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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[Waukee Engineering Company Inc. || |10/0412007  ||cORPORATION: WiSCONSIN |
RECEIVING PARTY DATA
|Name: HUnited Process Controls Inc. |
Street Address: {8904 Beckett Rd. |
[city: || Westchester |
|State/Country: |loHIo |
[Postal Code: |l45069 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 3
Property Type Number Word Mark
Registration Number: 1345811 WAUKEE-TRONIC o
Registration Number: 1326575 WAUKEE g
-
Registration Number: 1262224 WE
S
=
CORRESPONDENCE DATA 2
o
Fax Number: 2627831211 O
Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 262 783-1300
Email: rkmip@rkmiplaw.com
Correspondent Name: Ryan Kromholz & Manion, S.C.
Address Line 1: P O Box 26618
Address Line 2: Laura A. Dable
Address Line 4: Milwaukee, WISCONSIN 53226-0618
ATTORNEY DOCKET NUMBER: 9644.TM
NAME OF SUBMITTER: Laura A. Dable
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Signature:

/Laura A. Dable/

Date:

12/16/2013

Total Attachments: 9
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STOCK PURCHASY AGREEMENT

THIS STOCK PURCHASE AGREEMENT is made as of this 4th day of October,
2007, by and among the undersigned stockholders (the "Sellers™) of WAUKER
ENGINEERING COMPANY, INC., a Wisconsin corporation ("Waukee"), and UNITED
PROCESS CONTROLS INC,, a Delaware corporation {"Buyer").

RECITALS

Al Sellers own all of the issued and outstanding shares of capital stock of
Waukee and Waukee owns all of the issued and outstanding shares of capital stock of
Furnace Control Corp., a Wiscousin corporation ("FCCM).

B. Sellers wish to sell the Shares to Buyer, and Buyer wishes to purchase the
Shares from Sellers, on the terms and conditions set forth herein.
2

In consideration of the recitals and of the mutual agreements, provisions and
covenants set forth below, the Parties agree as follows:

L BEFINITIONS. For purposes of this Agreement, the following definitions
shall apply:

"decess Period” means a period of six (6) months from the Closing Date.
“Agreement” means this Stock Purchase Agreement.

"Anciliory Agreemenis” means the agreements, documents and instruments
related to this Agreement by and among Buyer, Waukes or any Seller.

"Annual Financial Statements” means the audited consolidated balance
sheets of Waukee and FCC as of Pebruary 28, 2007, and the related consolidated
statements of incowms, stockholders’ equity, and cash flows for the fiseal year then ended,
copies of which have been provided by Sellers to Buyer.

"Buse Amount” shall have the meaning specified in Section 2.2 of this
Agreement.

"Business Day” means any day except a Saturday, a Sunday or a day on
which comumercial banks in Wisconsin are authorized or required by law to close.

"Buyer" shall have the meaning specified in the Recitals of this Agreement.

i{,
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providing for the disposition of a material asset, other than in the ordinary course of
business; (v) an agreement which provides for severance benefits upon termination of
employment in excess of $10,000; (vi) a material agreement with a sales representative,
dealer or distributor; (vii} a material license agreement; and (viii} a material agreement
under which Waukee or FCC is indebted for borrowed money.

(v} Defaulis. Wankee and FCC are not and, to the Knowledge of
Sellers, none of the other Parties to each Material Contract is, in breach, violation of or
defanlt under any provision of any Material Contract, except for breaches, violations or
defanlts that would not have a Material Adverse Effect. BHach Material Contract
represents a valid and binding obligation of Waukee or FCC and, to the Knowledge of
Sellers, each other party thereto.

