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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Divisive Merger

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

National Oilwell Varco, L.P. 11/12/2015 Limited Partnership:
PENNSYLVANIA

RECEIVING PARTY DATA

Name: CHEMINEER LLC

Street Address: 7909 Parkwood Circle Drive

City: Houston

State/Country: TEXAS

Postal Code: 77036

Entity Type: Limited Liability Company: PENNSYLVANIA

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |0681788 CHEMINEER

Registration Number: |2660747 CHEMINEER XPRESS

Registration Number: |1561565 CHEMSCALE §

Registration Number: |0716441 CHEMSHEAR o

Registration Number: |2058064 S

Registration Number: | 1463300 PROCHEM b=
n

b

CORRESPONDENCE DATA
Fax Number: 7132233717

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 7132261200
Email: rljackson@lockelord.com
Correspondent Name: LOCKE LORD LLP
Address Line 1: 600 TRAVIS
Address Line 2: SUITE 2800
Address Line 4: HOUSTON, TEXAS 77002-3095
ATTORNEY DOCKET NUMBER: 015379-126
NAME OF SUBMITTER: Robert Jackson
SIGNATURE: /Robert Jackson/
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i acvordance with 15 PaCl § 368, the undersigned limited partnership hereby adopts
ths following Staternant of Division:

f. The dividing assoclation iy Nationad Oiflwell Varvo, LR, & Pomsybania Hmitsd
parinership {the “Dividiag Assoiation™, whose currest rogistered office provider & T
Corporation Systens in Philadelphis County, Ponnsylvania.

2. The Dividing Assoclation will survive the division.

3o The fmst resulling assoclation crested by the divislon is Cheminesr LLO, 8
Penrgylvania lhnited lability company, whose registered offfes provider & OT Corporation
System in Philadelphis County, Pennsybvania, The Certifioate of Organization of Cheminesr
LA 5 attnched heorelo as Exhibit A

4. The second remdiing sesoclstion created by the dbvision is NOV Provess & Flow
Technologies US, LLE, s Penmsylvanis Hmited NHabillly company, whoss registered offies
provider is CF Corporation System in Philadelphia Cownty, Pennsylvania. The Corifioats of
Crganization of NOV Procesy & Flow Technologies US, LLC Is attached hersto s Exhibh B

5. The allovation of propertiss and Habilities Is s follows:

{8} Atthe Effective Time, all the properly and aseets, tangible and Intangible, set
forth on Schechuls 3{a)({} hereto {the “Qividing Association Assets™ snd sl Habilities set
forth on Scheduls SGIGN shall be solely alloosted to and remain solely vested In the
Dividing Assoclation (and not jointly as tenants in common with Cheminesr LLO or
NOV Process & Flow Technotogies US, LLCY pursuant 1o this Statement of Division, the
Plan of Divichon of the Dviding Association related hereto {the “Plan of Divislon™) and
the Pormgyivania Entlty Transsctions Law and without transfor,

¢bY At the Bffective Thne, ali the property and sesels, tangible and intangible, et
forth on Schedule SN herato (the “Cheminesy Business Undt Assel”™s and ul] Hadilities
set forth on Schedule SOBKH) herete {the “Chominsss Busingss Unit Liabilities™), shall be
solely allocuted fo and shall solely vest in Cheminesr LLC {and not Jointly as tensnts i
common with the Dividing Assoclation or NOV Process & Flow Technologies US, LLO)
pursusnt to this Statement of Division, the Plan of Division and the Pevmsylvania Smity
Transactions Law and withow! other trangfer,

{e} At the Effective Time, all the property sud sseety, tangible and bmangible, set

Schedule JoWih) berete, shall be solely aliceated to and shall solely vest in NOV Prosess
& Flow Technologies US, LLT (and not jointly as tonants in common with the Dividing
Aggoctation o Chemlneer LLC) purseant o this Statement of Division, the Plan of
Ditvision and the Peonsylvards BEntlty Transsetions Law and without other tranefer,

