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Section 1 — Registrant’s Business and Operations
Item 1.01 — Entry Into A Material Definitive Agreement

On May 14, 2008, Perma-Fix Environmental Services, Inc. (“PESI” or the “Company”) and its wholly-owned subsidiary,
Perma-Fix Treatment Services, Inc. (“PFTS”), entered into an Asset Purchase Agreement to sell substantially all of PFTS’s
assets to A Clean Environmental Company, Inc. (‘ACE”) for approximately $1.5 million in cash, subject to certain working
capital adjustments, and the assumption of certain liabilities by ACE. PFTS is one of the Company’s Industrial Segment
facilities. ACE is an environmental service company located in Wilson, Oklahoma. The completion of this transaction is
subject to the satisfaction of numerous conditions precedent. The Company expects to complete the sale of PFTS facility
during the second quarter of 2008.

If the transaction is completed, the sale of substantially all of the assets of PFTS would represent PESI’s third transaction
in connection with its plan to divestall or part of the Company’s Industrial Segment. The Company previously sold
substantially all of the assets of Perma-Fix of Dayton, Inc. (“PFD”) on March 14, 2008, and of Perma-Fix of Maryland, Inc.
(“PFM”) on January 8, 2008, pursuant to transactions in which the respective purchasers assumed certain liabilities of PFD and
PFM. PFD and PFM were also members of the Company’s Industrial Segment. The sales of the PFD assets and PFM assets are
reported in the Company’s Current Reports on Form 8-K, dated March 20 and January 14, respectively.

Section 9 — Financial Statements and Exhibits
Item 9.01 — Financial Statements and Exhibits

(d) Exhibits

Exhibit Number Description

99.1 Asset Purchase Agreement, dated May 14, 2008, by and between Perma-Fix Environmental Services,
Inc., Perma-Fix Treatment Services, Inc.,and A Clean Environmental Company, Inc. The Asset
Purchase Agreement identifies certain schedules and exhibits, which are not filed with the Asset
Purchase Agreement. The Registrant will furnish a copy of the omitted schedules and exhibits to the
Commission upon request.

99.2 Press Release dated May 15,2008




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Dated: May 20,2008

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By: /s/ Steven T. Baughman

Steven T. Baughman
Vice President and
Chief Financial Officer




ASSET PURCHASE AGREEMENT

BY AND AMONG
A Clean Environment Company, Ing,
Perma-Fix Environmental Services, Inc.
and
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“Business Entity” means any corporation, parinership, limited liability company,
trust ar other domestic or foreign form of business association or organization,

“CERCLA™ means the Comprehensive Environmental Response Compensation
and Liability Act of 1980, as amended, and the regulations thereunder, and court
decisions in respect thereof, all as the same shall be in effect at the time,

“Charter” means the Centificate of Incorporation, Articles of Incorporation or
Organization or other organizational document of a corporation or limited liability
company, as amended and restated through the date hereof,

“Claim” means any administrative, regulatory or judicial action, suil, proceeding,
hearing, investigation, litigation, charge, complaint, claim or demand by any person
against or invalving the Company,

“Code” means the Internal Revenue Code of 1986, and the regulations thereunder,
published Internal Revenue Service rulings, amnd court decisions in respect thereof, all as
the same shall be in effect at the time.

*Compliance™ or words of similar meaning shall mean the substantial adherence
to any and all applicable Legal Requirements,

“Consent Orders” means collectively the First Consent Order and the Second
Consent Order.

“Curreni_Assets™ means the sum, as of the Closing, of the value of the
Company’s cash, cash equivalents, inventories, supplies, prepaid expenses, rrade and
other receivables and other current assets as of the Closing (excluding intercompany
receivables, which are receivables owed by the Parent or its other subsidiaries to the
Company which are part of the Retained Assets),

“Curvent Liabiligies™ shall mean the balance, as of the Closing, of the Company s
accounts pavable, accrued expenses (excluding intercompany expenses, which are
expenses owing by the Company to the Parent and other subsidiaries of the Parent) and
reserves for contingent amd established environmental liabilities as of the Closing, but
shall exclude the (i) necessary cost o plug and close the Injection Well (as defined in
2.3(g) hercof) and (i) amount of the Company s {a) accrued compensation (o ils
cmplovees outstanding as of the Closing, (b) severance obligations to its employees in
effect prior to the Closing becoming due as a result of the Company terminating such
employee, (c) excise tax due the state of Hawaii ofaling $253,351, (dy environmenial
accruals wotaling $7.002, (e) BPALA duplicate pavment totaling 37,547, (f) insurance
deductible in Tucker litigation of 35,000, and (g) Chiel Supply/Greenway, Haskell,
Oklahoma Superfund site of $17,371.

“Environmental Action” means any administrative, regulatory or judicial action,
suit, demand, demand letter, claim, notice of non-compliance or violation, investigation,
request for information, proceeding, Lien, notice of Lien, consent order or consent
agreement relating in any way to any Environmental Law or any Environmental Permit,




including, without limitation, {a) any claim by any governmental or regulatory authority
for enforcement, cleanup, removal, response, remedial or other actions or damages
pursuant to any Environmental Law and (b) any claim by any third party seeking
damages, contribution, indemnification, cost recovery, compensation or injunctive reliel
resulting from Hazardous Materials, damage 1w the environment or alleged injury or
threat of injury to human health or safety from pollution or other environmental

degradation,

“Environmental Law™ means any applicable federal, state and local laws, statules,
ordinances, rules, regulations as well as common law, relating to protection of human
lealth or the environment, relating to Hazardouws Substances, relating 1o liability [or or
costs of Remediation or prevention of Releases of Hazardous Substances, relating to
liability for or costs of other actual or future danger to the environment, or relating to the
aperation of the Business or the Facility.

“Environmental Permit”™ means any permit, approval, identification number,
license or other authorization required to operate the Business or the Facility under any
Environmental Law,

SERISA™ means the Employee Retirement Income Security Act of 1974, and any
similar or successor federal statute, and the rules, regulations and interpretations
thereunder, all as the same shall be in effect at the time.

“ERISA Affiliate™ means, for purposes of Title 1V of ERISA, any trade or
business, whether or not incorporated, that together with the Company, would be decmed
1o be a “single cmployer™ within the meaning of Section 4001 of ERISA, and, for
purproses of the Code, any member of any group that, wogether with the Company, is
treated as a “single employer™ for purposes of Section 414 of the Code.

Tulsa, Oklahoma, more fully described on Exhibit A attached hereto.

“First Consent Order” means that certain Consent Order between the Oklahoma
Department of Environmental Quality Land Protection Division and Air Quality Division
and the Company, Case Mo, 06-37%, dated as of Febroary 5, 2007, as amended,

“GAAF means penerally accepied accounting principles set forth in the opinions
and pronouncements of the Accounting Principles Board and the American Institule of
Certified Public Accountants and statements and proncuncements of the Financial
Aceounting Standards Board or in such other statements by such other entity as may be
approved by a significant segment of the accounting profession, which are applicable o
the circumstances as of the date of determination.

“Hazardous Materials” includes but is not limited to any and all substances
biological and etiologic agents or materials (whether solid, liquid or gas) defined, listed,
or otherwise classified as pollutanis, hazardous wastes, hazardous substances, hazardous
materials, extremely hazardous wastes, or words of similar meaning or regulatory effect




under any present or future Environmental Laws, including but not limited 1o petroleum
and petroleum products, asbestos and asbestos-containing materials, chlorinated solvents;
polvchlorinated biphenyls, lead, lead-based paints, radon, radicactive materials,
Mammables and explosives, any biclogical organism or portion thereof (living or dead),
including melds or other fungi, bacteria or other microorganisms, or any etiologic agents
or materials, and any other substance or exposure.

“Indebtedness”™ means all obligations, contingent or otherwise, whether current or
long-term, which in accordance with GAAP would be classified upon the obligor’s
balance sheet as labilities (other than deferred taxes) and shall also include capitalized
leases, guaranties, endorsements (other than for collection in the ordinary course of
business) or other arrangements whereby responsibility is assumed for the obligations of
others, including any agreement to purchase or otherwise acquire the obligations of
others or any agreement, contingent or otherwise, w0 furnish funds for the purchase of
goods, supplies or services for the purpose of payment of the obligations of others,

“IRS" means the Internal Revenue Service and any similar or successor agency of
the federal government administering the Code.

“Knowledge” or words of similar meaning shall mean when refeming to the
Company and the Parent, the actual knowledge of any officer, director or member of
management of Parcnt and the Company, afler due inquiry and examination of the books
and records of the Company (as the case may be),

“Lign™ means, with respect 1o any assel, any morlgage, deed of trust, pledge,
hypothecation, assignment, securily interest, lien, charge, restriction, adverse claim by a
third party, title defeet or encumbrance of any kind (incleding any conditional sale or
ather title retention agreement, any lease in the nature thereol, any assignment or other
conveyance of any right 1o receive income and any assignment of receivables with
recourse against assignor), any filing of any financing statement as debior under the
Uniform Commercial Code or comparable law of any jurisdiction and any agreement (o
give or make any of the foregoing,

“Material Adverse Effect” means any material adverse impact or effect on the
Business, the Facility, the Purchased Assets, liabilitics, or condition (financial or
atherwise) of the Company, or the ccourrence of an event, circumstance or other matter
that would have such material adverse impact or effect, provided, however, that any such
impact or effect less than 325,000 individually or less than $50,000 in the aggregate for
all such events, circumsiances or other maiters shall not be considered a Material Adverse
Effect,

“Met Working Capital” means the difference between the Company”s Current
Aszets and Current Liabilities.

“ODEC” means the Oklahoma Department of Environmental Cruality.




“Off-site Contamination” means any Release of Hazardous Materials (including,
without limitation, any degradation byproducts) originating from the Facility that
migrates from the Facility, on, to, above, beneath, andlor under any other real property
located off of the Facility which is or in the future becomes or alleged 1o become
impacted or affected by any of the foregoing.

“Offiger’s Certificate™ means a certificate signed in the name of a corporation,
partnership, association, trust or limited liability company by its President, Chiel
Exccutive OfMicer, Treasurer, Chiel Financial Officer, or, if so specified, the Clerk,
Secretary or officer appointed to execute on behalf of the parinership, association, trust or
limited liability company, acting in his or her official capacity.

“One-site Contamination™ means any Release of, or the presence of, Hazardous
Materials on, under, within, above or beneath the legal property boundaries of the
Facility, or the Purchased Assets located on the Facility, including, but not limited to, any
environmental conditions on, under, within, bengath, and/or above the Facility.

“Person”™ means any individual, firm, partnership, association, trust, corporation,
limited liability company, governmental body or other entity.

“PRGC™ means the Pension Benelit Guaranty Corporation, and any successor
thereto.

“Predecessor” means any Person, iCany, whose stalus or activities could give rise
to a claim against Buyer or the Company as a suceessor in interest to such Person,

“Purchase Documents”™ means this Agreement, the Bill of Sale, Special Warranty
Deed, and any other certificate, document, instrument, stock power, oF agrecment
executed in connection therewith.

“Release”™ means any release, issuance, disposal, discharge, dispersal, leaching or
migration inte the indoor or outdoor envirenment or into or out of any property, including
ihe movement of Hazardous Materials through or in the air, soil, surface water, ground
water, or property other than in Compliance with all Environmental Laws and Permits.

“Second Consent Order” means that certain Consent Order between the
Oklahoma Depariment of Environmental Guality Land Protection Division and the
Company, Case Mo, 07-414, dated as of December 27, 2007, as amended.

“Subsidiary™ means, with respect to any Person (a) any corporation, association or
olher entity ol which at least a majority in interest of the outstanding capital stock or
other equity securitics having by the terms thereof voting power under ordinary
circumstances to elect a majority of the directors, managers or trustees thereol,
irrespective of whether or not at the time capital stock or other equity securities ol any
other class or classes of such corporation, association or other entity shall have or might
have voling power by reason of the happening of any contingencey, is al the tlime, directly
or indirectly, owned or contralled by such Person, or (b) any entity (other than a
corporation} in which such Person, one or more Subsidiaries of such Person, or such




Person and one or more Subsidiaries of such Person, dircetly or indirectly at the date of
determination thereof, has at least majority ownership interest. For purposes of this
Agreement, a Subsidiary of the Company shall include the divect and indirect
Subsidiaries of the Company.

