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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

THE MANITOWOC COMPANY, INC.
Consolidated Statements of Operations

For the Three and Nine Months Ended September 30088 and 2007

(Unaudited)
(In millions, except per-share and average sharesath)

Three Months Ended

Nine Months Ended

September 30, September 30,
2008 2007 2008 2007
Net sales $ 1,106.¢ $ 925.2 3,286.« $ 2,638.:
Costs and expense
Cost of sale: 863.1 713 2,512.¢ 2,016.:
Engineering, selling and administrative exper 98.7 92.¢ 317.: 276.(
Gain on sale of parts line — — — (3.9
Pension settlemen — — — 5.2
Restructuring expens 0.8 — 0.8 —
Integration expens 1.€ — 1.6 —
Amortization expense 2.C aL{e 5.5 2.6
Total operating costs and expenses 966.2 807.z 2,838.( 2,296.¢
Earnings from continuing operatio 140.€ 118.C 448.¢ 341.2
Other expense
Interest expense (7.5 (8.5 (21.¢) (27.9
Loss on debt extinguishment — (12.5) — (12.5)
Loss on currency hedges (198.9 — (198.9) —
Other income, net (2.9 (0.9 5.3 4.4
Total other expense (208.%) (21.9 (214.7) (35.5)
Earnings (loss) from continuing operations befasees on income
and minority interes (68.7) 96.€ 233.7 305.7
Provision (benefit) for taxes on income (29.6) 25.t 55.¢ 83.2
Earnings (loss) from continuing operations beforearity interest (38.5) 71.1 177.¢ 222.¢
Minority interest, net of income taxes (0.9 — (0.9 —
Net earnings (loss) from continuing operatir $ (377 $ 71.1 178.7 $ 222.¢
Discontinued operation:
Earnings from discontinued operations, net of inedaxes of $4.2,
$1.6,12.1, and $5.4, respectivi 11.€ 4.8 31.7 15.C
Net earnings (loss $ (26.0) $ 75.¢ 2104 $ 237.2
Earnings (loss) per common she
Basic earnings (loss) per sha
Net earnings (loss) from continuing operatir $ 0.29 $ 0.57 1.3t $ 1.7¢
Earnings from discontinued operations, net of inedaxes 0.0¢ 0.04 0.24 0.1Z
Net earnings (loss $ (0.20) $ 0.61 162 $ 1.91
Diluted earnings (loss) per sha
Net earnings (loss) from continuing operatir $ 0.29 $ 0.5€ 13¢ $ 1.7¢
Earnings from discontinued operations, net of inedaxes 0.0¢ 0.04 0.24 0.12
Net earnings (loss $ 020 $ 0.5¢ 1.6C $ 1.8i
Weighted average shares outstant- basic 130,090,74 125,175,72 129,855,81 124,314,23
Weighted average shares outstanc- diluted 130,090,74 127,915,00 131,781,63 127,141,21

See accompanying notes which are an integral pénese statements.
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THE MANITOWOC COMPANY, INC.
Consolidated Balance Sheets

As of September 30, 2008 and December 31, 2007

Assets

Current Assets

Cash and cash equivalel
Marketable securitie
Restricted cas

(Unaudited)
(In millions, except share data)

Accounts receivable, less allowances of $23.5 @15 respectivel

Inventories— net

Deferred income taxe

Other current asse

Current assets of discontinued operations
Total current assets

Property, plant and equipmeé— net

Goodwill

Other intangible asse— net

Deferred income taxe

Other noi-current assel

Long-term assets of discontinued operations
Total assets

Liabilities and Stockholde’ Equity
Current Liabilities:

Accounts payable and accrued expel
Shor-term borrowings

Product warrantie

Customer advance

Product liabilities

Current liabilities of discontinued operations
Total current liabilities

Non-Current Liabilities:

Long-term debi

Pension obligation

Postretirement health and other benefit obligat

Long-term deferred revent
Other non-current liabilities
Total non-current liabilities
Commitments and contingencies (Note

Stockholder Equity:

Common stock (300,000,000 shares authorized fdr petiods, 163,175,928 shares issued for bot
periods, 130,351,394 and 129,880,734 shares odistgrrespectively

Additional paic-in capital
Accumulated other comprehensive inca
Retained earning

Treasury stock, at cost (32,824,534 and 33,295h84es, respectively)

Total stockholders’ equity
Total liabilities and stockholders’ equity

See accompanying notes which are an integral pénese statements.
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September 30 December 31
2008 2007
$ 3794 % 366.¢
2.€ 2.5
5.3 16.7
492.¢ 416.%
868.1 591.C
66.€ 66.1
132.( 61.1
25.2 54.€
1,972." 1,575.¢
534.2 468.¢
491.: 471.€
201.t 200.¢
28.C 27.€
77.1 55.¢
71.5 71.5
$ 3,376.. $ 2,871.
$ 1,096.: $ 845.1
447 13.1
80.C 80.4
53.€ —
34.1 34.7
74.5 100.7
1,382.¢ 1,074.¢
202.2 217.%
26.2 25.C
49.¢ 51.2
54.4 60.€
98.€ 92.t
431.¢ 446.¢
14 14
433.C 419.¢
108.¢ 114.5
1,106.. 903.¢
(88.9) (89.6)
1,561. 1,349.¢
$ 3,376.. $ 2,871.




THE MANITOWOC COMPANY, INC.
Consolidated Statements of Cash Flows

For the Nine Months Ended September 30, 2008 and @D

(Unaudited, In millions)

Cash Flows from Operation
Net earning:
Adjustments to reconcile net earnings to cash piexvby operating activities of continuing
operations
Discontinued operations, net of income ta
Pension settlemen
Gain on sale of parts lir
Depreciatior
Deferred income taxe
Gain on sale of property, plant and equipn
Other
Changes in operating assets and liabilities, exatudffects of business acquisitions and
divestitures
Accounts receivabl
Inventories
Other asset
Accounts payable and accrued expel
Other liabilities
Net cash provided by operating activities of comitiig operation:
Net cash provided by operating activities of digzared operation
Net cash provided by operating activit

Cash Flows from Investing

Business acquisitions, net of cash acqu

Capital expenditure

Change in restricted ca

Proceeds from sale of property, plant and equipt

Proceeds from sales of parts product

Purchase of marketable securities
Net cash used for investing activities of contirguaperation:
Net cash used for investing activities of discomtid operation
Net cash used for investing activiti

Cash Flows from Financin
Proceeds from revolving credit facili
Payments on lor-term debt
Proceeds from lor-term debt
Proceeds (payments) on notes financ
Dividends paic
Exercises of stock options, including windfall taenefits
Debt issuance costs
Net cash (used for) provided by financing actig

Effect of exchange rate changes on cash
Net increase (decrease) in cash and cash equis

Balance at beginning of period
Balance at end of period

See accompanying notes which are an integral pénese statements.
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Nine Months Ended
September 30

2008 2007
2102 $ 237.2
(31.7) (15.0)
— 5.2
— (3.3
62.2 57.¢
3.9 (16.0)
(1.9 (3.9
10.¢ 6.1
(68.0) (127.9)
(257.5) (152.6)
(78.0) (0.4)
249 F 38.¢
13.1 (8.4)
112.¢ 18.E
36.¢ 10.¢
149.7 29./
(26.7) (80.1)
(96.2) (52.4)
11.F (0.5
5.6 7.8
— 4.
(0.) (0.)
(105.9) (120.9)
(2.2) (4.5
(108.J) (124.€
— 103.2
(43.1) (113.9)
33.1 11.F
(4.4) 3.4
(7.9 (6.9
8.6 20.(
(17.6) —
(31.2) 17.E
2.1 8.C
12.F (70.0)
366.¢ 174.¢
3792 $ 104.¢




THE MANITOWOC COMPANY, INC.
Consolidated Statements of Comprehensive Income
For the Three and Nine Months Ended September 30088 and 2007

(Unaudited)
(In millions)
Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Net earnings (loss $ (26.) $ 75.¢ $ 2104 $ 237.¢
Other comprehensive income (lo:
Derivative instrument fair market value adjustmengt of income
taxes (6.€) (0.9 (4.7) (0.7
Foreign currency translation adjustments (47.9) 26.€ (1.2 38.7
Total other comprehensive income (loss) (53.9 26.t (5.9 38.(
Comprehensive income (loss) $ (80.0 $ 102.¢ $ 2045 % 275.¢

See accompanying notes which are an integral pénese statements.
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THE MANITOWOC COMPANY, INC.
Notes to Unaudited Consolidated Financial Statemest
For the Three and Nine Months Ended September 30088 and 2007

1. Accounting Policies

In the opinion of management, the accompanying dited consolidated financial statements contaidjlistments necessary to present
fairly the results of operations and comprehensigeme for the three and nine months ended Septedih@008 and 2007, the cash flows
for the same nine-month periods, and the finammmaltion at September 30, 2008, and except aswigediscussed such adjustments consist
of only those of a normal recurring nature. Theriim results are not necessarily indicative otitssfor a full year and do not contain
information included in the company’s annual coitidkd financial statements and notes for the gaded December 31, 2007. The
consolidated balance sheet as of December 31,288 derived from audited financial statementsdmgs not include all disclosures
required by accounting principles generally acagiiehe United States of America. It is suggested these financial statements be read in
conjunction with the financial statements and thteg thereto included in the company’s latest ahmayenrt.

All dollar amounts, except share and per share atspare in millions of dollars throughout the &bincluded in these notes unless other
indicated.

Certain prior period amounts have been reclassifiesbnform to the current period presentation essalt of the decision to sell the Marine
segment. The company’s Unaudited ConsolidatednEinhStatements, accompanying notes and othemnaftion provided in this Form 10-
Q reflect the Marine segment as a discontinuedatiper for all periods presented. After reclassifythe Marine segment to discontinued
operations, the company has two remaining repa@tséyments, the Crane and Foodservice segmerdgsur8er detail related to the Marine
segment at Note 3, “Discontinued Operations.”

2. Acquisitions

On March 6, 2008, the company formed a 50% jointwe with the shareholders of TaiAn Dongyue Helsdachinery Co., Ltd. (TaiAn
Dongyue) for the production of mobile and truck-mtad hydraulic cranes. The joint venture is logateTaiAn City, Shandong Province,
China. The company controls 60% of the voting tsgimd has other rights that give it significanttcol over the operations of TaiAn
Dongyue, and accordingly, the results of this jeiemture are consolidated by the company. Theeggdge consideration for the joint venture
interest in TaiAn Dongyue was $32.5 million anduteed in $21.7 million of goodwill and $8.5 milliowf other intangible assets being
recognized by the company’s Crane segment. S#eefulletail related to the goodwill and other igfite assets of the TaiAn Dongyue
acquisition at Note 6, “Goodwill and Other Intangissets.”

On July 19, 2007, the company acquired Shirke Coasbn Equipments Pvt. Ltd (Shirke) for an aggtegaonsideration of $64.5 million
including approximately $1.3 million of acquisiti@osts. Headquartered in Pune, India, Shirkenisuket leader in the Indian tower crane
industry and has been Potain’s Indian manufactysangner and distributor since 1982. The aggregasideration paid for Shirke resulted
in $33.8 million of goodwill and $30.2 million oftloer intangible assets being recognized by the emryip Crane segment. See further detail
related to the goodwill and other intangible asséthe Shirke acquisition at Note 6, “Goodwill aBther Intangible Assets.”

On January 3, 2007, the company acquired the Cackylihe of mobile industrial cranes from MarineaVelift, Inc. of Sturgeon Bay,
Wisconsin for an aggregate consideration of $16lBom The acquisition of the Carrydeck line addgx new models to the company’s
product offering of mobile industrial cranes. Tdggregate consideration paid for the Carrydeckriselted in $9.2 million of goodwill and
$6.5 million of other intangible assets being radngd by the company’s Crane segment. See fuditail related to the goodwill and other
intangible assets of the Carrydeck acquisition@eMs, “Goodwill and Other Intangible Assets.”

3. Discontinued Operations

On August 1, 2008, the company signed a definpiwechase agreement to sell the ownership inteoééts Marine segment to Fincantieri
Marine Group Holdings Inc, a subsidiary of FincantiCantieri Navali Italiani, S.p.A. (“Fincantiej)i” Lockheed Martin Corporation has
agreed to be a minority investor with Fincantierthie proposed acquisition. This transaction alihw the company to focus its financial
assets and managerial resources on the growth ioiteasingly global crane and foodservice busims The purchase price for the Marine
segment is $120 million in cash




and is subject to certain post-closing working @ @djustments. Assuming a timely completionhi$ sale by year-end, the transaction is
expected to generate a per-share, after-tax gapmximately $0.60. The company intends to heeafter-tax proceeds for general
corporate purposes, which include pay down of dekitipated as a result of the pending acquisitioBnodis. The sale is subject to
customary clearances for transactions of this igpkiding U.S. antitrust and certain U.S. secuaiggncies.

The Company is reporting the Marine segment as@odtinued operation for financial reporting pugmas of September 30, 2008, and for
all periods presented in accordance with SFAS Md, 1Accounting for the Impairment or Disposal afrig-Lived Assets”. Results of the
Marine segment in current and prior periods hawnlm®assified as discontinued in the Consolidaiedr€ial Statements to exclude the
results from continuing operations. The followsgjected financial data of the Marine segmentterthree and nine months ended
September 30, 2008 and 2007 is presented for iftomal purposes only and does not necessarilgatefthat the results of operations wc
have been had the businesses operated as a staedeatity. There were no general corporate exgseosinterest expense allocated to
discontinued operations for this business durirgpériods presented.

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
Net sales $ 103t $ 81.C $ 306.1 $ 248.¢
Pretax earnings from discontinued operati $ 15.¢ $ 6.4 $ 43.¢ $ 20.4
Provision for taxes on income 4.2 1.€ 12.1 5.4
Earnings from discontinued operations, net of inedaxes $ 11€ $ 48 $ 31.7 $ 15.C

4. Financial Instruments

As discussed in Note 18, the company adopted SFAIBI7, “Fair Value Measurements” effective Janugrg008. The following table sets
forth the company’s financial assets and liabgitibat were accounted for at fair value on a réogitasis as of September 30, 2008 by level
within the fair value hierarchy. As required by SFNo. 157, financial assets and liabilities arssifed in their entirety based on the lowest
level of input that is significant to the fair valuneasurement.

Fair Value as of September 30, 200

Level 1 Level 2 Level 3 Total
Assets:

Foreign currency exchange contre 2.6 — — 2.6

Forward commodity contrac — —

Interest rate swaps 0.2 — — 0.2
Total assets at fair value 3.2 — — 3.2
Liabilities:

Foreign currency exchange contre 205.2 — — 205.2

Forward commodity contrac — 1.2 — 1.2

Interest rate swaps — — — —
Total liabilities at fair value 205.2 1.2 — 206.¢

The carrying value of the company’s other finanasdets and liabilities, including cash, accouateivable, accounts payable, retained
interest in receivables sold and short-term loayaple approximate fair value, without being disded, due to the short periods during
which these amounts are outstanding.




SFAS No. 157 defines fair value as the price thatla be received to sell an asset or paid to tearssfiability in an orderly transaction
between market participants at the measurementegteprice). SFAS No. 157 classifies the inpusdito measure fair value into the
following hierarchy:

Level 1 Unadjusted quoted prices in active markets fortidahassets or liabilitie

Level 2 Unadjusted quoted prices in active markets forlaingissets or liabilities, ¢
Unadjusted quoted prices for identical or similssets or liabilities in markets that are not agtoue
Inputs other than quoted prices that are obsenfabkhe asset or liabilit

Level 3 Unobservable inputs for the asset or liabi

The company endeavors to utilize the best availaftemation in measuring fair value. Financialetssand liabilities are classified in their
entirety based on the lowest level of input thaigmificant to the fair value measurement. The jgany has determined that our financial
assets and liabilities are level 1 and level hnfair value hierarchy.

As a result of our global operating and financiog\ities, the company is exposed to market riskanfchanges in interest and foreign
currency exchange rates and commaodity prices, whig adversely affect our operating results anarfamal position. When deemed
appropriate, we minimize our risks from interest &oreign currency exchange rate and commodityeftiectuations through the use of
derivative financial instruments. Derivative fingadnstruments are used to manage risk and araseat for trading or other speculative
purposes and we do not use leveraged derivatiaadial instruments. The forward foreign currencgh@nge contracts and forward
commodity purchase agreements are valued usingboplotations, or market transactions in eithelitted or over-the-counter markets. As
such, these derivative instruments are classifigtimievel 1 and level 2.

During July 2008, the Company entered into varioedging transactions (the "hedges") to comply withterms of its New Credit

Agreement (see further detail related to the Need@rAgreement at Note 8, “Debt”) issued to fund flurchase of Enodis plc ("Enodis").

The hedges were required to limit the company’sosupe to fluctuations in the underlying purchaseepof the Enodis shares which could
ultimately require additional funding capacity unttee New Credit Agreement. Subsequent to enténitigthe hedging transactions, the U.S.
Dollar strengthened against the British Pound wiégulted in a significant change to the fair valfithe underlying hedges. FAS 133,
"Accounting for Derivative Instruments and Hedgihgtivities" states that hedges of a firm commitminacquire a business do not qualify
for hedge accounting (or balance sheet) treatmEmerefore, the periodic market value changesesédthedges are required to go through the
income statement. Additionally, the hedge accagntieatment will lower the initial amount of gooillooked for the purchase by the
amount of the loss on currency hedges. The fiisglagition of these hedge positions will be deterdibased upon the market exchange rate
on the date the funding transaction is completeat. the three and nine months ended Septembe088, Bbss on currency hedges related to
the purchase of Enodis was $198.4 million. Theuaition price of Enodis, in U.S. Dollars, has deaged by a similar amount from the point
in time in which the hedges were entered into. okdingly, the goodwill that will be recorded whéretacquisition is finalized will be lower
than it would have been if the exchange rate betlee U.S. Dollar and the British Pound had noingjeal from the time the hedges were
entered into.

5. Inventories

The components of inventories at September 30, 2688ecember 31, 2007 are summarized as follows:

September 30, 2008 December 31, 2007

Inventories— gross:

Raw materialt $ 359.2 % 252.3
Work-in-process 270.¢ 216.¢
Finished goods 315.] 188.t
Total inventories — gross 945.2 657.2
Excess and obsolete inventory reserve (40.9 (42.6)
Net inventories at FIFO co 904.4 614.7
Excess of FIFO costs over LIFO value (35.9) (23.9)
Inventories — net $ 868.71 $ 591.(




Inventories are carried at lower of cost or maxkatie using the first-in, first-out (FIFO) methaat 88% of total inventories at September 30,

2008 and December 31, 2007. The remainder oftrentories are costed using the last-in, first{alFO) method.

6. Goodwill and Other Intangible Assets

The changes in carrying amount of goodwill by répole segment for the year ended December 31, @3@hine months ended September

30, 2008 are as follows:

Crane Foodservice Total
Balance as of January 1, 2C $ 214.¢ $ 200.1 $ 414.¢
Carrydeck acquisitio 9.2 — 9.2
Shirke acquisitiot 33.¢ — 33.¢
Foreign currency impact 13.7 — 13.7
Balance as of December 31, 2007 271. 200.] 471.¢
TaiAn Dongyue acquisitio 21.7 — 21.7
Foreign currency impact (2.0) — (2.0)
Balance as of September 30, 2008 $ 291.2 $ 200.1 $ 491.C

As discussed in Note 2, “Acquisitions,” during 20@8 company formed a 50% joint venture with thareholders of TaiAn Dongyue for the
production of mobile and truck-mounted hydrauliares. The joint venture is located in TaiAn C8handong Province, China. The
aggregate consideration for the joint venture ggem TaiAn Dongyue was $32.5 million and resulte@21.7 million of goodwill and $8.5
million of other intangible assets being recognibgdhe company’s Crane segment. The other intd@gissets consist of trademarks of $1.0
million, which have an indefinite life, custometagonships of $0.9 million, which have been assija 10-year life, and other intangibles of
$6.6 million, which consist primarily of crane mdacturing licenses and have been assigned a 10ifear

During 2007, the company completed the acquisitafithe Carrydeck line of mobile industrial craresl Shirke. The acquisition of the
Carrydeck line resulted in an increase of $9.2iomIbf goodwill and $6.5 million of other intangéhssets being recognized by the
company’s Crane segment. The other intangiblesssasist of trademarks totaling $1.2 million, efhhave an indefinite life, customer
relationships of $4.2 million, which have been gsed a 20-year life, and ngatented technologies of $1.1 million which haverbassigne
a 20-year life. The acquisition of Shirke resulte@n increase of $33.8 million of goodwill andds3 million of other intangible assets being
recognized by the company’s Crane segment. Ther gttangible assets consist of customer relatigsstf $10.5 million, which have been
assigned a 10-year life, trademarks totaling $9llom, which have an indefinite life, and othetangibles of $10.6 million, which include
various intangible assets that are amortized owveo®Bths to 6 years, which approximates their eséchaseful lives.

The gross carrying amount and accumulated amddizaf the company'’s intangible assets other thaodwiill were as follows as of
September 30, 2008 and December 31, 2007.

September 30, 200: December 31, 200

Gross Net Gross Net

Carrying Accumulated Book Carrying Accumulated Book

Amount Amortization Value Amount Amortization Value
Trademarks and tradenan $ 122¢ $ — 8 122¢ $ 120¢ $ — 8 120.¢
Customer relationships 19.¢ (2.9 17.4 20.£ (1.4 19.C
Patents 35.t (16.9) 19.2 35.2 (12.2) 23.C
Engineering drawings 12.C (5.9 6.7 12.C (5.4) 6.€
Distribution network 22.C — 22.C 21.¢ — 21.¢
Other intangibles 16.5 (2.9 13.€ 10.€ (1.3 2
$ 228F $ (7.0 $ 2015 $ 2205 $ (20.9) $ 200.¢




7. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses at Sept&mb2008 and December 31, 2007 are summarizedlaw$o

September 30, December 31,
2008 2007

Trade accounts payable $ 504.( $ 519.¢
Interest payabl 5.€ 2.€
Employee related expens 92.4 88.¢
Income taxes payab — 6.7
Profit sharing and incentive 41.2 58.1
Unremitted cash liabilit 2.8 4.9
Deferred revenu- current 47.7 55.¢
Derivative liabilities 206.2 0.8
Miscellaneous accrued expenses 105.¢ 108.:

$ 1,096.. $ 845.%

8. Debt

In April 2008, the company entered into a $2,408illion credit agreement which was amended andtedtas of August 25, 2008 to
ultimately increase the size of the total facitity$2,925.0 million (New Credit Agreement). ThevwN€redit Agreement will not become
effective until the effective date of the acquaiti(see further detail related to the acquisitiohote 21, “Subsequent Events”) or, in the case
of a takeover offer, the date on which the takeoffar has become or is declared unconditionallireapects. Until such time as the
company borrows under the New Credit Agreementctmpanys existing $300.0 million Amended and Restated {Cagreement, dated ¢

of December 14, 2006, will remain in effect.

The New Credit Agreement includes four loan faeitit— a revolving facility of $400.0 million withfave-year term, a Term Loan A of
$1,025.0 million with a five-year term, a Term Lorof $1,200.0 million with a six-year term, anderm Loan X of $300.0 million with an
eighteen-month term. The company is obligated¢pgy the three term loan facilities from the neicpeds of asset sales, casualty losses,
equity offerings, and new indebtedness for borromedey, and from a portion of its excess cash flwbject to certain exceptions.

Borrowings made under the revolving facility, Tebman A, and Term Loan X will initially bear intertest 3.25 percent in excess of an
adjusted LIBOR rate as defined in the New Credite®gnent, or 1.50 percent in excess of an altebyase rate, at the company’s option.
Borrowings made under the Term Loan B will inifabear interest at 3.50 percent in excess of fustetl LIBOR rate as defined in the New
Credit Agreement, or 1.50 percent in excess ofitanrate base rate, at the company’s option. Dmepany will also pay a commitment fee
of 0.50 percent per annum for the first 120 dags, @75 percent per annum after the 120th day eriire facility balance up to the date of
funding; upon funding, the commitment fee will reduo apply only to the revolving commitment andl i 0.50 percent per year. As of
September 30, 2008, the company incurred $17.6omilh deferred financing expenses. The cash flopact of these fees is included in
cash flow used for financing activities in the Colidated Statement of Cash Flows for the nine mgetiiod ending September 30, 2008.

On August 1, 2007, the company redeemed its 10 &#fioissubordinated notes due 2012. Pursuant ttethes of the indenture, the company
paid the note holders 105.25 percent of the prai@mount plus accrued and unpaid interest upgedtiemption date. As a result of this
redemption, the company incurred a charge of $a®l®n ($8.1 million net of income taxes) relatewthe call premium, write-off of
unamortized debt issuance costs and other expertsesharge was recorded in loss on debt extinquasitin the Consolidated Statement of
Operations.