314 Intellectual Property. Part 314 of the Sellers’ Disclosure Schedule
lists all patents, trademarks, trade navaes, trade dress, service marks, copyrights, domain
names, and licenses thereof used by Waukee or FCC or owned by the Waukee or FCC
awd all pending applications therefor (collectively, the "Intellectual Property™), all of
which are, to the Knowledge of Sellers, free and clear of any material adverse claims or
interests except as sef forth in Part .14 of the Sellers’ Disclosurs Schedule. Waukee and
FCC own or have the right to use all items of Intellectual Property except where the
failure to have such ownership or right to nse would not have a Material Adverse Effect.
Wankee's and FCC's use of the Intellectual Property does not infringe, and to the
Knowledge of Sellers, there exists no reasonable basis for any claim of infringement, of
any patents, trademarks, trade names, service marks, or copyrights of others. There are
no pending Proosedings and, to the Knowledge of Sellers, there are no inquiries or
mvestigations challenging or threatening to challenge Waukee's and FCC's right, title and
interest with respect to its continued use and right to preciude others from using any such
Inteliectual Property. To the Knowledge of Sellers, no other person is infringing on the
Intellectual Property.

3.15  Envuonmental Matters. Except as set forth in Part 3.15 of the
Sellers’ Disclosure Schedule, as of the date hereof

{8}  Waukee and FCC have at all times operated in comphiance
with all applicable Environmental Laws except as would not have a Material Adverse
Hifect. There are no past or present events, conditions, ciroumstances, activities,
practives, incidents, agreements, actions or plans which have given rise to or will give
rise to any Hability on the patt of Waukee and FCC under any Environmental Law or
principles of conmmon law relating to pollution, protection of the environment or health
and safety.

(b}  Waukee or FCC have not received, in the past five {5} years,
any writien notice from a Governmental Authority alleging that it is not is compliance, in ¢

any material respect, with applicable Environmental Laws.
AN

foc
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IN WITNESS WHEREQF, each of the Parties hereto has executed this Stock
Purchase Agreement all as of the day and year first above written.

SELLERS:

THE WAUKEE ENGINEERING
COMPANY, INC, VOTING TRUST

BY

Oma Broich, Trustee

BY

(rail Onan, Trustee

BY

Michael R. Smith, Trustee

BY

Richard A. Van Deuren, Trustee
SECOND RESTATEMENT OF THE
ROBERT C. ONAN 1886
DECLARATION OF TRUST

BY

Oma Broich, Trustes

BY

Gail Onan, Trustee

BY

Michael R. Smith, Trustee

BY

Richard A. Van Deuren, Trustee

/?w""&%&?w?

Andreas Melville
THE WAUKEE ENGINEERING

COMPANY, INC. EMPLOYEE STOCK

Q“T‘@ER%ELEP RU 5L
f
BY ,.-"" f‘? ""'ﬂf k u-\}?"{;a g™

Andreas Melwille, Trustes

BUYER:

UNITED ?RULi\i C
|

BY

Michel J. Eﬁyﬁ-winﬁl{@idmt
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N WITNESS \‘;’HER”U'“

ach of't ;!L Farties

Tereto has executed this Siock

Purchase Agreement alf as of the cday and vear first above serittern.

SELLERS:

‘THF W -\U\LLqu[\r*ﬂi ING
N G TRIST

i u 15/mu W, E ustoe '

TBY

Cratl b b iistoy

Michaot R Smah, Trustes

Richord in\'“v’t-t'nii"\'etiri’ﬁ'

Prustee
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BUYER:

UNITED PROCESS CONTROLS INC.

BY

DL ik, @m‘,,@)
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N WITNESS WHEREQF. each of the Parties heveto has executed his Steck
Purchase Agresment all as of the day and vear first above wninten.

SELLERS: RUYER:
THE WAUREE ENGINEERING UMITED PROCESS CONTROLS INC.
COMPANY, INC. VOTING TRUST
BY .
BY | L fts

On %’mic‘m Trusten
& st Lrr 2 .

