its Subsidiaries' collection, use, processing, storage, transfer, or protection of personal information or actual, alleged, or
suspected violation of any applicable Law concerning privacy, data security, or data breach notification, in each case (in respect of the foregoing (i) and (ii)),
except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
(c)           As used in this Agreement, “Company IT Systems” means all information technology assets, hardware, software, systems and

networks (including third party provided systems and services) that are both owned by or licensed or leased to the Company and used in connection with the
operation of or by its business.
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Section 3.26        No Additional Representations. The Company acknowledges that neither Parent nor Merger Sub makes any

representation or warranty, express or implied, as to any matter whatsoever except as expressly set forth in this Agreement or in any certificate delivered by
Parent or Merger Sub to the Company in accordance with the terms hereof, and specifically (but without limiting the generality of the foregoing) that neither
Parent nor Merger Sub makes any representation or warranty, express or implied, with respect to (a) any projections, estimates or budgets delivered or made
available to the Company (or any of their respective affiliates, officers, directors, employees or Representatives) of future revenues, results of operations (or
any component thereof), cash flows or financial condition (or any component thereof) of Parent and its Subsidiaries or (b) the future business and operations
of Parent and its Subsidiaries. The Company is not relying on any representation, warranty or other information of any person except for those
representations or warranties expressly set forth in this Agreement or in any certificate delivered by Parent or Merger Sub to the Company in accordance with
the terms hereof, and no person has been authorized by Parent, its Subsidiaries (including Merger Sub) or any other person on behalf of Parent to make any
representation or warranty, express or implied, relating to itself or its business or otherwise in connection with this Agreement and Merger, and if made, such
representation or warranty shall not be relied upon by Parent or Merger Sub as having been authorized by such entity.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
 

Except as disclosed in the Parent SEC Documents (excluding any disclosures set forth in any “risk factor” section and in any section
relating to forward-looking statements to the extent that they are cautionary, predictive or forward-looking in nature) furnished or filed and publicly available
not later than one (1) business day prior to the date of this Agreement, where the relevance of the information as an exception to (or disclosure for purposes
of) a particular representation is reasonably apparent on the face of such disclosure, or in the disclosure schedule delivered by Parent to the Company
immediately prior to the execution of this Agreement (the “Parent Disclosure Schedule”) (each section of which qualifies the correspondingly numbered
representation, warranty or covenant if specified therein and such other representations, warranties or covenants where its relevance as an exception to (or
disclosure for purposes of) such other representation, warranty or covenant is reasonably apparent on its face), Parent and Merger Sub represent and warrant
to the Company as follows:

 
Section 4.1            Qualification, Organization, Subsidiaries.

 
(a)           Each of Parent and its Subsidiaries is a legal entity duly organized, validly existing and in good standing under the Laws of its

respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and operate its properties and assets, to
carry on its business as presently conducted and to perform its material obligations under all Parent Material Contracts and is qualified to do business, and is
in good standing as a foreign corporation in each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business
requires such qualification, except, in the case of the Subsidiaries of Parent, where the failure to be so organized, validly existing, qualified or in good
standing, or to have such power or authority, would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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(b)          As used in this Agreement, a “Parent Material Adverse Effect” means a Material Adverse Effect on Parent.
 
(c)           Parent has made available to the Company prior to the date of this Agreement a true and complete copy of Parent’s amended and

restated certificate of incorporation and by-laws, each as amended through the date hereof (collectively, the “Parent Organizational Documents”).
 
Section 4.2            Capital Stock.

 
(a)           The authorized capital stock of Parent consists of 110,000,000 shares of Parent Common Stock and 11,000,000 shares of

preferred stock, par value $0.01 per share (“Parent Preferred Stock”). As of April 30, 2020, (i) 25,287,186  shares of Parent Common Stock were issued and
outstanding, including all restricted shares of Parent Common Stock outstanding as of such date granted pursuant to the KLX Energy Services Holdings, Inc.
Long-Term Incentive Plan or the KLX Energy Services Holdings, Inc. Non-Employee Directors Stock and Deferred Compensation Plan ((collectively with
the KLX Energy Services Holdings, Inc. Employee Stock Purchase Plan (the “Parent ESPP”), the “Parent Stock Plans”, and such restricted shares, the
“Parent Equity Awards”)), (ii) 518,831 shares of Parent Common Stock were held in treasury and (iii) no shares of Parent Preferred Stock were issued or
outstanding. All outstanding shares of Parent Common Stock are duly authorized, validly issued, fully paid and nonassessable and free of pre-emptive rights,
with no personal liability attaching to the ownership thereof, and all shares of Parent Common Stock reserved for issuance as noted in clause (iii), when
issued in accordance with the respective terms thereof, will be duly authorized, validly issued, fully paid and nonassessable and free of pre-emptive rights,
with no personal liability attaching to the ownership thereof.

 
(b)          Except as set forth in subsection (a) above and for rights under the Parent ESPP, there are no outstanding subscriptions, options,

warrants, calls, convertible securities or other similar rights, agreements or commitments relating to the issuance of capital stock to which Parent or any of its
Subsidiaries is a party obligating Parent or any of its Subsidiaries to (i) issue, transfer or sell any shares of capital stock or other equity interests of Parent or
any Subsidiary of Parent or securities convertible into or exchangeable for such shares or equity interests or any securities the value of which is based on
such shares or equity interests (including any phantom awards or stock appreciation rights), (ii) grant, extend or enter into any such subscription, option,
warrant, call, convertible securities or other similar right, agreement or arrangement, (iii) redeem or otherwise acquire any such shares of capital stock or
other equity interests or (iv) provide a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise)
in, any Subsidiary.

 
(c)           Neither Parent nor any of its Subsidiaries has outstanding bonds, debentures, notes or other indebtedness, the holders of which

have the right to vote (or which are convertible into or exercisable for securities having the right to vote) with the stockholders of Parent on any matter. No
member of the Board of Directors of Parent nor any named executive officer of Parent owns more than 5% of the outstanding bonds, debentures, notes or
other indebtedness of Parent.
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(d)           There are no voting trusts or other agreements or understandings to which Parent or any of its Subsidiaries is a party with respect

to the voting or registration of the capital stock or other equity interest of Parent or any of its Subsidiaries.
 
(e)           As of the date of this Agreement, the authorized capital stock of Merger Sub consists of 1,000 shares of common stock, par value

$0.01 per share, of which 100 are validly issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the Effective Time
will be, owned by Acquiror, an indirect wholly owned Subsidiary of Parent, and all of the outstanding equity interest in Acquiror is, and at the Effective Time
will be, owned by Krypton Holdco, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Parent (“Acquiror Holdco”). Merger
Sub has outstanding no option, warrant, right or any other agreement pursuant to which any person other than Acquiror may acquire any equity security of
Merger Sub. Merger Sub has not conducted any business prior to the date hereof and has, and prior to the Effective Time will have, no assets, liabilities or
obligations of any nature other than those incident to its formation and pursuant to this Agreement and the Merger and the other transactions contemplated by
this Agreement.

 
(f)           Section 4.2(f) of the Parent Disclosure Schedule sets forth a true, correct and complete list of the Parent Equity Awards, including,

with respect to each such award, the name of the holder thereof, the number of shares subject to each such award and the vesting schedule (including any
performance conditions) thereof. All grants of Parent Equity Awards were validly made and properly approved by the Board of Directors of Parent (or a duly
authorized committee or subcommittee thereof) in compliance with all applicable Laws and recorded on the consolidated financial statements of Parent in
accordance with GAAP.

 
Section 4.3            Corporate Authority Relative to this Agreement; No Violation.

 
(a)           Each of Parent and Merger Sub has all requisite corporate power and authority to enter into and to perform its obligations under

this Agreement (including the Designated Stockholder Voting Agreement) and, subject to, in the case of the consummation of the Merger, receipt of the
Parent Stockholder Approval, to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby have been duly and validly authorized by the Board of Directors of each of Parent and Merger Sub and, except for the
Parent Stockholder Approval, no other corporate proceedings on the part of Parent or Merger Sub are necessary to authorize the execution and delivery of
this Agreement or to consummate the Merger and the other transactions contemplated hereby. As of the date hereof, the Board of Directors of Parent has
resolved, by the unanimous vote of the directors present at a meeting duly called at which a quorum of the Board of Directors of Parent was present, to
recommend that Parent’s stockholders approve (i) an amendment to the Parent’s Certificate of Incorporation to authorize the Board of Directors of Parent to
effect a reverse stock split of all outstanding shares of Parent Common Stock at a reverse stock split ratio of 10:1 or as otherwise determined by Parent (the
“Reverse Stock Split” and such amendment, the “Charter Amendment”), (ii) the issuance of shares (the “Stock Issuance”) of Parent Common Stock in
connection with the Merger and (iii) an amendment to the KLX Energy Services, Inc. Long-Term Incentive Plan to increase the number of shares of Parent
Common Stock authorized to be issued under such plan in an amount to be determined by the Board of Directors of Parent (the “Plan Amendment” and,
collectively, the “Parent Recommendation”). This Agreement has been duly and validly executed and delivered by Parent and Merger Sub and, assuming this
Agreement constitutes the legal, valid and binding agreement of the Company, constitutes the legal, valid and binding agreement of each of Parent and
Merger Sub, enforceable against Parent and Merger Sub in accordance with its terms, except that (i) such enforcement may be subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (ii) equitable
remedies of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.
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(b)          Other than in connection with or in compliance with (i) the DGCL, (ii) the Exchange Act, (iii) the Securities Act, (iv) the rules and

regulations of NASDAQ and (v) the approvals set forth on Section 4.3(b) of the Parent Disclosure Schedule (collectively, the “Parent Approvals”), and
subject to the accuracy of the representations and warranties of the Company in Section 3.3(b), no authorization, consent, order, license, permit or approval
of, or registration, declaration, notice or filing with, any Governmental Entity is necessary, under applicable Law, for the consummation by Parent or Merger
Sub of the transactions contemplated by this Agreement, except for such authorizations, consents, approvals or filings that are not required to be obtained or
made prior to consummation of such transactions or that, if not obtained or made, would not reasonably be expected to have, individually or in the aggregate,
a Parent Material Adverse Effect.

 
(c)           The execution, delivery and performance by Parent and Merger Sub of this Agreement does not, and, except as described in

Section 4.3(b), the consummation of the transactions contemplated hereby and compliance with the provisions hereof will not, (i) result in any violation of,
or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any material obligation
or to the loss of a material benefit under, any loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement,
contract, instrument, permit, concession, franchise, right or license binding upon Parent or any of its Subsidiaries (other than with respect to the Parent ABL
Facility (as defined below)) or result in the creation of any Liens, upon any of the properties or assets of Parent or any of its Subsidiaries, other than any Lien
which (A) is a lien for Taxes or governmental assessments, charges or claims of payment not yet due and payable, being contested in good faith or for which
adequate accruals or reserves have been established, (B) is a carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar lien arising
in the ordinary course of business, (C) is disclosed on the most recent consolidated balance sheet of Parent or notes thereto or securing liabilities reflected on
such balance sheet, (D) is a Lien upon real property, but which does not and would not reasonably be expected to materially impair the continued use of a
Parent Owned Real Property or a Parent Leased Real Property as currently operated, or (E) is a non-exclusive license of or other non-exclusive grant of rights
to use or obligations with respect to Intellectual Property (each of the foregoing, a “Parent Permitted Lien”), (ii) conflict with or result in any violation of any
provision of the certificate of incorporation or by-laws or other equivalent organizational document, in each case as amended or restated, of Parent or any of
its Subsidiaries or (iii) conflict with or violate any applicable Laws, other than, in the case of clauses (i) and (iii), any such violation, conflict, default,
termination, cancellation, acceleration, right, loss or Lien that would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

 
(d)           Assuming the repayment by Parent of any amounts outstanding under the Company ABL Facility and the release of all Liens

granted in connection therewith in accordance with Section 5.17, the execution, delivery and performance by Parent and Merger Sub of this Agreement does
not, and the consummation of the transactions contemplated hereby and compliance with the provisions hereof will not, result in any violation of, or default
(with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to the loss of a
benefit under, that certain Credit Agreement, dated as of August 10, 2018 (as amended by the First Amendment to Credit Agreement, dated as of October 22,
2018, and as further amended by the Second Amendment to Credit Agreement, dated as of June 10, 2019, the “Parent ABL Facility”), among Parent, the
lenders party thereto from time to time and JPMorgan Chase Bank, N.A., as administrative agent (in such capacity, the “Administrative Agent”) and as
collateral agent.

 
Section 4.4            Reports and Financial Statements.

 
(a)           Parent and each of its Subsidiaries has timely filed or furnished all forms, documents and reports (including exhibits and

schedules thereto and all other information incorporated by reference) required to be filed or furnished prior to the date hereof by it with the SEC (the “Parent
SEC Documents”). As of their respective dates or, if amended, as of the date of the last such amendment, the Parent SEC Documents complied in all material
respects with the requirements of the Securities Act and the Exchange Act, as the case may be, and the applicable rules and regulations promulgated
thereunder, and none of the Parent SEC Documents contained any untrue statement of a material fact or omitted to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. There are no
outstanding or unresolved comments from any comment letters of the staff of the SEC received by Parent relating to any Parent SEC Document. None of the
Parent SEC Documents is, to the knowledge of Parent, the subject of ongoing SEC review. Parent, prior to the date hereof, made available to the Company or
its Representatives true, correct and complete copies of all SEC comment letters received, and response letters submitted and other material correspondence
with the SEC, with respect to the Parent SEC Documents to the extent such comment letters, response letters and other correspondence are not publicly
available.

 
(b)           The consolidated financial statements (including all related notes and schedules) of Parent included in or incorporated by

reference into the Parent SEC Documents fairly present in all material respects the consolidated financial position of Parent and its consolidated Subsidiaries,
as at the respective dates thereof, and the consolidated results of their operations and their consolidated cash flows for the respective periods then ended
(subject, in the case of the unaudited statements, to normal year-end audit adjustments and to any other adjustments described therein, including the notes
thereto) in conformity with GAAP (except, in the case of the unaudited statements, as permitted by the SEC) applied on a consistent basis during the periods
involved (except as may be indicated therein or in the notes thereto). As of the date hereof, Deloitte & Touche LLP has not resigned (or informed Parent that
it intends to resign) or been dismissed as independent public accountants of Parent as a result of or in connection with any disagreements with Parent on a
matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure.
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(c)           Neither Parent nor any of its Subsidiaries is a party to, nor has any commitment to become a party to, any material off-balance

sheet partnership or any similar contract or any material “off-balance sheet arrangement” (as defined in Item 303(a) of Regulation S-K under the Securities
Act), in each case, that is required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K under the Securities Act that has not been so disclosed in the
Parent SEC Documents.

 
Section 4.5            Internal Controls and Procedures. Parent and each of its Subsidiaries has established and maintains disclosure controls

and procedures and internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the
Exchange Act) as required by Rule 13a-15 under the Exchange Act. Parent’s disclosure controls and procedures are reasonably designed to ensure that all
material information required to be disclosed by Parent in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the rules and forms of the SEC, and that all such material information is accumulated and communicated to
Parent’s management as appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to Sections 302
and 906 of the Sarbanes-Oxley Act. Parent’s management has completed an assessment of the effectiveness of Parent’s internal control over financial
reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year ended December 31, 2019, and such assessment
concluded that such controls were effective. Based on its most recent evaluation of internal control over financial reporting prior to the date hereof,
management of Parent has disclosed to Parent’s auditors and the audit committee of the Board of Directors of Parent, to the knowledge of Parent: (i) any
significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting that are reasonably likely to adversely
affect in any material respect Parent’s ability to report financial information, and (ii) any fraud, whether or not material, that involves management or other
employees who have a significant role in Parent’s internal control over financial reporting, and each such significant deficiency, material weakness and fraud
so disclosed to Parent’s auditors, if any, has been disclosed to the Company prior to the date hereof.

 
Section 4.6            No Undisclosed Liabilities. Except (a) as reflected or reserved against in Parent’s consolidated balance sheets (or the

notes thereto) included in the Parent SEC Documents, (b) as permitted or contemplated by this Agreement, (c) for liabilities and obligations incurred since
December 31, 2019 in the ordinary course of business consistent with past practice and (d) for liabilities or obligations which have been discharged or paid in
full in the ordinary course of business, as of the date hereof, neither Parent nor any Subsidiary of Parent has any liabilities or obligations of any nature,
whether or not accrued, contingent or otherwise, that would be required by GAAP to be reflected on a consolidated balance sheet of Parent and its
consolidated Subsidiaries (or in the notes thereto), other than those which would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect.
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Section 4.7            Compliance with Law; Permits.

 
(a)           Parent and each of its Subsidiaries are, and since December 31, 2017 have been, in compliance with and are not, and since

December 31, 2017 have not been, in default under or in violation of any applicable Law, except where such non-compliance, default or violation would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Since December 31, 2017, neither Parent nor any of its
Subsidiaries has received any written notice or, to the knowledge of Parent, other communication from any Governmental Entity regarding any actual or
possible violation of, or failure to comply with, any Law, except as would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect.

 
(b)           Parent and its Subsidiaries are in possession of all franchises, grants, authorizations, licenses, permits, easements, variances,

exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations and orders of any Governmental Entity, and all rights
under any Parent Material Contract with any Governmental Entity, necessary for Parent and its Subsidiaries to own, lease and operate their properties and
assets or to carry on their businesses as they are now being conducted (the “Parent Permits”), except where the failure to have any of the Parent Permits
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. All Parent Permits are valid and in full force
and effect, except where the failure to be in full force and effect would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect. Parent is, and each of its Subsidiaries is, in compliance in all respects with the terms and requirements of such Parent Permits, except where
the failure to be in compliance would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 4.8            Environmental Laws and Regulations. Except as would not reasonably be expected to have, individually or in the

aggregate, a Parent Material Adverse Effect: (i) (A) no notice, notification, demand, request for information, citation, summons, complaint or order has been
received by, (B) no penalty has been assessed against, and (C) to the knowledge of Parent, no investigation, action, claim, suit, proceeding or review is
pending or is threatened by any Governmental Entity or other person against Parent or any Subsidiary of Parent or, to the knowledge of Parent and its
Subsidiaries, against any person or entity whose liability Parent or any of its Subsidiaries has or may have retained or assumed either contractually or by
operation of law, that, in each case, relates to, or arises out of any Environmental Law, (ii) Parent and its Subsidiaries are, and except for matters that have
been fully resolved with the applicable Governmental Entity without any liability to Parent or any of its Subsidiaries, since December 31, 2015 have been, in
compliance with all Environmental Laws (which compliance includes, but is not limited to, possession of all material permits and issuances of all notices
required under Environmental Laws for the conduct of their business and compliance with the terms and conditions thereof), (iii) neither Parent nor any of its
Subsidiaries is obligated to conduct or pay for, and is not conducting or paying for, any response or corrective action under any Environmental Law at any
location, (iv) to the knowledge of Parent, there has been no release or threatened release of Hazardous Materials at any real property currently or formerly
owned, leased or operated by Parent or any Subsidiary of Parent or at any offsite disposal location used by Parent or any Subsidiary of Parent to dispose of
any Hazardous Materials, in each case in concentrations or under circumstances that would require reporting or be reasonably likely to result in or require
investigation, remediation or other corrective or response action by Parent or any Subsidiary of Parent or, to the knowledge of Parent and its Subsidiaries, by
any person or entity whose liability Parent or any of its Subsidiaries has or may have retained or assumed either contractually or by operation of law, under
any Environmental Law, and (v) neither Parent nor any of its Subsidiaries is party to any order, judgment or decree that imposes any obligations under any
Environmental Law.
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Section 4.9            Employee Benefit Plans.

 
(a)           Section 4.9(a) of the Parent Disclosure Schedule lists all material Parent Benefit Plans and Parent has made available to the

Company true, correct and complete copies of: (i) all plan documents, including all amendments thereto (or, in the case of any Parent Benefit Plan that is
unwritten, a summary thereof) evidencing each Parent Benefit Plan, (ii) the three most recent annual reports (e.g., Form Series 5500), if any, required under
ERISA, the Code or other applicable Laws in connection with each Parent Benefit Plan; (iii) the most recent actuarial reports (if applicable) for all Parent
Benefit Plans; (iv) the most recent summary plan description and summaries of material modifications, if any, required under ERISA or other applicable
Laws with respect to each Parent Benefit Plan; and (v) the most recent IRS determination or opinion letter issued with respect to each Parent Benefit Plan
intended to be qualified under Section 401(a) of the Code. In all material respects, (i) each Parent Benefit Plan has been established, operated and
administered in accordance with its terms and the requirements of all applicable Laws, including ERISA and the Code, (ii) all contributions or other amounts
payable by Parent or any of its Subsidiaries with respect to each Parent Benefit Plan in respect of the current or prior plan years have been timely paid or
properly accrued in accordance with generally accepted accounting principles with the terms of each of the Parent Benefit Plans, and applicable Law and (iii)
there are no pending or threatened claims (other than routine claims for benefits) or audits, investigations or proceedings by a Governmental Entity by, on
behalf of or against any Parent Benefit Plan or any trust related thereto. For purposes of this Agreement, “Parent Benefit Plan” means any benefit or
compensation plan, program, policy, practice, agreement, contract, arrangement or other obligation, whether or not in writing and whether or not funded, in
each case, which is established, sponsored, maintained or contributed to, or required to be contributed to, or in respect of which Parent or any of its
Subsidiaries have any liability, whether direct or contingent. The Parent Benefit Plans include “employee benefit plans” within the meaning of Section 3(3)
of ERISA, and all employment, collective bargaining, retirement, pension, severance, retention, termination or change in control agreements, and plans
policies, or arrangements providing deferred compensation, equity or equity-based, incentive, bonus, supplemental retirement, profit sharing, insurance,
medical, dental, life insurance, welfare, vacation, sick pay or paid time off, fringe or other benefits or remuneration of any kind.

 
(b)           Each Parent Benefit Plan that is intended to be qualified under Section 401(a) of the Code has been determined by the IRS to be

qualified under Section 401(a) of the Code and nothing has occurred that could adversely affect the qualification or tax exemption of any such Parent Benefit
Plan. Neither Parent nor any of its Subsidiaries has engaged in a transaction in connection with which Parent or any of its Subsidiaries reasonably could be
subject to either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a tax imposed pursuant to Section 4975 or 4976 of the Code which
would reasonably be likely to result in any liability which is material to Parent or any of its Subsidiaries, taken as a whole.
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(c)           There does not now exist, nor do any circumstances exist that would reasonably be expected to result in, any Controlled Group

Liability that would be a material liability of Parent or any Parent ERISA Affiliate following the Effective Time. For purposes of this Agreement, “Parent
ERISA Affiliate” means any entity, trade or business (whether or not incorporated) that would be treated together with Parent or any of its Subsidiaries as a
“single employer” within the meaning of Section 414 of the Code.

 
(d)           Parent maintains no Parent Benefit Plan that is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code.

None of the Parent Benefit Plans is a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA), a “multiple employer plan” (as
defined in Section 413(c) of the Code) or a “multiemployer plan” (as defined in Section 3(37) of ERISA), and none of Parent, any Subsidiary of Parent or
any Parent ERISA Affiliate has ever during the past six (6) years contributed to, been required to contribute to or otherwise had any obligation or liability in
connection with such a multiple employer plan or multiemployer plan.

 
(e)           Other than as would not give rise to any material liability or obligation of Parent or its Subsidiaries, or as required by applicable

Law, (i) no Parent Benefit Plan provides retiree or post-employment medical, disability, life insurance or other welfare benefits to any person, and (ii) none of
Parent or any of its Subsidiaries has any obligation to provide such benefits (excluding any Parent Benefit Plan that provides for employer payment or
subsidy of COBRA premiums).

 
(f)            The consummation of the transactions contemplated by this Agreement will not, either alone or in combination with another

event, except as expressly provided in this Agreement or as required by applicable Law (i) entitle any current or former employee, consultant, director or
officer of Parent or any of its Subsidiaries (collectively, the “Parent Employees”) to severance pay or any material increase in severance pay, unemployment
compensation or any other payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation due any such Parent Employee,
except as expressly provided in this Agreement, (iii) directly or indirectly cause Parent to transfer or set aside any assets to fund any material benefits under
any Parent Benefit Plan, (iv) otherwise give rise to any material liability under any Parent Benefit Plan or (v) limit or restrict the ability of Parent to amend or
terminate any Parent Benefit Plan at any time.

 
(g)           Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement

could, either alone or in combination with another event, result in the payment of any amount to a Parent Employee that could, individually or in combination
with any other such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code.

 
(h)           Each Parent Benefit Plan has been operated in compliance in all material respects with Section 409A of the Code. Except as set

forth on Section 4.9(h) of the Parent Disclosure Schedule, no director, officer, employee or service provider of Parent or its Subsidiaries is entitled to a gross-
up, make-whole or indemnification payment with respect to taxes imposed under Section 409A or Section 4999 of the Code.

 
(i)            Other than as would not give rise to any material liability or obligation of Parent or its Subsidiaries, there are no pending or, to

the knowledge of Parent, threatened claims by or on behalf of any Parent Benefit Plan, by any employee or beneficiary covered under any Parent Benefit
Plan or otherwise involving any Parent Benefit Plan (other than routine claims for benefits).
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Section 4.10        Absence of Certain Changes or Events. Since December 31, 2019, (a) except as otherwise contemplated by this
Agreement, the businesses of Parent and its Subsidiaries have been conducted, in all material respects, in the ordinary course of business, and (b) there has
not been any event, change, effect, development, condition or occurrence that, individually or in the aggregate, has had or would reasonably be expected to
have, a Parent Material Adverse Effect. Except as set forth on Section 4.10 of the Parent Disclosure Schedule, since December 31, 2019, neither Parent nor
any of its Subsidiaries has taken any action that, if taken after the date of this Agreement, would constitute a breach of the covenants set forth in Section
5.2(b)(ii), Section 5.2(b)(iv), Section 5.2(b)(ix), Section 5.2(b)(x), Section 5.2(b)(xi), Section 5.2(b)(xv), Section 5.2(b)(xx), Section 5.2(b)(xxiii), Section
5.2(b)(xxiv), or Section 5.2(b)(xxvi).

 
Section 4.11        Investigations; Litigation. Except as would not reasonably be expected to have, individually or in the aggregate, a Parent

Material Adverse Effect, (a) there is no investigation or review pending (or, to the knowledge of Parent, threatened) by any Governmental Entity with
respect to Parent or any of its Subsidiaries, or, to the knowledge of Parent, an officer or director of Parent or any of its Subsidiaries in his or her capacity as
such, (b) there are no legal, administrative, arbitral or other claims, actions, suits, inquiries, investigations or proceedings pending (or, to the knowledge of
Parent, threatened) against or affecting Parent or any of its Subsidiaries, any of their respective properties, or, to the knowledge of Parent, an officer or
director of Parent or any of its Subsidiaries in his or her capacity as such at law or in equity and (c) there are no orders, writs, assessments, decisions,
injunctions, rulings, judgments or decrees of, or before, any Governmental Entity against or affecting Parent or any of its Subsidiaries, any of their
respective properties or, to the knowledge of Parent, an officer or director of Parent or any of its Subsidiaries in his or her capacity as such.

 
Section 4.12        Information Supplied. None of the information provided by Parent or its Subsidiaries for inclusion or incorporation by

reference in (a) the Form S-4 will, at the time the Form S-4 becomes effective under the Securities Act, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading or (b) the Joint Proxy Statement will,
at the date it is first mailed to Parent’s stockholders and the Company’s stockholders or at the time of the Parent Stockholders’ Meeting or the Company
Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The Joint Proxy Statement (other than the portion
thereof relating solely to the Company Stockholders’ Meeting) and the Form S-4 (other than the portion thereof based on information supplied by the
Company for inclusion or incorporation by reference therein, with respect to which no representation is made by Parent or any of its Subsidiaries) will
comply as to form in all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations promulgated
thereunder. Notwithstanding the foregoing provisions of this Section 4.12, no representation or warranty is made by Parent with respect to information or
statements made or incorporated by reference in the Form S-4 or the Joint Proxy Statement which were not supplied by or on behalf of Parent.

 

39



 

 
Section 4.13        Tax Matters.
 

(a)               Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect:
 

(i)                 Parent and its Subsidiaries (A) have duly and timely filed (taking into account any extension of time within which to
file) all Tax Returns required to have been filed by or with respect to Parent or any of its Subsidiaries, and all such Tax Returns are true, correct and
complete, (B) have duly and timely paid all Taxes that are due and payable by Parent or any of its Subsidiaries (other than Taxes that are being
contested in good faith and for which adequate reserves have been established in accordance with GAAP on the financial statements included in
Parent SEC Documents), (C) have adequate accruals and reserves in accordance with GAAP on the financial statements included in the Parent SEC
Documents for all Taxes payable by Parent or any of its Subsidiaries for all taxable periods and portions thereof through the date of such financial
statements and (D) have not received written notice of any assessment of or deficiency for any Tax from any Governmental Entity, against Parent or
any of its Subsidiaries for which there are not adequate reserves on the financial statements included in the Parent SEC Documents.

 
(ii)              There are no Liens for Taxes on any of the assets of Parent or any of its Subsidiaries other than Parent Permitted Liens.

There are no disputes, audits, examinations, investigations or other proceedings ongoing, pending or threatened in writing in respect of any Taxes or
Tax Return of Parent or any of its Subsidiary. Neither Parent nor any of its Subsidiaries has waived any statute of limitations in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency. No written claim has been made by an authority of a jurisdiction
where Parent or any of its Subsidiaries does not file Tax Returns that such Parent or its Subsidiary is subject to taxation by such jurisdiction.

 
(iii)            Neither Parent nor any of its Subsidiaries is obligated by any written contract, agreement or other arrangement to

indemnify any other person (other than Parent and its Subsidiaries) with respect to Taxes. Neither Parent nor any of its Subsidiaries is a party to or
bound by any written Tax allocation, indemnification or sharing agreement (other than an agreement exclusively with Parent or its Subsidiaries).
Neither Parent nor any of its Subsidiaries is liable under Treasury Regulations Section 1.1502-6 (or any similar provision of the Tax Laws of any
state, local or foreign jurisdiction) for any Tax of any person other than Parent and its Subsidiaries or as a transferee or successor.
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(iv)             Parent and its Subsidiaries have withheld and paid all Taxes required to have been withheld and paid in connection

with amounts paid or owing to any employee, independent contractor, creditor, stockholder or other third party.
 
(v)               Neither Parent nor any of its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury

Regulations Section 1.6011-4.
 

(b)               Neither Parent nor any of its Subsidiaries has been a “distributing corporation” or “controlled corporation” (or successor
thereto) in a transaction intended to qualify under Section 355 of the Code in the two (2) years prior to the date of this Agreement or as part of a “plan” or
“series of related transactions” (within the meaning of Section 355(e) of the Code) that includes the Merger.

 
(c)               Parent is not an “investment company” within the meaning of Section 368(a)(2)(F) of the Code.
 
(d)               Parent has made available to the Company or its legal or accounting representative copies of all federal and state income Tax

Returns for Parent and each of its Subsidiaries filed for all periods including and after the period ended January 31, 2019.
 
(e)               Parent has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code

during the applicable period described in Section 897(c)(1)(A)(ii) of the Code.
 
(f)                Each of Acquiror Holdco and Acquiror is properly classified as a corporation for U.S. federal income tax purposes.
 

Section 4.14        Employment and Labor Matters.
 

(a)               (i) Neither Parent nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement or other labor-
related agreement or arrangement with any labor union, labor organization or other employee representative body (the “Parent Labor Agreements”); there are
no collective bargaining agreements or other labor-related agreements or arrangements that pertain to any employee of Parent or any of its Subsidiaries; and
no employee of Parent or any of its Subsidiaries is represented by any labor union, labor organization or other employee representative body with respect to
his or her employment with Parent or its Subsidiary, as applicable, (ii) since December 31, 2017, there have not been any strikes, lockouts, slowdowns, work
stoppages or other similar labor disputes involving any employee of Parent or any of its Subsidiaries, and none are in effect or, to the knowledge of the
Company, threatened with respect to any employee of Parent or any of its Subsidiaries, (iii) to the knowledge of Parent, there is no union organizing effort
pending or threatened against Parent or any of its Subsidiaries, (iv) there is no unfair labor practice, labor dispute (other than routine individual grievances) or
labor arbitration proceeding pending or, to the knowledge of Parent, threatened with respect to any employee of Parent or any of its Subsidiaries; except, with
respect to (iv), as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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(b)               Except for such matters which would not reasonably be expected to have, individually or in the aggregate, a Parent Material

Adverse Effect, Parent and its Subsidiaries are, and have been, in compliance with all applicable Laws respecting labor and employment including, without
limitation, all Laws respecting wages and hours (including minimum wage, overtime, meal periods and/or rest periods), harassment, classification of
employees (both with respect to exempt vs. non-exempt status and employee vs. independent contractor status), health and safety, immigration, civil rights,
discrimination, disability rights or benefits, leaves of absence, plant closures and layoffs, collective bargaining, workers’ compensation, prohibitions against
retaliation (including whistleblower protections) and labor relations.

 
(c)               To the knowledge of Parent, since December 31, 2015, no allegations of sexual harassment have been made against (i) any

director or officer of Parent or its Subsidiaries or (ii) an employee of Parent or its Subsidiaries at a level of Vice President or above. None of Parent and its
Subsidiaries is party to a settlement agreement with a Parent Employee that involves allegations relating to sexual harassment by either (i) an officer of
Parent or its Subsidiaries or (ii) an employee of Parent or its Subsidiaries at the level of Vice President or above. 

 
Section 4.15        Intellectual Property.
 

(a)               Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, either
Parent or a Subsidiary of Parent owns, or is licensed or otherwise possesses legally enforceable rights to use, all Intellectual Property used in their respective
businesses as currently conducted. Section 4.15(a) of the Parent Disclosure Schedule sets forth a true, correct and complete (in all material respects) list as of
the date hereof of the material Intellectual Property that is the subject of a registration (including issued patents) or pending application that either (i) Parent
or a Subsidiary of Parent owns or (ii) is licensed exclusively to Parent or any of its Subsidiaries for use in their respective businesses. All application and
renewal fees, costs, charges, taxes, payments and other steps required for the maintenance, protection or use of the Intellectual Property owned by Parent or
any of its Subsidiaries have been timely paid or performed, except where the failure to be so timely paid would not reasonably be expected to have a Parent
Material Adverse Effect.