9. Accounts Receivable Securitization

The company has entered into an accounts receigablgitization program whereby it sells certait®tlomestic trade accounts receivable
to a wholly owned, bankruptcy-remote special puepgigbsidiary which, in turn, sells participatingeirests in its pool of receivables to a
third-party financial institution (Purchaser). TRarchaser receives an ownership and security sitaréhe pool of receivables. New
receivables are purchased by the special purpdesgdiary and participation interests are resolthtéoPurchaser as collections reduce
previously sold participation interests. The comphas retained collection and administrative resfilities on the participation interests
sold. The Purchaser has no recourse against thepasgnfor uncollectible receivables; however, thmpany’s retained interest in the
receivable pool is
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subordinate to the Purchaser and is recordedratdhie. Due to a short average collection cycles$ than 60 days for such accounts
receivable and due to the company’s collectioronystthe fair value of the company’s retained iagtrapproximates book value. The retained
interest recorded at September 30, 2008 is $81l®mand is included in accounts receivable indceompanying Consolidated Balance
Sheets.

The securitization program includes certain ofdbmpany’s domestic U.S. Foodservice and Crane seightrisinesses and the capacity of
the program is $105.0 million. Trade accounts neadgles sold to the Purchaser and being servicgdeogompany totaled $85.0 million at
September 30, 2008.

Incremental sales of trade receivables from theiappurpose subsidiary to the Purchaser total&@@%2million for the nine months ended
September 30, 2008. Cash collections of trade adsaaceivable balances in the total receivablé mtaled $910.1 million for the nine
months ended September 30, 2008.

The accounts receivables securitization prograacé®unted for as a sale in accordance with FAS®®tnt No. 140 “Accounting for
Transfers and Servicing of Financial Assets andnigyishment of Liabilities — a Replacement of FAS&tement No. 125.” Sales of trade
receivables to the Purchaser are reflected asugtied of accounts receivable in the accompanyiogstlidated Balance Sheets and the
proceeds received are included in cash flows frparating activities in the accompanying Consolidé&¢atements of Cash Flows.

The table below provides additional information atbdelinquencies and net credit losses for tradewts receivable subject to the accounts
receivable securitization program.

Balance Outstanding

60 Days or More Net Credit Losses
Balance outstanding Past Due Nine Months Ended
September 30, September 30, September 30,
2008 2008 2008
Trade accounts receivable subject to securitizaiiogram $ 166.2 $ 3¢ % —
Trade accounts receivable balance sold 85.(
Retained interest $ 81.:

10. Income Taxes

The company or one of its subsidiaries files incaaxereturns in the U.S. federal jurisdiction, aadious state and foreign jurisdictions. W
few exceptions, the company is no longer subjett.& federal, state and local, or non-U.S. inctaxeexaminations by tax authorities for
years before 2001. The Wisconsin Department oeERee (WDOR) continues its examination of the cormg’s Wisconsin income tax retul
for 1997 through 2005. The company anticipatesttiia examination will be completed by the en@®008. As of September 30, 2008, the
WDOR has not issued a formal assessment repoAudist 2007, the German tax authorities begarkammation of the company’s
German entity’s income and trade tax returns f@12rough 2005. Thus far, there have been nadfggnt developments with regard to this
German examination.

The company'’s liability for unrecognized tax betsefs expected to increase by $2.0 million, inahgdinterest and penalty, to $38.6 million
during the year ended December 31, 2008. All efabmpany’s unrecognized tax benefits as of Sepesl 2008, if recognized, would
affect the effective tax rate.

During the next 12 months, the company does nat@any other significant changes in its unrecogphiax benefits.
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11. Earnings Per Share

The following is a reconciliation of the averageusts outstanding used to compute basic and dikgedngs per share:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007

Basic weighted average common shares outstanc 130,090,74 125,175,72 129,855,81 124,314,23
Effect of dilutive securities - stock options and

restricted stocl — 2,739,28. 1,925,82. 2,826,97!
Diluted weighted average common shares outstal 130,090,74 127,915,00 131,781,63 127,141,21

For the three months ended September 30, 2008 tddenumber of potential dilutive options was #lion. However, these options were
not included in the computation of diluted net lpes common share for the quarter since to do sddvdecrease the loss per share. For the
nine months ended September 30, 2008, 0.3 millkenneon shares issuable upon the exercise of staakngpvere anti-dilutive and were
excluded from the calculation of diluted earnings ghare. For the three and nine months ende@®@bpt 30, 2007, no common shares
issuable upon the exercise of stock options, wetieddutive and were excluded from the calculatafrdiluted earnings per share.

During each of the three months ended Septembe&0B® and 2007, the company paid a quarterly didde $0.02 per outstanding comrr
share. During each of the nine months ended Sdyete®9, 2008 and 2007, the company paid three epiadividends totaling $0.06 and
$0.055 per share, respectively.

12. Stockholders Equity

On March 21, 2007, the Board of Directors of thenpany approved the Rights Agreement between thg@anynand Computershare Trust
Company, N.A., as Rights Agent and declared a dividdistribution of one right (a “Right”) for eachitstanding share of Common Stock,
par value $0.01 per share, of the company (the “‘@omStock”), to shareholders of record at the clifdausiness on March 30, 2007 (the
“Record Date”). In addition to the Rights issusdaadividend on the record date, the Board of Barschas also determined that one Right
will be issued together with each share of CommmelSissued by the company after the Record D@&tenerally, each Right, when it
becomes exercisable, entitles the registered htddeurchase from the company one share of Comrnmek &t a purchase price, in cash, of
$110.00 per share ($220.00 per share prior to ¢éip¢eBber 10, 2007 stock split), subject to adjustras set forth in the Rights Agreement
(the “Purchase Price” or “Exercise Price”).

As explained in the Rights Agreement, the Rightsobge exercisable on the “Distribution Date”, whishhat date that any of the following
occurs: (1) 10 days following a public announcentbat a person or group of affiliated persons (&eduiring Person”) has acquired, or
obtained the right to acquire, beneficial ownersifig0% or more of the outstanding shares of ComBtock of the company; or (2) 10
business days following the commencement of a teoffier or exchange offer that would result in agm® or group beneficially owning 20%
or more of such outstanding shares of Common Stdtle Rights will expire at the close of businessMarch 29, 2017, unless earlier
redeemed or exchanged by the company as descnilied Rights Agreement.

On July 26, 2007, the board of directors authoraédo-for-one split of the company’s common sto8lecord holders of the company’s
common stock at the close of business on Augus2@17 received on September 10, 2007 one addit&hreak of common stock for every
share of the company’s common stock they owned asigust 31, 2007. The company’s shares outstandirihe close of business on
August 31, 2007 totaled 62,787,642. The compaogrsmon stock began trading at its post-split paicthe beginning of trading on
September 11, 2007. Per share, share and stdck @phounts within this Quarterly Report on FormQ@or all periods presented have been
adjusted to reflect the stock split.

In November 2007, the company sold, pursuant teraierwritten public offering, approximately 4.0 haoih shares of its common stock at a
price of $39.48 per share to the public. The affgivas undertaken to meet anticipated investorashehfior the company's common stock in
connection with Standard & Poor's decision to ddddompany to the S&P 500 Index as of the clogeading on November 15, 2007. Net
cash proceeds from this offering, after deductindeuwriting discounts and commissions, were $18&@IBon. The company used the
proceeds for general corporate purposes.
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13. Stock Based Compensation

Stock based compensation expense is calculatestinyating the fair value of incentive stock optiaighe time of grant and amortized over
the stock options’ vesting period. Stock basedpemsation was $1.5 million and $4.8 million for theee and nine months ended Septembel
30, 2008, respectively. Stock based compensatan$4.6 million and $4.9 million for the three amnide months ended September 30, 2007,
respectively.

14. Contingencies and Significant Estimates

The company has been identified as a potentiafigarsible party under the Comprehensive Environai@dsponse, Compensation, and
Liability Act (CERCLA) in connection with the Lembger Landfill Superfund Site near Manitowoc, Wissitn Approximately 150
potentially responsible parties have been ideutifis having shipped hazardous materials to tl@sEleven of those, including the company,
have formed the Lemberger Site Remediation Grodphawe successfully negotiated with the UnitedeSt&invironmental Protection Ager
and the Wisconsin Department of Natural Resoureégrid the cleanup and settle their potential lighat this site. The estimated remaining
cost to complete the clean up of this site is agprately $8.1 million. Although liability is joinand several, the company’s share of the
liability is estimated to be 11% of the remainirggt Remediation work at the site has been sulisligrtcompleted, with only long-term
pumping and treating of groundwater and site masmee remaining. The company’s remaining estimiédity for this matter, included in
accounts payable and accrued expenses in the @tatsdl Balance Sheet at September 30, 2008 is$ili8n. Based on the size of the
company’s current allocation of liabilities at tisi¢e, the existence of other viable potential oesible parties and current reserve, the
company does not believe that any liability imposedonnection with this site will have a matemalverse effect on its financial condition,
results of operations, or cash flows.

During the due diligence process for the sale efctimpany’s wholly-owned subsidiary Diversified Rgération, LLC, (f/k/a Diversified
Refrigeration, Inc.) (DRI) certain contaminantsthie soil and ground water associated with theifgailere identified. As part of the sale
agreement, the company agreed to be responsibé@$ts associated with further investigation amdediation of the issues identified.
Estimates indicate that the costs to remediatesttésare approximately $2.0 million. During DecemB005, the company recorded a $2.0
million reserve for these estimated costs. Thisgdavas recorded in discontinued operations irCihiesolidated Statements of Operations
the year ended December 31, 2005. The company'ainérg estimated liability for this matter, includlen other accounts payable and
accrued expenses in the Consolidated Balance 8h8eptember 30, 2008 is $0.7 million. Based up@ilable information, the company
does not expect the ultimate costs will have a ristadverse effect on its financial condition,uks of operations, or cash flows.

At certain of the company’s other facilities, thmmpany has identified potential contaminants ih@od groundwater. The ultimate cost of
any remediation required will depend upon the tssofl future investigation. Based upon availabferimation, the company does not expect
the ultimate costs will have a material adverseafon its financial condition, results of operaspor cash flows.

The company believes that it has obtained and ssifrstantial compliance with those material envitental permits and approvals necessary
to conduct its various businesses. Based on tlg fmesently known, the company does not expedt@mmental compliance costs to have a
material adverse effect on its financial conditimsults of operations, or cash flows.

As of September 30, 2008, various produtated lawsuits were pending. To the extent péechitnder applicable law, all of these are ins
with self-insurance retention levels. The compamsgh-insurance retention levels vary by businass, have fluctuated over the last five
years. The range of the comp’s self-insured retention levels is $0.1 million$t8.0 million per occurrence. The high-end of thenpany’s
selfinsurance retention level is for certain cranesufeatured in the United States for occurrences flamuary 2000 through October 20!
As of September 30, 2008, the largest self-insugeghtion level currently maintained by the compen$2.0 million per occurrence and
applies to product liability claims for cranes méauaured in the United States.

Product liability reserves in the Consolidated BakSheet at September 30, 2008, were $34.1 mi#ib®.4 million was reserved specifice
for actual cases and $20.7 million for claims imedrbut not reported which were estimated usingaa@l methods. Based on the company’s
experience in defending product liability claimsamagement believes the current reserves are agdguastimated case resolutions on
aggregate self-insured claims and insured claimg.r&coveries from insurance carriers are depengwor the legal sufficiency of claims
and solvency of insurance carriers.

At September 30, 2008 and December 31, 2007, tiipaoy had reserved $91.5 million and $91.2 milli@spectively, for warranty claims
included in product warranties and other non-curiiabilities in the Consolidated Balance Sheets.
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Certain of these warranties and other related damvolve matters in dispute that ultimately arsofeed by negotiations, arbitration, or
litigation.

It is reasonably possible that the estimates feirenmental remediation, product liability and waarty costs may change in the near future
based upon new information that may arise or nmtteat are beyond the scope of the company’s fislaxperience.

The company is involved in numerous lawsuits inirgvasbestos-related claims in which the compamyéof numerous defendants. After
taking into consideration legal counsel’'s evaluatd such actions, the current political environteith respect to asbestos related claims,
and the liabilities accrued with respect to suclitens, in the opinion of management, ultimate netsoh is not expected to have a material
adverse effect on the financial condition, resafteperations, or cash flows of the company.

The company is also involved in various legal awtiarising out of the normal course of businesschyhiaking into account the liabilities
accrued and legal counsel’s evaluation of sucloastiin the opinion of management, the ultimateltgi®n is not expected to have a material
adverse effect on the company’s financial condjtresults of operations, or cash flows.

15. Guarantees

The company periodically enters into transactioith wustomers that provide for residual value gasres and buyback commitments. These
transactions are recorded as operating leased fgrificant residual value guarantees and fobayback commitments. These initial
transactions are recorded as deferred revenueraradrartized to income on a straight-line basig aveeriod equal to that of the customer’s
third party financing agreement. The deferred mexecincluded in accounts payable and accrued egpersl non-current liabilities at
September 30, 2008 and December 31, 2007 was $&0#Hidh and $102.4 million, respectively. Theabamount of residual value
guarantees and buyback commitments given by thepapynand outstanding at September 30, 2008 was@t#lion. This amount is not
reduced for amounts the company would recover frepossessing and subsequent resale of the uritsreSidual value guarantees and
buyback commitments expire at various times thra2@h3.

During the nine months ended September 30, 2002@0d, the company sold $1.4 million and $9.2 wrillirespectively, of its long term
notes receivable to third party financing compani€se company guarantees some percentage, u®%, i collection of the notes to the
financing companies. The company has accountetthéosales of the notes as a financing of receigabléne receivables remain on the
company’s Consolidated Balance Sheet, net of paismeade, in other current and non-current assetshencompany has recognized an
obligation equal to the net outstanding balanchefmotes in other current and non-current liabgiin the Consolidated Balance Sheets. The
cash flow benefit of these transactions, net ohpeyts made by the customer, are reflected as fimgiactivities in the Consolidated
Statement of Cash Flows. During the nine monttiediSeptember 30, 2008, the customers have pad@llion of the notes to the third
party financing companies. As of September 30826 outstanding balance of the notes receivahlasanteed by the company was $13.9
million.

In the normal course of business, the company gesvits customers a warranty covering workmansimgd,in some cases materials, on
products manufactured by the company. Such warigatgrally provides that products will be free frdefects for periods ranging from 6
months to 60 months. If a product fails to compithvthe company’s warranty, the company may begalbdid, at its expense, to correct any
defect by repairing or replacing such defectivedpids. The company provides for an estimate ofsabsit may be incurred under its warre
at the time product revenue is recognized. Thests grimarily include labor and materials, as neans associated with repair or
replacement. The primary factors that affect theganys warranty liability include the number of unitdgled and historical and anticipa
warranty claims. As these factors are impacteddiyad experience and future expectations, the cognpasesses the adequacy of its recc
warranty liability and adjusts the amounts as negigs Below is a table summarizing the warrantwayg for the nine months ended
September 30, 2008 and 2007.

2008 2007
Balance at beginning of period $ 912 $ 69.1
Accruals for warranties issued during the pe 44t 39.t
Settlements made (in cash or in kind) during théople (45.2) (32.6)
Acquisition 0.2 —
Currency translation 0.8 2.1
Balance at end of period $ 91t $ 78.1
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16. Employee Benefit Plans

The company provides certain pension, health aadedaath benefits for eligible retirees and thepehdents. The pension benefits are
funded, while the health care and death benef@siat funded but are paid as incurred. Eligibildy coverage is based on meeting certain
years of service and retirement qualifications eSenbenefits may be subject to deductible-payment provisions, and other limitations. ~
company has reserved the right to modify thesefiisne

The components of periodic benefit costs for tliegrand nine months ended September 30, 2008 &7da26 as follows:

Three Months Ended September 30, 20C Nine Months Ended September 30, 20C
uU.S. Non-U.S. Postretirement u.s. Non-U.S. Postretirement
Pension Pension Health and Pension Pension Health and
Plans Plans Other Plans Plans Plans Other Plans
Service cost - benefits
earned during the peric  $ — 3 05 $ 02 $ — 3 1.7 $ 0.€
Interest cost of projected
benefit obligation: 1.8 0.¢ 0.8 5.5 2.€ 2.3
Expected return on plan
assets @.7 0.9 — (5.9 (2.9 —
Amortization of actuarial
net (gain) los: — — — — — —
Net periodic benefit cos $ 01 $ 0.6 $ 1C $ 03 $ 1¢ $ 2.8
Weighted average
assumptions
Discount rate 6.5(% 5.5-5.8% 5.75% 6.5(% 5.5-5.8% 5.7%%
Expected return on plan
asset: 5.8% 0.0- 6.1% N/A 5.6% 0.0-6.1% N/A
Rate of compensation
increase N/A 0.0-4.4% N/A N/A 0.0-4.4% N/A
Three Months Ended September 30, 2007 Nine Months Ended September 30, 2007
uU.S. Non-U.S. Postretirement u.s. Non-U.S. Postretirement
Pension Pension Health and Pension Pension Health and
Plans Plans Other Plans Plans Plans Other Plans
Service cost - benefits
earned during the peric  $ — 3 05 $ 02 $ — 3 15 $ 0.t
Interest cost of projected
benefit obligation: 1.8 1.2 0.8 5.3 3.5 2.5
Expected return on plan
assets 1.9 (1.2 — (5.9 (3.9 —
Amortization of actuarial
net (gain) lost 0.2 — 0.1 0.5 — 0.2
Net periodic benefit cos $ 02 $ 0.€ $ 1.1 $ 05 $ 1.7 $ 3.2
Weighted average
assumptions
Discount rate 5.7%% 4.5-4.9% 5.7%% 5.7%% 4.5-4.2% 5.7%%
Expected return on plan
assett 6.5% 0.0- 6.2% N/A 6.5% 0.0-6.2% N/A
Rate of compensation
increase N/A 1.8-4.C% N/A N/A 1.8-4.C% N/A

The three U.S. pension plans had benefit accruageh during 2003. Effective January 1, 2007 citmpany merged all U.S. pension plans
together and made a contribution of $27.2 millioattis expected to fully fund the ongoing pensiahility. The company also changed its
investment policy to more closely align the int¢rage sensitivity of its pension assets with tbeesponding liabilities. The resulting asset
allocation is approximately 10% equities and 90%&di
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income. This funding and change in allocation reetba significant portion of the U.S. pension’satiity arising from unpredictable
changes in interest rates and the equity markitss decision will protect the company’s balanceettas well as support its goal of

minimizing unexpected future pension cash contiilmg based upon the new provisions of the Pengiote&tion Act and protect our
employees’ benefits.

During the second quarter of 2007, the company razbiE5.1 million pension contribution to its U.kefthed benefit pension plan. The $1
million contribution funded the defined benefit plas well as paid an incentive to certain pens®ietransfer from the defined benefit plan
to a defined contribution plan. As a result obthayment, the company recorded a charge duringettend quarter of 2007 of approximately
$3.8 million to reflect the incentive given to thensioners and expenses incurred. This chargedsded in pension settlements in the
Consolidated Statement of Operations for the tareenine months ended September 30, 2007. Subdeqube funding of the defined
benefit pension plan, approximately $39.2 millidrassets and related liabilities were transferrechfthe defined benefit pension plan to a
defined contribution pension plan.

During the second quarter of 2007, the companyrdezba charge of $1.4 million related to a withdtewility from a multiemployer pensic
plan at its former River Falls, Wisconsin facilitipuring the third quarter of 2005, the companysehbits Kolpak operation located in River
Falls, Wisconsin and consolidated it with its op@rain Tennessee. The $1.4 million represente#tenated payment the company will
make to the multiemployer pension plan for its fermanion employees at the closed facility. Thiarge is recorded in pension settlement
the Consolidated Statement of Operations for thexetind nine months ended September 30, 2007.

17. Sale of Parts Line

On April 3, 2007, the company sold all of its aft@rket replacement parts and rights to manufacsedeand service aftermarket replacement
parts for all the models of the Grove Manlift abviark platform product line around the world, tarMPar LLC. The company received $
million in proceeds and recognized a gain of $3ililan, which is recorded in gain on sale of pdite in the Consolidated Statement of
Operations for the nine months ended Septembez(&Y,.

18. Recent Accounting Changes and Pronouncements

In May 2008, the FASB issued SFAS No. 162, “Therbtiehy of Generally Accepted Accounting Principleshich identifies the sources of
accounting principles and the framework for sefegcthe principles used in the preparation of finalnstatements. SFAS No. 162 is effective
60 days following the SEC's approval of the Pullimmpany Accounting Oversight Board amendments taS&lction 411, “The Meaning of
Present Fairly in Conformity with Generally Accept&ccounting Principles”. The company is curremgijaluating the impact this statement
will have on its financial position and resultsopferations.

In March 2008, the FASB issued SFAS No. 161, “[isakes about Derivative Instruments and Hedgingviiets, an amendment of FASB
Statement No. 133". SFAS No. 161 amends and exphediisclosure requirements of SFAS No. 133 withibtent to provide users of
financial statements with an enhanced understarafin) how and why an entity uses derivative imstents; 2) how derivative instruments
and related hedged items are accounted for undes $6. 133 and its related interpretations; ant@®y derivative instruments and related
hedged items affect an entity’s financial positifinancial performance and cash flows. This statgnseeffective for financial statements
issued for fiscal years and interim periods begigrafter November 15, 2008, with early applicagmeouraged. The company is currently
evaluating the impact on disclosures of the adoptioSFAS No. 161 on its consolidated financiatestzents.

In December 2007, the FASB issued SFAS No. 160ntgatrolling Interests in Consolidated Financiat8ments an Amendment of ARB
No. 57", which establishes accounting and reporting stiathsl for the noncontrolling interest in a subsigiand for the deconsolidation of a
subsidiary. SFAS 160 clarifies that a noncontngllinterest in a subsidiary is an ownership intarethe consolidated entity that should be
reported as equity in the consolidated financiateshents. SFAS 160 also requires consolidatetho@ie to be reported at amounts that
include the amounts attributable to both the paaedtthe noncontrolling interest. It also requilesslosure, on the face of the consolidated
statement of income, of the amounts of consolidattdncome attributable to the parent and to threcontrolling interest. SFAS 160 also
provides guidance when a subsidiary is deconselilahd requires expanded disclosures in the calagetl financial statements that clearly
identify and distinguish between the interestshefparent’s owners and the interests of the nongiting owners of a subsidiary. SFAS 160
is effective for fiscal years, and interim periaudshin those fiscal years, beginning on or aftecB®mber 15, 2008. The company is currently
evaluating the impact this statement will havetsrfinancial position and results of operations.
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In December 2007, the FASB issued SFAS No. 14X RJsiness Combinations “,which establishes priresphnd requirements for how the
acquirer: (a) recognizes and measures in its iahstatements the identifiable assets acquitedliabilities assumed, and any noncontrol
interest in the acquiree; (b) recognizes and meaghe goodwill acquired in the business combinatioa gain from a bargain purchase; and
(c) determines what information to disclose to émaisers of the financial statements to evaluaetture and financial effects of the
business combination. SFAS 141(R) requires coatihgonsideration to be recognized at its fair @aln the acquisition date and, for certain
arrangements, changes in fair value to be recodnizearnings until settled. SFAS 141(R) also nexuacquisition-related transaction and
restructuring costs to be expensed rather thatettess part of the cost of the acquisition. SFAB(R) applies prospectively to business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15,
2008. The company is currently evaluating the icapiais statement will have on its financial pasitiand results of operations.

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finandabilities - Including an
Amendment of FASB Statement No. 118BFAS 159 permits entities to choose to measure riaagcial instruments and certain other ite

at fair value that are not currently required tanieasured at fair value. SFAS 159 permits alkiestio choose, at specified election dates, to
measure eligible items at fair value (the “fairn@bption”). A business entity shall report unizsd gains and losses on items for which the
fair value option has been elected in earningseth subsequent reporting date. Upfront costs emsl ielated to items for which the fair va
option is elected are recognized in earnings agiad and not deferred. SFAS 159 also establigtesentation and disclosure requirements
designed to facilitate comparisons between entitiaschoose different measurement attributesifoillar types of assets and liabilities.

SFAS No. 159 was effective for us on January 18200he adoption of SFAS No. 159 did not have apaiat on our consolidated financial
statements as the company did not elect the faievaption for any of such eligible financial asset financial liabilities as of March 31,
2008.