For purposss of this Statorment of Division, certain capitatized terme are defined oo Schedule 8
and the rules of construction set forth on Schadide § apply to this Staterment of Division,
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6. The division is effective upon the flling of this Statement of Division fn the
Pennsylvania Department of Bats (the “Effective Time™h

7. The divigion wes approved in accordance with 15 Fa.C.8. Chapter 3, Subchapter F.
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[Rignsturs Page fo Sistoment of Division of Nationa] Oftwell Vareo, LB, ~ Step $30]
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Certificate of Organization
Dorpestic Limited Liabiiity Company
DISCE: 158813 (rev. 742015}

AT

In comphianece with the requiverments of 15 Pa U8, § ¥813 {relating to cenificate of organization), the undersigned
desiring to organize ¢ Hmited Habillty company, hereby certifies than:

i, The name of the limited Hability company (designator it required Le, “comnpany®, "limited” oy
“limited lability company” or abbreviation):

O Deasaas & N Tachnaitedeg LI 1 o
NI STROSEE & &OW TEETINNNNEHEE W, L.

2. The (s} address of the Hoited Hability company's initial registered office in this Commenweslth o
{b) name of its oomunercial registered offioe provider and the county of venue i
{Complets {a} or (8~ not both)

{a} Mumbor snd Sirest City Btate Fip County
{5 Name of Commercial Registered Office Providey Cognty
afee T Gorporation Sestem Fhilaciphia

3. The nsme snd address, rpleding street and oumber, if any, of sach organlzer s (off organizers muss
sigse o page 2

it 88 b ed Sl st
MSaita 88 o Sday ety
Siigitte M, Mt Moo

AR
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*Chemineer Business Un@t” means the Dusiness wait thal {a) Iy operating s part of the PFT
EHvision of the Dividisg Association sndse the name “Chemineer™ and reflected on Ledger #3851
and (b) I engaged in the business of designing and manufacheing standard and customized fluid
agiation squipment and systems & use in the chemical, water and wastowster treatment, plastics
and resing, petrochemical, pulp snd paper and pharmscentical ndustries. The Chemioeer
Business Undy, also includes anv and all prodecessor busivess unity, divisions, or entities of the
Cheminesr Business Unlt, incheding the Chemineer Pradecessor Bntity.

Heheminser Pradecs fiv” means Chemineer, Inc, a Delavars corporation that was merged
into Dividing Association, effective 1159 P.M. EET on Doosmber X, 2013,
]

“Cdaims” shall mean any end alf clalmg, counterclalms, sulls, Jawsuits, domands, damages, debits,
spresments, quasi-confracts, covenards, andfor sctions and osusss of action of any naturs
whatsaever, whether grising at law or in equity, whether known or unknows, whether presently
possessed or pomsessed in the foturs, whether Hability be divest or indirest, fouidated or
pnlguidated, seoruing or arislng ot any thme from the beghning of the world, whether absolute or
gontingent, foreseen or snforeseen and whether o not herstofors asserted, for payment, money,
gompensation, damages or other sums which may be due, or for any other relief or remedy

sonight,
“Contraet” mesns, any agreement, lease, or contrect, whether writhen or oral,

*Covernmental_Authority™ mesns any foderal, stats, lotal, domestic or forelgn sowt, tribunal,
arhitral body, adminisirative of governmentsl body, entity, deperiment, commission, board,
sgeny of Ingrumentality, logislative, executive or reguiatory authority or aganey of any natwe,

“Governmenial Authorizations” means any and all permits, Hoeenses, regisirations, suthorizations,
bonds, soorsditations, qualifications, rights, privileges, consonts, centifioates, orders, franchisss,
varignces wl approvals or other similar suthorization issued by, or otherwise granted by, any
Governmental Authorily,

