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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On November 5, 2018 (the “Closing Date”), KLX Energy Services Holdings, Inc. (the “Company”) completed its previously announced acquisition
(the “Motley Acquisition”) of Motley Services, LLC (“Motley”) pursuant to a Unit Purchase Agreement, dated as of October 22, 2018 (the “Unit Purchase
Agreement”) by and among the Company, KLX Energy Services LLC, a wholly-owned subsidiary of the Company, District 5 Investments, LP (“D5”), 3M
Capital, Inc. (“3M”) and Marco D. Davis (“Davis” and, together with D5 and 3M, each individually, a “Seller” and collectively, the “Sellers”).  Pursuant to
the Unit Purchase Agreement, 100% of the outstanding units of Motley were purchased for $139.2 million in cash, subject to certain purchase price
adjustments, and $9.0 million of shares (the “Consideration Shares”) of the Company’s common stock payable to certain employees of Motley.  The
Consideration Shares will be issued in a private placement exempt from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”).
 

The foregoing description of the Motley Acquisition and the Unit Purchase Agreement is not complete and is subject to and qualified in its entirety
by reference to the Unit Purchase Agreement, a copy of which was included as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the
Securities and Exchange Commission (the “Commission”) on October 22, 2018 and is incorporated by reference in this Current Report on Form 8-K (this
“Current Report”).
 
Item 3.02 Unregistered Sales of Equity Securities.
 

On the Closing Date, the Company delivered one-third of the Consideration Shares to certain employees of Motley as part of the purchase price paid
at the closing of the Motley Acquisition pursuant to the Unit Purchase Agreement described above in Item 2.01 of this Current Report, which disclosure is
incorporated into this Item 3.02 by reference.  The issuance of such shares by the Company to certain employees of Motley was made in reliance upon an
exemption from the registration requirements of the Securities Act pursuant to Section 4(a)(2) thereof.  One-third of the Consideration Shares will be issued
on each of the first anniversary of the Closing Date and the second anniversary of the Closing Date.
 
Item 9.01 Financial Statements and Exhibits
 
(a) Financial statements of businesses acquired
 

The audited financial statements and related notes of Motley as of and for the years ended December 31, 2017 and December 31, 2016 are
incorporated herein by reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K, filed with the Commission on October 22, 2018.
 

The unaudited condensed financial statements and related notes of Motley as of and for the six months ended June 30, 2018 and June 30, 2017 are
incorporated herein by reference to Exhibit 99.4 to the Company’s Current Report on Form 8-K, filed with the Commission on October 22, 2018.
 
(b) Pro forma financial information
 

The unaudited pro forma condensed combined financial statements and related notes of the Company, giving effect to the Motley Acquisition and
related transactions, as of and for the six months ended July 31, 2018 and for the year ended January 31, 2018 are incorporated herein by reference to
Exhibit 99.5 to the Company’s Current Report on Form 8-K, filed with the Commission on October 22, 2018.
 
(d) Exhibits
 
Exhibit No.

 
Description

   
2.1

 

Unit Purchase Agreement, dated as of October 22, 2018, by and among KLX Energy Services Holdings, Inc., KLX Energy Services
LLC, District 5 Investments, LP, 3M Capital, Inc. and Marco D. Davis (incorporated by reference to Exhibit 2.1 to the Company’s
Current Report on Form 8-K filed with the Commission on October 22, 2018).

   
23.1

 

Consent of Johnson, Miller & Co. CPA’s PC, independent registered public accounting firm to Motley Services, LLC (incorporated by
reference to Exhibit 23.1 to the Company’s Current Report on Form 8-K filed with the Commission on October 22, 2018).
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http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex2d1.htm
http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex23d1.htm


 
23.2

 

Consent of FCA, Certified Public Accountants, PLLC, independent registered public accounting firm to Motley Services, LLC
(incorporated by reference to Exhibit 23.2 to the Company’s Current Report on Form 8-K filed with the Commission on October 22,
2018).

   
99.1

 

The audited financial statements and related notes of Motley as of and for the years ended December 31, 2017 and December 31, 2016
(incorporated herein by reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K, filed with the Commission on
October 22, 2018).

   
99.2

 

The unaudited condensed financial statements and related notes of Motley as of and for the six months ended June 30, 2018 and June 30,
2017 (incorporated herein by reference to Exhibit 99.4 to the Company’s Current Report on Form 8-K, filed with the Commission on
October 22, 2018).

   
99.3

 

The unaudited pro forma condensed combined financial statements and related notes of the Company, giving effect to the Motley
Acquisition and related transactions, as of and for the six months ended July 31, 2018 and for the year ended January 31, 2018
(incorporated herein by reference to Exhibit 99.5 to the Company’s Current Report on Form 8-K, filed with the Commission on
October 22, 2018).
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http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex23d2.htm
http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex99d3.htm
http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex99d4.htm
http://www.sec.gov/Archives/edgar/data/1738827/000110465918063157/a18-36987_1ex99d5.htm


 
SIGNATURE

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

undersigned hereunto duly authorized.
 
Dated: November 5, 2018

 
 

KLX ENERGY SERVICES HOLDINGS, INC.
  
  
 

By: /s/ Thomas P. McCaffrey
  

Name: Thomas P. McCaffrey
  

Title: Senior Vice President and Chief Financial Officer
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