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NAME OF SUBMITTER:

Lorraine Linford
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/Lorraine Linford/
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10/10/2017
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RELEASE

TO: Opta Miner_a!sﬁ_:lnc:; WG Heavy Minerals LLC, Kominex GMBH and _\{iifgt%fi_‘ra; e

Materials, Inci- 0

ANDTO:  H20 Jet, Inc. and KMT GmbH

DATED: August 24, 2016

RECITALS:

& Opta Minerals inc. {"Opta"); as borrower, WGI Heavy Minerals LLC ("WGI"}, Kominex
GMBH ("Kominex"), Virginia Materials. inc. {"VMI'}, each as guarant
Guarantors” party thereto, The Bank of Nova Scotia, as agent {the “Agen _
Bank of Nova Scofia, Export Development. Canada and those financial institutions
named therein from time to time as lenders (the ‘Lenders”), asienders, ars partiesito a
Second Amended and Restated Credit Agresment dated May 187 2012 (as amended.
prior o the date hereof and as may be amended. restated or otherwise madifisd from
time to time, the "Credit Agreement’). e

B, As sacurity for its indebfedness, liabilities and obiigations under and in connection with
the Credit Agreement, each of Opta, WG, Kominex and VMI {collectivaly, the “Sellers’) _
granted a security interest to the Agent in alf of its present and after-acquired personal
property whehever owned or acquired and wherever located (the “Security”). L

C. The Sellers and eath of H20: Jet, Inc. and KMT GmbH {collectively, the "Purchasers”)
have enteredtinto an asset purchase agreement dated August 24, 2016 (the ‘Assst -
Purchase Agreement’), and pursuant to the Ccntémpiated*Tr‘a’gs-a‘eti{':ﬁhsi.{as such term

(s defined in the Asset‘Pu'rcha‘se”Ag{eeme’r‘st}_,the: Sellers agreed to sall to

the Acquired Assets (as such term is defined in tha Asset Purchase Agreement

Pursuant to a Consent and Release dated. August 24, 2016 between the Agent, the
Lenders and the Sellers, the Agent and the Lenders consented to the saie by the Sellers’ -

{o the Purchasers of the Acguired Assets under and pursuant to the Aééé; Purchase
Agreement {the “Consent’). Seten omh : I S

E. The Purchasers have requested that the Agent. on
release the Security over the Acquired Assets. - ST

For good and valuasble conséd'er_aiib'ﬁ;_- the recej

Pt and sufficiency of which are hereby
acknowiadged, the partéegagree.._as foliows: e R : s ST :

fhe Consent is given on the express’ condition. that the Security over the Acquired
Assets is released only in accordance with section 2 of this Release, S

1.

2. The Agent on behalf of itseif and the Lenders agrees that the Security over. and ights
and claims of the Agent and the Lenders over. the Acguired Assets (but only over the
Acguired Assets and no other assets or property) shail be released {the ‘Release’)..
atitomatically, only upon the receipt by the Agent from the Purchasers of the Purchase
Price (as defined in ‘the Asset Purchase Agreement) of USSIEEN -
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143

“Purchas 58 F‘race E: izsm ,Qﬁmmnt\ by v‘d;l <u w‘re trﬁf?s?&r further to tﬁe ,nstru ts@ns_
set out on Schedules "A” Bltached hersn, -~

[

o the extent that any amounis become payabe to the Qeiers ag g r f (abany
purthiase price adjusiment puBLani'io SEEf ion 2.94 of the Asset Plrchase A ee“rs‘g"i‘
o 1) ihe rslease of any. Holdback Amount (cS deficed in the Asset Pu
Agsec,rnent} Lrsuant 1o Sechion 6550 Asset Furn hase P Var*ﬁer*t tf"ﬂ %r“i
shiall pay any such amounts dirgctly ; fxgem by way of wi
insfructions set out o 3 c?*adz_ 8 A" aaf‘ax Fed herato,.

