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BILL OF SALE AND ASSIGNMENT

SCHLUMBERGER TECHNOLOGIES, INC.
TO
RPS NORTH AMERICA, INC.

BILL OF SALE, dated as of June 30, 1998, is by Schlumberger Technologies, Inc., a
Delaware corporation (the "Seller”) in favor of RPS North America, Inc., a Delaware corporation
(the "Buyer").

For good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the Seller does hereby sell, transfer, assign and convey to the Buyer, effective as
of the date hereof, all of the properties, assets and rights of every kind and nature, wherever
located, and all proceeds and products thereof, including without limiting the generality of the
foregoing, all goods, accounts, contract rights, rights to proceeds and tort claims, chattel paper,
documents, instruments, general intangibles, securities, good will, trade names, engineering
drawings, furmiture, fixtures, equipment, inventory, raw materials, work in progress, books and
records, patents, patent applications, continuations-in-part, trademarks, service marks, applications
for registration of trademarks and service marks, copyrights and renewals thereof, applications for
registration of copyrights, and trade secrets, real property, and interests in and fights in, on or over
real property owned by Seller relating to Seller’s Retail Petroleum Systems Diviston (collectively,
the "Assets"), intending to convey all of the Seller's right, title and interest therein.

And for consideration aforesaid, the Seller has covenanted and hereby does covenant with
the Buyer, its successors and assigns, that the Seller and its successors and assigns will do,
execute, acknowledge and deliver, or will cause to be done, executed, acknowledged and
delivered, all such further acts, transfers, assignments and conveyances, powers of attomey and
assurances for the better selling, transferring, assigning, assuring, conveying and confirming unto
the Buyer, its successors and assigns, all and singular, the Assets or for aiding and assisting in
collecting or reducing to possession any or all of the Assets, as the Buyer, its successors and
assigns shall reasonably request.

Notwithstanding the foregoing, this Bill of Sale and Assignment shall not constitute an
assignment or attempted assignment of any agreement if the attempted assignment thereof, without
the consent of the other party thereto, would constitute a breach thereof or would in any way
adversely affect the rights of the Seller, unless and until such consent as been granted (whether on
or after the date hereof). The Seller covenants and agrees that in any such case the beneficial
interest in and to any such agreements shall in any event pass hereby to the Buyer. The Seller
further covenants and agrees (i) to hold and hereby declare that it holds any and all such
agreements in trust for the benefit of the Buyer, its successors and assigns, (ii) to obtain and secure
all consents that may be necessary to effect a full and valid transfer or transfers of the same, (iii) to
make or complete such transfer or transfers as soon as reasonably possible, and (iv) to cooperate
with the Buyer in any assignment or other reasonable arrangement designed to provide for the
Buyer the benefits of and under any such agreement.

From and after the execution and delivery of this Bill of Sale and Assignment to the Buyer,
the Seller shall have no right, title and interest in the Assets (except for agreements not assigned
pursuant to the preceding paragraph).
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IN WITNESS WHEREQF, the Seller has caused this Bill of Sale and Assignment to be
executed this ___ day of June, 1998.

SCHLUMBERG}ER TECHNOLOGIE
]

ATTEST:

By —

Name:(p/ LA Nche ks

Title: »@v‘/ 2(/5747,
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