 
(b)               Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (i)

there are no pending or, to the knowledge of Parent, threatened in writing claims by any person against Parent or any of its Subsidiaries alleging infringement
by Parent or any of its Subsidiaries for their use of the Intellectual Property owned by Parent or any of its Subsidiaries, (ii) there are no pending or, to the
knowledge of Parent, threatened in writing claims by any person (including any employee or contractor) alleging that they have ownership rights in, or are
owed payment of any compensation based on development of, Intellectual Property owned by Parent or any of its Subsidiaries, (iii) to the knowledge of
Parent, the conduct of the business of Parent and its Subsidiaries does not infringe any Intellectual Property rights of any person, (iv) there are no pending or,
to the knowledge of Parent, threatened in writing claims by any person against Parent or any of its Subsidiaries alleging any infringement by Parent or any of
its Subsidiaries of any Intellectual Property rights of any person, (v) neither Parent nor any of its Subsidiaries has made any claim of a violation,
misappropriation or infringement by others of its rights to or in connection with the Intellectual Property owned by Parent or any of its Subsidiaries, (vi) to
the knowledge of Parent, no person is infringing any Intellectual Property owned by Parent or any of its Subsidiaries, and (vii) no person has been authorized
to make any use whatsoever of any material Intellectual Property owned by Parent or any of its Subsidiaries except pursuant to a valid and enforceable
license agreement.
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(c)               All persons retained or employed by Parent or any of its Subsidiaries who, in the course of their work, have created material

Intellectual Property owned by Parent or any of its Subsidiaries are, to the extent reasonably practicable, individually bound by agreements or operation of
law with Parent or applicable Subsidiary of Parent whereby ownership of all such Intellectual Property vests in Parent or applicable Subsidiary of Parent. All
such agreements contain terms which, to the extent reasonably practicable, prevent such persons from disclosing confidential information about Parent or its
Subsidiaries and their businesses subject to customary disclosure exceptions.

 
(d)               Notwithstanding anything in this Agreement to the contrary, the representations and warranties contained in this Section 4.15

are the only representations and warranties being made by Parent in this Agreement with respect to the validity, enforceability or registrability of, or the
infringement, misappropriation, dilution or other violation of, a third party’s Intellectual Property rights.

 
Section 4.16        Real Property.
 

(a)               With respect to real property owned by Parent or any Subsidiary (such property collectively, the “Parent Owned Real
Property”), except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (i) either Parent or a
Subsidiary of Parent has good and insurable fee simple title to such Parent Owned Real Property, free and clear of all Liens other than Parent Permitted
Liens, (ii) there are no leases, subleases, licenses, or other similar use or occupancy agreements affecting any portion of the Parent Owned Real Property, and
(iii) there are no outstanding options or rights of first refusal in favor of any other party to purchase such Parent Owned Real Property or any portion thereof
or interest therein. Neither Parent nor any of its Subsidiaries has received written notice of any pending or threatened condemnation proceeding with respect
to any Parent Owned Real Property, except proceedings which would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

 
(b)               Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (i)

each lease, sublease and other agreement (collectively, the “Parent Real Property Leases”) under which Parent or any of its Subsidiaries uses or occupies or
has the right to use or occupy any real property (the “Parent Leased Real Property”, and together with the Parent Owned Real Property, the “Parent Real
Property”) at which the operations of Parent or any of its Subsidiaries are conducted is valid, binding and in full force and effect, (ii) neither Parent nor any
of its Subsidiaries is currently subleasing, licensing or otherwise granting any person the right to use or occupy a material portion of a Parent Leased Real
Property that would reasonably be expected to adversely affect the existing use of the Parent Leased Real Property by Parent in operation of its business
thereon, and (iii) no uncured default on the part of Parent or, if applicable, its Subsidiary or, to the knowledge of Parent, the landlord thereunder, exists under
any Parent Real Property Lease, and no event has occurred or circumstance exists which, with the giving of notice, the passage of time, or both would
constitute a breach or default on the part of Parent or, if applicable, its Subsidiary or, to the knowledge of Parent, the landlord thereunder, under a Parent Real
Property Lease. Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, Parent and each of
its Subsidiaries has a good and valid leasehold interest, subject to the terms of the Parent Real Property Leases, in each parcel of Parent Leased Real Property,
free and clear of all Liens, except for Parent Permitted Liens. Neither Parent nor any of its Subsidiaries has received written notice of any pending or
threatened condemnation proceeding with respect to any Parent Leased Real Property, except such proceeding which would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.
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Section 4.17        Parent Assets. Except as has not had, or would not be reasonably likely to have, individually or in the aggregate, a

Parent Material Adverse Effect, Parent and its Subsidiaries own, or otherwise have sufficient and legally enforceable rights to use, all of their respective
personal properties and assets (tangible or intangible) (the “Parent Personal Property”, and together with the Parent Real Property, the “Parent Assets”). 
Parent and its Subsidiaries have valid title to, or in the case of leased property have valid leasehold interests in, all such Parent Personal Property, including
all such Parent Personal Property reflected in Parent’s balance sheet as of December 31, 2019 (the “Parent Balance Sheet”) or acquired since the date
thereof (except as may have been disposed of in the ordinary course of business consistent with past practice or may be disposed of after the date of this
Agreement in accordance with the terms hereof), in each case free and clear of any Liens, except Parent Permitted Liens.  The Parent Assets constitute all of
the material assets and rights necessary to operate the businesses of Parent and its Subsidiaries in substantially the same manner that Parent and its
Subsidiaries have been operating their respective businesses prior to the date hereof, and all significant operating equipment of Parent and its Subsidiaries is
in good operating condition in accordance with industry practice, ordinary wear and tear excepted.

 
Section 4.18        Customers and Suppliers. Section 4.18 of the Parent Disclosure Schedule sets forth a true, correct and complete list of

(a) the top 15 customers (by annual revenue) of Parent and its Subsidiaries for the years ended December 31, 2018 and December 31, 2019 (each a “Parent
Top Customer”) and (b) the top 15 suppliers (by annual spend) of Parent and its Subsidiaries for the years ended December 31, 2018 and December 31,
2019 (each a “Parent Top Supplier”). Since December 31, 2018 through the date of this Agreement: (a) no Parent Top Customer or Parent Top Supplier has
canceled, substantially reduced, materially and adversely amended or otherwise terminated its relationship with Parent or any of its Subsidiaries; (b) no
Parent Top Customer or Parent Top Supplier has threatened to, or, to the knowledge of Parent, intends to, cancel, substantially reduce, materially and
adversely amend, or otherwise terminate its relationship with Parent or any of its Subsidiaries or its usage of the services of Parent or any of its
Subsidiaries; and (c) neither Parent nor any of its Subsidiaries has any direct or indirect ownership interest that is material to Parent and its Subsidiaries
taken as a whole in any Parent Top Customer or Parent Top Supplier.
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Section 4.19        Required Vote of Parent Stockholders; Merger Sub Approval.
 

(a)               The affirmative vote of the holders of outstanding Parent Common Stock representing a majority of the shares constituting a
quorum with respect to the Stock Issuance at the Parent Stockholders’ Meeting, as required by NASDAQ Listing Rule 5635, is the only vote of holders of
securities of Parent which is required to approve the Stock Issuance (the “Parent Stockholder Approval”) and no other vote of the holders of any class or
series of Parent capital stock is necessary to approve the Stock Issuance or to approve this Agreement or the transactions contemplated hereby, including the
Merger.

 
(b)               The Board of Directors of Merger Sub, by written consent duly adopted prior to the date hereof, (i) determined that this

Agreement and the Merger are advisable and fair to and in the best interests of Merger Sub and its stockholder, (ii) duly approved and adopted this
Agreement, the Merger and the other transactions contemplated hereby, which adoption has not been rescinded or modified and (iii) submitted this
Agreement for adoption by Acquiror, as the sole stockholder of Merger Sub. Acquiror, as the sole stockholder of Merger Sub, has duly approved and adopted
this Agreement and the Merger.

 
Section 4.20        Opinion of Financial Advisor. The Board of Directors of Parent has received the opinion of Goldman Sachs & Co. LLC

to the effect that, as of the date of such opinion, the Exchange Ratio is fair, from a financial point of view, to Parent. Such opinion has not been materially
amended or rescinded as of the date of this Agreement.

 
Section 4.21        Material Contracts.
 

(a)               Except for this Agreement and the Parent Benefit Plans, as of the date hereof, neither Parent nor any of its Subsidiaries is a
party to or bound by any contract, agreement, license or arrangement (whether written or oral) that:

 
(i)                 is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);
 
(ii)              is material to Parent and its Subsidiaries taken as a whole;
 
(iii)            upon receipt of the Parent Stockholder Approval or upon the consummation of the Merger or any other transaction

contemplated by this Agreement, will (either alone or upon the occurrence of any additional acts or events) result in any payment or benefits
(whether of severance pay or otherwise) becoming due, or the acceleration or vesting of any rights to any payment or benefits, from Parent, Merger
Sub, the Company or the Surviving Corporation or any of their respective Subsidiaries to any officer, director, consultant or employee thereof;

 
(iv)             expressly restrains, limits or impedes Parent’s or any of its Subsidiaries’, or will expressly restrain, limit or impede the

Surviving Corporation’s or any of its Affiliates’, ability to compete with or conduct any business or any line of business, including geographic
limitations on Parent’s or any of its Subsidiaries’ or the Surviving Corporation’s or any of its Affiliates’ activities;

 
(v)               imposes any material restriction on the right or ability of Parent or any of its Subsidiaries to acquire or dispose of the

securities of another person;
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(vi)             (1) excluding accounts payable arising in the ordinary course of business, (A) evidences Indebtedness of Parent or any

of its Subsidiaries to any third party, (B) guarantees any such Indebtedness of a third party or (C) contains a covenant restricting the payment of
dividends, or (2) has the economic effect of any of the items set forth in subclause (1) above;

 
(vii)          is a joint venture agreement, joint operating agreement, partnership agreement or other similar contract or agreement

involving a sharing of profits and expenses;
 
(viii)        provides for (1) an increase in any benefit thereunder, or acceleration of the vesting of any benefit thereunder, as a result

of the occurrence of any of the transactions contemplated by this Agreement, or (2) the calculation of the value of any of the benefits thereunder on
the basis of any of the transactions contemplated by this Agreement (including any equity or equity-based plan, stock option plan, stock appreciation
rights plan, restricted stock plan or stock purchase plan);

 
(ix)             is a shareholder rights agreement or otherwise provides for the issuance of any securities in respect of this Agreement

or the Merger;
 
(x)               relates to the sale of any Parent Assets in excess of $500,000, except any such agreement (1) (A) under which the sale

transaction has previously closed and is so reflected on Parent’s financial statements and (B) that contains no continuing obligation of Parent or (2)
that relates solely to an intercompany transaction among Parent and its Subsidiaries in the ordinary course of business consistent with past practices;

 
(xi)             relates to the acquisition by Parent or any of its Subsidiaries of any person or other business organization, division or

business of such person (including through merger or consolidation or the purchase of an equity interest in or a portion of the assets of such person
or by any other manner), other than those (1) under which the sale transaction has previously closed and is so reflected on Parent’s financial
statements and (2) that contain no continuing obligation of Parent;

 
(xii)          contains any “most favored nation” or most favored customer provision;
 
(xiii)        contains any provision that requires the purchase of all or a material portion of Parent's or any of its Subsidiaries'

requirements for a given product or service from another person, which product or service is material to Parents and its Subsidiaries, taken as a
whole;

 
(xiv)         grants any right of first refusal, right of first offer, or similar right with respect to any material Parent Assets;
 
(xv)           is with a Governmental Entity; or
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(xvi)         other than those agreements listed in clauses (i) to (xv) above, involve payments by Parent and its Subsidiaries in excess

of $500,000 during any 12-month period and that are not terminable without premium or penalty on less than thirty (30) days’ notice.
 

All contracts of the types referred to in clauses (i) through (xvii) in this Section 4.21(a) are referred to herein as “Parent Material Contracts.” Section
4.21(a) of the Parent Disclosure Schedule sets forth, as of the date of this Agreement, a true, correct and complete list, and Parent has made available to
Company true, correct and complete copies, of each Parent Material Contract.

 
(b)               Neither Parent nor any Subsidiary of Parent is in breach of or default under the terms of any Parent Material Contract where

such breach or default would reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. To the knowledge of Parent,
no other party to any Parent Material Contract is in breach of or default under the terms of any Parent Material Contract where such breach or default would
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Except as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect, each Parent Material Contract is a valid and binding obligation of Parent or the Subsidiary
of Parent which is party thereto and, to the knowledge of Parent, of each other party thereto, and is in full force and effect, except that (i) such enforcement
may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights
generally and (ii) equitable remedies of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to
the discretion of the court before which any proceeding therefor may be brought. Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, no event has occurred through Parent’s or any of its Subsidiary’s action or inaction or, to the knowledge of
Parent, through the action of inaction of any person who is a counterparty to a Parent Material Contract, that with notice or lapse of time or both would result
in the termination of or a right of termination or cancellation under any Parent Material Contract or accelerate the performance or obligations required
thereby, or result in the loss of any material benefit to Parent under the terms of any Parent Material Contract. As of the date hereof, neither Parent nor any of
its Subsidiaries has received any notice of the intention of any person who is counterparty to a Parent Material Contract to terminate for default, convenience
or otherwise any Parent Material Contract, nor to the knowledge of Parent, is any such person threatening to do so.

 
Section 4.22        Finders or Brokers. Except for Goldman Sachs & Co. LLC, neither Parent nor any of its Subsidiaries has employed any

investment banker, broker or finder in connection with the transactions contemplated by this Agreement who might be entitled to any fee or any
commission in connection with or upon consummation of the Merger.

 
Section 4.23        Insurance. Parent and its Subsidiaries maintain insurance in such amounts and against such risks substantially as is

customary for the industries in which Parent and its Subsidiaries operate. As of the date hereof, each such insurance policy is in full force and effect, all
premiums due to date thereunder have been paid in full, no such policy has been exhausted by payment of claims, and none of Parent of any of its
Subsidiaries is in default in any material respect with respect to any other obligations thereunder. Neither Parent nor any of its Subsidiaries has received
notice of any pending or threatened cancellation or material premium increase (retroactive or otherwise) with respect to any such material insurance policy,
and each of its Subsidiaries is in compliance in all material respects with all conditions contained therein.
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Section 4.24        Lack of Ownership of Company Common Stock. Neither Parent nor any of its Subsidiaries beneficially owns directly or

indirectly, any shares of Company Common Stock or other securities convertible into, exchangeable for or exercisable for shares of Company Common
Stock or any securities of any Subsidiary of the Company, and neither Parent nor any of its Subsidiaries has any rights to acquire any Shares except
pursuant to this Agreement. Except as set forth in the Designated Stockholder Voting Agreement, there are no voting trusts or other agreements or
understandings to which Parent or any of its Subsidiaries is a party with respect to the voting of the capital stock or other equity interest of the Company or
any of its Subsidiaries.

 
Section 4.25        Related Party Transactions. As of the date of this Agreement, there are no transactions or series of related transactions,

agreements, arrangements or understandings, nor are there any currently proposed transactions or series of related transactions, between Parent or any of its
Subsidiaries, on the one hand, and any director or “executive officer” (as defined in Rule 3b-7 under the Exchange Act) of Parent or any of its Subsidiaries
or any person who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the outstanding Parent
Common Stock (or any of such person’s immediate family members or affiliates) (other than the Subsidiaries of Parent) on the other hand, of the type
required to be reported in any Parent SEC Document pursuant to Item 404 of Regulation S-K promulgated under the Exchange Act that have not been
disclosed therein.

 
Section 4.26        Parent IT Systems; Privacy and Data Security.
 

(a)               Since December 31, 2018, there has been no malfunction or failure, continued substandard performance or other cyber
incident, including any cyberattack, or other impairment of the Parent IT Systems, in each case except as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. Parent and its Subsidiaries take commercially reasonable steps to safeguard the
confidentiality, availability, security, and integrity of the Parent IT Systems, including implementing and maintaining backup, disaster recovery, and software
and hardware support arrangements, in each case except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect.

 
(b)               Since December 31, 2018, Parent and each of its Subsidiaries have complied with all applicable Laws and all internal or

publicly posted policies concerning the collection, use, processing, storage, transfer, and security of personal information in the conduct of Parent's and its
Subsidiaries' businesses, in each case except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Since December 31, 2018, Parent and its Subsidiaries have not: (i) to the knowledge of Parent after reasonable inquiry, experienced any actual, alleged, or
suspected data breach or other security incident involving personal information in their possession or control; or (ii) been subject to or received any notice of
any audit, investigation, complaint, or other claim, action or proceeding by any Governmental Entity or other person concerning Parent’s or any of its
Subsidiaries' collection, use, processing, storage, transfer, or protection of personal information or actual, alleged, or suspected violation of any applicable
Law concerning privacy, data security, or data breach notification, in each case (in respect of the foregoing (i) and (ii)), except as would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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(c)               As used in this Agreement, “Parent IT Systems” means all information technology assets, hardware, software, systems and

networks (including third party provided systems and services) that are both owned by or licensed or leased to Parent and used in connection with the
operation of or by its business.

 
Section 4.27        No Additional Representations. Parent and Merger Sub acknowledge that the Company makes no representation or

warranty, express or implied, as to any matter whatsoever except as expressly set forth in this Agreement or in any certificate delivered by the Company to
Parent or Merger Sub in accordance with the terms hereof, and specifically (but without limiting the generality of the foregoing) that the Company makes
no representation or warranty, express or implied, with respect to (a) any projections, estimates or budgets delivered or made available to Parent or Merger
Sub (or any of their respective affiliates, officers, directors, employees or Representatives) of future revenues, results of operations (or any component
thereof), cash flows or financial condition (or any component thereof) of the Company and its Subsidiaries or (b) the future business and operations of the
Company and its Subsidiaries. Each of Parent and Merger Sub is not relying on any representation, warranty or other information of any person except for
those representations or warranties expressly set forth in this Agreement or in any certificate delivered by the Company to Parent in accordance with the
terms hereof, and no person has been authorized by the Company, its Subsidiaries or any other person on behalf of the Company to make any representation
or warranty, express or implied, relating to itself or its business or otherwise in connection with this Agreement and Merger, and if made, such
representation or warranty shall not be relied upon by the Company as having been authorized by such entity.

 
ARTICLE V

COVENANTS AND AGREEMENTS
 

Section 5.1            Conduct of Business by the Company. From and after the date hereof until the earlier of (x) the Effective Time or (y)
the date, if any, on which this Agreement is earlier terminated pursuant to Section 7.1 (the “Termination Date”), except as (w) expressly permitted under
this Agreement, (x) required by Law, (y) set forth in the Company Disclosure Schedule, or (z) agreed to in writing by Parent (except as otherwise provided
herein, such agreement not to be unreasonably withheld or delayed):

 
(a)               the Company shall, and shall cause each of its Subsidiaries to, (i) conduct its business in the ordinary course and (ii) use its

reasonable best efforts to (A) preserve intact its present lines of business, (B) maintain its rights and franchises and preserve their relationships with
contractors, customers, licensors, licensees, officers, creditors, and suppliers, and (C) maintain its assets and goodwill; and
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(b)               the Company shall not, and shall not permit any of its Subsidiaries to:
 

(i)              authorize or pay any dividends on or make any distribution with respect to its outstanding shares of capital stock
(whether in cash, assets, stock or other securities), other than dividends and distributions by a direct or indirect wholly owned Subsidiary of the
Company;

 
(ii)             adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or

other reorganization, or enter into a letter of intent or agreement in principle with respect thereto of the Company or any of its Subsidiaries;
 
(iii)            except for transactions between the Company and its wholly owned Subsidiaries or among the Company’s wholly

owned Subsidiaries, prepay, redeem, repurchase, defease, cancel or otherwise acquire any Indebtedness or guarantees thereof of the Company or any
Subsidiary, other than (A) at stated maturity and (B) any required amortization payments, in each case in accordance with the terms of the
instrument governing such indebtedness as in effect on the date hereof;

 
(iv)           make any acquisition of any other person or business or make any loans, advances or capital contributions to, or

investments in, any other person, except (A) as set forth on Section 5.1(b)(iv) of the Company Disclosure Schedule or (B) as made in connection
with any transaction solely between the Company and a wholly owned Subsidiary of the Company or between wholly owned Subsidiaries of the
Company;

 
(v)            authorize or make any capital expenditures, other than maintenance expenditures as required to operate in the ordinary

course of business that individually or in the aggregate do not exceed $1,000,000 (net of recovery of lost-in-hole expenses from customers) in each
of the second, third and fourth quarters of 2020;

 
(vi)           split, combine or reclassify any of its capital stock or issue or authorize or propose the issuance of any other securities

in respect of, in lieu of or in substitution for shares of its capital stock, except for any such transaction by a wholly owned Subsidiary of the
Company which remains a wholly owned Subsidiary after consummation of such transaction;

 
(vii)          (A) except in the ordinary course of business consistent with past practice for Company Employees with an annual base

salary or wage rate of less than $100,000, increase the compensation or other benefits payable or provided to any Company Employee, (B) grant or
announce any new long-term incentives or equity or equity-based awards, or amend or modify the terms of any such outstanding awards, (C) grant
any transaction or retention bonuses, (D) pay annual bonuses, (E) increase the severance terms applicable to any Company Employee, (F) hire or
promote any Company Employee with an annual base salary or wage rate of more than $100,000 (other than to replace any Company Employee
who has resigned or been terminated from a position which the Company has determined is reasonably necessary to be filled in order to operate its
business in a commercially reasonable manner, provided, that such replacement is not provided compensation or benefits which are greater than
those provided to the Company Employee being replaced); or (G) establish, adopt, enter into or amend, commence participation in or terminate any
Company Benefit Plan or any arrangement that would have been a Company Benefit Plan had it been entered into prior to this Agreement;
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(viii)        enter into any Company Labor Agreements;
 
(ix)            waive any restrictive covenant obligations of any Company Employee;
 
(x)             enter into or make any loans or advances to any of its officers, directors, employees, agents or consultants or make any

change in its existing borrowing or lending arrangements for or on behalf of any of such persons;
 
(xi)            change financial accounting policies or procedures or any of its methods of reporting income, deductions or other

material items for financial accounting purposes, except as required by GAAP, SEC rule or policy or applicable Law;
 
(xii)          adopt any amendment to its certificate of incorporation or by-laws or similar applicable charter documents;
 
(xiii)        except for transactions among the Company and its wholly owned Subsidiaries or among the Company’s wholly owned

Subsidiaries, issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of its
capital stock or other ownership interest in the Company or any of its Subsidiaries or any securities convertible into or exchangeable for, or the
value of which is based on, any such shares or ownership interest, or any rights, warrants or options to acquire any such shares of capital stock,
ownership interest or convertible or exchangeable securities or take any action to cause to be exercisable any otherwise unexercisable equity award
(except as otherwise provided by the terms of this Agreement or the express terms of any equity awards outstanding on the date hereof), other than
the issuance of shares of Company Common Stock in respect of Company Equity Awards outstanding as of the date of this Agreement in
accordance with their terms and, as applicable, the Company Stock Plans as in effect on the date of this Agreement;

 
(xiv)         except for transactions among the Company and its wholly owned Subsidiaries or among the Company’s wholly owned

Subsidiaries, directly or indirectly, purchase, redeem or otherwise acquire any shares of the capital stock of any of them or any rights, warrants or
options to acquire any such shares;

 
(xv)           incur, assume, guarantee or otherwise become liable for any Indebtedness (directly, contingently or otherwise), except

(A) accounts payable in the ordinary course of business or (B) Indebtedness among the Company and its wholly owned Subsidiaries or among the
Company’s wholly owned Subsidiaries; provided, however, that in the case of each of clauses (A)-(B) such Indebtedness does not impose or result
in any additional restrictions or limitations on the Company or any of its Subsidiaries or, following the Closing, the Surviving Corporation or any of
its Subsidiaries, or subject the Company or any of its Subsidiaries or, following the Closing, the Surviving Corporation or any of its Subsidiaries, to
any additional covenants or obligations (other than the obligations to make payment on such Indebtedness) to which the Company or any of its
Subsidiaries is not otherwise subject under the terms of any Indebtedness outstanding as of the date hereof;
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(xvi)         mortgage, pledge, hypothecate, grant any security interest in, or otherwise subject to any other Lien other than

Company Permitted Liens, any of the Company Assets;
 
(xvii)      except (A) transactions wholly among the Company and its wholly owned Subsidiaries or wholly among the Company’s

wholly owned Subsidiaries or (B) sales of inventory in the ordinary course of business, sell, lease, license, transfer, exchange or swap, or otherwise
dispose of any of its properties or non-cash assets with a fair market value exceeding $1,000,000 in the aggregate;

 
(xviii)    enter into or renew any Company Material Contract or any contract with a Company Top Customer or a Company Top

Supplier, other than, in each case, following reasonably prompt notice to Parent, any such contract that is (x) entered into or renewed in the ordinary
course of business consistent with past practice and on commercially reasonable terms given then-current market conditions and (y) not otherwise
prohibited by another provision of this Section 5.1;

 
(xix)         modify or amend in any material respect, terminate or assign, or waive or assign any material rights under, any

Company Material Contract or any contract with a Company Top Customer or a Company Top Supplier (it being agreed and understood that any
amendment or modification to the amount or terms of payment under any such contract, in a manner that is adverse to the Company and its
Subsidiaries, shall be deemed “material” for purposes of this Section 5.1(b)(xix));

 
(xx)           take any action, that would result in the Company or any of its Subsidiaries becoming subject to any restriction not in

existence on the date hereof with respect to the payment of distributions or dividends;
 
(xxi)         (A) commence any claim, action or proceeding that would reasonably be expected to be material to the Company and

its Subsidiaries, taken as a whole, or (B) waive, release, assign, settle or compromise any claim, action or proceeding (including any investigation),
other than with respect to any non-monetary terms and conditions therein, impose or require actions that would not reasonably be expected
individually or in the aggregate to be material to the Company and its Subsidiaries, taken as a whole;
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(xxii)         enter into any agreement, understanding or commitment that materially restrains, limits or impedes the Company’s or

any of its Subsidiaries’, or that would reasonably be expected to, after the Effective Time, materially restrain, limit or impede the ability of Parent or
any of its Subsidiaries or any of their respective affiliates or any successor’s thereto, to compete with or conduct any business or line of business,
including geographic limitations on the Company’s or any of its Subsidiaries’ activities;

 
(xxiii)        (A) make any change (or file any such change) in any method of Tax accounting; (B) make, change or rescind any Tax

election other than in the ordinary course of business; (C) settle or compromise any Tax liability or consent to any claim or assessment relating to
Taxes; (D) file any amended income or other material Tax Return or claim for refund; (E) enter into any closing agreement relating to Taxes; or (F)
waive or extend the statute of limitations in respect of Taxes;

 
(xxiv)       write up, write down or write off the book value of any material assets, except to the extent required by GAAP applied

in a manner consistent with the Company’s audited financial statements for the year ended December 31, 2019;
 
(xxv)         fail to use commercially reasonable efforts to keep in force any insurance policy that is currently in effect (or any

replacement or renewal policy therefor) providing insurance coverage with respect to the Company, any Subsidiary of the Company or the Company
Assets;

 
(xxvi)        enter into any new line of business outside its existing business segments;
 
(xxvii)      fail to protect, maintain or otherwise keep in force any Intellectual Property or rights in Intellectual Property owned by

the Company or any Subsidiary of the Company; or
 
(xxviii)      agree, in writing or otherwise, or resolve to take any of the foregoing actions.
 

Section 5.2            Conduct of Business by Parent. From and after the date hereof until the earlier of (x) the Effective Time or (y) the
Termination Date, except as (w) expressly permitted under this Agreement, (x) required by Law, (y) set forth in the Parent Disclosure Schedule, or (z)
agreed to in writing by the Company (except as otherwise provided herein, such agreement not to be unreasonably withheld or delayed):

 
(a)               Parent shall, and shall cause each of its Subsidiaries to, (i) conduct its business in the ordinary course and (ii) use its reasonable

best efforts to (A) preserve intact its present lines of business, (B) maintain its rights and franchises and preserve their relationships with contractors,
customers, licensors, licensees, officers, creditors and suppliers, and (C) maintain its assets and goodwill; and
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(b)               Parent shall not, and shall not permit any of its Subsidiaries to:
 

(i)                 authorize or pay any dividends on or make any distribution with respect to its outstanding shares of capital stock
(whether in cash, assets, stock or other securities), other than dividends and distributions by a direct or indirect wholly owned Subsidiary of Parent;

 
(ii)              adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or

other reorganization, or enter into a letter of intent or agreement in principle with respect thereto of Parent or any of its Subsidiaries;
 
(iii)            except for transactions between Parent and its wholly owned Subsidiaries or among Parent’s wholly owned

Subsidiaries, prepay, redeem, repurchase, defease, cancel or otherwise acquire any Indebtedness or guarantees thereof of Parent or any Subsidiary,
other than (A) at stated maturity and (B) any required amortization payments, in each case in accordance with the terms of the instrument governing
such indebtedness as in effect on the date hereof;

 
(iv)             make any acquisition of any other person or business or make any loans, advances or capital contributions to, or

investments in, any other person except (A) as set forth on Section 5.2(b)(iv) of the Parent Disclosure Schedule or (B) as made in connection with
any transaction solely between Parent and a wholly owned Subsidiary of Parent or between wholly owned Subsidiaries of Parent;

 
(v)               authorize or make any capital expenditures, other than maintenance expenditures as required to operate in the ordinary

course of business that individually or in the aggregate do not exceed $1,000,000 (net of recovery of lost-in-hole expenses from customers) in each
of the second, third and fourth quarters of 2020;

 
(vi)             split, combine or reclassify any of its capital stock or issue or authorize or propose the issuance of any other securities

in respect of, in lieu of or in substitution for shares of its capital stock, except for any such transaction by a wholly owned Subsidiary of Parent
which remains a wholly owned Subsidiary after consummation of such transaction;

 
(vii)          (A) except in the ordinary course of business consistent with past practice for Parent Employees with an annual base

salary or wage rate of less than $100,000, increase the compensation or other benefits payable or provided to any Parent Employee, (B) grant or
announce any new long-term incentives or equity or equity-based awards, or amend or modify the terms of any such outstanding awards, (C) grant
any transaction or retention bonuses, (D) pay annual bonuses, (E) increase the severance terms applicable to any Parent Employee, (F) hire or
promote any Parent Employee with an annual base salary or wage rate of more than $100,000 (other than to replace any Parent Employee who has
resigned or been terminated from a position which Parent has determined is reasonably necessary to be filled in order to operate its business in a
commercially reasonable manner, provided, that such replacement is not provided compensation or benefits which are greater than those provided to
the Parent Employee being replaced); or (G) establish, adopt, enter into or amend, commence participation in or terminate any Parent Benefit Plan
or any arrangement that would have been a Parent Benefit Plan had it been entered into prior to this Agreement;
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(viii)        enter into any Parent Labor Agreement;
 
(ix)             waive any restrictive covenant obligations of any Parent Employee;
 
(x)               enter into or make any loans or advances to any of its officers, directors, employees, agents or consultants or make

any change in its existing borrowing or lending arrangements for or on behalf of any of such persons;
 
(xi)             change financial accounting policies or procedures or any of its methods of reporting income, deductions or other

material items for financial accounting purposes, except as required by GAAP, SEC rule or policy or applicable Law;
 
(xii)          adopt any amendment to its certificate of incorporation or by-laws or similar applicable charter documents;
 
(xiii)        except for transactions among Parent and its wholly owned Subsidiaries or among Parent’s wholly owned Subsidiaries,

issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of its capital stock or
other ownership interest in Parent or any of its Subsidiaries or any securities convertible into or exchangeable for, or the value of which is based on,
any such shares or ownership interest, or any rights, warrants or options to acquire any such shares of capital stock, ownership interest or convertible
or exchangeable securities or take any action to cause to be exercisable any otherwise unexercisable equity award (except as otherwise provided by
the terms of this Agreement or the express terms of any equity awards outstanding on the date hereof), other than issuances of shares of Parent
Common Stock in respect of Parent Equity Awards and rights under the Parent ESPP outstanding as of the date of this Agreement in accordance
with their terms and, as applicable, the Parent Stock Plans as in effect on the date of this Agreement;

 
(xiv)         except for transactions among Parent and its wholly owned Subsidiaries or among Parent’s wholly owned Subsidiaries,

directly or indirectly, purchase, redeem or otherwise acquire any shares of the capital stock of any of them or any rights, warrants or options to
acquire any such shares;

 
(xv)           incur, assume, guarantee or otherwise become liable for any Indebtedness (directly, contingently or otherwise), except

(A) accounts payable in the ordinary course of business or (B) Indebtedness among Parent and its wholly owned Subsidiaries or among Parent’s
wholly owned Subsidiaries; provided, however, that in the case of each of clauses (A)-(B) such Indebtedness does not impose or result in any
additional restrictions or limitations on Parent or any of its Subsidiaries or subject Parent or any of its Subsidiaries to any additional covenants or
obligations (other than the obligations to make payment on such Indebtedness) to which Parent or any of its Subsidiaries is not otherwise subject
under the terms of any Indebtedness (other than any Indebtedness proposed to be repaid pursuant to Section 5.17) outstanding as of the date hereof;
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(xvi)         mortgage, pledge, hypothecate, grant any security interest in, or otherwise subject to any other Lien other than Parent

Permitted Liens, any of the Parent Assets;
 
(xvii)      except (A) transactions wholly among Parent and its wholly owned Subsidiaries or wholly among Parent’s wholly owned

Subsidiaries or (B) sales of inventory in the ordinary course of business, sell, lease, license, transfer, exchange or swap, or otherwise dispose of any
of its properties or non-cash assets with a fair market value exceeding $1,000,000 in the aggregate;

 
(xviii)    enter into or renew any Parent Material Contract or any contract with a Parent Top Customer or a Parent Top Supplier,

other than, in each case, following reasonably prompt notice to the Company, any such contract that is (x) entered into or renewed in the ordinary
course of business consistent with past practice and on commercially reasonable terms given then-current market conditions and (y) not otherwise
prohibited by another provision of this Section 5.2;

 
(xix)         modify or amend in any material respect, terminate or assign, or waive or assign any material rights under, any Parent

Material Contract or any contract with a Parent Top Customer or a Parent Top Supplier (it being agreed and understood that any amendment or
modification to the amount or terms of payment under any such contract, in a manner that is adverse to Parent and its Subsidiaries, shall be deemed
“material” for purposes of this Section 5.2(b)(xix));

 
(xx)           take any action, that would result in Parent or any of its Subsidiaries becoming subject to any restriction not in

existence on the date hereof with respect to the payment of distributions or dividends;
 
(xxi)         (A) commence any claim, action or proceeding that would reasonably be expected to be material to Parent and its

Subsidiaries, taken as a whole, or (B) waive, release, assign, settle or compromise any claim, action or proceeding (including any investigation),
other than with respect to any non-monetary terms and conditions therein, impose or require actions that would not reasonably be expected
individually or in the aggregate to be material to Parent and its Subsidiaries, taken as a whole;

 
(xxii)      enter into any agreement, understanding or commitment that materially restrains, limits or impedes Parent’s or any of its

Subsidiaries’, or that would reasonably be expected to, after the Effective Time, materially restrain, limit or impede the ability of Parent or any of its
Subsidiaries or any of their respective affiliates or any successor’s thereto, to compete with or conduct any business or line of business, including
geographic limitations on Parent’s or any of its Subsidiaries’ activities;

 
(xxiii)    (A) make any change (or file any such change) in any method of Tax accounting; (B) make, change or rescind any Tax

election other than in the ordinary course of business; (C) settle or compromise any Tax liability or consent to any claim or assessment relating to
Taxes; (D) file any amended income or other material Tax Return or claim for refund; (E) enter into any closing agreement relating to Taxes; or (F)
waive or extend the statute of limitations in respect of Taxes;
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(xxiv)     write up, write down or write off the book value of any material assets, except to the extent required by GAAP applied in

a manner consistent with Parent’s audited financial statements for the year ended December 31, 2019;
 
(xxv)       fail to use commercially reasonable efforts to keep in force any insurance policy that is currently in effect (or any

replacement or renewal policy therefor) providing insurance coverage with respect to Parent, any Subsidiary of Parent or the Parent Assets;
 
(xxvi)     enter into any new line of business outside its existing business segments;
 
(xxvii)  fail to protect, maintain or otherwise keep in force any Intellectual Property or rights in Intellectual Property owned by

Parent or any Subsidiary of Parent; or
 
(xxviii)                        agree, in writing or otherwise, or resolve to take any of the foregoing actions.
 

