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BILL OF SALE

For good and valuable consideration, the receipt and adeguacy of which are
hereby acknowledged, Oryxe International, Inc., a Delaware corporation (“Seller”), does
hereby grant, bargain, transfer, sell, assign, convey and deliver to Oryxe Horizons, Ine., a
Nevada corporation (“Buyer’™) and a wholly-owned subsidiary of BWC, LLC, a Uiah
limited liability company (“Parent”), all of its right, title and interest in and to the
Acquired Assets, as such term is defined in the Asset Purchase Agresment, dated as of
October 15, 2010 (as amended from time to time, the *Purshase Asrsemsnt™), by and
between Seller and Parent, to have and to hold the same unto Buyer, i1s successors and
assigns, forever.

Buyer acknowledges that Seller makes no representation or warranty with respect
to the assets being conveyed hereby except as specifically set forth in the Purchase
Agreement,

IN WITWESS WHEREOF, Seller has duly executed this Bill of Sale as of

December 1, 2018,
ORYXE INERNAT @mr,ﬁmw /
f"'ﬁ: v / f !*/r,( .@’g .
By o L e (ZIE W
Ninw: Michael Katz T F
Title: President )
ACKNOWLEDGED BY:
T
3
iﬁi}@ -
f f s.j\‘\‘ %
QRYXE R ORIZONS, B
<3 H

{"“'J iﬁ-f'

'1 lii& bmu{ 1l Counsel / '

t )
i $
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T PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agrosment”) is entered into as of October 15,
2010 (the “Effective Dae™, by and between BWC, LLC, a Utah limited lability company

{“Buyer”), and ORYXE INTERNATIONAL, INC., a Delaware corporation (“3eller”). Buyer
and Seller are referred to herein individually as s “Pany” and collectively as the * aﬂ;ws

AGREEMENT

In consideration of the premises asud the mutual promises herein made, and in
consideration of the yepresentations, warranties, and covenants herein contained, the Parties
agree as follows:

Section §.  Purchuse of Avguired Assefs.

(ar  Purchase snd Sale of Asseis. On and subject to the terms and conditions
of this Agreement, at the Closing Buyer agrees to purchase, acquire and accept from Seller (or,
as applicable, Seller’s Subsidiaries), and Seller agrees to sell, transfer, assign, convey, and
deliver to Buyer or its {or, as applicable, to cause its Subsidiaries to sell, transfer, assign, convey
and deliver to Buyer), free and clear of all Liens (except for Permitted Encumbrances and any
Liens created in favor of Seller pursuant o the Transquiﬁn Documents), all of the Acquired
Assets for the consideration specified below in Segtion 2. Buyer may elect cause a wholly-
owned subsidiary of Buyer to purchase, acquire and accept from Seller the Ac cquired Assets as
set forth herein, n which case references hercin to Buyer shall be deemved to apply to Buyer and
its wholly-owned subsidiary.

by  Extivdad Assels. Nothing herein shall be deemed (o sell, fransfer, amgn
or convey the Excluded Assets to Buyer, and Seller shall retain all right, title and interest to, in
and under the Bxcluded Assets,

() Ansterment snd Assunition of Asaured Conitrety. On and subject o the
terms and conditions of this Agreement and the Assignment and Assumption Agreement, at the
Closing Seller shall transfer and assign all Assumed Contracts to Buyer, and Buyer shall assume
all Assumed Contracts from Seller,

(@) Mo Assumptiog of L iabifities. Except for (i) any Liabilities assumed by
Buyer in connection with the Assumed Contracts pursuamt to the Assignment and Assumption
Agreement and (i) the accounts payable incurred in the ordinary course of business from and
after the Effective Date materially in accordance with the cash flow requirements delivered to
Buyer by Selier on or before the Effective Date, Buyer shall not be deemed to have assumed or
atherwise become responsible for any of Seller’s Lisbilities at the Closing.