In September 2006, the FASB issued SFAS No. 1540r Value Measurements.” SFAS 157 defines faiug@aestablishes a framework for
measuring fair value in generally accepted accagrrinciples and establishes a hierarchy thagoaizes and prioritizes the sources to be
used to estimate fair value. SFAS 157 also expéindscial statement disclosures about fair valuasneements. On February 12, 2008, the
FASB issued FASB Staff Position (FSP) 157-2 whielags the effective date of SFAS 157 for one ykmairall nonfinancial assets and
nonfinancial liabilities, except those that areogatized or disclosed at fair value in the finanstatements on a recurring basis (at least
annually). FAS 157 and FSP 157-2 are effectivdif@ncial statements issued for fiscal years bagmafter November 15, 2007. We have
elected a partial deferral of SFAS 157 under tlowigions of FSP 157-2 related to the measuremefatiofalue used when evaluating
goodwill, other intangible assets and other longdi assets for impairment and valuing asset reéirerobligations and liabilities for exit or
disposal activities. The impact of partially adogtiSFAS 157 effective January 1, 2008 was not nahterour Consolidated Financial
Statements.
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19. Subsidiary Guarantors of Senior Notes due 2013

The following tables present condensed consoliddtmancial information for (a) The Manitowoc Comnmya Inc. (Parent); (b) the guarantors
of the Senior Notes due 2013, which include sultistinall of the domestic wholly owned subsidiarief the company (Subsidiary
Guarantors); and (c) the wholly and partially owfeetign subsidiaries of the company, which dogudrantee the Senior Notes due 2013
(Non-Guarantor Subsidiaries). Separate finantééments of the Subsidiary Guarantors are noepted because the guarantors are fully
and unconditionally, jointly and severally liableder the guarantees, and 100% owned by the compganyAugust 1, 2007, the company
redeemed its 10 ¥2% senior subordinated notes du@ #te guarantors of which were substantiallysdésme as the guarantors of the Senior
Notes due 201:

The Manitowoc Company, Inc.
Condensed Consolidating Statement of Operations
For the Three Months Ended September 30, 2008

(In millions)
Non-
Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — 3 641.¢ $ 658.1 $ (1932 $ 1,106.¢
Costs and expense

Cost of sale: — 527.€ 528.% (193.%) 863.1

Engineering, selling and administrative exper 13.2 36.C 49.t — 98.7

Restructuring expens — — 0.8 — 0.8

Amortization expens — 0.5 1.t — 2.C

Integration expens — 1.€ — — 1.€

Equity in (earnings) loss of subsidiaries (123.5 0.7 — 122.¢ —

Total costs and expenses (110.9) 566.4 580.5 (70.4) 966.2

Earnings (loss) from continuing operatic 110.2 75.5 77.€ (122.9 140.€
Other income (expense

Interest expens (2.9 (0.9 (3.9 — (7.5

Loss on currency hedg (198.9 — — — (198.9

Management fee income (expen 11.2 (11.¢ 0.4 — —

Other income (expense), net 18.1 (3.0) (17.9) — (2.9

Total other income (expense) (172.0) (15.5) (21.2) — (208.7)

Earnings from (loss) from continuing operationsadoef

taxes on income and minority inter: (61.7) 60.C 56.4 (122.9) (68.7)
Provision (benefit) for taxes on income (35.6) 0.1 5.9 — (29.6)
Earnings (loss) from continuing operations before

minority interes! (26.7) 59.¢ 50.t (122.9) (38.5)
Minority interest, net of income taxes — — (0.8) — (0.8)
Net earnings (loss) from continuing operatir $ (26.)) $ 59.¢ % 51.2 % (122.¢) $ (37.79)
Discontinued operation:
Earnings from discontinued operations, net of ineor

taxes — 11.€ — — 11.€
Net earnings (loss $ (26.7) $ 71t $ 51.5 $ (122.9) $ (26.7)
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The Manitowoc Company, Inc.
Condensed Consolidating Statement of Operations
For the Three Months Ended September 30, 2007

Net sales
Costs and expense
Cost of sale:
Engineering, selling and administrative exper
Amortization expense
Total costs and expenses

Earnings (loss) from continuing operatic

Other income (expense
Interest expens
Loss on debt extinguishme
Management fee income (expen
Other income (expense), net
Total other income (expense)

Earnings (loss) from continuing operations befaseet
on income and equity in earnings of subsidia

Provision (benefit) for taxes on income

Earnings (loss) from continuing operations before
equity in earnings of subsidiari

Equity in earnings (loss) of subsidiaries

Net earnings (loss) from continuing operatir

Discontinued operation

Earnings from discontinued operations, net of ineom
taxes

Net earnings (loss

(In millions)
Non-
Guarantor Guarantor

Parent Subsidiaries Subsidiaries Eliminations Consolidated
— $ 533.1 $ 509.¢ $ (117.9 $ 925.2
— 420.C 411.2 (127.9) 713.2
10.€ 42.4 39.t — 92.¢
0.5 0.5 — 1.C

10.€ 462.¢ 451.2 (117.9) 807.z
(10.9 70.2 58.7 — 118.C
(4.9 (1.9 (2.4) — (8.5)
(12.5) — — — (12.5)
9.2 (8.9 (0.9 - =
15.€ (2.5) (13.5) — (0.4)
7.5 (12.6) (16.9) — (21.9)
(3.9 57.€ 42.4 — 96.€
(0.9 12.€ 13.E — 25.t
(2.6) 44.¢ 28.¢ — 71.1
78.E — — (78.5) —
75.¢ 44.¢ 28.¢ (78.5) 71.1
— 4.8 — — 4.8
75.¢ $ 49¢€ $ 28¢ $ (78.5) $ 75.€
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The Manitowoc Company, Inc.
Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2008

(In millions)
Non-
Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

Net sales $ — 3 1,795.. $ 2,010 $ (519.9 $ 3,286.¢
Costs and expense

Cost of sale: — 1,448.: 1,583.¢ (519.9 2,512.¢

Engineering, selling and administrative exper 38.2 123.( 156.( — 317.c

Restructuring expens — — 0.8 — 0.8

Integration expens — 1.€ — — 1.€

Amortization expens — 1.5 4.C — h.5

Equity in (earnings) loss of subsidiaries (335.9 (5.9 — 340.¢ —

Total costs and expenses (297.0) 1,569.( 1,744, (178.6) 2,838.(

Earnings (loss) from continuing operatic 297.1 226.1 266.( (340.9 448.2
Other income (expense

Interest expens 8.3 (2.7 (10.6¢) — (21.€

Loss on currency hedg (198.9 — — — (198.9

Management fee income (expen 33.¢ (24.9) (9.9 — —

Other income (expense), net 59.4 (8.8 (45.9) — 5.3

Total other income (expense) (113.5) (35.8) (65.4) — (214.%)

Earnings (loss) from continuing operations befaveet

on income and minority intere 183.€ 190.: 200.¢ (340.9 233.7
Provision (benefit) for taxes on income (26.€) 32.7 50.C — 55.€
Earnings (loss) from continuing operations before

minority interes! 210.¢ 157.€ 150.€ (340.9) 177.¢
Minority interest — — (0.9 — (0.9
Net earnings (loss) from continuing operatir 210.¢ 157.€ 151.F (340.9 178.7
Discontinued operation
Earnings from discontinued operations, net of ineor

taxes = 31.7 = — 31.7
Net earnings (loss $ 2104 $ 189.: $ 151.  $ (340. $ 210.¢
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The Manitowoc Company, Inc.
Condensed Consolidating Statement of Operations
For the Nine Months Ended September 30, 2007

Net sales
Costs and expense
Cost of sale:
Engineering, selling and administrative exper
Gain on sale of parts lir
Pension settlemen
Amortization expense
Total costs and expenses

Earnings (loss) from continuing operatic

Other income (expense
Interest expens
Loss on debt extinguishme
Management fee income (expen
Other income (expense), net
Total other income (expense)

Earnings from continuing operations before taxes c
income and equity in earnings of subsidia

Provision for taxes on income

Earnings from continuing operations before equity i
earnings of subsidiarie

Equity in earnings (loss) of subsidiaries

Net earnings (loss) from continuing operatir

Discontinued operation

Earnings from discontinued operations, net of ineom
taxes

Net earnings (loss

(In millions)
Non-
Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated

— 1,527¢ $ 1,460.. $ (349.9 $ 2,638.:
— 1,204.: 1,161.¢ (349.9 2,016.:
33.C 120.¢ 122.¢ — 276.(
— (3.9 — — (3.9
1.3 — 3.9 — 5.2
— 14 85 — 2.9
34.: 1,322.¢ 1,289.¢ (349.9 2,296.¢
(34.9) 204.7 170.¢ — 341.:
(19.0) (3.9 (5.0 - (27.9)
(12.5) — — — (12.5)
27.1 (25.6) 1.3 - -
49.F (12.1) (33.0) — 4.4
45.1 (41.9) (39.9) — (35.5)
10.¢ 163.¢ 131.t — 305.7
2.C 34.C 47 .2 — 83.:
8.8 129.¢ 84.2 — 222.¢
228.¢ — — (228.6) —
237.¢ 129.¢ 84.2 (228.6) 222.¢
— 15.C — — 15.C
237.¢ 144.¢ $ 84.: $ (228.6) $ 237.¢
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The Manitowoc Company, Inc.
Condensed Consolidating Balance Sheet
as of September 30, 2008

(In millions)
Non-
Guarantor Guarantor
Parent Subsidiaries Subsidiaries Eliminations Consolidated
Assets
Current Assets
Cash and cash equivale $ 220.¢  $ 31¢ $ 127.1 $ — 3 379.4
Marketable securitie 2.€ — — — 2.€
Restricted cas 5.3 — — — 5.3
Accounts receivabl— net 04 146.7 345.¢ — 492.¢
Inventories— net — 272.¢ 596.1 — 868.7
Deferred income taxe 49.2 — 17.4 — 66.€
Other current asse 58.¢ 9.3 63.¢ — 132.(
Current assets of discontinued operations — 25.2 — — 25.2
Total current assets 336.7 485.7% 1,150.: — 1,972
Property, plant and equipme— net 10.2 218.t 305.4 — 534.2
Goodwill — 278.7 212.¢ — 491.:
Other intangible asse— net — 70.2 131.: — 201t
Deferred income taxe 25.4 — 2.€ — 28.C
Other noi-current assel 59.4 9.€ 8.1 — 77.1
Long-term assets of discontinued operati — 71.: — — 71.:
Investment in affiliates 1,180.. 15.2 — (1,195.9 —
Total assets $ 1,611.¢ $ 1,149.0 $ 1,810.0 $ (1,195.9) $ 3,376.:
Liabilities and Stockholde’ Equity
Current Liabilities:
Accounts payable and accrued expel $ 220¢ $ 3164 $ 559.¢ $ — 3 1,096.:
Shor-term borrowings — — 447 — 447
Customer advance — 23.2 30.4 — 53.€
Product warrantie — 38.C 42.C — 80.C
Product liabilities — 30.€ 3.5 — 34.1
Current liabilities of discontinued operations — 74.3 — — 74.3
Total current liabilities 220.¢ 482.t 680.( — 1,382.¢
Non-Current Liabilities:
Long-term debt, less current porti 150.: — 52.1 — 202.¢
Pension obligation 7.8 3.2 15.2 — 26.2
Postretirement health and other benefit obligat 49.C — 0.S — 49.¢
Intercompany (425.5 (277.5 703.C — —
Long-term deferred incom — 10.4 44.C — 54.4
Other non-current liabilities 48.4 14.¢ 35.€ — 98.¢
Total non-current liabilities (169.9 (249.7) 850.¢ — 431.¢
Stockholders’ equity 1,561 .. 915.¢ 279.F (1,195.9 1,561.
Total liabilities and stockholders’ equity $ 1,611.¢ $ 1,149.. $ 1,810.0 $ (1,195.9) $ 3,376.:
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Assets

Current asset:

Cash and cash equivalel
Marketable securitie
Restricted cas

Account receivab-net
Inventorie--net

Deferred income taxe
Other current asse
Current assets of discontinued operations
Total current assets

Property, plant and equipme- net
Goodwill-net

Other intangible asse

Deferred income taxe

Other noi-current assel

Long-term assets of discontinued operati
Investments in affiliates

Total assets

Liabilities and stockholders’ equity
Current liabilities:

Accounts payable and accrued expet
Shor-term borrowings

Product warrantie

Product liabilities

Current liabilities of discontinued operations

Total current liabilities

Long-term debt
Pension obligation

Postretirement health and other benefit obligat

Long-term deferred revent
Intercompany

Other non-current liabilities
Total non-current liabilities

Stockholders’ equity

Total liabilities and stockholders’ equity

The Manitowoc Company, Inc.
Condensed Consolidating Balance Sheet
as of December 31, 2007

(In millions)
Non-
Parent Guarantor Guarantor Eliminations Total
$ 195.C $ 252 $ 146.7 $ — 3 366.¢
2.t — — — 2.t
15.5 — 1.2 — 16.7
0.t 107.C 309.2 — 416.7
— 201.t 389.t — 591.C
46.€ — 19.t — 66.1
0.7 12.¢ 47.% — 61.1
— 54.¢ — — 54.¢
260.¢ 401.2 913.€ — 1,575.¢
9.t 178.7 280.7 — 468.¢
— 278.7 192.¢ — 471.€
— 71.€ 129.C — 200.¢
25.C — 2.€ — 27.€
37.¢ 9.1 8.8 — 55.¢
— 71.c — — 71.2
932.¢ 8.4 — (940.¢) —
$ 1,265.¢ $ 1,019.C $ 1,527.¢ $ (940.6) $ 2,871.
$ 32.C $ 262.C $ 5517 $ — $ 845.7
— — 13.1 — 13.1
— 38.t 41.¢ — 80.4
— 30.1 4.€ — 34.7
— 100.% — — 100.7
32.C 431.% 611.: — 1,074.¢
150.1 — 67.4 — 217.F
6.4 3.3 15.¢ — 25.C
50.2 — 1.1 — b1.z
— 16.€ 44.C — 60.€
(370.9) (231.5) 601.¢€ — —
47.c 16.C 29.2 — 92.t
(116.9) (195.6) 758.¢ - 446 .
1,349.¢ 783.% 157.5 (940.9) 1,349.¢
$ 1,265.¢ $ 1,019.C $ 1,527 $ (940.9 $ 2,871.
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The Manitowoc Company, Inc.
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2008

Net cash provided by (used in) operating activitie
continuing operation

Cash provided by operating activities of discongithu
operations

Net cash provided by (used in) operating activi

Cash Flows from Investing
Business acquisitio
Capital expenditure
Restricted cas
Proceeds from sale of property, plant and equipt
Purchase of marketable securil
Intercompany investments

Net cash provided by (used for) investing actigitid
continuing operation

Net cash used for investing activities of discomid
operations

Net cash provided by (used for) investing actigi

Cash Flows from Financin
Proceeds from lor-term deb
Payments on lor-term debt
Payments on notes financi
Debt issuance cos
Dividends paic
Exercises of stock options
Net cash used for financing activities

Effect of exchange rate changes on cash
Net increase (decrease) in cash and cash equis

Balance at beginning of period
Balance at end of period

(In millions)
Non-
Subsidiary Guarantor

Parent Guarantors Subsidiaries Eliminations Consolidated
349.F 143.¢ (39.9) (340.9) 112.¢
— 36.¢ — — 36.¢
349 ¢ 180 $ (39.4) $ (3409 $ 149.7
— — (26.7) — (26.7)
1.9 (60.0) (34.9) - (96.2)
10.: — 1.2 — 11.5
— 0.€ 5.C — 5.6
(0.2) — — — (0.2)
(315.6) (109.6) 84.4 340.¢ —
(307.9) (169.0) 29.€ 340.¢ (105.9)
— (2.2 — — (29
(307.9) (171.2) 29.€ 340.¢ (108.7)
— — 33.1 — 33.1
— — (43.9) — (43.)
- (2.5 1.9 - (4.9
(17.6) — — — (17.6)
(7.9 — — — (7.9)
8.€ — — — 8.€
(16.€) (2.5) (11.9) — (31.2)
— — 2.1 — 2.1
25.4 6.7 (19.6) — 12.E
195.( 25.2 146.7 — 366.¢
220.¢ 31¢ 3 1271 $ — $ 379.¢

24




The Manitowoc Company, Inc.
Condensed Consolidating Statement of Cash Flows
For the Nine Months Ended September 30, 2007

(In millions)
Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated

Cash provided by (used in) operating activities of

continuing operation 235.7 117.€ (106.9) (228.6) 18.t
Cash provided by operating activities of discongithu

operations — 10.€ — — 10.€
Net cash provided by (used in) operating activi $ 235.7 $ 128t $ (106.29) $ (228.6) $ 29.4
Cash Flows from Investing

Business acquisitior — (15.9 (64.2) — (80.7)

Capital expenditure 2.7 (18.79) (32.0 — (52.9)

Restricted cas (0.5 — — — (0.5

Proceeds from sale of property, plant and equipt — 0.2 7.€ — 7.8

Proceeds from sales of parts product — 4.9 — — 4.9

Purchase of marketable securil 0.2 — — — (0.

Intercompany investments (201.9 (91.9 64.2 228.¢ —
Net cash provided by (used for) investing actigitid

continuing operation (203.%) (220.9 (24.9) 228.¢ (120.9
Net cash used for investing activities of discomid

operations — (4.5) — — (4.5
Net cash provided by (used for) investing actigi (203.%) (125.9) (24.4) 228.¢ (124.9)
Cash Flows from Financin

Proceeds from lor-term debt — — 11. — 11

Payments on lor-term debt (113.9) — — — (113.9)

Proceeds from revolving credit facili 53.2 — 50.C 103.:

Proceeds on notes financi 3.3 0.1 — 3.4

Dividends paic (6.9 — — — (6.9

Exercises of stock options 20.C — — — 20.C

Net cash provided by (used for) financing
activities (47.9) 3.3 61.€ — 17.5

Effect of exchange rate changes on cash — — 8.C — 8.C
Net increase (decrease) in cash and cash equis (15.9) 6.4 (61.0 — (70.0
Balance at beginning of period 20.4 24.1 130.¢ — 174.¢
Balance at end of period $ 5 $ 30 $ 69.4 $ — 3 104.¢

25




20. Business Segments

As a result of the decision to sell the Marine segimthe company’s Unaudited Consolidated Finar®talements, accompanying notes and
other information provided in this Form 10-Q refltte Marine segment as a discontinued operatioalfperiods presented.

The company identifies its segments using the “rgament approachwhich designates the internal organization thasied by manageme
for making operating decisions and assessing paebce as the source of the company’s reportableestg. After reclassifying the Marine
segment to discontinued operations, the companyw@asemaining reportable segments: Crane and feveide. The company has not
aggregated individual operating segments withis¢heportable segments. Net sales and earningsojperations by segment are
summarized as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Net sales
Crane $ 991.C $ 812.: $ 2,939.. §% 2,300.:
Foodservice 115.¢ 112.¢ 347.% 337.¢
Total net sales $ 1,106. $ 925.2 $ 3,286.c $ 2,638..
Earnings (loss) from operatior
Crane $ 137.1 % 1118 % 435¢€ $ 326.:
Foodservice 18.c 17.7 53.1 50.€
Corporate expens (12.9 (11.2) (37.9 (33.9
Gain on sale of parts lir — — — 3.3
Pension settlemen — — — (5.2
Restructuring expens (0.9 — (0.8 —
Integration expens (1.6 — (1.6) —
Operating earnings $ 140.6 $ 118.C $ 448.2 $ 341.2

Crane segment operating earnings for the threegredmonths ended September 30, 2008 includes aatzh expense of $1.9 million and
$5.0 million, respectively. Crane segment opegasiarnings for the three and nine months ended:8dyatr 30, 2007 includes amortization
expense of $0.9 million and $2.5 million, respeetjv Foodservice segment operating earnings ®tthee and nine months ended
September 30, 2008 includes amortization expen$@.dfmillion and $0.5 million, respectively. Feetvice segment operating earnings for
the three and nine months ended September 30,i26ldidies amortization expense of $0.1 million afBdA$illion, respectively.

As of September 30, 2008 and December 31, 2007othkassets by segment were as follows:

September 30, 200: December 31, 200
Crane $ 2,397.C $ 1,958.:
Foodservice 349.¢ 341
Corporate 533.2 446.(
Total $ 3,279.t $ 2,745.¢

21. Subsequent Events

On October 27, 2008, the company completed theiguely announced acquisition (the “Acquisition”) af of the issued and to be issued
ordinary share capital of Enodis plc (“Enodis”)frahe existing shareholders of Enodis for cash?&f 3ence per share. Enodis is a global
leader in the design and manufacture of innovaiygipment for the commercial foodservice indusfffe Acquisition was valued at
approximately $2.7 billion, including the assumptif Enodis’ net debt, and was funded by loan ité&esl made available to the company
under its Amended and Restated New Credit Agreendeted as of August 25, 2008, with JPMorgan CBas¥, N.A., as Administrative
Agent, Deutsche Bank AG New York Branch and Mor§&amnley Senior Funding, Inc., as Syndication Agesmisl BNP Paribas, as
Documentation Agent, as amended. The initial fogdiate for the Acquisition was November 6, 208&otal of $175.0 million was drawn
from the $400.0 million revolving facility of thedWw Credit Agreement to fund the transaction. Iditah, a total of $2,525.0 million was
drawn under the term loan facilities of the Newdirédgreement to fund the transaction which repnéséhe total amount available under
these facilities.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operation

Results of Operations for the Three and Nine Month&nded September 30, 2008 and 2007

Analysis of Net Sales

The following table presents net sales by busisegsent (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Net sales
Cranes and Related Produ $ 991.( $ 812.: $ 2,939.. $ 2,300.:
Foodservice Equipment 115.¢ 112.¢ 347.2 337.¢
Total net sales $ 1,106.¢ $ 925z $ 3,286.c $ 2,638..

Consolidated net sales for the three months endpte®ber 30, 2008 increased 19.6% to $1.1 bilfimm $925.2 million for the same peri
in 2007. For the nine months ended September@IB 2ales increased 24.6% to $3.3 billion verslessa $2.6 billion for the nine months
ended September 30, 2007. The increases in salesdriven mainly by our Crane segment.

Net sales from the Crane segment for the threems@rided September 30, 2008 increased 22.0% toGb88ilion versus $812.3 million fc

the three months ended September 30, 2007. Fairibenonths ended September 30, 2008 sales iect@s8% to $2.9 billion versus $2.3
billion for the nine months ended September 30,/200et sales for both the three and nine monthdseiseptember 30, 2008 increased over
the same periods in the prior year in all majorggaphic regions despite the ongoing softness ires@sidential and commercial construction
markets, as well as challenges in customer anegréipancing. From a product-line standpoint, bigher sales were driven by increased
volume of crawler, tower, and mobile hydraulic @anvorldwide and increases in our aftermarket salésservice business. Crane sales alsc
benefited from product pricing increases in 200&us 2007.

For the three and nine months ended Septembei0B8,\Z&rsus the same periods in 2007, the stronger &irrency compared to the U.S.
Dollar had a favorable impact on sales of apprakaty $43.6 million and $170.7 million, respectielAs of September 30, 2008, total
Crane segment backlog was $3.3 billion, a 5.4%ed=® over the June 30, 2008 backlog of $3.5 bilimha 15.8% increase over the
December 31, 2007 backlog of $2.9 billion. Thkdsbacklog reflects the increased internationaivég, the pay back of our innovation
strategy, and the success of our new productsimirketplace. The drop in backlog for the threatims ended September 30, 2008, as
compared to the three months ended June 30, 28f&;ted slowing demand for tower cranes in Eurapé, a delay in opening the 2009 and
2010 customer order book until material price fasts and customer pricing arrangements can bézfitlal Demand has also softened in
China which was expected due to the pause in aarigin projects after the Beijing 2008 Olympic Gane

Net sales from the Foodservice segment increa€éd & $115.8 million for the three months endedt&aper 30, 2008 versus $11.

million for the three months ended September 30720The sales increase during the quarter wasudt i&f higher sales for ice and beverage
products despite the fact that the weak global @egnis negatively impacting the growth of new reséat and commercial foodservice
facilities worldwide. The 2008 quarter benefiteonfi strong sales from global markets and from akviliad quarter in 2007 as a result of a
slowing ice market. For the nine months endedéeper 30, 2008, Foodservice segment sales of $84illi@n increased 2.8% over the
same period in 2007. The sales increase duringitteemonths versus the prior year was driven ghdwi product volume, strong sales from
global markets, and pricing increases. Despitelialenging environment, the company increasech@égket share across several product
lines and will continue to aggressively pursue ptiéé sales opportunities.
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Analysis of Operating Earnings

The following table presents operating earningblsiness segment (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007

Earnings from operation

Cranes and Related Produ $ 1371 % 1118 % 4356 $ 326.:

Foodservice Equipmel 18.: 17.7 53.1 50.€

General corporate expen (12.9 (11.2) (37.9 (33.9

Gain on sale of parts lir — — — 3.3

Pension settlemen — — — (5.2

Restructuring expens (0.9 — (0.8 —

Integration expense (1.6) — (1.6) —
Total $ 140.6 $ 118.( $ 448.2 $ 341.2

Consolidated gross profit for the three months driéieptember 30, 2008 was $243.7 million, an inere®$31.9 million over the $211.8
million of consolidated gross profit for the samexipd in 2007. Consolidated gross profit for tir@ermonths ended September 30, 2008 was
$773.6 million, an increase of $151.6 million otee $622.0 million of consolidated gross profit foe same period in 2007. These increases
were driven by significantly higher gross profitthe Crane segment. The three and nine monthaisesain the Crane segment were due to
increased sales volumes, factory productivity gdesorable impact of price increases, and faveratainslation effect of foreign currency
exchange rate changes. For the three and ninehsentied September 30, 2008 versus the same p&ridd87, the stronger Euro currency
compared to the U.S. Dollar had a favorable impaagross profit of approximately $7.5 million and2$ million, respectively. The gross
profit increases from the three and nine monthed®@kptember 30, 2008, as compared to last yeez, pagtially offset by unfavorable
material cost increases.

For the three and nine months ended Septembe088, the Foodservice segment gross profit declapgdoximately $1.8 million and $2.0
million, respectively, versus the same periodsyast. The decreases in the Foodservice segmeatprienarily the result of material price
increases and higher warranty expenses.