Section 5.3            Investigation.
 

(a)               Each of the Company and Parent shall afford the other party and to (i) the officers and employees and (ii) the accountants,
consultants, legal counsel, financial advisors and agents and other representatives (such persons described in this clause (ii), collectively, “Representatives”)
of such other party reasonable access during normal business hours, throughout the period prior to the earlier of the Effective Time and the Termination Date,
to its and its Subsidiaries’ personnel and properties, contracts, commitments, books and records and any report, schedule or other document filed or received
by it pursuant to the requirements of applicable Laws and with such additional accounting, financing, operating, environmental and other data and
information regarding the Company and its Subsidiaries, as Parent may reasonably request, and Parent and its Subsidiaries, as the Company may reasonably
request, as the case may be. All requests for access pursuant to this Section 5.3(a) by the Company to Parent shall be made to the Parent employee set forth
on Section 5.3(a) of the Parent Disclosure Schedule. All requests for access pursuant to this Section 5.3(a) by Parent to the Company shall be made to the
Company employee set forth on Section 5.3(a) of the Company Disclosure Schedule. Notwithstanding the foregoing, neither the Company nor Parent shall
be required to afford such access if it would unreasonably disrupt the operations of such party or any of its Subsidiaries, would cause a violation of any
agreement to which such party or any of its Subsidiaries is a party, would cause a risk of a loss of privilege to such party or any of its Subsidiaries or would
constitute a violation of any applicable Law (it being agreed and understood that the parties shall use their reasonable best efforts to afford such access in a
manner that would not result in any such violation or risk of loss of privilege). The foregoing notwithstanding, neither the Company nor Parent, nor any of
their respective officers, employees or Representatives, shall be permitted to perform any invasive onsite procedures (including an onsite study) with respect
to any property of the other party or any of the other party’s Subsidiaries. No investigation by either of the parties or their respective Representatives shall
affect or be deemed to modify or waive the representations and warranties of the other set forth herein.
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(b)               The parties hereto hereby agree that all information provided to them or their respective officers, directors, employees or

Representatives in connection with this Agreement and the consummation of the transactions contemplated hereby shall be deemed to be “Evaluation
Material”, as such term is used in, and shall be treated in accordance with, the Confidentiality Agreement, dated as of March 15, 2020, between the Company
and Parent (the “Confidentiality Agreement”).

 
Section 5.4                 Non-Solicitation by the Company.
 
(a)               The Company agrees that neither it nor any Subsidiary of the Company, nor any of their respective officers, directors or

employees, shall, and that it shall use its reasonable best efforts to cause its and their respective Representatives not to (and shall not authorize or give
permission to its and their respective Representatives to), directly or indirectly: (i) solicit, initiate, seek or knowingly encourage or facilitate the making,
submission or announcement of any proposal that constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal, (ii) furnish any
non-public information regarding the Company or any of its Subsidiaries to, or afford access to the properties, books and records of the Company to, any
person (other than Parent or Merger Sub), in connection with or in response to a Company Acquisition Proposal, (iii) engage or participate in any discussions
or negotiations with any person (other than Parent or Merger Sub) with respect to any Company Acquisition Proposal, (iv) approve, endorse or recommend
any Company Acquisition Proposal or (v) enter into any letter of intent, memorandum of understanding, merger agreement, acquisition agreement or any
other agreement providing for any Company Acquisition Transaction (except where the Company has validly terminated this Agreement pursuant to Section
7.1(k)); provided, however, that this Section 5.4 shall not prohibit (A) the Company, or the Board of Directors of the Company, directly or indirectly through
any officer, employee or Representative, prior to obtaining the Company Stockholder Approval, from taking any of the actions described in clauses (ii) or
(iii) above in response to an unsolicited, written Company Acquisition Proposal that the Board of Directors of the Company concludes in good faith, after
consultation with its financial advisors, constitutes or is reasonably expected to result in a Company Superior Offer if (1) the Board of Directors of the
Company concludes in good faith, after consultation with its outside legal counsel, that the failure to take such action with respect to such Company
Acquisition Proposal would be reasonably likely to be inconsistent with the exercise by the Board of Directors of its fiduciary duties under applicable Laws,
(2) such Company Acquisition Proposal did not result from a breach of this Section 5.4(a), (3) the Company gives to Parent the notice required by Section
5.4(b), and (4) the Company furnishes any non-public information provided to, and affords access to the properties, books and records of the Company to, the
maker of the Company Acquisition Proposal only pursuant to a confidentiality agreement between the Company and such person on substantially the same
terms with respect to confidentiality and use of “Evaluation Material” (as defined in the Confidentiality Agreement) as the Confidentiality Agreement; or (B)
the Company from complying with Rules 14d-9 and 14e-2 promulgated under the Exchange Act with regard to any Company Acquisition Proposal;
provided, however, that compliance with such rules shall not in any way limit or modify the effect that any action taken pursuant to such rules has under any
other provision of this Agreement.
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(b)               The Company shall promptly, and in no event later than twenty-four (24) hours after its receipt of any Company Acquisition

Proposal, or any request for information relating to the Company or any of its Subsidiaries in connection with a Company Acquisition Proposal, advise
Parent orally and in writing of such Company Acquisition Proposal or request (including providing the identity of the person making or submitting such
Company Acquisition Proposal or request, and, (x) if it is in writing, an unredacted copy of such Company Acquisition Proposal and any related draft
agreements and (y) if oral, a reasonably detailed summary thereof that is made or submitted by any person during the period between the date hereof and the
Closing). The Company shall keep Parent informed in all material respects on a prompt basis with respect to any change to the material terms of any such
Company Acquisition Proposal (and in no event later than twenty-four (24) hours following any such change). The Company agrees that it shall promptly
provide to Parent any information concerning itself or its Subsidiaries provided to any other person in connection with any Company Acquisition Proposal
which was not previously provided (or made available) to Parent.

 
(c)               Immediately following the execution of this Agreement, the Company shall, and shall cause its Subsidiaries and its and their

respective officers, directors and employees, and shall use its reasonable best efforts to cause its and their respective Representatives to, immediately cease
and terminate any discussions existing as of the date of this Agreement between the Company or any of its Subsidiaries or any of their respective officers,
directors, employees or Representatives and any person (other than Parent) that relate to any Company Acquisition Proposal. In addition, the Company shall
(i) promptly (and in any event within 24 hours) request the prompt return or destruction of all confidential information previously furnished to any such
person or its Representatives and use reasonable best efforts to obtain the return or the destruction of such confidential information and (iii) immediately
terminate all physical and electronic data room access previously granted to any such person or its Representatives.

 
(d)               Except as otherwise provided in Section 5.4(e) or Section 5.4(f), neither the Board of Directors of the Company nor any

committee thereof may (i) withhold, withdraw or modify, or publicly propose to withhold, withdraw or modify, the Company Recommendation in a manner
adverse to Parent or (ii) recommend, adopt or approve, or propose publicly to recommend, adopt or approve, any Company Acquisition Proposal (any action
described in this Section 5.4(d), a “Company Change of Recommendation”).

 
(e)               Notwithstanding anything in this Agreement to the contrary, with respect to a Company Acquisition Proposal, the Board of

Directors of the Company may at any time prior to receipt of the Company Stockholder Approval, make a Company Change of Recommendation or
terminate this Agreement pursuant to Section 7.1(k), if (and only if): (i) a written Company Acquisition Proposal (that did not result from a breach of Section
5.4(a)) is made to the Company by a third party, and such Company Acquisition Proposal is not withdrawn; (ii) the Company’s Board of Directors determines
in good faith after consultation with its financial advisors that such Company Acquisition Proposal constitutes a Company Superior Offer; (iii) following
consultation with outside legal counsel, the Company’s Board of Directors determines that the failure to make a Company Change of Recommendation or
terminate this Agreement pursuant to Section 7.1(k), would be reasonably likely to be inconsistent with the exercise of its fiduciary duties under applicable
Laws; (iv) the Company provides Parent five (5) business days’ prior written notice of its intention to take such action, which notice shall include all of the
information with respect to such Company Superior Offer that is specified in Section 5.4(b); (v) during such five (5) day notice period, the Company and its
Representatives negotiate with Parent in good faith (to the extent Parent desires to so negotiate) to make adjustments in the terms and conditions of this
Agreement so that such Company Superior Offer ceases to constitute (in the good faith judgment of the Board of Directors of the Company after consultation
with the Company’s financial advisors and outside legal counsel) a Company Superior Offer relative to such adjusted terms and conditions; and (vi) at the
end of the five (5) business day period described in clause (iv), the Board of Directors of the Company again makes the determination in good faith after
consultation with its outside legal counsel and financial advisors (and taking into account any adjustment or modification of the terms of this Agreement
proposed by Parent) that the Company Acquisition Proposal continues to be a Company Superior Offer and that failure to make the Company Change of
Recommendation or terminate this Agreement pursuant to Section 7.1(k) would be reasonably likely to be inconsistent with the exercise of its fiduciary
duties under applicable Laws. If during the aforementioned five (5) day notice period, any material revisions are made to the Company Superior Offer (it
being agreed and understood that any change in the amount or form of consideration included in the Company Superior Offer shall be deemed to be a
“material revision”), the Company shall deliver a new written notice, which notice shall include the information with respect to the revised Company
Superior Offer that is specified in Section 5.4 to Parent within 24 hours thereof, and such notice period shall commence anew (except that such new notice
period shall be three (3) days) and the Company shall comply with the requirements of this Section 5.4(e) with respect to such new written notice. 
Notwithstanding anything to the contrary contained herein, neither the Company nor any Subsidiary of the Company shall enter into any agreement in
respect of a Company Acquisition Transaction (other than a confidentiality agreement as contemplated herein) unless this Agreement has been terminated in
accordance with its terms.
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(f)                Nothing in this Agreement shall prohibit or restrict the Board of Directors of the Company, in circumstances not involving or

relating to a Company Acquisition Proposal, from effecting a Company Change of Recommendation if (i) in response to (A) a material development or
change in circumstances occurring or arising after the date hereof that was neither known to the Board of Directors of the Company nor reasonably
foreseeable at the date of this Agreement (and which change or development does not relate to a Company Acquisition Proposal), or (B) Parent or any of its
Significant Subsidiaries commencing (or there having been commenced against Parent or any of its Significant Subsidiaries (an “An Involuntary Parent
Filing Event”), and, in such case, the involuntary claim, action or proceeding has not been dismissed within forty (40) days) any claim, action or proceeding
under any applicable Laws relating to bankruptcy, insolvency, reorganization, or other relief of debtors, seeking to have an order for relief entered with
respect to it, or seeking to adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution,
composition, or other relief with respect to it or its debts or seeking appointment of a receiver, trustee, custodian, conservator, or other similar official for it or
for all or any substantial part of its assets, or any of Parent or any of its Significant Subsidiaries making a general assignment for the benefit of its creditors,
the Board of Directors of the Company determines in good faith (after consultation with outside legal counsel) that failure to effect a Company Change of
Recommendation would be reasonably likely to be inconsistent with the exercise by the Board of Directors of its fiduciary duties under applicable Laws, (ii)
the Company has notified Parent in writing, at least five (5) business days in advance of such Company Change of Recommendation, that it is considering
taking such action and specifying in reasonable detail the reasons therefor and (iii) during such five (5) business day period, the Company has considered
and, at the reasonable request of Parent, engaged in discussions with Parent regarding, any adjustments proposed in writing by Parent in the terms and
conditions of this Agreement, should Parent propose any such adjustments.

 
(g)               As used in this Agreement:
 

(i)                 “Company Acquisition Proposal” means any bona fide offer, inquiry, proposal or indication of interest, whether or
not in writing, received from a third party (other than an offer, inquiry, proposal or indication of interest by Parent or Merger Sub or any of their
respective Subsidiaries) relating to any Company Acquisition Transaction;

 
(ii)              “Company Acquisition Transaction” means any transaction or series of transactions involving: (A) any merger,

consolidation, share exchange, recapitalization or business combination involving the Company; (B) any direct or indirect acquisition, sale or
repurchase of securities, tender offer, exchange offer or other similar transaction or series of transactions which would result in a person or “Group”
(as defined in the Exchange Act) of persons having direct or indirect beneficial or record ownership of securities representing more than fifteen
percent (15%) of the outstanding Company Common Stock; (C) any direct or indirect acquisition of any business or businesses or of assets
(including equity interests in any Subsidiary) that constitute or account for fifteen percent (15%) or more of the consolidated net revenues, net
income or assets (based on the fair market value thereof) of the Company and its Subsidiaries, taken as a whole; or (D) any liquidation or dissolution
of the Company or any of its Subsidiaries; and

 
(iii)            “Company Superior Offer” means a written Company Acquisition Proposal to acquire at least (A) fifty (50%) of the

equity securities of the Company or (B) 50% or more of the assets of the Company and its Subsidiaries, taken as a whole (based on the fair market
value thereof), in each case on terms that the Company’s Board of Directors determines, in good faith, after consultation with its outside legal
counsel and its financial advisor, is more favorable to the Company’s stockholders than the Merger and the transactions contemplated by this
Agreement (taking into account any proposal by Parent to amend or modify the terms of this Agreement which are committed to in writing), after
taking into account such factors (including timing, likelihood of consummation, legal, financial, regulatory and other aspects of the offer, and the
person making the offer) deemed relevant by the Board of Directors of the Company; and

 
(iv)           “Significant Subsidiary” has the meaning given such term under Regulation S-X.
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Section 5.5                 Non-Solicitation by Parent.
 
(a)               Parent agrees that neither it nor any Subsidiary of Parent, nor any of their respective officers, directors or employees, shall, and

that it shall use its reasonable best efforts to cause its and their respective Representatives not to (and shall not authorize or give permission to its and their
respective Representatives to), directly or indirectly: (i) solicit, initiate, seek or knowingly encourage or facilitate the making, submission or announcement
of any proposal that constitutes, or would reasonably be expected to lead to, a Parent Acquisition Proposal, (ii) furnish any non-public information regarding
Parent or any of its Subsidiaries to, or afford access to the properties, books and records of Parent to, any person (other than the Company), in connection
with or in response to a Parent Acquisition Proposal, (iii) engage or participate in any discussions or negotiations with any person (other than the Company)
with respect to any Parent Acquisition Proposal, (iv) approve, endorse or recommend any Parent Acquisition Proposal or (v) enter into any letter of intent,
memorandum of understanding, merger agreement, acquisition agreement or any other agreement providing for any Parent Acquisition Transaction (except
where Parent has validly terminated this Agreement pursuant to Section 7.1(j)); provided, however, that this Section 5.5 shall not prohibit (A) Parent, or the
Board of Directors of Parent, directly or indirectly through any officer, employee or Representative, prior to obtaining the Parent Stockholder Approval, from
taking any of the actions described in clauses (ii) or (iii) above in response to an unsolicited, written Parent Acquisition Proposal that the Board of Directors
of Parent concludes in good faith, after consultation with its financial advisors, constitutes or is reasonably expected to result in a Parent Superior Offer if (1)
the Board of Directors of Parent concludes in good faith, after consultation with its outside legal counsel, that the failure to take such action with respect to
such Parent Acquisition Proposal would be reasonably likely to be inconsistent with the exercise by the Board of Directors of its fiduciary duties under
applicable Laws, (2) such Parent Acquisition Proposal did not result from a breach of this Section 5.5(a), (3) Parent gives to the Company the notice required
by Section 5.5(b), and (4) Parent furnishes any non-public information provided to, and affords access to the properties, books and records of Parent to, the
maker of the Parent Acquisition Proposal only pursuant to a confidentiality agreement between Parent and such person on substantially the same terms with
respect to confidentiality and use of “Evaluation Material” (as defined in the Confidentiality Agreement) as the Confidentiality Agreement; or (B) Parent
from complying with Rules 14d-9 and 14e-2 promulgated under the Exchange Act with regard to any Parent Acquisition Proposal; provided, however, that
compliance with such rules shall not in any way limit or modify the effect that any action taken pursuant to such rules has under any other provision of this
Agreement.

 
(b)               Parent shall promptly, and in no event later than twenty-four (24) hours after its receipt of any Parent Acquisition Proposal, or

any request for information relating to Parent or any of its Subsidiaries in connection with a Parent Acquisition Proposal, advise the Company orally and in
writing of such Parent Acquisition Proposal or request (including providing the identity of the person making or submitting such Parent Acquisition Proposal
or request, and, (x) if it is in writing, an unredacted copy of such Parent Acquisition Proposal and any related draft agreements and (y) if oral, a reasonably
detailed summary thereof that is made or submitted by any person during the period between the date hereof and the Closing). Parent shall keep the Company
informed in all material respects on a prompt basis with respect to any change to the material terms of, any such Parent Acquisition Proposal (and in no event
later than twenty-four (24) hours following any such change). Parent agrees that it shall promptly provide to the Company any information concerning itself
or its Subsidiaries provided to any other person in connection with any Parent Acquisition Proposal which was not previously provided (or made available) to
the Company.

 
(c)               Immediately following the execution of this Agreement, Parent shall, and shall cause its Subsidiaries and its and their

respective officers, directors and employees, and shall use its reasonable best efforts to cause its and their respective Representatives to, immediately cease
and terminate any discussions existing as of the date of this Agreement between Parent or any of its Subsidiaries or any of their respective officers, directors,
employees or Representatives and any person (other than the Company) that relate to any Parent Acquisition Proposal. In addition, Parent shall (i) promptly
(and in any event within 24 hours) request the prompt return or destruction of all confidential information previously furnished to any such person or its
Representatives and use reasonable best efforts to obtain the return or the destruction of such confidential information and (iii) immediately terminate all
physical and electronic data room access previously granted to any such person or its Representatives.
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(d)               Except as otherwise provided in Section 5.5(e) or Section 5.5(f), neither the Board of Directors of Parent nor any committee

thereof may (i) withhold, withdraw or modify, or publicly propose to withhold, withdraw or modify, the Parent Recommendation in a manner adverse to the
Company or (ii) recommend, adopt or approve, or propose publicly to recommend, adopt or approve, any Parent Acquisition Proposal (any action described
in this Section 5.5(d), a “Parent Change of Recommendation”).

 
(e)               Notwithstanding anything in this Agreement to the contrary, with respect to a Parent Acquisition Proposal, the Board of

Directors of Parent may at any time prior to receipt of the Parent Stockholder Approval, make a Parent Change of Recommendation or terminate this
Agreement pursuant to Section 7.1(j), if (and only if): (i) a written Parent Acquisition Proposal (that did not result from a breach of Section 5.4(a)) is made to
Parent by a third party, and such Parent Acquisition Proposal is not withdrawn; (ii) Parent’s Board of Directors determines in good faith after consultation
with its financial advisors that such Parent Acquisition Proposal constitutes a Parent Superior Offer; (iii) following consultation with outside legal counsel,
Parent’s Board of Directors determines that the failure to make a Parent Change of Recommendation or terminate this Agreement pursuant to Section 7.1(j)
would be reasonably likely to be inconsistent with the exercise of its fiduciary duties under applicable Laws; (iv) Parent provides the Company five (5)
business days’ prior written notice of its intention to take such action, which notice shall include all of the information with respect to such Parent Superior
Offer that is specified in Section 5.5(b); (v) during such five (5) day notice period, Parent and its Representatives negotiate with the Company in good faith
(to the extent the Company desires to so negotiate) to make adjustments in the terms and conditions of this Agreement so that such Parent Superior Offer
ceases to constitute (in the good faith judgment of the Board of Directors of Parent after consultation with Parent’s financial advisors and outside legal
counsel) a Parent Superior Offer relative to such adjusted terms and conditions; and (vi) at the end of the five (5) business day period described in clause (iv),
the Board of Directors of Parent again makes the determination in good faith after consultation with its outside legal counsel and financial advisors (and
taking into account any adjustment or modification of the terms of this Agreement proposed by the Company) that the Parent Acquisition Proposal continues
to be a Parent Superior Offer and that failure to make the Parent Change of Recommendation or terminate this Agreement pursuant to Section 7.1(j) would be
reasonably likely to be inconsistent with the exercise of its fiduciary duties under applicable Laws. If during the aforementioned five (5) day notice period,
any material revisions are made to the Parent Superior Offer (it being agreed and understood that any change in the amount or form of consideration included
in the Parent Superior Offer shall be deemed to be a “material revision”), Parent shall deliver a new written notice, which notice shall include the information
with respect to the revised Parent Superior Offer that is specified in Section 5.5 to the Company within 24 hours thereof, and such notice period shall
commence anew (except that such new notice period shall be three (3) days) and Parent shall comply with the requirements of this Section 5.5(e) with respect
to such new written notice.  Notwithstanding anything to the contrary contained herein, neither Parent nor any Subsidiary of Parent shall enter into any
agreement in respect of a Parent Acquisition Transaction (other than a confidentiality agreement as contemplated herein) unless this Agreement has been
terminated in accordance with its terms.

 
(f)                Nothing in this Agreement shall prohibit or restrict the Board of Directors of Parent, in circumstances not involving or relating

to a Parent Acquisition Proposal, from effecting a Parent Change of Recommendation if (i) in response to (A) a material development or change in
circumstances occurring or arising after the date hereof that was neither known to the Board of Directors of Parent nor reasonably foreseeable at the date of
this Agreement (and which change or development does not relate to a Parent Acquisition Proposal), or (B) the Company or any of its Significant
Subsidiaries commencing (or there having been commenced against the Company or any of its Significant Subsidiaries an (“Involuntary Company Filing
Event”), and, in such case, the involuntary claim, action or proceeding has not been dismissed within forty (40) days) any claim, action or proceeding under
any applicable Laws relating to bankruptcy, insolvency, reorganization, or other relief of debtors, seeking to have an order for relief entered with respect to it,
or seeking to adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition, or
other relief with respect to it or its debts or seeking appointment of a receiver, trustee, custodian, conservator, or other similar official for it or for all or any
substantial part of its assets, or any of the Company or any of its Significant Subsidiaries making a general assignment for the benefit of its creditors, the
Board of Directors of Parent determines in good faith (after consultation with outside legal counsel) that failure to effect a Parent Change of
Recommendation would be reasonably likely to be inconsistent with the exercise by the Board of Directors of its fiduciary duties under applicable Laws, (ii)
Parent has notified the Company in writing, at least five (5) business days in advance of such Parent Change of Recommendation, that it is considering taking
such action and specifying in reasonable detail the reasons therefor and (iii) during such five (5) business day period Parent has considered, and, at the
reasonable request of the Company, engaged in discussions with the Company regarding, any adjustments in writing by the Company in the terms and
conditions of this Agreement, should the Company propose any such adjustments.
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(g)               As used in this Agreement:
 

(i)                 “Parent Acquisition Proposal” means any bona fide offer, inquiry, proposal or indication of interest, whether or not in
writing, received from a third party (other than an offer, inquiry, proposal or indication of interest by the Company or any of its Subsidiaries)
relating to any Parent Acquisition Transaction;

 
(ii)              “Parent Acquisition Transaction” means any transaction or series of transactions involving: (a) any merger,

consolidation, share exchange, recapitalization or business combination involving Parent; (b) any direct or indirect acquisition, sale or repurchase of
securities, tender offer, exchange offer or other similar transaction or series of transactions which would result in a person or “Group” (as defined in
the Exchange Act) of persons having direct or indirect beneficial or record ownership of securities representing more than fifteen percent (15%) of
the outstanding Parent Common Stock; (c) any direct or indirect acquisition of any business or businesses or of assets (including equity interests in
any Subsidiary) that constitute or account for fifteen percent (15%) or more of the consolidated net revenues, net income or assets (based on the fair
market value thereof) of Parent and its Subsidiaries, taken as a whole or (d) any liquidation or dissolution of Parent or any of its Subsidiaries; and

 
(iii)            “Parent Superior Offer” means a written Parent Acquisition Proposal to acquire at least (A) fifty percent (50%) of the

equity securities of Parent or (B) 50% or more of the assets of Parent and its Subsidiaries, taken as a whole (based on the fair market value thereof),
in each case on terms that Parent’s Board of Directors determines, in good faith, after consultation with its outside legal counsel and its financial
advisor, is more favorable to Parent’s stockholders than the Merger and the transactions contemplated by this Agreement (taking into account any
proposal by the Company to amend or modify the terms of this Agreement which are committed to in writing), after taking into account such factors
(including timing, likelihood of consummation, legal, financial, regulatory and other aspects of the offer, and the person making the offer) deemed
relevant by the Board of Directors of Parent.

 
Section 5.6            Filings; Other Actions.
 

(a)               As promptly as reasonably practicable following the date of this Agreement, and in any event within 30 days of the date of this
Agreement, Parent and the Company shall prepare and file with the SEC the Joint Proxy Statement, and Parent shall prepare and file with the SEC the Form
S-4, in which the Joint Proxy Statement will be included as a prospectus. Each of Parent and the Company shall use reasonable best efforts to have the Form
S-4 declared effective under the Securities Act as promptly as reasonably practicable after such filing and to keep the Form S-4 effective as long as necessary
to consummate the Merger and the other transactions contemplated hereby. Parent will cause the Joint Proxy Statement to be mailed to Parent’s stockholders,
and the Company will cause the Joint Proxy Statement to be mailed to the Company’s stockholders, in each case as promptly as reasonably practicable after
the Form S-4 is declared effective under the Securities Act, and in any event within five (5) days thereof. Parent shall also take any action required to be
taken under any applicable state or provincial securities laws in connection with the issuance and reservation of shares of Parent Common Stock in the
Merger and in connection with the Converted RSU Awards and Assumed Shares and the Company shall furnish as promptly as reasonably practicable all
information concerning the Company and the holders of Company Common Stock as may be reasonably requested in connection with any such action. No
filing of, or amendment or supplement to, the Form S-4 or the Joint Proxy Statement will be made by Parent or the Company, as applicable, without the
other’s prior consent (which shall not be unreasonably withheld, delayed or conditioned) and without providing the other party a reasonable opportunity to
review and comment thereon. Parent or the Company, as applicable, will advise the other promptly after it receives oral or written notice of the time when the
Form S-4 has become effective or any supplement or amendment has been filed, the issuance of any stop order, the suspension of the qualification of the
Parent Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction, or any oral or written request by the SEC for
amendment of the Joint Proxy Statement or the Form S-4 or comments thereon and responses thereto or requests by the SEC for additional information, and
will promptly provide the other with copies of any written communication from the SEC or any state securities commission. If at any time prior to the
Effective Time any information relating to Parent or the Company, or any of their respective affiliates, officers or directors, is discovered by Parent or the
Company which should be set forth in an amendment or supplement to any of the Form S-4 or the Joint Proxy Statement, so that any of such documents
would not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, the party which discovers such information shall promptly notify the other parties hereto and an appropriate
amendment or supplement describing such information shall be promptly filed with the SEC and, to the extent required by law, disseminated to the respective
stockholders of Parent or the Company, as applicable.

 

63



 

 
(b)               Each of the Company and Parent shall take all action necessary in accordance with applicable Laws and the Company

Organizational Documents, in the case of the Company, and the Parent Organizational Documents, in the case of Parent, to duly give notice of, convene and
hold a meeting of its stockholders, respectively, to be held as promptly as practicable after the Form S-4 is declared effective under the Securities Act, to
consider, in the case of Parent, the Charter Amendment, the Stock Issuance and the Plan Amendment (the “Parent Stockholders’ Meeting”) and, in the case of
the Company, the adoption of this Agreement and the approval of the transactions contemplated hereby, including the Merger (the “Company Stockholders’
Meeting”). The Company will, except to the extent a Company Change of Recommendation has been effected in accordance with Section 5.4(e) or Section
5.4(f), through its Board of Directors, recommend that its stockholders adopt this Agreement and will use reasonable best efforts to solicit from its
stockholders proxies in favor of the adoption of this Agreement and to take all other action necessary or advisable to secure the vote or consent of its
stockholders required by the rules of the NYSE or applicable Laws to obtain such approvals. Parent will, except to the extent a Parent Change of
Recommendation has been effected in accordance with Section 5.5(e) or Section 5.5(f), through its Board of Directors, recommend that its stockholders
approve the Charter Amendment, the Stock Issuance and the Plan Amendment, and will use reasonable best efforts to solicit from its stockholders proxies in
favor of the Charter Amendment, the Stock Issuance and the Plan Amendment and to take all other action necessary or advisable to secure the vote or
consent of its stockholders required by the rules of NASDAQ or applicable Laws to obtain such approval. Notwithstanding anything herein to the contrary,
(i) in the event of an Involuntary Company Filing Event, Parent shall be entitled to delay, postpone or adjourn the Parent Stockholders' Meeting (and if Parent
elects to so delay, postpone or adjourn the Parent Stockholders' Meeting, the Company shall similarly delay, postpone or adjourn the Company Stockholders'
Meeting) to a date that is five (5) business days after the end of the 40-day period contemplated by Section 5.5(f)(i)(B) to have such filing dismissed;
provided, that if such filing is dismissed prior to the end of such period, the parties shall use commercially reasonable efforts to hold such meetings as soon as
reasonably practicable, subject to the other terms and conditions of this Agreement, and (ii) in the event of an Involuntary Parent Filing Event, the Company
shall be entitled to delay, postpone or adjourn the Company Stockholders' Meeting (and if the Company elects to so delay, postpone or adjourn the Company
Stockholders' Meeting, Parent shall similarly delay, postpone or adjourn the Parent Stockholders' Meeting) to a date that is five (5) business days after the end
of the 40-day period contemplated by Section 5.4(f)(i)(B) to have such filing dismissed; provided, that if such filing is dismissed prior to the end of such
period, the parties shall use commercially reasonable efforts to hold such meetings as soon as reasonably practicable, subject to the other terms and
conditions of this Agreement.

 
(c)               Each of the Company and Parent will use reasonable best efforts to hold the Company Stockholders’ Meeting and the Parent

Stockholders’ Meeting, respectively, on the same date as the other party and as soon as reasonably practicable after the date of this Agreement.
 
(d)               Each of the parties hereto acknowledge and agree that the Parent Stockholders’ Meeting will constitute Parent’s annual

meeting, and in addition to the Charter Amendment, the Stock Issuance and the Plan Amendment, the stockholders of Parent shall also consider the election
of certain directors of Parent, the ratification of Deloitte & Touche LLP to serve as independent auditor of Parent and, subject to the Company’s written
consent (not to be unreasonably withheld, conditioned or delayed) any other matter Parent or its Board of Directors determines appropriate for the
stockholders of Parent to consider.

 
Section 5.7            Employee Matters.
 

(a)               The Company Employees as of the Effective Time (the “Continuing Employees”) shall, during the period commencing at the
Effective Time and ending on the first anniversary of the Closing Date (or, if earlier, for so long as they are employed), be provided with compensation and
employee benefits, including severance benefits, that are substantially comparable in the aggregate to the compensation and employee benefits made
available to such Continuing Employees immediately prior to the Effective Time, without regard to any voluntary temporary salary reductions instituted in
connection with COVID-19 and industry disruptions; provided, that Parent will be deemed to have satisfied the foregoing obligations by providing
Continuing Employees with compensation and employee benefits that are no less favorable in the aggregate to the compensation and employee benefits made
available to similarly situated employees of Parent and its Subsidiaries (other than the Company and its Subsidiaries).