“Tax" means any federal, state, local or foreign income, gross receipts, license,
pavroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental, customs duties, capital stock, franchise, profits, withholding, social
security, unemployment, disability, real property, personal property, sales, use, ransfer,
registration, value added, alternative or add-on minimum, estimated, or other tax of any
kind whatsoever, including any interest, penalty, or addition therete, whether disputed or
nod,

“Tax Return™ means any return, declaration, report, claim for refund, or
information return or statement relating to Taxes, including, without limitation, any
consolidated tax returns of the Company and its Affiliates, including any schedule or
attachment thereto, and including any amendment thereof,

1.2 Oiher Defined Terms. For purposes of this Agreement, the following
terms have the respective meanings set forth in the seetion opposile cach term:

Term Section
Agrecd Amount 9.4(b)
Agreement Preamble
Arhitrator 2.5(a)
Assumcd Liabilities 2.3
Basket Amount 9.5(a)
Bill of Sale 27
Busincss Preamble
Buyer Preamble
Buyer Indemnitees 9.2
Buyer Losses 9.2

Cap 9.5(1)
Claim Motice 9.4(a)
Claimed Amount 9.4(a)
Closing Article 11
Closing Balance Sheet 2.5(a)
Closing Net Working Capital 2.5(a)
Closing Date Article 11
Company Preamble
Company Indemnitees 9.3
Company Intellectual Property 4.6
Company Losses 9.3
Contested Amount 9.4ic)
Disclosure Schedules Article IV
DoD 61010




DOE 6. 0{1

Hired Employee 6.2(a)
Indemnifying Party 9.4{a)
Indemmnitees 9.3
Injection Well 2.3(g)
Largest Cuslomers 4.8
Largest Suppliers 4.8
Losses 9.3
Mecessary Permils 4.%a)
Mon-Solicitation Period 6, 1{e)
Motice of Disagreement 2.5(a)
Outside Dale 5.14b)
Parent Preamble
Permitted Liens 6.2{c)
Purchased Assels 2.1
Purchase Price 24
Response Notice 9.4}
Restricted Pary{ies) 6.1{e)
Retained Assets 22
Retained Liabilities 23
Special Warranty Deed 29
survey G.2{e)
ARTICLE 11
PURCHASE AND SALE OF ASSETS OF THE COMPANY

2.1 Purchase of Assets. Upon the terms and subject to the conditions
contained in this Agreement, at the Closing the Company shall sell, assign, transfer and
convey to the Buyer, and the Buyer shall purchase, acquire and accept from Company, all
althe following assets of the Company (the *Purchased Assets”) used in or required for
the operation of the Business (other than those assets defined as “Retained Assels,” as
such term is defined in Section 2.2 below). The Purchased Assets shall consist of only
the following assets and properties, provided, however, that notwithstanding the
following list of assets and properties, none of the Purchased Asscis shall include any of
the Retaimed Assets:

(a) all asscis owned by the Company at Closing set forth on Schedules
2. 1{a) attached hereto, ineluding, without limitation: (i) all inventories (none of which is
sold by the Company from stock) wherever located, including raw materials, goods
consigned to vendors or subcontractors, work in process, linished goods and goods in
transit; (i} all machinery, computers, exeluding environmental computer sofiware
programs, equipment, processing cquipment, fixtures and furniture; (iii) all motor
vehicles and (iv) the Facility;




{b)  all rights and interests of the Company in and 10 those certain
contracts for the purchase of materials, supplies and services and the sale of scrvices,
equipment leases, real estate leases, capital leases, and licenses listed under the applicable
heading on Schedules 2. 1(b) atached hereto 1o the extent same are transferable;

() allofthe Company's books, records and other data, except minute
and stock record books, journals, ledgers and books of original entry: provided. however,
that Pareni may retain copies of all such books and records;

{d) all of the Company’s goodwill, dealer and customer contracts and
lists and all other sales and marketing information, and all know-how, drawings,
engineering specifications, bills of materials, and other intangible assets of the Company,
except the name “Perma-Fix", the “Perma-Fix Process”, and the “Perma-Fix Il Process™;

() all of Company's interest in patents, patent applications,
proprietary designs, copyrights, trade names, service marks, trademarks and trademark
applications, in each case wogether with the goodwill appurtenant thereto, all federal,
state, local and forcign registrations thereol, if applicable, all common law rights thereta,
and all claims or causes of action for infringement thereal except the name “Perma-Fix",
the “Perma-Fix Process” and the “Perma-Fix 11 Process™,

i all permits (including, without limitation, all Envirenmental
Permits) licenses, orders, ratings and approvals of all federal, state, local or foreign
governmental or regulatory authorities or industrial bodies which are held by the
Company, 1o the extent the same are transferable;

(g} all trade and other receivables of the Company as of the Closing;
and

(h) all prepaid expenses of the Company as of the Closing; and

) all business records relating o each of the aforementioned items as
of the Closing,.

22 Retained Assets, The Company will retain ownership anly of the

following assets (collectively, the “REetained Assets™):
(=) the name “Perma-Fix™;
(b} the “Perma-Fix Process” and the “Perma-Fix 11 Process™;

(e} the Company's minute and stock record books, journals, ledgers
and books of original eniry;

(e} the Company's rights under this Agreement; and

() the Purchase Price.




23 Liabilities. Omn and after the Closing Date, the Buver shall assume and
agrees 1o pay, perform and discharge, when due, as additional consideration for the
purchase of the Purchased Assets, the following debs, obligations and liabilities of the
Company on of prior to the Closing {collectively, the “Assumed Liabilities™):

{a) all accounts payable and accrued cxpenses as defined by GAAFP,
{excluding accrued income taxes and inter-company expenses arising in the ordinary
course of business), which are unpaid as of the Closing Date;

(b} all liabilitics and obligations under any customer
accounts/contracts sel forth on Schedule 2.1(B);

i) all of the Company's liabilities and obligations under those certain
equipment leases and real estate leases set forth on Schedules 2. 3(e) attached hereto, to
the extent such obligations are by the terms of such contracts required 1o be performed
and/or paid at or afler the Closing;

{dy  all of the Company's liabilities and cbligations under or in
connection with the First Consent Order;

(e} all of the liabilities and obligations for or in connection with, Lo
correct and/or to remediate any and all On-site Contamination;

in all of the liabilities and obligations for or in connection with, 1o,
correct and/or to remediate any and all Of-site Contamination occurring from or after the
Closing or due to activities at the Facility from or after the Clasing; and

{g)  all of the Company's liabilities and obligations arising under or in
connection with the Second Consent Order; except the Company shall pay the necessary
cosl to plug and close the operating Class | non-hazardous waste injection well located on
the Facility (“Injection Well™) as required under paragraph 28{c){i) of such Second
Consent Order.

Except for the Assumed Liabilities which Buyer shall assume, pay, discharge and
perform, when due, the Buyer shall not assume or agree o perform, pay or discharge, and
the Company shall remain unconditionally liable Tor any of the Company’s debt and
obligations not listed above as Assumed Liabilities, including, without limitation, (i} any
and all liabilities with respect to any federal, state or lecal income Taxes required Lo be
paid by the Company in connection with the operation of the Business for any period
ending prior 1o the Closing Date or as a result of the sale of the Purchased Assets to the
Buyer pursuant o this Agreement; (i) any and all liabilities arising as a resull of the
Company's lermination of its insurance policies, leases, contracts and employee benefit
pension and profit sharing plans prior (o the Closing; (iii) all liabilities for accrued
compensation due and owing by the Company to its employees as of the Closing or
severance obligations of the Company to employees of the Company in effect prior o the
Closing Date due or that becomes duc as a result of the Company terminating its
employees in connection with the transactions contemplated by this Agreement; {iv) any
liabilities related o the conduct of the Business (other than Assumed Liabilitics) that




arose on of prior o the Closing Date; (v) any and all labilities of the Company arising in
connection with any fines, penalties claims, or litigation with respect to the operation of
the Business (including, without limitation, those matiers set forth on Schedule 4.12
attached hereto) prior 1o the Closing Date (except fincs, penalties, claims or litigation
arising as a result of or in connection with Assumed Liabilities or the Buyer’s failure for
any reason 1o pay or perform the Assumed Liabilities pursuant to the terms thereof, all of
which are the responsibility of, and shall be paid by, the Buyer); (vi) any and all liabilities
and obligations to close and plug the Injection Well; (vii) any and all legal, brokerage and
accounting fees and expenses incurred by the Company or Parent in connection with the
negotiation, exceution and performance by the Company and/or the Parent of this
Agreement; (viii) any obligation to correct or remediate any Ol1=site Contamination
occurring prior to the Closing, (ix) excise tax due to the state of Hawaii in an amount not
to exceed $253,351, and (x) environmental aceruals in an amount not o exceed $7,002
{collectively, the “Retained Liabilities™). Motwithstanding anything contained in this
paragraph 1o the contrary, neither the Parent nor the Company shall be liable or obligated
for any of the Assumed Liabilities, all of which shall be paid, discharged and performed
by the Buyer, when due. The parties hereto acknowledge that the Company’s abligation
to the Bank of Oklahoma in the sum of $207,806 has been paid in full prior to the date of
this Agreement.

24 Purchase Price. Subject to adjustments that may be made in accordance
with Sections 2.5, the purchase price {the “Purchase Price” } 1o be paid by the Buyer 1o
the Parent and Company for the Purchased Assets, shall be One million five hundred
three thousand four hundred three and no/ 100 dollars (51,503, 403.00), by wire transfer o
the account of the Company and the Parent in immediately available funds as directed in
writing by the Parent no less than one day prior to the Closing.

25 Adjustment to Asset Purchase Price.

(a) Working Capital. Within 30 days following the Closing Date, the
Parent shall deliver to Buyer a balance sheet of the Company (the “Closing Balance
a5 of the Closing (the “Closing Met Working Capital”). The Closing Balance Sheet shall
be determined by sublracting from the “Current Assets” the Curvent Liabilities™ and,
execepl as otherwise specified in this Agreement, shall be prepared in a manner consistent
with past practices, but need not be audited by an independent accountant. Buyer shall
cooperate with the Parent as reasonably requested in connection with the preparation of
the Closing Balance Sheet. The Closing Balance Sheet shall become final and binding
upon the parties ten (10) days following the Buyer's receipt thereof, unless the Buyer
shall give writien notice of its disagreement (a “Notice of Disagreement™) to Parent prior
to such date. Any Motice of Disagreement shall specify in reasonable detail the nature
and dollar amount of any disagreement so asserted. 1Fa timely Notice of Disagreement is
received by Parent, then the Closing Balance Sheet (as revised in aceordance with clause
{x) or (v) below) shall become final and binding upon the parties on the earliest of (x) the
date the parties resolve in writing any differences they have with respeet to the matters
specified in the Motice of Disagreement or () the date all matters in dispute are finally
resalved by the Arbitrator. During the thirty (30) days following delivery of a Motice off