Engineering, selling and administrative (ES&A) empes for the third quarter of 2008 increased apprately $5.9 million to $98.7 million
versus $92.8 million for the third quarter of 200Hor the nine months ended September 30, 2008 AB&#&s $317.3 million, which was a
$41.4 million increase over ES&A for the nine mandnded September 30, 2007. This increase wasilgirdriven by the Crane segment
due to higher employee related costs, increasedurels and development costs, expenses for prodppbg call centers, and higher sales and
marketing expenses due to increased sales effoeimerging markets. ES&A expenses were also higieto the impact of the stronger
Euro currency to the U.S. Dollar currency and @her corporate expenses primarily due to highereyep-related costs.

For the three months ended September 30, 200&rtree segment reported operating earnings of $18iflitn compared to $111.5 million
for the three months ended September 30, 2007thEarine months ended September 30, 2008, theeGegment reported operating
earnings of $435.6 million compared to $326.3 wiillfor the nine months ended September 30, 20@&raiing earnings of the Crane
segment were favorably affected by increased volaaness all regions, impact of price increasesjpebcost reductions, and the positive
translation effect of foreign currency exchange @dtanges. These increases were partially offskigher raw material costs and higher
ES&A related costs. Operating margin for the thremths ended September 30, 2008 was 13.8% veBst® Xor the three months ended
September 30, 2007. Volume and favorable mixcéffe leveraging of fixed costs and ES&A expensedigher sales volume, and favore
pricing levels in all our regions contributed t@ ttimargin improvement.

For the three months ended September 30, 2008 aibdservice segment reported operating earnin§igé&B8 million compared to $17.7
million for the three months ended September 30720For the nine months ended September 30, 200&00dservice segment reported
operating earnings of $53.1 million compared to.$548illion for the nine months ended September2B0,7. The increases in operating
earnings for the quarter and nine month periodtivasesult of increased pricing, product cost réidas, and tightly controlled ES&A
expenses. These increases were partially offskigher raw material costs.

For the three months ended September 30, 2008 redepexpenses were $12.4 million compared to $hdlldn for the three months ended
September 30, 2007. For the nine months endei®bpr 30, 2008, corporate expenses were $37.9
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million compared to $33.8 million for the nine mbatended September 30, 2007. These increasdseamestlt of higher employee-related
costs and other professional services expenses.

The company is engaged in a number of integratibimiies associated with the Enodis acquisitiéor the three and nine months ended
September 30, 2008, integration expenses were xippately $1.6 million. Integration expenses in@ushly costs directly associated with
the integration such as costs related to outsiddars or services, costs of employees who have &gsigned full-time to integration
activities, and travel related expenses.

Restructuring expenses relate to costs associatead@asing operations for two U.K. facilities hetCrane segment and centralizing its
activities in a new sales, administration, and @ustr service office located close to Buckinghamgkughamshire. The new facility is an
important step in continuing the company’s expamsiothe U.K. and support for the company’s presandhe U.K. and Ireland. For the
three and nine months ended September 30, 20@8)aesing expenses were approximately $0.8 million

On April 3, 2007, we sold all of our aftermarkepl@Eement parts and rights to manufacture, sellsandce aftermarket replacement parts for
all the models of the Grove Manlift aerial work item product line around the world to MinnPar LI(innPar). We received $4.9 million

in proceeds and recognized a gain of $3.3 millemich is recorded in gain on sale of parts lintghim Consolidated Statement of Operations
for the nine months ended September 30, 2007.

During the second quarter of 2007, we made a $tillibn pension contribution to our U.K. definedrsdit pension plan. The $15.1 million
contribution funded the defined benefit plan ashaglpaid an incentive to certain pensioners tasfiexr from the defined benefit plan to a
defined contribution plan. As a result of this pent, the company recorded a charge during thendegaarter of 2007 of approximately $
million to reflect the incentive given to the pesrsers and expenses incurred. This charge is redandpension settlements in the
Consolidated Statement of Operations for the ninaths ended September 30, 2007. Subsequent torttimg of the defined benefit
pension plan, approximately $39.2 million of assetd related liabilities were transferred from de¢ined benefit pension plan to a defined
contribution pension plan.

During the second quarter of 2007, we recordedaagehof $1.4 million related to a withdraw liakilfrom a multiemployer pension plan at
our former River Falls, Wisconsin facility. Duritige third quarter of 2005, we closed our Kolpakragion located in River Falls, Wisconsin
and consolidated it with our operation in Tennesskee $1.4 million represents the estimated paymwerwill make to the multiemployer
pension plan for our former union employees aftctbeed facility. This charge is recorded in pensettlements in the Consolidated
Statement of Operations for the nine months endgdegnber 30, 2007.

Analysis of Non-Operating Income Statement Items

Interest expense for the third quarter of 2008 $/&5 million versus $8.5 million for the third qter ended September 30, 2007. The
decrease resulted from the redemption of the 1% Benior subordinated notes due 2012 during Augfuad07.

During July 2008, the Company entered into varioedging transactions (the “hedges”) to comply lih terms of its New Credit
Agreement (see further detail related to the Need@Agreement at Note 8, “Debt”) issued to fund purchase of Enodis plc (“Enodis”).
The hedges were required to limit the company’sosupe to fluctuations in the underlying purchaseepof the Enodis shares which could
have ultimately required additional funding capacihder the New Credit Agreement. Subsequentteriag into the hedging transactions,
the U.S. Dollar strengthened against the Britishrfélowhich resulted in a significant change to thiealue of the underlying hedges. FAS
133, “Accounting for Derivative Instruments and lget Activities” states that hedges of a firm cortmént to acquire a business do not
qualify for hedge accounting (or balance sheegittnent. Therefore, the periodic market value cbang these hedges are required to go
through the income statement. Additionally, thddeaccounting treatment will lower the initial aimo of goodwill booked for the purchase
by the amount of the loss on currency hedges. fihaedisposition of these hedge positions willdetermined based upon the market
exchange rate on the date the funding transactioompleted. For the three and nine months endpte@ber 30, 2008, loss on currency
hedges related to the purchase of Enodis was $189i8idn. The acquisition price of Enodis, in UBollars, has decreased by a similar
amount from the point in time in which the hedgesewentered into. Accordingly, the goodwill thall e recorded when the acquisition is
finalized will be lower than it would have beerht exchange rate between the U.S. Dollar and tiisiBPound had not changed from the
time the hedges were entered into.

Other income, net for the first nine months of 20@8 $5.3 million versus $4.4 million for the sapegiod ended September 30, 2007. This
increase is primarily the result of an increasmiarest income as a result of higher cash
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balances during the first nine months of 2008 v&the same period last year. This result wasgilgroffset by foreign currency losses
reflecting a stronger U.S. Dollar against Chinese Australian currencies and its effect on net niemyeassets that are denominated in those
currencies.

The effective tax rates for the three and nine mm®enhded September 30, 2008 were 43.4% and 23e8§eatively. The effective tax rate
the three and nine months ended September 30,26&726.4% and 27.3%, respectively. The loss erctiirency hedges drove a signific
decrease in U.S. pre-tax income, and consequewthamage in the mix between U.S. and foreign sopredax income. Because the foreign
effective tax rate is less than the U.S. effectarerate, there is a decrease in the projectedamverall effective tax rate. During the
quarter, the company recognized a loss from coiminaperations. Therefore, an income tax beneds vecorded. The benefit recorded
during the quarter was favorably impacted by tHeatfof reduction in the overall effective tax ratepreviously described. The rate for the
three and nine months ended September 30, 200faw@asmbly impacted by a foreign tax credit carryfard which was recognized during
quarter. In addition, all periods were favoralffipeted, as compared to the statutory rate, toimgrglegrees by certain global tax planning
initiatives.

For the three and nine months ended Septembei088, 2 minority interest loss of $0.8 million ar@l$million, respectively, was recorded
in relation to our 50% joint venture with the shaokelers of TaiAn Dongyue. See further detail idato the joint venture at Note 2,
“Acquisitions.”

On August 1, 2008, the company signed a definpiwechase agreement to sell the ownership inteoééts Marine segment to Fincantieri
Marine Group Holdings Inc, a subsidiary of FincaritCantieri Navali Italiani, S.p.A. (“Fincantiedi” This transaction will allow the
company to focus its financial assets and mandgesaurces on the growth of its increasingly glatvane and foodservice businesses. The
Company is reporting the Marine segment as a disuged operation for financial reporting purpose®tSeptember 30, 2008, and for all
periods presented in accordance with SFAS No. ‘WeLounting for the Impairment or Disposal of Lohgred Assets”. Results of the
Marine segment in current and prior periods hawnlm®assified as discontinued in the Consolidaiedr€ial Statements to exclude the
results from continuing operations. See furthdaitieclated to the Marine segment at Note 3, “Dignued Operations.”

The following selected financial data of the Margegment for the three and nine months ended Sbkpte3, 2008 and 2007 is presentec
informational purposes only and does not necegsafilect what the results of operations would hbgen had the businesses operated as a
stand-alone entity. There were no general corpaapenses or interest expense allocated to dinoedtoperations for these businesses
during the periods presented.

Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
Net sales $ 103t $ 81.C $ 306.1 $ 248.¢
Pretax earnings from discontinued opera $ 15.6 $ 64 $ 43.¢ $ 20.4
Provision for taxes on income 4.2 1.6 12.1 5.4
Earnings from discontinued operation, net of incames $ 11.€ $ 48 $ 317 $ 15.C

Financial Condition
First Nine Months of 2008

Cash and cash equivalents balance as of Septef@b20@3 totaled $382.0 million, which was an inseeaf $12.6 million from the

December 31, 2007 balance of $369.4 million. Ghwsh provided by operating activities of continuingerations for the first nine months of
2008 was $112.9 million compared to $18.5 millionthe first nine months of 2007. During the finste months of 2008, the cash flow fr
operating activities of continuing operations prityabenefited from $210.4 million of net earningSe unrealized loss on currency hedges of
$205.2 million and a non-cash adjustment for daptien expense of $62.2 million. Cash flow wasategly impacted by an increase in
inventory of $257.5 million, an increase in accaurgceivable of $68.0 million, and a non-cash adjest for discontinued operations
earnings of $31.7 million. The increase in invept@as due to the increase in production to supipigtter sales volumes
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and higher backlog levels in the Crane segmenadtiition, supplier constraints have negativelyastpd production throughput resulting in
higher Crane segment inventories. The increasednunts receivable was driven primarily by anease in the Crane segment sales
volumes. During the first nine months of 2008 wade tax payments of approximately $96.3 milliorsus $103.8 million during the first
nine months of 2007.

On March 6, 2008, the company formed a 50% jointwe with the shareholders of TaiAn Dongyue f@ pinoduction of mobile and truck-
mounted hydraulic cranes. The cash flow impac¢hisfacquisition is included in business acquisgionet of cash acquired, within the cash
flow from investing section of the Consolidatedt8taent of Cash Flows. See further detail relatetthe joint venture at Note 2,
“Acquisitions.”

Capital expenditures during the first nine month2@08 were $94.0 million versus $52.4 million dwgithe first nine months of 2007. The
majority of the capital expenditures are relatedapacity expansion projects and ERP implementatisits for the Crane segment and ERP
costs for the Foodservice segment.

First Nine Months of 2007

Cash and cash equivalents balance as of Septef@dpb20@7 were $103.8 million, which was a reductd$69.9 million from the December
31, 2006 balance of $173.7 million. Cash flow froperations for the first nine months of 2007 wa8.% million compared to $128.9 milli
for the first nine months of 2006. During the finsne months of 2007 inventories and accountsivabée increased by $148.0 million and
$123.1 million, respectively. This is primarily @to increased production and sales in the Cragraeset. In addition, during the first nine
months of 2007 we made pension payments totali@g3%dillion to our U.S. and U.K. pension plans &axipayments of approximately
$103.8 million.

On January 3, 2007, we acquired the Carrydeckofmaobile industrial cranes from Marine Travelific. of Sturgeon Bay, Wisconsin. The
cash flow impact of this acquisition is includedbinsiness acquisition, net of cash acquired, withéncash flow from investing section of the
Consolidated Statement of Cash Flows.

On July 19, 2007, we acquired Shirke Constructigniiments Pvt. Ltd (Shirke). Headquartered in Pumdia, Shirke is a market leader in
the Indian tower crane industry and has been Psthidian manufacturing partner and distributorceil982. The cash flow impact of this

acquisition is included in business acquisitioret,af cash acquired, within the cash flow from istusg section of the Consolidated Staten
of Cash Flows.

On April 3, 2007, we sold all of our aftermarkepl@Eement parts and rights to manufacture, sellsandce aftermarket replacement parts for
all the models of the Grove Manlift aerial work §ptem product line around the world to MinnPar, LL\We received $4.9 million in procee
from this transaction. The cash flow impact of teéde is included in proceeds from sale of panks Within the investing section of the
Consolidated Statement of Cash Flows.

Capital expenditures during the first nine month2@07 were $52.4 million versus $35.9 million dwgithe first nine months of 2006. In the
third quarter of 2007 we reached an agreementWathovna profilov a.s. for the development of anerananufacturing facility in Saris,
Slovakia. Capital expenditures in 2007 are alsateel to other facility expansions, machinery amding for our three segments. In addition,
during the first quarter of 2007 we entered inteeagnents with a major software and systems supgahigra related consulting firm to
purchase software and consulting services to impigran ERP system in our Crane segment. Throwgthitd quarter of 2007, capital
expenditures on the ERP system were not significant

On August 1, 2007, we redeemed our 10 ¥2% seniarditated notes due 2012. Pursuant to the terrtteedhdenture, we paid the note
holders 105.25 percent of the principal amount pltgued and unpaid interest up to the redemptde dhe total cash payment for the
redemption was $129.6 million As a result of tldgdemption, we incurred a charge of $12.5 milliod.{$million net of income taxes) related
to the call premium, write-off of unamortized détguance costs and other expenses. The chargeemded in loss on debt extinguishment
in the Consolidated Statement of Operations.

Liquidity and Capital Resources

Our outstanding debt at September 30, 2008 codsigt®$44.1 million outstanding under our Revolvidgedit Facility, $150.0 million of 7
1/8% senior notes due 2013 (Senior Notes due 26h8)$53.0 million of other debt and capital leases
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On August 1, 2007, we redeemed our 10 ¥2% seniarditated notes due 2012. Pursuant to the terrtteedhdenture, we paid the note
holders 105.25% of the principal amount plus aatrared unpaid interest up to the redemption date.tdtal cash payment for the redemp
was $129.6 million. As a result of this redemptiose incurred a charge of $12.5 million ($8.1 roiflinet of income taxes) related to the call
premium, the write-off of unamortized debt issuaogsts and other expenses. The charge was recortiess on debt extinguishment in the
Consolidated Statement of Operations.

Our Revolving Credit Facility, governed by the Arded and Restated Credit Agreement, dated as ofnilesrel4, 2006, (as amended), has
$300 million of initial borrowing capacity and prides us the ability to increase the capacity bypdditional $250 million during the life of
the facility under the same terms. Borrowings uride Revolving Credit Facility bear interest aate equal to the sum of a base rate or a
Eurodollar rate plus an applicable margin, whichased on our consolidated total leverage rataefined by the Credit Agreement. The
annual commitment fee in effect at September 3082t the unused portion of the Revolving Creddilig was 0.15%. As of September
30, 2008, we had $44.1 million outstanding underReevolving Credit Facility with a weighted-averageerest rate of 6.57%. In addition to
the outstanding borrowings, the availability untfer Revolving Credit Facility is also reduced fotsianding letters of credit of $2.2 million
as of September 30, 2008.

The Senior Notes due 2013 are unsecured seniayabiblins ranking equal with our indebtedness undeRevolving Credit Facility, except
that the Revolving Credit Facility is secured bpstantially all domestic tangible and intangiblsets of the company and its subsidiaries.
Interest on the Senior Notes due 2013 is payatéannually in May and November of each year. $apior Notes due 2013 can be
redeemed by us in whole or in part for a premiunooafter November 1, 2008.

As of September 30, 2008, we also had outstandiBgddmillion of other indebtedness with a weightegrage interest rate of 7.0%. This
debt includes outstanding bank overdrafts in Asid Burope, swaps, and various capital leases.

As of September 30, 2008, we had two fixed-to-fluatate swap contracts which effectively conve®&6.0 million of our fixed rate Senior
Notes due 2013 to variable rate debt. Under thesg agreements, we contract with a cot-party to exchange the difference between a
floating rate and the fixed rate applied to $50ilion of our Senior Notes due 2013. These consrace considered to be a hedge against
changes in the fair value of the fixed-rate obiigad. Accordingly, these interest rate swap cadrare reflected at fair value in our
Consolidated Balance Sheets at September 30, 2088 asset of $0.3 million, and the related detsflected at an amount equal to the sum
of its carrying value plus an adjustment represgriiie change in fair value of the debt obligattnibutable to the interest rate risk being
hedged. Changes during any accounting periodeitfictin value of the interest rate swap contractyels as the offsetting changes in the
adjusted carrying value of the related portionixéd-rate debt being hedged, are recognized adjastment to interest expense in the
Consolidated Statements of Operations. The chamthe fair value of the swaps exactly offsets¢hange in fair value of the hedged fixed-
rate debt; therefore, there was no net impact amirggs from these swaps for the nine months en8iygtember 30, 2008.

Our Revolving Credit Facility and Senior Notes @4 3 contain customary affirmative and negativeecants. In general, the covenants
contained in the Revolving Credit Facility are magstrictive than those of the Senior Notes due32@inong other restrictions, these
covenants require us to meet specified financgbtavhich include the following: consolidated et coverage ratio; consolidated total
leverage ratio; and consolidated senior leveratje. fehese covenants also limit, among other things ability to redeem or repurchase our
debt, incur additional debt, make acquisitions,gaewith other entities, pay dividends or distribus, repurchase capital stock, and create or
become subject to liens. The Revolving Credit Rgdilso contains cross-default provisions wherebstain defaults under any other debt
agreements would result in default under the RénglCredit Facility. We were in compliance with aflvenants as of September 30, 2008,
and based upon our current plans and outlook, Weveawve will be able to comply with these coversaghiiring the subsequent 12 months.

We have entered into an accounts receivable seeatidn program whereby we sell certain of our dstitetrade accounts receivable to a
wholly owned, bankruptcy-remote, special purpodssiliary which, in turn, sells participating intstgin its pool of receivables to a third-
party financial institution (Purchaser). The Pusdrareceives an ownership and security intere$tampool of receivables. New receivables
are purchased by the special purpose subsidiarpantidipation interests are resold to the Purahaseollections reduce previously sold
participation interests. We have retained collectiod administrative responsibilities on the pgréition interests sold. The Purchaser has no
recourse against us for uncollectible receivaliiesiever, our retained interest in the receivabla gsubordinate to the Purchaser’s interest
and is recorded at fair value. Due to a short gyemllection cycle of less than 60 days for sumtoants receivable and our collection
history, the fair value of our retained interegpraximates book value. The total capacity of thisilfty is
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$105.0 million as of September 30, 2008. The actsorateivable balances sold from the special perpabsidiary was $85.0 million at
September 30, 2008. The retained interest recat8eéptember 30, 2008 is $81.3 million, and isudet in accounts receivable in the
accompanying Consolidated Balance Sheets.

In April 2008, the company entered into a $2,408illion credit agreement which was amended andtedtas of August 25, 2008 to
ultimately increase the size of the total facitiby$2,925.0 million (New Credit Agreement). ThevN€redit Agreement became effective on
the effective date of the acquisition (see furtheail related to the acquisition in Note 21, “Sedpsent Events”) or, in the case of a takeover
offer, the date on which the takeover offer haohez or is declared unconditional in all respetistil such time as the company borrows
under the New Credit Agreement, the company’s exjst300.0 million Amended and Restated Credit &grent, dated as of December 14,
2006, will remain in effect.

The New Credit Agreement includes four loan faeitit— a revolving facility of $400.0 million withfave-year term, a Term Loan A of
$1,025.0 million with a five-year term, a Term Lo&rof $1,200.0 million with a six-year term, anderm Loan X of $300.0 million with an
eighteen-month term. The company is obligated¢pgy the three term loan facilities from the neicpeds of asset sales, casualty losses,
equity offerings, and new indebtedness for borromedey, and from a portion of its excess cash flwbject to certain exceptions.

Borrowings made under the revolving facility, Tebman A, and Term Loan X will initially bear intertest 3.25 percent in excess of an
adjusted LIBOR rate as defined in the New Credite®gnent, or 1.50 percent in excess of an altebae rate, at the company’s option.
Borrowings made under the Term Loan B will inifabear interest at 3.50 percent in excess of fustetl LIBOR rate as defined in the New
Credit Agreement, or 1.50 percent in excess ofitanrate base rate, at the company’s option. Dmepany will also pay a commitment fee
of 0.50 percent per annum for the first 120 dags, @75 percent per annum after the 120th day eriire facility balance up to the date of
funding; upon funding, the commitment fee will reduo apply only to the revolving commitment andl i 0.50 percent per year. As of
September 30, 2008, the company incurred $17.6omilh deferred financing expenses. The cash flopact of these fees is included in
cash flow used for financing activities in the Colidated Statement of Cash Flows for the nine mgetiiod ending September 30, 2008.

Recent Accounting Changes and Pronouncements

In May 2008, the FASB issued SFAS No. 162, “Therbfiehy of Generally Accepted Accounting Principleshich identifies the sources of
accounting principles and the framework for sefegcthe principles used in the preparation of finalnstatements. SFAS No. 162 is effective
60 days following the SEC's approval of the Pullimmpany Accounting Oversight Board amendments taS&lcdtion 411, “The Meaning of
Present Fairly in Conformity with Generally Accept&ccounting Principles”. The company is curremgjaluating the impact this statement
will have on its financial position and resultsapferations.

In March 2008, the FASB issued SFAS No. 161, “[sakes about Derivative Instruments and Hedgingviiets, an amendment of FASB
Statement No. 133”. SFAS No. 161 amends and expheddisclosure requirements of SFAS No. 133 withihtent to provide users of
financial statements with an enhanced understarafin) how and why an entity uses derivative imstents; 2) how derivative instruments
and related hedged items are accounted for undes $6. 133 and its related interpretations; antd@®y derivative instruments and related
hedged items affect an entity’s financial positiinancial performance and cash flows. This statgnseeffective for financial statements
issued for fiscal years and interim periods begigrafter November 15, 2008, with early applicagmeouraged. The company is currently
evaluating the impact on disclosures of the adoptiioSFAS No. 161 on its Consolidated FinanciateSteents.

In December 2007, the FASB issued SFAS No. 160nt¥atrolling Interests in Consolidated Financiat8ments an Amendment of ARB
No. 57", which establishes accounting and reporting stiathsl for the noncontrolling interest in a subsigiand for the deconsolidation of a
subsidiary. SFAS 160 clarifies that a noncontngllinterest in a subsidiary is an ownership intarethe consolidated entity that should be
reported as equity in the consolidated financiateshents. SFAS 160 also requires consolidatethoaie to be reported at amounts that
include the amounts attributable to both the paaedtthe noncontrolling interest. It also requilesslosure, on the face of the consolidated
statement of income, of the amounts of consolidattdncome attributable to the parent and to threcontrolling interest. SFAS 160 also
provides guidance when a subsidiary is deconselilahd requires expanded disclosures in the calagetl financial statements that clearly
identify and distinguish between the interestshefparent’s owners and the interests of the nonaiting owners of a subsidiary. SFAS 160
is effective for fiscal years, and interim periadshin those fiscal years,
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beginning on or after December 15, 2008. The campacurrently evaluating the impact this statetweill have on its financial position ai
results of operations.

In December 2007, the FASB issued SFAS No. 14X RJsiness Combinations “,which establishes priresphnd requirements for how the
acquirer: (a) recognizes and measures in its €iahatatements the identifiable assets acquitedliabilities assumed, and any noncontrol
interest in the acquiree; (b) recognizes and meaghe goodwill acquired in the business combinatioa gain from a bargain purchase; and
(c) determines what information to disclose to émaisers of the financial statements to evaluaetiure and financial effects of the
business combination. SFAS 141(R) requires coatihgonsideration to be recognized at its fair @an the acquisition date and, for certain
arrangements, changes in fair value to be recodriizearnings until settled. SFAS 141(R) also nexguacquisition-related transaction and
restructuring costs to be expensed rather thatettees part of the cost of the acquisition. SFAS(R) applies prospectively to business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15,
2008. The company is currently evaluating the iohpiais statement will have on its financial pasitiand results of operations.

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finandabilities - Including an
Amendment of FASB Statement No. 115BFAS 159 permits entities to choose to measure fiaagcial instruments and certain other ite

at fair value that are not currently required tareasured at fair value. SFAS 159 permits alkiestio choose, at specified election dates, to
measure eligible items at fair value (the “fairn@bption”). A business entity shall report unizad gains and losses on items for which the
fair value option has been elected in earningseth subsequent reporting date. Upfront costs emsl ielated to items for which the fair va
option is elected are recognized in earnings awiad and not deferred. SFAS 159 also establigressentation and disclosure requirements
designed to facilitate comparisons between entitiaschoose different measurement attributesifoitar types of assets and liabilities.