 
(b)               With respect to any Parent Benefit Plan in which any Continuing Employees become eligible to participate on or after the

Effective Time (the “New Plans”), Parent shall use its commercially reasonable efforts to: (i) cause any pre-existing conditions or limitations and eligibility
waiting periods under any of its group health plans to be waived with respect to the Continuing Employees and their eligible dependents, except to the extent
such pre-existing conditions, exclusions or waiting periods would apply under the analogous Company Benefit Plan in which the Continuing Employee
participated immediately prior to the Effective Time, (ii) provide each Continuing Employee and their eligible dependents with credit for any co-payments or
coinsurance and deductibles paid prior to the Effective Time under a benefit plan that provides health care benefits (including medical, dental and vision), to
the same extent that such credit was given under the analogous Company Benefit Plan in which the Continuing Employee participated immediately prior to
the Effective Time, in satisfying any applicable deductible, co-payment, coinsurance or maximum out-of-pocket requirements under any New Plans for the
plan year in which participation in such Parent Benefit Plan commences, and (iii) give the Continuing Employees service credit for such Continuing
Employee’s employment with the Company or its applicable Subsidiary for (x) eligibility and vesting purposes and (y) for purposes of vacation accrual and
severance benefit determinations to the same extent that such service was taken into account under the analogous Company Benefit Plan in which the
Continuing Employee participated immediately prior to the Effective Time; provided that the foregoing service recognition shall not apply (A) to the extent it
would result in duplication of benefits for the same period of service, (B) for purposes of any defined benefit pension plan or benefit plan that provides retiree
health or welfare benefits, or (C) for purposes of any benefit plan that is a frozen plan or provides grandfathered benefits.
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(c)               In the event that the Effective Time occurs prior to the Company paying annual cash incentives in respect of 2020, amounts

totaling $610,000 in the aggregate will be paid to Continuing Employees within thirty (30) days following the Closing Date in respect of pro-rated annual
bonuses for the period from January 1, 2020 to April 30, 2020 (with the allocation of such amounts amongst Continuing Employees determined in the
discretion of the Company’s Chief Executive Officer).

 
(d)               Nothing in this Agreement shall confer upon any employee, officer, director or consultant of the Company or any of its

Subsidiaries or affiliates any right to continue in the employ or service of the Surviving Corporation, the Company, or any Subsidiary or affiliate thereof, or
shall interfere with or restrict in any way the rights of the Surviving Corporation, the Company, Parent or any Subsidiary or affiliate thereof to discharge or
terminate the services of any employee, officer, director or consultant of the Company or any of its Subsidiaries or affiliates at any time for any reason
whatsoever, with or without cause, subject to the terms of any applicable Company Benefit Plan and applicable Law. Unless expressly provided herein,
nothing in this Agreement shall be deemed to (i) establish, amend, or modify any Company Benefit Plan, New Plan or any other benefit or employment plan,
program, agreement or arrangement, or (ii) alter or limit the ability of the Surviving Corporation or any of its Subsidiaries or affiliates to amend, modify or
terminate any particular Company Benefit Plan, New Plan or any other benefit or employment plan, program, agreement or arrangement after the Effective
Time. Nothing in this Agreement, express or implied, is intended to or shall confer upon any person, including any current or former employee, officer,
director or consultant of the Company or any of its Subsidiaries or affiliates, any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

 
Section 5.8            Regulatory Approvals; Reasonable Best Efforts.
 

(a)               Subject to the terms and conditions set forth in this Agreement, including Section 5.8(c) hereof, each of the parties hereto shall
use its reasonable best efforts (subject to, and in accordance with, applicable Law) until the End Date to take, or cause to be taken, promptly all actions, and
to do, or cause to be done, promptly and to assist and cooperate with the other parties in doing, all things necessary, proper or advisable under applicable
Laws to consummate and make effective the Merger and the other transactions contemplated by this Agreement, including: (i) the taking of all steps as may
be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary
consents, approvals or waivers from third parties, (iii) the defending of any lawsuits or other legal proceedings brought by or on behalf of the stockholders of
either party hereto challenging this Agreement or the consummation of the transactions contemplated by this Agreement, and (iv) the execution and delivery
of any additional instruments necessary to consummate the transactions contemplated by this Agreement; provided, however, that in no event shall the
Company, Parent or any of their respective Subsidiaries be required to pay, prior to the Effective Time, any fee, penalty or other consideration to any third
party for any consent or approval required under any contract or agreement for the consummation of the transactions contemplated by this Agreement.

 
(b)               Subject to the terms and conditions herein provided and without limiting the foregoing, the Company and Parent shall (i) use

reasonable best efforts to cooperate with each other in (A) determining whether any filings are required to be made with, or consents, permits, authorizations,
waivers or approvals are required to be obtained from, any third parties or other Governmental Entities in connection with the execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby and (B) timely making all such filings and timely seeking all such consents,
permits, authorizations or approvals and (ii) subject to applicable legal limitations and the instructions of any Governmental Entity, keep each other apprised
of the status of matters relating to the completion of the transactions contemplated thereby, including promptly furnishing the other with copies of notices or
other communications received by the Company or Parent, as the case may be, or any of their respective Subsidiaries, from any third party and/or any
Governmental Entity with respect to such transactions. The Company and Parent shall permit counsel for the other party a reasonable opportunity to review
in advance, and consider in good faith the views of the other party in connection with, any proposed written communication to any Governmental Entity.
Each of the Company and Parent agrees not to participate in any meeting or discussion, either in person or by telephone, with any Governmental Entity in
connection with the proposed transactions unless it consults with the other party in advance and, to the extent not prohibited by such Governmental Entity,
gives the other party the opportunity to attend and participate.
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(c)               Notwithstanding anything to the contrary contained in this Agreement, (i) neither the Company nor Parent shall, nor shall it

permit any of its Subsidiaries to, without the prior written consent of the other party, divest or hold separate or otherwise take or commit to take any action
that limits its freedom, or after the Merger, the freedom of action of Parent or any of Parent’s affiliates with respect to, or its ability to retain, the Company
and the Company’s Subsidiaries or any of the respective businesses, product lines or assets of Parent, the Company or any of their respective Subsidiaries or
affiliates, (ii) neither Parent nor any of its affiliates shall be required to divest or hold separate (or agree to divest or hold separate), or otherwise take or
commit to take any action that limits in any material respect its freedom of action with respect to, or its ability to retain, any businesses, product lines or
assets of Parent, the Company or any of their respective Subsidiaries or affiliates and (iii) neither the Company nor Parent, nor any of their respective
affiliates, shall be required to commence and/or defend any suit, action or other proceeding before any court or other applicable Governmental Entity to
resolve any objections arising under Regulatory Laws that a Governmental Entity may have to the transactions contemplated by this Agreement.

 
(d)               Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Section 5.8 shall limit a party’s right to

terminate this Agreement pursuant to Section 7.1(b) or 7.1(c) so long as such party has, prior to such termination, complied with its obligations under this
Agreement, including this Section 5.8.

 
(e)               As used in this Agreement, “Regulatory Law” means the Sherman Act of 1890, the Clayton Antitrust Act of 1914 and all other

federal, state or foreign statutes, rules, regulations, orders, decrees, administrative and judicial doctrines and other Laws, including without limitation any
antitrust, competition or trade regulation Laws, that are designed or intended to (i) prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening competition through merger or acquisition or (ii) protect the national security or the national economy of any
nation.

 
Section 5.9            Takeover Statute. If any Takeover Law may become, or may purport to be, applicable to the transactions contemplated

hereby, each of the Company and Parent shall grant such approvals and take such actions as are reasonably necessary so that the transactions contemplated
hereby may be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of such
statute or regulation on the transactions contemplated hereby.

 
Section 5.10        Public Announcements. Except with respect to any (a) Company Change of Recommendation, (b) Parent Change of

Recommendation, (c) action taken by the Company or its Board of Directors pursuant to, and in accordance with, Section 5.4, or (d) action taken by Parent
or its Board of Directors pursuant to, and in accordance with, Section 5.5, so long as this Agreement is in effect, the parties shall use reasonable best efforts
to consult with each other before issuing, and provide each other the reasonable opportunity (and where reasonably practicable, at least 24 hours) to review
and comment upon, any press release or any public announcement primarily relating to this Agreement or the transactions contemplated hereby. Parent and
the Company agree to issue a mutually acceptable initial joint press release announcing this Agreement.

 
Section 5.11        Indemnification and Insurance.
 

(a)               Parent and Merger Sub agree that all rights to exculpation, indemnification and advancement of expenses now existing in favor
of the current or former directors, officers or employees, as the case may be, of the Company or its Subsidiaries as provided in their respective certificates of
incorporation or by-laws or other organization documents or in any agreement to which the Company or any of its Subsidiaries is a party, shall survive the
Merger and shall continue in full force and effect. For a period of six (6) years from the Effective Time, Parent and the Surviving Corporation shall maintain
in effect the exculpation, indemnification and advancement of expenses provisions of the Company’s and any of its Subsidiary’s certificate of incorporation
and by-laws or similar organization documents in effect immediately prior to the Effective Time or in any indemnification agreements of the Company or its
Subsidiaries with any of their respective directors, officers or employees in effect immediately prior to the Effective Time, and shall not amend, repeal or
otherwise modify any such provisions in any manner that would adversely affect the rights thereunder of any individuals who immediately before the
Effective Time were current or former directors, officers or employees of the Company or any of its Subsidiaries. From and after the Effective Time, Parent
shall assume, be jointly and severally liable for, and honor, guaranty and stand surety for, and shall cause the Surviving Corporation and its Subsidiaries to
honor and perform, in accordance with their respective terms, each of the covenants contained in this Section 5.11 without limit as to time.
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(b)               After the Effective Time, each of Parent and the Surviving Corporation shall indemnify, defend and hold harmless the present

and former officers, directors, employees and agents of the Company and any of its Subsidiaries in such capacities (“Indemnified Parties”) to the fullest
extent permitted by applicable Law against any losses, damages, expenses or liabilities resulting from any claim, liability, loss, damage, cost or expense,
asserted against, or incurred by, an Indemnified Party that is based on the fact that such Indemnified Party is or was a director, officer, employee or agent of
the Company or any of its Subsidiaries and arising out of actions or omissions or alleged actions or omissions occurring at or prior to the Effective Time.

 
(c)               For a period of six (6) years from the Effective Time, Parent shall cause to be maintained in effect the coverage provided by the

policies of directors’ and officers’ liability insurance and fiduciary liability insurance in effect as of the Effective Time by the Company and its Subsidiaries
with respect to matters arising on or before the Effective Time; provided, however, that, after the Effective Time, Parent shall not be required to pay annual
premiums in excess of 300%, or a single up-front payment in excess of 600%, of the last annual premium paid by the Company prior to the date hereof in
respect of the coverages required to be obtained pursuant hereto, but in such case shall purchase as much coverage as reasonably practicable for such amount.

 
(d)               Parent shall pay all reasonable expenses, including reasonable attorneys’ fees, that may be incurred by any Indemnified Party

in enforcing the indemnity and other obligations provided in this Section 5.11.
 
(e)               The rights of each Indemnified Party hereunder shall be in addition to, and not in limitation of, any other rights such

Indemnified Party may have under the certificate of incorporation or by-laws or other organization documents of the Company or any of its Subsidiaries or
the Surviving Corporation, any other indemnification arrangement, the DGCL or otherwise. The provisions of this Section 5.11 shall survive the
consummation of the Merger and expressly are intended to benefit, and are enforceable by, each of the Indemnified Parties.

 
(f)                In the event Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges

into any other person and shall not be the continuing or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all
of its properties and assets to any person, then, and in either such case, proper provision shall be made so that the successors and assigns of Parent or the
Surviving Corporation, as the case may be, shall assume the obligations set forth in this Section 5.11.

 
Section 5.12        Control of Operations. Without in any way limiting any party’s rights or obligations under this Agreement, the parties

understand and agree that (a) nothing contained in this Agreement shall give Parent or the Company, directly or indirectly, the right to control or direct the
other party’s operations prior to the Effective Time and (b) prior to the Effective Time, each of the Company and Parent shall exercise, consistent with the
terms and conditions of this Agreement, complete control and supervision over its operations.

 
Section 5.13        Section 16 Matters. Prior to the Effective Time, Parent and the Company shall take all such steps as may be required to

cause any dispositions of Company Common Stock (including derivative securities with respect to Company Common Stock) or acquisitions of Parent
Common Stock (including derivative securities with respect to Parent Common Stock) resulting from the transactions contemplated by this Agreement by
each individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company or will become subject to
such reporting requirements with respect to Parent, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

 
Section 5.14        Tax Treatment. The parties to this Agreement intend that the Merger shall be treated for United States federal income tax

purposes (and for purposes of any applicable state, local or foreign Tax that follows the United States federal income tax treatment) (a) with respect to the
holders of Shares, as a taxable sale of the Shares to Parent and (b) with respect to Parent, as a purchase of the Shares from the holders of such Shares. Parent
may at its election make an election described in section 338(g) of the Code with respect to the Merger.
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Section 5.15        Stock Exchange Listing; Delisting. Parent shall use its reasonable efforts to cause the shares of Parent Common Stock to

be issued in the Merger to be approved for listing on NASDAQ, subject to official notice of issuance, prior to the Closing Date. Parent and the Company
shall each cooperate with the other party in taking, or causing to be taken, all actions reasonably necessary to cause the delisting of the Company Common
Stock from the NYSE and the termination of the Company’s registration under the Exchange Act, effective as of, or as soon as practicable following, the
Effective Time.

 
Section 5.16        Certain Corporate Governance and Other Matters.
 

(a)               Prior to the Closing, the Board of Directors of Parent shall take all necessary actions so that immediately following the
Effective Time:

 
(i)                 The Board of Directors of Parent shall consist of nine members and shall be composed of five (5) current members of

the Board of Directors of Parent (the “Designated Parent Directors”) designated by Parent, after consultation with the Company, before the mailing
of the Joint Proxy Statement, and four (4) current members of the Board of Directors of the Company (the “Designated Company Directors”)
designated by the Company, after consultation with Parent, before the mailing of the Joint Proxy Statement, with such persons being allocated by
Parent or the Company, as applicable, as follows: (x) two (2) Designated Company Directors and one (1) Designated Parent Director shall be
allocated to the class of directors whose term expires at the annual meeting of Parent to be held in 2021, (y) one (1) Designated Company Director
and two (2) Designated Parent Directors shall be allocated to the class of directors whose term expires at the annual meeting of Parent to be held in
2022 and (z) two (2) Designated Parent Directors and one (1) Designated Company Director shall be allocated to the class of directors whose term
expires at the annual meeting of Parent to be held in 2023. Parent, through the Board of Directors of Parent and subject to the fiduciary duties of the
Board of Directors of Parent to the stockholders of Parent, shall take all necessary action to nominate each Designated Company Director for
election to the Board of Parent in the proxy statement relating to the first annual meeting of the stockholders of Parent following the Closing at
which the term of the class of directors to which such Designated Company Director is allocated expires. From and after the Effective Time, each
person designated as a director of Parent shall serve as a director until such person’s successor shall be elected and qualified or such person’s earlier
death, resignation or removal in accordance with the certificate of incorporation of Parent. If prior to the Effective Time, any Designated Parent
Director is unwilling or unable to serve (or to continue to serve) as a director of Parent as a result of illness, death, resignation or any other reason,
then, any replacement for such person shall be selected by the Board of Directors of Parent, after consultation with the Company, and such
replacement shall constitute a Designated Parent Director. If prior to the Effective Time, any Designated Company Director is unwilling or unable to
serve (or to continue to serve) as a director of the Company or Parent as a result of illness, death, resignation or any other reason, then, any
replacement for such person shall be selected by the Board of Directors of the Company, after consultation with Parent, and such replacement shall
constitute a Designated Company Director;

 
(ii)              At the Closing, each of the Company and Parent shall deliver to the other party written resignation and release letters,

effective as of the Closing Date, of each of the officers and directors of the Company and Parent, respectively, requested by the other party (in
accordance with this Agreement) in writing at least five (5) business days prior to the Closing, effectuating his or her resignation from such position
as a member of the board of directors (or equivalent governing body), a member of any committee of the board of directors (or equivalent governing
body) or as an officer (although not as an employee unless otherwise so required pursuant to this Agreement);

 
(iii)            Amin J. Khoury shall resign as a member of the Board of Directors of Parent;
 
(iv)             John T. Collins shall be Non-Executive Chairman of the Board of Directors of Parent;
 
(v)               Thomas P. McCaffrey shall be a director of the Board of Directors of Parent and the chair of a special committee of

the Board of Directors of Parent regarding integration of the combined businesses following the Effective Time (the “Integration Committee”), with
the key provisions of the charter of such Integration Committee set forth on Schedule 5.16(a)(v) and to be contained in Parent’s by-laws;
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(vi)             Christopher J. Baker shall be the President and Chief Executive Officer of Parent;
 
(vii)          Keefer M. Lehner shall be Executive Vice President and Chief Financial Officer of Parent; and
 
(viii)        The membership of each committee of the Board of Directors of Parent shall consist of an equal number of Designated

Parent Directors and Designated Company Directors. At the Effective Time, (i) a Designated Parent Director shall be the Chairman of the Audit
Committee of the Board of Directors of Parent, (ii) a Designated Company Director shall be the Chairman of the Compensation Committee of the
Board of Directors of Parent, (iii) a Designated Parent Director shall be the Chairman of the Nominating and Corporate Governance Committee of
the Board of Directors of Parent and (iv) a Designated Parent Director shall be the Chairman of the Integration Committee of the Board of Directors
of Parent.

 
(b)               After the Effective Time, the principal executive offices of Parent shall be located in Houston, Texas.
 

Section 5.17        Treatment of Company Indebtedness. Prior to the Closing Date, the Company shall use commercially reasonable efforts
to obtain from the lenders (or an agent on behalf of such lenders), and deliver to Parent, an executed payoff letter, in customary form and substance, in
respect of the Loan, Security and Guaranty Agreement, dated as of February 13, 2018 (the “Company ABL Facility”), among the Company, Quintana
Energy Services LP, a Delaware limited partnership, each borrower party thereto from time to time, each other obligor party thereto from time to time, the
lenders party thereto from time to time and Bank of America, N.A., as agent, setting forth the amounts required to pay in full the Indebtedness owing under
the Company ABL Facility (including all outstanding principal, accrued and unpaid interest) and to effect, upon payment of all such amounts, the release of
all Liens granted in connection therewith, in each case as of the Closing Date (the “Payoff Letter”). Prior to or concurrent with the Closing, Parent shall
deposit, or cause to be deposited, with the lenders (or agent on behalf of such lenders), all funds required to effect such repayment in full and release of
Liens in accordance with the Payoff Letter, effective no later than the Closing (the “Payoff Funds”).

 
Section 5.18        Treatment of Parent Indebtedness. Prior to or on the Closing Date, Parent shall use commercially reasonable efforts to

amend, amend and restate or otherwise modify the Parent ABL Facility to increase the amount of credit commitments available thereunder (the “Parent
ABL Facility Amendment”). Parent agrees to keep the Company informed on a reasonably current basis as to progress and discussions with lenders and the
Administrative Agent in respect of the Parent ABL Facility Amendment.

 
ARTICLE VI

CONDITIONS TO THE MERGER
 

Section 6.1            Conditions to Each Party’s Obligation to Effect the Merger. The respective obligations of each party to effect the
Merger shall be subject to the fulfillment (or waiver in writing by all parties) at or prior to the Effective Time of the following conditions:

 
(a)               Each of the Company Stockholder Approval and Parent Stockholder Approval shall have been obtained.
 
(b)               No injunction by any court or other tribunal of competent jurisdiction and no Law enacted by any Governmental Entity of

competent jurisdiction which prohibits the consummation of the Merger shall have been entered and shall continue to be in effect.
 
(c)               The shares of Parent Common Stock to be issued in the Merger and such other shares of Parent Common Stock to be reserved

for issuance in connection with the Merger shall have been approved for listing on NASDAQ, subject to official notice of issuance.
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(d)               The Form S-4 shall have been declared effective by the SEC under the Securities Act and no stop order suspending the

effectiveness of the Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall have been initiated or threatened by the SEC.
 

Section 6.2            Conditions to Obligation of the Company to Effect the Merger. The obligation of the Company to effect the Merger is
further subject to the fulfillment of, or the waiver by the Company on or prior to the Effective Time of, the following conditions:

 
(a)               The representations and warranties of Parent and Merger Sub set forth in (i) Sections 4.1 and 4.2 shall be true and correct in all

respects as of the date of this Agreement and as of the Closing Date, as if made as of such date (except to the extent expressly made as of an earlier date, in
which case as of such date), and (ii) this Agreement (other than the representations and warranties in Sections 4.1 and 4.2) shall be true and correct as of the
date of this Agreement and as of the Closing Date, as if made as of such date (except to the extent expressly made as of an earlier date, in which case as of
such date), except (in the case of this clause (B)) where the failure of such representations and warranties to be so true and correct (without giving effect to
any limitation as to “materiality” or “Parent Material Adverse Effect” set forth in any individual such representation or warranty) would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

 
(b)               Parent shall have in all material respects performed all obligations and complied with all covenants required by this Agreement

to be performed or complied with by it prior to the Effective Time.
 
(c)               Parent shall have delivered to the Company a certificate, dated the Effective Time and signed by its Chief Executive Officer or

another senior officer, certifying to the effect that the conditions set forth in Sections 6.2(a) and 6.2(b) have been satisfied.
 
(d)               Parent shall have delivered the Payoff Funds in accordance with the Payoff Letter and Section 5.17.
 

Section 6.3            Conditions to Obligation of Parent to Effect the Merger. The obligation of Parent to effect the Merger is further subject
to the fulfillment of, or the waiver by Parent on or prior to the Effective Time of, the following conditions:

 
(a)               The representations and warranties of the Company set forth in (i) Sections 3.1 and 3.2 shall be true and correct in all respects

as of the date of this Agreement and as of the Closing Date, as if made as of such date (except to the extent expressly made as of an earlier date, in which
case as of such date), and (ii) this Agreement (other than the representations and warranties in Sections 3.1 and 3.2) shall be true and correct as of the date of
this Agreement and as of the Closing Date, as if made as of such date (except to the extent expressly made as of an earlier date, in which case as of such
date), except (in the case of this clause (B)) where the failure of such representations and warranties to be so true and correct (without giving effect to any
limitation as to “materiality” or “Company Material Adverse Effect” set forth in any individual such representation or warranty) would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
(b)               The Company shall have in all material respects performed all obligations and complied with all covenants required by this

Agreement to be performed or complied with by it prior to the Effective Time.
 
(c)               The Company shall have delivered to Parent a certificate, dated the Effective Time and signed by its Chief Executive Officer or

another senior officer, certifying to the effect that the conditions set forth in Sections 6.3(a) and 6.3(b) have been satisfied.
 
(d)               The Company shall have delivered to Parent the Payoff Letter in accordance with Section 5.17.
 

Section 6.4            Frustration of Closing Conditions. Neither the Company nor Parent may rely, either as a basis for not consummating
the Merger or terminating this Agreement and abandoning the Merger, on the failure of any condition set forth in Sections 6.1, 6.2 or 6.3, as the case may
be, to be satisfied if such failure was caused by such party’s material breach of any material provision of this Agreement or failure to use its reasonable best
efforts to consummate the Merger and the other transactions contemplated hereby, as required by and subject to Section 5.8.
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ARTICLE VII

 

TERMINATION
 

Section 7.1                 Termination or Abandonment. Notwithstanding anything in this Agreement to the contrary, this Agreement may be
terminated and abandoned at any time prior to the Effective Time, whether before or after any approval of the Merger by the stockholders of the Company:

 
(a)               by the mutual written consent of the Company and Parent;
 
(b)               by either Parent or the Company if the Merger shall not have been consummated on or prior to November 3, 2020 (the “End

Date”), provided, however, that the right to terminate this Agreement pursuant to this Section 7.1(b) shall not be available to a party if the failure of the
Closing to occur by the End Date shall be due to the failure of such party to perform or comply in all material respects with the covenants and agreements of
such party set forth in this Agreement;

 
(c)               by either the Company or Parent if (i) an injunction shall have been entered permanently restraining, enjoining or otherwise

prohibiting the consummation of the Merger and such injunction shall have become final and non-appealable; provided that the party seeking to terminate
this Agreement pursuant to this Section 7.1(c) shall have used its reasonable best efforts to remove such injunction, or (ii) any Governmental Entity of
competent jurisdiction shall have enacted, issued, promulgated, enforced, or entered any Law permanently restraining, enjoining or otherwise prohibiting the
consummation of the Merger and such Law shall have become final and non-appealable;

 
(d)               by either the Company or Parent if the Company Stockholders’ Meeting (including any adjournments or postponements

thereof) shall have concluded and the Company Stockholder Approval contemplated by this Agreement shall not have been obtained;
 
(e)               by either the Company or Parent if the Parent Stockholders’ Meeting (including any adjournments or postponements thereof)

shall have concluded and the Parent Stockholder Approval contemplated by this Agreement shall not have been obtained;
 
(f)                by the Company, if Parent shall have breached or failed to perform any of its representations, warranties, covenants or other

agreements contained in this Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth in Section 6.1 or 6.2 and (ii)
shall not have been cured within thirty (30) days following receipt by Parent of written notice of such breach from the Company (such notice to describe such
breach in reasonable detail), or which breach, by its nature, cannot be cured prior to the End Date (provided that the Company is not then in material breach
of any representation, warranty, covenant or other agreement contained herein);

 
(g)               by Parent, if the Company shall have breached or failed to perform any of its representations, warranties, covenants or other

agreements contained in this Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth in Section 6.1 or 6.3 and (ii)
shall not have been cured within thirty (30) days following receipt by the Company of written notice of such breach from Parent (such notice to describe such
breach in reasonable detail), or which breach, by its nature, cannot be cured prior to the End Date (provided that Parent is not then in material breach of any
representation, warranty, covenant or other agreement contained herein);

 
(h)               by Parent in the event of a Company Change of Recommendation;
 
(i)                 by the Company in the event of a Parent Change of Recommendation;
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(j)                 by Parent, at any time prior to obtaining the Parent Stockholder Approval, in order to enter into a definitive agreement with

respect to a Parent Superior Offer, if Parent has complied with its obligations under Section 5.5(e) and, in connection with such termination by Parent
pursuant to this Section 7.1(j), Parent pays to the Company in immediately available funds the Termination Fee required to be paid by Section 7.2(b); or

 
(k)               by the Company, at any time prior to obtaining the Company Stockholder Approval, in order to enter into a definitive

agreement with respect to a Company Superior Offer, if the Company has complied with its obligations under Section 5.4(e) and, in connection with such
termination by the Company pursuant to this Section 7.1(k), the Company pays to Parent in immediately available funds the Termination Fee required to be
paid by Section 7.2(a).

 
In the event of termination of this Agreement pursuant to this Section 7.1, this Agreement shall terminate (except for the provisions of

Sections 7.2, 8.2, 8.4, 8.5, 8.6, 8.11 and 8.14), and there shall be no other liability on the part of the Company or Parent to the other except liability arising
out of a willful breach of this Agreement or as provided for in the Confidentiality Agreement, in which case the aggrieved party shall be entitled to all rights
and remedies available at law or in equity. For purposes of this Agreement, “willful breach” means a breach that is a consequence of an act or omission
undertaken by the breaching party with the knowledge that the taking of, or failure to take, such act would, or would reasonably be expected to, cause or
constitute a material breach of this Agreement.

 
Section 7.2                 Termination Fee.
 
(a)               Parent and the Company agree that (i) if this Agreement is terminated by Parent pursuant to Section 7.1(h) with respect to a

Company Change of Recommendation under Section 5.4(e) (Company Superior Offer) or Section 5.4(f)(i)(A) (intervening event) or (ii) if this Agreement is
terminated by the Company pursuant to Section 7.1(k) (Company Superior Offer), then the Company shall pay to Parent the Termination Fee and the Parent
Expense Reimbursement. Except where the Company has effected a Company Change of Recommendation pursuant to Section 5.4(f)(i)(B), if this
Agreement is terminated by Parent or the Company pursuant to Section 7.1(d) (no Company Stockholder Approval), then the Company shall pay to Parent
the Parent Expense Reimbursement. The Termination Fee shall be paid to Parent by the Company in immediately available funds (x) in the case of clause (i)
above, within two (2) business days after termination of this Agreement and (y) in the case of clause (ii) above, concurrently with termination of this
Agreement. The Parent Expense Reimbursement shall be paid to Parent by the Company in immediately available funds within two (2) business days
following the Company’s receipt of reasonable documentation supporting such Parent Expense Reimbursement.

 
(b)               Parent and the Company agree that (i) if this Agreement is terminated by the Company pursuant to Section 7.1(i) with respect

to a Parent Change of Recommendation under Section 5.5(e) (Parent Superior Offer) or Section 5.5(f)(i)(A) (intervening event) or (ii) if this Agreement is
terminated by Parent pursuant to Section 7.1(j) (Parent Superior Offer), then Parent shall pay to the Company the Termination Fee and the Company Expense
Reimbursement. Except where Parent has effected a Parent Change of Recommendation pursuant to Section 5.5(f)(i)(B), if this Agreement is terminated by
Parent or the Company pursuant to Section 7.1(e) (no Parent Stockholder Approval), then Parent shall pay to the Company the Company Expense
Reimbursement. The Termination Fee shall be paid to the Company by Parent in immediately available funds (x) in the case of clause (i) above, within two
(2) business days after termination of this Agreement and (y) in the case of clause (ii) above, concurrently with termination of this Agreement. The Company
Expense Reimbursement shall be paid to the Company by Parent in immediately available funds within two (2) business days following Parent’s receipt of
reasonable documentation supporting such Company Expense Reimbursement.

 
(c)               As used in this Agreement: (i) “Termination Fee” means $3,000,000, (ii) “Company Expense Reimbursement” means an

amount equal to the Company’s reasonable and documented expenses incurred by or on behalf of the Company and its Subsidiaries in connection with the
Merger and the transactions contemplated by this Agreement and (iii) “Parent Expense Reimbursement” means an amount equal to Parent’s reasonable and
documented expenses incurred by or on behalf of Parent and its Subsidiaries in connection with the Merger and the transactions contemplated by this
Agreement; provided, that neither the Company Expense Reimbursement nor the Parent Expense Reimbursement shall exceed $1,500,000.

 
(d)               Upon payment of the Termination Fee and/or the Parent Expense Reimbursement, as applicable, to Parent, the Company shall

have no further liability with respect to this Agreement or the transactions contemplated hereby to Parent or its stockholders (provided that nothing herein
shall release any party from liability for willful breach or fraud). Upon payment of the Termination Fee and/or the Company Expense Reimbursement, as
applicable, to the Company, Parent shall have no further liability with respect to this Agreement or the transactions contemplated hereby to the Company or
its stockholders (provided that nothing herein shall release any party from liability for willful breach or fraud). The parties acknowledge and agree that in no
event shall: (i) the Company be required to pay the Termination Fee and/or the Parent Expense Reimbursement, as applicable, on more than one occasion, or
(ii) Parent be required to pay the Termination Fee and/or the Company Expense Reimbursement, as applicable, on more than one occasion.
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ARTICLE VIII
 

MISCELLANEOUS
 

Section 8.1            No Survival. None of the representations, warranties, covenants and agreements in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Merger, except for covenants and agreements which contemplate performance after the Effective
Time or otherwise expressly by their terms survive the Effective Time.

 
Section 8.2            Expenses. Without limiting the Company’s rights pursuant to Section 7.2(b) or Parent’s rights pursuant to Section

7.2(a), whether or not the Merger is consummated, all costs and expenses incurred in connection with the Merger, this Agreement and the transactions
contemplated hereby shall be paid by the party incurring or required to incur such expenses, except that expenses incurred in connection with the printing,
filing and mailing of the Joint Proxy Statement (including applicable SEC filing fees) shall be borne equally by Parent and the Company.

 
Section 8.3            Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts (including by facsimile),

each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall become effective
when one or more counterparts have been signed by each of the parties and delivered (by telecopy, electronic mail or otherwise) to the other parties.

 
Section 8.4            Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of

Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Delaware.

 
Section 8.5            Jurisdiction; Specific Enforcement. The parties agree that irreparable damage would occur in the event that any of the

provisions of this Agreement were not performed, or were threatened to be not performed, in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that, in addition to any other remedy that may be available to it, including monetary damages, each of the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement
exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery
declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). The parties further agree that no party to this
Agreement shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any remedy referred
to in this Section 8.5 and each party waives any objection to the imposition of such relief or any right it may have to require the obtaining, furnishing or
posting of any such bond or similar instrument. In addition, each of the parties hereto irrevocably agrees that any legal action or proceeding with respect to
this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the
rights and obligations arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the
Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby irrevocably submits with
regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid
courts and agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this Agreement in any court other
than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named
courts for any reason other than the failure to serve in accordance with this Section 8.5, (b) any claim that it or its property is exempt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the applicable Law, any claim that
(i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts.

 
Section 8.6            WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL

RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 8.7            Notices. Any notices or other communications required or permitted under, or otherwise given in connection with, this

Agreement shall be in writing and shall be deemed to have been duly given (a) when delivered or sent if delivered in person or sent by facsimile
transmission or electronic mail (provided confirmation of facsimile transmission or electronic mail is obtained), (b) on the fifth (5th) business day after
dispatch by registered or certified mail or (c) on the next business day if transmitted by national overnight courier, in each case as follows

 
To Parent, Acquiror or Merger Sub:

KLX Energy Services Holdings, Inc.
1300 Corporate Center Way
Wellington, FL 33414
Facsimile: (561) 791-5479
Attention: Jonathan Mann
Email: Jonathan.Mann@KLXenergy.com
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with copies to:

 
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Facsimile: (212) 277-4001
Attention: Valerie Ford Jacob, Esq.