Section 2, LConsideration.
() Working Capltal Pavinent. On the Effective Date or pmmpﬂy thersafter,
and in no event later than October 18, 2010, Buyer shall defiver to Seller by wire transfer or
delivery of other omediately available funds a cash payment in the amount of

PHOENIRGIEI4TS

TRADEMARK

REEL: 005889 FRAME: 0603



whenever the word “Dollar™ or the symbol “3” is used herein, it shall refer to United States
doliars, unless otherwise speeified,

(o) Ingeitativned Sehibis and Schicdulgs. The Bxhibits (us completed ag of

reference and made a part hereofl The Parties hereby acknowledge that the Exbibits are not
complets as of the date of this Agreement and will be completed by the Parties prior to Closing,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, the Partes hereto bave exccuted this Agreement as of the

date first above written, e

ORYXE INTERNATIONAL, INC.

&
&

o
v
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Annex A
Defined Terms
As used in this Agreement, the exhibits atfached hereto and the Schedules deliverad

under this Agreeruent, the following terms and thely granyatical variations and corrglatives shall
have the following meaning:

guisd Assets” means all of the right, title, and interest that Seller or any of its
Subsidiaries pussesses and has the right to ransfer in and 1o all of the assets constituting the
Business, including alf Inteliectual Property owned by Seller, as more specifically set forth on
htduic H attacheyd hersto; provided, however, that the Acquived Assets shall not include the

2" means, with respect to any Person, a Person that directly, or indirectly
through one or more imtermediaries, controls, or is controlied by, or iy under-common-control
with, the Person specified.

“Asstgnment_and Assumption Agregnrat” means the Assignment and  Assumption
Agreement, substantially o the form to be attached hereto as Esldbil & at Closing, to be
executcd by Buyer and Seller, pursuant to which Seller assigns to Buyer, and Buyer assumes

fromy Seller, all of the Assumed Contracts.

“Assumed Contracts” means all confracts and obligations relating to the Business and the
Acquired Assets, including all contracts for purchases, sales, blending services, freight and
iogistics, which Assumed Contracts are set forthon Schedu I attached hereto.

“Bili of Sale” weans the Bill of Salg, xub%tammi ty by the form to be attached hereto as

LT N R

Bxhikit B at Closing, to be executed by Selier in favor of Buyer, pursuant to which Selle

A oA )

transfers 1o Buyer the Acguired Assets.

“Business” means the diese] fuel additive busingss of Seller, including the manufacture,
sale and marketing of said diesel fuel additives and diesel fuel emission reduction products and
formulations.

, o38 Day” shall mean any day other than a Saturday, a Sunday, or a day on which
the banks in New York City are authorized or obligated by faw or executive order o close,

* means Clearstone Energy LLC, a Delaware limited fability company.

“Contracts” means all contracts, leases, deeds, morigages, Heenses, instruments, notes,

commitments, undertakings, indentures, joint ventures and all other sgreements, commitments
anddegally binding arrangements, whether written or aral.

“Bnyironmental, Health, sud Sufery Requivenionus” means alf federal, state, focal, and
foreign statutes, regulations, and ordinances concerning public health and safety, worker he i h
and -safety, pollution, or protection of the envirenment, including all those relating o the
presence, use, production, generation, handhing, transpottation, treatment, storage, disposal,

Annex A-1 Ao Assisl Purchase Sgresmun:
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distribution, labeling, testing, processing, discharge, release, threatened release, control, or
cleanup of any waste, substance, product or other material (whether solid, liguid, gas or mixed)
which iy or becomes identified, listed, published or defined as a hazardous substance, hazardous
waste, hazardous material, toxic substance, radivactive material, or which is otherwise regulated
or restricted under any Environmental, Health, and Safety Reguirements, including petvoleum,
petrofeam fractions, and diesel additives:

“EPA” means the US. Environmental Protection Agency,

“Excluded Assels” means the assets set forth un Schedule IV sttached hereto.

“First Lien Lenders” means Venture Lending & Leasing IV, Inc., a Maryland corporation;
and Venture Lending & Leasing V, Ine., a Maryland corporation, collectively

X

Shoprnement” or “huproveinguls” mesns any pstented moditication of a devies,
method, or product deseribed in a Patent, provided such a modification, f unhicensed, would
infringe one or more claims of an issued Patent.