SFAS No. 159 was effective for us on January 18200he adoption of SFAS No. 159 did not have apaiat on our consolidated financial
statements as the company did not elect the fhievaption for any of such eligible financial asset financial liabilities as of March 31,
2008.

In September 2006, the FASB issued SFAS No. 154ir Value Measurements.” SFAS 157 defines faiu@aestablishes a framework for
measuring fair value in generally accepted accagrprinciples and establishes a hierarchy thageaizes and prioritizes the sources to be
used to estimate fair value. SFAS 157 also expéndscial statement disclosures about fair valuasneements. On February 12, 2008, the
FASB issued FASB Staff Position (FSP) 157-2 whielags the effective date of SFAS 157 for one yiarall nonfinancial assets and
nonfinancial liabilities, except those that areogtized or disclosed at fair value in the finansiatements on a recurring basis (at least
annually). FAS 157 and FSP 157-2 are effectivdif@ncial statements issued for fiscal years bagmafter November 15, 2007. We have
elected a partial deferral of SFAS 157 under tlowigirons of FSP 157-2 related to the measuremefatiofalue used when evaluating
goodwill, other intangible assets and other lowgdi assets for impairment and valuing asset reéirerobligations and liabilities for exit or
disposal activities. The impact of partially adogtiSFAS 157 effective January 1, 2008 was not nighterour Consolidated Financial
Statements.

Critical Accounting Policies

Our critical accounting policies have not mateyiathanged since the 2007 Form 10-K was filed.

Cautionary Statements About Forward-Looking Information

Statements in this report and in other company comcations that are not historical facts are fodumoking statements, which are based
upon our current expectations. These statemewvddvim risks and uncertainties that could causeahcasults to differ materially from what
appears within this annual report.

Forward-looking statements include descriptionplahs and objectives for future operations, ancasimptions behind those plans. The
words “anticipates,” “believes,” “intends,” “estirtes,” “targets” and “expects,” or similar expresspusually identify forward-looking
statements. Any and all projections of future perfance are forward-looking statements.

In addition to the assumptions, uncertainties, @hér information referred to specifically in tr@ward-looking statements, a number of
factors relating to each business segment coulsecactual results to be significantly differentnfravhat is presented in this annual report.
Those factors include, without limitation, the fadling:

34




Crane—market acceptance of new and innovative ptedayclicality of the construction industry; tefects of government spending on
construction-related projects throughout the waunltnticipated changes in global demand for higiaciy lifting equipment; the
replacement cycle of technologically obsolete csaned demand for used equipment.

Foodservice—market acceptance of new and innovptiv@ucts; weather; consolidations within the neistat and foodservice equipment
industries; global expansion of customers; the cencial ice-cube machine replacement cycle in thi#ddrStates; unanticipated issues
associated with refresh/renovation plans by natijmstaurant accounts; specialty foodservice magk@uwth; the demand for quickservice
restaurant and kiosks; future strength of the ly@industry; and in connection with the acquisits Enodis plc, compliance with the terms
and conditions of regulatory approvals obtainedannection with the acquisition of Enodis, the iépitlo appropriately and timely integrate
the acquisition of Enodis, the timing, price, arldes terms of the divestiture of Enodis’ global mesiness required by regulatory authorities,
anticipated earnings enhancements, estimated &asigs and other synergies and the anticipateahgjro realize those savings and syner
estimated costs to be incurred in completing tlgpisition and in achieving synergies, potentialediitures and other strategic options.

Marine—shipping volume fluctuations based on penfance of the steel industry; weather and wateldewe the Great Lakes; trends in
government spending on new vessels; five-year gwsekedule; the replacement cycle of older maressels; growth of existing marine
fleets; consolidation of the Great Lakes marinauisid/; frequency of casualties on the Great Lattes|evel of construction and industrial
maintenance; government approval and funding gepts; ability of our customers to obtain finangiagvard of military and commercial sl
and barge construction contracts; and in connegtitinthe previously announced sale of the Mariegnsent, the anticipated tax gain, the
expected timing and conditions precedent, unaraieippissues associated with the satisfaction afions precedent and obtaining regula
approvals, the terms and conditions of any regofaapprovals, anticipated earnings impact, andregéd costs to be incurred in completing
the proposed sale.

Corporate (including factors that may affect mdvant one of the three segments)— changes in lawsegiudations throughout the world; the
ability to finance, complete and/or successfullggrate, restructure and consolidate acquisitidivestitures, strategic alliances and joint
ventures; issues related to new facilities and esioas or consolidation of existing facilities;ieféncies and capacity utilization of facilities;
competitive pricing; availability of certain raw megials; changes in raw materials and commoditygs;i issues associated with new product
introductions; matters impacting the successfultandly implementation of ERP systems; changesimebtic and international economic
and industry conditions, including steel industoyditions; changes in the markets served by thepeom (including Enodis); unexpected
issues associated with the availability of locad@iers and skilled labor; changes in the interatt environment; risks associated with
growth; foreign currency fluctuations and their aapon hedges in place with Manitowoc; world-widditcal risk; geographic factors and
economic risks; health epidemics; pressure of amfdit financing leverage resulting from acquisispauccess in increasing manufacturing
efficiencies and capacities; unanticipated chamgesvenue, margins, costs and capital expenditwerk stoppages, labor negotiations and
rates; actions of competitors; unanticipated chamgeonsumer spending; the ability of our custanterobtain financing; the state of
financial and credit markets; and unanticipatechgea in customer demand.

ltem 3. Quantitative and Qualitative Disclosure alout Market Risk

The company’s market risk disclosures have not nigliechanged since the 2007 Form 10-K was filéthe company’s quantitative and
qualitative disclosures about market risk are ipooaited by reference from Item 7A of the comparyisual Report on Form 10-K, as
amended, for the year ended December 31, 2007.

Iltem 4. Controls and Procedures

Disclosure Controls and Procedures.  The company’s management, with the participatibthe company’s Chief Executive Officer and
Chief Financial Officer, have evaluated the effemtiess of the company’s disclosure controls andgahares (as such term is defined in
Rules 13a-15(e) and 15d-15(e) under the SecuBtekange Act of 1934, as amended (“Exchange Aas))f the end of the period covered
by this report. Based on such evaluation, the caryipaChief Executive Officer and Chief Financialfioér have concluded that, as of the end
of such period, the company’s disclosure controt$ procedures are effective in recording, procgssaommarizing, and reporting, on a
timely basis, information required to be disclobgdhe company in the reports that it files or siteander the Exchange Act, and that such
information is accumulated and communicated taGhief Executive Officer and Chief Financial Officais appropriate, to allow timely
discussions regarding required disclosure.

Changesin Internal Control Over Financial Reporting: Our management is responsible for establishingnaaintaining adequate internal
control over financial reporting, as such termasined in Exchange Act Rule 13a-15(f). During tlegipd covered by this report, we made no
changes which have materially affected, or whighraasonably likely to materially affect, our imtak control over financial reporting.

35




PART Il. OTHER INFORMATION
Item 1A. Risk Factors

The company'’s risk factors disclosures have noenadly changed since the 2007 Form 10-K was fil&tie company'’s risk factors are
incorporated by reference from Item 1A of the comps Annual Report on Form 10-K for the year en@stember 31, 2007.

Item 6. Exhibits
(@) Exhibits: See exhibit index following thgsature page of this Report, which is incorpordttexkin by reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: November 10, 2008 The Manitowoc Company, In
(Registrant

/s/ Glen E. Tellocl
Glen E. Tellock
President and Chief Executive Offic

/s/ Carl J. Laurint

Carl J. Laurinc

Senior Vice President and Chief Finant
Officer
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THE MANITOWOC COMPANY, INC.
EXHIBIT INDEX
TO FORM 10-Q
FOR QUARTERLY PERIOD ENDED
September 30, 2008

Filed/Furnished
Exhibit No.* Description Herewith

4.1 Amended and Restated New Credit Agreement datefl Aasgust 25, 2008, by and among The
Manitowoc Company, Inc., the subsidiary borroweamed therein, JPMorgan Chase Bank, N.A., as
administrative agent, and the lenders named theBeimedules and exhibits to the Credit Agreement
have not been filed herewith. Manitowoc agreesitaith a copy of any omitted schedule or exhib

the Commission upon reque X (1)

31 Rule 13e- 14(a)/15c- 14(a) Certification: X (1)
32.1 Certification of CEO pursuant to 18 U.S.C. Secti@50 X (2)
32.2  Certification of CFO pursuant to 18 U.S.C. Sectl@50 X (2)

(1) Filed Herewith
(2) Furnished Herewith

Pursuant to Item 601(b)(2) of RegulatiorKSthe Registrant agrees to furnish to the Seastind Exchange Commission upon request a
of any unfiled exhibits or schedules to such doaume
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Exhibit 4.1

EXECUTION VERSIONM

$2,925,000,000
AMENDED AND RESTATED CREDIT AGREEMENT
dated as of August 25, 2008
among
THE MANITOWOC COMPANY, INC.
The Subsidiary Borrowers Party Hereto
The Lenders Party Hereto
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

DEUTSCHE BANK AG NEW YORK BRANCH
and
MORGAN STANLEY SENIOR FUNDING, INC.,
as Syndication Agents

BNP PARIBAS
as Documentation Agent

J.P. MORGAN SECURITIES INC.,
DEUTSCHE BANK SECURITIES INC.,
MORGAN STANLEY SENIOR FUNDING, INC.,
BNP PARIBAS SECURITIES CORP.,

Joint Lead Arrangers and Joint Bookrunners
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AMENDED AND RESTATED CREDIT AGREEMENT dated as ofigust 25, 2008, among THE MANITOWOC
COMPANY, INC., the Subsidiary Borrowers party herghe LENDERS party hereto, and JPMORGAN CHASE BAN.A., as
Administrative Agent.

The parties hereto agree as follows:
RECITALS
A. The Borrower, the Subsidiary Borrowers party therdie Administrative Agent and the Initial Lendars party
to that certain Credit Agreement, dated as of Abtil 2008 (as amended by Amendment No.1 and AmemidN® 2 thereto, the “Original
Credit Agreement”).
B. The Borrower, the Subsidiary Borrowers party thertdte Administrative Agent and the Initial Lenderish to
amend and restate the Original Credit Agreemertherterms and conditions set forth below to reafleche existing Commitments, add a

new tranche of term loans and make the other clsatogine Original Credit Agreement evidenced hereby

C. The financial institutions identified on Schedul®@2hereto which are not Initial Lenders wish tedrae
“Lenders” hereunder and accept and assume theatiblig of “Lenders” hereunder with the Commitmesgscified on Schedule 2.01 hereto.

NOW, THEREFORE, in consideration of the premises @fithe mutual agreements made herein, and fer athod and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiestbhexgree that the Original Credit
Agreement is amended and restated in its entiefpllows:

ARTICLE |
Definitions

SECTION 1.01. Defined Terms As used in this Agreement, the following termséithe meanings specified below:

“ 2006 Companies Actmeans the Companies Act 2006 of England and Wales

“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comygisuch
Borrowing, are bearing interest at a rate deterthimereference to the Alternate Base Rate.

“ Acquired Entity or Businessmeans either (a) the assets constituting a bssjrdivision or product line of any Person not
already a Subsidiary of the Borrower or (b) 100%hef capital stock of any such Person, which Pesball, as a result of such stock
acquisition, become a Wholly-Owned Subsidiary & Borrower (or shall be merged with and into therBwer or a Subsidiary Guarantor,
with the Borrower or such Subsidiary Guarantor behe surviving Person).




“ Acquisition " means the proposed acquisition by Newco of, gdiegble, (a) 100% of the Target Shares pursuatitdo
Scheme or (b) up to 100% of the Target Shares patga an Offer.

“ Acquisition Document$ means (a) a copy of the Press Release, (b) indke of an Offer, the Offer Document and a copy
of any revised Offer Document or supplementaryuténcsent by or on behalf of Newco to shareholdethe Target, if applicable, and (c) in
the case of a Scheme a copy of the Scheme Docutherimplementation Agreement and a copy of théfate of registration issued by t
registrar of companies evidencing registratiorhef érder and minutes (approved by the court) avidgieffect to the reduction in the
Target’s share capital under Section 138 of the omes Act.

“ Acquisition Parties means Newco and the Borrower.

“ Additional Security Documentsmeans security documents executed by a Crediy parsuant to Section 2.21(a),
Section 5.10 or Section 5.13.

“ Adjusted LIBO Rat€’ means, with respect to any Eurocurrency Borrowiomgany Interest Period, an interest rate per
annum (rounded upwards, if necessary, to the négtdf 1%) equal to (a) the LIBO Rate for such tas Period multiplied by (b) the
Statutory Reserve Rate; providist, with respect to any Eurocurrency Borrowingateinated in a Foreign Currency, the Adjusted LIBO
Rate shall mean the LIBO Rate.

“ Administrative Agenf’ means, collectively, JPMorgan, in its capacityadministrative agent for the Lenders hereunder,
and, solely relative to such Loans, J. P. Morgarofel Limited, in its capacity as administrative atg&ith respect to Loans denominated in a
Foreign Currency.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Advance” means any Loan or any Letter of Credit.

“ Affiliate " means, with respect to a specified Person, andbeson that directly, or indirectly through omermre
intermediaries, Controls or is Controlled by oursler common Control with the Person specified efsBn shall be deemed to control
another Person if such Person possesses, diredtidioectly, the power (a) to vote 10% or morelu securities having ordinary voting
power for the election of directors (or equivalgatverning body) of such Person or (b) to direatause the direction of the management and
policies of such other Person, whether througlotheership of voting securities, by contract or otvise; provided however, that neither
the Administrative Agent nor any Lender (nor anyilfdte thereof) shall be considered an Affiliatetioe Borrower or any Subsidiary thereof.

“ Agreement’ means this Credit Agreement as the same may lem@ded, restated, amended and restated, modified or
supplemented from time to time.

“ Agreement Currency shall have the meaning assigned to such terneati@ 9.15(b).
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“ Alternate Base Ratémeans, for any day, a rate per annum equal tordaeast of (a) the Prime Rate in effect on such
(b) the Base CD Rate in effect on such day plusahth(c) the Federal Funds Effective Rate in effecsuch day plu$/ ,0f 1%. Any change
in the Alternate Base Rate due to a change in tineeFRate, the Base CD Rate or the Federal Furféstisfe Rate shall be effective from and

including the effective date of such change inRhiene Rate, the Base CD Rate or the Federal Fufiestize Rate, respectively; provided
however, that in no event shall the Alternate Base Rath véspect to the Term B Loan at any time be leas #.50% per annum.

“ Alternate Currency Exposufemeans at any time, the aggregate principal amotiai Alternate Currency Loans
outstanding at such time. The Alternate Currencgdsure of any Lender at any time shall be its Aqgtille Revolver Percentage of the total
Alternate Currency Exposure at such time.

“ Alternate Currency Fronting Lendémeans JPMorgan.

“ Alternate Currency Lendefsmeans (a) the Alternate Currency Fronting Leratat (b) solely with respect to Alternate
Currency Loans as to which any other Lender is @ekto be an Alternate Currency Lender pursuanetdiéh 2.04(1), each such other
Lender.

“ Alternate Currency Loahmeans a loan made pursuant to Section 2.04.

“ Announcement Daté means the date of the Press Release.

“ Applicable Borrower’ means, with respect to any Loan or other amowihg hereunder or any matter pertaining to such
Loan or other amount, whichever of the Borrowerthéprimary obligor on such Loan or other amount, avith respect to any Letter of
Credit, whichever of the Borrowers is the accouartywith respect thereto.

“ Applicable Creditor’ shall have the meaning assigned to such terneati@ 9.15(b).

“ Applicable Lending Installatiofiis defined in Section 2.02(e).

“ Applicable Participation Percentagjeneans, as to any Participating Lender with respeany Alternate Currency Loan
made by the Alternate Currency Fronting Lender pbieentage determined by dividing such Partiaigatiender’'s Revolving Commitment
by the sum of the Revolving Commitments of the mitge Currency Fronting Lender and each Lenderhwisia Participating Lender relati
to such Loan.

“ Applicable Prepayment Percentdgmeans (a) in the case of a Prepayment Event itbestcin clause (c) of the definition
of the term “Prepayment Event” (but only with resip the Term A Loan and Term B Loan) or a prepaymmequired by Section 2.12(d), a
percentage equal to (i) 50% at any time when thesGlidated Total Leverage Ratio is greater thasogomal to 3.0:1.0, and (i) 0% at any other
time, and (b) in the case of any other Prepaymeant 100%.




“ Applicable Rate’ means, for any day, (a) with respect to any AB#ih or Eurocurrency Loan (other than the Term B
Loan), or with respect to the commitment fees plyhbreunder, as the case may be, the applicakl@eaannum set forth in Schedule 1.01
under the caption “ABR Spread”, “Eurocurrency Spfear “Commitment Fee Rate”, as the case may bsedbaipon the Consolidated Total
Leverage Ratio and (b) with respect to the TernoBr, (i) 3.50% per annum with respect to Eurocuydroans and (ii) 2.00% per annum
with respect to ABR Loans; providedhowever, that such rates with respect to the Term B Ldedl be 3.25% per annum with respect to
Eurocurrency Loans and 1.75% per annum with redpe&BR Loans during any time when either Levetat8s or Level Il Status (in each
case as defined on Schedule 1.01) exists, with staths being determined as set forth on Scheddle 1

“ Applicable Revolver Percentageneans, with respect to any Lender, the percentdgiee total Revolving Commitments
represented by such Lender’s Revolving Commitméthie Revolving Commitments have terminated oried the Applicable Revolver
Percentages shall be determined based upon thévitgyGredit Exposure of the Lenders.

“ Applicable Term A Percentagemeans, with respect to any Lender, the percentdgfee total Term A Loans and unused
Term A Commitments held by such Lender.

“ Applicable Term B Percentageneans, with respect to any Lender, the percentfgiee total Term B Loans and unused
Term B Commitments held by such Lender.

“ Applicable Term X Percentagemeans, with respect to any Lender, the percentdgfee total Term X Loans and unused
Term X Commitments held by such Lender.

“ Approved Fund' has the meaning assigned to such term in Se6tiod(b).

“ Arrangers” means J.P. Morgan Securities Inc., Deutsche Badurities Inc., Morgan Stanley Senior Funding, &
BNP Paribas Securities Corp. in their capacityoa# jead arrangers of this credit facility.

“ Assessment Ratemeans, for any day, the annual assessment raféeict on such day that is payable by a memb#reof
Bank Insurance Fund classified as “well capitalizaad within supervisory subgroup “B” (or a compalmsuccessor risk classification)
within the meaning of 12 C.F.R. Part 327 (or angcessor provision) to the Federal Deposit Insur@ugoration for insurance by such
Corporation of time deposits made in Dollars atdffeces of such member in the United States; gtedthat if, as a result of any change in
any law, rule or regulation, it is no longer po$sito determine the Assessment Rate as aforebaid the Assessment Rate shall be such
annual rate as shall be determined by the Admatise Agent to be representative of the cost ohsasurance to the Lenders.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrdd knder and an assignee (with the
consent of any party whose consent is requireddayi& 9.04), and accepted by the Administrativertgin the form of Exhibit A or any
other form approved by the Administrative Agent.




“ Availability Period” means (a) with respect to Revolving Loans, thegaefrom and including the Initial Borrowing Date
to but excluding the earlier of the Revolving MatbDate and the date of termination of the RevovCommitments and (b) with respect to
any Term Loans, the period from and including thigdl Borrowing Date to and including the datet@fmination of the applicable Term
Commitments.

“ Base CD Raté means the sum of (a) the Three Month SecondanR@® multiplied by the Statutory Reserve Rate plus
(b) the Assessment Rate.

“ Board” means the Board of Governors of the Federal ResBystem of the United States.
“ Borrower” means The Manitowoc Company, Inc., a Wisconsifpomtion.
“ Barrowers” means the Borrower and each Subsidiary Borrower.

“ Borrowing " means (a) Revolving Loans of the same Type, mealeyerted or continued on the same date to the sam
Applicable Borrower and, in the case of Eurocuryelbcans, as to which a single Interest Period isffact, (b) Term A Loans of the same
Type made, converted or continued on the sameatiatein the case of Eurocurrency Loans, as to whisimgle Interest Period is in effect,
(c) Term B Loans of the same Type made, conventedatinued on the same date to the same appli@drtewer, (d) Term X Loans of the
same Type made, converted or continued on the datedo the same Applicable Borrower and, in ttee @d Eurocurrency Loans, as to
which a single Interest Period is in effect, (§vaingline Loan or (f) Alternate Currency Loans madeontinued on the same date to the
same Applicable Borrower in the same Foreign Cuiyexs to which a single Interest Period is in dffec

“ Borrowing Request means a request by the Borrower for a Borrowimgdcordance with Section 2.03.

“ BPGR" means Manitowoc EMEA Holding Sarl (formerly knovas BPGR Sarl), a French société a responsaliilitééée
and Wholly-Owned Subsidiary of the Borrower.

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York City
are authorized or required by law to remain clogedyidedthat, when used in connection with a Eurocurrenagri, the term “ Business Day
" shall also exclude (a) if such Eurocurrency Lé&adenominated in Dollars, any day on which banksnat open for dealings in Dollar
deposits in the London interbank market, (b) iffs&tirocurrency Loan is denominated in Euros, wisalot a Target Day and (c) if such
Eurocurrency Loan is denominated in a Foreign Quyether than Euros, any day on which commeraakb and the London foreign
exchange market do not settle payments in theipahfinancial center where such Foreign Currerscgiéared and settled as reasonably
determined by the Administrative Agent.

“ Buy-Back ArrangementSmeans arrangements whereby the Borrower or ai@iabg of the Borrower in the ordinary
course of business enters into an agreement vatis@mer or third party financing company (a) targutee to repurchase crane products
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later date at an agreed upon price or (b) to gteeae minimum crane product residual value at titead an underlying finance term for same
including, without limitation, guarantees of minimwrane product residual value in connection waleS easeback Transactions.

“ Buy-Back Obligations means repurchase or guarantee obligations dBtieower or its Subsidiaries arising out of Buy-
Back Arrangements. Guarantees by the Borrowesd@ubsidiaries of customer payment obligationd stwdlconstitute Buy-Back
Obligations.

“ CAM " means the mechanism for the allocation and exghar interests in the Loans and collections thedeu
established under Article X.

“ CAM Exchange” means the exchange of the Lenders’ steprovided for in Section 10.1.

“ CAM Exchange Daté means the first date after the Initial BorrowiBgte on which there shall occur any event described
in paragraph (h) or (i) of Article VII with respett any of the Borrowers.

“ CAM Percentagé means, as to each Lender, a fraction, of whi¢hh@ numerator shall be the aggregate Designated
Obligations owed to such Lender immediately priotite CAM Exchange Date and (b) the denominatdt bbahe aggregate Designated
Obligations owed to all the Lenders immediatelyptd the CAM Exchange Date. For purposes of compgwgach Lender's CAM
Percentage, (a) all Designated Obligations whicil e denominated in a Foreign Currency shalréedated into Dollars at the Exchange
Rate in effect on the CAM Exchange Date and (bheamnder shall be deemed to hold its Applicabledhear Percentage of all outstanding
Swingline Loans, Alternate Currency Loans and LiSbDrsements.

“ Canadian Dollaf means the lawful currency of Canada.

“ Capital Lease Obligationsof any Person means the obligations of such Petepay rent or other amounts under any
lease of (or other arrangement conveying the tighise) real or personal property, or a combinatieneof, which obligations are required to
be classified and accounted for as capital leaseshmalance sheet of such Person under GAAP, anahtiount of such obligations shall be
recorded capitalized amount thereof determineataom@ance with GAAP.

“ Cash Equivalents means:

@) direct obligations of, or obligations the princidiland interest on which are unconditionally gnéead by, the
United States (or by any agency thereof to thengxdech obligations are backed by the full faitd aredit of the United States), in each case
maturing within one year from the date of acqusitihereof;

(b) investments in commercial paper maturing within 8a@s from the date of acquisition thereof and igwat sucl
date of acquisition, the highest credit rating otahble from S&P or from Moody’s;
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(c) investments in certificates of deposit, bankergegtances and time deposits maturing within 18@ ftaym the
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstsed or offered by, any domestic of
of any commercial bank organized under the lantb®fUnited States or any State thereof which hasmbined capital and surplus and
undivided profits of not less than $500,000,000;

(d) fully collateralized repurchase agreements witbrentof not more than 30 days for securities desdrib clause
(a) above and entered into with a financial inithu satisfying the criteria described in clausealsove; and

(e) money market funds that comply with the criteriafseth in Securities and Exchange Commission Ral&
under the Investment Company Act of 1940 and deslrAAA by S&P and Aaa by Moody’s.

“ Certain Funds Loafimeans a Loan the proceeds of which are desigriatékde Borrower to be used for, and are
exclusively used for, funding the acquisition bywde of Target Shares (including any options helduoh Target Shares) pursuant to the
Acquisition (including by using the procedure un8exction 979 of the 2006 Companies Act) or refifr@nd arget Debt or existing
Indebtedness under the Existing Credit Agreement.

