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GENERAIL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE is made January
__» 1994, by and between Underground Technologies, Inc., a Delaware corporation
having its place of business at 3800 Byron Highway, Byron, California ("Seller"), and
Pettibone Corporation, a Delaware corporation ("Buyer").

WHEREAS, pursuant to an Agreement dated as of December 31, 1993
(the "Agreement"), between Buyer and Seller, Buyer and Seller have agreed to the sale
by Seller and the purchase by Buyer of certain assets of Seller;

NOW, THEREFORE, Seller, for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, does hereby convey, transfer
and assign to Buyer, and Buyer does hereby acquire from Seller all of the following
assets:

(i) UTT’s entire inventory of completed directional underground boring
machines ("Products”) and parts therefor (finished goods), raw material and work
in process, including all prepared for shipment at Seller’s place of business at
3800 Byron Highway, Byron, California by the Materials Manager of ARDCO
Industries as of December 31, 1993;

(ii) Those of UTI’s accounts receivable identified in a list to be provided
by UTI within 7 days after Closing in an aggregate amount not less than $19,000;

(iii) All of the designs and drawings, specifications, bills of material,
operating manuals and service manuals related to the Products and sales and
marketing and materials for selling the Products;

(iv) The list of customers who have inquired about the Products from
Seller within the two years prior to the date of this document and all records
relating to customers for the Products and accounting records related to the
Products;

(v) The list of Seller’s suppliers of raw materials, parts, equipment,
components and all records relating to and services relating to the Products;

(vi) All trademarks, tradenames (including the name “Underground
Technologies"), patents and applications therefor and other intellectual or
proprietary property or information relating to the Products, including the
following: U.S. Patent Nos. 4,905,773, 4,923,134, 4,957,173, 4,955,439, 5,054,565
and 5,111,891; and

(vii) All goodwill and rights to do business related to the Products.
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The Assets do not include (1) any plant, property and equipment of Seller,
(2) any of the assets of Seller which are related solely to Seller’s cable pusher/cable
puller product lines and (3) the underground boring machines or Seller which are
presently leased to the University of Cincinnati and Wimpie Canada and the lease

receivables related thereto.

IN WITNESS WHEREOF, each of the parties hereto has executed this
General Assignment and Bill of Sale as of the date and year first above written.

UNDERGROUND TECHNOLOGIES, INC.
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