“Tntelisctual Proveny™ means all intellectual propesty and industris! property righte and sseets,
and all rights, interests and protections that are sszociated with, similar to, or required for the
exsroise of, sny of the foregoing, however avising, pursusnt to the lews of awy jurisdiction
throughout the world, whether registersd or voregisteved, incheding sny and all {8} trademarks,
ssrvice marks, trade names, brand names, logos, tade deess, design rights and other similar
designations of source, sposorship, association or origin, together with the goodwill connesiad
with the use of and symbolized by, and all registrations, applications and renowals for, any of the
foregoing (I intemet domain names, whether or not irademarks, registered in any top-level
domaln by any authorized privede registrar or Governmental Authority, web addresses, web
pages, websites and relsted content, socounte with Twitier, Faccbook and other social media
sompaniss and the content found therson and related theveto, and URLs; {o} expressions, designs
and design registrations, whether or not sopyrightable, including copyrighty, sathor, paeformes,
morsd and neighboring rights, snd all reginretions, applicationy G registration and renewals of
such copyrights; {d) hvventions, discoveriey, trade seorets, lechaical Infurmeation and koow-how,
tochnicsd dastabases and dats collsctions and other tochmcal sonfidential snd propristary
information and all rights thereln; {o) patents {nchuding sl reissues, divislonals, provisionsls,
gontinuations and continuations-in-part, re-sxamningiions, renewals, substitutions and extensions
thereof), patent applications, and other patent rights and any othey Oovernmental Avthority-
fesued indicia of hwentlon ownership (Incloding loventor’s certificates, potty patents and patent
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wility modele); snd () propristary software and firmware, including dets files, sowrve code,
obiset code, spplication programming interfacss, architectuws, Hlvs, records, schematies,
computerized databases and other relaled specifications and documentation.

1 ishilitler” mesns debts, obligations, duties, Claims, liabilities of any peturs {ncluding but not
Hmited t0 STRIOCT LIABILITY ARIBING UNDER ENVIRONMENTAL LAWE OR
ITHERWISE, snd any unknown, undisclosed, unfixed, unflguidated, unsecursd, unsmatured,
unscoruad, unassenied, contingent, conditional, nchoste, hnplied, vicarlous, jolnt, several o
segondary Hability), losses, damages (locluding incidentsl, conseguential, special and punitive
damages), pensltiss, fines, judgments, Hoos and costs md exponses (noluding cosz of
investigation, sHorneys’ foes, oxperis” fees, consnitany’ feex), regardless of whether the
foregoing are arising out of or related to bodily mjuey or death, property loss or demage or
otherwise,

“Person” meany any nalural person, parinership, association, covporstion, company, frast,
businese trust, Governmenis! Authority or other such antity.

“PRT_Dividon” means the division of the Dividing Associetioe opersiing under the name
“Process & Flow Techoologies” and that is sogaged In the PET Business, The PET Diviston is
comprised of the businzss unils thet are reflsoted on the following ledgers: {8) Tasby - Ladger
#847, (5 DE Mono US Indus ~ Ledger #8584, {8} T3 Venture - Ledger #8689, () PFT US -
Ledger #9840, {2} Pipeline Specialty Valves ~ Lodper #4883, () Petrex -~ Ledger #8171 snd {g) the
portion of the RMES ~ Ledger #8357 relating o the PFT Business, The Cheminesr Business Unis
is also part of the PFT Division.

“PPT Business™ means the business engaged in by the FFT Division, which iz the busimess of
designing, developing and menufachring highly englnesred preducts for the ol and gos and
industria! indusiries.

Al references in this Siglement of Division to Ssctions, Bxbhibits and Schedules are veferences o
Soetions of, Bxhibits to, and Schedules to, this Sistement of Division unless the context stherwise
requites. The Schedudes and Exhibits attached o this Satement of Division constitute & pant of
this Statement of Division and are tnworporated herein for all purposes. The words “hershy,”
“herein,” “hersof,” “hersunder™ and words of similar inport refby o this Statoment of Division as
3 whole (Incleding any schedules herete) and not mersly to the specific section, paragreph or
clsuss in which such word appears. The words “inchade”, “includes” and “ncluding” sre deemed
o be followed by the phrase “without Hmitation.” The definitions given in this Statement of
Diiviston apply equally o both the singular and plural forms of the terms defined. Whenever the
context reguires, any pronoun includes the corresponding masculine, faolnine and neuter forms,
If 5 term is defined as one part of spesch (such as 8 noun), it shall have o coresponding meaning
when used a5 ancther part of speech (such 88 & varbh
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Dividing ﬁﬁﬁ;ﬁi&ii@n Properifes and Assets
&, Al property and sseels, tangible snd intangible, of the Dividing Assostation that sre not solely
S or Bogtion S of this Stternent of Péivislon, Including the property snd assets lsted balow:
{1) motor vebisles and any losses redating tharete;
{i} equity intereslx in any Person