   Paul K. Humphreys, Esq.
Email: Valerie.Jacob@freshfields.com
           Paul.Humphreys@freshfields.com

 
To the Company:
 

Quintana Energy Services
1415 Louisiana St.
Houston, TX 77002
Facsimile: (713) 751-7420
Attention: Max Bouthillette
Email: Maxb@qesinc.com

 
with copies to:
 

Skadden, Arps, Slate, Meagher & Flom LLP
1000 Louisiana, Suite 6800
Houston, Texas 77002
Facsimile: (713) 655-5200
Attention: Frank E. Bayouth, Esq.
                   Eric C. Otness, Esq.
Email: Frank.Bayouth@Skadden.com
           Eric.Otness@Skadden.com

 
or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the date so
telecommunicated or electronically or personally delivered; provided that any notice received by facsimile transmission or otherwise at the addressee’s
location on any non-business day or any business day after 5:00 p.m. (addressee’s local time) shall be deemed to have been received at 9:00 a.m. (addressee’s
local time) on the next business day. Any party to this Agreement may notify any other party of any changes to the address or any of the other details
specified in this paragraph; provided, however, that such notification shall only be effective on the date specified in such notice or five (5) business days after
the notice is given, whichever is later. Rejection or other refusal to accept or the inability to deliver because of changed address of which no notice was given
shall be deemed to be receipt of the notice as of the date of such rejection, refusal or inability to deliver. Any party may require (by delivery of written notice
to the other parties hereto via electronic mail) that any notices or other communications required or permitted under, or otherwise given in connection with,
this Agreement shall be delivered to such party via electronic mail in order to be effective.
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Section 8.8            Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be

assigned by any of the parties hereto without the prior written consent of the other parties, except for assignments by Merger Sub to a wholly owned direct
or indirect Subsidiary of Parent. Subject to the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns.

 
Section 8.9            Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to

that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such provision shall be
interpreted to be only so broad as is enforceable.

 
Section 8.10        Entire Agreement. This Agreement (including the exhibits and schedules hereto), the Confidentiality Agreement and

any other documents and instruments executed pursuant hereto constitute the entire agreement, and supersede all other prior agreements and
understandings, both written and oral, between the parties, or any of them, with respect to the subject matter hereof and thereof, and this Agreement is not
intended to grant standing to any person other than the parties except, following the Effective Time, for the provisions of Sections 2.1, 2.2 and Section 5.11.

 
Section 8.11        Amendments; Waivers. At any time prior to the Effective Time, any provision of this Agreement may be amended or

waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by the Company, Parent and Merger Sub or, in the
case of a waiver, by the party against whom the waiver is to be effective; provided, however, that after receipt of Company Stockholder Approval, if any
such amendment or waiver shall by applicable Law or in accordance with the rules and regulations of the NYSE require further approval of the
stockholders of the Company, the effectiveness of such amendment or waiver shall be subject to the approval of the stockholders of the Company.
Notwithstanding the foregoing, no failure or delay by the Company or Parent in exercising any right hereunder shall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude any other or further exercise of any other right hereunder.

 
Section 8.12        Headings. Headings of the Articles and Sections of this Agreement are for convenience of the parties only and shall be

given no substantive or interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement.

 
Section 8.13        No Third Party Beneficiaries. Except, after the Effective Time, for Sections 2.1, 2.2 and Section 5.11, each of Parent,

Merger Sub and the Company agrees that (a) their respective representations, warranties, covenants and agreements set forth herein are solely for the
benefit of the other party hereto, in accordance with and subject to the terms of this Agreement, and (b) this Agreement is not intended to, and does not,
confer upon any person other than the parties hereto any rights or remedies hereunder, including the right to rely upon the representations and warranties set
forth herein.
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Section 8.14        Interpretation. When a reference is made in this Agreement to an Article or Section, such reference shall be to an Article

or Section of this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. All terms defined in this Agreement shall have
the defined meanings when used in any certificate or other document made or delivered pursuant thereto unless otherwise defined therein. The definitions
contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and
neuter genders of such term. Any statute defined or referred to herein means such statute as from time to time amended, modified or supplemented,
including by succession of comparable successor statutes. Each of the parties has participated in the drafting and negotiation of this Agreement. If an
ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement. Any consent required to be given in
writing under this Agreement may be validly given by electronic mail from a duly authorized officer of the party whose consent is required hereunder.

 
Section 8.15        Definitions.
 

(a)               References in this Agreement to “Indebtedness” means, with respect to any person, without duplication, (a) all obligations of
such person for borrowed money, (b) all obligations of such person evidenced by bonds, debentures, notes or other debt securities or warrants or other rights
to acquire any debt securities of such person, (c) all capitalized lease or leveraged lease obligations of such person or obligations of such person to pay the
deferred and unpaid purchase price of property and equipment, (d) all obligations of such person pursuant to securitization or factoring programs or
arrangements or (e) all “keep well” and other obligations or undertakings of such person to maintain or cause to be maintained the financial position or
covenants of others or to purchase the obligations or property of others. References in this Agreement to “Subsidiaries” of any person means any corporation,
partnership, association, trust or other form of legal entity of which (i) more than fifty percent (50%) of the voting power of the outstanding voting securities
are on the date hereof directly or indirectly owned by such party or (ii) such person or any Subsidiary of such person is a general partner on the date hereof
(excluding partnerships in which such person or any Subsidiary of such person does not have a majority of the voting interests in such partnership).
References in this Agreement (except as specifically otherwise defined) to “affiliates” means, as to any person, any other person which, directly or indirectly,
controls, or is controlled by, or is under common control with, such person. As used in this definition, “control” (including, with its correlative meanings,
“controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of management
or policies of a person, whether through the ownership of securities or partnership or other ownership interests, by contract or otherwise. References in this
Agreement (except as specifically otherwise defined) to “person” means an individual, a corporation, a partnership, a limited liability company, an
association, a trust or any other entity, group (as such term is used in Section 13 of the Exchange Act) or organization, including, without limitation, a
Governmental Entity, and any permitted successors and assigns of such person. As used in this Agreement, “knowledge” means (i) with respect to Parent, the
actual knowledge of the executive officers of Parent or the individuals listed in Section 8.15(a) of the Parent Disclosure Schedule and (ii) with respect to the
Company, the actual knowledge of the executive officers of the Company or the individuals listed on Section 8.15(a) of the Company Disclosure Schedule.
As used in this Agreement, “business day” means any day other than a Saturday, Sunday or other day on which the banks in New York are authorized or
required by law or executive order to be closed. References in this Agreement to specific laws or to specific provisions of laws shall include all rules and
regulations promulgated thereunder. Any statute defined or referred to herein or in any agreement or instrument referred to herein shall mean such statute as
from time to time amended, modified or supplemented, including by succession of comparable successor statutes.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above

written.
 

 KLX ENERGY SERVICES HOLDINGS, INC.
  
 By:   /s/ Thomas P. McCaffrey
  Name: Thomas P. McCaffrey
  Title: CEO, CFO and President

   
[Signature Page to Agreement and Plan of Merger]

 



 

 
 KRYPTON INTERMEDIATE, LLC
  
 By:  /s/ Thomas P. McCaffrey
  Name: Thomas P. McCaffrey
  Title: President

 
[Signature Page to Agreement and Plan of Merger]

 



 

 
 KRYPTON MERGER SUB, INC.
  
 By:   /s/ Thomas P. McCaffrey
  Name: Thomas P. McCaffrey
  Title: President

 
[Signature Page to Agreement and Plan of Merger]

 



 

 
 QUINTANA ENERGY SERVICES INC.
  
 By:   /s/ Christopher J. Baker
 Name: Christopher J. Baker
 Title:  President and Chief Executive Officer

 
[Signature Page to Agreement and Plan of Merger]

  

 



Exhibit 3.1
 

1st AMENDMENT TO THE AMENDED AND RESTATED BYLAWS
 

OF
 

KLX ENERGY SERVICES HOLDINGS, INC.
 

The Bylaws of KLX Energy Services Holdings, Inc. (the “Corporation”), are amended by deleting Article IX in its entirety and replacing with a new Article
IX as follows effective immediately:
 

ARTICLE IX
FORUM AND VENUE

 
Section 9.01. Forum and Venue. (a) Forum and Venue of Certain Claims. Unless the Corporation consents in writing to the selection of an alternative forum,
the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware)
shall be the sole and exclusive forum for: (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim for
breach of a fiduciary duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, or (iii)
any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, the certificate of incorporation or the bylaws of the
Corporation, or (iv) any action asserting a claim governed by the internal affairs doctrine; in each case subject to said court having personal jurisdiction over
the indispensable parties named as defendants therein. If any action the subject matter of which is within the scope of this Section 9.01(a) is filed in a court
other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have
consented to: (x) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any
such court to enforce this Section 9.01(a) (an “Enforcement Action”), and (y) having service of process made upon such stockholder in any such Enforcement
Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. Any person or entity purchasing or otherwise
acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 9.01(a).
 

(b) Forum and Venue for Securities Act Claims. Unless the Corporation consents in writing to the selection of an alternative forum, the federal
district courts of the United States of America shall be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising
under the Securities Act of 1933. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Section 9.01(b).

 

 



 

 
The Bylaws of the Corporation, are further amended by adding a new Section 3.09 as follows at the Effective Time (as defined in that certain Agreement and
Plan of Merger, dated as of May 3, 2020, by and among the Corporation, Krypton Intermediate, LLC, Krypton Merger Sub, Inc. and Quintana Energy
Services Inc.):
 
Section 3.09. Integration Committee. The Board shall have an integration committee to oversee the integration of the Corporation’s business and Quintana
Energy Services Inc.’s business (the “Integration Committee”), which shall consist of four members, with Thomas P. McCaffrey serving as chairperson, one
additional member designated by the Corporation and two members designated by Quintana Energy Services Inc. The Integration Committee shall act on the
affirmative vote of a majority of its members. In the event of a tie vote of the members of the Integration Committee in respect of any matter, such matter
shall be decided by the majority of the entire Board. The Integration Committee shall meet as often as necessary to carry out its responsibilities. The
Integration Committee’s responsibilities shall include (a) overseeing the development of an integration plan for the combined business and management’s
implementation thereof; (b) overseeing, monitoring and assessing, including key milestones, timelines, organization, cost synergies and the budget for
achieving such synergies, as well as the Corporation’s progress in achieving its integration plans; (c) together with the compensation committee of the Board,
overseeing and monitoring the retention of talent and capabilities and approving any integration performance metric under the Corporation’s incentive
compensation programs and reviewing the performance results; (d) together with the audit committee of the Board, overseeing and monitoring the
Corporation’s progress on integrating systems, processes, and controls; (e) providing regular reports to the Board on the progress of the integration; and (f)
acting in such other manner as the Board may direct. As the Integration Committee may deem appropriate, it may retain outside advisors to report directly to
the Integration Committee. The Integration Committee may request that any officers, employees or outside advisors attend any meeting of the Integration
Committee or meet with any of its members.
 
The Bylaws of the Corporation, are further amended by adding a sentence at the end of Section 2.05 as follows effective immediately:
 
Notwithstanding the other provisions of these Bylaws or as otherwise required by law, the chairman of the meeting, whether or not a quorum is present, shall
have the power to adjourn or recess such meeting at any time and for any reason.
 

 



 
Exhibit 10.1

 
REGISTRATION RIGHTS AGREEMENT

 
This Registration Rights Agreement (this “Agreement”) is made and entered into as of May 3, 2020, by and among KLX Energy Services

Holdings, Inc., a Delaware corporation (“Parent”), Archer Holdco LLC, a Texas limited liability company (“Archer”), Geveran Investments Limited, a
limited company registered in Cyprus (“Geveran”), Famatown Finance Limited, a limited company registered in Cyprus (“Famatown”), Robertson QES
Investment LLC, a Delaware limited liability company (“Robertson”), Quintana Energy Partners—QES Holdings LLC, a Delaware limited liability
company (“QEP”), Quintana Energy Fund – TE, L.P., a Cayman Islands exempted limited partnership (“QEF TE”) and Quintana Energy Fund – FI, L.P., a
Cayman Islands exempted limited partnership (“QEF FI”, and together with QEP and QEF TE, the “Quintana Funds”, and the Quintana Funds, together
with Archer, Geveran, Famatown and Robertson, the “Stockholders” and each individually, a “Stockholder”). Parent and the Stockholders are sometimes
referred to herein individually as a “Party” and collectively as the “Parties”.

 
WHEREAS, Parent, Krypton Merger Sub, Inc., a Delaware corporation and an indirect wholly owned subsidiary of Parent (“Merger Sub”),

Quintana Energy Services Inc., a Delaware corporation (the “Company”) and the other parties named therein have entered into that certain Agreement and
Plan of Merger, dated as of the date hereof (as the same may be amended or supplemented, the “Merger Agreement”), pursuant to which, among other
things, Merger Sub will be merged with and into the Company, with the Company surviving as an indirect wholly owned subsidiary of Parent (the
“Merger”), and each outstanding share of common stock, par value $0.01 per share, of the Company (“Company Common Stock”) will be converted into
the right to receive the Merger Consideration (as defined in the Merger Agreement);

 
WHEREAS, upon the consummation of the Merger, subject to the terms of the Merger Agreement, the Stockholders shall receive shares of

common stock, par value $0.01 per share, of Parent (“Common Stock”) in exchange for the shares of Company Common Stock formerly held by them; and
 
WHEREAS, Parent and the Stockholders desire to enter into this Agreement, which will only become effective if and on the date that the Merger is

consummated (the “Closing Date”), to provide the Stockholders with certain rights relating to the registration of shares of Common Stock to be received by
them, whether pursuant to the Merger or otherwise, and any other securities that fall within the definition of “Registrable Securities” hereunder.

 
NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants hereinafter set forth, the Parties hereto hereby

agree as follows:
 
1.           Defined Terms. As used in this Agreement, the following terms shall have the following meanings:
 
“Affiliate” of a Person means any other Person that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is

under common control with, such Person. The term “control” (including the terms “controlling”, “controlled by” and “under common control with”) means
the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise; provided that, for the purposes of this Agreement, no Stockholder shall be deemed an Affiliate of Parent or any of
its Subsidiaries, and neither Parent nor any of its Subsidiaries shall be deemed an Affiliate of any Stockholder.

 

 



 

 
“Agreement” has the meaning set forth in the preamble.
 
“Board” means the board of directors (or any successor governing body) of Parent.
 
“Business Day” means any day other than a Saturday, a Sunday or a legal holiday for commercial banks in New York, New York.
 
“Commission” means the Securities and Exchange Commission or any other federal agency administering the Securities Act and the Exchange Act

at the time.
 
“Common Stock” has the meaning set forth in the recitals.
 
“Company” has the meaning set forth in the recitals.
 
“Controlling Person” means a “controlling person” within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act.
 
“Demand Registration” has the meaning set forth in Section 2(a).
 
“DTC” has the meaning set forth in Section 5(r).
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality

of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental
authority (to the extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal of
competent jurisdiction.

 
“Inspectors” has the meaning set forth in Section 5(h).
 
“Stockholders” has the meaning set forth in the preamble.
 
“Merger” has the meaning set forth in the recitals.
 
“Merger Agreement” has the meaning set forth in the recitals.
 
“Merger Sub” has the meaning set forth in the recitals.
 
“Parent” has the meaning set forth in the preamble and includes Parent’s successors by merger, acquisition, reorganization or otherwise.
 
“Party” and “Parties” have the meanings set forth in the preamble.
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“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated

organization, trust, association or other entity.
 
“Piggyback Registration” has the meaning set forth in Section 3(a).
 
“Piggyback Sale” has the meaning set forth in Section 3(a).
 
“Prospectus” means the prospectus or prospectuses included in any Registration Statement (including, without limitation, a prospectus that includes

any information previously omitted from a prospectus filed as part of an effective Registration Statement in reliance on Rule 430A under the Securities Act
or any successor rule thereto), as amended or supplemented by any prospectus supplement with respect to the terms of the offering of any portion of the
Registrable Securities covered by such Registration Statement and by all other amendments and supplements to the prospectus, including post-effective
amendments and all material incorporated by reference in such prospectus or prospectuses.

 
“Registrable Securities” means the Common Stock owned by each Stockholder (or its Affiliates) as of the date hereof and other shares of Common

Stock otherwise held by such Stockholder (or its Affiliates) from time to time; provided, however, that such Common Stock shall cease to be Registrable
Securities when (i) such Common Stock has been disposed of pursuant to an effective Registration Statement, (ii) such Common Stock is sold under
circumstances in which all of the applicable conditions of Rule 144 under the Securities Act (or any successor rule under the Securities Act) are met and all
restrictive legends have been removed from such Common Stock, (iii) such Common Stock represents less than 2% of the aggregate number of shares of
Common Stock then issued and outstanding and such Common Stock becomes eligible for immediate sale pursuant to Rule 144 (or any successor rule under
the Securities Act) without time, volume or manner of sale restrictions, or (iv) such Common Stock ceases to be outstanding.

 
“Registration Statement” means any registration statement of Parent, including a Prospectus, amendments and supplements to such registration

statement, including post-effective amendments, all exhibits and all material incorporated by reference in such registration statement.
 
“Rule 144” means Rule 144 under the Securities Act or any successor rule thereto.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Selling Expenses” means all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of Registrable Securities,

and fees and disbursements of counsel for any holder of Registrable Securities, except for the reasonable fees and disbursements of counsel for the holders of
Registrable Securities required to be paid by Parent pursuant to Section 6.

 
“Shelf Registration” has the meaning set forth in Section 2(a).
 
“Shelf Registration Statement” has the meaning set forth in Section 2(a).
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“Shelf Supplement” means a supplement to a prospectus for the purpose of effecting an offering pursuant to Rule 415 under the Securities Act or

any successor rule thereto.
 
“Shelf Takedown” has the meaning set forth in Section 2(c).
 
“Shelf Takedown Notice” has the meaning set forth in Section 2(c).
 
“Underwritten Offering” means a sale of securities of Parent to an underwriter or underwriters for reoffering to the public.
 
2.           Demand Registration; Shelf Registration; Shelf Takedowns.
 

(a)               At any time after the effective time of the Merger, holders of a majority of the Registrable Securities then outstanding may
request registration under the Securities Act of all or any portion of their Registrable Securities pursuant to a Registration Statement on Form S-3 (or
if not eligible for Form S-3, on Form S-1) or any successor forms thereto (any such registration, a “Demand Registration”). The request for a
Demand Registration shall specify the number of Registrable Securities requested to be included in the Demand Registration. Upon receipt of any
such request, Parent shall promptly (but in no event later than five Business Days following receipt thereof) deliver notice of such request to all
other holders of Registrable Securities who shall then have 10 days from the date such notice is given to notify Parent in writing of their desire to be
included in such registration. Parent shall prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form S-3
(or if not eligible for Form S-3, on Form S-1) or any successor forms thereto covering all of the Registrable Securities that the holders thereof have
requested to be included in such Demand Registration within 90 days after the date on which the initial request is given and shall use its
commercially reasonable efforts to cause such Registration Statement to be declared effective by the Commission as soon as practicable thereafter.
Parent shall not be required to effect more than one Demand Registration for the holders of Registrable Securities.

 
(b)               At such time as Parent is qualified to use a Registration Statement on Form S-3 or the then appropriate form for an offering to

be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Registration
Statement”), a holder of Registrable Securities shall have the right to request the registration under the Securities Act of all or any portion of their
Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto (a
“Shelf Registration”). Such request for a Shelf Registration shall specify the number of Registrable Securities requested to be included in the Shelf
Registration. Upon receipt of any such request, Parent shall promptly (but in no event later than five Business Days following receipt thereof)
deliver notice of such request to all other holders of Registrable Securities, if any, who shall then have 10 days from the date such notice is given to
notify Parent in writing of their desire to be included in such registration. Parent shall prepare and file with or confidentially submit to the
Commission a Shelf Registration Statement covering all of the Registrable Securities that the holders thereof have requested to be included in such
Shelf Registration within 45 days after the date on which the initial request is given and shall use commercially reasonable efforts to cause such
Shelf Registration Statement to be declared effective by the Commission as soon as practicable thereafter. Each Shelf Registration Statement shall
provide for the resale pursuant to any method or combination of methods legally available to, and requested by, the holders of Registrable Securities.
After the filing of a Shelf Registration Statement, and until all Registrable Securities covered by such Shelf Registration Statement have ceased to be
Registrable Securities, Parent shall use its commercially reasonable efforts to ensure that such Shelf Registration Statement remains continuously
effective.
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(c)               At any time that the Shelf Registration Statement is effective, if a holder of Registrable Securities covered by such Shelf

Registration Statement delivers a notice to Parent (a “Shelf Takedown Notice”) stating that such holder intends to effect an offering of all or part of
its Registrable Securities included in such Shelf Registration Statement (a “Shelf Takedown”) and Parent is eligible to use such Shelf Registration
Statement for such Shelf Takedown, then Parent shall take all actions reasonably required, including amending or supplementing such Shelf
Registration Statement, to enable such Registrable Securities to be offered and sold as contemplated by such Shelf Takedown Notice. Each Shelf
Takedown Notice shall specify the number of Registrable Securities to be offered and sold under the Shelf Takedown. Upon receipt of a Shelf
Takedown Notice, Parent shall promptly (but in no event later than 2 Business Days following receipt thereof) deliver notice of such Shelf
Takedown Notice to all other holders of Registrable Securities, if any, who shall then have 5 Business Days from the date such notice is given to
notify Parent in writing of their desire to be included in such Shelf Takedown. Parent shall prepare and file with the Commission a Shelf Supplement
as soon as practicable after the date on which it received the Shelf Takedown Notice and, if such Shelf Supplement is an amendment to such Shelf
Registration Statement, shall use its commercially reasonable efforts to cause such Shelf Supplement to be declared effective by the Commission as
soon as practicable thereafter. The priority for inclusion of Registrable Securities in a Shelf Takedown will be determined as specified in
Section 2(f).

 
(d)               Parent shall not be obligated to effect any Shelf Takedown within 120 days after the effective date of a previous Shelf

Takedown or Demand Registration in which holders of Registrable Securities were permitted to register the offer and sale under the Securities Act,
and actually sold, at least 50% of the Registrable Securities requested to be included therein. Additionally, Parent shall not be obligated to effect any
Shelf Takedown with respect to any offering that would reasonably be expected to result in net proceeds of less than $30 million to the participating
holders. Parent may postpone for up to 120 days the filing or effectiveness of a Registration Statement for any Demand Registration or Shelf
Takedown and the filing of any Shelf Supplement if the Board determines in its reasonable good faith judgment that such Demand Registration or
Shelf Takedown would: (i) materially interfere with a significant acquisition, corporate organization, financing, securities offering or other similar
transaction involving Parent; (ii) require premature disclosure of material information that Parent has a bona fide business purpose for preserving as
confidential; or (iii) render Parent unable to materially comply with requirements under the Securities Act or Exchange Act; provided, that in such
event the holders of a majority of the Registrable Securities initiating such Demand Registration or Shelf Takedown shall be entitled to withdraw
such request and, if such request for a Demand Registration or Shelf Takedown is withdrawn, such Demand Registration or Shelf Takedown shall
not count as one of the permitted Demand Registrations or Shelf Takedowns hereunder and Parent shall pay all registration expenses in connection
with such registration. Parent may delay a Demand Registration or Shelf Takedown hereunder only twice in any period of 12 consecutive months.
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(e)                If the holders of Registrable Securities initially requesting a Demand Registration or Shelf Takedown elect to distribute the

Registrable Securities covered by their request in an Underwritten Offering, they shall so advise Parent as a part of their request made pursuant to
Section 2(a) or Section 2(b) and Parent shall include such information in its notice to the other holders of Registrable Securities. Parent, on the one
hand, and the holders of the Registrable Securities (pursuant to the consent of the holders of a majority of the Registrable Securities proposed to be
included in such Demand Registration or Shelf Takedown), on the other, shall each select an investment banking firm to act as one of the two
managing underwriters in connection with such offering; provided, that such selection shall be subject to the consent of the other Party, which
consent shall not be unreasonably withheld or delayed.

 
(f)                Parent may include in any Demand Registration or Shelf Takedown for an Underwritten Offering any securities that are not

Registrable Securities on behalf of Parent or on behalf of a holder of Common Stock that are not Registrable Securities if such holder has
contractual piggyback registration rights and such securities are registered on a Shelf Registration Statement; provided, however, that if a Shelf
Takedown involves an Underwritten Offering and the managing underwriter of the requested Demand Registration or Shelf Takedown advises
Parent and the holders of Registrable Securities in writing that in its reasonable and good faith opinion the number of shares of Common Stock
proposed to be included in the Demand Registration or Shelf Takedown, including all Registrable Securities and all other shares of Common Stock
proposed to be included in such Underwritten Offering, exceeds the number of shares of Common Stock that can be sold in such Underwritten
Offering and/or the number of shares of Common Stock proposed to be included in such Demand Registration or Shelf Takedown would adversely
affect the price per share of the Common Stock proposed to be sold in such Underwritten Offering, Parent shall include in such Demand
Registration or Shelf Takedown (i) first, the shares of Common Stock that the holders of Registrable Securities propose to sell, and (ii) second, the
shares of Common Stock proposed to be included therein by any other Persons (including shares of Common Stock to be sold for the account of
Parent and/or other holders of Common Stock) allocated among such Persons in such manner as they may agree. If the managing underwriter
determines that less than all of the Registrable Securities proposed to be sold can be included in such offering, then the Registrable Securities that
are included in such offering shall be allocated pro rata among the respective holders thereof on the basis of the number of shares of Common Stock
owned by each such holder or in such manner as they may agree.
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3.           Piggyback Sale.
 

(a)               Whenever Parent proposes the offer and sale of any of the Common Stock or other securities under the Securities Act (other
than a registration (i) pursuant to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or
directors of Parent pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form
S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto), or (iii) in connection
with any dividend or distribution reinvestment or similar plan), whether for its own account or for the account of one or more stockholders of Parent
(a “Piggyback Sale”), Parent shall give prompt written notice (in any event no later than 10 days prior to the initiation of such offer and sale) to the
holders of Registrable Securities of its intention to effect such an offer and sale and, subject to Sections 3(b) and 3(c), shall include in such an offer
and sale all Registrable Securities with respect to which Parent has received written requests for inclusion from the holders of Registrable Securities
within 7 Business Days after Parent’s notice has been given to each such holder. Parent may postpone or withdraw such offering or sale at any time
in its sole discretion.

 
(b)               If a Piggyback Sale is initiated as a primary Underwritten Offering on behalf of Parent and the managing underwriter advises

Parent and the holders of Registrable Securities (if any holders of Registrable Securities have elected to include Registrable Securities in such
Piggyback Sale) in writing that in its reasonable and good faith opinion the number of shares of Common Stock proposed to be included in such
registration or takedown, including all Registrable Securities and all other shares of Common Stock proposed to be included in such Underwritten
Offering, exceeds the number of shares of Common Stock that can be sold in such offering and/or that the number of shares of Common Stock
proposed to be included in any such registration or takedown would adversely affect the price per share of the shares of Common Stock to be sold in
such offering, Parent shall include in such registration or takedown (i) first, the shares of Common Stock that Parent proposes to sell; and (ii)
second, the shares of Common Stock requested to be included therein by holders of Registrable Securities, allocated among such holders pro rata
based on the number of shares of Common Stock held by each applicable holder or in such manner as they may agree.

 
(c)               If a Piggyback Sale is initiated as an Underwritten Offering on behalf of a holder of shares of Common Stock other than

Registrable Securities, and the managing underwriter advises Parent in writing that in its reasonable and good faith opinion the number of shares of
Common Stock proposed to be included in such registration or takedown, including all Registrable Securities and all other shares of Common Stock
proposed to be included in such Underwritten Offering, exceeds the number of shares of Common Stock that can be sold in such offering and/or that
the number of shares of Common Stock proposed to be included in any such registration or takedown would adversely affect the price per share of
the Common Stock to be sold in such offering, Parent shall include in such registration or takedown (i) first, the shares of Common Stock requested
to be included therein by the holder(s) requesting such registration or takedown; and (ii) second, the shares of Common Stock requested to be
included therein by the holders of Registrable Securities and by the other holders of shares of Common Stock (other than holders of Registrable
Securities) with registration rights entitling them to participate in such Underwritten Offering, allocated among such holders pro rata on the basis of
the number of shares of Common Stock held by each applicable holder or in such manner as they may agree.
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(d)               If any Piggyback Sale is initiated as a primary Underwritten Offering on behalf of Parent, Parent shall select the investment

banking firm or firms to act as the managing underwriter or underwriters in connection with such offering.
 

4.           Holdbacks; Other Restrictions and Acknowledgements.
 

(a)               In connection with any Underwritten Offering, if requested by the managing underwriter, each Stockholder agrees to enter into
customary agreements restricting the public sale or distribution of equity securities of Parent (including sales pursuant to Rule 144 under the
Securities Act) during the period commencing on the launch of such offering but no earlier than ten (10) days prior to the “pricing” of such
Underwritten Offering and continuing for not more than ninety (90) days after the date of the “final” Prospectus (or “final” prospectus supplement if
the Underwritten Offering is made pursuant to a Shelf Registration Statement), pursuant to which such Underwritten Offering shall be made, or such
lesser period as is required by the lead managing underwriter(s).

 
(b)               If any Demand Registration or Shelf Takedown involves an Underwritten Offering, Parent, if requested by the managing

underwriter, will not effect any public sale or distribution of any common equity (or securities convertible into or exchangeable or exercisable for
common equity) (other than a registration statement on Form S-4, Form S-8 or any successor forms thereto or any other form for the registration of
securities issued or to be issued in connection with a merger, acquisition or employee benefit plan) for its own account within ninety (90) days after
the effective date of such registration except as may otherwise be agreed between Parent and the lead managing underwriter(s) of such Underwritten
Offering.

 
(c)               Parent covenants and agrees during the term of this Agreement, without the prior written consent of the Stockholders, not to

enter into any other registration rights agreement that (i) contains registration rights in favor of a third party that would have priority to the rights of
Stockholders contained in this Agreement or (ii) grants any third party with a right to cause Parent to effect a registration similar to the Demand
Registration during such period (unless the Stockholders are permitted to participate pro rata with such third party in such registration).

 
5.           Registration Procedures. If and whenever the holders of Registrable Securities request that the offer and sale of any Registrable Securities

be registered under the Securities Act or any Registrable Securities be distributed in a Shelf Takedown pursuant to the provisions of this Agreement, Parent
shall use its commercially reasonable efforts to effect the offer and sale of such Registrable Securities under the Securities Act in accordance with the
intended method of disposition thereof, and pursuant thereto Parent shall as soon as reasonably practicable and as applicable:
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(a)               subject to Section 2, prepare and file with the Commission a Registration Statement covering such Registrable Securities and

use its commercially reasonable efforts to cause such Registration Statement to be declared effective;
 
(b)               prepare and file with the Commission such amendments, post-effective amendments and supplements to such Registration

Statement and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective and to comply with
the provisions of the Securities Act with respect to the disposition of all Registrable Securities subject thereto for a period ending on the earlier of (i)
6 months after the effective date of such Registration Statement and (ii) the date on which all the Registrable Securities subject thereto have been
sold pursuant to such Registration Statement;

 
(c)               within a reasonable time before filing such Registration Statement, Prospectus or amendments or supplements thereto with the

Commission, furnish to one counsel selected by the holders of a majority of the Registrable Securities included in such Registration Statement,
Prospectus or amendments or supplements thereto copies of such documents proposed to be filed, which documents shall be subject to the review,
comment and approval of such counsel;

 
(d)               notify each selling holder of Registrable Securities, promptly after Parent receives notice thereof, of the time when such

Registration Statement has been declared effective or a supplement to any Prospectus forming a part of such Registration Statement has been filed
with the Commission;

 
(e)               furnish to each selling holder of Registrable Securities such number of copies of the Prospectus included in such Registration

Statement (including each preliminary Prospectus) and any supplement thereto (in each case including all exhibits and documents incorporated by
reference therein) and such other documents as such seller may reasonably request in order to facilitate the disposition of the Registrable Securities
owned by such seller;

 
(f)                use its commercially reasonable efforts to register or qualify such Registrable Securities under such other securities or “blue

sky” laws of such jurisdictions as any selling holder reasonably requests and do any and all other acts and things which may be reasonably necessary
or advisable to enable such holders to consummate the disposition in such jurisdictions of the Registrable Securities owned by such holders;
provided, that Parent shall not be required to qualify generally to do business, subject itself to general taxation or consent to general service of
process in any jurisdiction where it would not otherwise be required to do so but for this Section 5(f);

 
(g)               notify each selling holder of such Registrable Securities, at any time when a Prospectus relating thereto is required to be

delivered under the Securities Act, of the happening of any event that would cause the Prospectus included in such Registration Statement to contain
an untrue statement of a material fact or omit any fact necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading, and, at the request of any such holder, Parent shall prepare a supplement or amendment to such Prospectus
so that, as thereafter delivered to the purchasers of such Registrable Securities, such Prospectus shall not contain an untrue statement of a material
fact or omit to state any fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading;

 

 9  



 

 
(h)               make available for inspection by any selling holder of Registrable Securities, any underwriter participating in any disposition

pursuant to such Registration Statement and any attorney, accountant or other agent retained by any such holder or underwriter (collectively, the
“Inspectors”), all financial and other records, pertinent corporate documents and properties of Parent, and cause Parent’s officers, directors and
employees to supply all information reasonably requested by any such Inspector in connection with such Registration Statement;

 
(i)                provide a transfer agent and registrar (which may be the same entity) for all such Registrable Securities not later than the

effective date of such registration;
 
(j)                use its commercially reasonable efforts to cause such Registrable Securities to be listed on each securities exchange on which

the Common Stock is then listed;
 
(k)               in connection with an Underwritten Offering, enter into such customary agreements (including underwriting and lock-up

agreements in customary form) and take all such other customary actions as the holders of such Registrable Securities or the managing underwriter
of such offering reasonably request in order to expedite or facilitate the disposition of such Registrable Securities (including, without limitation,
making appropriate officers of Parent available to participate in “road show” and other customary marketing activities (including one-on-one
meetings with prospective purchasers of the Registrable Securities));

 
(l)                otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission and

make available to its holders an earnings statement (in a form that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 under
the Securities Act or any successor rule thereto) no later than thirty (30) days after the end of the 12-month period beginning with the first day of
Parent’s first full fiscal quarter after the effective date of such Registration Statement, which earnings statement shall cover said 12-month period,
and which requirement will be deemed to be satisfied if Parent timely files complete and accurate information on Forms 10-K, 10-Q and 8-K under
the Exchange Act and otherwise complies with Rule 158 under the Securities Act or any successor rule thereto;

 
(m)              furnish to each selling holder of Registrable Securities and each underwriter, if any, with (i) a written legal opinion of Parent’s

outside counsel, dated the closing date of the offering, in form and substance as is customarily given in opinions of registrants’ counsel to
underwriters in underwritten registered offerings; and (ii) on the date of the applicable Prospectus, on the effective date of any post-effective
amendment to the applicable Registration Statement and at the closing of the offering, dated the respective dates of delivery thereof, a “comfort”
letter signed by Parent’s independent certified public accountants in form and substance as is customarily given in accountants’ letters to
underwriters in underwritten registered offerings;
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(n)              without limiting Section 5(f), use its commercially reasonable efforts to cause such Registrable Securities to be registered with

or approved by such other governmental agencies or authorities as may be necessary by virtue of the business and operations of Parent to enable the
holders of such Registrable Securities to consummate the disposition of such Registrable Securities in accordance with their intended method of
distribution thereof;
 

(o)              notify the holders of Registrable Securities promptly of any request by the Commission for the amending or supplementing of
such Registration Statement or Prospectus or for additional information;

 
(p)              advise the holders of Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance

of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding
for such purpose and promptly use its commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal at the
earliest possible moment if such stop order should be issued;
 

(q)              permit any holder of Registrable Securities which holder, in its sole and exclusive judgment, might be deemed to be an
underwriter or a Controlling Person of Parent, to participate in the preparation of such Registration Statement and to require the insertion therein of
language, furnished to Parent in writing, which in the reasonable judgment of such holder and its counsel should be included;
 

(r)               cooperate with the holders of the Registrable Securities to facilitate the timely preparation and delivery of certificates
representing the Registrable Securities to be sold pursuant to such Registration Statement free of any restrictive legends and representing such
number of shares of Common Stock and registered in such names as the holders of the Registrable Securities may reasonably request a reasonable
period of time prior to sales of Registrable Securities pursuant to such Registration Statement; provided, that Parent may satisfy its obligations
hereunder without issuing physical stock certificates through the use of the facilities of The Depository Trust Company (“DTC”);
 

(s)               not later than the effective date of such Registration Statement, provide a CUSIP number for all Registrable Securities and
provide the applicable transfer agent with printed certificates for the Registrable Securities which are in a form eligible for deposit with DTC;
provided, that Parent may satisfy its obligations hereunder without issuing physical stock certificates through the use of the facilities of DTC;
 

(t)                take no direct or indirect action prohibited by Regulation M under the Exchange Act; provided, that, to the extent that any
prohibition is applicable to Parent, Parent will take all commercially reasonable action to make any such prohibition inapplicable; and
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(u)              otherwise use its commercially reasonable efforts to take all other steps necessary to effect the registration of such Registrable

Securities contemplated hereby.
 