1k




Disagreement, the parties shall seek in good faith 1o resolve in writing any differences
that they may have with respect to the matters specified in the Notice of Disagreement.
Following delivery of a Notice of Disagreement, Buyer and its agents and representatives
shall be permitted to review the Company s and its representatives’ working papers
relating to the Notice of Disagreement. At the end of the thirty (30)-day period referred
to above, the parties shall submit to binding arbitration before an independent accountant
reasonably acceplable to the parties in Tulsa, Oklahoma (the * Arbitrator™) for review and
resolution of all matters (but enly such matters) which remain in dispute and which were
properly included in the Notice of Disagreement, and the Arbitrator shall make a final
determination of the Closing Met Working Capital, 1o the extent such amounts are in
dispute, in accordance with the guidelines and procedures set forth in this Agreement. In
resolving any matters in dispule, the Arbitrator may not assign a value 1o any ilem in
dispute greater than the greatest value for such item assigned by Buyer, on the one hand,
or Parent and the Company, on the other hand, or less than the smallest value for such
item assigned by Buyer, on the one hand, or Parent and the Company, on the other hand,
The Arbitrator’s determination will be based solely on presemations made by Buyver and
Parent and the Company and in accordance with the guidelines and procedures set forth
in this Agreement (i.e., not on the basis of an independent review). The Closing Balance
Sheet and the determination of the Closing Net Working Capital shall become final and
binding on the parties on the date the Arbitrator delivers his final resolution in writing to
the parties (which final resolution shall be delivered not more than forty-five (45) days
following submission of such disputed matters), The fees and expenses of the Arbitrator,
in making the final determination of the Closing Net Working Capital, shall be shared
cqually by Buyer and the Parent and the Company.

ik Posi-Closing Adjusiment. 17 the Closing Mel Working Capital is
greater than $0,00, then the Buyer shall pay to the Company such difference as an
additional amount of the Purchase Price. In the event the Closing Met Working Capital is
less than 50,00, then the Company shall pay to the Buyer such difference as a reduction
in the Purchaze Price. Any adjustment o the Purchase Price shall be made within three
(1) Business Days after the Cloging Balance Sheet becomes final and binding on the
parties, by wire transfor to the Buyer or the Company, as the case may be, in immediately
available funds of the amount of such difference,

2.6 Payment of Closing Costs Related to Transfer of Real Property. In
addition, the Buyer shall pay all costs and expenses oft {a) all real property conveyance
and transfer fees and taxes charged or payable (o government offices in connection with
the comveyance of the Real Property; and {b) all recording charges related 1o the
conveyance of the Real Property. Purchaser shall pay all recording charges related 1o
documents required by Purchaser’s lender, if any. Any other real property closing cosls
not deseribed in this Agreement shall be split equally between Purchaser and Seller,

27 Execution and Delivery of Documents of Title by the Company, At the
Closing, the Company shall execute and deliver 1o the Buyer (i) a bill of sale, in
substantially the form attached hereto as Exhibit B (the *Bill of Sale™), {it) a special
warranty deed as to the real property constituting a part of the Purchased Assets, in
substantially the form attached hereto as Exhibit C (“*Special Warranty Deed™), and (iii)




such deeds, conveyances, cerlificates of title, assignments, assurances and other
instruments and documents as the Buyer may reasonably request in order to affect the
sale, conveyance, and transfer of the Purchased Asscts from the Company o the Buyer.
Such instruments and documents shall be sufficient to convey to the Buyer good and
merchantable title in all of the Purchased Assets. The Company will, from time to time
afler the Closing Date, take such additional actions and execuie and deliver such further
documents as the Buyer may reasonably request in order to more effectively sell, iransfer
and convey the Purchased Assets to the Buyer and to place the Buyer in position to
operate and comtrol all of the Purchased Assets,

ARTICLE 111
CLOSING

The elosing of the transactions described herein (the “Closing”) shall take place at
the offices of Conner & Winters, LLP, 1700 One Leadership Square, 211 North Robinson
Avenue, Oklahoma City, Oklahoma at 10:00 a.m. on May 30, 2008, or at such other
place or time as the parties hereto may mutually agree. The date and time ot which the
Closing actually occurs is hereinafter referred to as the “Closing Date.”

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF THE COMPANY AND PARENT

Subject to the terms and limitations contained in this Agreement, the Company
and Parent, jointly and severally, hereby represent and warrant to the Buyer as of the date
hereof, ihal the statemenis contained in this Article IV with respect to the Company arc
true and correel, except as sel forth in the Disclosure Schedules attached hereto (the
“Disclosure Schedules™). The Disclosure Schedules shall be arranged by Schedules
cormesponding to the numbered and lettered section and paragraphs contained in this
Adticle 1V, and the disclosures in any Schedule of the Disclosure Schedules shall qualify
only the corresponding section or paragraph in this Article 1V; provided, however, that a
disclosure in a Schedule of the Disclosure Schedules shall be deemed 1o have been set
forth in another Schedule ol the Disclosure Schedules where such disclosure set forth in
such other Schedule is specifically cross-referenced.

4.1 Oeganization and Qualification. Each of the Company and Parcnt is a
corporation duly organized, validly existing and in good standing under the laws of the
state of its incorporation. The Company has full power and authority o own, use and
lease its properties and 1o conduct its business as such properties are owned, used or
leased and as such business is currently conducted and as il is proposed 1o be conducted.
The copies of the Company's Charter and By-Laws, as amended to date, certified by iis
Secretary and delivered to the Buyer's counsel prior 1o the Closing, are true, complete
and eormect,

4.2 Authority; No Vielation. Each of the Company and Parent has all
requisite corporate power and autharity to enter into this Agreement and to carry out the
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transactions contemplated hereby, The execution, delivery and performance of this
Agreement by the Company and Parent has been duly and validly authorized and
approved by all necessary corporate action. Assuming the accuracy of the
representations and warrantics of Buyer, to the Company’s and Parent’s Knowledge, the
entering into of this Agreement by each of the Company and Parent does not, and the
consummation by each of the Company and Parent of the transactions contemplated
hereby, including specifically the transfer of the Purchased Assets (o the Buyer by the
Company, will not violate the provisions of (a) subject to approval by the appropriate
povernmental authorities necessary to transfer the Purchased Assets and the Business 1o
the Buyer as required by applicable Environmental Laws, any applicable federal, state,
local or foreign laws, the effect of which would have a Material Adverse Effect, (b) the
Company's Charter or by=laws, or () subject to approval o this transaction by the
Company’s and Parent’s lender, the oblaining of consents as disclosed in the Disclosure
Schedules, and approval by appropriate governmental authorities necessary 1o transfer the
Purchased Assets and the Business to the Buyer as required by applicable Environmental
Laws, any provision of, or resull in a default or acceleration of any obligation under, or
result in any change in the rights or obligations of the Company or under, any Lien,
contract, agreement, license, lease, instrument, indenture, order, arbitration award,
judgment, or decree to which the Company is a party or by which it is bound, or to which
any property of the Company is subject, the effeet of which would have a Material
Adverse Effect.

43 Absence of Certain Changes. Except as otherwise disclosed in
Schedule 4.3 atiached hereto or the First Consent Order of the Second Consent Order,

singe March 1, 2008, there has not been:

{a) except in the ordinary course of business, any change in the
business, operations, assets, liabilities, or conditions (financial or otherwise) of the
Company, that, by itself or in conjunction with all other such changes, other than changes
in the ordinary course of business, would have a Material Adverse Effeet;

(k) any abligation or liability incurred by the Company, for an amoeunt
of more than $25,000 in cach case or $50,000 in the aggregate, other than obligations and
liahilities incurred in the ordinary course of business;

(¢} any Lien placed on any of the Purchased Assets which remains in
existence on the date hereol;

{d)  the creation of any contingent liabilities incurred by the Company
with respect to the obligations of any other Person;

{e)  any purchase, sale, lease, assignment, transfer or other disposition,
or any agreement or other arcangement for the purchase, sale, lease, assignment, transfer
of other disposition, of any part of the Company's properties or assets, other than
purchases in the ordinary course of business, except for fixed assets purchased or other
capilal cxpenditures made in amounts not exceeding $25,000 for any single item and
S100,000 in the aggregate for all such items;




N any damage, destruetion or loss not covered by insurance, having a
Material Adverse Effect;

(N any labor trouble or claim of unfair labor practices involving the
Company having a Material Adverse Ellect;

() any material change with respect to the Company 's management or
supervisory personnel;

(i} any amendment or olher change (or any authorization to make such
an amendment or change) to the Company's Charter or by-laws, except as required in
connection with the consummation of the ransactions contemplated hereby;

) any cancellation, waiver, compromise or release of any right or
claim either involving more than $25,000 or outside the ordinary course of business
consistent with prior practices;

(k) any cancellation, termination, modification, or acceleration by any
party 1o any contract, license, lease or agreement involving more than $25,000 to which
any of the Compary is a party or by which it is bound, excepl in the ordinary course of
business; or

i any cancellation, suspension, termination or any other adverse
administrative, regulatory or judicial action with respect 1o any Environmental Permit or
other permit necessary for the continued operation of the Business the effect of which
will have a Material Adverse Effect.

4.4 Title, SufMiciency and Condition of the Purchased Assets. Except as set
forth on Schedule 4.4 the Company has good and marketable title to, or a valid leasehold
imterest in, all of the Purchased Assets, and at the Closing free and clear of all Liens,
excepl such casements, rights of way, restrictions, zoning and building laws of record.
The sale and delivery of the Purchased Asscis to the Buyer pursuant hereto shall vest in
the Buyer good and marketable title thereto, free and clear of any and all Liens, other
than az disclosed in Schedule 4.4 hereto, or easements, rights of way, restrictions, zoning
and building laws of record or as may be created by the Buyer. The Company owns or
leases all real, personal, tangible and intangible property and assets necessary for the
conduet of their respective businesses as such businesses are presently conducted and are
proposed 1o be conducted, and all such property and assets are included in the Purchased
Assets, All angible properties and assets owned or leased by the Company and
contained in the Purchased Assets are in good operating condition and repair, ordinary
weear and tear excepled, have been well maintained, and conform with all applicable laws,
statubes, ordinances, rules and regulations, the filure of which would net have a Material
Adverse Effect.

4.5 Real Estate.

(a) Schedule 4.5(a) anached hereto lists and describes briefly all real
property owned by the Company. With respect to cach such parcel of owned real
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praperty: (1) there are no pending or, (o the Knowledge of the Company and Parent,
threatened condemnation proceedings relating o such real property; and (ii) the legal
description for the parcel contained in the deed thereol describes such parcel fully and
adequately.

ih) Schedule 4.5(b) lists and describes all real property leased or
subleased to the Company. The Company has good and marketable leaschold interests
in, and enjoys peaceful and quiet possession of, all of the real property described in each
lease and sublease set forth on Schedule 4.5(h).

4.6 Intellectual Property, All patents, patent applications, proprietary designs.
copyrights, software, which are owned by or licensed to the Company are listed in
Schedule 4.6 attached hereto (“Company Intellectual Property™). To the Company s and
Parent’s Knowledge, none of the Company Intellectual Property violates any license or
infringes any intellectual property rights of any other party. Except as set forth on
Schedule 4.6, the Company has not reeeived any communications alleging that the
Company has vielaled any of the patents, trademarks, service marks, trade names,
copyrights, rade secrets, mask works or other proprictary rights or processes of any other
PPerson. To the Knowledge of the Company and Parent, the Company Intellectual
Property constitules all of the intellectual property that is material to the conduet of the
Business as now conducted or proposed 1o be conducted. To the Company's Knowledge,
all software used by the Company is used in accordance with all applicable contracts or
licenses. The Company has paid all amounts required 10 be paid in connection with all
software used by the Company. For a period of 30 days after the Closing the Company
and the Parent will allow the Buyer access o its Soloman and Enviroware software
database only as il applies o the Purchased Assets of the Company; and, if requested in
writing by Buyer, the Company and the Parent shall use their reasonable efforts to assist
the Buyer, at Buyer's sole cost and expense, to ulilize for an additional 90 days thereafier
the Soloman and Enviroware software database as it applics to the Purchased Assets of
the Company. Motwithstanding anything herein to the contrary, the Buyer shall not have
any access to such data, database or software applicable or related to or used in
connection with the Parent or any activities of any af the other subsidiaries of the Parent,

4,7 Contracts. Excepl for contracts, commitments, leases, licenses, plans and
agreements described in Schedules 4.3, 4.6 or 4.7 attached hereto, the Company is nol a
party o or subject to:

(a) any plan or contract regarding or providing Tor bonuses, pensions,
aplions, stock purchases, deferred compensation, severance benefits retirement payments,
profit sharing, stock appreciation, collective bargaining or the like, or any contract or
agreement with any labor union;

