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EXECUTION YVERSION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into
as of the 16th day of August, 2010, by and among OFS Acquisition, LLC, an Ohio limited
Hiability company (“Buyer”) -
, B ‘ ) and Qil
Filtration Systems, Inc., a Texas corporation (“Seller”), and solely for the purposes of Section
10.11, Clark-Reliance Corporation, a Delaware corporation and the sole member of Buyer
(“Parent”).

RECITALS:

A. Seller is engaged in the business of designing, manufacturing, selling and renting
a wide variety of filtration systems, and ancillary products, used to remove contaminants from
petroleum and other chemical products (the “Business™).

B. Seller desires to sell, and Buyer desires to purchase, substantially all of Seller’s
assets upon the terms and conditions hereinafter set forth; and

C.

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Sale and Purchase of Assets.

1.1.  Purchased Assets. Seller hereby sells, transfers and assigns to Buyer, free and
clear of all liens, charges, covenants, conditions, adverse claims, demands, encumbrances,
limitations, security interests or other title defects or restrictions of any kind (collectively,
“Liens™), and Buyer hereby purchases for the consideration herein provided, all rights, title and
interest in and to all of the assets of Seller other than the Retained Assets identified in Section
1.2 (such purchased assets are hereinafier collectively referred to as the “Purchased Assets”),
including without limitation the following:

(®)

(b)

©
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(d)
©
®

(g)  Intellectual Property Rights. All of Seller’s intellectual property,
including without limitation, all copyrights, designs, drawings, specifications, blueprints,
engineering data, technical data, know-how, trade secrets, manufacturing processes, patents,
ideas, research and development, trademarks and trade names related to the Business
(collectively, the “Intellectual Property Rights”); ’
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1.2
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(d)

4.4, Assets_.‘

@

() -

©) Intellectual Property. To Seller’s Knowledge there has not been any
infringement or alleged infringement by others of any Intellectual Property Rights. Seller is not
a party to any Contract, whether as licensor, licensee, franchisor, franchisee, dealer, distributor or
otherwise, with respect to any Intellectual Property Rights. Seller has the right to use all
Intellectual Property Rights as are necessary to enable Seller to conduct, and Buyer to continue
to conduct after the Closing, all phases of the Business in the manner presently conducted by
Seller, and that use has not conflicted with, infringed upon or otherwise violated any rights of
any Person or entity. Seller has the unrestricted right to sell or assign to Buyer all such
Intellectual Property Rights and all such licenses or other rights, The Intellectual Property
Rights are valid and in full force and effect and are not subject to any taxes, maintenance fees, or
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actions falling due within the next six (6) months. There have been no interference actions or
other judicial, arbitration or other adversary proceedings concerning the Intellectual Property
Rights. Seller has not infringed any intellectnal property right or other right of any other Person
or entity. To Seller’s Knowledge, none of the Intellectual Property Rights has been used,
divulged or appropriated for the benefit of any past or present employees of Seller or any other
Person or entity, or to the detriment of Seller. Seller has not disposed of or permitted to lapse, or
otherwise failed to preserve Seller’s right to use, any rights referenced in this Section 4.4(c).

(d)

(i)

®
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed as of the day and year first above written.

SELLER:
O1L FILTRATION SYSTEMS, ING,

By
Stephen I ﬁooper, President
By:

Kenneth N Kaihlanen, Vice President

BUYER:

OFS AcquisiTion, LLC

WA

Richard A. Solon, President

PARENT:

CLARK-RELIANCE CORPORATION (solely for the
purposes of Section 10.11)

RANYYA

Rlchard A, Solon, President

[Signaturc Page Assct Purchase Agreement]
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