6.           Expenses. All expenses (other than Selling Expenses) incurred by Parent in complying with its obligations pursuant to this Agreement and

in connection with the registration and disposition of Registrable Securities shall be paid by Parent, including, without limitation, all (i) registration and filing
fees (including, without limitation, any fees relating to filings required to be made with, or the listing of any Registrable Securities on, any securities
exchange or over-the-counter trading market on which the Registrable Securities are listed or quoted); (ii) underwriting expenses (other than fees,
commissions or discounts); (iii) expenses of any audits incident to or required by any such registration; (iv) fees and expenses of complying with securities
and “blue sky” laws (including, without limitation, fees and disbursements of counsel for Parent in connection with “blue sky” qualifications or exemptions
of the Registrable Securities) of any domestic jurisdictions, reasonably requested by the holders of Registrable Securities; (v) printing expenses; (vi)
messenger, telephone and delivery expenses; (vii) fees and expenses of Parent’s counsel and accountants; (viii) Financial Industry Regulatory Authority, Inc.
filing fees (if any); and (ix) reasonable fees and expenses of one counsel for the holders of Registrable Securities participating in such registration as a group
(selected by the holders of a majority of the Registrable Securities being sold in any offering). In addition, Parent shall be responsible for all of its internal
expenses incurred in connection with the consummation of the transactions contemplated by this Agreement (including, without limitation, all salaries and
expenses of its officers and employees performing legal or accounting duties) and the expense of any annual audits. All Selling Expenses relating to the offer
and sale of Registrable Securities registered under the Securities Act pursuant to this Agreement shall be borne and paid by the holders of such Registrable
Securities, in proportion to the number of Registrable Securities included in such registration for each such holder.

 
7.           Indemnification.
 

(a)               Parent shall indemnify and hold harmless, to the fullest extent permitted by law, each holder of Registrable Securities, such
holder’s officers, directors, managers, members, partners, stockholders, employees and Affiliates, each underwriter, broker or any other Person
acting on behalf of such holder of Registrable Securities and each other Controlling Person, if any, who controls any of the foregoing Persons,
against all losses, claims, actions, damages, liabilities and expenses, joint or several, to which any of the foregoing Persons may become subject
under the Securities Act or otherwise, insofar as such losses, claims, actions, damages, liabilities or expenses arise out of or are based upon any
untrue or alleged untrue statement of a material fact contained in any Registration Statement, Prospectus, preliminary Prospectus, free writing
prospectus (as defined in Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto or any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus,
preliminary Prospectus or free writing prospectus, in light of the circumstances under which they were made) not misleading; and shall reimburse
such Persons for any legal or other expenses reasonably incurred by any of them in connection with investigating or defending any such loss, claim,
action, damage or liability, except insofar as the same are caused by or contained in any information furnished in writing to Parent by such holder
expressly for use therein or by such holder’s failure to deliver a copy of the Registration Statement, Prospectus, preliminary Prospectus, free writing
prospectus (as defined in Rule 405 under the Securities Act or any successor rule thereto) or any amendments or supplements thereto (if the same
was required by applicable law to be so delivered) after Parent has furnished such holder with a sufficient number of copies of the same prior to any
written confirmation of the sale of Registrable Securities. This indemnity shall be in addition to any liability Parent may otherwise have.
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(b)              In connection with any registration in which a holder of Registrable Securities is participating, such holder shall furnish to

Parent in writing such information as Parent reasonably requests for use in connection with any such Registration Statement or Prospectus and, to
the extent permitted by law, shall indemnify and hold harmless, Parent, each director of Parent, each officer of Parent who shall sign such
Registration Statement, each underwriter, broker or other Person acting on behalf of the holders of Registrable Securities and each Controlling
Person who controls any of the foregoing Persons against any losses, claims, actions, damages, liabilities or expenses resulting from any untrue or
alleged untrue statement of material fact contained in the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as
defined in Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus, preliminary
Prospectus or free writing prospectus, in light of the circumstances under which they were made) not misleading, but only to the extent that such
untrue statement or omission is contained in any information so furnished in writing by such holder; provided, that the obligation to indemnify shall
be several, not joint and several, for such holder and shall not exceed an amount equal to the net proceeds (after underwriting fees, commissions or
discounts) actually received by such holder from the sale of Registrable Securities pursuant to such Registration Statement. This indemnity shall be
in addition to any liability the selling holder may otherwise have.
 

(c)               Promptly after receipt by an indemnified party of notice of the commencement of any action involving a claim referred to in
this Section 7, such indemnified party shall, if a claim in respect thereof is made against an indemnifying party, give written notice to the latter of
the commencement of such action. The failure of any indemnified party to notify an indemnifying party of any such action shall not (unless such
failure shall have a material adverse effect on the indemnifying party) relieve the indemnifying party from any liability in respect of such action that
it may have to such indemnified party hereunder. In case any such action is brought against an indemnified party, the indemnifying party shall be
entitled to participate in and to assume the defense of the claims in any such action that are subject or potentially subject to indemnification
hereunder, jointly with any other indemnifying party similarly notified to the extent that it may wish, with counsel reasonably satisfactory to such
indemnified party, and after written notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof,
the indemnifying party shall not be responsible for any legal or other expenses subsequently incurred by the indemnified party in connection with
the defense thereof; provided, that, if (i) any indemnified party shall have reasonably concluded that there may be one or more legal or equitable
defenses available to such indemnified party which are additional to or conflict with those available to the indemnifying party, or that such claim or
litigation involves or could have an effect upon matters beyond the scope of the indemnity provided hereunder, or (ii) such action seeks an
injunction or equitable relief against any indemnified party or involves actual or alleged criminal activity, the indemnifying party shall not have the
right to assume the defense of such action on behalf of such indemnified party without such indemnified party’s prior written consent (but, without
such consent, shall have the right to participate therein with counsel of its choice) and such indemnifying party shall reimburse such indemnified
party and any Controlling Person of such indemnified party for that portion of the fees and expenses of any counsel retained by the indemnified
party which is reasonably related to the matters covered by the indemnity provided hereunder. If the indemnifying party is not entitled to, or elects
not to, assume the defense of a claim, it shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by
such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist
between such indemnified party and any other of such indemnified parties with respect to such claim. In such instance, the conflicting indemnified
parties shall have a right to retain one separate counsel chosen by the holders of a majority of the Registrable Securities included in the registration,
at the expense of the indemnifying party.
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(d)               If the indemnification provided for hereunder is held by a court of competent jurisdiction to be unavailable to an indemnified

party with respect to any loss, claim, damage, liability or action referred to herein, then the indemnifying party, in lieu of indemnifying such
indemnified party hereunder, shall contribute to the amounts paid or payable by such indemnified party as a result of such loss, claim, damage,
liability or action in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified
party on the other hand in connection with the statements or omissions that resulted in such loss, claim, damage, liability or action as well as any
other relevant equitable considerations; provided, that the maximum amount of liability in respect of such contribution shall be limited, in the case
of each holder of Registrable Securities, to an amount equal to the net proceeds (after underwriting fees, commissions or discounts) actually
received by such seller from the sale of Registrable Securities effected pursuant to such registration. The relative fault of the indemnifying party and
of the indemnified party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
the omission or alleged omission to state a material fact relates to information supplied by the indemnifying party or by the indemnified party,
whether the violation of the Securities Act or any other similar federal or state securities laws or rule or regulation promulgated thereunder
applicable to Parent and relating to action or inaction required of Parent in connection with any applicable registration, qualification or compliance
was perpetrated by the indemnifying party or the indemnified party and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission. The Parties agree that it would not be just and equitable if contribution pursuant hereto
were determined by pro rata allocation or by any other method or allocation which does not take account of the equitable considerations referred to
herein. No Person guilty or liable of fraudulent misrepresentation within the meaning of Section 11(f) of the Securities Act shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.
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8.           Participation in Underwritten Registrations. No Person may participate in any registration hereunder that is underwritten unless such Person

(a) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the Person or Persons entitled hereunder to
approve such arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents
reasonably required under the terms of such underwriting arrangements.

 
9.           Rule 144 Compliance. With a view to making available to the holders of Registrable Securities the benefits of Rule 144 and any other rule

or regulation of the Commission that may at any time permit a holder to sell securities of Parent to the public without registration, Parent shall:
 

(a)               use commercially reasonable efforts to make and keep public information available, as those terms are understood and defined
in Rule 144;
 

(b)               use commercially reasonable efforts to file with the Commission in a timely manner all reports and other documents required
of Parent under the Securities Act and the Exchange Act; and
 

(c)               furnish to any holder so long as such holder owns Registrable Securities, promptly upon request, (i) a written statement by
Parent as to its compliance with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act, (ii) a copy of the most
recent annual or quarterly report of Parent, unless available in the Electronic Data Gathering, Analysis and Retrieval database of the Commission
(“EDGAR”), (iii) such other reports and documents so filed or furnished by Parent as such holder may reasonably request in connection with the
sale of Registrable Securities without registration and, unless such reports or documents are available in EDGAR (iv) the opinion of Parent’s
counsel, in form and substance reasonably acceptable to the transfer agent for the Common Stock, relating to such matters as such transfer agent
may reasonably request in connection with the removal of any restrictive legends contained on such Common Stock.
 
10.         Recapitalization, Exchanges, Etc. Affecting the Securities. The provisions of this Agreement shall apply to the full extent set forth herein

with respect to any and all Common Stock of Parent or any successor or assign of Parent (whether by merger, consolidation, sale of assets or otherwise) that
may be issued in respect of, in exchange for or in substitution of, the Registrable Securities, and shall be appropriately adjusted for combinations, splits,
recapitalizations, pro rata distributions and the like occurring on or after the date of this Agreement.

 
11.         Effective Date; Termination. This Agreement shall become effective as of the Closing Date, and if the Merger Agreement is terminated in

accordance with its terms, then this Agreement shall terminate and be null and void ab initio. After the Closing Date, this Agreement shall terminate and be
of no further force or effect when there shall no longer be any Registrable Securities outstanding; provided, that the provisions of Section 6 and Section 7
shall survive any such termination.
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12.         Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have

been duly given or made as follows:
 

(a)               if sent by registered or certified mail in the United States return receipt requested, upon receipt;
 

(b)               if sent by nationally recognized overnight air courier, one (1) Business Day after mailing;
 

(c)               if sent by facsimile transmission, when transmitted and receipt is confirmed;
 

(d)              (d) if sent by e-mail transmission, with a copy sent on the same day in the manner provided in Section 12(a), Section 12(b) or
Section 12(c), when transmitted and receipt is confirmed; and (v) if otherwise actually personally delivered, when delivered. All communications to
the Parties shall be sent to the following addresses (or any other address that any such Party may designate by written notice to the other Party):
 
If to Parent:

KLX Energy Services Holdings, Inc.
1300 Corporate Center Way
Wellington, FL 33414
Facsimile: (561) 791-5479
Attention: Jonathan Mann
Email: Jonathan.Mann@KLXEnergy.com

 
With copies (which shall not constitute notice) to:

 
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Attention: Valerie Ford Jacob, Esq.
                   Paul K. Humphreys, Esq.
Email: Valerie.Jacob@freshfields.com
            Paul.Humphreys@freshfields.com
 

If to Stockholders:
 

c/o Quintana Energy Services Inc.
1415 Louisiana Street
Suite 2900
Houston, TX 77002
Facsimile: (713) 751-7520
Attention: Max Bouthillette
Email: maxb@qesinc.com
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With copies (which shall not constitute notice) to:

 
Skadden, Arps, Slate, Meagher & Flom LLP
1000 Louisiana Street, Suite 6800
Houston, Texas 77002
Attention:  Frank E. Bayouth, Esq.
                    Eric C. Otness, Esq.
Email: Frank.Bayouth@skadden.com

    Eric.Otness@skadden.com
 

13.         Entire Agreement. This Agreement and any related exhibits and schedules thereto, constitutes the sole and entire agreement of the Parties to
this Agreement with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter. Notwithstanding the foregoing, in the event of any conflict between the terms and provisions of this
Agreement, the terms and conditions of this Agreement shall control.
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14.         Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their respective

successors and permitted assigns. Parent may assign this Agreement at any time in connection with a sale or acquisition of Parent, whether by merger,
consolidation, sale of all or substantially all of Parent’s assets, or similar transaction, without the consent of the Stockholders; provided, that the successor or
acquiring Person agrees in writing to assume all of Parent’s rights and obligations under this Agreement. Each Stockholder may assign its rights hereunder to
any purchaser or transferee of Registrable Securities; provided, that such purchaser or transferee shall, as a condition to the effectiveness of such assignment,
be required to execute a counterpart to this Agreement agreeing to be treated as a Stockholder in Parent whereupon such purchaser or transferee shall have
the benefits of, and shall be subject to the restrictions contained in, this Agreement as if such purchaser or transferee was originally a Stockholder included in
the definition of a Stockholder herein and had originally been a Party hereto.

 
15.         No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties hereto and their respective successors and permitted

assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any
nature whatsoever, under or by reason of this Agreement; provided, however, the Parties hereto hereby acknowledge that the Persons set forth in Section 7
are express third-party beneficiaries of the obligations of the Parties hereto set forth in Section 7.

 
16.         Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 
17.         Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and signed

by each of the Parties hereto. No waiver by any Party hereto of any default, misrepresentation or breach of warranty or covenant hereunder, regardless of
whether intentional, shall be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in
any way any rights arising by virtue of any prior or subsequent such occurrence.

 
18.         Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the

validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction.

 
19.         Remedies. Each holder of Registrable Securities that is a Party hereto in addition to being entitled to exercise all rights granted by law,

including recovery of damages, shall be entitled to specific performance of its rights under this Agreement. Parent acknowledges that monetary damages
would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and Parent hereby agrees to waive
the defense in any action for specific performance that a remedy at law would be adequate.
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20.         Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of

Delaware. Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the
Delaware Chancery Courts located in Wilmington, Delaware, or, if such court shall not have jurisdiction, any federal court of the United States of America or
other Delaware state court located in Wilmington, Delaware, and appropriate appellate courts therefrom, and each Party irrevocably submits to the exclusive
jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, notice or other document by mail to such Party’s address set
forth herein shall be effective service of process for any suit, action or other proceeding brought in any such court. The Parties irrevocably and
unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in such courts, and irrevocably waive and agree not to plead
or claim in any such court that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

 
21.         Waiver of Jury Trial. Each Party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve

complicated and difficult issues and, therefore, each such Party irrevocably and unconditionally waives any right it may have to a trial by jury in respect of
any legal action arising out of or relating to this Agreement or the transactions contemplated hereby. Each Party to this Agreement certifies and
acknowledges that (a) no representative of the other Party has represented, expressly or otherwise, that such other Party would not seek to enforce the
foregoing waiver in the event of a legal action, (b) such Party has considered the implications of this waiver, (c) such Party makes this waiver voluntarily, and
(d) such Party has been induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 21.

 
22.         Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall

constitute one and the same instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

 
23.         Further Assurances. Each of the Parties to this Agreement shall, and shall cause their controlled Affiliates to, execute and deliver such

additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions
hereof and to give effect to the transactions contemplated hereby.

 
(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, this Agreement has been executed and delivered as of the date first written above.
 

 KLX ENERGY SERVICES HOLDINGS, INC.
  
  
 By: /s/ Thomas P. McCaffrey
 Name: Thomas P. McCaffrey
 Title: CEO, CFO and President

 
[Signature Page to Registration Rights Agreement]

 



 

 
 ARCHER HOLDCO LLC
   
   
 By: /s/ Adam Todd
  Name: Adam Todd
  Title:General Counsel
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 GEVERAN INVESTMENTS LIMITED
   
   
 By: /s/ Spyros Episkopou
 Name: Spyros Episkopou
 Title: Director
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 FAMATOWN FINANCE LIMITED
   
   
 By: /s/ Spyros Episkopou
  Name: Spyros Episkopou
  Title: Director
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 ROBERTSON QES INVESTMENT LLC
    
    
 By: /s/ Corbin J. Robertson, Jr.
  Name:  Corbin J. Robertson, Jr
 Title: Manager
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 QUINTANA ENERGY PARTNERS—QES HOLDINGS, L.L.C.

 
 

By: Quintana Energy Partners, L.P.,
its managing member

 
By: Quintana Capital Group, L.P.,

its general partner
 

By: Quintana Capital Group GP Ltd.,
its general partner

 
 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner

 
 QUINTANA ENERGY FUND—TE, L.P.

 
 

By: Quintana Capital Group, L.P.,
its general partner

 
By: Quintana Capital Group GP Ltd.,

its general partner
 

 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner

 
 QUINTANA ENERGY FUND-FI, LP

 
 

By: Quintana Capital Group, L.P.,
its general partner

 
By: Quintana Capital Group GP Ltd.,

its general partner
 

 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner
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Exhibit 10.2
 

SUPPORT AGREEMENT
 
THIS SUPPORT AGREEMENT (this “Agreement”) is dated as of May 3, 2020, by and among each stockholder of the Company set forth

on Schedule A hereto (each, a “Stockholder”) and KLX Energy Services Holdings, Inc., a Delaware corporation (“Krypton”).
 

W I T N E S S E T H:
 
WHEREAS, concurrently with the execution and delivery of this Agreement, Quintana Energy Services Inc., a Delaware corporation (the

“Company”), Krypton, Krypton Intermediate, LLC, a Delaware limited liability company and a wholly owned subsidiary of Krypton, and Krypton Merger
Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Krypton (“Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of
the date hereof (as the same may be amended or supplemented the “Merger Agreement”), providing that, among other things, upon the terms and subject to
the conditions set forth in the Merger Agreement, the Company will be merged with Merger Sub (the “Merger”), and each outstanding share of common
stock, par value $0.01 per share, of the Company (“Company Common Stock”) will be converted into the right to receive the Merger Consideration (as
defined in the Merger Agreement);

 
WHEREAS, each Stockholder beneficially owns such number of shares of Company Common Stock set forth opposite such Stockholder’s

name on Schedule A hereto (collectively, such shares of Company Common Stock are referred to herein as the “Subject Shares”);
 
WHEREAS, as a condition of Krypton to enter into the Merger Agreement, Krypton has required that the Stockholders enter into this

Agreement;
 
WHEREAS, the Company has requested that the Stockholders enter into this Agreement; and
 
WHEREAS, the execution and delivery of this Agreement by the Stockholders, and the form and substance of this Agreement, have been

approved by the Board of Directors of the Company.
 
NOW, THEREFORE, to induce Krypton to enter into, and in consideration of its entering into, the Merger Agreement, and in consideration

of the promises and the representations, warranties and agreements contained herein and therein, the parties, intending to be legally bound hereby, agree as
follows:

 

   



 

 
1.           Representations and Warranties of each Stockholder. Each Stockholder hereby represents and warrants to Krypton, severally and not

jointly, as of the date hereof as follows:
 

(a)               Due Organization; Qualification. If such Stockholder is an entity, such Stockholder is a duly formed or incorporated under the
laws of its jurisdiction of formation or incorporation and is validly existing and in good standing under the laws thereof.

 
(b)               Authority; No Violation. If such Stockholder is an entity, such Stockholder has full organizational power and authority to

execute and deliver this Agreement and to perform its obligations hereunder. If such Stockholder is an entity, the execution and delivery of this
Agreement and the performance of its obligations hereunder have been duly and validly approved by all requisite corporate, limited liability
company or limited partnership action (as applicable) and no other organizational proceedings on the part of such Stockholder are necessary to
approve this Agreement and to perform its obligations hereunder. This Agreement has been duly and validly executed and delivered by such
Stockholder and (assuming due authorization, execution and delivery by Krypton) this Agreement constitutes a valid and binding obligation of such
Stockholder, enforceable against such Stockholder in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy,
insolvency, moratorium or other similar laws affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general
principles of equity and the discretion of the court before which any proceedings seeking injunctive relief or specific performance may be brought.
Neither the execution and delivery of this Agreement by such Stockholder, nor the consummation by such Stockholder of the transactions
contemplated hereby, nor compliance by such Stockholder with any of the terms or provisions hereof, will (x) if such Stockholder is an entity,
violate any provision of the governing documents of such Stockholder, (y) violate any law, statute, code, ordinance, rule, regulation, judgment,
order, writ, decree or injunction applicable to such Stockholder, or any of its properties or assets, or (z) violate, conflict with, result in a breach of
any provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a
default) under, result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the
creation of any lien, claim, mortgage, encumbrance, pledge, deed of trust, security interest, equity or charge of any kind (each, a “Lien”) upon any of
the Subject Shares pursuant to any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease,
agreement or other instrument or obligation to which such Stockholder is a party, or by which it or any of its properties or assets (including the
Subject Shares) may be bound or affected.
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(c)               The Subject Shares. Such Stockholder is the beneficial owner of and (together with its Affiliates) has the sole right to vote and

dispose of the Subject Shares set forth opposite such Stockholder’s name on Schedule A hereto, free and clear of any Liens whatsoever, except for
any Liens which arise hereunder, and except as disclosed in any Schedule 13D filed by such Stockholder prior to the date hereof. None of the
Subject Shares is subject to any voting trust or other agreement, arrangement or restriction, except as contemplated by this Agreement. Without
limiting the generality of the foregoing, there are no options, warrants, agreements, commitments or arrangements of any kind, contingent or
otherwise, obligating such Stockholder to sell, transfer (including by tendering into any tender or exchange offer), assign, grant a participation
interest in, option, pledge, hypothecate or otherwise dispose of or encumber, including by operation of law or otherwise (each, a “Transfer”), or
cause to be Transferred, any of the Subject Shares, other than a Transfer, such as a hedging or derivative transaction, with respect to which such
Stockholder retains its Subject Shares and the sole right to vote, dispose of and exercise dissenters' rights with respect to its Subject Shares during
the Applicable Period, and (ii) no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Subject Shares.
Other than the Subject Shares, such Stockholder does not beneficially own any equity interests or other equity-based securities in the Company or
any of its Subsidiaries.

 
(d)               Absence of Litigation. There is no litigation, suit, claim, action, proceeding or investigation (whether judicial, arbitral,

administrative, or other) pending, or to the knowledge of such Stockholder, threatened against such Stockholder, or any property or asset of such
Stockholder, that could reasonably be expected to materially impair or materially affect the ability of such Stockholder to perform such
Stockholder’s obligations hereunder or to delay or prevent the consummation of the transactions contemplated by this Agreement on a timely basis.

 
(e)               No Consents Required. No consent, approval, or authorization of, or registration, declaration or filing with, any Person or

Governmental Authority is required to be obtained or made by or with respect to such Stockholder in connection with the execution, delivery and
performance of this Agreement and except for any applicable requirements and filings with the SEC, if any, under the Exchange Act and except
where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not prevent or delay
the performance by such Stockholder of such Stockholder’s obligations under this Agreement in any material respect.
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(f)                Reliance. Such Stockholder understands and acknowledges that Krypton is entering into, and causing Merger Sub to enter into,

the Merger Agreement in reliance upon such Stockholder’s execution and delivery of this Agreement.
 
(g)               Stockholder Has Adequate Information. Such Stockholder is a sophisticated seller with respect to the Subject Shares and has

adequate information concerning the business and financial condition of Krypton to make an informed decision regarding the Merger and the
transactions contemplated thereby and has independently and without reliance upon Krypton and based on such information as such Stockholder has
deemed appropriate, made its own analysis and decision to enter into this Agreement. Such Stockholder acknowledges that Krypton has not made
and does not make any representation or warranty, whether express or implied, of any kind or character except as expressly set forth in this
Agreement. Notwithstanding the foregoing, and for the elimination of doubt, Stockholder is not waiving and is expressly preserving any claims that
might arise in connection with the Registration Statement contemplated to be filed in connection with the Merger.

 
2.            Representations and Warranties of Krypton. Krypton hereby represents and warrants to each Stockholder as of the date hereof as follows:
 

(a)               Due Organization. Krypton is a corporation duly incorporated under the laws of the State of Delaware and is validly existing
and in good standing under the laws thereof.

 
(b)               Authority; No Violation. Krypton has full corporate power and authority to execute and deliver this Agreement. The execution

and delivery of this Agreement have been duly and validly approved by the Board of Directors of Krypton and no other corporate proceedings on
the part of Krypton are necessary to approve this Agreement. This Agreement has been duly and validly executed and delivered by Krypton and
(assuming due authorization, execution and delivery by the Stockholder) this Agreement constitutes a valid and binding obligation of Krypton,
enforceable against Krypton in accordance with its terms except that such enforceability (i) may be limited by bankruptcy, insolvency, moratorium
or other similar laws affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity and the
discretion of the court before which any proceedings seeking injunctive relief or specific performance may be brought. Neither the execution and
delivery of this Agreement by Krypton, nor the consummation by Krypton of the transactions contemplated hereby, nor compliance by Krypton with
any of the terms or provisions hereof, will (x) violate any provision of the governing documents of Krypton or the certificate of incorporation, by-
laws or similar governing documents of any of Krypton’s Subsidiaries, (y) violate any law, statute, code, ordinance, rule, regulation, judgment,
order, writ, decree or injunction applicable to Krypton or any of Krypton’s Subsidiaries, or any of their respective properties or assets, or (z) violate,
conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of
time, or both, would constitute a default) under, result in the termination of or a right of termination or cancellation under, accelerate the
performance required by, or result in the creation of any Lien upon any of the respective properties or assets of Krypton or any of Krypton’s
Subsidiaries under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or
other instrument or obligation to which Krypton or any of Krypton’s Subsidiaries is a party, or by which they or any of their respective properties or
assets may be bound or affected.
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3.            Covenants of Each Stockholder. Each Stockholder, severally and not jointly, agrees as follows; provided that all of the following covenants

shall apply solely to actions taken by such Stockholder in its capacity as a stockholder of the Company:
 

(a)               Agreement to Vote Subject Shares. During the Applicable Period (as defined below), at any meeting of the stockholders of the
Company, however called, or at any postponement or adjournment thereof, or in connection with any written consent of the stockholders of the
Company or in any other circumstance upon which a vote, consent or other approval of all or some of the stockholders of the Company is sought,
such Stockholder shall, and shall cause any holder of record of its Subject Shares on any applicable record date to, vote or, if stockholders are
requested to vote their shares through the execution of an action by written consent in lieu of such meeting of stockholders of the Company, execute
a written consent or consents with respect to all of its Subject Shares: (i) in favor of adoption of the Merger Agreement and approval of any other
matter that is required to be approved by the stockholders of the Company in order to effect the Merger and (ii) against (1) any merger agreement or
merger (other than the Merger Agreement and the Merger), consolidation, combination, sale or transfer of a material amount of assets,
reorganization, recapitalization, dissolution, liquidation or winding up of or by the Company or any of its Subsidiaries or any Company Acquisition
Proposal, and (2) any amendment of the Company’s certificate of incorporation or by-laws or other proposal or transaction involving the Company
or any of its Subsidiaries, which amendment or other proposal, action or transaction would reasonably be expected to, in any manner, delay, impede,
frustrate, prevent or nullify the Merger, the Merger Agreement or any of the transactions contemplated by the Merger Agreement or change in any
manner the voting rights of any outstanding class of capital stock of the Company. During the Applicable Period, such Stockholder shall retain at all
times the right to vote all of its Subject Shares in such Stockholder’s sole discretion and without any other limitation on those matters other than
those set forth in this Section 3(a) that are at any time or from time to time presented for consideration to the Company’s stockholders generally.
During the Applicable Period, in the event that any meeting of the stockholders of the Company is held, such Stockholder shall (or shall cause the
holder of record on any applicable record date to) appear at such meeting or otherwise cause all of its Subject Shares to be counted as present thereat
for purposes of establishing a quorum. During the Applicable Period, such Stockholder further agrees not to commit or agree, and to cause any
record holder of its Subject Shares not to commit or agree, to take any action inconsistent with the foregoing during the Applicable Period.
“Applicable Period” means the period from and including the date of this Agreement to and including the date of the termination of this Agreement
pursuant to Section 5 hereof.
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(b)               No Transfers. Except as provided in the second to last sentence of this Section 3(b), such Stockholder agrees not to, and to

cause any record holder of its Subject Shares, not to, in any such case directly or indirectly, during the Applicable Period (i) Transfer or enter into
any agreement, option or other arrangement (including any profit sharing arrangement) with respect to the Transfer of, any of its Subject Shares (or
any interest therein) to any Person, other than the exchange of its Subject Shares for Merger Consideration in accordance with the Merger
Agreement or (ii) grant any proxies, or deposit any of its Subject Shares into any voting trust or enter into any voting arrangement, whether by
proxy, voting agreement or otherwise, with respect to its Subject Shares, other than pursuant to this Agreement. Subject to the second to last
sentence of this Section 3(b), such Stockholder further agrees not to commit or agree to take, and to cause any record holder of any of its Subject
Shares not to commit or agree to take, any of the foregoing actions during the Applicable Period. Any attempted Transfer by such Stockholder of its
Subject Shares (or of any interest therein) in violation of this Section 3(b) shall be null and void. Notwithstanding the foregoing, such Stockholder
shall have the right to (a) Transfer its Subject Shares to an Affiliate if and only if such Affiliate shall have agreed in writing, in a manner acceptable
in form and substance to Krypton, (i) to accept such Subject Shares subject to the terms and conditions of this Agreement, and (ii) to be bound by
this Agreement as if it were “the Stockholder” for all purposes of this Agreement; provided, however, that no such Transfer shall relieve such
Stockholder from its obligations under this Agreement with respect to any Subject Shares or (b) Transfer its Subject Shares in a transaction, such as
a hedging or derivative transaction, with respect to which such Stockholder retains its Subject Shares and the sole right to vote, exercise dissenters'
rights with respect to and dispose of its Subject Shares during the Applicable Period, provided that no such transaction shall (x) in any way limit any
of the obligations of such Stockholder under this Agreement, or (y) have any adverse effect on the ability of the Stockholder to perform its
obligations under this Agreement.
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(c)               Waiver of Dissenters’ Rights and Certain Other Actions. Each Stockholder hereby waives, and agrees not to exercise or assert,

if applicable, and to cause any record holder of any of its Subject Shares to waive and not to exercise or assert, if applicable, any appraisal rights
under Section 262 of the DGCL in connection with the Merger. Each Stockholder hereby agrees not to commence or participate in, and to take all
actions necessary to opt out of any class in any class action with respect to, any action, derivative or otherwise, against Krypton, Merger Sub, the
Company, or any of their respective Subsidiaries or successors: (a) challenging the validity of, or seeking to enjoin or delay the operation of, any
provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the Closing); or (b) to the fullest extent
permitted under Law, alleging a breach of any duty of the Board of Directors of the Company or Krypton in connection with the Merger Agreement,
this Agreement, or the transactions contemplated thereby or hereby; provided, however, that nothing set forth herein shall apply to any claim for
fraud.