(H1 all Imellectual Property snd the goodwill assoclated therswith, except for the
Chemineer & Frochem Marks (defined on Schedule SBYE snd the goodwill anssclated
with the Cheminesr & Prochem Marks; and

vy the benefits in and rights to enforce all clsims, counterclaims, ssusss of action,
indemnities, sghis of recovery, vighte of sot offl rights of recoupment, warrantiss,
sovenanis, guaranizes, and all surstyship agresments {and sil proceeds from any of the
foregoing) to the exitom relating o the Existing PFT Cladme {defined on Schedule

E{a¥iin: and

{11} ail other assets and properties of the Dividing Association that sre not {A) primarily
used or intended primarily for use In the PFT Business or {B) Chominesr Business Unit
Asgsata.
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Sechedule SaXH}
Dividing Agsoviation Liabilites

A All Ligbilities of the Dividing Assoclation tha! are not solely slossted 1o Cheminesr LLC or
NGOV Provess & Flow Technologies US, LLE punsuant to Section S or Sectfon S0 of this
Statement of Division.

B. Except for the Chemineer Business Unit Lisbiltes, which notwithstanding amyibing to the
sonfrary sof forth in this Statement of Divigion shall be solely Liabilities of Cheminser LLC, al
third party olalms, sounterclaims, sulls, lowsuits, demands, or causes of action sgeinst the
Dividing Association and that are srising out of the PFT Business or relating to the PFT Divislon
wnd that ave filed sgainsg, or known to, the Dividing Association, as of the Bffctive Time (the
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Al Al of the Dividing Assoclation’s right, titde snd tnterest In snd to the following sssets and propertiss
of the Dividing Assuclatlon {roflsciively, the "Claginesrs Business Unkt dAsses™n

{1} the trademarks, servics marks, trade names, brand names, logos and sther similar designstions
of souree, sponsorship, sssociation or origin, In cach cass if and a5 listed below, together with the
goodwill conmected with the use of and symbolized by, and &l registrations, applcations snd
renewals B, say of the foregolng (he “Cheminesr & Prochem Marks™), inchuding the goodwill
associated therewith

“Cheminesr™ name
“Prochem” nams

a3 ¢ S ax N, 3 4 T SN o I - - SNy
See the sitsched Exhibit § o Schedule SN

{3y Ingurance policies and rights thersunder that {A) were owned by the Cheminesy Predocessor
Entity prior to 11:59 BAL BET on Decomber 31, 3013 and (B) provide coverage for the Cheminger
Business Unit Lishilities.

{3} Righis 1w make claims under any insurance prdicies henefitting the Chemineer Business or the
Chemineer Predeosgsor Entity with respect to any of the Chemineer Bosiness Unit Diabilitles.
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All Liabilities, directly or Indirectly, caused by, resulting fom, svising owt of or related to {11 asbestog
fibers or asbestos in any products or jtoms manufbotured, sold, feased, rented, instailed, maintained,
replaced, modiffed, delivered or otherwise placed in the stream of commercs, of used in any services
provided, by the Cheminesr Business Unit or the Dividing Assoclation (or any of s prodecessors,
inchuding the Cheminesr Prodecsssor Entity) operating through, 35, or in connsction with, the Chemineer
Business Unit (“Ashestos Matters”) or any cbligation or pirporiad or alleged obligation of the Chemineer
Busingss Unit or the Dividing Association {or any of s predecessors, including the Chemineer
Predecewsor Endity} opersting through, a3, o¢ In comection with, the Chemincer Businese Usnit, 1o
tndenmnify, defond or hold harmisss another Person sndfor contrilnite with or 1 another Person becanse of
Lishilities, directly or indireotly, caused by, resulting from, arising out of or related to Asbestos Matters
or {(H} any supervision, nsiructions, recommendations, notiees, warnings, or advice given or which should
have boen given in conneotion with any Ashestos Matters,
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PET Division Propertics and Asssts