The Agent une behalf of izﬁei‘f”and the Lenders agrees that, upon the. | %@aa\,‘ ait
regisirations In ity faveur in sonnection with the Sscurdy against the Seller 5 shalt gt
APply 1o the Acquired Asssis and shall be automatically releas: nd termingted with
raspact {0 such Acquired Assets, with ra further action on the par* o e Agent.. Apony
t**e Release, the Agent, on sw%*ai‘ of itself and the Lendars, agress; at th ura‘?:sen
SXPENSe, 1 procure, deliver or execute and deliver to the PJ!CT‘aaE“FS e theis cemmeea
any FPSA financing staterments or ar“wnfimsrie, UC;, i fdmmﬁ Sermination
siatemaniy, reieases cangs i "‘czes e s
nstrume nti as may reds "idb‘}‘ be re qussted by the Pur*hmerw N “‘é}fmﬁf‘ﬁt)f“‘ % fr?h the
Releass orto further evidence the termination a; ’:‘ny insttumeants on recordiag
favour of ‘ts Agent or the E.,e*;cieh RUrsuant m fe Credit Agresment wi
such Aequired Agsets

;s-sim o

Each of the Purchasers agrees to andin favour of the Agerft aﬁd the Lenaers that .uf*ﬁ -
Purchaser shall not sell. lease, transfer of otherwise. dispose of or encumber any of the
Acquired Assets until z‘ecespt b;, the Agent of the F’urﬂhaﬂe F’ﬁce C osmg Amoun‘{ E

This Release shall inure tc the beneft of and be. blndmg upon the. paities hereto aﬂd' ,
their respeciive suGcessors and ass igns. - This Releags shall be governed: iz:y and
construed in accordarice with the faws of the Province of Omtario and the laws of -
Canada applicable thersin Thae ‘agreement may: be execited in one: or more: -
counterparts each of which taken *ogether shall constitute one and the dme agreemant,

Any signature defivered by: facs;mne ot pdz’ trar'srn;ssmn shalf be deamed'ie be an

original signature.
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DATED as of the date first set sut ahove.

THE BANK OF NOVA SCOTIA, as Agent.

By:

By:

figgf)wAM»MALD

Name, Mocee ol LG e
Tile: - v, P cdeelis

£

ISIGHATURE TPAGE 10 RET ass)

Name: © Mike Scnankuia
Title: - Renior Manager
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Agreed to and acceptsd a3 of this day of August, 2018

H20 JBT, INC.

By

Mame:

Title

KMT GMEH

By:

Name:

Tl
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Agreed to and accepted as of this

Brror! Unknows docanenit properiy ssme.

gay of August, 2018

OPTA MINERALS INC,

Yoo -
. i\ \ _\‘1‘% K

Rams: ‘}i}x\’“- o se\g R
Tt

LEO

WG HEAVY MINERALS LLC

X I
ENY T e

B B e
Name: ‘ -
Tiile,;

KOMINEX GMBH

Nama:
it /D

VIRGINIA MATERIALS, ING,

M : 3 A\._“.:“.\\.‘..>-.~.~~\i.: ‘
A\ sadn

“Naste:
o &y
Titier Vi
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Execution Version

ASSET PURCHASE AGREEMENT
dated as of August 24, 2016
between
KMT GMBH, a German limited liability company,
H20 JET, INC., a Washington corporation,
OPTA MINERALS INC., a Canadian corporation,
WGI HEAVY MINERALS LLC, an Idaho limited liability company,
KOMINEX GMBH, a German limited liability company,
and