“Intelsitual Proptiny” means, collectively, Patents, Improvements, Marks, copyrights
and Technical Information.

“Kanowledee” means actual knowledge without independent investigation.

“Lender Consents” means writien consents pursuant to which (1) the First Lien Lenders
and (31} the Second Lien Lenders each consent to the sale and transfer of the Acquired Assets and
such other transactions contemplated by this Agreement and the other Transsction Docurents
with respect to which any such consent is required.

“Lender Releases” means written releases executed by sach of (i) the First Lien Lenders
and (i) the Second Lien Lenders, pursuant to which such pacties release their respective security
interests in the Acguived Assels, including applicable UCC-3 Termination Statements.

“Liahiliny” means any debt, Hability or obligation (whether direct or indirect, known or
unknown, absolute or contingent, accrued or unaccrued, or dug or o become duel.

“Lien” means any mottgage, pledge, len, encumbrance, charge, or other security interest
other than (a) mechanics’, materialmen’s, and simtlar Hens, () Hens for Taxes not yet due and
payable or for Taxes that the taxpayer is comfesting in good faith through appropriate
proceedings, () purchase money liens and lens securing rental payments under capital lease
arrangements, and (d) other liens arising in the Ordinary Course of Business and not incurred in
commection with the borrowing of money.

“Markor*Macks” means trademarks, service marks andiivade names.

“Material Adverse Effect” or "Material Advise Uhanee” means any cffect or change
that would be materially adverse to the Business: provided that vone of the following shall be
deerned to constitute, and none of the following shall be taken into account in determining

whether there has been, a Material Adverse Bifect or Material Adverse Change: (2) any adverse

Annex A= Anngs s Asser Parchase Agvesingnt
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change, event, development, or effect arising from or relating to (1) peneral business or
gconomic conditions, ncluding such conditions related to the Business, (2} national or
international political or social conditions, including the engagement by the United States in
hostilities, whether or not pursuant to the declaration of a national emergency or war, or th
occurrence of any military or terrorist attack upon the United States, or any of its territories,
possessions, or diplomatic or consular offices or upon any military instaliation, equipment or
personnel of the United States, (3} financial, banking, or Securitics markets (including any
disruption thereof and any decline in the price of any security or any market index), (4) changes
in United States generally accepted accounting principles, (5) changes in laws, rules, regulations,
orders, or other binding directives issued by any governmental entity or (6) the taking of any
ction contemplated by this Agreement and the other agreements contemptated hereby, (b} any
existing event, occurrence, or clrcumstance with respect to which Buyer has knowladge as of the
date hereof, and (¢} any adverse change in or effect on the Business that is cured by 3eller before
the-earlier of ( } the Closing Date and (2} the date on which this Agreement is terminated
purstant o S 1 {8 hergof.

“Nonsompetition & gl means the Noocompetition Agreement, substantially in the
form to be attached hereto as Exhzbit C at Closing, dated as of the date hereof, to be executed by

the Farties and delivered at Closing.

“Note” means the Secured Promissory Note in the oviginal principal amount of
$7,000,000, evidencing the Additional Purchase Paymeni payable by Buyer hereunder,
substantially in the form to be attached hereto as Ex I3 at Closing, dated as of the date
herveof, to be executed by Buyer in favor of Seller and deliverad at Closing.

“Ordinary Course of Busingss” means the erdinary course of business consistent with
past custom and practice {including with respact to guantity and frequency).

“Patent” or “Pualsnly” means issued patents, patent applications, patents to be issued
pursuant therety, appi;catmm and/or patents claiming priovity thereto, and all divisions,
continuations, continustions-in-part, reissues, registrations, renewals, reexaminations, substitutes,
and extensions thereod,

“Permited Bocunbmoosy” means {a) mechanics’ Hens and similar liens for labor
materials, or supplies provided with respect to the Acquired Assets incurred in the Ordinar ry
Course of Business for amounts that are (i) not delinquent and that would not, in the aggregate,
have a Material Adverse Effect or (it} being conlested by appropriate proceedings: or (b) Hens
for Taxes not yet due gnd payable or for Taxes that the taxpayer is contesting in good faith

through appropriate proceedings.