A, Al of the Pividing Association’s right, title and interest fn snd o all assets and properties of the
Dividing Association that are primanily wsed by, or primanily intended for pee by, the PFT Division,
neinding the following sssets and properties of the Dividing Association, but in all cases excluding the
Dividing Assoclation Assets and the Cheminser Business Unit Asssts (oollectively, the “PFT Divislon
Aseia™hn

{1} alf fee property, vighte-ofiway, casements, surface use apreoments, Hosnses, leases and other rights,
privileges or interests in real propenty that are primarily used by, or intended for use primscdly by, the PFT
Drivigion (eollectivaly, the “FEY Beal Propenv teresty™l, including those desoribed oo BExlddbit 1 to
Seheduls Mol and all fxtwres, buildings and bnprovernenis Josated on or under such PFT Real Property
Interssts {sollectivsly, with the FFY Raeal Property Intorests, the “PFT Facilities™

{2} all tangible personal property of svery Kind and nature primarily used by, or intended for use primasily
by, the FFT Divislon, whether or not curvendly in sorvive, including trucks, tadlers, tools, Instruments,
spare parts, machinery, computer sgquipment, telecommuniestions equipment, supplies, materials and
ofher Inprovements:

{3} sl raw matorials and {nventory primarily used by, or intended for use primasily by, the PFT D¥vision;
{4} all Governmenial Authorizations that are primarily used by, or held for use primarily by, the PFT
Diivision or that relale 1o the PFT Facilities;

{5} &} benefits and vights undor Contracts to which the Dividing Assovistion is 8 party snd thet primarily
relate o the FFT Business;

{6} alf trade aceounis repiveble and other rights 1o payment from customers of the Dividing Associstion
refating primavily o the FFT Business and the full benefit of all scourity for such aceounts or rights o
payment, neluding ofl trade secounts receivables representing smounty reesivable in respest of goods
shipped or products aold or services rendered to coxtomers of the Dividing dssoclation primarily with
papect to the PFT Business, and all other scecunts recelvabls of the Dviding Association relsting
primarily 1o the PFT Business and the full benefit of sl seourfty for such sceounts, and any clsim, remedy
o other ight related (o any of the foregoing

{7} coples or originels of all fangible, dightal or eclectronic Conmacts, land, HHde, engineering,
erviroamental, operating, performance, safiedy, malntenance, warranly, accounting, and other data, files,
documents, nstruments, notes, correspondence, papers, ledgers, journals, reports, abstracts, susveys,
maps, books, records, designs, plans, blueprings, as-built plans snd specifications and sysiem drawings
and studiss which selate primarily to the PFT Division Assets or which are used or beld for use primarily
in connecticn with the PFT Buginess;

(% the benefits in and rights o enforce all claims, sauses of setion, indenmities, rights of recpvery, rights
of set off, rights of reooupment, warranties, covenants, guaraniees, and all suretyship agreements {and &l
proccede from any of the foregeing) to the matent relating primarily 10 the PFT Business, the PRY
Division Asssts or PRT Diviston Lighilities;

{10} all cash and cash equivalents of the PFT Divislon; and

{11} goodwill associated with the sbove described PFT Division Assets.
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A, Exeept for the Cheminser Business Unit Lisbilities (which notwithstanding anything 1o the contrary
set forth in this Statement of Division, shall be solely Lishilitles of Chemineer LLC), and exvent for the
Existing PPT Claims, sl Liabilitles of the [Hviding Assuciation directly or indirertly oaused by, resuliing
from, arising ow of or relsted to the PFT Division, the PPT Division Asgets or the PFT Business,

regardless of whether such Lisbilities aross prior to, on or afler the Bffective Thns (hs “TFL
Liabliides™,

TRADEMARK
RECORDED: 04/29/2016 REEL: 005781 FRAME: 0590