“ Certain Funds Perioimeans the period from the Announcement Date :until

(@) in the case of the Scheme, the earliest of:

0] the date falling 35 days after the Scheme Effediiate;
t (i) the date of the lapse or withdrawal of the Schente@rejection of it or the reduction of capitglthe
court;

(iii) November 10, 2008; and

(b) in the case of the Offer, the earliest of:
0] the date of the lapse or withdrawal of the Offer;
(i) the date falling 4 months and 35 days after theiRp®ate if at the end of the period ending ondhé&e

falling 4 months after the Posting Date Newco isertditled to apply the provisions of Section 979® 2006 Companies Act in
relation to the Target Shares;

(iii) if on or before the date falling 4 months after Buesting Date Newco is entitled to apply the priovis
of Section 979 of the 2006 Companies Act in refatmthe Target Shares, the date falling 60 datgs afich entitlement first arose;

(iv) 35 days after the date the Offer is declared whaligonditional; and

(v) November 10, 2008.




“ Change in Control means (a) the acquisition of ownership, directiyindirectly, beneficially or of record, by anylBen
or group (within the meaning of the Securities Eawde Act of 1934 and the rules of the SecuritiesExchange Commission thereunder as
in effect on the Effective Date) of Interests reggmeting more than 30% of the aggregate ordinanpgqtower represented by the issued and
outstanding Equity Interests of the Borrower, (b3upation of a majority of the seats (other thacew seats) on the board of directors of the
Borrower by Persons who were neither (i) nomindigthe board of directors of the Borrower nor éipointed by directors so nominated,
(c) the acquisition of direct or indirect Contrdltbe Borrower by any Person or group, (d) a “CleafjControl’as defined in the Senior N¢
Documents, (e) the Borrower ceasing to own direatlindirectly 100% of the outstanding Equity Irsts in Newco or (f) after the
Unconditional Date, Newco ceasing to own direc®9% of the Equity Interests in Target or (solelytie case of the Offer) (i) Newco
ceasing to own directly at least the number ofehaf the Target owned as of the Unconditional Patéii) (after the date falling 42 days
after the date on which Newco was entitled to apipéyprovisions of Section 979 of the 2006 CommAiet) Newco ceasing to own directly
100% of the outstanding Equity Interests of theg&ar

“ Change in Law’ means (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any gjeaim
any law, rule or regulation or in the interpretatmr application thereof by any Governmental Auittycafter the date of this Agreement or
(c) compliance by any Lender or the Issuing Bankf@m purposes of Section 2.16(b), by any lendiffice of such Lender or by such
Lender’s or the Issuing Bank’s holding companrify) with any request, guideline or directive (Wiegtor not having the force of law) of
any Governmental Authority made or issued afterddie of this Agreement.

“ Class”, when used in reference to any Loan or Borrowiieders to whether such Loan, or the Loans commisuch
Borrowing, are Revolving Loans, Term A Loans, Té@rhoans, Term X Loans, Alternate Currency LoanSwingline Loans.

“ Cleanup Date” shall have the meaning assigned to such terntiicla VII.

“ Code” means the Internal Revenue Code of 1986, as astefndm time to time.

“ Collateral” means all property with respect to which any siginterests have been granted (or purportecetgrianted)
pursuant to any Security Document, including, withiimitation, all US Pledge Agreement Collateedl,US Security Agreement Collateral,
all UK Security Agreement Collateral and all casld £€ash Equivalents delivered as collateral purtsieaSection 2.06(j).

“ Collateral Agent’ means the Administrative Agent acting as collategent for the Secured Creditors pursuant to the
Security Documents, including as collateral agemtan the US Security Agreement, the US Pledge Ageet and the French Pledge
Agreements, as UK Security Trustee under the UKufigcAgreement and in a similar capacity undereot8ecurity Documents.

“ Commitment” means either a Revolving Commitment or a Term Gutment.

“ Companies Act means the Companies Act 1985 of England and Wales
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“ Consolidated Capital Expenditureseans, for any Person, for any period, the aggeegf all expenditures (whether paid
in cash or accrued as liabilities and includinglirevents all Capital Lease Obligations but exiigdany capitalized interest with respect
thereto) by such Person and its subsidiaries duhiagperiod that, in conformity with GAAP, areane required to be included in the prope
plant or equipment reflected in the consolidatddri@e sheet of such Person.

“ Consolidated Current Assétsneans, with respect to any Person as at anyalatetermination, the total assets of such
Person and its consolidated subsidiaries whichldmoperly be classified as current assets omaalaated balance sheet of such Person
and its consolidated subsidiaries in accordance GAAP.

“ Consolidated Current Liabilitiesmeans, with respect to any Person as at anyalatetermination, the total liabilities of
such Person and its consolidated subsidiaries watiohld properly be classified as current lialg$t{other than the current portion of any
Loans) on a consolidated balance sheet of sucloarsl its consolidated subsidiaries in accordantteGAAP.

“ Consolidated EBIT means, for any period, Consolidated Net Inconsenficontinuing operations for such period before
deducting therefrom Consolidated Interest Expeassuch period (to the extent deducted in arrid@h@onsolidated Net Income for such
period) and provision for taxes based on incomeyating foreign withholding taxes imposed on intgtrer dividend payments and state
single business, unitary or similar taxes imposeaet income) that were included in arriving at Salidated Net Income for such period and
without giving effect, without duplication, to (ajy extraordinary gains, extraordinary losses beoéxtraordinary non-cash charges or
benefits, (b) any charges arising out of prepaymefthe Senior Notes, (c) any gains or losses Bales of assets other than from sales of
inventory in the ordinary course of business, éd)sf expenses and charges incurred or recordedbofito December 31, 2008 in connection
with the Acquisition, the Transactions or Divest#d ransactions up to an aggregate amount of $2%00 or (e) fees, expenses and charges
incurred or recorded after December 31, 2008 aiwd fwr December 31, 2009 in connection with Divesé Transactions.

“ Consolidated EBITDA’' means, for any period, Consolidated EBIT for spehiod, adjusted by adding thereto the amount
of all amortization and depreciation that was déeldiéin arriving at Consolidated Net Income for spehiod; it being understood that in
determining the Consolidated Senior Leverage Ratththe Consolidated Total Leverage Ratio only,90bdated EBITDA for any period
shall be calculated on_a PFormaBasis to give effect to (i) any Acquired EntityBusiness acquired during such period pursuant to a
Permitted Acquisition and not subsequently soldtberwise disposed of by the Borrower or any oSbsidiaries during such period and
(i) any Subsidiary or business disposed of dusagh period by the Borrower or any of its Subsidir

“ Consolidated Indebtedne%sneans, at any time, an amount equal to (a) the afu(without duplication) (i) the aggregate
stated balance sheet amount of all Indebtednetb® &orrower and its Subsidiaries as would be meguio be reflected on the liability side of
a balance sheet of such Person at such time imdanoze with GAAP as determined on a
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consolidated basis, (ii) all Indebtedness of ther®wser and its Subsidiaries of the type descrilmecdlauses (b) and (g) of the definition of
Indebtedness contained herein, (iii) the aggregateunt of all Receivables Indebtedness of the Bar@and its Subsidiaries or any SPC
outstanding at such time and (iv) all GuaranteethbyBorrower and its Subsidiaries in respect debitedness of any third Person of the type
referred to in preceding clauses (i), (ii) and @f this definition (including, without limitatigrall Indebtedness of the Borrower and its
Subsidiaries described in Section 6.01(m)), mif)the Offsetting Cash Amount; provid#tht in making any determination of

“Consolidated Indebtedness” pursuant to this didinj there shall be excluded therefrom any Indéiss of the type described in clause

(b) of the definition of Indebtedness containecelerin each case to the extent (and only to thengxthat such Indebtedness (x) is evidenced
by letters of credit issued to support performanmeds of the Borrower or its Subsidiaries (but esisle of unpaid drawings thereunder) and
(y) would otherwise be included in the determinatié Consolidated Indebtedness. BBgek Obligations of the Borrower and its Subsidis
shall not constitute Consolidated Indebtedness.

“ Consolidated Interest Coverage Rdtimeans, as of the end of any fiscal quarter oBbeower, the ratio of
(a) Consolidated EBITDA to (b) Consolidated Intéfespense, in each case for the period of fouafigoarters of the Borrower then ended.

“ Consolidated Interest Expenseneans, for any period, the total consolidatednest expense of the Borrower and its
Subsidiaries for such period (calculated withogfare to any limitations on the payment thereof,rmitof any interest income of the
Borrower and its Subsidiaries for such period) plishout duplication, that portion of Capital Lea®bligations of the Borrower and its
Subsidiaries representing the interest factor fichgeriod; providethat “Consolidated Interest Expense” shall be dektoénclude any
discount and/or interest component in respect gpfsate of accounts receivable or related rightgheyBorrower or a Subsidiary regardless of
whether such discount or interest would constitnterest under GAAP, in each case, on a consolidadsis.

“ Consolidated Net Incomemeans, for any period, the net income (or loss)nfcontinuing operations of the Borrower and
its Subsidiaries for such period, determined oprssolidated basis (after any deduction for minaritgrests), providethat in determining
Consolidated Net Income, (a) the net income of@thgr Person which is not a Subsidiary of the Beewor is accounted for by the Borrou
by the equity method of accounting shall be inctudaly to the extent of the payment of cash divitkear cash distributions by such other
Person to the Borrower or a Subsidiary thereofrdusuch period, (b) the net income of any Subsjdiéthe Borrower shall be excluded to
the extent that the declaration or payment of cixgldends or similar cash distributions by that Sidiary of that net income is not at the date
of determination permitted by operation of its ¢eapr any agreement, instrument or law applicabkuch Subsidiary and (c) for any period,
any interest income of the Borrower and its Subsids for such period shall be excluded.

“ Consolidated Senior Indebtednésseans, at any time, the amount of all Consolidatelebtedness at such time, less the
aggregate principal amount of all such Indebtedoesstanding at such time which is subordinatetth¢oObligations on customary market
subordination terms reasonably satisfactory toAttiministrative Agent.
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“ Consolidated Senior Leverage Rdtimeans, at any time, the ratio of (a) Consolide&@edior Indebtedness at such time to
(b) Consolidated EBITDA for the four fiscal quagef the Borrower then most recently ended.

“ Consolidated Tangible Net Assétmeans, at any time, the amount, without duplaratiof the net book value of the
consolidated assets of the Borrower and its Sudn$édi excluding the net book value of all such@sslich would be treated as intangibles
under GAAP, including without limitation deferredarges, leasehold conversion costs, franchisestigbh-compete agreements, research
and development costs, goodwill, unamortized dédatodints, patents, patent applications, trademédae names, copyrights and licenses

“ Consolidated Total Leverage Rationeans, at any time, the ratio of (a) Consoliddtetebtedness at such time to
(b) Consolidated EBITDA for the four fiscal quagef the Borrower then most recently ended.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttenagement or
policies of a Person, whether through the abibtgtercise voting power, by contract or otherwi€mntrolling” and “Controlled” have
meanings correlative thereto.

“ Contribution Notice” means a contribution notice issued by the PemsskRegulator under Section 38 or Section 47 of the
Pensions Act 2004 of England and Wales.

“ Credit Document$ means this Agreement and, after the executiondatigery thereof pursuant to the terms of this
Agreement, each promissory note, the Subsidiary &y, the Parent Guaranty and each Security Dontime

“ Credit Party” means the Borrower, each Subsidiary Guarantoreaath Subsidiary Borrower.

“ Customer Financing means third party financing provided to customarthe Borrower or any of its Subsidiaries to
finance such customers’ purchase of equipmentelated products and services from the Borrower®ulasidiary thereof.

“ Default” means any event or condition which constituteg&aant of Default or which upon notice, lapse ofdior both
would, unless cured or waived, become an Eventsf&idt.

“ Designated Obligationsmeans all Obligations of the Credit Parties ispect of accrued and unpaid (a) principal of and
interest on the Loans, (b) unreimbursed L/C Disbromsnts and interest thereon and (c) fees purso@#dtion 2.13, whether or not the same
shall at the time of any determination be due amdhple under the terms of the Credit Documents.

“ Designation Lettef means a letter in substantially the form of Exthibhereto.

“ Divestiture Transactionsmeans divestitures of assets required by apgkckalv or Governmental Authorities as a
condition of, or in connection with, the Acquisitio
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“ Dollars” or “ $ " means the lawful currency of the United States.

“ Dollar Equivalent’ means, on any date of determination (a) with eespo any amount in Dollars, such amount, and
(b) with respect to any amount in any Foreign Qurye the equivalent in Dollars of such amount, deteed by the Administrative Agent
pursuant to Section 1.05 using the Exchange Rateregpect to such Foreign Currency at the timeffiect under the provisions of such
Section.

“ Domestic Credit Party means a Credit Party which is not a Foreign Siibsy.

“ Domestic Subsidiary means, as to any Person, each subsidiary of Bacton that is incorporated under the laws of the
United States, any State thereof or the Distric€olumbia.

“ EC Merger Regulatiofi means the Council Regulation (EC) 139/2004 (asraaad).

“ Effective Date” means the date on which the conditions specifigglection 4.01 were satisfied (or waived in acaom:
with Section 9.02), such date being April 14, 2008.

“ EMU Legislation” means the legislative measures of the Europeaarifor the introduction of, changeover to or
operation of the Euro in one or more member staitése European Union.

“ Environmental Law$ means all laws, rules, regulations, codes, ordiesnarders, decrees, judgments, injunctions, rg
or binding agreements issued, promulgated or eshiate by any Governmental Authority, relating myavay to the environment,
preservation or reclamation of natural resourdestanagement, release or threatened release éfamaydous Material or to health and
safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irding any liability for damages, costs of
environmental remediation, fines, penalties or mdities), of the Borrower or any Subsidiary dirgat indirectly resulting from or based
upon (a) violation of any Environmental Law, (bgtheneration, use, handling, transportation, seregatment or disposal of any Hazardous
Materials, (c) exposure to any Hazardous Mater{dlsthe release or threatened release of any HezamMaterials into the environment or
(e) any contract, agreement or other consensuaig@ement pursuant to which liability is assumeuinposed with respect to any of the
foregoing.

“ Equity Interests’ means shares of capital stock, partnership isteyenembership interests in a limited liabilityrgzany,
beneficial interests in a trust or other equity evahip interests in a Person, and any warrantgrapor other rights entitling the holder
thereof to purchase or acquire any such equitydste

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.
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“ ERISA Affiliate " means any trade or business (whether or not porated) that, together with the Borrower, is teeads
a single employer under Section 414(b) or (c) ef@ode or, solely for purposes of Section 302 df¥2Rand Section 412 of the Code, is
treated as a single employer under Section 41deo€Code.

“ ERISA Event” means (a) any “reportable evends defined in Section 4043 of ERISA or the regafeiissued thereund
with respect to a Plan (other than an event foctvitihe 30 day notice period is waived), (b) thesexice with respect to any Plan of an
“accumulated funding deficiency” (as defined in @t 412 of the Code or Section 302 of ERISA), wieetor not waived, (c) the filing
pursuant to Section 412(d) of the Code or Sect@8(® of ERISA of an application for a waiver oétminimum funding standard with
respect to any Plan, (d) the incurrence by the®waer or any of its ERISA Affiliates of any liab#itunder Title IV of ERISA with respect to
the termination of any Plan, (e) the receipt byBloerower or any ERISA Affiliate from the PBGC opéan administrator of any notice
relating to an intention to terminate any Plan lanB or to appoint a trustee to administer any ,Rfathe incurrence by the Borrower or any
of its ERISA Affiliates of any liability with respz to the withdrawal or partial withdrawal from aRian or Multiemployer Plan or (g) the
receipt by the Borrower or any ERISA Affiliate afiyanotice, or the receipt by any Multiemployer Pfeam the Borrower or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meanafdritle IV of ERISA.

“Euro” or “ € " means the single lawful currency of the EuropEaiion as constituted by the treaty establishing the
European Community being the Treaty of Rome, asdex from time to time and as referred to in thelEMegislation.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisi
such Borrowing, are bearing interest at a raterdeteed by reference to the Adjusted LIBO Rate.

“ European Commissiohmeans the institution responsible for regulatiegnpetition in Europe.

“ Event of Default’” has the meaning assigned to such term in Ariidle

“ Excess Cash Flowwmeans, without duplication, for the Borrower d@tslSubsidiaries for any period for which such
amount is being determined:

€) Consolidated Net Income of the Borowand its Subsidiaries adjusted to exclude anyuaitnaf gain that both
() is included in Consolidated Net Income and r@3ults in Net Proceeds actually applied to tlepayment of the Loans pursuant to
Section 2.12(c), plus

(b) the amount of depreciation, amort@abf intangibles, deferred taxes and other nshr@xpenses (other than
any deductions which (or should) represent theuat@f a reserve for the payment of cash chargasyrfuture period or amortization of a
prepaid cash expense that was paid in a prior ghewibich, pursuant to GAAP, were deducted in deteimg such Consolidated Net Income
of the Borrower and its Subsidiaries, plus
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(c) the amount by which working capita $uch period decreased (i.e., the decrease indlidated Current Assets
(excluding cash, Cash Equivalents and Foreign Egglivalents) of the Borrower and its Subsidiariesus Consolidated Current Liabilities
(excluding (i) changes in current liabilities fasrbowed money and (ii) cash, Cash Equivalents oeiga Cash Equivalents which are Net
Proceeds required to be applied to the prepaynfehed.oans pursuant to Section 2.12(c)) of ther®oer and its Subsidiaries from the
beginning to the end of such period), minus

(d) the amount by which working capitai §uch period increased (i.e., the increase irs@ladated Current Assets
(excluding cash, Cash Equivalents and Foreign Egglivalents) of the Borrower and its Subsidiariesus Consolidated Current Liabilities
(excluding (i) changes in current liabilities fasrbowed money and (ii) cash, Cash Equivalents oeiga Cash Equivalents which are Net
Proceeds required to be applied to the prepaynfehed.oans pursuant to Section 2.12(c)) of ther®oer and its Subsidiaries from the
beginning to the end of such period), minus

(e) the amount of Consolidated Capitgbénditures of the Borrower and its Subsidiaries éina paid other than fro
the proceeds of Borrowings in such period, minus

) scheduled repayments of principademthe Term Loans pursuant to Section 2.11 madeglauch period.

For purposes of the foregoing and without duplaatiConsolidated Net Income will exclude (x) aldes on the sale of capital assets or
losses which are out of the ordinary course ofrirss and (y) all write-downs of capital assets.

“ Exchange Raté means on any day, for purposes of determiningdbldar Equivalent of any currency other than Ddla
the rate at which such currency may be exchangediallars at the time of determination on such dayhe Reuters Currency pages, if
available, for such currency. In the event thahsate does not appear on any Reuters Currencys pigeExchange Rate shall be determined
by reference to such other publicly available serfor displaying exchange rates as may be agneea by the Administrative Agent and the
Borrowers, or, in the absence of such an agreersech, Exchange Rate shall instead be the arithraeticage of the spot rates of exchang
the Administrative Agent in the market where iteeign currency exchange operations in respectdf surrency are then being conductet
or about such time as the Administrative Agentlghlalct after determining that such rates shathieebasis for determining the Exchange
Rate, on such date for the purchase of Dollarsiétivery two Business Days later; providiat if at the time of any such determination, for
any reason, no such spot rate is being quotedAdngnistrative Agent may use any reasonable methdeems appropriate to determine s
rate, and such determination shall be conclusigertmanifest error.

“ Exchange Rate Datemeans, if on such date any outstanding Loan (dthen a Term Loan) is (or any Loan that has been
requested at such time would be) denominated urrgiecy other than Dollars, each of:

(a) the last Business Day of each calendar month,
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(b) if an Event of Default has occurred and isttwing, any Business Day designated as an ExehRage Date by the
Administrative Agent in its sole discretion, and

(c) each date (with such date to be reasonaliyrmd@ed by the Administrative Agent) that is orabout the date of (i) a
Borrowing Request or an Interest Election Requétst respect to any Revolving Borrowing or (ii) eaelguest for the making, issuance,
amendment, renewal or extension of any Letter efi€r Swingline Loan or Alternate Currency Loan.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipnt
any payment to be made by or on account of angatitin of the Borrowers hereunder, (a) any TaxWwild not have been imposed by a
jurisdiction but for the present or former conneat{other than a connection arising from enteriig Agreement or any other agreem
contemplated hereby, receiving of payment underAlgreement or other agreement contemplated heogl®ngaging in any other transac
contemplated in this Agreement or another agreec@mtemplated hereby) between the jurisdictionthedecipient (or, in the event of a
recipient that is a partnership, trust, estat@nyrother person that is treated for purposesaf Jiax as not being the person to whom the
payment is attributable, any Tax imposed that wdalde been imposed by a jurisdiction but for thespnt or former connection (other than a
connection arising from entering this Agreemendioy other agreement contemplated hereby, recedfipgyment under this Agreement or
any other agreement contemplated hereby) betwesgnfisdiction and (i) or member, beneficiary, fadary of such recipient or (i) or other
person to whom the payment is attributable) andn(ithe case of a Foreign Lender (other than aig@se pursuant to a request by the
Borrower under Section 2.20(b)), any withholding tlaat is imposed on amounts payable to such Foleggder at the time such Foreign
Lender becomes a party to this Agreement (or dasggna new lending office) or is attributable tolsEoreign Lender’s failure to comply
with Section 2.18(e), except to the extent thahdemreign Lender (or its assignor, if any) wastéedj at the time of designation of a new
lending office (or assignment), to receive addgiicmmounts from the Borrowers with respect to snithholding tax pursuant to Section 2.18

(@).

“ Existing Agent” means JPMorgan Chase Bank, N.A., as adminisgagent under the Existing Credit Agreement, and
any replacement or successor administrative abenetinder.

“ Existing Credit Agreemeritmeans the Amended and Restated Credit Agreensaticis of December 14, 2006 among
the Borrower, the Subsidiary Borrowers party therdPMorgan Chase Bank, N.A., as administrativetagad the lenders party thereto, as
amended through the date hereof and as furtherdedeprior to the Initial Borrowing Date.

“ Existing Letters of Credit means such letters of credit as may be outstgnagimder the Existing Credit Agreement on the
Initial Borrowing Date and are designated on suate dis “Existing Letters of Credit” hereunder by Borrower with the consent of the
Administrative Agent and the issuer thereof.

“ External Subsidiary means a Wholly-Owned Subsidiary of the Borrowdniah is not a Credit Party.
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“ Factoring Agreemernitmeans a factoring, receivables purchase or siraggeement which is not entered into in
connection with or as part of a Permitted Secwiittn or Specified Transaction.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungechrds, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundsdaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥#ueral Reserve Bank of New York, or, if suck iatot so published for any day that
is a Business Day, the average (rounded upwardsgc#ssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing sel€eloyeitl

“ FIN 46 Subsidiary’ means any variable interest entity which quadifees a subsidiary of the Borrower only by virtue of
being required by FASB Staff Position No. FIN 46{R) Determining the Variability to be ConsideredAipplying FASB Interpretation
No. 46(R) or any related subsequent accountinglatarto be consolidated with the Borrower for ficiahaccounting purpose

“ Financial Officer” means the chief financial officer, vice presidehfinance, principal accounting officer, treasuve
controller of the Borrower.

“ Financial Support Directio’means a financial support direction issued byRkasions Regulator under Section 43 of the
Pensions Act 2004 of England and Wales.

“ Flex Lenders’ means, at any time, the Initial Lenders (at léast) holding 51% or more of the sum of the totavBlving
Credit Exposures, unused Revolving Commitmentssedrerm Commitments and outstanding Term Loamadl die Initial Lenders at such
time.

“ Foreign Cash Equivalentameans certificates of deposit or bankers’ acasgea of any bank organized under the laws of
Canada or any country that is a member of the EBaofzconomic Community, whose short-term commepapér rating from S&P is at
least A-1 or the equivalent thereof or from Moodg st least P-1 or the equivalent thereof, in ezade with maturities of not more than six
months from the date of acquisition.

“ Foreign Credit Party means a Credit Party which is a Foreign Subsydiar

“ Foreign Currency means (a) with respect to any Alternate Currelnagn, any currency acceptable to the Administrative
Agent that is freely available, freely transferabiel freely convertible into Dollars, and agreetiydhe applicable Alternate Currency
Lenders, (b) with respect to any Revolving Loary, emrrency acceptable to the Administrative Agerd aach of the applicable Lenders that
is freely available, freely transferable and freatyvertible into Dollars and in which dealingdieposits are carried on in the London
interbank market, (c) with respect to any LetteCoddit, any currency acceptable to the Administeaf\gent that is freely available, freely
transferable and freely convertible into Dollansg@agreed to by the Issuing Bank issuing such Left€redit, (d) with respect to any
Swingline Foreign Currency Loan, any currency ataiglp to the Administrative Agent that is freelyadable, freely
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transferable and freely convertible into Dollansg agreed to by the Swingline Lender and (e) wapect to the Term A Loan, Euros and
Sterling.

“ Foreign Lendef means, with respect to a Borrower that is resiftanitax purposes in a particular jurisdiction, drgndel
that is regarded by the Governmental Authorityhatt jurisdiction as not being resident for Tax msgs in that jurisdiction. For purposes of
this definition, the United States, each Stateabfand the District of Columbia shall be deemeddostitute a single jurisdiction.