VIRGINIA MATERITALS, INC. a Delaware corporation

5808752022

TRADEMARK
REEL: 006179 FRAME: 0406



TABLE OF CONTENTS

1. DEFINITIONS; CERTAIN RULES OF CONSTRUCTION. ... 1

2. PURCHASE AND SALE OF THE ASSETS...ooeoovoan.. NS <N e a e et e sannaaansnensesnraeas I
2.1. Description of ASSELS. ......cuverereecurriiieeiesiseesceeeeeeseseseeeeessesseneees oo 1
22 EXCIUGEA ASSEIS. ..eoviveieicereeeee st es e ettt 2
2.3, No Assumed TAaDHIIES. .vuevurreereeeeeeeeeeseeeeceee et ee oo s et 3
2.4, PUIChASE PHICE. .....ooceceiceitcee et e e e et eee e, 3

2.5. The Closing.....wan i ciesrons oo ssvananss g e S T R SRR |
2.6, Assignment of Certain Acquired Asseis 4

2.7, WIHBOIGINZ, ..ot e es s e ssmsamsssee s eass e s sse st et s e s seca e
2.8, Allocation of the Purchase PIiCe...........oooeoueu e veeeeeeeeeeeeeeeeeoeeeeeeoeeeeeeoeeeeeeeeeeeee ot

2.9. Working Capital AGUSIMENL. ......cocoovvororrnrnr oo e NS € R AR heR e e e e eenre 5

3. REPRESENTATIONS AND WARRANTIES OF THE SELLERS. ..o oo, 7

3.1, OrANIZATON. «..ooooveeeeeeeeee et oot eeee e e
3.2, Power and AUhOIIZALION. ........oscoreemnias sasseseminssssinssnr senrsesmsestesesesnn e omimss mesivesinis
7

3.3, Authorization of Governmental AUtHOTIHES. .. ovv e cnneoninnemsiessiosoneanenss

3.4, NONCOBITAVEIION, 1eoviireeireiteeeeeee ettt e s ettt 7

3.5. Financial Statements. ... emomomisorororosors NS 8 <SS eneneeenn 7

3.6, Absence of Certain Developments. oo eeceeeeeeeveeeeeeoenn, rrrereer oo ii——eeeestraesaaan 8
F T SRS e irerererenerssarrssasasarssarseaes roresaes s searernens e s e s e e et e ennnrree s 8

8. REAE PrODEIIY . oottt et 8
3.9, TLElECTUAL PrODEILY. . vt eeeeeeee e et re e e et eeeete e 8

3.10. Legal Compliance: PEITIIILS. .....voveveveveveeereeciescsieeececeeeceeeee oo eeee e e reveeseensesee s N 9
3110 IVEINTOIY . 1.ttt be o e ettt e e s esesesest s seme e e anse s sen D
3.12. Environmental MAtIErS. ... i suionsissoiancsvnssorsssssamsmnssssssssnsossinssammses srmssssenesaessd
313, CONITACES. ...eiiventiteacc et e a ettt es e e e es et saeanesessseeteseesrenseesen 10
3.14. Affiliate TIANSACONS. 1vovivcviviviiriieiericrss ettt tee s et eeesees e e e sseses et seseee e il

3.15. Customers and SUPPHEES. .........cocviviirectoeeeeeeeoveeve st ee e e ees oo L
3.16. EIPIOVEES. 1ottt et e e e en e et e e s eee e s e e e nenes 11
3.17. Litigation; Governmental Orders....... ... iviiinioiesiesisorsarssscsesssssesosrseeeesas 11
318, NO BIOKETS. ..ottt ettt eee s s et en s e s eses s ene s 11

58087520, 22

TRADEMARK
REEL: 006179 FRAME: 0407



T30, DESCLOSTLC. ...ttt et et e IERTOR. |

5. REPRESENTATIONS AND WARRANTIES OF THE BUYER. oo i2

A3 DIMEABIZATOIL o eorerireririrereteseseeesee e ease s eseseseses st ee e et st e e e e e et 12
4.2. Powerand AUthONZAtION. .........coeveeiiiiieeeeee et eeeeeeeeeeeeee oo crsesessn 12

