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[Fuid Dynamics, Inc.__ | 041102008 |lcORPORATION: PENNSYLVANIA

—

RECEIVING PARTY DATA,

llNaptuna Chemical Pump Company _—]
[otreet Address: _|[P.0. Box 247 ]
lﬁiﬂlﬂfﬂuunhy "F‘ENNEYLVANIA
[Pastal code: figaas —

M|GQRPORATION DELAWARE ]‘

FROPERTY NUMBERS Tatal: 1

Proparty Typa Numbar i Word Mark ’
Registration Number:  [|2804235  |[WATERS EQUIPMENT

CORRESPONDENGE DATA,

Fax Nuriber: {215)9685-1331

Comespondance wilf ba sent via US Mail whan the fax afformpl i insucoeseiid.
Phona: 215-965-1348

Email: camith@panitchlaw.com

Comespondent Nama; Laura A. Genovasa

Address Line 1 2005 Market Stroet

Addrens Line 2: One Cotnmerca Square, Sufte 2200

Address Lire 4; Philatelphia, PENNSYLVANIA 18103

ATTORNEY DOCKET NUMBER 2085934.,5000 ]

NAME OF SUBMITTER, Laura A, Ganovess
Signaturs fLaura A, Genovess/
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BILL. OF SALE

KNOW ALL MEN RY THESE PRESENTS, that Meptune Chemical Pump Co_, Inc., =
pennsylvatiia corporation and Fluid Dynamics, Inc., a Permsylvania corpotation (hevemefler
sollectively referrad to as “Sellers”™), for and in consideration of the sum of One Dotlar ($1.00)
and other good and valuable consideration, the receipt and sufficiency of which ere bereby
aknowledged, has given, grantad, bargained, sold, ansfersd, assigned and delivered, snd by
these presenia docs hereby give, grant, bargain, sell, transfer, assign, set over and defiver 1o
Neptane Chemical Pump Company (formerly, Nephme Acquisition Company), a Delsware
corporation {“Buyer”), its succegsore and assigns, all of Sellers' right, fitle and interest in and to
all of the Purchaced Assets, as guch term is defined in thal certain Asset Purchase Agreement,
duted February 29, 2008, as amended op March 21, 24 and 26, 2008 (the “Apreement™), by,
between and arong Sellers and Buyer, consisting of the following;

(»)  ull inventory of or relating to the Business {inchuding, withoul litmitation, raw
mulcrials, work in process, finished goods, service parts snd supplica) (collectively, the
"Illmtm'y“}; . ‘.-"'

(b}  the furniture, fixtures, equipment (including, without Timitation, office squipment,
and equipment Jeased out or held for lease by Selters), machinsry, parts, computsr hardwars,
mictmobiles and trucks and all other tangible personal property of the Sellers, or either of them,
set forth on Schedule 1.02 of the Agreement (collectively, the "Bquipment™);

() 8l leaechold intereste smd leasehold improvements created by all leases of
persanal property under which either of the Sellers is s lessee;

fd)  all trade accounts receivable and notes receivable of the Sellers, or either of them
(collectively, the “Accounts Receivable”);

(g} all deposits (other then tax deposits) relating to the Business and rights with
rapect therelo and all rebates due fham vendors;

() subject to Section 11.05 of the Agreement, 2]l contracts, claims and rights (and
Wenefita urising therefrom) with or against all persons whomasever relating to the Business,
ieluding, without Jimitatian, all rights against suppliers under wasranties covering any of the
Inveatory or Equipmant and all Permits;

.. {2y 4l sales orders and sales comiracts, purchase omders and purchase coniracts,
Wattions and hids relating to the Business;

. () all intellectua] propeny rights of the Sellers, or either of them, ralating to the
?ﬂ'l_nm. meliding, without Umitation, computer software, designs and drawings, patents and
Gblications therefor, know-how, unpatented inventions, trade secrets, secret formulas, business
m!}llarkming plans, copyrights and applications therefor, trademarke and applications therefor,

masks and applications therefor, trade names and applications therefor, logos, nternet
Wﬂ names and addtesses and web-sites, trade dress, names and slogans, and, telephons {{and