Ud‘l Eruny, Troswew %ﬁ*dzz{

NMichael R Smith, Trustee

Richard A Vai Deuren. Trusiee

SECOND RESTATEMENT OF THE
ROBERT . ORAN 1986
DECLA &ATEQN OF TRUST

AMichaet R wm‘E*iEx Trustee

Ru,h ard . f*\ ‘s"m Dwmn Tn,zsie.ﬁ

Andreas Mebville

THE WAUKEE ENGINBERING
COMPANY. INC. EMPLOYEE 8TOCK
OWNERSHIP TRUST

Andrews Mebvitle, Trustee
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IN WITNESS WHEREQF, each of the P

SELLERS:

THE WAU 1{;5 E r\(_:*\r EERING
LVOTING TRUST

COMPANY, |

Oma Broich, Truswee

Gt Oan, Trusteg

sy VU {é@wﬁmﬁw

Michael R, bsmth Trustee

Richard A, Van Deuren. Trust

SECOMD RESTATEMENT OF THE

ROBERT C. ONAN- 1980
DECLARATION OF TRUST.

8Y

Oma Browh, Trustee

BY

Coil Onan, Trustes

- 1. - .
Michael R, Smith, Trustee

BY

Richard A Van Deurven, Trustee

Andress Melville

THE WAUKEER ERNGINEERING
COMPANY ., INC. EMPLOYEE SF’E( K

OWNERSHIP TRUST

BY.

';ciz(\m Melville, T ru stee

arties hereto has execuied this Stock
Purchase Agreement all as of the day and vear fivst above weitten,

BUYER:

UNITED PROCESS CONTROLS INC.

BY

Itg
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IN WITNESS WHEREQF, sach of the Parties hereto has executed this Stock
Purchase Agreement all as of the day and year first above written.

SELLERS: BUYER:

THE WAUKEE ENGINEERING UNITED PROCESS CONTROLS INC,
COMPANY, INC. VOTING TRUST
BY
BY It
Oma Brotch, Trustee

{4t

Gl Onan, Truswee

M -ic]’*a =l R. 5n mh ustfw

VI e X@; } ) wow“

"'{umrd A, ‘\7,;1‘1 Dvﬁmer Trustee

SECOND RESTATEMENT Q;: THE
QGRERT . ONAN 1986 D
DECL ZAE tON OF TRUST

O ’i B}Glxj ,7; -.184"“ .

BY :
Luu} %m T; ustee - Y

ML ol R, S}mﬁ‘t; Vrustee |

BY J?"& wnond &\/&@\y@wm‘

Ricl }.1‘4;‘ AL VEM Deuwu, T

Andr pas \/Ld Vi }L‘ |

THE WAUKEE ENGINEERING |
COMPANY, INC. EMPLOYEE STOCK .
OWNERSHIP TRUST -

BY -
. _&__g:‘x_{h“g:‘ MPEVM &, ;msme ‘

R TRADEMAR 1
REEL 005174 FRAME: 0578



Intelloctual Property

L. Seg the attached ac of tradernmarks and patests owned by Waukse and FCC.
2. Wankae and FOC Heerse and use the [ollowing software;
{a} Backup Bxec, Windows, for Small Business Survers, v.
by Backup Bxee, Windows, Small Business Server Remote A genit (CAL) for
Windows Servers, v. 10,
{c} Symantec Antivirus 10,1 with Orogpware Frotestion.
(dy  Microsofl Windows Server 2003 Small Business Bdition and Entor orise Hditim
{e} MAS-80 accounting sofbware
{f) Peachiver sccounting softwars
{g3  O-Move Programming Software
thy UPS WorldShin
{1} PrvectSefl PLO programming software
{3 Microsoft KNP {p Spating Systen
3 Waekee and FOCU have registerad the following domain names:
{1} ww wankoometers. oom
{b) vivw. wankeeenginesting com
(¢ wiww furnacecontrolcom
4.

wdd FOC may purchass lic d sofbwiare on
ofh ii ‘51‘12.‘. a *)ibdtm 10 gach
askee and FOC pass slons

¥ &

(h\tu‘“ ay,
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