() any employment or consulting contract or contract for personal
services involving mare than $25,000 individually not terminable at will by the Company
without penalty to the Company;




(¢)  any contract or agreement for the purchase of any commaodity,
product, material, supplies, equipment or other personal property, or for the reccipt of any
service involving more than $10,000 each and which in the aggregate do not exceed
50,000, other than purchase orders entered into in the ordinary course of business;

(d)  any contract or agreement for the purchase or lease of any fixed
assel, whether or not such purchase or lease is in the ordinary course of business, for a
price in excess of 510,000,

() any confidentiality agreement or any non-competition agrecment
or other contract or agreement containing covenants limiting the Company”s freedom 1o
compels in any line of business or in any location or with any Person;

i) any license agreement (a5 licensor or licensee) (other than shrink
wrap licenses);

(g)  any loan agreement, indenture, note, bond, debenture or any other
document or agreement evidencing a capitalized lease obligation or Indebtedness for
borrowed moeney o any Person; and

(h)  any agreement of guaranty, indemnification, or other similar
commitment with respect 1o the obligations or liabilitics of any other Person {ather than
law Ful indemnification provisions contained in the Charters and by-laws of the Company,

Copies of all such contracts, commitments, plans, leases, licenses and agreements
have been provided or made available to the Buyer prior to the execution of this
Agreement, and all such copies are true, correct and complete and have been subjeet 1o
no amendment, extension or other modification as of the date hereof, except such as are
described inany of Schedules 4.3, 4.7 or 4.11. Except as set forth in Schedule 4.7 and
approvals or consents by the appropriate povernmental authorities necessary 1o transfer
the Purchased Asseis and the Business to the Buyer as required by applicable
Environmental Laws, no consent, permit, license, authorization or approval foem, or
filing or registration with, or the giving of notice to, any public body or authority, or
ather person or entity (including, without limitation, any parly {other than the Company’)
to any real property lease, capital lease, agreement or eontract), is required to be obiained
or made in connection with the execution, delivery and performance by the Company of
this Agreement or any other agreement, document instrument or certificate to be
delivered by or on behiall of the Company in connection therewith,

4.8 Cugtomers. Schedule 4.8 attached hereto sets forth (i) the ten (10} largest
customers of the Company for the period from January 1, 2007 1w December 31, 2007
(the “Largest Costomers™) and (i) the ten (100 largest suppliers of the Company (the
“Largest Suppliers”).

4.9 Permits.
(1)  Exceptas disclosed in Schedule 4.9, the First Consent Order and

the Second Consent Order, the Company has all licenses, permits, Emvironmental
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Permits, franchises, orders, approvals, acereditations, written waivers and olher
authorizations as are necessary in order 1o enable it w own and conduct the Business as
currently conducted without incurring any material liability, the failure of which would
have a Material Adverse Effect (“Necessary Permits”). The Company is in Compliance
with the terms and conditions of all Necessary Permits, the failure of which would have a
Material Adverse Effect,

410 Taxes. The Company files consolidated federal income tax returns with
the Parent and the Parent’s other Subsidiarics, and has filed all Tax Returns that the
Company was required to file. All Taxes owed by the Company have been paid (whether
or not shown on any Tax Return). The Company currently is not the beneficiary of any
cxtension of time within which to file any Tax Return. To the Company’s and Parent’s
Knowledge, no Claim has ever been made by an authority in a jurisdiction where the
Company does not file Tax Retums that it is or may be subject to the imposition of any
Tax by that jurisdiction. The Company has withheld and paid all Taxes required 1o have
been withheld and paid in connection with amounts paid or owing to any employee,
Meither the Company nor Parent is aware of any dispute or Claim concerning any liability
for Taxes of the Company.

4.11  Environmental Matiers. Except as disclosed on Schedule 401 or 4.13 or
the First Consgent Order or the Second Consent Order, (i) the use and operation by the
Company of the Facility used in the Business will be on the Closing Date, in Compliance
with all Environmental Laws, the failure of which would result in a Material Adverse
Effect, and (i) no Environmental Action has been filed, commenced, or, to the
Knowledge of the Company, and Parent, threatened with or against any of them or any
Predecessor alleging any Failure so to comply, which would have a Material Adverse
Effect. Except as disclosed on Schedule 4,11 or 4,13 or the First Consent Order or the
Second Consent Order, the Company has received all Environmental Permits required Lo
allow it to conduct the Business and is in Compliance with such Envircnmental Permits,
the Failure of which would result in a Malerial Adverse Effect. Exeept as disclosed in
facilities of the Company. The Company owes no deductibles, fees, fines, levies or
assessments associated with the existence or validity of its Environmental Permits; and,
except as disclosed on Schedule 4,11 or 4.13 or the First Consent Order or the Second
Consent Order, to the Knowledge of the Company, the Company (i) is in Compliance
with any and all deadlines for the fling of any reports, notices, summaries, assessments
ar forms required by its Environmental Permits or any Envirenmental Laws; and (i1} is in
Compliance with any and all recordkeeping, monitoring, assessing, reporling and
document filing requirements of its Environmental Permits or any Environmental Laws.
There are no pending or threatened Environmental Permit violations, notices of vielation,
certificates of operation or assessments periaining to the environmental Compliance or
conditions of the Facility owned, cccupied or leased by the Company known 1o the
Company and Parent, other than those set forth on Schedule 4.11 or 4.13 or the First
Consent Order or the Second Consent Order,

4,17 Emplovees. Schedule 4.12 attached hereto sets forth a true and complete
list of all employees of the Company including each such employee’s job title,
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part of the Buyer and this Agreement constitutes the legal and binding obligation of the
Buyer, enforceable against each of the Buyer in accordance with its terms, except that the
enforccability hereol may be subject 1o bankruptey, insolvency, reorganization,
moratoriem or other similar laws now or hereafter in effect relating w creditors” rights
penerally and that the remedy of specific performance and injunctive and other forms of
equitable reliel may be subject to equitable defenses and to the diseretion of the court
before which any proceeding may be brought. Assuming the accuracy of the
representations and warrantics of the Company and the Parent hereunder, the entering
into of this Agreement by each of the Buyer does not, and the consummation by the
Buyer of the transactions contemplated hereby will not, violate the provisions of (a) any
applicable laws of the United States or any other state or jurisdiction in which the Buyer
does business; (b} the Charter or by-laws ol the Buyer; (¢} any provision of, or result ina
default or acceleration of any obligation under, or result in any change in the rights or
obligations of the Buyer under, any Lien, contract, agreement, license, lease, instrument,
indenture, order, arbitration award, judgment, or decree to which the Buyer is a party or
by which it is bound, or to which any property of the Buyer is subject; or (d} give o any
third party any interest or rights, including rights of termination of cancellation, in or
with respect to any of the material properties, assets, agreements, contracis or business of
Buyer, which would have a Material Adverse Effect,

53 Required Filings and Consents. The execution and delivery of this
Agreement by Buyver docs not, and the performance of Buyer’s obligations hereunder will
not, require any consent, approval, authorization or permit of, or filing with or
netification to, any federal, state or local governmental agency or authority.

5.4 Litigation, There are no claims, suits, actions or proceedings pending or
to Buyer's knowledge, threatened against Buyer, before any court, governmentzl
department, commission, agency, instrumentality or authority, or any arbitrator that seeks
io restrain or enjoin the consummation of the ransactions contemplated by this
Agreement.

535  PBrokers. Buyer has nol retained the services of any broker or finder in
connection with this Agreement or the transactions contemplated by this Agreement

ARTICLE V1

COVENANTS

o
2t

| Covenants of the Company and Parcni. Subject o the terms and

limitations of this Agreement, the Company and Parent shall keep, perform and fully
discharge the following covenants and agreements:

(@) Imterim Conduct of Business. From the date hereof until the
Closing, the Company shall operate the Business as a going concern consistent with prior
practice and in the ordinary course of business {except as may be authorized pursuant 1o
thiz Agreement or as sel forth on Schedule 6.1(a) hereto).




(b Aceess. The Company shall, upon reasonable notice, give the
Buyer and its representatives, upon adequate notice access 1o all properties, assers, books,
contracts, commitments and records of the Company during reasenable business hours
and shall promptly furnish the Buyer with all financial and operating data and other
information as to the history, ownership, business, operations, properties, assets,
liabilitics, or condition (financial or otherwise) of the Company as the Buyer may from
time to time reasonably request,

(c) Retained Liabilitigs, From and after the date hereol Date and
following the Closing, the Company shall pay, perform and discharge all of the Retained
Liabilities as they come due.

(dy  Satisfaction of Conditions. The Company and Parent shall use
their reasonable elTorts to accomplish the satisfaction of the conditions precedent to
Closing eontained in Section 7.1 herein on or prior to the Closing Date.

(e} MNon-Solicitation of Emplovees. For the period beginning on the
Closing Date and ending on the date two (2) years afier the Closing Daie (the
“Mon-Solicitation Period™), each of Parent and the Company shall not, and shall not
permit any of their respective Affiliates (collectively, the “Restricted Partics” and
individually, a “Restricted Party™), for its own benefit: (i) solicit any of the then present
officer, director, executive or employee of Buyer to leave his employment; or (i) hire or
cause to be hired, any of the then present officer, director, executive or employee of
Buyer; except nothing comtained herein shall limit the Company, Parent or any of their
AlMiliates from employing during the Mon-Solicitation Peried any such officer, director,
execulive or employee who has terminated his/her employment or office with the Buyer
and thereafler solicits the Company, Parent or any of their Affiliates for employment.

(N Mon=Solicitation of Customers. During the Mon-Solicitation
Pericd, none of the Restricted Parties shall solicit any of the Company’s customers as of
the date of Closing located within a two hundred and fifty mile radius of the Facility 1o
terminate or curtail its business relationship with the Buyer, provided, however, nothing
contained in this section shall limit or prohibit a Restricted Party from, directly or
indireetly, soliciting any customer or polential customer for work thal relate to or in
connection with (i} work or services, either as a contractor or a subcontractor, at, on or
for facilities owned or operated by the ULS, Department of Defense (“DOD) or LLS,
Department of Energy (“DOE™); (i) radioactive waste; (ili) mixed waste, which is waste
containing both hazardous waste and radioactive waste; (iv) remediation or other services
for or on or at governmental or other facilities similar to that presently being conducted
by any of the Restricted Parties; or {v) for work or services consistent with or related 1o
or similar to that work or services that such Related Party is performing for any of such
customer as of the Closing Date.

(e Acknowledgemenis. Each of Parent and the Company
scknowledges that: the above covenanis are manifestly reasonable on their face. The
parties expressly agree that the restrictions set forth in Sections 6. 1(c) and () have been
designed o be reasonable and no greater than is required for the protection of Buyer and
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are a significant element of the consideration hercunder. I the final judgment ol a court
of competent jurisdiction declares that any term or provision of Section 6.1{¢) and (f) is
invalid or unenforceable, the parties agree that the courl making the determination ol
invalidity or unenforceability shall have the power to reduce the scope or duration of the
term or provision, to delete specific words or phrases, or o replace any invalid or
unenforceable term or provision with a term or provision that is valid and enforceable and
that comes closest 1o expressing the intention of the invalid or unenforceable term or
provision, and this Agreement shall be enforceable as so modified after the expiration of
the time within which the judgment may be appealed.

(h} Mo Solicitation, Confidentiality, Eig, Prior to the termination of
this Agreement pursuant o Article VI hereof, neither the Company, Parent or any of
their respective agents, representatives, employees, officers and/or directors will, unless
the Board of Directors of the Company or the Parent determines in good faith that such
action is required for such Board of Directors o fulfill such Board of Directors’ liduciary
duties and obligations under the laws of Oklahoma and/or Delaware, whichever is
applicable, as advised by counsel o the Company or the Parent and the Company gives
prior written notice of such actions: (i) solicit or negotiate with respect o any inguiries or
proposals relating to (x) the possible direct or indirect acquisition of any equity security
of the Company or of all or a portion of the Purchased Assets or the Business or () any
merger, consolidation, joint venture or business combination with the Company, or (i)
discuss or disclose either this Agreement or other confidential information pertaining to
the Company or with any Person (except as may be required by law or except as may be
required in connection with the transactions contemplated by this Agreement 1o
Affiliates, officers, directors, employees and agents of the Company) without the prior
written approval of the Buyer. The Buyer acknowledges that the prior disiribution of
material regarding the Company to interested parties shall not be deemed to violate this
Section 6.1(h). The Company and Parent shall advige such parties of the existence of this
Agreement and shall refrain from entering into further discussions with such parties
concerning the sale of the Company 1o the extent otherwise prohibited by the first
sentence of this Scction Gh).