“Person” means an individual, a partnership, a corperation, a limited Hability company,
an association, a joint stock co mpany, a irust, a jomnt venture, an unincorporaled organization,
any other business enlity, or a governmental entity (or any department, agency, or political
subdivision thereof).

Annex:Ad3 Anney A o Asses Parchuse Agreomen
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“PostClcms T Podad” moeans any tax petiod beginning after the Closing Date and,
with respect to any tax period beginning on or before the Closing Date and ending after the
Clasing Date, the portion of such period beginning after the Closing Date.

“Pre-Closing Tux Oblications” means
any Pre-Closing Tax Period pursuant oS 3

“PreoClosing To Povlad” means any tax period ending on or before the Closing Date
and, with respect (0 any tax period beginning on or before the Closing Date and ending after the
Closing Date, the portion of such period ending on and including the Closing Date.

“Respasible Offieey” means Michael Katz, President

“Second Lien Lenders” means SVP and Clearstone, together.

_f.;\mt\* Agremmnet” means the Security Agreement substantially in the form to be
attached hereto as Bxhibit E at Closing, securing the Note, dated as of the date hereof, to be

executed by Buyer in favor of Seller and delivered at Closing.

Stuckholdar” means any Person who or that holds any share or warrants or
options fm anv share of the stock of Seller.

means, with respect to any Person, any corporation, limited lability
company, pmﬁersiup association, or other business entity of which (f) if a corporation, a
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers, or trustees thereof is at the fime
owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof or () if a Hmited Hability company,
partnership, association, or other business entity (other than a corporation), a majority of the
partuership or other similar ownership interests thereof is at the time owned or controlled,
directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination
thereof and for this purpose, a Person or Persons own a majority ownership interest in such a
business entity (other than a corporation) if such Person or Persons shall be allocated a majority
of such business entity’s gains or losses or shall be or control any managing director or general
partner of such business entity (other than a corporation). The term “Subsidiary”™ shall include
all Bubsidiaries of such Subsidiary.

“8¥YP” means Sail Venture Partners, LLLC, o Delaware limited liability company.

“Tax” or “Taxes” means any federal, state, local, or foreign income, gross receipts,
license, pavmi employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including taxes under Section 59A of the Internal Revenue Code of 1986, as
amended), customs dufies, capital stock, franchise, profits, withholding, secial security (or
simi]ar} uneraployment, disability, real property, personal property, sales, use, transfer,

registration, value added, alternative or add-on minimum, estimated, or other tax of any kind
whatsoever, when computed on a separale or consolidated, unitary or combined basis or i any
other manner, including any interest, penaliy, or addition thereto, whether disputed or not.

AnnexA-4 Ao wassst Purshase Agroemant
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] 7 means any return, declaration, ;eport clatm for refund, or information
return or statement relating to Taxes, including any schedule or attachment thersto, and including
any amendment thereof,

“Technigal Infornmtion” means any unpublished research and development information,
unpatented inventions, know-how, trade secrets and technical data necessary or desirable to
conduct the Business invall material respects in the manner in which, and to the extent to which,
it is currently being conducted.

“Lranssction Documeply™ means this Agreement, the Assignment and Assumption
Agresment, the Bill of Sale, the Note, the Security Agreement, the Noncompetition Agresment
and each other agreement or {ostrument contemplated to be executed and delivered by one o
more of the Farties pursuant hereto,

“Thatted Statey” shall mean the United Statesof America.

