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Item 1.01 Entry into a Material Definitive Agreement
On April 1, 2013, Environmental Solutions Worldwide, Inc. (the “Company”) entered into an asset purchase agreement (the “Asset
Purchase Agreement”) with David P. Stapleton (the “Receiver”), as the receiver for Cleaire Advanced Emission Controls, LLC, a
Delaware limited liability company (“Cleaire”).
Cleaire has been engaged in the design, development and manufacturing of retrofit emission control systems for diesel engines.
Previously, after the occurrence and continuation of certain events of default by Cleaire on its senior secured credit facility, Wells
Fargo Bank, National Association (“Wells Fargo”), as the senior secured lender to Cleaire, filed a complaint with the Superior Court
of the State of California in the County of San Diego - Central Division (the “Court”) that is now pending, for, among other items, (1)
the possession of the Cleaire collateral, (2) the foreclosure of Wells Fargo’s security interest against the Cleaire assets, and (3) the
appointment of a receiver. Pursuant to a prior order of the Court, the Receiver was appointed as such receiver and was authorized to
take possession of, manage and control the personal property and the other assets of Cleaire and an additional sale order of the Court is
required to consummate the transactions contemplated by the Asset Purchase Agreement.
Subject to the to the terms and conditions of the Asset Purchase Agreement, the Company was selected as (and agreed to act as) the
“stalking horse bidder” for the Cleaire assets and has agreed to buy certain of Cleaire’s assets and to assume certain limited liabilities
of Cleaire for a purchase price of $1.4 million (which amount includes a $140,000 deposit that was previously paid by the Company)
plus a portion of gross profit realized on a certain purchase order. Each of the Company and the Receiver has made various customary
representations, warranties and covenants in the Asset Purchase Agreement Merger Agreement.
Assuming the closing conditions in the Asset Purchase Agreement are satisfied, including that no significant objection is raised (and
no significant appeal to the Court’s anticipated sale order has been filed or remains pending) relating to the transactions contemplated
by the Asset Purchase Agreement, such transactions are now anticipated by the Company to occur on or about April 18, 2013 after the
anticipated issuance of a sale order by the Court.
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