(i) Lien Searches. Prior o the Closing, the Company shall conduct, o
canse to be conducted by a nationally recognized service company, as of a date or dates
as late as reasonably practicable priov to the Closing Date, a lien search, including
without limitation security interests and other notice flings under the Uniform
Commercial Code, Tax liens, and judgment liens, of record in each jurisdiction where
assels of the Company are located or in which the Company conducts the Business upon,
against or affecting the Purchased Assets, The results of such lieu search shall be
delivered o the Buyer within ten (107 days prior to the Closing.

() Further Assurances. Each of the Company and Parent shall, from
time o fime, execute and deliver such additional instruments, documents, Conveyances or
assurances and take such other actions as shall be necessary, or otherwise reasonably
requested by Buyer to confirm and assure the rights and obligations provided for in this
Agreement and render effective the consummation of the transactions contemplated
hereby.
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62  Covenants of the Buver. Buyer hereby agrees to keep, perform and fully
discharge the following covenants and agreements:

(a) Satjsfactory Conditions. Buyers shall comply with all of the
conditions of Section 7.2 and accomplish o the satisfaction of the Company and Parent
of the conditions precedent to Closing contained in Section 7.2 below on or prior 1o the
Closing Date.

(k) Further Assurances. Buyer shall, from time to time, execute and
deliver such additional instruments, documents, conveyances or assurances and take such
other actions as shall be necessary, or otherwise reasonably requested by Parent and the
Company to confirm and assure the rights and obligations provided [or in this Agreement
and render effective the consummation of the transactions contemplated hereby,

ic}  Assumed Liabilities. From and afier the Closing, the Buyer shall
pay, perform and fully discharge all of the Assumed Liabilities as they become due,

() Evidence of Title, Buyer shall obtain, at Buyer's sole cost and
expense, an owner's title commitment and owner’s title insurance issued by a title
company, which title insurance company shall be reasonably satisfactory to the Company
and the Parent, showing that the Company has marketable fee simple title to the real
property on which the Facility is located, free and clear of all liens and encumbrances
except such liens, mortgages, pledges, security interest, charges, and claims sei forth on
Schedule 6.2(c) and the rights ol way, restrictions, easements and zoning matters of
record {eollectively, the “Permitied Liens™). The title insurance commitment shall state
affirmatively that all parcels of such real property which abut one another are contiguous,
without gaps or gores; that on the date of the Closing, such real property shall have direct
secess to a physically open and publicly dedicated highway that abuls the real property,
and any other reasonable coverage or endorsements which Buyer may reasonably require.
The title insurance commitment shall fully and completely disclose all easements,
nepative or affiemative, rights-of-way, ingress or egress and any other appurtenances to
the real property, and shall provide insurance coverage in respect of all such appurtenant
rights. The title insurance commitment shall include the results of a special tax search
and examination for any financing statements filed of record which affect the real

property.

Ten (107 days prior 1o Closing and at the Closing, Buyer shall obtain
endorsements 1o the title insurance commitment updating the titke insurance commilment
to the respective date which must disclose no change in the state of the title to the real
property (il any change is so disclosed, Buyer shall have all of the rights set forth in the
immediately following paragraph in this Section to the extent that Buyer deems any af
such changes chjectionable).

If the title insurance commitment or any endorsement thereto or any other title
evidence obtained by the Buver prior to the Closing (including, without limitation, the
Survey) reveals any matter, other than the Permitted Liens (except such morigages
securing borrowed money, which the Company and/or the Parent shall have removed ar
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released at or prior to the Closing), which is objectionable to Buyer in its sole discretion,
or conditiens that are standard in a title commitment or endorsement thereof, Buyer may
give the Company writien notice thereol and, thereupon, the Company, within ten {10}
days, shall use its reasonable efforts to remedy or remove any such matter or, if Buyer
agrees, in its sole discretion, 1o accept such title insurance coverage, to obtain title
insurance against the same. 1fthe Company is unable 1o remedy, remove or obtain title
insurance (which title insurance shall have been approved by Buyer in its sole discretion)
against the matter during said day pericd, Buyer shall have the option of cither

(i} terminating this Agreement, in which event the Buyer, the Company and the
Sharcholder shall be released from further liability and responsibility hercunder, except
for Sections 6.3, 8.2, 10,1, 102, 10.3, 104, 106, 10.7 and 108, or (i) taking title 1o the
real property subject to said matter.

As ol the date of the Closing, the Company shall pay all delinquent taxes
attributable 1o the real property together with penalties and interest thereon, The
Company shall also pay all unpaid real estate taxes not yet due for years prior to the
Closing and a portion of such taxes for the year of the Closing, prorated through the date
of the Closing, and any recoupment of prior taxes that is or will be payable based upon
the termination of any prior reduetion or exemption relating o agricultural use or
otherwise, The proration of undetermined 1axes shall be based on a 365-day year and on
the most recently available information on tax rate and using the portion of the Purchase
Price which is allocated o the real property for valuation, This proration shall be final.

At the Closing: (i) Buyer shall obtain from the title company issuing the title
insurance commitment a “marked-up™ title insurance commitment or proforma title
insurance policy in conformance with the requirements of this Section, together with such
endorsements as Buyer may reasonable request in its sole discretion; (i} the Buyer shall
pay the cost (including all commitment fees, premiums, endorsements, update and search
fees) for an owner's policy of title insurance 1o be issued to Buyer pursuant to said
“marked up" title insurance commitment or proforma title insurance policy; and (i)
Buyer shall pay all such costs ineurred in the issuance of a loan title insurance policy for
ihe protection of Buyer's lender, ifany.

(&) Survey. Buyer shall obtain, at the Company s sole cost and
cxpense, a survey drawing and legal deseription of the real property prepared by a
surveyor registered and licensed in Oklahoma (the “Survey™). The Survey shall be an
ALTASACSM land title survey prepared in accordance with “Minimum Standard Detail
Requirements for ALTA/ACSM Land Title Surveys” jointly established and adopied by
ALTA, ACSM and NSPS in 2005, including the certification set forth therein, which
certification shall be given to Buyer, the title company issuing the title insurance
commitment and title policy described above, Each easement and right-of-way shall be
identified by reference to the recorded document that created or reserved the easement or
right-of-way, and the Survey shall confirm that there are no encroachments from or upon
any abutting property. The legal deseription shall also be the legal description wsed in the
Special Warranty Deed for conveyance of the real property hereunder, the tithe insurance
commitment and policy described abowve,
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state or local governmental ageney or authority in connection with any such legal
proceeding.

(d)  Books and Records. For a period of four (4) yvears commencing on
the Closing Date, or for such longer period as may be required by applicable law, the
Company and the Buyer shall make all such books and records relating 1o the Company
and/or the Purchased Assets generated in connection with or related to activitics of the
Company or the Business as of or prior to the Closing Date available for inspection and
copying by the other party and its representatives during regular business hours upon two
{2) Business Days' prior notice.

{e)  First Consent Order and Second Consent Order. The Buyer shall
comply with, and shall notl violate, any of the terms, provisions, restrictions and
limitations contained in the First Consent Order and Second Consent Order; provided,
however, that the Company shall as of the Closing lock the Injection Well located on the
Facility and thercafter plug and close, at the Company’s expense, the Injection Well
pursuant 1o the terms and provisions of the Second Coensent Order. Until the Injection
Well is plugged and closed by the Company, the Buyer shall not, and shall not allow any
employee or any other party, to unlock the Injection Well or to use or operate the
Injection Well in any manner whatsoever,

ARTICLE VIl
CLOSING CONDITIONS

7.1 Conditions to Obligations of Buyer, The obligations of the Buyer 1o
consummate this Agreement and the transactions contemplated hereby are subject 1o the
fulfillment, prior 1o or ai the Closing, of the following conditions precedent:

(a) Representations, Warranties and Covenants. Each of the
representations and warranties of the Company and Parent contained in this Agreement
shall remain true and correct at the Closing Date as fully as if made on the Closing Date;
the Company and Parcnt shall have performed, on or before the Closing Date, all of their
respective abligations under this Agreement and the other Purchase Documents which by
the terms thereof are o be performed on or before the Closing Date; and the Company
and Parent shall have delivered to the Buyer an Officer’s Cerificate dated the Closing
Drate of the Company and Parent 1o such effeet,

(b) Mo Pending Action. Afier the execution of this Agreement, no
legislation, order, rule, ruling or regulation shall have been proposed, enacted or made by
or on behal i of any governmental body, depariment or agency, and no legislation shall
have been introduced in either House of Congress or in the legislature of any state, and
no investigation by any governmental authority shall have been commenced or
threatened, and o action, suit, investigation or proceeding shall have been commenced
before, and no decision shall have been rendered by, amy court or other governmental
authority or arbitrator, which, in any such case, in the reasonable judgment of the Buyer
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could adversely affiect, restrain, prevent or rescind the transactions contemplated by this
Agreement (incleding, without limitation, the purchase and sale of the Purchased Assets).

(c) Purchase Permitte i : | | Investmeni. The
Buyer's purchase ol and payment for the Purchased Assets (i) shall not be prohibited by
any applicable law or governmental order, rule, ruling, regulation, release or
interpretation, and (i} shall not constitute a fraudulent or voidable conveyance under any
applicable law,

(d)  Proceedings Satisfactory, All procecdings taken in connection
with the purchase and sale of the Purchased Asscts, and all documents and papers relating
thereto, shall be in form and substance reasonably satisfactory to the Buyer. The Buyer
and its counsel shall have received copies of such documents and papers as each of the
Buyer or ils counsel may reasonably request in connection therewith, all in form and
subsiance reasonably satisfactory to the Buyer. Any Schedule or Exhibit to this
Agreement and any other document, agreement or certificate contemplated by this
Agreement, not approved by the Buyer in writing as to form and substance on the date
this Agreement is exceuted, shall be reasonably satisfactory in form and substance to the
Buyer.

(c) Consents - Permits. The Company shall have received (and there
shall be in full force and effect) all material consents, approvals, licenses, permits,
Environmental Permits, Mecessary Permits, orders and other authorizations necessary or
appropriate o operate the Business, the Facility and the Purchased Assets, and the
Company and Buyer shall have made all necessary disclosures and filings, registrations,
qualifications and declarations with, any Person pursuant te any applicable law, statute,
ordinance, order, decree, apreement, regulation or rule to transfer or re-1ssuc such
Environmental Permits, Mecessary Permits and other authorizations to Buyer in
connection with the transactions contemplated by this Agreement and the sale of the
Purchased Assets set forth on Schedule 7. 1) and all such Environmental Permits,
Mecessary Permits and other authorizations shall have been transferred o or re-issued 1o

Buyer.

(N Corporate Documents.  Each of the Company and Parent shall
have delivered to the Buyer:

{i) an OMTicer's Cerfificate of the Secretary of the entity
certifying (x) the incumbency and genuineness of signatures of all officers of the entity,
as the case may be, executing this Agreement, any document delivered by the entity at
the Closing and any other document, instrument or agreement exccuted in connection
herewith, (v} the truth and comreciness of resolutions of the entity authorizing the entry by
the entity imo this Agreement and the transactions comemplated hereby and () the truth,
comrectness and completeness ol its by-laws;

(i) the Charter of the entity ceriified as of a recent date by the
state of its incorporation; and
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(i} centificates of corporate and tax good standing and legal
existence of the entity as of a recent date from the state of its incorporation and the
state(s) in which it is qualified to do business.

ig)  Transfer o hased Assets. Good title 10 all of the Purchased
Assets shall have been effectively sold, ransferred, conveved and assigned to the Buyer,
free and clear of all Liens {other than Liens relating to Assumed Liabilities and all rights
ol way, restrictions, casements and zoning matters of record and such other title
exceptions that are standard in a standard title policy or commitment), and all of the
requisite and necessary deeds, conveyances, certificates of title, assignments, assurances
and other instruments and documents shall have been executed, delivered and, it
appropriate, filed or recorded,

(h} Bill of Sale. The Company shall have executed the Bill of Sale.

i Special Warranty Deed, The Buyer shall have executed the
Special Warranty Deed.