 
(d)               Adjustment to Subject Shares; Acquisitions. In case of a stock dividend or distribution, or any change in the Company

Common Stock by reason of any stock dividend, stock split or distribution, split-up, recapitalization, combination, exchange of shares or the like,
the term “Subject Shares” shall be deemed to refer to and include the Subject Shares as well as all such stock dividends and distributions and any
securities into which or for which any or all of the Subject Shares may be changed or exchanged or which are received in such transaction. Each
Stockholder agrees that any shares of Company Common Stock and any other shares of capital stock of the Company or other equity of the
Company that such Stockholder purchases or otherwise acquires or with respect to which such Stockholder otherwise acquires beneficial ownership
(as defined in Rule 13d-3 under the Exchange Act) after the execution of this Agreement (the "New Shares") and prior to the termination of this
Agreement pursuant to Section 5, shall be subject to the terms and conditions of this Agreement to the same extent as if the New Shares had been
Subject Shares as of the date of this Agreement.
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(e)               Irrevocable Proxy. Each Stockholder hereby revokes (or agrees to cause to be revoked) any proxies that such Stockholder has

heretofore granted with respect to the Subject Shares. Each Stockholder hereby irrevocably appoints Krypton as attorney-in-fact and proxy for and
on behalf of such Stockholder, for and in the name, place and stead of such Stockholder, to: (i) attend any and all meetings of stockholders of the
Company, (ii) vote, express consent or dissent or issue instructions to the record holder to vote the Subject Shares in accordance with the provisions
of Section 3(a) at any and all meetings of stockholders of the Company or in connection with any action sought to be taken by written consent of
stockholders of the Company without a meeting and (iii) grant or withhold, or issue instructions to the record holder to grant or withhold, consistent
with the provisions of Section 3(a), all written consents with respect to the Subject Shares at any and all meetings of stockholders of the Company or
in connection with any action sought to be taken by written consent of stockholders of the Company without a meeting. Krypton agrees not to
exercise the proxy granted herein for any purpose other than the purposes described in this Agreement. Without limiting the generality of the
foregoing, Krypton may not exercise the proxy granted herein on any other matter. Each Stockholder may vote its Subject Shares on all other
matters. The foregoing proxy shall be deemed to be a proxy coupled with an interest, is irrevocable (and as such shall survive and not be affected by
the death, incapacity, mental illness or insanity of such Stockholder, as applicable) until the termination of this Agreement and shall not be
terminated by operation of law or upon the occurrence of any other event other than the termination of this Agreement pursuant to Section 5. Each
Stockholder authorizes such attorney and proxy to substitute any other Person to act hereunder, to revoke any substitution and to file this proxy and
any substitution or revocation with the Secretary of Company. Each Stockholder hereby affirms that the proxy set forth in this Section 3(e) is given
in connection with and granted in consideration of and as an inducement to Krypton to enter into the Merger Agreement and this Agreement and that
such proxy is given to secure the obligations of such Stockholder under Section 3(a). The proxy set forth in this Section 3(e) is executed and
intended to be irrevocable, subject, however, to its automatic termination upon the termination of this Agreement pursuant to Section 5. With respect
to any Subject Shares that are owned beneficially by a Stockholder but are not held of record by such Stockholder (other than shares beneficially
owned by such Stockholder that are held in the name of a bank, broker or nominee), such Stockholder shall use reasonable efforts to take all action
necessary to cause the record holder of such Subject Shares to grant the irrevocable proxy and take all other actions provided for in
this Section 3(e) with respect to such Subject Shares.

  
(f)                Non-Solicitation. Each Stockholder agrees that it will not knowingly take any action that the Company is prohibited from

taking pursuant to Section 5.4 (Non-Solicitation by the Company) of the Merger Agreement.
 

4.            Assignment; No Third Party Beneficiaries. Except as provided herein, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any of the parties without the prior written consent of the other parties hereto. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by the parties hereto and their respective successors and assigns. Except as
otherwise expressly provided herein, this Agreement (including the documents and instruments referred to herein) is not intended to confer upon any Person
other than the parties hereto any rights or remedies hereunder.
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5.             Termination. This Agreement and the covenants and agreements set forth in this Agreement shall automatically terminate (without any

further action of the parties) upon the earliest to occur of: (a) the termination of the Merger Agreement in accordance with its terms; (b) the Effective Time;
(c) the date of any modification, waiver or amendment to the Merger Agreement effected without such Stockholder’s consent that decreases the amount or
changes the form of consideration to be paid by Krypton pursuant to the terms of the Merger Agreement as in effect on the date of this Agreement; (d) the
mutual written consent of the parties hereto; (e) the Outside Date; and (f) the occurrence of a Company Change of Recommendation pursuant to Section
5.4(f) of the Merger Agreement. In the event of termination of this Agreement pursuant to this Section 5, this Agreement shall become void and of no effect
with no liability on the part of any party; provided, however, that no such termination shall relieve any party from liability for any breach hereof prior to such
termination.

 
6.            General Provisions.
 

(a)            Amendments. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties
hereto.

 
(b)            Notice. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally,

electronically (which is confirmed), telecopied (which is confirmed) or sent by overnight courier (providing proof of delivery) at the following
addresses (or at such other address for a party as specified by like notice, provided, that notices of a change of address will be effective only upon
receipt thereof):
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(i)               If to the Stockholders, to:
 
c/o Quintana Energy Services Inc.
1415 Louisiana Street
Suite 2900
Houston, TX 77002
Facsimile: (713) 751-7520
Attention:Max Bouthillette
Email: maxb@qesinc.com
 
(ii)              If to Krypton, to:
 
KLX Energy Services Holdings, Inc.
1300 Corporate Center Way
Wellington, FL 33414
Facsimile: (561) 791-5479
Attention: Jonathan Mann
Email: Jonathan.Mann@KLXEnergy.com
 
With copies (which shall not constitute notice) to:
 
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Facsimile: (212) 277-4001
Attention: Valerie Ford Jacob, Esq.

Paul K. Humphreys, Esq.
Email: Valerie.Jacob@freshfields.com

Paul.Humphreys@freshfields.com
 

(c)              Interpretation. When a reference is made in this Agreement to a Section, such reference shall be to a Section to this Agreement
unless otherwise indicated. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Wherever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” The phrases “the date of this Agreement”, “the date hereof” and terms of similar import, unless the
context otherwise requires, shall be deemed to refer to May 3, 2020.

 

10



 

 
(d)             Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement

and shall become effective when counterparts have been signed by each of the parties hereto and delivered to the other parties hereto, it being
understood that all parties hereto need not sign the same counterpart.

 
(e)              Entire Agreement. This Agreement (including the documents and the instruments referred to herein) constitutes the entire

agreement and supersedes all prior agreements and understandings, both written and oral, among the parties hereto with respect to the subject matter
hereof.

 
(f)              Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware

regardless of the laws that might otherwise govern under applicable principles of conflicts of law thereof or of any other jurisdiction.
 
(g)             Severability. If any term, provision, covenant or restriction herein, or the application thereof to any circumstance, shall, to any

extent, be held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions herein and the application thereof to any other circumstances, shall remain in full force and effect, shall not in any way be affected,
impaired or invalidated, and shall be enforced to the fullest extent permitted by law, and the parties hereto shall reasonably negotiate in good faith a
substitute term or provision that comes as close as possible to the invalidated and unenforceable term or provision, and that puts each party hereto in
a position as nearly comparable as possible to the position each such party would have been in but for the finding of invalidity or unenforceability,
while remaining valid and enforceable.

 
(h)             Waiver. Any provisions of this Agreement may be waived at any time by the party that is entitled to the benefits thereof. Any

agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of
such party, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

 
(i)               Further Assurances. Each Stockholder will, from time to time, (i) at the request of Krypton take, or cause to be taken, all

actions, and do, or cause to be done, and assist and cooperate with the other parties hereto in doing, all things reasonably necessary, proper or
advisable to carry out the intent and purposes of this Agreement and (ii) execute and deliver, or cause to be executed and delivered, such additional
or further consents, documents and other instruments as Krypton may reasonably request for the purpose of effectively carrying out the intent and
purposes of this Agreement.
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(j)               Publicity. Except as otherwise required by law (including securities laws and regulations) and the regulations of any national

stock exchange, so long as this Agreement is in effect, the Stockholder shall not issue or cause the publication of any press release or other public
announcement with respect to, or otherwise make any public statement concerning, the transactions contemplated by this Agreement or the Merger
Agreement, without the consent of Krypton, which consent shall not be unreasonably withheld.

 
(k)              Capitalized Terms. Capitalized terms used but not defined herein shall have the meanings set forth in the Merger Agreement.
 

7.            Stockholder Capacity. Each Stockholder signs solely in its capacity as the beneficial owner of its Subject Shares and nothing contained
herein shall limit or affect any actions taken by any officer, director, partner, Affiliate or representative of such Stockholder who is or becomes an officer or a
director of the Company in his or her capacity as an officer or director of the Company, and none of such actions in such capacity shall be deemed to
constitute a breach of this Agreement. Each Stockholder signs individually solely on behalf of itself and not on behalf of any other Stockholder.

 
8.            Enforcement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were

not performed in accordance with their specific terms or were otherwise breached and that money damages would not be a sufficient remedy of any such
breach. It is accordingly agreed that, in addition to any other remedy to which they are entitled at law or in equity, the parties hereto shall be entitled to
specific performance and injunctive or other equitable relief, without the necessity of proving the inadequacy of money damages. Notwithstanding the
foregoing, Krypton and Merger Sub agree that with respect to any damage claim that might be brought against any Stockholder, any of its affiliates or the
Company under this Agreement, and without regard to whether such claim sounds in contract, tort or any other legal or equitable theory of relief, that
damages are limited to actual damages and expressly waive any right to recover special damages, including without limitation, lost profits as well as any
punitive or exemplary damages. In the event of any litigation over the terms of this Agreement, the prevailing party in any such litigation shall be entitled to
reasonable attorneys’ fees and costs incurred in connection with such litigation. The parties hereto further agree that any action or proceeding relating to this
Agreement or the transactions contemplated hereby shall be heard and determined in the Court of Chancery of the State of Delaware (or, if the Court of
Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, the Superior Court of the State of Delaware (Complex Commercial
Division) or, if subject matter jurisdiction over the matter that is the subject of the action or proceeding is vested exclusively in the federal courts of the
United States of America, the federal court of the United States of America sitting in the district of Delaware) and any appellate court from any thereof. In
addition, each of the parties hereto (a) consents that each party hereto irrevocably submits to the exclusive jurisdiction and venue of such courts listed in this
Section 8 in the event any dispute arises out of this Agreement or any of the transactions contemplated hereby, (b) agrees that each party hereto irrevocably
waives the defense of an inconvenient forum and all other defenses to venue in any such court in any such action or proceeding, and (c) waives any right to
trial by jury with respect to any claim or proceeding related to or arising out of this Agreement or any of the transactions contemplated hereby.
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9.            No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Krypton or any other Person any direct or indirect

ownership or incidence of ownership of, or with respect to, any Subject Shares. Subject to the restrictions and requirements set forth in this Agreement, all
rights, ownership and economic benefits of and relating to the Subject Shares shall remain vested in and belong to each Stockholder, and this Agreement
shall not confer any right, power or authority upon Krypton or any other Person to direct the Stockholder in the voting of any of the Subject Shares (except as
otherwise specifically provided for herein).

 
 

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered as of the date first written above.
 

 
 KLX ENERGY SERVICES HOLDINGS, INC.
  
 By: /s/ Thomas P. Mc Caffroy
  Name: Thomas P. Mc Caffroy
  Title: CEO, CFO and President

 
[Signature Page to Support Agreement] 

 

   



 

 
 ARCHER HOLDCO LLC
  
  
 By: /s/ Adam Todd
  Name: Adam Todd
  Title: General counsel

 

   



 

 
 GEVERAN INVESTMENTS LIMITED
  
  
 By: /s/ Spyros Episkopou
  Name: Spyros Episkopou
  Title: Director

 

   



 

 
 FAMATOWN FINANCE LIMITED
  
  
 By: /s/ Spyros Episkopon
  Name: Spyros Episkopon
  Title: Director

 

   



 

 
 ROBERTSON QES INVESTMENT LLC
  
  
 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Manager

 

   



 

 
 QUINTANA ENERGY PARTNERS—QES HOLDINGS, L.L.C.

 
 

By: Quintana Energy Partners, L.P.,
its managing member

 
By: Quintana Capital Group, L.P.,

its general partner
 

By: Quintana Capital Group GP Ltd.,
its general partner

 
 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner

 
 QUINTANA ENERGY FUND—TE, L.P.

 
 

By: Quintana Capital Group, L.P.,
its general partner

 
By: Quintana Capital Group GP Ltd.,

its general partner
 

 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner

 
 QUINTANA ENERGY FUND-FI, LP

 
 

By: Quintana Capital Group, L.P.,
its general partner

 
By: Quintana Capital Group GP Ltd.,

its general partner
 

 By: /s/ Corbin J. Robertson, Jr.
  Name: Corbin J. Robertson, Jr.
  Title: Managing Partner
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Exhibit 10.3
 

SUPPORT AGREEMENT
 
THIS SUPPORT AGREEMENT (this “Agreement”) is dated as of May 3, 2020, by and among Amin J. Khoury (the “Stockholder”) and

Quintana Energy Services Inc., a Delaware corporation (“Quartz”).
 

W I T N E S S E T H:
 
WHEREAS, concurrently with the execution and delivery of this Agreement, Quartz, KLX Energy Services Holdings, Inc., a Delaware

corporation (the “Company”), Krypton Intermediate, LLC, a Delaware limited liability company (“Acquiror”) and Krypton Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of the Company (“Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of the date hereof
(as the same may be amended or supplemented the “Merger Agreement”), providing that, among other things, upon the terms and subject to the conditions
set forth in the Merger Agreement, Quartz will be merged with Merger Sub (the “Merger”), and each outstanding share of common stock, par value $0.01 per
share, of Quartz (“Quartz Common Stock”) will be converted into the right to receive the Merger Consideration (as defined in the Merger Agreement);

 
WHEREAS, the Stockholder beneficially owns such number of shares of common stock, par value $0.01 per share, of the Company

(“Company Common Stock”) set forth on Schedule A hereto (collectively, such shares of Company Common Stock are referred to herein as the “Subject
Shares”);

 
WHEREAS, as a condition of Quartz to enter into the Merger Agreement, Quartz has required that the Stockholder enter into this

Agreement;
 
WHEREAS, the Company has requested that the Stockholder enter into this Agreement; and
 
WHEREAS, the execution and delivery of this Agreement by the Stockholder, and the form and substance of this Agreement, have been

approved by the Board of Directors of the Company.
 
NOW, THEREFORE, to induce Quartz to enter into, and in consideration of its entering into, the Merger Agreement, and in consideration

of the promises and the representations, warranties and agreements contained herein and therein, the parties, intending to be legally bound hereby, agree as
follows:

 

 



 

 
1.              Representations and Warranties of Stockholder. The Stockholder hereby represents and warrants to Quartz as of the date hereof as

follows:
 

(a)               Authority; No Violation. This Agreement has been duly and validly executed and delivered by the Stockholder and (assuming
due authorization, execution and delivery by Quartz) this Agreement constitutes a valid and binding obligation of the Stockholder, enforceable
against the Stockholder in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy, insolvency, moratorium or
other similar laws affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity and the
discretion of the court before which any proceedings seeking injunctive relief or specific performance may be brought. Neither the execution and
delivery of this Agreement by the Stockholder, nor the consummation by the Stockholder of the transactions contemplated hereby, nor compliance
by the Stockholder with any of the terms or provisions hereof, will (x) violate any law, statute, code, ordinance, rule, regulation, judgment, order,
writ, decree or injunction applicable to the Stockholder, or any of its properties or assets, or (y) violate, conflict with, result in a breach of any
provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default)
under, result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the creation of
any lien, claim, mortgage, encumbrance, pledge, deed of trust, security interest, equity or charge of any kind (each, a “Lien”) upon any of the
Subject Shares pursuant to any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement
or other instrument or obligation to which the Stockholder is a party, or by which it or any of its properties or assets (including the Subject Shares)
may be bound or affected.

 
(b)               The Subject Shares. The Stockholder is the beneficial owner of and has the sole right to vote and dispose of the Subject Shares,

free and clear of any Liens whatsoever, except for any Liens which arise hereunder, and except as disclosed in any Schedule 13D filed by the
Stockholder prior to the date hereof. None of the Subject Shares is subject to any voting trust or other agreement, arrangement or restriction, except
as contemplated by this Agreement. Without limiting the generality of the foregoing, there are no options, warrants, agreements, commitments or
arrangements of any kind, contingent or otherwise, obligating the Stockholder to sell, transfer (including by tendering into any tender or exchange
offer), assign, grant a participation interest in, option, pledge, hypothecate or otherwise dispose of or encumber, including by operation of law or
otherwise (each, a “Transfer”), or cause to be Transferred, any of the Subject Shares, other than a Transfer, such as a hedging or derivative
transaction, with respect to which the Stockholder retains its Subject Shares and the sole right to vote, dispose of and exercise dissenters' rights with
respect to its Subject Shares during the Applicable Period, and (ii) no Person has any contractual or other right or obligation to purchase or
otherwise acquire any of the Subject Shares. Other than the Subject Shares, the Stockholder does not beneficially own any equity interests or other
equity-based securities in the Company or any of its Subsidiaries.
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(c)               Absence of Litigation. There is no litigation, suit, claim, action, proceeding or investigation (whether judicial, arbitral,

administrative, or other) pending, or to the knowledge of the Stockholder, threatened against the Stockholder, or any property or asset of the
Stockholder, that could reasonably be expected to materially impair or materially affect the ability of the Stockholder to perform the Stockholder’s
obligations hereunder or to delay or prevent the consummation of the transactions contemplated by this Agreement on a timely basis.

 
(d)               No Consents Required. No consent, approval, or authorization of, or registration, declaration or filing with, any Person or

Governmental Authority is required to be obtained or made by or with respect to the Stockholder in connection with the execution, delivery and
performance of this Agreement and except for any applicable requirements and filings with the SEC, if any, under the Exchange Act and except
where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not prevent or delay
the performance by the Stockholder of the Stockholder’s obligations under this Agreement in any material respect.

 
(e)               Reliance. The Stockholder understands and acknowledges that Quartz is entering into the Merger Agreement in reliance upon

the Stockholder’s execution and delivery of this Agreement.
 
(f)                Stockholder Has Adequate Information. The Stockholder is a sophisticated stockholder with respect to the Subject Shares and

has adequate information concerning the business and financial condition of Quartz to make an informed decision regarding the Merger and the
transactions contemplated by the Merger Agreement and has independently and without reliance upon Quartz and based on such information as the
Stockholder has deemed appropriate, made its own analysis and decision to enter into this Agreement. The Stockholder acknowledges that Quartz
has not made and does not make any representation or warranty, whether express or implied, of any kind or character except as expressly set forth in
this Agreement.
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2.             Representations and Warranties of Quartz. Quartz hereby represents and warrants to the Stockholder as of the date hereof as follows:

 
(a)               Due Organization. Quartz is a corporation duly incorporated under the laws of the State of Delaware and is validly existing and

in good standing under the laws thereof.
 
(b)               Authority; No Violation. Quartz has full corporate power and authority to execute and deliver this Agreement. The execution

and delivery of this Agreement have been duly and validly approved by the Board of Directors of Quartz and no other corporate proceedings on the
part of Quartz are necessary to approve this Agreement. This Agreement has been duly and validly executed and delivered by Quartz and (assuming
due authorization, execution and delivery by the Stockholder) this Agreement constitutes a valid and binding obligation of Quartz, enforceable
against Quartz in accordance with its terms except that such enforceability (i) may be limited by bankruptcy, insolvency, moratorium or other similar
laws affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity and the discretion of the
court before which any proceedings seeking injunctive relief or specific performance may be brought. Neither the execution and delivery of this
Agreement by Quartz, nor the consummation by Quartz of the transactions contemplated hereby, nor compliance by Quartz with any of the terms or
provisions hereof, will (x) violate any provision of the governing documents of Quartz or the certificate of incorporation, by-laws or similar
governing documents of any of Quartz’s Subsidiaries, (y) violate any law, statute, code, ordinance, rule, regulation, judgment, order, writ, decree or
injunction applicable to Quartz or any of Quartz’s Subsidiaries, or any of their respective properties or assets, or (z) violate, conflict with, result in a
breach of any provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would
constitute a default) under, result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or
result in the creation of any Lien upon any of the respective properties or assets of Quartz or any of Quartz’s Subsidiaries under, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to which
Quartz or any of Quartz’s Subsidiaries is a party, or by which they or any of their respective properties or assets may be bound or affected.
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3.              Covenants of the Stockholder. The Stockholder agrees as follows; provided that all of the following covenants shall apply solely to

actions taken by such Stockholder in its capacity as a stockholder of the Company:
 

(a)               Agreement to Vote Subject Shares. During the Applicable Period (as defined below), at any meeting of the stockholders of the
Company, however called, or at any postponement or adjournment thereof, or in connection with any written consent of the stockholders of the
Company or in any other circumstance upon which a vote, consent or other approval of all or some of the stockholders of the Company is sought,
the Stockholder shall, and shall cause any holder of record of its Subject Shares on any applicable record date to, vote or, if stockholders are
requested to vote their shares through the execution of an action by written consent in lieu of such meeting of stockholders of the Company, execute
a written consent or consents with respect to all of its Subject Shares: (i) in favor of the Stock Issuance (as defined in the Merger Agreement) and
approval of any other matter that is required to be approved by the stockholders of the Company in order to effect the Merger and (ii) against (1) any
merger agreement or merger (other than the Merger Agreement and the Merger), consolidation, combination, sale or transfer of a material amount of
assets, reorganization, recapitalization, dissolution, liquidation or winding up of or by the Company or any of its Subsidiaries or any Parent
Acquisition Proposal, and (2) any amendment of the Company’s certificate of incorporation or by-laws or other proposal or transaction involving the
Company or any of its Subsidiaries, which amendment or other proposal, action or transaction would reasonably be expected to, in any manner,
delay, impede, frustrate, prevent or nullify the Share Issuance, the Merger, the Merger Agreement or any of the transactions contemplated by the
Merger Agreement or change in any manner the voting rights of any outstanding class of capital stock of the Company. During the Applicable
Period, the Stockholder shall retain at all times the right to vote all of its Subject Shares in the Stockholder’s sole discretion and without any other
limitation on those matters other than those set forth in this Section 3(a) that are at any time or from time to time presented for consideration to the
Company’s stockholders generally. During the Applicable Period, in the event that any meeting of the stockholders of the Company is held, the
Stockholder shall (or shall cause the holder of record on any applicable record date to) appear at such meeting or otherwise cause all of its Subject
Shares to be counted as present thereat for purposes of establishing a quorum. During the Applicable Period, the Stockholder further agrees not to
commit or agree, and to cause any record holder of its Subject Shares not to commit or agree, to take any action inconsistent with the foregoing
during the Applicable Period. “Applicable Period” means the period from and including the date of this Agreement to and including the date of the
termination of this Agreement pursuant to Section 5 hereof.
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(b)               No Transfers. Except as provided in this Section 3(b), the Stockholder agrees not to, and to cause any record holder of its

Subject Shares, not to, in any such case directly or indirectly, during the Applicable Period (i) Transfer or enter into any agreement, option or other
arrangement (including any profit sharing arrangement) with respect to the Transfer of, any of its Subject Shares (or any interest therein) to any
Person, except that Stockholder shall be entitled to sell the Subject Shares as reflected on Schedule B hereto (prior to giving effect to any stock split
or reverse stock split) for tax planning purposes, or (ii) grant any proxies, or deposit any of its Subject Shares into any voting trust or enter into any
voting arrangement, whether by proxy, voting agreement or otherwise, with respect to its Subject Shares, other than pursuant to this Agreement
(which, for the avoidance of doubt, shall not prevent the Stockholder from granting any proxy or entering into any voting agreement with respect to
matters other than those set forth in Section 3(a)). Subject to the second to last sentence of this Section 3(b), the Stockholder further agrees not to
commit or agree to take, and to cause any record holder of any of its Subject Shares not to commit or agree to take, any of the foregoing actions
during the Applicable Period. Any attempted Transfer by the Stockholder of its Subject Shares (or of any interest therein) in violation of this Section
3(b) shall be null and void. Notwithstanding the foregoing, the Stockholder shall have the right to (a) Transfer its Subject Shares to an Affiliate if
and only if such Affiliate shall have agreed in writing, in a manner acceptable in form and substance to Quartz, (i) to accept such Subject Shares
subject to the terms and conditions of this Agreement, and (ii) to be bound by this Agreement as if it were “the Stockholder” for all purposes of this
Agreement; provided, however, that no such Transfer shall relieve the Stockholder from its obligations under this Agreement with respect to any
Subject Shares or (b) Transfer its Subject Shares in a transaction, such as a hedging or derivative transaction, with respect to which the Stockholder
retains its Subject Shares and the sole right to vote, exercise dissenters' rights with respect to and dispose of its Subject Shares during the Applicable
Period, provided that no such transaction shall (x) in any way limit any of the obligations of the Stockholder under this Agreement, or (y) have any
adverse effect on the ability of the Stockholder to perform its obligations under this Agreement.

 
(c)               Waiver of Dissenters’ Rights and Certain Other Actions. The Stockholder hereby waives, and agrees not to exercise or assert, if

applicable, and to cause any record holder of any of its Subject Shares to waive and not to exercise or assert, if applicable, any appraisal rights under
Section 262 of the DGCL in connection with the Merger. The Stockholder hereby agrees not to commence or participate in, and to take all actions
necessary to opt out of any class in any class action with respect to, any action, derivative or otherwise, against the Company, Merger Sub, Quartz,
or any of their respective Subsidiaries or successors: (a) challenging the validity of, or seeking to enjoin or delay the operation of, any provision of
this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the Closing); or (b) to the fullest extent permitted under
Law, alleging a breach of any duty of the Board of Directors of the Company or Quartz in connection with the Merger Agreement, this Agreement,
or the transactions contemplated thereby or hereby; provided, however, that nothing set forth herein shall apply to any claim for fraud.
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(d)               Adjustment to Subject Shares; Acquisitions. In case of a stock dividend or distribution, or any change in the Company

Common Stock by reason of any stock dividend, stock split or distribution, split-up, recapitalization, combination, exchange of shares or the like,
the term “Subject Shares” shall be deemed to refer to and include the Subject Shares as well as all such stock dividends and distributions and any
securities into which or for which any or all of the Subject Shares may be changed or exchanged or which are received in such transaction. The
Stockholder agrees that any shares of Company Common Stock and any other shares of capital stock of the Company or other equity of the
Company that the Stockholder purchases or otherwise acquires or with respect to which the Stockholder otherwise acquires beneficial ownership (as
defined in Rule 13d-3 under the Exchange Act) after the execution of this Agreement (the "New Shares") and prior to the termination of this
Agreement pursuant to Section 5, shall be subject to the terms and conditions of this Agreement to the same extent as if the New Shares had been
Subject Shares as of the date of this Agreement.

 
(e)               Irrevocable Proxy. The Stockholder hereby revokes (or agrees to cause to be revoked) any proxies that such Stockholder has

heretofore granted with respect to the Subject Shares. The Stockholder hereby irrevocably appoints Quartz as attorney-in-fact and proxy for and on
behalf of such Stockholder, for and in the name, place and stead of such Stockholder, to: (i) attend any and all meetings of stockholders of the
Company, (ii) vote, express consent or dissent or issue instructions to the record holder to vote the Subject Shares in accordance with the provisions
of Section 3(a) with respect to the matters set forth in Section 3(a) at any and all meetings of stockholders of the Company or in connection with any
action sought to be taken by written consent of stockholders of the Company without a meeting and (iii) grant or withhold, or issue instructions to
the record holder to grant or withhold, consistent with the provisions of Section 3(a), all written consents with respect to the Subject Shares at any
and all meetings of stockholders of the Company or in connection with any action sought to be taken by written consent of stockholders of the
Company without a meeting. Quartz agrees not to exercise the proxy granted herein for any purpose other than the purposes described in this
Agreement. Without limiting the generality of the foregoing, Quartz may not exercise the proxy granted herein on any other matter. The Stockholder
may vote its Subject Shares on all other matters. The foregoing proxy shall be deemed to be a proxy coupled with an interest, is irrevocable (and as
such shall survive and not be affected by the death, incapacity, mental illness or insanity of the Stockholder, as applicable) until the termination of
this Agreement and shall not be terminated by operation of law or upon the occurrence of any other event other than the termination of this
Agreement pursuant to Section 5. The Stockholder authorizes such attorney and proxy to substitute any other Person to act hereunder, to revoke any
substitution and to file this proxy and any substitution or revocation with the Secretary of Company. The Stockholder hereby affirms that the proxy
set forth in this Section 3(e) is given in connection with and granted in consideration of and as an inducement to Quartz to enter into the Merger
Agreement and this Agreement and that such proxy is given to secure the obligations of such Stockholder under Section 3(a). The proxy set forth in
this Section 3(e) is executed and intended to be irrevocable, subject, however, to its automatic termination upon the termination of this Agreement
pursuant to Section 5. With respect to any Subject Shares that are owned beneficially by the Stockholder but are not held of record by the
Stockholder (other than shares beneficially owned by the Stockholder that are held in the name of a bank, broker or nominee), the Stockholder shall
use reasonable efforts to take all action necessary to cause the record holder of such Subject Shares to grant the irrevocable proxy and take all other
actions provided for in this Section 3(e) with respect to such Subject Shares.
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(f)                Non-Solicitation. The Stockholder agrees that it will not knowingly take any action that the Company is prohibited from taking

pursuant to Section 5.5 (Non-Solicitation by Parent) of the Merger Agreement.
 

4.             Assignment; No Third Party Beneficiaries. Except as provided herein, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any of the parties without the prior written consent of the other parties hereto. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by the parties hereto and their respective successors and assigns. Except as
otherwise expressly provided herein, this Agreement (including the documents and instruments referred to herein) is not intended to confer upon any Person
other than the parties hereto any rights or remedies hereunder.

 
5.             Termination. This Agreement and the covenants and agreements set forth in this Agreement shall automatically terminate (without any

further action of the parties) upon the earliest to occur of: (a) the termination of the Merger Agreement in accordance with its terms; (b) the Effective Time;
(c) the date of any modification, waiver or amendment to the Merger Agreement effected without such Stockholder’s consent that increases the amount or
changes the form of consideration to be paid by the Company pursuant to the terms of the Merger Agreement as in effect on the date of this Agreement; (d)
the mutual written consent of the parties hereto; (e) the Outside Date; and (f) the occurrence of a Parent Change of Recommendation pursuant to Section
5.5(f) of the Merger Agreement. In the event of termination of this Agreement pursuant to this Section 5, this Agreement shall become void and of no effect
with no liability on the part of any party; provided, however, that no such termination shall relieve any party from liability for any breach hereof prior to such
termination.
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6.             General Provisions.
 

(a)               Amendments. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties
hereto.

 
(b)               Notice. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally,

electronically (which is confirmed), telecopied (which is confirmed) or sent by overnight courier (providing proof of delivery) at the following
addresses (or at such other address for a party as specified by like notice, provided, that notices of a change of address will be effective only upon
receipt thereof):

 
(i)                 If to the Stockholder, to:
 
KLX Energy Services Holdings, Inc.
1300 Corporate Center Way
Wellington, FL 33414
Attention:    Amin J. Khoury
 
With copies (which shall not constitute notice) to:
 
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Facsimile: (212) 277-4001
Attention: Valerie Ford Jacob, Esq.

Paul K. Humphreys, Esq.
Email: Valerie.Jacob@freshfields.com

Paul.Humphreys@freshfields.com
 
(ii) If to Quartz, to:
 
Quintana Energy Services Inc.
1415 Louisiana St.
Houston, TX 77002
Attention: Max Bouthillette
Email: maxb@qesinc.com
 
With copies (which shall not constitute notice) to:
 
Skadden, Arps, Slate, Meagher & Flom LLP
1000 Louisiana, Suite 6800
Houston, TX 77002
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Attention: Frank Bayouth

Eric Otness
Email: frank.bayouth@skadden.com

eric.otness@skadden.com
 

(c)               Interpretation. When a reference is made in this Agreement to a Section, such reference shall be to a Section to this Agreement
unless otherwise indicated. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Wherever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” The phrases “the date of this Agreement”, “the date hereof” and terms of similar import, unless the
context otherwise requires, shall be deemed to refer to May 3, 2020.

 
(d)               Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement

and shall become effective when counterparts have been signed by each of the parties hereto and delivered to the other parties hereto, it being
understood that all parties hereto need not sign the same counterpart.

 
(e)               Entire Agreement. This Agreement (including the documents and the instruments referred to herein) constitutes the entire

agreement and supersedes all prior agreements and understandings, both written and oral, among the parties hereto with respect to the subject matter
hereof.

 
(f)                Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware

regardless of the laws that might otherwise govern under applicable principles of conflicts of law thereof or of any other jurisdiction.
 
(g)               Severability. If any term, provision, covenant or restriction herein, or the application thereof to any circumstance, shall, to any

extent, be held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions herein and the application thereof to any other circumstances, shall remain in full force and effect, shall not in any way be affected,
impaired or invalidated, and shall be enforced to the fullest extent permitted by law, and the parties hereto shall reasonably negotiate in good faith a
substitute term or provision that comes as close as possible to the invalidated and unenforceable term or provision, and that puts each party hereto in
a position as nearly comparable as possible to the position each such party would have been in but for the finding of invalidity or unenforceability,
while remaining valid and enforceable.
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(h)               Waiver. Any provisions of this Agreement may be waived at any time by the party that is entitled to the benefits thereof. Any

agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of
such party, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

 
(i)                 Further Assurances. The Stockholder will, from time to time, (i) at the request of Quartz take, or cause to be taken, all actions,

and do, or cause to be done, and assist and cooperate with the other parties hereto in doing, all things reasonably necessary, proper or advisable to
carry out the intent and purposes of this Agreement and (ii) execute and deliver, or cause to be executed and delivered, such additional or further
consents, documents and other instruments as Quartz may reasonably request for the purpose of effectively carrying out the intent and purposes of
this Agreement.

 
(j)                 Publicity. Except as otherwise required by law (including securities laws and regulations) and the regulations of any national

stock exchange, so long as this Agreement is in effect, the Stockholder shall not issue or cause the publication of any press release or other public
announcement with respect to, or otherwise make any public statement concerning, the transactions contemplated by this Agreement or the Merger
Agreement, without the consent of Quartz, which consent shall not be unreasonably withheld.

 
(k)               Capitalized Terms. Capitalized terms used but not defined herein shall have the meanings set forth in the Merger Agreement.
 