“ Foreign Pension Plahmeans any plan, fund (including, without limit@ti, any superannuation fund) or other similar
program established or maintained outside the drStates by the Borrower or any one or more dbitsidiaries primarily for the benefit of
employees of the Borrower or such Subsidiariesinegioutside the United States, which plan, fundtber similar program provides, or
results in, retirement income, a deferral of incameontemplation of retirement or payments to l@@eupon termination or severance of
employment, and which plan is not subject to ERt8Ahe Code.

“ Foreign Subsidiary means, as to any Person, each subsidiary of Bacson which is not a Domestic Subsidiary.

“ French Pledge Agreemeriteneans the Pledge Agreement (Acte de Nantissede@ompte d’Instruments Financiers) by
Manitowoc FP, Inc. and the two Pledge AgreementigAle Nantissement de Compte d’Instruments Fieanaind Acte de Nantissement de
Parts Sociales) by Manitowoc France SAS, each detex the Effective Date and made in favor ofGlodlateral Agent for the benefit of the
Secured Creditors.

“ Funding Transactionsmeans, collectively, the loans, capital contribos and other investments substantially in thenfor
described on Schedule 1.04 hereto to be effectéatiiitate the funding of the Acquisition.

“ GAAP " means generally accepted accounting principléhénUnited States.

“ Governmental Authority means the government of the United States, any a#t®sn or any political subdivision there
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstriative powers or functions of or pertaining tovgmment.

“ Guarante€ of or by any Person (the “ guarantdmeans any obligation, contingent or otherwidehe guarantor
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation of@hgr Person (the_* primary obligtr
in any manner, whether directly or indirectly, andluding any obligation of the guarantor, direcirwdirect, (a) to purchase or pay (or
advance or supply funds for the purchase or paywof@such Indebtedness or other obligation or teipase (or to advance or supply funds
for the purchase of) any property constituting clii@ indirect security for the payment thereoj, ttbpurchase or lease property, securities or
services for the purpose of assuring the owneucoti $ndebtedness or other obligation of the payrttereof, (c) to maintain working capital,
equity capital or any other financial statementdition or liquidity of the primary obligor or to
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advance or supply funds for the foregoing so antible the primary obligor to pay such Indebtedoesgher obligation, (d) as an account
party in respect of any letter of credit or letdéiguarantee issued to support such Indebtednessigation or (e) otherwise to assure or hold
harmless the owner of such Indebtedness or othigratibn against loss in respect thereof; providdtht the term Guarantee shall not include
endorsements for collection or deposit in the adjrcourse of business, Buy-Back Obligations or gugrantee by the Borrowers or any
Subsidiary Guarantor of the obligations of any Sdibsy in respect of intra-day overdrafts incurigdsuch Subsidiary in accordance with
customary practices and in the ordinary courseusirtess of such Subsidiary. The amount of any Gixeeamade by any guarantor shall be
deemed to be the lower of (a) an amount equaldatifited or determinable amount of the primarygelion in respect of which such
Guarantee is made and (b) the maximum amount fahagduch guarantor may be liable pursuant to thragef the instrument embodying
such Guarantee, unless (in the case of a primdiyation that is not Indebtedness) such primarygattion and the maximum amount for
which such guarantor may be liable are not statatbterminable, in which case the amount of suchréntee shall be such guarantor’s
maximum reasonably anticipated contingent liabilityespect thereof as determined by the Borrowgoiod faith.

“ Hazardous Material$¥ means all explosive or radioactive substancesastes and all hazardous or toxic substances,
wastes or other pollutants, including petroleunp@troleum distillates, asbestos or asbestos camgaimaterials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and a#irathbstances or wastes of any nature regulatetdigmirto any Environmental Law.

“ Implementation Agreemeritmeans the implementation agreement between thgeTand Newco concerning the conduct
of the Scheme.

“ Indebtednes$ means, as to any Person, without duplicationalendebtedness (including principal, interesgd and
charges) of such Person for borrowed money othieidieferred purchase price of property or serviggghe maximum amount available to
be drawn under all letters of credit, bankers’ ataeces and similar obligations issued for the aotof such Person and all unpaid drawings
in respect of such letters of credit, bankers’ ptaneces and similar obligations, (c) all indebtes$nef the types described in clause (a), (b),
(d), (e), (), (g), (h) or (i) of this definitionesured by any Lien (or for which the holder of sirathebtedness has an existing right, contingent
or otherwise, to be secured by any Lien) on anp@ry owned by such Person, whether or not suatbirediness has been assumed by such
Person (_providethat, if the Person has not assumed or otherwisenbe liable in respect of such indebtedness, sutdbiedness shall not
deemed to exceed an amount equal to the fair maake of the property to which such Lien relateslatermined in good faith by such
Person), (d) the aggregate amount of all CapitakeeObligations of such Person, (e) all obligatiminsuch Person to pay a specified purcl
price for goods or services, whether or not detidesr accepted, i.e., take-or-pay and similar albiéms, (f) all Guarantees by such Person,
(9) all obligations under any Swap Agreement oraurahy similar type of agreement, (h) all indebtesinof such Person evidenced by bonds,
debentures, notes or similar interests, (i) alelnt@édness of such Person under conditional salther title retention agreements relating to
property acquired by such Person and (j) all Reddes Indebtedness. Notwithstanding the foregdimdgbtedness shall not include intra-day
overdrafts or trade payables, deferred
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compensation obligations, customer advances arat atitrued expenses incurred by any Person indameee with customary practices and
in the ordinary course of business of such Pers@ug-Back Obligations. The Indebtedness of anys®eishall include the Indebtedness of
any other entity (including any partnership in whauch Person is a general partner) to the exteht Berson is liable therefor as a result of
such Person’s ownership interest in or other m@tatiip with such entity, except to the extent grens of such Indebtedness provide that such
person is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Information Memoranduni means, collectively, the Confidential InformatioreMoranda relating to the Borrower and
Transactions to be prepared and distributed topeis/e Lenders prior to the Initial Borrowing Dateconnection with the syndication of the
Loans.

“ Initial Borrowing Date” means the date on which the conditions specifieglection 4.02 are satisfied (or waived in
accordance with Section 9.02).

“ Initial Lenders” means JPMorgan Chase Bank, N.A., Deutsche Ban®kNA&® York Branch, Morgan Stanley Senior
Funding, Inc. and BNP Paribas.

“ Intercompany Loari shall have the meaning provided in Section 6)05(i

“ Intercompany Noté means each of the existing intercompany notésdisn Schedule 1.02 and each promissory note
issued on or after the Effective Date, in the fafnExhibit C, evidencing Intercompany Loans.

“ Interest Election Requebimeans a request by the Borrower to convert oticaa a Revolving Borrowing in accordance
with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&wingline Loan), the last day of each
March, June, September and December, (b) with cé$p@ny Eurocurrency Loan, the last day of therkst Period applicable to the
Borrowing of which such Loan is a part and, in tlase of a Eurocurrency Borrowing with an Interesidl of more than three months’
duration, each day prior to the last day of sudbrbst Period that occurs at intervals of threeth®rduration after the first day of such
Interest Period and (c) with respect to any Swirgglioan, the day that such Loan is required toepaid.

“ Interest Period means (a) with respect to any Eurocurrency Bomgwthe period commencing on the date of such
Borrowing and ending on the numerically correspongdiay in the calendar month that is one, two gtlresix months (or, with the consen
each Lender, nine or twelve months) thereaftethea®orrower may elect; and (b) as to any Swinghpneeign Currency Loan, the period
commencing on the date of such Loan and ending®nay that is designated in the notice delivergdyant to Section 2.05 with respect to
such Swingline Foreign Currency Loan, which shatllme later than thirty days thereafter; providéuht (i) if any Interest Period would end
on a day other than a Business Day, such InteezgidPshall be extended to the next succeedingnBasiDay unless, in the case of a
Eurocurrency Borrowing only, such next succeedingiBess Day would fall in the next calendar mointh,
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which case such Interest Period shall end on tkepreceding Business Day and (ii) any Interestdéigpertaining to a Eurocurrency
Borrowing that commences on the last Business Daycalendar month (or on a day for which thenedasiumerically corresponding day in
the last calendar month of such Interest Period) sind on the last Business Day of the last caentbnth of such Interest Period. For
purposes hereof, the date of a Borrowing initiatll be the date on which such Borrowing is maakthereafter shall be the effective date
of the most recent conversion or continuation @hsBorrowing.

“ Investment’ has the meaning assigned to such term in Se6tiah

“ Issuing Bank’ means each of JPMorgan, and such additional Lrsreemay be designated as such by the Borrowbr wit
the consent of the Administrative Agent and whighea to act in such capacity, each as the issuesttdrs of Credit hereunder, and their
respective successors in such capacity as prowidsdction 2.06(i). The Issuing Bank may, in itsaletion, arrange for one or more Letters
of Credit to be issued by Affiliates of the IssuiBgnk, in which case the term “Issuing Bank” slradlude any such Affiliate with respect to
Letters of Credit issued by such Affiliate. Withspect to any Letter of Credit, “Issuing Bank” shakan the issuer thereof.

“ JPMorgan’ means JPMorgan Chase Bank, N.A., a national Imgn&ssociation, and solely relative to such Loari,
Morgan Europe Limited, with respect to Loans denmmted in a Foreign Currency, and their successors.

“ LC Disbursement means a payment made by the Issuing Bank pursaant.etter of Credit.

“ LC Exposur€’ means, at any time, the sum of (a) the aggregatewm amount of all outstanding Letters of Cretiuct
time plus (b) the aggregate amount of all LC Diskuanents that have not yet been reimbursed by bebalf of the Borrower at such time.
The LC Exposure of any Lender at any time shaltbépplicable Revolver Percentage of the totalEXposure at such time.

“ Lenders” means the Persons listed on Schedule 2.01 andtlheryRerson that shall have become a party hetesuant ti
an Assignment and Assumption, other than any secboR that ceases to be a party hereto pursuantAssignment and Assumption. Unl
the context otherwise requires, the term “Lendersludes the Swingline Lender and the Alternateréuwy Lenders.

“ Letter of Credit” means any letter of credit issued pursuant te Agreement.

“ LIBO Rate” means, with respect to any Eurocurrency Borrowiorgany Interest Period, the rate per annum detetnby
the Administrative Agent at approximately 11:00 a.bondon time, on the Quotation Day for such lestiPeriod by reference to the British
Bankers’ Association Interest Settlement Rateslégosits in the currency of such Borrowing (asactfid on the applicable Telerate screen
page), for a period equal to such Interest Pepoakidedthat, to the extent that an interest rate is no¢’ainable pursuant to the foregoing
provisions of this definition, the “LIBO Rate” shale the rate at which JPMorgan offers to placeodip in the currency of such Borrowing
for such Interest Period to first-class banks & th
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London interbank market at approximately 11:00 alrandon time, on the Quotation Day for such Inséeeriod; and provided furthtivat ir
no event shall the LIBO Rate with respect to thenTB Loan at any time be less than 3.00% per annum.

“ Lien " means, with respect to any asset, (a) any moetgaeed of trust, lien, pledge, hypothecation, erfimance, charge
or security interest in, on or of such asset, [fp)ibterest of a vendor or a lessor under any tiomdi sale agreement, capital lease or title
retention agreement (or any financing lease hasidggtantially the same economic effect as anyefdhegoing) relating to such asset and
(c) in the case of securities, any purchase optalhor similar right of a third party with resgdo such securities.

“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“ Local Time” means (a) with respect to a Loan or Borrowingatemated in Dollars, New York City time and (b) kit
respect to a Loan or Borrowing denominated in aoneign Currency, London time.

“ Major Default” means (with respect to the Borrower or any ofStdbsidiaries (excluding the Target Group)) an Ewén
Default arising under clauses (a), (b), (c) (buyda the extent relating to a Major Representati¢d) (but only to the extent relating to
Section 5.08 (to the extent relating to the purgosevhich Certain Funds Loans are applied), Sedtid1, 6.02, 6.03, 6.04, 6.05, 6.09 (to the
extent relating to the Borrower or Newco) or 6.1Zlause (A) of the third sentence of Section )R (e) (but only to the extent relating to
Section 5.14 (other than Section 5.14(a)(ii), @ii)(vi)), or 5.15 (other than Section 5.15(a)({i)}) or (vi) or Section 5.15(c)(i) or (ii)), o),
(1), (), (m) (but only to the extent relating ttaases (e) or (f) of the definition of “Change inr@rol”), (n)(i), (0)(i) or (p)(i) of Article VII.

“ Major Representatiohmeans each of the representations and warrasetasut (but ignoring any reference therein to any
member of the Target Group or their respectivetayge Section 3.01 (except as it relates to thadoet of the business of the Borrower or its
Subsidiaries), 3.02, 3.03(b) or (c), 3.08, 3.12630r 3.17.

“ Mandatory Cost Rat&shall have the meaning provided on Schedule 2.22.

“ Manitowoc Asia Holdings means Manitowoc Holding Asia SASsaciété par actions simplifi@@ganized under the
laws of France and a Wholly-Owned Subsidiary ofBloerower.

Margin Stock” shall have the meaning provided in Regulation U.

“ Marine Mortgages means the fee Mortgage with respect to propefitylarinette Marine Corporation located in
Marinette, Wisconsin and the leasehold Mortgagé wéspect to the leasehold interest of the Borraweroperty located in Sturgeon Bay,
Wisconsin, in each case as more fully describeS8aredule 4.02 hereto.

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations or financial condition, of
the Borrower and its Subsidiaries taken as a whole,
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(b) the ability of the Borrower or of the CreditrBas taken as a whole to perform any of their yepent or other material obligations under
the Credit Documents or (c) the rights or remedfabhe Administrative Agent, the Collateral Agemttbe Lenders under the Credit
Documents.

“ Material Indebtednessmeans Indebtedness (other than the Loans and 4 eft@redit), or obligations in respect of one
more Swap Agreements, of any one or more of theddar and its Subsidiaries in an aggregate prim@pemunt exceeding $20,000,000. For
purposes of determining Material Indebtedness’ghacipal amount” of the obligations of the Borrewor any Subsidiary in respect of any
Swap Agreement at any time shall be the maximunneagge amount (giving effect to any netting rightsietting agreements) that the
Borrower or such Subsidiary would be required tg ipauch Swap Agreement were terminated at sunb.ti

“ Material Subsidiary means a Subsidiary of the Borrower (a) which tiaacquires assets constituting more than the
greater of (i) .50% of the consolidated assetb@fBorrower and its consolidated subsidiaries @h&20,000,000 or (b) which generated
more than 4% of Consolidated Net Income over the figcal quarter period most recently ended piaathe time of computation, but
excluding Grove Australia Pty. Ltd.

“ Moody's” means Moody’s Investors Service, Inc.

“ Mortgages’ means, individually and collectively, one or man@rtgages, leasehold mortgages, deeds of trudgeats to
secure debt, executed and delivered by a BorrowBubsidiary Guarantor thereof in favor of the @tatal Agent, for the benefit of the
Lenders, as the same may be amended, restateddednamnd restated, modified or supplemented frora totime.

“ Multiemployer Plan’ means a multiemployer plan as defined in Secfiodl (a)(3) of ERISA.

“ Net Proceed$ means, with respect to any event, (a) the cashgads received in respect of such event, inclu@jrany
cash received in respect of any ntash proceeds (including any cash payments recbivedy of deferred payment of principal pursuang
note or installment receivable or purchase prigesithent or earn-out, but excluding any reasongiégest payments), but only as and when
received, (ii) in the case of a casualty, cashrarste proceeds, and (iii) in the case of a condéomar similar event, cash condemnation
awards and similar payments received in connettierewith, minugb) the sum of (i) all fees and expenses (inclugiagimissions and
legal, accounting and other professional and tictitszal fees) paid by the Borrowers and the Subsies to third parties (other than
Affiliates) in connection with such event, (ii) the case of a sale, transfer or other dispositf@nasset (including pursuant to a sale and
leaseback transaction or a casualty or a condeamatisimilar proceeding), the amount of all payteehat are permitted hereunder and are
made by the Borrowers and the Subsidiaries asult mfssuch event to repay Indebtedness (other thams) secured by such asset or
otherwise subject to mandatory prepayment as é i&fssuch event, and (i) the amount of all tayesd (or reasonably estimated to be
payable) by the Borrowers and the Subsidiaries tla@@mount of any reserves established by theoBens and the Subsidiaries to fund
contingent liabilities reasonably estimated to bggble, that are directly attributable to such ¢yas determined reasonably and in good faith
by their respective
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Financial Officers), providethat any reduction at any time in the amount of sungh reserves (other than as a result of paymesude in
respect thereof) shall be deemed to constitutegteipt by Borrower at such time of Net Proceedfiénamount of such reduction.

“Newco” means MTW County Ltd., a limited liability compaimcorporated under the laws of England and Wglad
which may become domesticated in the State of Dalawursuant to Section 388 of the Delaware Ge@ogloration Law), which is a
Wholly-Owned Foreign Subsidiary.

“ Obligations” means all liabilities and obligations, whethetuat or contingent, of any Credit Party to the Adisirative
Agent, the Collateral Agent, the Issuing Bank, Svengline Lender, the Alternate Currency Lendeny, leender or any indemnified party
hereunder or under any other Credit Document, éh e€ase arising under any Credit Document.

“ Offer " means each of the offers proposed to be madedwych, substantially on the terms and conditiongréas time to
time amended, added to, extended, revised, renemedived only insofar as the same is effecteccooedance with the terms of this
Agreement) set out in the Press Release, to actiigirehole of the share capital (whether in issysubject to those terms and conditions, to
be allotted or issued) of the Target not alreadpexhvby Newco.

“ Offer Document’ means the offer document issued, or to be issogetewco to the shareholders of the Target (inalyd
form of acceptance) in respect of the Offer.

“ Offer Shares means the shares of the Target to which the Oéiates.
“ Offsetting Cash Amounit means the aggregate stated balance sheet anfoeaghy Cash Equivalents and Foreign Cash

Equivalents of the Borrower and its Wholly-Ownedribestic Subsidiaries (excluding any portion thergbich is subject to a Lien in favor of
a Person other than the Collateral Agent or isratise restricted).

“ Original Credit Agreement shall have the meaning provided in the Recitaleto.

“ Original Press Releasaneans the press release dated April 14, 2008artiog Newco'’s firm intention to make an offer
for the Target Shares by way of a Scheme.

“ Other Taxes means any and all present or future stamp or ghacuiary taxes or any other excise or property taxes
charges or similar levies arising from any paynmaatle hereunder or from the execution, deliveryndoreement of, or otherwise with
respect to, this Agreement.

“ Parent Guaranty means that certain guaranty dated as of the &Bfe®ate made by the Borrower in favor of the Sedu
Creditors, as the same may be amended, restateddanh and restated, modified or supplemented fim to time.

“ Participant” has the meaning set forth in Section 9.04(c).
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“ Participating Lendetf means, with respect to any Alternate Currencyr@sing, a Lender with a Revolving Commitment
which is not an Alternate Currency Lender with exstto such Borrowing.

“ PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.

“ Pensions Regulatdrmeans the body corporate called the Pensions IRtegestablished under Part | of the Pensions Act
2004 of England and Wales.

“ Permitted Acquisitiorf means the acquisition by the Borrower or a Wholbwvned Subsidiary thereof of an Acquired
Entity or Business (including by way of merger o€l Acquired Entity or Business with and into ther®wer (so long as the Borrower is the
surviving corporation) or a Wholly-Owned Subsididingreof (so long as the survivor of such merger\gholly-Owned Subsidiary));
providedthat, in each case, (a) the consideration paid betpaid by the Borrower or such Wholly-Owned $dibsy consists solely of cash
(including proceeds of Revolving Loans or Swinglireans), the issuance or incurrence of Indebtedo#sswise permitted by Section 6.01,
the issuance of common stock of the Borrower orlifjech Preferred Stock of the Borrower in each ctsthe extent no Default or Event of
Default exists pursuant to clause (m) of Articld ®it would result therefrom and the assumption/&ition of any Indebtedness (calculates
face value) which is permitted to remain outstagdmaccordance with the requirements of Sectifd,gb) in the case of the acquisition of
100% of the capital stock of any Person (includiggvay of merger), such Person shall own no capttadk of any other Person (excluding
de minimisamounts) unless either (i) such Person owns 1008teafapital stock of such other Person or (ii)sx¢h Person and its Wholly-
Owned Subsidiaries own at least 80% of the conatitlassets of such other Person and its Subsglamnid (y) any non-Wholly-Owned
Subsidiary of such Person was a non-Wholly-OwndasHliary prior to the date of such Permitted Aciiiois of such Person, (c) the
Acquired Entity or Business acquired pursuant ortsspective Permitted Acquisition is in a busirgsnitted by Section 6.03(b) and (d) all
applicable requirements of Sections 6.03 and 6.pafmlicable to Permitted Acquisitions are satikfie

“ Permitted Liens’ has the meaning assigned to such term in Se6tigh

“ Permitted Securitizatiohmeans any receivables financing program providarghe sale of accounts receivable and
related rights by the Borrower or its Subsidiat@an SPC for cash in transactions purporting tedbes (and treated as sales for GAAP
purposes), which SPC shall finance the purchasedf assets by the sale, transfer, conveyancegiipledge of such assets to one or more
limited purpose financing companies, special puegagities and/or other financial institutionsech case pursuant to documentation in
form and substance reasonably satisfactory to thraidistrative Agent. Specified Transactions andtes transfers of accounts receivable
shall not constitute or be deemed part of a Pezth®ecuritization.

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity
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“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisiohJitle IV of
ERISA or Section 412 of the Code or Section 30ERfSA, and in respect of which the Borrower or &RISA Affiliate is (or, if such plan
were terminated, would under Section 4069 of ERb®Aleemed to be) an “employer” as defined in Se&{6) of ERISA.

“ Posting Daté’ means: (a) in relation to the Offer, the dateadrich the Offer Document is posted; and (b) intietato the
Scheme, the date on which the Scheme Documensisgo

* Prepayment Everitmeans:

@) any sale, transfer or other disposition (includigsuant to a sale and leaseback transaction (tthersuch a
transaction, the purpose of which is to financeasget sold) and by way of merger or consolidatiomhich neither the Borrower nor any
Subsidiary is the surviving entity) of any propestyasset of any Borrower or any Subsidiary, othan (i) sales and/or rentals of inventory in
the ordinary course of business, (ii) sales of Gghivalents and Foreign Cash Equivalents in tidinary course of business, (iii) sales of
accounts receivable to the extent permitted byi@eét03 (a)(vii) or (xiv), (iv) dispositions to ¢éhBorrower or any Subsidiary and
(v) dispositions resulting in aggregate Net Prosasat exceeding (A) $10,000,000 in the case ofsamyle transaction or series of related
transactions or (B) $25,000,000 for all such tratisas during any fiscal year of Borrower;

(b) any casualty or other insured damage to, or ariggaknder power of eminent domain or by condemmnatio
similar proceeding of, any property or asset of, Barrower or any Subsidiary resulting in Net Pred® equal to or greater than $10,000,000;

(c) the issuance by any Borrower or any SubsidiaryngfEquity Interests, or the receipt by any Borroaeany
Subsidiary of any capital contribution, other tteany such issuance of Equity Interests to the Bogroaww any Wholly-Owned Subsidiary or
pursuant to a stock incentive plan, stock opti@npr other equity-based compensation plan or geraent for employees, officers and
directors of any Borrower or any Subsidiary or iptef a capital contribution from the Borroweramy Subsidiary; or

(d) the incurrence by any Borrower or any Subsidiargrof Indebtedness for borrowed money, other than
Indebtedness permitted under Section 6.01 (exasgitd® 6.01 (q)(i)).

“ Press Releasemeans the first Original Press Release as supptéad and modified by the Supplemental Press Releas
and the Second Supplemental Press Release.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeed from time to time by JPMorgan as its priate in
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Pro Forma Basi8 means, in connection with any calculation of cdiamce with any financial covenant or financialner
the calculation thereof after giving effect on a farma
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basis to (a) the incurrence of any Indebtednesg&(ahan revolving Indebtedness, except to thenes@me is incurred to refinance other
outstanding Indebtedness or to finance a Permitepliisition) after the first day of the relevantadation period as if such Indebtedness had
been incurred (and the proceeds thereof applied®first day of the relevant calculation perifig), the permanent repayment of any
Indebtedness (other than revolving Indebtedness) tife first day of the relevant calculation pdras if such Indebtedness had been retir
redeemed on the first day of the relevant calcutagieriod and (c) the Permitted Acquisition, if athen being consummated as well as any
other Permitted Acquisition consummated after tret lay of the relevant calculation period andomprior to the date of the respective
Permitted Acquisition then being effected, as thgecmay be, with the following rules to apply imeection therewith:

0] all Indebtedness (x) (other than revolving Indehtess$, except to the extent same is incurred toae€ie other
outstanding Indebtedness or to finance a Permitepliisition) incurred or issued after the first dzfythe relevant calculation period
(whether incurred to finance a Permitted Acquisitito refinance Indebtedness or otherwise) shalldmmed to have been incurred
or issued (and the proceeds thereof applied) ofirgtalay of the respective calculation period asehain outstanding through the
date of determination and (y) (other than revohimgdebtedness) permanently retired or redeemedtafidirst day of the relevant
calculation period shall be deemed to have beémdedr redeemed on the first day of the respeaaleulation period and remain
retired through the date of determination;

(i) all Indebtedness assumed to be outstanding purtmanéceding clause (i) shall be deemed to hawechioterest ¢
(x) the rate applicable thereto, in the case addirate indebtedness or (y) the rates which woanle tbeen applicable thereto during
the respective period when same was deemed outstiaina the case of floating rate Indebtednes$ialtih interest expense with
respect to any Indebtedness for periods while saaseactually outstanding during the respectiveqaeshall be calculated using the
actual rates applicable thereto while same was#gtoutstanding); and

(iii) in making any determination of Consolidated EBITpAQ formaeffect shall be given to any Permitted Acquisit
consummated during the periods described abovbk,suith Consolidated EBITDA to be determined asd¢hsPermitted Acquisition
was consummated on the first day of the relevdsttation period, taking into account factually poptable and identifiable cost
savings and expenses or which would otherwise bmified to be accounted for as an adjustment patsoaArticle 11 of
Regulation SX under the Securities Act, as if such cost saviorgsxpenses were realized on the first day ofélpective calculatic
period.