4.3, Authorization of Governmental Authorities. ........... RS e s s B A s iR 12

4.4, Noncontravention. .............ce.ee.... v onensas eSS e et e st e s s e e et e nnn s .12
4.5, NOBIOKETS. ..ottt s sssasesasanssssssnsasaresessssrssasnsorseesessnsssemeeenesons 1 2

5. POST-CLOSING COVENANTS. oo e eenen e 1 2

3.1 Conlidentiality of the Company and each of the SEllErs, ..ooveevvveevccecieeenen 12
S .2. Eglhiigim. WA RN AN AR AT A NS G D N R A A 0 G A AT A K R R A A A R e 1 3

5.3, Nongonmpetition and NousoHCHAHOB. oot i3

54 Cortain Tam Mattors 8l FomS o ereeveees et eeeee e e e ettt 14

5.5. meimment ,,,,, 15

e

5.6, Trangferof Certain Funds Received Post=CIOSIBE. «verrvvrrerienrier e 15

¥4
sk

Access to Becords aud Emplovees After ClOSINg. ..ot innionnionnnnnn 15

Lh

8. FUITREE ABBUIBICEE. oooioveimseesmvmesssmemins e sesesesessses s eess o ebeminescoes ria e siner s 1 6

6.1. Indemnification by the Sellers, ......ccuiimiriisomi s s g st a e e s e 16
6.2. Indemnity by the BUVET. .coouvivveieecir i Cereber i eies e G5 oS nen 17
6.3, Time fOr ClAIMS. ....c.iiviuieiiie ettt ettt e et s e e se e s s s seseaas 18
6.4. Third Party Claims........ccc.cccooiviecnvnreeceeeeeevnn, Cteres s eaeraiae s ataesaenanesiad R nn ik is
6.5. No Circular RECOVEIY. ...occviuiviiimrsirsarerarisisesioriosaiirsnmesioionmmoisirereresorererarsen el ]
6.6. Holdback Amount REICASE. ......ccoceieeiiiris e 21

7. MISCELLANEQOUS ...ttt s ea e et san s s s se s s emen e 21
T 1o NOHEES. woveeceesirreeeceetit ettt ettt et e et a s et a et e e st e neeaeenneanes 21
7.2.. Succession and Assigaigent: No Third-Party Beneficiary. .oooeeereceeeessesesesenins 22

7.3, Amendments aNd WaIVETS. ..ovirrorireereorrirer oo s oreseres e s esrs e st s s e e e 22

T4, EIIC ABTCCINEIL. coeueee oottt ee e eeee e et e e e e e e e e f et 22

7.5 COUIECTPATIS. Lot i et irn e et et sttt et s n e emeenens 23

7.7, Construction; HEAAINES. ;o i imiiniinirereeieaissersireeeeeee oo seresreesesiss s 23

-1i-
SR987528, 22

TRADEMARK
REEL: 006179 FRAME: 0408



7.8, GOVOIMING LAW. ...oooovviiriceciicecossorssiiinesesasesssossamsseressrarsesrssssaressrensesmserarns 23

7.9, Junsdiction, Venue: Service 0f PIOCESS. oo enoesene 23

Tk Specific POrfOIIIAITE oo e s er s s et et e s s 24

71

...... Walver ofJury Tral o e e 2

“‘iii:"
58087520_22

TRADEMARK
REEL: 006179 FRAME: 0409



= >

2.1.1
212
2.1.3
226
2.2.9
2211
2.2.12
2.2.13
23
2.8
291
3.1
33
3.4
351
352
3.6
3.7
394
3.10.1
3.11
3.12
313
3.14
3.15
3.17
4.3
4.4
53.1

58087520,22

EXHIBITS

Definitions
Bill of Sale

SCHEDULES

Assets: Personal Property

Assets: Estimated Inventory

Assets: Intellectual Property
Excluded Personal Property Leases
Excluded Real Property Leases
Excluded Inventory