Annex A3 o Amnes AeAsser Purchse

Agresment
PHOENEXSSRMYS

TRADEMARK
REEL: 005889 FRAME: 0610



Schedule 11

Acguired Assels

The following assets of Seller and its Subsidiaries shall be sold and assigned to Buyer hersunder
HERPE

E All gperations, property, and other assets related to the Business, including TxLED and
the California Afr Resources Board business, raw materials, work in process and inventory;

2 all rights of Seller and/or its Subsidiaries under the Assumed Contracts to which it is a
paity or to which any of the Acquired Assets are subject;

3, tangible personal property of Seller, including equipment located at the Pagadena, Texas
blending facility, and other tangible personal property of Seller used in the Business, such as
machinery, equipment, fixtures, supplhies, computers and computer software (subject to the terms
of any fease or license agreement in effect with respect to the foregoing};

4, all Intellectual Property owned by Seller;

b the Working Capital Account, including any accounts receivable relating thersto
outstanding as of the Closing Date;

fi. Seller’s interest in all leasehold improvemenis in premises pocupied by Seller and used in
the operatiorrof the Business;

7. All files, books, records, manuals, data, reports, documents and other information and
matertals {in any form or medium} relating fo the Business {other than those excluded under
wedude IV and

AR R A A

8 all rights of Seller under or pursuant fo any warranties (express or implied),
representations or guarantees provided by thind parties relating o any of the other Acquired
Assets.

Schedules- 2 Schenubrs o dusat Porchase Agreament
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intellectual Property

A. Patents and Fatent Applications

Domestic Patents

. ) Gavial No, T PatentPubliostion
QEFRel Fitleg Date Na. Description
COGOCT (o B 202672002 HORLEEE 638324 Qrganic Cetans improver
: ' {issued TO/B82003)
OSECETT Fériaiates 16A75EeY L 7Ee 508 Organic Celane Improver
1 {issued 4182006}
[022A 2126/2002 10/084,237 108 7,220,268 Issurd ) Method and Composition forUsing
; on Crganic; Plant-darived, Ol Extranied
5-22:07 | Materials in Diess! Fusl Additives
| ; for-Reduced Emissions
} 0184 | 26002 101084 802 1 US T 144,433 issued 4 Method and Composition for Using
on {7 Organic; Plant-Dedved, Oi-Extranted
12-05-08 Matarials in Fossf Fuals for Heducsed
. Emigsions
QBEN T RSB0 ) 10008480 LIS7180,239 Igsued | Method and Compasition forUsing
o 18-07 | Grganie, Piant-Dedvaeg, Gll-Bxtracted
Materials in Qasoling Adaitives far
i.Reduced Ermissions
0284 1008002 1OI084.57% U5 7141083 Issued ] Method ang Composition for Using
on2-8-08 Crganie, Plant-Derlvad, Ci-Extracted
Matenals in Residual Fuel Additives
for Reduced Emissions
GeA RiRE05 BI0B4RRs ) LB, 74a.4595 Reudd | Method and Camposion for Using
on 12:5-08 Organic, Plant-Derived, Oil-Extracted
Materlals'in Two-Cycle Gil Additives
Vlor Reduced Emlssions
GogA e TH08A.558 UE'7780.338 issued | Mathiod and Composiion for Using
on1-8-67 Sraanic; Plant-Rerived, Oi-Extractad
Materials inJat Fusls for Reducsed
Emissions
G30A™ 65007 II084, 5T UST,742 334 issten | Method and Composiian for Using ]
o1 2-5-08 Organic, Plant-Denved; Di-Extracted |
Materiaisin Coal-Based Fusls for
Reduced Emissions
BT UR 6103788 i5Sted | Alfalfa axbact fual addmva Tor
o 2127101 reducing polfutant emissions
Bz - 3/23731685 08717844 7 [ US 5828360 1sstied 1 Chiorophil baged uet atidipve for
S H/ZTI08 reducing potiutant emvasions
B T RS TR Nover Hyirasaibon

Domestic Patents Pending
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Bchedules - 5

Wi W

taekieg 1oy o vt ve i e eIt
Suhedutesio st Pavchase fgrogmont

TRADEMARK
REEL: 005889 FRAME: 0612




Serial Mo, Patent/Publication

38 Ref. 1 Filng Date | Mo Beseription
GRTVPD T 1004 TR T80 20050150882 At Method and Composition for Using
; 3 {Pupiished 1 Slabilized BstaCarctene as Celans
TIOGI2008) 1 improverdn Hydrocarbonaceous

