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EXECUTION COPY

GENERAL CONVEYANCE, ASSIGNMENT, BILL OF SALE
AND ASSUMPTION AGREEMENT

THIS GENERAL CONVEYANCE, ASSIGNMENT, BIILI. OF SALE and
ASSUMPTION AGREEMENT (this “Agreement”), is entered into as of June 20, 2003 among
Barton Instrument Systems, L.L.C,, a Delaware limited liability company (“Barton US™), Barton
Instrument Systems Ltd., an Ontario corporation (“Barfon Canada” and together with Barton
US, “Sellers”), NuFlo Technologies, LP, a Delaware limited partnership (“Buyer™), NuFlo
Technologies Sales Company, a Delaware corporation (“NuFle Sales Company™) and NuFlo
Technologies Canada Ltd., an Alberta corporation (“NuFlo Canada™).

WHEREAS, Sellers, NuFlo Technologies, Inc., a Delaware corporation, and NuFlo
Canada have entered into a Purchase and Sale Agreement dated as of Jume 20, 2003 (the
“Purchase and Sale Agreement”), providing, among other things, for the sale by Seliers to
NuFlo Technologies, Inc. and NuFlo Canada of the Purchased Assets;

WHEREAS, NuFlo Technologies, Inc. has assigned its rights and obligations to purchase
the Purchased Assets not located in Canada to Buyer:

WHEREAS, pursuant to Sections 2.1 and 2.4 of the Purchase and Sale Agreement, Buyer
designates NuFlo Sales Company as Buyer’s nominee to accept certain of the Purchased Assets
and to assume certain of the Assumed Obligations related to such Purchased Assets;

WHEREAS, NuFlo Sales Company is a direct wholly owned subsidiary of NuFlo
Technologies, Inc.;

WHEREAS, pursuant to the Purchase and Sale Agreement, Sellers, Buyer, NuFlo Canada
and NuFlo Sales Company are required to execute and deliver this Agreement in connection with
the consummation of the transactions contemplated by the Purchase and Sale Agreement;

WHEREAS, pursuant to the Purchase and Sale Agreement, Sellers have agreed to sell,
transfer, assign, convey and deliver, or cause to be sold, transferred, assigned, conveyed and
delivered, to Buyer, NuFlo Canada or NuFlo Sales Company the Purchased Assets;

WHEREAS, pursuant to the Purchase and Sale Agreement, Buyer and NuFlo Canada
have agreed that Buyer, NuFlo Canada or NuFlo Sales Company will assume the Assumed
Obligations; and

WHEREAS, any capitalized term used but not defined in this Apgreement shall have the
meaning ascribed to such term in the Purchase and Sale Agreement;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:
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1. Convevance and Aggumption of Assets.

a. Sellers hereby grant, convey, assign, transfer, bargain and deliver unto NuFlo
Sales Company and its successors and assigns all of the Scheduled Inventory
located in the United States in locations other than Texas and Oklahoma.

b. Sellers hereby grant, convey, assign, transfer, bargain and deliver unto Buyer and
its successors and assigns the Purchased Assets located in the United States not
covered by clause (a) above.

¢. Sellers hereby grant, convey, assign, transfer, bargain and deliver unto NuFlo
Canada all of the Purchased Assets located in Canada.

d. Sellers hereby grant, convey, assign, transfer, bargain and deliver unto NuFlo
Sales Company all of the Purchased Assets not covered in clause (a), (b) or (¢)
above.

e. Notwithstanding the foregoing, any of the Purchased Assets constituting
intangible property requiring consent to consuimmate the transfer and assignment
contemplated by this Agreement that has not been obtained as of the date hereof
shall not be transferred or assigned upon delivery of this Agreement, but rather
shall be deemed to have been automatically transferred or assigned pursuant to
this Agreement when such consent has been obtained,

TO HAVE AND TO HOLD the Purchased Assets unto Buyer, NuFlo Canada and NuFlo
Sales Company and their successors and assigns forever as set forth in clauses (a) — (&) above,
together with all and singular the rights and appurtenances belonging or pertaining thereto: and
each Seller hereby binds itself and its successors and assigns to warrant and forever defend all
and singular the title to the Purchased Assets unto Buyer, NuFlo Canada and NuFlo Sales
Company and their successors and assigns as set forth in clauses (a) — (&) above against every
Person whomever lawfully elaiming or to claim such Purchased Assets or any part thereof.

2. Subsequent Actions. Sellers hereby covenant to and with Buyer, NuFlo Canada
and NuFlo Sales Company and their successors and assigns, to execute and deliver to Buyer,
NuFlo Canada and NuFlo Sales Company and their successors and assigns, all such other and
future instruments of conveyance, assignment and transfer, and all such notices, releases and
other documents, that are reasonably necessary to more fully and specifically convey, assign, and
transfer to and vest in Buyer, NuFlo Canada and NuFlo Sales Company and their successors and
assigns as set forth in clauses (a) — (¢) in Paragraph 1 of this Agreement, the title of Sellers in
and to all and singular the Purchased Assets hereby conveyed, assigned, and transferred, or
intended to be conveyed, assigned or transferred. To the extent that, with respect to any of the
'Purchased Assets, no assignment document other than this Agreement is executed, the parties
intend for this Agreement to constitute the conveyance, transfer and assignment of such
Purchased Assets. :

3. Assumption of Assumed Iiabilities. Buyer, NuFlo Sales Company and NuFlo
Canada each hereby assumes and agrees to pay, perform and discharge promptly and in full
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when due all of the Assumed Obligations related to the Purchased Assets granted, conveyed,
assigned, transferred, bargained and delivered to it.