() Transfer of Necessary Permits. All of the Necessary Permits

{including, without limitation, any Environmental Permit) shall have been transferred 1o
or obtained by the Buyer on or before the Closing Date.

(k) Opinion of Counsel, The Buyer shall have received a favorable
opinion, dated the Closing Date and satisfactory in form to the Buyer and its counsel,

from Conner & Winters, LLP, counsel to the Company and Parent.

(1 FIRPTA Cerificate. The Company shall prepare and deliver to the
Buyer a FIRPTA Certificate in substantially the form of Exhibit £ attached hereto,

7.2 Conditions to Obligations of the Company and Parent. The obligations of
the Company and the Parent to consummate this Agreement and the transactions
contemplated hereby are subject to the Tulfillment, prior to or al the Closing, of the
following conditions precedent:

(a)  Representations, Warranties and Covenants. Each of the
representations and warranties of the Buyer in this Agreement shall remain true and
comreet at the Closing Date, and the Buyer shall, on or before the Closing Daie, have
performed all of their obligations under this Agreement and the other Purchase
Documents which by the terms thereol are o be performed by it on or before the Closing
[rate; and the Buyer shall have delivered an Officer’s Cerilicate to the Company dated
ihe Closing Date o such effect.

(b) Mo Pending Action., Mo legislation, order, rale, ruling or
regulation shall have been proposed, enacted or made by or on behalf of any
governmenial body, department or agency, and no legislation shall have been introduced
in either House of Congress or in the legislature of any state, and no investigation by any
governmental authority shall have been commenced or threatened, and no action, suit,
investigation or proceeding shall have been commenced before, and no decision shall
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have been rendered by, any court or other governmental authority or arbitrator, which, in
amy such case, was not known by the Company or Parent on the date hereof or which
could adversely affect, restrain, prevent or rescind the transactions contemplated by this
Agreement (including, without limitation, the purchase and sale of the Purchased Asscis)

or result in a Material Adverse Effect,

{c)  Purghase Permitted by Applicable Law. The consummation of the
transactions contemnplated by this Agreement shall not be prohibited by any applicable

law or governmental order, rule, ruling, regulation, release or interpretation.

{d) Payment of Purchase Price. The Buyer shall have delivered via
check the Purchase Price to the Company.

ie)  Agreement. The Buyer shall have taken any and all actions and
delivered any and all documents as required of it under this Agreement 1o the reasonable
satisfaction of the Company and Parent and its counsel,

Opinion of Counsel. The Company and Parent shall have received
a favorable opinion dated the Closing Date and satisfactory in form o the Company and
Parent and its counsel from L. FRED COLLINS, P.C., counsel to the Buyer,

gl Assumplion and PayofT of Equipment Leases. Buyer will assume
and payolT the amounts due and only use those equipment leases set forth on |Schedule
7.2{g}] attached hereto in accordance with the payofT letters provided to Buyer by the
Company three (3) Business Days prior to the Closing Date,

ih) Mo Threaiened or Pending Litigation. There shall be no s,
action or other proceeding, or injunction or final judgment relating thereto, pending or, to
the knowledge of Seller, the Shareholder or Purchaser, threatened before any court or
governmental or regulatory official, body or authority in which it is sought to restrain or
prohibit or to obtain damages or other relief in connection with this Agreement or the
consummation of the transactions contemplated hereby, and no investigation shall be
known by Purchaser to be engoing that might result in any such suil, action or
proceeding.

{i) Approvals, Consents and Waivers, The parties hereto shall have
obtained all approvals, consents and waivers from govemmental and other regulatory
agencies (including, without limitation, those required under any and all applicable
Envircnmental Laws) which, in the reasonable judgment of the Company and the Parent
are necessary or required 1o consummate this Agreement and the transactions
contemplated herehy,

] Second Consent Order. The ODEQ shall have approved in wriling
the Company’s Motion to Change Partics substituting the Buyer for the Company in all
respects in connection with and under the Second Consent Order, effective as of the
Closing, all in Torm and substance satisfaciory o the Company and the Parent.
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(k) Lender Approval. The Parent’s and the Company’s lender shall
have approved the transactions contemplated by this Agreement and released all of its
liens on the Purchased Assects.

() Financial Assurance. The Buyer shall have deposited with the
ODEQ funds or bond in an amount as required by the ODECQ) necessary (o satisfy the
financial assurance of the Buyer in order to operate the Business and the Facility pursuant
1o applicable Environmental Laws,

(m) se of Company and Parent’s Fi ial Assurance. The

ODED shall have released the Company and the Parent in all respects from their financial
assurance obligations relating to the Business and Facility as deposited with the ODEQ.

(n)  Corporate Documents, The Buyer shall have delivered to the
Company and the Parent:

(i) an Officer's Certificate of the Scerclary of the entity
certifying (w) the incumbency and genuineness of signatures of all officers of the entity,
as the case may be, cxccuting this Agreement, any document delivered by the entity at
the Closing, and any other document, instrument, or agreement execuled in connection
herewith, (%} certifying as 1o resolutions of the Board of Dircetors of the Buyer approving
the execution, delivery and performance to this Agreement, with a copy of such
resolutions attached thereto, () the truth and comeetness of resolutions of the entity
authorizing the entry by the entity into this Agreement and the transactions contemplated
hereby and (2) the truth, correctness and completeness of its by-laws;

(i} the Charter of the entity certificd as of a recent date by the
state of its incorporation;

(i} cerificates of corporaie and 1ax good standing amnd legal
existence of the entily as of a recent date from the state of its incorperation and the
slate(s) in which it is qualified to do business,

ARTICLE ¥IIl
TERMINATION

8.1 Termination of Agreement. This Apreement and the transactions
contemplated hereby may (at the option of the party having the right to do so) be
terminated at any time prior o the Closing:

{a)  Mutual Consent. By mutual written consent of the Buyer and
Parent;

(b} Outside Date. By any party, if the Closing shall not have occurred,
through no fault of such party, on the original Clesing Date or the earlicr of (i) on such
other mutually agreed upon date on or before June 30, 2008 (i) or within five (3)

29




business days of the date that the last Environmental Permit, Mecessary Permit or other
autherization has been transferred or re-issued to Buyer. (the “Outside Date™).

{c)  Court Order. By the Buyer or Parent and Company ifany courl of
competent jurisdiction shall have issued an order pursuant to the request of a third party
restraining, enjoining or otherwise prohibiting the consummation of the transactions
contemplated by this Agreement; or

{d) Termination by Buver. By Buyer by notice 1o Parent and the
Company at any time after the Outside Date if (i) a condition to the performance of
Parent and the Company set forth in Section 7.1 hereofl shall not be fulfilled at the time
specified for the fulfillment thereof (i) a default under or a breach of this Agreement
shall be made by Parent and the Company that is not cured io the satisfaction of the
Buyer within thirty (30} days of notilication thercof, or (iii) any representation or
warranty set forth in this Agreement shall be false or misleading.

{e} Termination by Parent. By Parent by notice to Buyer at any time

after the Outside Date if (i) a condition o the performanee of Buyer set forth in Section
7.2 hereof shall not be fulfilled at the time specified for the fulfillment thereof, (i) a
default under or a breach of this Agreement shall be made by Buyer that is not cured w0
the satisfaction of the Parent within thirty (30) days of nelification thereof, or (iii) any
representation or warranty of Buyer set forth in this Agreement shall be false or
misleading.

%2  Effect of Termination and Right to Proceed. 1f this Agreement is
terminated pursuant o Section 8.1, all further obligations of the parties under this
Agreement shall terminate; provided, however, that: the parties shall, in all events,
remain bound by and continue to be subject to the provisions st forth in Sections 6.53(a),
82,1001, 102, 103, 104, 10.6, 10. Tand 10.8, In addition, anything in this Agreement
io the contrary notwithstanding, iTany of conditions to obligations specified in
Section 7.1 hereof have not been satisfied, the Buyer, in addition to any other rights
which it may have, shall have the right to waive its rights 1o have such conditions
satisficd and elect to proceed with the transactions contemplated hereby and, iTany of the
conditions to the obligations of the Company and Parent specified in Section 7.2 hereof
have not been satisfied, the Company and Parent in addition to any other rights which
may be available to them, shall waive their rights ta have such conditions satisfied and
elect to proceed with the transactions contemplated hereby.

ARTICLE IX

INDEMNIFICATION

9.1 Survival of Representations and Warranties. Each and every covenant,
representation and warranty set forth in this Agreement shall survive uniil the second
anniversary of the Closing [ate. The representations, warranties, covenants and
oblipations of each party, and the rights and remedies that may be exercised by an
Indemnitee shall not be limited or otherwise affected by or as a result of any information
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furnished to, or any investigation made by or knowledge of, any ol such party or any of’
its Affiliates, agents and/or representatives. The parties recognize and agree that the
representation and warraniies also operate as bargained for promises and risk allocation
devices and that, accordingly, any party’s knowledge, and the waiver of any condition
based on the accuracy of any representation or warranty, or on the performance of or
Compliance with any covenant or obligation, shall not affect the right to indemnification
ar payment of Losses or other remedy based on such representations, warranties,
covenants, and obligations. This Section 2.1 shall have no effect upon any other
obligaticn of the parties hereto, whether o be performed before or afier the Closing Date.

9.2 Indemnification by Parent and the Company. Subject to the terms,
conditions and limitations sel forth in this Article 1X, Parent and the Company, jointly
and severally shall indemnify, defend and hold the Buyer and its officers, directors,
consuliants, employees, owners, allorneys, agents, representatives and AfMiliates
(collectively the “Buver Indemnitees™), harmless from and against any and all damages,
losses, obligations, deficiencies, liabilitics, claims, encumbrances, penalties, costs, and
cxpenses, including reasonable attorneys® fees and costs (except loss of profits or
consequential damages suffered, incurred or 1o be suffered or incurred by the Buyer or
any of the other Buyer Indemnitees) (“Buyer Losses™), in connection with any Buyer
Losses which any Buyer Indemnitee may suffer or incur, resulting from, related to or
arising out of any of the following: (i) any breach of a representation or warranty by the
Company or the Parent set forth in the Agreement, (i) nonfulfillment of any of the
covenants of the Company or Parent in this Agreement (iii) any claims relating 1o the
Retained Liabilities; and (iv) amy and all actions, suils, investigations, proceedings,
demands, assessments, audits, judgments and claims resulting from, arising out of or
relating to any of the foregoing. Mo claim for indemnification, hold harmless or defense
for Buyer Losses shall be made by any of the Buyer's Indemnitees against the Company
or the Parent afier the second anniversary of the Closing Date; except such claims
resulting from the Company s or Parent’s failure to pay or perform the Retained
Liabilities, which claim must be made against the Company or the Parent prior to the
expiration of the applicable statute of limitations period.