Excluded Personal Property
Excluded Assets

Assumption of Certain Liabilities
Allocation Principles

Inventory Principles

Organization

Authorization of Governmental Authorities
Effect of Contemplated Transactions
Financials

Financial Statements

Absence of Certain Developments
Assets

Intellectual Property

Legal Compliance

Inventory

Environmental Matters

Contracts

Affiliate Transactions

Customers and Suppliers

Litigation

Authorization of Governmental Authorities
Effect of Contemplated Transactions
Business Employees

-iv-

TRADEMARK
REEL: 006179 FRAME: 0410



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated as of August 24, 2016 (as amended or otherwise
modified, the “Agreement™), is between H20 Jet, Inc., a Washington corporation (the “Buyer”),
KMT GmbH, a German limited liability company (“KMT"), Opta Minerals, Inc., 2 Canadian
corporation (the “Company”), WGI Heavy Minerals LLC, a Idaho limited liability company
(*WGI”), Kominex GmbH, a German limited liability company (“Korinex”™) and Virginia
Materials, Inc. a Delaware corporation (“Virginia”) (collectively with the Company, WGI and
Kominex, the “Sellers”, and each a “Seller™).

RECITALS

WHEREAS, the Sellers are in the business of importing and distributing garnet for use in
abrasive cleaning, water jet cutting, and water filtration applications (the “Business”);

WHEREAS, the Buyer desires to purchase from the Sellers, and the Sellers desire to sell to
the Buyer, the Business in a transaction structured as a sale by the Sellers to the Buyer of the
Acquired Assets (as hereinafter defined), on the terms and subject to the conditions described below
in this Agreement; and

AGREEMENT

NOW THEREFORE, in consideration of the premises and mutual promises herein made,
and in consideration of the representations, warranties and covenants herein contained, the Buyer
and the Sellers hereby agree as follows:

1. DEFINITIONS; CERTAIN RULES OF CONSTRUCTION. Terms capitalized but not
defined in this Agreement are defined on Exhibit A. Exhibit A also contains section references to
terms defined in the body of this Agreement.

2. PURCHASE AND SALE OF THE ASSETS.

2.1.  Description of Assets. The Sellers hereby agree to sell, assign and transfer to the
Buyer, and the Buyer (or any of its assignees) hereby agrees to purchase from the Sellers, at the
Closing, subject to the terms and conditions of this Agteement, all of the Sellers” right, title and
interest in and to all of the business, assets, inventory, goodwill and rights of the Sellers arising
out of or relating to, or otherwise used or usable primarily in connection with the Business of
whatever kind or nature, tangible or intangible, real or personal, owned, leased, licensed, used or
held for use or license by or on behalf of the Sellers, other than the Excluded Assets described in
Section 2.2 below (collectively, the “Acquired Assets™), free and clear of any Encumbrance,
including without limitation the following assets:

2.1}  anyand all fixtures, machinery, installations, equipment, furniture,
tools, spare parts, supplies, materials and other personal property relating to, or
otherwise used or usable primarily in connection with, the Business, and in any
event, those items described on Schedule 2.1.1 (the “Tangible Personal

Property™);

58087520, 22
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2.1.2  all of the Sellers” inventories, including raw materials relating to, or
otherwise used or usable primarily in connection with, the Business, and in any
event described on Schedule 2.1.2; and

213 all of the Sellers’ Intellectual Property refating to, or otherwise used
or usable primarily in connection with, the Business, and in any cvent described

2.2, Excluded Assets. The following assets of the Sellers shall be excluded from the
assets to be sold to the Buyer hereunder, and the Sellers shall retain all of the Sellers’ right, title
and interest in and to the following assets, propertics and rights (collectively, the “Excluded
Assets™):

2.2.1  any Employee Plans or Contractual Obligation in respect thereof or
otherwise in respect of employment, employee retention, severance or any other
employee benefit or similar incentive arrangement, whether for employees,
directors or independent contractors;