7.             Stockholder Capacity. The Stockholder signs solely in its capacity as the beneficial owner of its Subject Shares and nothing contained
herein shall limit or affect any actions taken by any officer, director, partner, Affiliate or representative of such Stockholder who is or becomes an officer or a
director of the Company in his or her capacity as an officer or director of the Company, and none of such actions in such capacity shall be deemed to
constitute a breach of this Agreement. The Stockholder signs individually solely on behalf of itself and not on behalf of any other Stockholder.
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8.             Enforcement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were

not performed in accordance with their specific terms or were otherwise breached and that money damages would not be a sufficient remedy of any such
breach. It is accordingly agreed that, in addition to any other remedy to which they are entitled at law or in equity, the parties hereto shall be entitled to
specific performance and injunctive or other equitable relief, without the necessity of proving the inadequacy of money damages. Notwithstanding the
foregoing, Quartz agrees that with respect to any damage claim that might be brought against the Stockholder, any of its affiliates, the Company, Merger Sub
or Acquiror under this Agreement, and without regard to whether such claim sounds in contract, tort or any other legal or equitable theory of relief, that
damages are limited to actual damages and expressly waives any right to recover special damages, including without limitation, lost profits as well as any
punitive or exemplary damages. In the event of any litigation over the terms of this Agreement, the prevailing party in any such litigation shall be entitled to
reasonable attorneys’ fees and costs incurred in connection with such litigation. The parties hereto further agree that any action or proceeding relating to this
Agreement or the transactions contemplated hereby shall be heard and determined in the Court of Chancery of the State of Delaware (or, if the Court of
Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, the Superior Court of the State of Delaware (Complex Commercial
Division) or, if subject matter jurisdiction over the matter that is the subject of the action or proceeding is vested exclusively in the federal courts of the
United States of America, the federal court of the United States of America sitting in the district of Delaware) and any appellate court from any thereof. In
addition, each of the parties hereto (a) consents that each party hereto irrevocably submits to the exclusive jurisdiction and venue of such courts listed in this
Section 8 in the event any dispute arises out of this Agreement or any of the transactions contemplated hereby, (b) agrees that each party hereto irrevocably
waives the defense of an inconvenient forum and all other defenses to venue in any such court in any such action or proceeding, and (c) waives any right to
trial by jury with respect to any claim or proceeding related to or arising out of this Agreement or any of the transactions contemplated hereby.

 
9.                  No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Quartz or any other Person any direct or

indirect ownership or incidence of ownership of, or with respect to, any Subject Shares. Subject to the restrictions and requirements set forth in this
Agreement, all rights, ownership and economic benefits of and relating to the Subject Shares shall remain vested in and belong to the Stockholder, and this
Agreement shall not confer any right, power or authority upon Quartz or any other Person to direct the Stockholder in the voting of any of the Subject Shares
(except as otherwise specifically provided for herein).

 
[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered as of the date first written above.
 

 
 QUINTANA ENERGY SERVICES INC.
  
  
 By:  /s/ Christopher J. Baker

 Name: Christopher J. Baker
  Title: President and Chief Executive Officer
 

 



 

 
Amin J. Khoury

  
 /s/ Amin J. Khoury
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NEWS RELEASE
 
KLX ENERGY SERVICES AND QUINTANA ENERGY SERVICES TO COMBINE IN AN ALL-STOCK MERGER, ESTABLISHING AN
INDUSTRY-LEADING PROVIDER OF ASSET-LIGHT OILFIELD SOLUTIONS ACROSS THE FULL WELL LIFECYCLE INCLUDING
DRILLING, COMPLETION AND PRODUCTION RELATED PRODUCTS AND SERVICES
 
Transaction Highlights
 

· Highly complementary product and service offerings across all major US oil and gas basins provide for increased scale to serve a blue-chip
customer base

 
· Accretive to free cash flow per share within 12 months of closing

 
· Significant annualized cost synergies of at least $40 million, achievable within twelve months

 
· Joins two strong company cultures comprised of highly-talented teams with shared commitments to safety, performance, customer service and

profitability
 

· Combined company to retain the KLXE name and ticker while the corporate headquarters will move to Houston, TX
 

· QES executive team, including President and CEO Chris Baker along with EVP and CFO Keefer Lehner will remain in those roles with the
combined company

 
· Nine member Board of Directors, comprising five from the KLXE Board, including John Collins as Chairman, and four from the QES Board

 
· Enhances combined company's ability to effect further industry consolidation

 
Wellington, Florida and Houston, Texas – May 3, 2020 – KLX Energy Services Holdings, Inc. (“KLXE”) (NASDAQ: KLXE) and Quintana Energy
Services, Inc. (“QES”) (NYSE: QES) today announced that they have entered into a definitive agreement whereby the companies will combine in an all-
stock merger transaction. The combined company will have an industry-leading, asset-light product and service offering present in all major US onshore oil
and gas basins, with more than $1 billion of pro forma fiscal year 2019 revenue and approximately $106 million in fiscal year 2019 adjusted EBITDA,
excluding an estimated $40 million of annualized cost synergies and a strong liquidity profile with approximately $118 million of cash1 and a $100 million
revolving credit facility.
 
Under the terms of the Merger Agreement, which has been unanimously approved by the Boards of Directors of both companies, QES shareholders will
receive 0.4844 shares of KLXE common stock for each share of QES common stock (the “Exchange Ratio”). Upon closing, KLXE and QES shareholders
will, respectively, own approximately 59% and 41% of the equity of the combined company on a fully diluted basis. The combined company will retain the
KLX Energy Services corporate name, the listing will remain on Nasdaq under the ticker “KLXE” and the corporate headquarters will be moved to Houston,
Texas.
 
1 Based on respective 2019 fiscal year end for KLXE (January 2020 FYE) and QES (Dec 2019 FYE); cash balance is presented net of the repayment of the
QES credit facility
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Tom McCaffrey, President and CEO of KLXE, said, “QES will add directional drilling, snubbing and well control services to KLXE’s already broad range of
product and service lines (“PSLs”). We will be rationalizing two of the largest fleets of coiled tubing and wireline assets, which will dramatically reduce
future capital spending requirements and which will facilitate the pull-through of KLXE’s asset-light products and services. As QES has previously
announced the idling of its capital-intensive frac business, we intend to repurpose the vast majority of the pressure pumping equipment to support what will
become the largest fleet of large diameter coiled tubing assets in North America. Additionally, we will repurpose some of the pressure pumping equipment to
support the wireline fleet, which will also be one of the largest in the US, and one of the largest independent providers of directional drilling services.
 
“KLXE has successfully demonstrated that the provision of coiled tubing services along with KLXE’s broad range of asset-light products and services results
in the addition of new customers as well as the capture of a greater share of customer spend. Fundamentally, this transaction allows the combined company to
pursue what we know to be a successful, returns (ROIC)-focused strategy, while positioning the combined company to weather the current storm and
ultimately, to grow on a significantly-reduced capital expenditure budget.
 
“We expect this transaction will also generate significant annualized cost synergies of at least $40 million within 12 months, which include substantial
savings from the closure of KLXE’s corporate headquarters in Wellington, Florida and the combination of both companies’ Houston headquarters. In
addition, KLXE’s broad range of intervention services assures the combined company will be on the front end of the recovery,” concluded McCaffrey.
 
John Collins, Chairman of the Board of KLXE, added, “It is our view that consolidation in the oilfield services industry is essential to remain cost-
competitive in an environment where oil prices and demand may be depressed for an extended period. Our complementary operations and cultures and our
shared commitment to customer satisfaction will provide us with an enhanced ability to serve our customers and to create value for shareholders.”
 
Corbin J Robertson Jr., Chairman of the Board of QES, added, “We are pleased to announce the combination of these two strong companies and the resulting
creation of a leading US onshore oilfield services company. We look forward to working with the KLXE Board and team, and we are excited about the value
creation potential for all stakeholders.”
 
Christopher J. Baker, President and CEO of QES, added, “We believe this combination affords us a first-mover advantage and positions the combined
company not only to weather the current market dislocation but also to provide an industry-leading product and service offering across, and drilling solutions
to, our blue-chip customer base. We are enthusiastic about the many financial and strategic merits of this merger, including the combined company’s leading
positions in many of its PSLs. This broadened suite of solutions will be extremely attractive to our customers who are all seeking to consolidate purchasing
with trusted, high-quality service providers. Additionally, we believe that our downhole motor technology, vertical integration and in-house machining
capacity within QES’s drilling segment will serve to reduce KLXE’s downhole tool costs and will allow for cross-pollination of motor and tool technologies
to provide best-in-class reliability and performance.
 

2



 

 
“The QES team and I look forward to combining with the team at KLXE. We share a strong culture of operational excellence and customer satisfaction,
which will position us to generate long-term shareholder value,” concluded Baker.
 
Compelling Strategic and Financial Benefits
 

· Establishes A Leader Across Key PSLs and Improves Business Mix: The transaction creates a premier provider of production, completion and
drilling solutions. The combined company will have substantial scale as the foremost US provider of large-diameter coiled tubing services with 24
large-diameter coiled tubing spreads and will operate one of the largest US wireline fleets with more than 130 wireline units. KLXE’s completion
and production service offering will be augmented by the addition of QES’s 36 rig-assisted snubbing units. QES also contributes its industry-leading
directional drilling franchise with 117 measurement while drilling (MWD) kits. The opportunity to leverage these service lines and combined
proprietary technologies across a broad customer base in multiple geographic basins allows for greater ability to service customer needs, and is
expected to result in significant market share gains.

 
· Drives Visible Cost Synergies: The combined company expects to generate annualized cost synergies in excess of $40 million within 12 months.

Synergy opportunities exist through rationalizing KLXE’s corporate headquarters in Wellington, Florida, combining KLXE and QES Houston-area
locations, consolidating redundant facilities in key basins and reducing field expenses.

 
· Generates Opportunities for Commercial Synergies Via Pull-Through of Asset-Light Products and Services: The improved scale of the combined

company’s coiled tubing fleet will help advance KLXE’s strategy of pulling through asset-light products and services by tapping into a broader
customer base and gaining increased share of customer spend. Additionally, the vertical integration and in-house machining capacity within QES’
drilling segment will help to reduce KLXE’s tool costs and will allow for cross-pollination of motor and tool technologies to provide best-in-class
reliability and performance.

 
· Strengthens Balance Sheet and Financial Position: Pro forma as of January 31, 2020, the combined company will be well-capitalized with

approximately $118 million in cash, a $100 million undrawn revolving credit facility and pro forma leverage of approximately 1.3x net debt to full
year 2019 adjusted EBITDA. Further, the anticipated $40 million plus of annualized cost synergies enhances the cash flow profile of the combined
company.

 
· Reinforces Platform for Future Consolidation: As a result of the increased scale, improved balance sheet, and liquid public currency, the combined

company will be well-positioned to continue the pursuit of additional value-creating consolidation opportunities within the oilfield service industry.
We will continue to focus on asset-light oilfield product and service lines as we maintain our returns (ROIC)-driven approach.
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Leadership, Governance and Headquarters
 
Both KLXE and QES contribute highly experienced management teams with a significant track record of success. Chris Baker, President and CEO of QES,
will be President and CEO. Tom McCaffrey, President and CEO of KLXE, will be a member of the Board of Directors of the combined company and will be
Chairman the Integration Committee of the Board. Keefer Lehner, EVP and Chief Financial Officer of QES, will be EVP and Chief Financial Officer.
 
Upon closing of the transaction, the combined company’s Board of Directors will consist of nine directors, five of whom will be from the legacy KLXE
Board, including John Collins as Chairman, and four of whom will be from the legacy QES Board.
 
The combined company’s corporate headquarters will be moved to Houston, Texas.
 
Approvals and Closing
 
The transaction has been unanimously approved by the Boards of Directors of both KLXE and QES. The merger is expected to close in the second half of
2020, following KLXE and QES shareholder approval and satisfaction of other customary closing conditions.
 
Archer Well Company Inc., Quintana Capital Group, L.P., Geveran Investments Limited and Robertson QES Investment LLC own approximately 75 percent
of the outstanding shares of QES and have entered into a voting and support agreement to vote their shares in favor of the transaction.
 
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.
 
Conference Call
 
A joint conference call and webcast will be held May 4, 2020 at 10:00am (Eastern Time) to discuss the combination for analysts and investors. You may
access the call by telephone at 1 (877) 679-7070 with Conference ID 5166917. A link to the webcast and an investor presentation can be found on the
Investor Relations sections of the KLXE and QES websites at https://investor.klxenergy.com/ and https://ir.quintanaenergyservices.com/ir-calendar.
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About KLX Energy Services
 
KLX Energy Services is a leading US onshore provider of mission critical oilfield services focused on completion, intervention and production 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 customers on a
24/7 basis from over 35 service facilities located in the major onshore oil and gas producing regions of the United States. More information is available at
www.klxenergy.com.
 
About Quintana Energy Services
 
QES is a provider of diversified oilfield services to leading onshore oil and natural gas exploration and production companies operating in both conventional
and unconventional plays in all of the active major basins throughout the US. QES's primary services include directional drilling, snubbing, coiled tubing,
wireline services and pressure pumping. QES offers a complementary suite of products and services to a broad customer base that is supported by in-house
manufacturing, repair and maintenance capabilities. More information is available at www.quintanaenergyservices.com.
 
KLXE Investor Contacts
 
Tom McCaffrey
 
President, CEO and CFO
 
561-791-5403 | tom.mccaffrey@klxenergy.com
 
QES Investor Contacts
 
Keefer M. Lehner, EVP & CFO
 
832-518-4094 | IR@qesinc.com
 
Ken Dennard, Dennard Lascar
 
832-594-4004 | QES@dennardlascar.com
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Forward Looking Statements
 
This communication contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Exchange Act. 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 timing and consummation of the
transactions described herein, involve risks and uncertainties. KLXE’s and QES’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 are not
limited to, the following factors: (1) the risk that the conditions to the closing of the transaction are not satisfied, including the risk that required approvals
from the stockholders of KLXE or QES for the transaction are not obtained; (2) litigation relating to the transaction; (3) uncertainties as to the timing of the
consummation of the transaction and the ability of each party to consummate the transaction; (4) risks that the proposed transaction disrupts the current plans
and operations of KLXE or QES; (5) the ability of KLXE and QES to retain and hire key personnel; (6) competitive responses to the proposed transaction;
(7) unexpected costs, charges or expenses resulting from the transaction; (8) potential adverse reactions or changes to business relationships resulting from
the announcement or completion of the transaction; (9) the combined companies’ ability to achieve the synergies expected from the transaction, as well as
delays, challenges and expenses associated with integrating the combined companies’ existing businesses; and (10) legislative, regulatory and economic
developments. Other factors that might cause such a difference include those discussed in KLXE’s and QES’s filings with the SEC, which include their
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and in the joint proxy statement/prospectus on Form S-4
to be filed in connection with the proposed transactions. For more information, see the section entitled “Risk Factors” and the forward looking statements
disclosure contained in KLXE’s and QES’s Annual Reports on Form 10-K 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 and QES
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
 
Non-GAAP Measures
 
Adjusted EBITDA (the “Non-GAAP Measure”) is a performance measure that provides supplemental information that KLXE and QES believe is useful to
analysts and investors to evaluate ongoing results of operations, when considered alongside other GAAP measures such as net income, operating income and
gross profit. This Non-GAAP Measure excludes the financial impact of items management does not consider in assessing the ongoing operating performance
of KLXE, QES or the combined company and thereby facilitates review of its operating performance on a period-to-period basis. Other companies may have
different capital structures and comparability to the results of operations of KLXE, QES or the combined company, which may be impacted by the effects of
acquisition accounting on its depreciation and amortization. As a result of the effects of these factors and factors specific to other companies, KLXE and QES
believe adjusted EBITDA provides helpful information to analysts and investors to facilitate a comparison of their operating performance to that of other
companies. The presentation of the Non-GAAP Measure in this press release should not be construed as an inference that future results will be unaffected by
unusual or non-recurring items.
 

6



 

 
Important Additional Information Regarding the Merger Will Be Filed With the SEC
 
In connection with the proposed transaction, KLXE intends to file with the SEC a registration statement on Form S-4 that will include a joint proxy statement
of KLXE and QES that also constitutes a prospectus of KLXE. Each of KLXE and QES also plan to file other relevant documents with the SEC regarding
the proposed transaction. No offering of securities shall be made, except by means of a prospectus meeting the requirements of Section 10 of the Securities
Act of 1933, as amended. Any definitive joint proxy statement/prospectus (if and when available) will be mailed to shareholders of KLXE and QES.
INVESTORS AND SHAREHOLDERS ARE URGED TO READ THE REGISTRATION STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS
AND OTHER DOCUMENTS THAT MAY BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and
shareholders will be able to obtain free copies of these documents (if and when available), and other documents containing important information about
KLXE and QES, once such documents are filed with the SEC through the website maintained by the SEC at http://www.sec.gov. Copies of the documents
filed with the SEC by KLXE will be available free of charge on KLXE’s website at http://www.KLXenergy.com or by contacting KLXE’s Investor Relations
Department by email at Tom.McCaffrey@klxenergy.com or by phone at 561-791-5403. Copies of the documents filed with the SEC by QES will be available
free of charge on QES’s website at www.quintanaenergyservices.com or by contacting QES’s Investor Relations Department by email at IR@qesinc.com or
by phone at 832-594-4004.
 
Participants in the Solicitation
 
KLXE, QES and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the
proposed transaction. Information about the directors and executive officers of QES is set forth in its proxy statement for its 2020 annual meeting of
shareholders, which was filed with the SEC on March 27, 2020, and QES’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019,
which was filed with the SEC on March 6, 2020. Information about the directors and executive officers of KLXE is set forth in KLXE’s proxy statement for
its 2019 annual meeting of stockholders, which was filed with the SEC on May 30, 2019, and KLXE’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2020, which was filed with the SEC on March 24, 2020. Other information regarding the participants in the proxy solicitations and a description
of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials
to be filed with the SEC regarding the proposed transaction when such materials become available. Investors should read the joint proxy
statement/prospectus carefully when it becomes available before making any voting or investment decisions. You may obtain free copies of these documents
from KLXE or QES using the sources indicated above.
 
No Offer or Solicitation
 
This document is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or
subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transaction or otherwise, nor shall there be any sale,
issuance or transfer of securities in any jurisdiction in contravention of applicable law. Subject to certain facts to be ascertained, the public offer will not be
made, directly or indirectly, in or into any jurisdiction where to do so would constitute a violation of the laws of such jurisdiction, or by use of the mails or by
any means or instrumentality (including without limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any
facility of a national securities exchange, of any such jurisdiction.
 

7



Exhibit 99.2
 

1 Merger of KLX Energy Services and Quintana Energy Services May 4, 2020

 



 

2 Cautionary Statement on Forward - Looking Statements This communication contains forward - looking statements within the meaning of Section 27A of the Securities Act of 1933, as amend ed, and Section 21E of the Exchange Act. 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 s tatements, including those regarding the timing and consummation of the proposed transaction described herein, involve risks and uncertainties. The actual experience and results of KLX Energ y S ervices Holdings, Inc. (“KLXE”) and Quintana Energy Services Inc. (“QES”) may differ materially from the experience and results anticipated in such statements. The accuracy of such state men ts is subject to a number of risks, uncertainties and assumptions including, but are not limited to, the following factors: (1) the risk that the conditions to the closing of the transaction are not satisfied, including the risk that required approvals from the stockholders of KLXE or QES for the transaction are not obtained; (2) litigation relating to the transaction; (3) uncertainti es as to the timing of the consummation of the transaction and the ability of each party to consummate the transaction; (4) risks that the proposed transaction disrupts the current plans and operation s o f KLXE or QES; (5) the ability of KLXE and QES to retain and hire key personnel; (6) competitive responses to the proposed transaction; (7) unexpected costs, charges or expenses resultin g f rom the transaction; (8) potential adverse reactions or changes to business relationships resulting from the announcement or completion of the transaction; (9) the combined companies’ abili ty to achieve the synergies expected from the transaction, as well as delays, challenges and expenses associated with integrating the combined companies’ existing businesses;
and (10) legislat ive , regulatory and economic developments. Other factors that might cause such a difference include those discussed in KLXE’s and QES’s filings with the Securities and Exchange Commission (“ SEC”), which include its Annual Report on Form 10 - K and Current Reports on Form 8 - K and in the joint proxy statement/prospectus on Form S - 4 to be filed in connection with the proposed transactions. For more information, see sections entitled “Risk Factors” and “Forward - Looking Statements” contained in KLXE’s and QES’s Annual Reports on Form 10 - K and in other filings. The fo rward - 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, KLX E and QES undertake no obligation to publicly update or revise any forward - looking statements, whether as a result of new information, future events or otherwise. Additional Information In connection with the proposed transaction between KLXE and QES, KLXE and QES will file with the Securities and Exchange Com mis sion (the “SEC”) a joint proxy statement. KLXE will also file with the SEC a registration statement with respect to the issuance of KLXE shares in connection with the proposed transa cti on with QES. KLXE AND QES SHAREHOLDERS ARE ENCOURAGED TO READ THE JOINT PROXY STATEMENT PROSPECTUS AND THE REGISTRATION STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECA USE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders will be a ble to obtain the documents free of charge at the SEC’s website, www.sec.gov , from KLXE at its website, www.klxenergy.com , from QES at its
website, www.quintanaenergyservices.com , or by contacting KLX Investor Relations at (561) 791 - 5403 and QES Investor Relations at 832 - 594 - 4004. Participants in Solicitation KLXE, QES and their respective directors and executive officers may be deemed to be participants in the solicitation of proxi es in respect of the proposed transaction. Information about these persons, including a description of their direct interests, by security holdings or otherwise, is set forth in KLXE’s Annual Rep ort on Form 10 - K for the fiscal year ended January 31, 2020 and its Definitive Proxy Statement on Form Def 14A filed on May 30, 2019, and QES’s Annual Report on Form 10 - K for the fiscal year ended December 31, 2019 and its Definitive Proxy Statement on Form Def 14A filed on March 27, 2020, all of which are filed with the SEC. Other information regarding the participants in th e p roxy solicitations and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant ma ter ials to be filed with the SEC regarding the proposed transaction when such materials become available. Investors should read the joint proxy statement/prospectus carefully when it becomes a vai lable before making any voting or investment decisions. You may obtain free copies of these documents from KLXE or QES using the sources indicated above. Disclaimer and Forward Looking Statements

 



 

3 • KLX Energy Services Holdings, Inc. ("KLXE") (NASDAQ: KLXE) and Quintana Energy Services Inc. ("QES") (NYSE: QES) today announced that they have entered into a definitive agreement to combine in an all - stock merger transaction • The merger will create a leading provider of production, completion and drilling solutions across all major U.S. basins • The combined company’s broad suite of asset - light products and services includes fishing and rental, thru - tubing, pressure contr ol, down hole completion tools, drilling motors, flowback and testing services and well control, and is supported by a significan t a nd growing portfolio of proprietary technologies • Creates foremost and most modern large - diameter coiled tubing fleet in the U.S. as well as one of the largest fleets of wireline units • As previously announced, QES’s legacy capital - intensive frac business will be idled; the vast majority of the pressure pumping equipment will be repurposed primarily to support the coiled tubing and wireline fleets and other Product Service Lines (“PSLs”) of the combined company in a manner which results in competitive advantages and revenue gain • The combined company expects to generate significant annualized cost synergies of at least $40 million within 12 months, whic h include substantial savings from the closure of KLXE’s corporate headquarters in Wellington, Florida and the combination of b oth companies’ Houston headquarters • On a pro - forma basis, the combined company would have 2019 revenues and adjusted EBITDA¹ of approximately $1 billion and $146 million, respectively, inclusive of an estimated $40 million of annualized cost synergies • Strong liquidity profile with $118 million in cash¹ and a $100 million undrawn revolving credit facility • The combined company will retain the KLX Energy Services corporate name, listing will remain on the NASDAQ under the ticker KLXE, and the corporate headquarters will move to Houston, Texas Industry - Leading Provider of Asset - Light Oilfield Solutions Combination Expected to Deliver
Meaningful Cost Synergies of at Least $40 million on an Annualized Basis 1 Based on respective 2019 fiscal year end for KLXE (January 2020 FYE) and QES (Dec 2019 FYE); cash balance is presented net of th e repayment of the QES credit facility

 



 

4 Overview of Key Transaction Terms Transaction Structure • All - stock merger • QES shareholders will receive 0.4844 shares of KLXE common stock for each share of QES common stock Ownership • KLXE and QES shareholders will, respectively, own 59% and 41% of the equity of the combined company on a fully diluted basis • Concurrent with the merger proposal, KLXE intends to submit a one - for - ten stock split for approval to its shareholders • The exchange ratio is calculated before giving effect to the reverse stock split and will be adjusted accordingly Corporate Name, Headquarters and Listing • The combined company will retain the KLX Energy Services corporate name • Corporate headquarters will be located in Houston, Texas • Listing will remain on NASDAQ under the ticker “KLXE” Governance and Leadership • Nine member Board of Directors, comprising five from the KLXE Board, including John Collins as Chairman, and four from the QES Board • An Integration Committee will be formed and comprised of four members, including Tom McCaffrey as Chair • Chris Baker, President and CEO of QES, will be President and CEO • Keefer Lehner, EVP and Chief Financial Officer of QES, will be EVP and Chief Financial Officer • Tom McCaffrey, current President and CEO of KLXE, will be a member of the Board and Chairman of the Integration Committee Approvals, Closing Conditions and Timeline • Transaction has been unanimously approved by the Boards of Directors of both companies • Approval by shareholders of both KLXE and QES • A group of shareholders together owning approximately 75 percent of the outstanding shares of QES have entered into a voting and support agreement to vote their shares in favor of the transaction (subject to the terms therein) • Satisfaction of other customary closing conditions • Expected to close in the second half of 2020

 



 

5 Compelling Strategic and Financial Benefits + Creates a premier provider of production, completion and drilling solutions with a returns - driven strategy focused on asset - light services, low capex, free cash flow generation and ROIC Substantial combined asset base with the largest fleet of large - diameter coiled tubing units in the U.S. and one of the largest wireline fleets dramatically reduces the need for further capital spending Strong Balance Sheet and Substantial Liquidity position Complementary strengths across key PSL’s generates opportunities for pull - through of KLXE’s asset - light products and services to combined blue chip customer bases First - mover advantage in driving further industry consolidation Complementary cultures and strong management teams with experience driving integration and with a shared commitment to safety, service and returns Accretive to shareholders based on cash flow per share Significant and immediate cost synergies with additional upside from potential revenue synergies

 



 

6 Combined Company Positioned Across the Well Life - Cycle Expected Recovery Sequence 1 st 2 nd 3 rd Key Drivers Shut - in Wells and Well Count DUC’s New Well Drilling Activity Selected Product Service Lines (PSLs) • Certified Pressure Control Services • Fishing and Clean - out Services and Tools • Drill - out Services • Flowback Services • Wireline/Slick Line • Nitrogen Services • Accumulators • BOPs • Safety Valves • Foam Units • Rental Tools • Power Swivels • Hydro - Testing • Down Hole Tools • Reverse Units • Pipe Recovery • Well Control • Coiled Tubing • Pressure Control • Pump Down Wireline Services • Logging Wireline Services • FRAC Stack Services • Down Hole Completion Tools • Thru - Tubing • Torque and Testing - Rental • Tubing Conveyed Perforating • Drilling Pumps and Tanks • Torque and Testing Wireline • High Pressure Pumps • Flowback, Filtration and Testing Services • Rig - Assisted Snubbing • Acidizing, Cementing and P ump - Down Services • Well Control • Directional Drilling Services • Q Series Mud Motors • Downhole Navigational and Rental Tools • Well Planning and Site Supervision • 24 - Hour Remote Monitoring Center • In - house Proprietary Pressure While Drilling (“PWD”), Azi Gamma, and Near Bit Inclination • Well Control Source: Company filings, Wall Street research An industry - leading provider of a broad suite of services across the full well lifecycle Production and Intervention Completion Drilling Returning shut - in wells to production will be a catalyst for production and intervention - oriented services as the recovery cycle begins

 



 

7 Well - Positioned to Service Customers Across All Key U.S. Basins Bakken Shale Permian Basin Haynesville Shale Utica Shale Marcellus Shale Northeast / Mid - Con Southwest Rockies Powder River Basin DJ Basin Piceance Basin Eagle Ford Shale KLXE Locations QES Locations 1 Based on respective 2019 fiscal year end for KLXE (January 2020 FYE) and QES (Dec 2019 FYE). Note: QES Ponca City, OK and Guthrie, OK locations are currently held for sale. Pro Forma Revenue by Basin¹ Southwest 44% Rockies 26% NE/Mid - Con 30% Green River Basin Barnett Shale Anadarko Shale

 



 

8 $25 $107 $79 $41 $60 $27 9% 15% 10% 0% 4% 8% 12% 16% 2017 2018 2019 Adj. EBITDA 1, 2 ($ in millions) KLXE QES Margin $106 $167 $66 Significant Revenue and Adjusted EBITDA Generation Capacity $321 $495 $544 $428 $604 $484 $0 $250 $500 $750 $1,000 $1,250 2017 2018 2019 Revenues 1 ($ in millions) KLXE QES $1,028 $1,099 $759 1 Based on respective 2019 fiscal year end for KLXE (January 2020 FYE) and QES (Dec 2019 FYE) 2 Excludes the estimated $40 million of annualized cost synergies Accretive to Free Cash Flow Per Share Within 12 Months

 



 

9 Significant Value Creation Opportunity from Near - Term Cost Synergies 1 $40 million represents annualized synergies Rationalization of KLXE’s Wellington, Florida Corporate Headquarters • Cross - selling opportunities across the organization • Vertical integration through leveraging QES trucking and machining capabilities to reduce KLXE transportation and tool cost, respectively • Repurposing legacy QES pressure pumping equipment Rationalization of Head Offices • Elimination of duplicative management salaries • Reduction of duplicative sales and marketing expenses • IT and infrastructure systems savings • Employee benefits optimization Field Operations • Reduction of duplicative management, sales, HSE and other field - level support staff • Consolidation of overlapping regional facilities in key basins and rationalization of field - level expenses • Procurement savings and economies of scale across operations Sources of Additional Synergy Upside $40mm+ Estimated cost synergies within 12 months¹ • Reduction of duplicative public company costs including Board of Directors, audit and other administrative personnel expenses • Elimination of executive team salaries • Reduction of duplicative support staff across HR, IT, accounting, legal, and other functions • Risk management and employee benefit savings

 



 

10 Modern Equipment Fleet Supporting Diversified Revenue Base and Pull Through of Asset - Light PSLs PF 2019 Revenues 27% 51% 22% Combined Fleet Substantially Increases Scale Combined Asset Base • Leading Suite of Fishing Tools • 24 Modern, Large - diameter Coiled Tubing Units • 14 2” or Less Coiled Tubing Units • 130+ Wireline Units • 36 Rig - assisted Snubbing Units • Frac Stack Services • 120+ Frac Trees • In - house Machining and Fabrication Capabilities • ~10 machines, API Q1 Registered Certification Facility and 150,000 sq. ft. fabrication facility • Measurement While Drilling Kits • 106 mud pulse • 11 electro - magnetic • Mud Motors • Over 950 • ~60% are latest generation • In - house Machining Capabilities • 31 machines (17 CNC’s, 14 manual) and a robotics cell Source: Company filings, Wall Street research Production and Intervention Completion Drilling Cross - Selling and Pull - Through Opportunities Result in Both New Customers and Greater Share of Customer Spend

 



 

11 Combination Creates Leading U.S. Coiled Tubing and Wireline Services Provider Source: Company filings, Wall Street research 1 Defined as 2.375” and larger Others + U.S. Wireline Fleet 158 131 125 104 98 65 54 51 41 33 25 104 Combined Asset Base Dramatically Reduces Incremental Capex Requirements and Provides Incremental Pull - through Opportunities for Downhole Products and Tools 24 23 14 13 13 12 11 11 11 10 7 4 94 Others + + U.S. Large - Diameter Coiled Tubing Fleet¹

 



 

12 • Strong, long - standing relationships with Blue Chip customers across key U.S. basins and PSLs • More than 1,000 customers served on a pro forma basis • No customer comprises greater than 10% of pro forma revenue High Quality and Broad Customer Base with Substantial Cross - Selling Opportunities Combined Customer Relationships

 



 

13 Strong Pro Forma Financial Position 1 Represents KLXE fiscal year - end of 31 - Jan - 2020 and QES fiscal year - end of 31 - Dec - 2019; Pro - Forma cash is adjusted for repayment of QES ABL 2 KLXE Senior Secured Notes not subject to change - of - control upon close of transaction 3 Represents size of KLXE’s ABL facility, which has capacity for an incremental accordion of $50 million to bring total to $150 mi llion 4 Net Debt / Pro Forma 2019 Adj. EBITDA, including $40 million of annualized synergies As of Fiscal Year 2019 ¹ $ in millions KLXE QES Pro - Forma Cash $124 $15 $118 KLXE Senior Secured Notes due 2025² $250 - $250 QES Asset - based Revolving Credit Facility - $21 - Total Debt $250 $21 $250 Net Debt $127 $6 $133 Net Debt / 2019 Adj. EBITDA 1.6x 0.2x 1.3x Net Debt / 2019 Adj. EBITDA (w/ cost synergies) 4 0.9x No Debt Maturities Until 2025 Net Leverage 4 0.9x NOL Position (tax effected) ~$80 million ABL Facility 3 $100 million Combined Company is Well Capitalized with Ample Liquidity and No Near - Term Maturities

 



 

14 • Well positioned to continue to pursue a strategy of leading the effort to consolidate the oilfield service industry • Transaction results in increased scale, improved balance sheet, and liquid public currency • Focus on continued consolidation of well - capitalized businesses with strong strategic fit and differentiated technology, impressive returns track record and achievable cost synergies • Free cash flow and returns - driven (ROIC) focus x Consolidation is key to remain cost - competitive Platform for Ongoing Consolidation + + Tecton Energy Services Management Teams Bring Extensive Experience Successfully Integrating Acquisitions Q1 2019 Q4 2018 Q4 2015 Red Bone Services + Successful Integration Track Record

 