4, Governing Law. This Agreement shall be construed and interpreted and the rights
of the parties governed by the internal laws of the State of Texas, without regard to any
principles of conflicts of law thereof that would result in the application of the laws of any other
jurisdiction.

5. Conflict and Inconsistency; No Merger. To the extent any conflict or
inconsistency exists between the provisions of this Agreement and the Purchase and Sale

Agreement, the provisions of the Purchase and Sale Agreement shall be controlling. The terms
and provisions of the Purchase and Sale Agreement (including, without limitation, the
representations, warranties and covenants therein) shall not merge with, be extinguished or
otherwise affected by the delivery and execution of this Agreement or any other document
delivered pursuant io Paragraph 2 of this Agreement,

6. Binding Effect. This Apreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

7. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which shall constitute one and the same
instrument.
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IN WTINESS'WH’EREDF, the undersigned have executed this Agreement as of the day
and year first above written.

SELLERS:

BARTON INSTRUMENT SYSTEMS, L.L.C.

By: ﬂ K d ﬁMI——\
Name: B
Title: — MAMAGING TDIRECTDR.

BARTON INSTRUMENT SYSTEMS, LTD.

By: Cj-—ig@;fﬂf/ﬁé/&%

Name: K. LA rREW

Title: _V_IIE_EMMI‘_*SE&EL&?’_

BUYER:

NUFLO TECHNOLQGIES, LP.

BY: NUFLO P Homiu&ah:me.

By:

Name: AMQA?‘ES
N PR S AR )T

Title:

NUFLO CANADA.:

NUFLO TECHNOLOGIES CANADA L'TD,

By:
Name: Ton GEDDES
Title: ESiD

NUFLO SALES COMPANY:

NUFLO TECHNOLOGIES SALES COMPANY

By: :
Name: Torn GEDEES
Title: ___ feesipEnT

[Signature page to General Assignment Agrecment]
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' "ARTON INSTRUMENT SYSTEMS, L — (Pg ! 3”6 i)
Fatent Repart by Country (Wmﬂ{ ws Printed: /1372003 Page 1

TITLE

REFERENCE# FILED SERIAL# ISSUED FATENT# STATUS
CANADA
AT FOMATIC TANK CAUGENG SYSTEN ™
ok L e el L IR B A L SN Ot 2T, 300 ARARUORED

. CAPACITIVE ANGULAR POSITION TRANSDVUCER

65478-0027 B/25/1985 485,006 4/25/1989 1,253,233 ISSUED
FLUID LEVEL SENSING FOR ARTIFICJAL LIFT CONTROL SYSTEMS

65478-0019 4231997 2,203 448 ABANDONED
FOAM CONTROLLER

65478-0028 §/28/1985 486,122 6/20/1989 1,256,223 ISSUED

INTEGRAL DIFFERENTIAL AND STATIC PRESSURE TRANSDUCER
66478-0024 6/25/1085 485,077 3221980 1,234,295 ISSUED

METHOD AND APPARATUS FOR USE WITH FLOW VORTEX METERS

62478-0029 2/19/1888 550,302 451984 1,320,313 ABANDONED
MICROPOWER CIRCUIT

658470-0025 3/6M1 984 448 Q75 1611887 1216170 ISSUED
POTENTIOMETER POSITION SWITCH CIRCUIT

85478-0015 7/24/1989 606,459 11/18/1489 1,324,431 ABANDONED
65413-394-6——-—— HZo1990 5,079,731 AEARDCONER-
TRANSDUCER

65478-0026 B/31/1984 462,210 771411887 1,224 056 ISSUED
VAPOR DENSITY MEASUREMENT SYSTEM

65478-0018 B/5/1995 2,151,026 ABANDONED
EUROPEAN

R S R L PIFEERENT

: PERESSURE ME

BT {5 — ABANBSMNED

TANESATGING SYSTEN
GRF 0T AMTTOE TR 5e/0d T B2NOaT SBAEE . ASANDUREL—

UNITED STATES

CAFALTFIVE ANGULAR POSITION TRANSDUCER
624780030 7/211984  07/626,803 1131987 4,636,792 ISSUED
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TITLE
REFERENCE# FILED SERIAL# ISSUED  PATENT# STATUS

UNITED STATES continuad . . .

DENSITOMETER
65478-0002 12/22118680 07/218,662 T1/29/M198 4417.474 EXFIRED

FLUID LEVEL SENSING FOR ARTIFICIAL LIFT CONTROL SYSTEMS

65478-0012 4291896 0B/639,564 47/1998 5735346 EXFIRED
FOAM CONTROLLER
&5478-0003 8/31/1984 07/645,978 11/25M98 4,624,745 IBSUED

INSTRUMENT CASING FOR GRAPHIC RECORDER OR THE LIKE
85478-0010 e/s/1983 502884 7/1/1986 D284,455 EXPIRED

METHOD AND APPARATUS FOR USE WITH VORTEX FLOWMETERS
65478-0013 2271987 08/019,444 3/7/1889 4,800,558 ABANDONED

POTENTIOMETER POSITION SWITCH CIRCTIT
65478-0006 12/8/1988  07/282 365 5/29/1990 4,930,041 ABANDONED

@} 008
\oiocs | DL
Printed: 1372003 I

RF PROBE ASSEMBLY WITH BUILT-IN MODE SUPFRESSION AND IMFEDANCE MATCHING FEATURES

95478-0137 PAT QP

VAPOR DENSITY MEASUREMENT SYSTEM

G5478-0009 6/13/1094 0B/258,550 3/26/1996 5,501,089 ABANDONED

“ZONE-CONTROL SYSTEM -

SR O- 92— TOMO/200T 60/3268,090 —EXRIRED--
END OF REPORT
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