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PURCHASE OF ALL OF THE OUTSTANDING STOCK
OF

GANNON MANUFACTURING CO., INC..

a California corporation

BY

WEC COMPANY,

a Delaware corporation

June 30, 1994
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STOCK PURCHASE AGREEMENT
AMONG

WEC COMPANY,
GANNON MANUFACTURING CO., INC.,
BUTLER PERRYMAN,

TRUSTEE OF THE PERRYMAN FAMILY TRUST DATED
FEBRUARY 21, 1985; STEVEN PERRYMAN, TRUSTEE OF THE BUTLER
AND VIRGINIA PERRYMAN 1994 CHARITABLE
REMAINDER UNITRUST; STEVEN PERRYMAN,
TRUSTEE OF THE STEVEN PERRYMAN FAMILY TRUST DATED
AUGUST 6, 1990; LYNN PERRYMAN, TRUSTEE OF THE LYNN
PERRYMAN FAMILY TRUST DATED JANUARY 18, 1991;
RICHARD D. BOUCHER;

BUTLER PERRYMAN; VIRGINIA PERRYMAN;

STEVEN PERRYMAN AND LYNN PERRYMAN

June 30, 1994
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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT (this "Agreement") dated
June 30, 1994, by and among WEC COMPANY, a Delaware corporation
("Buyer"); GANNON MANUFACTURING CO., INC., a California
corporation ("Company"); BUTLER PERRYMAN, TRUSTEE OF THE PERRYMAN
FAMILY TRUST DATED FEBRUARY 21, 1985; STEVEN PERRYMAN, TRUSTEE OF
THE BUTLER AND VIRGINIA PERRYMAN 1994 CHARITABLE REMAINDER
UNITRUST (the "Charitable Remainder Unitrust"); STEVEN PERRYMAN,
TRUSTEE OF THE STEVEN PERRYMAN FAMILY TRUST DATED AUGUST 6, 1990;
LYNN PERRYMAN, TRUSTEE OF THE LYNN PERRYMAN FAMILY TRUST DATED
JANUARY 18, 1991; and RICHARD D. BOUCHER ("Boucher")
(individually, each a "Shareholder" and together,
"Shareholders"); and BUTLER PERRYMAN, VIRGINIA PERRYMAN, STEVEN
PERRYMAN and LYNN PERRYMAN (individually, each a "Beneficiary"
and together, "Beneficiaries").

A. Company is engaged in the manufacture and sale of
attachments for construction equipment (the "Business").
Shareholders own all of the issued and outstanding shares (the
"Shares") of capital stock of Company through their ownership of
the common stock, no par value per share ("Common Shares"), and
preferred stock, par value per share ("Preferred Shares"),

B. Company's facilities consist of manufacturing
plants, warehouses and executive offices located at 14821 Artesia
Boulevard, La Mirada, California and 1001 Schriewer Street,
Sequin, Texas (separately, the "California Facility" and the
"Texas Facility", respectively, and together, the "Facilities").

C. Shareholders own all of issued and outstanding
Shares and Beneficiaries are trust beneficiaries of certain of
the Shareholders.

D. Buyer desires to purchase the Shares from
Shareholders and Shareholders and Beneficiaries desire that
Shareholders sell the Shares to Buyer, upon the terms and
conditions herein set forth.

E. Shareholders wish to designate Steven Perryman as
their agent and attorney-in-fact with the authority to act on
their behalf in connection with the sale of the Shares to Buyer.

NOW THEREFORE, in consideration of the foregoing and
the respective representations, warranties, covenants, agreements
and conditions hereinafter set forth, and intending to be legally
bound hereby, the parties hereto agree as follows:
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1. PURCHASE AND SALE OF SHARES

Subject to the terms and conditions of this Agreement, on
the Closing Date (as hereinafter defined) Shareholders shall sell
to Buyer and Buyer shall purchase from Shareholders all the
Shares.