: . o4 Fuels for Reducsd Emissions.
a3z TWAZZRR00E IR T AN T 1 20080085165 A1 | Novel Hydrocarhan Fust Additives

) {Published on and Fusl Formutations Exhibiting

T N T A R improved Somtiustion Properties

833 VRv2a0e L 130 et ZOOG-C2HI0G6 AT | Blodiesel Fust Agditive '

Fublishad
, _Rhansnn} ] , _
a4 TH Froviidd b SY7B33I8 1 20090785385 41 1 Residual FustAdditive
| Applfilad 127158 71 (Publishied SHO208
12310008
Converted
1 V22308

Forgign Patents

Paiént Na.'

Product Country Filing Dats
S TeEReT T Vhialala L o4 [ 2001257607 (lssuad S/4/06)
Betana T Ehina TSy T T 808022 7 (Issued 8M17/08)
a1 Hexdico y ‘ ‘ 545,188 (issued 418/07)
Catang! 3§ Suafica 1 ARG0G T 20020245 Jeeusd ont /260
“Fosell Fuels | lndha T m——_ 377,620 {1aanna 312706, addition &1 2/08)
Fossi Fuals ] Maxios
T O R VP S V2 Y R S SEOVOTSE5A (sued SIGE
| Baia :
{Garotene. .

Foreign Patents Pending

AppHcation No.

Product Country { Flling Date
{ Stabitized Brazi B/8/2005 : ST P08 7758
i Beta
¥-Carotans : . e
i Stabiized Japar R Rl CRTSTP I S ' T 2004-811421
i Beta
| Cargtaneg . . i o
Stabilized ELronesn 1 SI10/2005 T a736083%
PaientDifice
China TEI003 : ' o 20038196055
Beata
| Damisne R
Stabilized 1 Ching 1822008 ' 200810084432
Beta
Carotgna j & s . :
Novel China g : ‘ : 200480017781.%
Hydrocarbon
Sopediiles -6
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ol Thpan N e 51 BEas.
Hydracatbon i . .
Rovel {Ratge T 10-2008:7024038
{ Hydrocarbon ) ]
Novel Y Waden ; T BAAO0SID 14088
1 Mydrocarbon 3
N -y S A T ATERNAT 2T
Hydrocarbon § Falent Ofiice _
“Riottessr | Austiatia G260 1 T 2007210072
{ Bindiaser Canada B Y N ¥ 7
TBiodiean | Makvsa, B T A ) By R008E 764
B B R R0005680 2
{Biodiessl | Kowa 1 OHa6GT E 0BONETO2TR
| Biodiesel | Mexico a1/28107 i NX/2/2008/000501
U BGHEATTTT Burapean #E7C R S TRRYasta 0
] i Patent Olfice
T Resdll | Canada Ty iEEWs L ‘ PERE R
: Fesad fl [Ghinag 7T bteyes R 2006800531875
Heeid T Tepan B T N =1 R T )
| Basig it { Worea TR tmeths ' 10-2a08ymTIsR T
I T VN TV Fio00a0214
P Rasid i Mexico S e ‘ ‘ MXa/2008/00R128
TResidff  Eraml T U IRAYRE i : FO620432-5
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B. Trademarks

Seller currently utilizes the following names that have not been registered with the US Patent and
Trademark office:

ORYXE Energy International inc.
Cryxe-energy.com

ORYXE LED (Low-Emission Digsel)

ORYXE LER for Biodieag!

ORYXE BDT (Biodiese] Technology)

ORYXE RUD {Reformulated California Diesel)
ORYXE RFT (Residual Fuel Technology)
ORYXE CLT (Coal Technology)
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ORYXE MBT {(Marine Bunker Technology)
ORYXE GLY (Gasoline Technology)
ORYXE JFT (Jet Puel Technology)
ORYXE TSE (Two-Stroke Engine
ORYXE CNI (Cetane Number Improven)

€. Copyrights
None.
. Certifications

All TCEQ Certifications including those for ORY XE LED+ 3510 TxLED Additive and
Pending TCEQ Certification for ORYXE LED+ 6610 TXLED Additive,
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