“

=Tty
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lines od ceflular) and fax numbers, awned and used by the Sellers, or either of them, and all
goodwill asgociated with such intellectual property rghts;

(i}  subject to Section 11.05 of the Agreement, all license agreements, distribution
agteoments, sales representative agroements, service agresments, supply agreememts, franchise
ageements, compuler soffvare agrecments and technical service agreements relating to the
Business;

G)  all customer lists, customer rocords and information of the Sellers, or either of
thesm, '

()  all books and records of the Sellers, or either of them, including, without
liritation, hiueprints, drawings and other technical papers, payroll, cmployee benefit, Accounts
Receivable and accounts payable, inventory, maintenance, and ssset history records, Tedgers, and
boaks of original estry, all insurance records, all health and safety (including, without limitation,
Occupational Safety and Health Administration) files and records and all environmental
(including, without limitation, Envirommental Protection Agency) files and records, except a5 the
sme mzy be included in the Excluded Assets (all such books, files and records will be preserved
and made available to the Sallers during rormal business hours, and upon reasomeble natice, for
aperiod of seven (7) years from the Closing Date, to the extent required by the Sellers for tax or
other public authority, insutance or litigation purposes);

()  all rights in connactiop with prepaid expenses, other than preprid insurance
relating to the Businoss;

(m)  all letters of credit issued to fhe benefit of the Sellers, or either of then;

(o}  alt sales and promotional materinla, catalogies and advertising literuturs, of the
Sefless, or sither of them; and

(0)  all other properties of every kind, character and description, tangible or intangible,
owned by the Sellers, or either of them, and used ar hold for use in connection with, or which
athetwise relate 1o, the Buginess, whether or not specifically set forth above.

o TO HMAVE AND TO HOLD the entire right, title and interest in and to guch assets hereby
. . ¥old, conveyed, tranafateed and assigned to Buyer, its mccessors and assigns, for its own usc and
Benefit forever, and Seilers, their successors and assigns, covonant and agres to and with Buyex
faat Sellers are the lawful owners of the above described aggets; that the same are owned by
Sellers free. from all liens, pledges, claims, chargss, security datanests and encumbrances; that

have the good right ta soll the same aa aforesaid; and that Sellers will warrant and defend
sle and transfer of said assets unto Buyer, itz succegoors and asgigns, against all lawiu)
and demands whatsoever and agzingt sll and every person and persons whomsoover,
er with any and al) right, litle or interest which Sellcrs have or may have in and to all
1 o ieg ang rights under purchase or like agreements to cause defeetive assets to be repaired
'F}_- “Peplaced, and all rights of action against the vendors or providers of such goods or services in
ooequetice of any defeet or breach of warranty pertaining thereto.
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———— -

Sellers agrae that they will, at any time and from titve to tme, upon request of Buyer, do,
execute, acknowledge and deliver, all such further acts, ssgignments, anefers, eonveyances,
powers of amomey and assurances an mey bo required for the better assigning, tapsfering,
conveyitg, granting, assuring and confirming unta Buyer, or its successors and assigna, or for
shiding and assieting in reducing to possession, any or all assets or propetties herchy sold,
transferred and assigned by Buyer.

Capitalized terms used herein which are not otherwise defined herein and al) Sehedules
rherred to herein shall bave the meaninge ascribed {0 snch terms end Schedules in the

Agrecment.

TN WITNESS WHEREOF, Sellers have duly executed and delivered this Hill of Sale on
this E day of Apnl, 2008, affective as of 12:01 a.m. on such date.

“Sellers™
Ne ical Pump Co,, Inc.

Name: Faashs

Title; € poaWa—

Fluid jcs, Inc.

Name: /7 ffer
Title  Cirer
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