2.2.2  all cash and cash equivalents of the Business (other than customer
deposits, advance payments and similar items which shall be included in Acquired
Assets};

2.2.3  all accounts receivable of the Sellers;

224  alt Contractual Obligations in respect of Diebt;

Lh

2.2. all Contractual Obligations involving any paymenis from any Seller,
or any Affiliate of any Seller, to any Seller or Affiliates thereof;

226  all of the Sellers’ title to, Interest in and rights under the leases of
personal property described on Schedule 2.2.6;

227 all rights of the Sellors under this Agreement and any Ancillary
Agreement;

2.2.8  all of the Sellers’ right, title and interest in and to all of the business,
assets, inventory, goodwill and rights of the Sellers used primarily in connection
with the Unrestricted Business;

229 all of the Sellers’ title to, fnterest in and rights under the leases of real
property relating to, or otherwise used or usable primarily in connection with, the
Business, and in any ovent described on Schedule 2.2.9 hereto;

2.2. 10 all of the Sellers’ fnventories of bulk 120 grade garnet that is not
packaged;

2211 all of the Sellers” inventories, including vaw materials and packaging,
that have been in the Sellers' inventory for a period of one (1) vear prior to the
Closing or greater, and in any event described on Schedule 2.2.11.

2.
58087520 22
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SCHEDULE 2.1.3

Assets: Intellectual Property

Execution Version

Registered Marks
No. Name Intellectual Number Registration Registration Title, Status NEXT
_ Pronerty Neg, Date DEADLINE

1. 0966201 | US Trademark i 75379435 12247305 05/25/1999 A New World i Live (05/25/2019
B.C. : Standard Renewal
Unlimited
Liability
Compagy

2 0066201 | US Trademark | 75241579 | 2121832 12/16/1997 Western Live 12/16/2017
B.C : Gamet Renewal
- Unlimited Internationat
Liability ’
Company | 5 .

3. 0966201  US Trademark | 75241577 .2120039 "12/09/1997 Western Live 12/09/2007
B.C. Garnet £ Renewal
Unlimited International
Liability

. Company SO S -

4, WGI | US Trademark | 76327823 2658884 §12/10/2002 Kerf-Jet Live $12/10/2022
Heavy { i Renewal
Minerals,

L.L.C. | B ]

5. WGI US Trademark §{ 75821399 2442190 04/106/2001 Wes-Jet Live 04/10/2021
Heavy ' : Renewal

| Minerals,
L.L.C.
385576337
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REEL: 006179 FRAME: 0415




Common Law Unregistered Marks,

No. | Unregistered Regist'l“ation No, (if Earliest Known D”ay' Logo
Mark anyi -of Use in Commerce
I. { WGE Heavy T6/241579 (expired) | 12/16/1997
Minerals '
Incorporated
(with starburst
: desigey
2. | WGI Heavy 76/4770121 {expired) | 06/22/2004
ol Minerals
3. i Bengal Bay NA { approximately 2004
- Garnet
4. { Eco-Jet N/A - apgroximately 2009
5. { Beach Blend N/A angroximately 2009

Other Intelectual Property

1. Any right, title and interest in‘and to al] proprietary rights of every kind and nature, including all rights and interests pertainin g
to or deriving from patents, designs, copyrights, trademarks and service marks, tradenames, brands, trade dress, trade secrets,
proprietary information, innovations, know-how, software, licenses (as licensee or licensor}, other agreements and applications
with respect to the foregoing, production records, technical information, processes, customer lists and other intangible assets,
sales promotion materials, creative materials, art work, photographs, public relations and advertising matertal, stadies, reports,
the content and information contained in any web sites; correspondence and other similar documents and records (wheiher in
electronic form or otherwise} and all-other forms of technology, an all documents and other materials related to any of the
foregoing.
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