9.3 Indemnnification by the Buyer. Subject to the terms, conditions and
limitations set forth in this Article IX, the Buyer shall indemnify, defend and hold the
Company and Parent, and their respective officers, direetors, consuliants, employees,
owners, alterneys, agents and Affiliates {collectively, the “Company Indemnitees,” and at
times together with the Buyer Indemnitees, *Indemnitees™), harmless from and against
any and all damages, losses, obligations, deficiencies, liabilitics, elaims, encumbrances,
penalties, costs, and expenses, including reasonable attormeys” fees and costs (“Company
Losses,™ and at times ogether with Buyver Losses, “Losses”), in connection with any
Company Losses which the Company Indemnitee may suffer or incur, resulting from,
related 1o or arising out of any of the following: (i) any breach of a representation or
warranty of the Buyer set forth in this Agreement; {ii) nonfulfillment of any of the
covenants of the Buyer in this Agreement; {iii) any claims relating o any of the Assumed
Liabilities; (iv) any claims relating to fraud or intentional misrepresentation on the part of
the Buyer; (v) any claims relating to the Purchased Assets or the operation of the
Business by Buyer which arise after the Closing Date; and (v} any and all actions, suits,
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investigations, proceedings, demands, assessments, audits, judgments and claims
resulting from, arising out of or related 1o any of the foregoing. Mo claim for
indemnification, hold harmless or defense for any Company Losses shall be made by any
of the Company Indemnitees against the Buyer after the second anniversary from the
Closing Date; except for such claims relating to or resulting from the Buyer’s failure to
pay or perform any of the Assumed Liabilities, which claim must be made against the
Buyer prior to the expiration of the statute of limitatiens pericd applicable 1o such
Assumed Liability,

94 MNotice and Opportunity to Defend.

{2)  Ifan Indemnitee has incurred or suffered Losses for which it may
be entitled to indemnification wnder this Article IX, such Indemnites shall, prior to the
expiration of the representation, warranty, covenant or agreement to which such elaim
relates, give written notice of such claim (a “Claim Motice™y within ten (10} business
days of receiving such demand to Parent and the Company or the Buyer (as the case may
be) (the “Indemnifying Party™). Each Claim Notice shall state the amount of elaimed
Losses (the “Claimed Amount™), if known, and the factual background and basis for such
claim in reasonably sullicient detail 5o as to enable the Indemnifying Party to understand
and respond 1o the Claim Motice as provided in Section 9.4(b) below.

(h) Execept as set forth in clause (iv) herein, within twenty (20)
Business Days after delivery of a Claim Motice, the Indemnifying Party shall provide 1o
the Indemnites a writlen response (the “Response Motice™) in which the Indemnifying
Party shall: (i) agree that all of the Claimed Amount is owed to the Indemnitee, (ii) agree
that part, but not all, of the Claimed Amount (the “Agreed Amoum™) is owed to the
Indemnitee, (i) coniest that any of the Claimed Amount is owed to the Indemnitee, or
(iv) request additional information that the Indemnifying Party believes in good faith it
needs 1o respond to the Claim MNotice, which request must be made within ten {10}
Business Days afler the Indemnilying Party’s receipt of the Claim Notice. In the event
the Indemnifying Party requests further information pursuant to the Toregoing elause (iv),
the Indemnitee shall provide the additional information, if any, within ten (10) Business
Days, and the IndemniFying Pariy shall then respond as provided in the foregoing clawses
(i), (i) or (i) within ten (10) Business Days after receipt of such additional information
or notice from the Indemnitee that no further information exists. The Indemnifying Party
may contest the payment of all or a portion of the Claimed Amount only based upon a
good faith belief that all or such portion of the Claimed Amount does not constitute
Losses for which the Indemnitee is entitled to indemnification under this Article 1X, IF
no Response Notice is delivered by the Indemnifying Party within such twenty (20}
Business Day period, the Indemnifying Party shall be deemed to have agreed that all of
adhere sirictly to the timing provided herein shall not be a waiver of any indemnification
claim or defense, excepl 1o the extent such failure causes prejudice to the other party,

(c) If the Indemnifving Party in the Response Motice agrees (or is
deemed to have agreed) that all of the Claimed Amount is owed to the Indemnitee, the
Indemnifying Party shall prompily (and in any event within five (5) Business Days) pay
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the Claimed Amount to the Indemnitee, 11 the Indemnifying Party in the Response
Motice agrees that part, but not all, of the Claimed Amount is owed to the Indemnitee, the
Indemnifying Party shall prompily (and in any event within [ive (5) Business Days) pay
to the Indemnitee, directly, an amount equal to the Agreed Amount set forth in such
Response Motice. Acceptance by the Indemnitee of part payment of any Claimed
Amount shall be without waiver to that Indemnitee’s right 1o elaim and the Indemnifying
Party's abligation o pay the balance of any such Claimed Amount that is due the
Indemnitee, 17 the Indemnifyving Parly in the Response Notice contests all or part of the
Claimed Amount (the “Contested Amount™), the Indemnifying Party and the Indemnitee
shall proceed in good faith to negotiate a resolution of such dispute and, if not resolved
through negotiations within twenty (200 days, either may commence a lawsuit or other
appropriate proceeding in a court of competent jurisdiction.

(dy  The Indemnitee shall give prompt written netification 1o the
Indemnifying Parly of the commencement of any action, suit or proceeding relating 1o a
third party claim for which indemnification pursuant te this Article IX may be sought;
provided, however, that no delay on the part of the Indemnitee in notifying the
Indemnifying Party shall relieve the Indemnilying Party of any liability for Losses
hereunder except to the extent of any Loss or material prejudice caused by or arising out
of such delay. Within five (5) Business Days after delivery of such notification, the
Indemmifying Party may, upen written notice thereol 1o the Indemnitee, assume control of
the defense of such action, suit or proceeding with counsel reasonably satisfactory 1o the
Indemnitee. 17 the Indemnifying Parly does nol so assume control of such defense, the
Indemmnitee shall control such defense, The party not controlling such defense may
participate therein at its own expense; provided that if the Indemnifying Party assumes
control of such defense and counsel for the Indemnifying Parly reasonably concludes thal
the Indemnifying Party and the Indemnitee have conflicting interests or different defenses
available with respect o such action, suit or proceeding, the reasonable fees and expenses
of one counsel 1o the Indemnitee shall be considered “Losses™ for purposes of this
Apreement, whether or not the Indemnitee prevails in such action, suit or proceeding.
The party contralling such defense shall keep the other party advised of the status of such
action, suit or proceeding and the defense thereol and shall consider in good faith
recommendations made by the other party with respect thereta, The Indemnitee shall nol
agree to any seitlement of such action, suit or proceeding without the prior written
consent of the Indemnifying Party, which shall not be unreasonably withheld,
conditioned or delayed. The Indemnifying Party shall not agree o any settlement of or
the entry of a judgment in any action, suil or proceeding without the prior written consent
of the Indemnitee, which shall not be unreasonably withheld, conditioned or delayed (il
being understood that it is reasonable to withhold, condition or delay such consent if,
among other things, the settlement or the entry ol a judgment (A) lacks a complete
release of the Indemnitee for all lability with respect thereto or (B) imposes any liability
or abligation on the Indemnites).
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9.5  Limitations on Certain Indemnification Obligations,

i)  Basket. The Buyer Indemnitees shall not assert any
indemnification claim under Scction 9.2(1), and Company and Parent shall have no
obligation to indemnify therefore, until the aggregate amount of all claims for Buyer
Losses by the Buyer Indemnitees exceads $235,000 (the *Basket Amount”), in which
event Parent will be responsible for all amounts and the liabilities, including, without
limitation, the Basket Amount, subject to the Cap (as such term is defined herein).

ik} Cap. The aggregate liability of the Company and the Parent for
claims by any of the Buyers Indemnitees for any Buyer Losses arising pursuant 1o
Section 9.2 shall not exceed $500,000 (the “Cap™), except that the Cap shall not apply in
connection with any elaim lor Buyer Losses due to the Company s or Parent’s failure 1o
pay or perform the Retained Liabilities.

(€) Other Remedies. Nothing in this Agreement shall preclude an
Indemnitee from seeking injunctive relief or specific performance with respect to any
covenant, agreement or obligation of an Indemnifyving Party contained in this Agreement,
subject Lo the limitations contained in Sections 9,5(a) and (b) above.

(d}  Determination of Losses, Subject to the limitations contained in
Sections 9.5(a) and (b) above, if an Indemnitee proceeds with the defense of any claim,
pursuant to the terms of Scction 9.4(d) hereof, all reasonable fees and expenses of one
counsel for all Indemnitees relating to the defense of such Claim and/or the enforcement
of its rights hereunder shall be deemed 1o be Losses for which such Indemnitee is entitled
to indemnification hereunder whether or not the Indemnitee prevails in any such action,
suit or proceeding. For purposes of this Article IX, “breach” shall be deemed to include
any action, demand or claim by a third party against an Indemnitee which, il true, would
give rise 1o a breach of a covenant, agreement, representation or warranty by an
Indemnifying Party. Losses will be reduced by and to the cxtent that a parly receives
insurance proceeds under any insurance policies, risk sharing pools or similar
arrangements maintained by each party in connection with any matier for which it claims
indemnification, except 1o the extent that such receipl results in such party ineurring any
reimbursement obligation or any obligation for any refrospective insuranes premium or
similar chargeback.

ARTICLE X
MISCELLANEQLS
10,1 Fees and Expenses. Each of the parties hereio will pay and discharge iis

own expenses and fees in connection with the negotiation of and entry into this
Agreement and the consummation of the transactions contemplated herehy

10,2 Publigity and Disclosures. Prior o the Closing, no press release or any
public disclosure, cither written or oral, of the iransactions contemplaied by this
Agreement shall be made by any party without the prior knowledge and written consemt
of Parent and the Buyer, excepl as otherwise required by law.
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103 Motices. All notices, requests, demands, consents and communications
necessary or required under this Agreement or any other Purchase Document shall be
made in the manner specified, or, ifnet specified, shall be delivered by hand or sent by
registered or certified mail, return receipt requested, or by telecopy (receipt confirmed)

to:
il o the Buyer:

A Clean Environment Company, Inc.
2071 Cimarron Road

Wilson, Oklahoma 73436

Telephone (380) 660-2347
Attention: Lonnie Edwards

wilh a copy to;

L. Fred Colling

L. Fred Collins, P.C.

11 M. Washington

PO, Box 632

Ardmaore, Oklahoma 73402
Telephone (3807 223-34952
Facsimile {580) 226-2528

il'o Parent and the Company:

Perma-Fix Environmental Services, Inc.

F302 Dunwoody Place, Suite 250

Atlanta, Georgia 30350

Attention:  Dr. Louwis F. Centofanti, Chairman,
President, and Chiel Executive Officer

Facsimile Transmission Number: (770) 5879937

with a copy (o

Conner & Winters, LLP

700 One Leadership Square

211 Morth Robinson Avenue

Oklahoma City, Oklahoma 73 102

Attention: Irwin H. Steinhorn, Esq.

Facsimile Transmission Number: 405-232-2695

All such notices, requests, demands, consenis and other communications shall be
deemed to have been duly given or sent two (2) days following the date on which mailed,

or on the date on which delivered by hand or by facsimile transmission (receipt
confirmed), as the case may be, and addressed as aforesaid.
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10,4 Successors and Assigns. All covenants and agreements set forth in this
Agreement and made by or on behalf of any of the parties hercto shall bind and inure to
the benefit of the successors and assigns of such party, whether or nol 50 expressed,
except that the Company and Parent may not assign or transler any of their respective
rights or obligations under this Agreement without the consent in wriling of the Buyer.
The Buyer may assign its rights and obligations hereunder to one or more Affiliates of
the Buyer.

10,5 Counterparts; Descriptive Headings: Variations in Pronouns. This
Agreement may be executed in any number of counterparts and by the different parties
hereto on separate counterparts, cach of which when so executed and delivered shall be
an original, but all of which together shall constitute one and the same instrument, and it
shall not be necessary in making prooflof this Agreement to produce or account for more
than one such counterpart. The headings of the sections and paragraphs of this
Agreement have been inserted for convenience of reference only and shall not be deemed
to be part of this Agreement. All pronouns and any variations thercof refer to the
masculine, feminine or neuter, singular or plural, as the identity of the Person or Persons
may require,

0.6 : reement. In the event that any one or more ol the
provisions contained herein, or the application thereol in any circumstances, is held
invalid, illegal or unenforceable in any respect for any reason in any jurisdiction, the
validity, legality and enforceability of any such provision in every other respect and ol
the remaining provisions hereof shall not be in any way impaired or affecied, it being
intended that cach of the parties” rights and privileges shall be enforceable to the fullest
extent permitted by law, and any such invalidity, illegality and unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction. To the fullest extent permitted by law, the parties hereby waive any
provision of any law, statute, ordinance, rule or regulation which might render any
provision hereol invalid, illegal or unenforecable. This Agreement, including the
Schedules and Exhibits referred to herein, is complete, and all promises, representations,
understandings, warranties and agreements with reference to the subject matter hereof,
and all inducements to the making of this Agreement relied upon by any of the partics
hereto, have been expressed herein or in said Schedules or Exhibits, This Agrecment
may nol be amended except by an instrument in writing signed on behalf of the
Company, the Buyer and Parent.