2. PURCHASE PRICE - PAYMENT

2.1. Purchase Price. The purchase price (the "Purchase
price") payable for the Shares shall be (a) with respect to the
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3.18. Trade Rights. Schedule 3.18 lists all Trade Rights
(as defined below) in which Company now has any interest,
specifying whether such Trade Rights are owned, controlled, used
or held (under license or otherwise) by Company, and also
indicating which of such Trade Rights are registered. All Trade
Rights shown as registered in Schedule 3.18 have been properly
registered, all pending registrations and applications have been
properly made and filed and all annuity, maintenance, renewal and
other fees relating to registrations or applications are current.
In order to conduct the business of Company, as such is currently
being conducted or proposed to be conducted, Company does not
require any Trade Rights that it does not already have. Company
is not infringing and has not infringed any Trade Rights of
another in the operation of the business of Company, nor, except
as set forth in Schedule 3.18, has Company received any written
notice of such infringement, nor has any other person infringed
the Trade Rights of Company within the last five (5) years.
Company has not granted any license or made any assignment of any
Trade Right listed on Schedule 3.18, nor does Company pay any
royalties or other consideration for the right to use any Trade
Rights of others, except as set forth in Schedule 3.18. Schedule
3.18 sets forth all inquiries; to Company's actual knowledge,
investigations; or claims or litigation challenging or, to
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company'§ actual Enowledge, threatening to challenge Company's
right, title and interest with respect to its continued use and
rith to preclude.others from using any Trade Rights of Company,
within the last five (5) years. 2ll Trade Rights of Company are
valid, enforceable and in good standing, and there are no
equitable defenses to enforcement based on any act or omission of
company. The consummation of the transactions contemplated
hereby will not alter or impair any Trade Rights owned or used by
company. A§ used herein, the term "Trade Rights" shall mean and
include: (i) all material trademark rights, business
identifiers, trade dress, service marks, trade names and brand
names, all registrations thereof and applications therefor and
all goodwill associated with the foregoing; (ii) all material
copyrights, copyright registrations and copyright applications,
and all other rights associated with the foregoing and the
underlying works of authorship; (iii) all material patents anad
patent applications, and all international proprietary rights
associated therewith; (iv) all material contracts or agreements
granting any right, title, license or privilege under the
intellectual property rights of any third party; (v) all material
inventions, mask works and mask work registrations, know-how,
discoveries, improvements, designs, trade secrets, shop and
royalty rights, employee covenants and agreements respecting
intellectual property and non-competition and all other types of
intellectual property; and (vi) all claims for infringement or
breach of any of the foregoing.

3.19. Major Customers and Suppliers.
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PURCHASE OF ALL OF THE OUTSTANDING STOCK
OF

GANNON MANUFACTURING CO., INC.,

a California corporation

BY

" WEC COMPANY,

a Delaware corporation

June 30, 1994

DISCLOSURE SCHEDULES
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IN WITNESS WHERECF, the parties have exacuted this
agreement as of the date and ysar first above written.

BUYER:
WEC COMPANY

By: /?ﬂ&e; m, e

Printed Name: Peyxer M. CGimdacls
Title: NiCe Presidevet

COMPANY:

GANNON MANUFA ING CO., INC.

By:

Prirted Napé: EN_FPE AN
Title: PRES! DENT
SHAREHOLDERS !

:

4 /
ij;i’ci{}/'t/zft{b?ﬁfzf&@/' gy
Butlar Perryman, Trustee of the x
Perryman Family Trust i

Steyan Perryman, Trustee of the
Bpfler and Virginia Perryman 1994 ;
Charitable Remainder Unitrust

“Staven Perryman, Trugtes of the | ,
8 n Perryman Family Trust L

Lynn Par%@ah, *\‘hsté of the Lynn ‘ : '%‘
Perryman F m{ly 'rrust\
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Schedule 3.18
Trade Rights

The Company maintains the Trademark "Gannon" and asserts common law trademark
rights over the name "Earthcavator."
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