10,7 Auorneys' Fees. In any action or procecding brought to enforce any
provision of this Agreement, or where any provision hereol or thereof is validly asserled
as a defense, the successful party shall be entitled to recover reasonable attomeys” fees,
subject to the limitations, restrictions or provisions contained in Article IX hereof.

10.8  Course of Dealing. Mo course of dealing and no delay on the part of any
party hereto in cxercising any right, power, or remedy eonlerred by this Agreement shall
operale as a waiver thereof or otherwise prejudice such parly’s rights, powers and
remedies, The failure of any of the parties to this Agreement to require the performance
ol a term or obligation under this Agreement or the waiver by any of the parties 1o this
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Agreement of any breach hereunder shall not prevent subsequent enforcement of such
ierm or obligation or be deemed a waiver of any subsequent breach hereunder. Mo single
or partial exercise of any rights, powers or remedies conferred by this Agreement shall
preclude any other or further exercise thereof or the exercise of any other right, power or
remedy.

10,9 Tax Maiters. The Company shall prepare and timely file any Tax Retums
of Company for Tax periods which begin before the Closing Date and end as of the
Closing Date. Such Tax Returns shall be prepared in a manner consistent with Parent and
the Company’s prior practice o the exient consistent with applicable law, provided that it
is understood that the Company, Parent and their Affiliates file consolidated income tax
returns provided that it is understood that Parent, the Company and their AfMiliates file
consolidated Tax Returns.

10010 GOVERNING LAW, THIS AGREEMENT, INCLUDING THE
VALIDITY HEREQOF AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER, SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF OKLAHOMA (EXCLUDING THE
CHOICE OF LAW RULES THEREOF),

111 ARBITRATION, EACH OF THE BUYER, THE COMPANY AMND
PARENT HEREBY EXPRESSLY AGREE THAT ANY CLAIM OR DISPUTE
CONCERNING QUESTIONS OF FACT OR LAW ARISING OUT OF OR RELATING
TO THIS AGREEMENT, ITS PERFORMANCE, OR ALLEGED BREACH, WHICH 15
MNOT DISPOSED OF BY AGREEMENT OF THE PARTIES, SHALL BE SUBMITTED
TO ARBITRATION PURSUANT TO RULES AND REGULATIONS OF THE
AMERICAN ARBITRATION ASSOCIATION. ANY PARTY SEEKING SUCH
ARBITRATION SHALL SUBMIT IN WRITING TO THE OTHER HAND, PARTY A
DEMAND FOR ARBITRATION. UPRON RECEIFT OF SUCH DEMAMND THE
PARTIES SHALL ATTEMPT TO JOINTLY AGREE ON THE SELECTION OF A
SINGLE NEUTRAL ARBITRATOR WITHIN THIRTY DAYS THEREAFTER. 1F,
WITHIN THIRTY (30) DAYS AFTER SUCH WRITTEN DEMAND THE PARTIES
RO MOT AGREE ON THE SELECTION OF A NEUTRAL ARBITRATOR, THEM
THE PARENT, ON THE ONE HAND, AND BUYER, ON THE OTHER HAMND,
EACH SHALL APPOINT AN ARBITRATOR, NOTIFYING THE OTHER PARTY OF
THE NAME AND ADDRESS OF SUCH ARBITRATOR., THE TWO ARBITRATORS
SO APPOINTED SHALL THEREUPOM SELECT THE THIRD ARBITRATOR. 1F
EITHER PARTY FAILS TO APPOINT AN ARBITRATOR AS HEREIN PROVIDELD,
OR SHOULD THE TWO ARBITRATORS 50 NAMED FAIL TO SELECT THE
THIRD ARBITRATOR AS HEREIN PROVIDED, OR SHOULD THE TWO
ARBITRATORS S0 NAMED FAIL TO SELECT THE THIRD ARBITRATOR
WITHIN SIXTY (603 DAYS AFTER SUCH WRITTEN DEMAND OF
APPOINTMENT, THEM, IMN EITHER EVENT, THE PRESIDENT OF THE
AMERICAN ARBITRATION ASSOCIATION OR IT8 SUCCESSOR SHALL
APPOINT SUCH ARBITRATOR. THE THREE ARBITRATORS 50 SELECTED
SHALL CONSTITUTE THE PANEL OF ARBITRATORS. THE ARBITREATION
SHALL BE CONDUCTED PURSUANT TO THE RULES AND REGULATIONS OF
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THE AMERICAN ARBITRATION ASSOCIATION. ANY DECISION RENDERED
THEREIN PURSUANT TO SAID RULES AND REGULATIONS SHALL BE FINAL
AND CONCLUSIVE ON THE PARTIES, UMLESS DETERMINED BY A COURT OF
COMPETENT JURISDICTION TO HAVE BEEN FRAUDULENT, CAPRICIOUS,
ARBITRARY, OR SO GROSSLY ERRONEOUS AS NECESSARILY TO IMPLY
BAD FAITH, JUDGMENT ON AN AWARD RENDERED BY THE AMERICAN
ARBITRATION ASSOCIATION MAY BE ENTERED IN ANY COURT OF
COMPETENT JURISDICTION, THE COST OF ARBITRATION, INCLUDING
ADMIMNISTRATIVE FEES, FEES FOR A RECORD AND A TRANSCRIPT, AND
THE ARBITRATOR'S FEES SHALL BE BORNE EQUALLY BY THE PARTIES TO
THE ARBITRATION, EACH PARTY SHALL BEAR THE COST OF THE FEES
CHARGED SUCH PARTY BY 1T5 OWN COUNSEL: PROVIDED, HOWEVER, THE
ARBITRATOR OR ARBITRATORS, WHICHEVER 15 APPLICABLE, SHALL HAVE
THE RIGHT TO AWARD ATTORNEYS FEES TO THE PARTY DETERMINED BY
THE ARBITRATOR OR ARBITRATORS TO BE THE PREVAILING PARTY.

10,12 WAIVER OF JURY TRIAL. EACH OF THE BUYER, THE
COMPANY AND PARENT HEREBY EXPRESSLY WAIVES ITS RESPECTIVE
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THIS AGREEMENT, ANY OTHER PURCHASE
DOCUMENT, THE PURCHASED ASSETS, OR ANY DEALINGS BETWEEN THEM
RELATING TO THE SUBJIECT MATTER OF THIS AGREEMENT. EACH OF THE
COMPANY, PARENT AND BUYER ALSO WAIVE ANY BOND OR SURETY OR
SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE
REQUIRED OF ANY PARTY. THE SCOPE OF THIS WAIVER 1S INTENDED TO
BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED
IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMOMN LAW
AND STATUTORY CLAIMS. EACH OF THE COMPANY, PARENT, AND BUYER
FURTHER WARRANT AND REFRESEMT THAT EACH HAS REVIEWED THIS
WAIVER WITH ITS OR HIS LEGAL COUNSEL; AMD THAT EACH
VOLUNTARILY WAIVES ITS OR HIS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE
AND MAY ONLY BE MODIFIED TN AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT, ANY OTHER
PURCHASE DOCUMENT OR THE SHARES. [N THE EVENT OF LITIGATION,
THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL
(WITHOUT A JURY) BY THE COURT,

[Remainder of Page Intentionally Left Blank]

38




IN WITNESS WHEREOF the partics hereto have execuied this Agreement under
seal as of the date first set forth above.

BUYER:

A CLEAN ENYIRONMENT
COMPANY, INC.

By: c%’:##t-& EM

Lonnie Edwards
CEQ & President

PARENT:

PERMA-FIX ENVIRONMENTAL
SERVICES, INC.

By:
Mame:
Tithe:

COMPANY:

PERMA-FIX TREATMENT SERVICES,
INC.

By:
Mame:
Tithe:

L P Pram MR LA AR Frmmnin. AT o 4 0 38 don

39







Exhibitz

Exhibit A - Legal Description
Exhibit B — Bill of Sale

Exhibit C — Special Warranty Deed
Exhibit D — FIRPTA Certificate

Schedules

Schedule 2.1(a) — Equipment and Inventory
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Perm

environmental services

Perma-Fix Announces Agreement to Sell
Tulsa Industrial Waste Facility for $1.5 Million

ATLANTA - May 15, 2008 — Perma-Fix Environmental Services, Inc. (NASDAQ: PESI) today announced a definitive
agreement to sell substantially all of the assets of Perma-Fix Treatment Services, Inc., one of the Company’s Industrial Segment
facilities located in Tulsa, Oklahoma, to A Clean Environment Company, Inc. (“ACE”) for approximately $1.5 million in cash,
subject to certain working capital adjustments, and the assumption of certain liabilities. ACE is an environmental services
company located in Wilson, Oklahoma. The completion of this transaction is subject to a number of conditions precedent
being met. The Company expects to complete the sale of its Tulsa facility during the second quarter of 2008.

Dr. Louis F. Centofanti, Chairman and Chief Executive Officer, stated, "When we complete the sale of our Tulsa facility, this
will mark the third industrial facility within our Industrial Segment that we have sold this year. We are aggressively working to
sell the remaining industrial facilities, as we concentrate our efforts on the growth opportunities within our Nuclear Segment."

About Perma-Fix Environmental Services

Perma-Fix Environmental Services, Inc., a national environmental services company, provides unique mixed waste and
industrial waste management services. The Company’s increased focus on nuclear services includes radioactive and mixed
waste treatment services for hospitals, research labs and institutions, federal agencies, including DOE, DOD, and nuclear
utilities. The Company’s industrial services treat hazardous and non-hazardous waste for a variety of customers including,
Fortune 500 companies, federal, state and local agencies and thousands of other clients. Nationwide, the Company operates
nine major waste treatment facilities.

This press release contains “forward-looking statements” which are based largely on the Company's expectations and are
subject to various business risks and uncertainties, certain of which are beyond the Company's control. Forward-looking
statements include, but are not limited to, completion of the sale of the Tulsa facility during the second quarter of 2008,
divestiture of other facilities within our Industrial Segment and concentrate our efforts on the growth opportunities within
the Nuclear Segment. These forward-looking statements are intended to qualify for the safe harbors from liability established
by the Private Securities Litigation Reform Act of 1995. While the Company believes the expectations reflected in this news
release are reasonable, it can give no assurance such expectations will prove to be correct. There are a variety of factors
which could cause future outcomes to differ materially from those described in this release, including, without limitation,
fulfillment of the conditions precedent contained in the definitive agreement to sell substantially all of the assets of Perma-
Fix Treatment Services, Inc., future economic conditions, industry conditions; competitive pressures; and the additional
factors referred to under "Special Note Regarding Forward-Looking Statements" of our 2007 Form 10-K/A and the Forward-
Looking Statements discussed in our Form 10-Q for the quarter ending March 31, 2008. The Company makes no commitment
to disclose any revisions to forward-looking statements, or any facts, events or circumstances after the date hereof that bear
upon forward-looking statements.

Please visit us on the World Wide Web at http://www.perma-fix.com.




Contacts:

Dr. Louis F. Centofanti, Chairman and CEO
Perma-Fix Environmental Services, Inc.
(770) 587-5155

Herbert Strauss-European Investor Relations
herbert @eu-ir.com
+43 316 296 31

David K. Waldman-US Investor Relations
Crescendo Communications, LLC
(212)671-1020 x101