“ Qualified Preferred Stockmeans any preferred stock of the Borrower so lasghe terms of any such preferred stock
(a) do not contain any mandatory put, redemptiepayment, sinking fund or other similar provisi¢m), do not require the cash payment of
dividends or distributions, (c) do not contain amyenants, (d) do not grant the holders thereofvaring rights except for (i) voting rights
required to be granted to such holders under agdgkdaw and (i) limited customary voting rights fundamental matters such as mergers,
consolidations, sales of all or substantially &lihe assets of the Borrower, or liquidations
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involving the Borrower and (e) are otherwise readiy satisfactory to the Administrative Agent.

“ Quotation Day’ means, with respect to any Eurocurrency Borrowdon@wingline Foreign Currency Borrowing and any
Interest Period, the day on which it is market pcacin the relevant interbank market for prime ksto give quotations for deposits in the
currency of such Borrowing for delivery on the fiday of such Interest Period. If such quotationsiid normally be given by prime banks on
more than one day, the Quotation Day will be tis¢ ¢d such days.

“ Real Property of any Person means all the right, title andries¢ of such Person in and to land, improvemerds an
fixtures.

“ Receivables Indebtednesmeans, at any time, sum of (a) the aggregate atafuuncollected accounts receivables of the
Borrower and its Subsidiaries at such time whichetaeen (or which are then being) sold pursuaatRactoring Agreement plus (b) without
duplication, the aggregate amount of outstandidgyations incurred by the Borrower and its Subgiés (including any SPC) in connection
with a Permitted Securitization that would be cleteeized as principal if such Permitted Securitmain its entirety were structured as a
secured lending transaction rather than a puratnegardless, in either case, of whether any lighif the Borrower or any Subsidiary thereof
in respect of related accounts receivable woultelaired to be reflected on a balance sheet of Becson in accordance with generally
accepted accounting principles).

“ Receiving Agent’ means any person appointed as the receiving dgetite Offer with the consent of the Administvati
Agent.

“ Receiving Agent Agreemeritmeans the agreement entered into, or to be ehiete, between the Receiving Agent and
Newco in relation (among other things) to the retaind settlement of acceptances of the O

“ Register” has the meaning set forth in Section 9.04(b)(iv).

“ Regulation T' means Regulation T of the Board as from timerteetin effect and any successor to all or a porti@reof.
“ Regulation U’ means Regulation U of the Board as from time t@timeffect and any successor to all or a portianeof
“ Regulation X" means Regulation X of the Board as from time taetimeffect and any successor to all or a portianeof

“ Related Partie$ means, with respect to any specified Person, lartkons Affiliates and the respective directors, offiG
employees, trustees, agents and advisors of sushrPand such Person’s Affiliates.
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“ Releas€ means the active or passive disposing, dischgrgiecting, spilling, pumping, leaking, leachirtymping,
emitting, escaping, emptying, pouring, seeping,ratigg or the like, into or upon any land or watewir, or otherwise entering into the
environment.

“ Rental Fleet’ means all crane products owned by the Borrowatsd8ubsidiaries which are (a) included in the
consolidated balance sheet of the Borrower anéb(hyhich the current business purpose is to reoh€rane products to customers under
operating leases. GAAP restatement equipment dadeseseback equipment shall not be included irRibetal Fleet.

“ Required Lenders means, at any time, Lenders having Revolving €iegposures, unused Revolving Commitments,
unused Term Commitments and outstanding Term Logpresenting at least 50.1% of the sum of the ®éalolving Credit Exposures,
unused Revolving Commitments, unused Term Commitsnemd outstanding Term Loans at such time.

“ Restatement Datéshall have the meaning provided in Section 4.01.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respa
any Equity Interests in the Borrower or any Sulasigior any payment (whether in cash, securitiestloer property), including any sinking
fund or similar deposit, on account of the purchasdemption, retirement, acquisition, cancellatiotermination of any such Equity Intere
in the Borrower or any option, warrant or othehtitp acquire any such Equity Interests in the 8wer.

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.

“ Revolving Commitment means, with respect to each Lender, the commitraesuch Lender to make Revolving Loans
and to acquire participations in Letters of CreSikingline Loans and Alternate Currency Loans hedeu, expressed as an amount
representing the maximum aggregate amount of seadér’'s Revolving Credit Exposure hereunder, aB sommitment may be (a) reduced
or increased from time to time pursuant to Sec?@® and (b) reduced or increased from time to pomsuant to assignments by or to such
Lender pursuant to Section 9.04. The initial amafrgach Lender’'s Revolving Commitment is set fathSchedule 2.01, or in the
Assignment and Assumption pursuant to which suatdee shall have assumed its Revolving Commitmenapglicable. The initial
aggregate amount of the Lenders’ Revolving Commitsé $400,000,000.

“ Revolving Credit Exposuré means, with respect to any Lender at any timestine of the outstanding principal amoun
such Lender’s Revolving Loans, LC Exposure, SwimglExposure and Alternate Currency Exposure at Sonh

“ Revolving Loan” means a loan made pursuant to Section 2.01(a).

“ Revolving Maturity Daté’ means the fifth anniversary of the Initial Borring Date.
“ S&P " means Standard & Poor’s.
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“ Sale Transactioh means the sale by MMG Holding Co., LLC of alltbe Equity Interests of Manitowoc Marine Group,
LLC to Fincanteri Marine Group Holdings, Inc. orbstantially the terms set forth in the Borrowertsiid 8-K filed with the Securities
Exchange Commission on or about August 4, 2008.

“ Sale-Leaseback Differentidl means, with respect to any fiscal quarter end @Bbrrower, the excess, if any, of (a) ren
other payments made by the Borrower or its Subdedialuring the period of four fiscal quarters tieerled to lessors pursuant to Sale-
Leaseback Transactions over (b) the amount ofaeather payments received during such four figcalrter period by the Borrower or its
Subsidiaries in their capacity as lessors of eqeinvhich was the subject of a Sale-Leaseback aciios.

“ SaleLeaseback Transactidrmeans a sale-leaseback transaction entered yrtacbBorrower or its Subsidiaries in the
ordinary course of business and on a basis consistth past practice with one or more financidtitutions as lessor pursuant to which the
Borrower or its Subsidiaries sells crane produetsuich lessor for cash and such lessor subsequeasigs back such crane products to the
Borrower or its Subsidiaries.

“ Scheme’ means a scheme of arrangement under Sectionfd®& @006 Companies Act in respect of the Targesyeant
to which Newco subscribes in cash for all of thevisbares issued in the Target in conjunction withTarget canceling all of its share capital
existing immediately prior to such scheme of areangnt becoming effective;

“ Scheme Documeritmeans the document issued, or to be issued, by tkehalf of the Target to its shareholders ipees
of the Scheme.

“ Scheme Effective Datémeans the date on which the Scheme becomesigéfebking the later of the dates on which
(a) an office copy of an appropriate court ordegraping the Scheme has been delivered to the regist companies for registration; and
(b) a certificate of registration is issued by thgistrar of companies evidencing registratiorhef erder and minute (approved by the court)
and giving effect to the reduction in the Targstiare capital under Section 138 of the Compani¢s Ac

“ Second Supplemental Press Reléaseans the press release in the form agreed bfdh@nistrative Agent announcing
the Borrower’s increase of its prior offer for tharget Shares (and supplementing the previoushigiwlannounced proposed terms of the
Acquisition as to price but not otherwise), sucbssrrelease to be made, if at all, following corigteof the auction relating to the Target
Shares scheduled for June 30, 2008.

“ Secured Creditorsshall have the meaning assigned that term irrébpective Security Documents.

“ Security Documents means and includes each of the US Security Agesgnthe US Pledge Agreement, the UK Security
Agreement, the French Pledge Agreements, the Mgetgaafter the execution and delivery thereof, éedditional Security Document and
each other document or instrument pursuant to wéclurity is granted to the Collateral Agent far benefit of any of the Secured Creditors
pursuant hereto.
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“ Senior Note Documentsmeans the Senior Note Indenture and all otheudwmnts executed and delivered with respect to
the Senior Notes or Senior Note Indenture as ieceéfin the Effective Date and as the same may leedaadl, restated, amended and restated,
modified or supplemented from time to time in aclzorce with the terms hereof and thereof.

“ Senior Note Indenturémeans the Indenture dated as of November 6, 2808ng the Borrower and the other parties
thereto, as in effect on the Effective Date anthassame may be amended, restated, amended astedestodified or supplemented from
time to time in accordance with the terms hereaf thereof.

“ Senior Notes means the Borrower’s 7-1/8% Senior Notes due 2&ERied pursuant to the Senior Note Indenture as
effect on the Effective Date and as the same manended, modified or supplemented from time te timaccordance with the terms het
and thereof.

“ SPC" means a special purpose, bankruptcy-remote Péosored for the sole and exclusive purpose of eimggig
activities in connection with the purchase, sale famancing of accounts receivable and relatedtsigh connection with and pursuant to a
Permitted Securitization.

“ Specified Transactiohmeans a customer financing transaction which mceuthe ordinary course of business of the
Borrower or its Subsidiaries, which involves a déredtension of more than ninety days and whicloings an assignment of the applicable
receivable by the Borrower or its Subsidiaries thial party lender.

“ Statutory Reserve Ratameans a fraction (expressed as a decimal), theerator of which is the number one and the
denominator of which is the number one mithesaggregate of the maximum reserve percentagesding any marginal, special, emerge
or supplemental reserves) expressed as a decitahlisBed by the Board to which the Administrathgent is subject (a) with respect to the
Base CD Rate, for new negotiable nonpersonal tieposits in Dollars of over $100,000 with maturittggproximately equal to three months
and (b) with respect to the Adjusted LIBO Rate,darocurrency funding (currently referred to asrtwrrency Liabilities” in Regulation D
of the Board). Such reserve percentages shalldediniose imposed pursuant to such Regulation Dodaarency Loans shall be deemed to
constitute eurocurrency funding and to be subjesuth reserve requirements without benefit ofredit for proration, exemptions or offsets
that may be available from time to time to any Lemdnder such Regulation D or any comparable réigulaThe Statutory Reserve Rate s
be adjusted automatically on and as of the effeaate of any change in any reserve percentage.

“ Sterling” or “ £ " means the lawful currency of the United KingdofrGreat Britain and Northern Ireland.

“ subsidiary” means, with respect to any Person (the “ pafeat any date, any corporation, limited liabiltpmpany,
partnership, association or other entity the actoafiwhich would be consolidated with those of plaeent in the parent’s consolidated
financial statements if such financial statemergsanprepared in accordance with GAAP as of suok, dat
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as well as any other corporation, limited liabilitlgmpany, partnership, association or other e(ditypf which securities or other ownership
interests representing more than 50% of the equityiore than 50% of the ordinary voting power prthe case of a partnership, more than
50% of the general partnership interests are, asalf date, owned, controlled or held or (b) thaas of such date, otherwise Controlled, by
the parent or one or more subsidiaries of the paneby the parent and one or more subsidiariekeparent.

“ Subsidiary” means any subsidiary of the Borrower other th&iNi46 Subsidiary.

“ Subsidiary Borrowef means BPGR, Manitowoc Asia Holdings and each WhGlwned Foreign Subsidiary designate(
such by the Borrower pursuant to Section 2.21.

“ Subsidiary Guarantdtmeans each Subsidiary of the Borrower which pggy to the Subsidiary Guaranty.

“ Subsidiary Guaranty means the Subsidiary Guaranty dated as of theckffe Date made by the Subsidiaries party theretc
in favor of the Secured Creditors, as the sameleagmended, restated, amended and restated, ndaglifeeipplemented from time to time.
The Subsidiary Guarantors initially party to thebSidiary Guaranty are so designated on Scheduleldeto.

“ Supplemental Press Reledsmeans the first press release in the form agbgeithe Administrative Agent announcing the
Borrower’s increase of its prior offer for the Tatghares to a price of 294 pence per Target Simatsupplementing the Original Press
Release.

“ Supplemental Sale Transactibshall have the meaning assigned to that ternchreS8ule 1.03.

“ Swap Agreement means any agreement with respect to any swaywafaf, future or derivative transaction or option or
similar agreement involving, or settled by refereta, one or more rates, currencies, commoditmsieor debt instruments or securities, or
economic, financial or pricing indices or measwfsconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions; providétt no phantom stock or similar plan providing ayments only on account of services provideduryent ol
former directors, officers, employees or consuftaritthe Borrower or the Subsidiaries shall be ajs#greement.

“ Swingline Dollar Loar’ means a Swingline Loan denominated in Dollars.

“ Swingline Exposuré means, at any time, the aggregate principal amotiall Swingline Loans outstanding at such time.
The Swingline Exposure of any Lender at any tinedidbe its Applicable Revolver Percentage of thtaltS8wingline Exposure at such time.

“ Swingline Foreign Currency Lodhmeans a Swingline Loan denominated in a Foreigrréicy.
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“ Swingline Lendel’ means JPMorgan, in its capacity as lender of §lirie Loans hereunder.

“ Swingline Loan” means a loan made pursuant to Section 2.05.
“ Takeover Codé means the City Code on Takeovers and Mergeramanded from time to time.
“ Target” means Enodis plc, whose registered office is7& High Holborn, London WC1V7AA.

“ TARGET " means the Trans-European Automated Real-time Gsestlement Express Transfer payment system which
utilizes interlinked national real time gross sstient systems and the European Central Bank’s patymechanism and which began
operations on 4 January 1999.

“TARGET2 " means the Trans-European Automated Real-time<Gsestlement Express Transfer payment system which
utilizes a single shared platform and which wastdned on 19 November 2007.

“ Target Day” means:

@) until such time as TARGET is permanently closed d@and ceases operations any day on which both TARGE
and TARGET?2 are; and

(b) following such time as TARGET is permanently closiedvn and ceased operations, any day on which TARGE
is,

open for the settlement of payments in Euro.

“ Target Debf’ means Indebtedness of any member of the TargaifiSpursuant to (a) that certain $400,000,000 Multi
Currency Revolving Facility Agreement dated Jun2@7 by and among certain members of the Targetig;_loyds TSB Bank plc,
Wachovia Bank, National Association, The Royal Bahiscotland plc, BNP Paribas, London Branch andT8ust Bank, as Mandated Lead
Arrangers, DSB Bank Ltd, as Senior Lead Managemé&aa Bank, as Lead Manager, Lloyds TSB Bankadd;acility Agent and The Roy
Bank of Scotland plc, as Issuing Bank, to be paitlil on the Initial Funding Date, and (b) thatteén Note Purchase and Guaranty
Agreement dated as of September 6, 2007 amongdrcertanbers of the Target Group, and the Purchasetg thereto, pursuant to which
were issued $30,000,000 5.90% Guaranteed Seni@sN8eries A, due September 6, 2014, its $95,00B0M% Guaranteed Senior Notes,
Series B, due September 6, 2017, its $50,000,004tiRY Rate Guaranteed Senior Notes, Series CSdptember 6, 2014, its $30,000,000
Floating Rate Guaranteed Senior Notes, Series ® Séptember 6, 2017, its $2,500,000 5.86% Guamu&erior Notes, Series E, due
September 6, 2014, and its $42,200,000 6.07% Gigsm@drSenior Notes, Series F, due September 6, 280b&,paid in full not later than 45
days from the Initial Funding Date.
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“ Target Groug’ means the Target and its subsidiaries from timéinie and “member of the Target Group” means dny o
them.

“ Target Share$ means shares in the capital of the Target (whiethissue or, subject to the terms of the Schemeuhent
or (as applicable) the Offer Document, to be adidtr issued).

“ Tax Sharing Agreementsmeans all tax sharing, tax allocation and otlierilar agreements entered into by the Borrower
or any of its Subsidiaries.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority.

“ Term A Borrowing” means a Borrowing comprised of Term A Loans.

“ Term A Commitment means, with respect to each Lender, the commitroksuch Lender to make Term A Loans
hereunder, expressed as an amount representingatiimum aggregate principal amount of such LendBeetsn A Loans. The amount of
each Lender's Term A Commitment is set forth oneSiche 2.01. The initial aggregate amount of thedees’ Term A Commitment is
$1,025,000,000.

“Term A Loan” means, with respect to each Lender, such Lengedgata portion of the Term A Borrowings madethwy
Lenders pursuant to Section 2.01(b) and Sectio®(@)@nd, with respect to all Lenders, the agge=gégll such pro-rata portions.

“ Term A Maturity Date’ means the fifth anniversary of the Initial Borrimg Date.

“ Term B Borrowing” means a Borrowing comprised of Term B Loans.

“ Term B Commitment means, with respect to each Lender, the commitraksuch Lender to make Term B Loans
hereunder, expressed as an amount representingatkimum aggregate principal amount of such Lersd&erm B Loans. The amount of e
Lender’'s Term B Commitment is set forth on Sche@utd.. The initial aggregate amount of the Lendéesim B Commitment is
$1,200,000,000.

“ Term B Loan” means, with respect to each Lender, such Lengedsata portion of the Term B Borrowings madethuy
Lenders pursuant to Section 2.01(c) and, with resjeeall Lenders, the aggregate of all such pta-partions.

“ Term B Maturity Date’ means the sixth anniversary of the Initial BoringiDate.

“ Term Borrowing” means a Term A Borrowing, a Term B Borrowing ofFerm X Borrowing.

“ Term Commitments means the Term A Commitments, the Term B Committm@nd the Term X Commitments.
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“ Term End Dat€ means the earlier of (a) the last day of the &prEunds Period and (b) the date upon which aliiTe
Commitments have terminated.

“ Term Loans’ means the Term A Loans, the Term B Loans and'éhen X Loans.

“ Term X Borrowing” means a Borrowing comprised of Term X Loans.

“ Term X Commitment means, with respect to each Lender, the commitroksuch Lender to make Term X Loans
hereunder, expressed as an amount representingatiinum aggregate principal amount of such LendBeetsn X Loans. The amount of
each Lender’'s Term X Commitment is set forth oneSiche 2.01. The initial aggregate amount of thedees’ Term X Commitment is
$300,000,000.

“ Term X Loan” means, with respect to each Lender, such Lengedgata portion of the Term X Borrowings madethwy
Lenders pursuant to Section 2.01(d) and, with retsjpeall Lenders, the aggregate of all such pta-pmrtions.

“ Term X Maturity Date’ means the eighteen-month anniversary of thednBorrowing Date.

“ Termination Lettel means a letter in substantially the form of Exhib hereto.

“ Three Month Secondary CD Rdteneans, for any day, the secondary market ratéhfee month certificates of deposit
reported as being in effect on such day (or, ihstiay is not a Business Day, the next precedingnBas Day) by the Board through the pu
information telephone line of the Federal ReseraalBof New York (which rate will, under the currgmactices of the Board, be published in
Federal Reserve Statistical Release H.15(519) gldini@ week following such day) or, if such rateds so reported on such day or such next
preceding Business Day, the average of the secpnaiiket quotations for three month certificatesigosit of major money center banks in
New York City received at approximately 10:00 a.iew York City time, on such day (or, if such daynbt a Business Day, on the n
preceding Business Day) by the Administrative Ademtn three negotiable certificate of deposit desatf recognized standing selected by it.

“ Transaction Documentsmeans the Credit Documents and the Acquisitiocuboents.

“ Transactions means the execution, delivery and performancthbyCredit Parties of the Credit Documents,liberowing
of Loans, the use of the proceeds thereof, antssiuance of Letters of Credit hereunder and therdtansactions contemplated by the Credit
Documents (including without limitation the grargiof Liens to secure the Obligations and the Adtjars).

“Type”, when used in reference to any Loan or Borrowidgrs to whether the rate of interest on sucil.oaon the
Loans comprising such Borrowing, is determineddfgnmence to the Adjusted LIBO Rate or the Alterri2dse Rate.
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“ UCC " means the Uniform Commercial Code as from timér in effect in the relevant jurisdiction.

“ UK Security Agreement means the Security Agreement dated the Effeddiae made by North Central Crane &
Excavator Sales Corp. (to be renamed Manitowoc FE&national Holdings, Inc.), in favor of the Uke&urity Trustee for the benefit of the
Secured Creditors, as the same may be amendeatertksimended and restated, modified or supplechémt® time to time.

“ UK Security Agreement Collater&lmeans all “Security Assets” as defined in the B&curity Agreement.

“ UK Security Truste€ means the Administrative Agent acting as trugteesuant to the UK Security Agreement.

“ Unconditional Date’ means (a) if the Acquisition is effected by meahshe Scheme, the Scheme Effective Date or (b) if
the Acquisition is effected by means of the Ofteg date on which the Offer has become or is dedlanconditional in all respects.

“ United States means the United States of America.

“ US Pledge Agreemeritmeans the Pledge Agreement dated as of the Eféebite made by certain of the Credit Partie
favor of the Collateral Agent for the benefit oétBecured Creditors, as the same may be amendtatetk amended and restated, modifie
supplemented from time to time.

“ US Pledge Agreement Collaterameans all “Collateral” as defined in the US Pledggreement.

“ US Security Agreemeritmeans the Security Agreement dated as of theci¥fe Date made by the Credit Parties in favor
of the Collateral Agent for the benefit of the SealiCreditors, as the same may be amended, restatetided and restated, modified or
supplemented from time to time.

“US Security Agreement Collaterameans all “Collateral” as defined in the US SégyuAgreement.

“ Weighted Average Life to Maturity means, when applied to any Indebtedness, at ate; the quotient obtained by

dividing:

0] the sum of the products of the numiiieyears from the date of determination to theeddteach
successive scheduled principal payment of suchbtedieess multiplied by the amount of such paynteant,

(i) the sum of all such payments.

“ Wholly-Owned Domestic Subsidiatymeans each Domestic Subsidiary of the Borrowat ihalso a Wholly-Owned
Subsidiary of the Borrower.
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“ Wholly-Owned Foreign Subsidiafymeans each Foreign Subsidiary of the Borrowet ihalso a Wholly-Owned
Subsidiary of the Borrower.

“ Wholly-Owned Subsidiary means, as to any Person, (a) any corporation 1G@hase capital stock is at the time owr
by such Person and/or one or more Wholly-Owned iligiiies of such Person and (b) any partnershigtdid liability company, association,
joint venture or other entity in which such Persmid/or one or more Who-Owned Subsidiaries of such Person has a 100%yeqtgetrest at
such time (other than, in the case of a Foreigrsisiidry with respect to preceding clauses (a) aé)ddjrector’s qualifying shares and/or other
nominal amount of shares required to be held bgd®erother than the Borrower and its Subsidianekeuapplicable law).

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a rési a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined m Paf Subtitle E of Title IV of ERISA.

SECTION 1.02. _ Classification of Loans and B@rings. For purposes of this Agreement, Loans may besifled and
referred to by Class_(_e.ga “Revolving Loan”) or by Type (_e.ga “Eurocurrency Loan”) or by Class and Type ( ea“Eurocurrency
Revolving Loan”). Borrowings also may be classifeettl referred to by Class (_e,@ “Revolving Borrowing”) or by Type (e.ga
“Eurocurrency Borrowing”) or by Class and Typed.e.a “Eurocurrency Revolving Borrowing”).

SECTION 1.03. _Terms Generallifhe definitions of terms herein shall apply etyutd the singular and plural forms of
the terms defined. Whenever the context may regairng pronoun shall include the corresponding mlasgueminine and neuter forms. The
words “include”, “includes” and “including” shallebhdeemed to be followed by the phrase “withoutthtion”. The word “will” shall be
construed to have the same meaning and effeceasdtd “shall”. Unless the context requires otheenfa) any definition of or reference to
any agreement, instrument or other document heteifi be construed as referring to such agreenmesttument or other document as from
time to time amended, supplemented or otherwiséafiaddsubject to any restrictions on such amendseupplements or modifications set
forth herein), (b) any reference herein to any &eshall be construed to include such Person’sessoes and assigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar inmp@hall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (d) all references herein to ée$, Sections, Exhibits and Schedules shall bsetnged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement apthé words “asset” and “propertghall be construed to have the same meaning aed
and to refer to any and all tangible and intangéssets and properties, including cash, securégzfunts and contract rights.

SECTION 1.04. _ Accounting Terms; GAAEXxcept as otherwise expressly provided hereineahs of an accounting or
financial nature shall be construed in accordanitte @AAP, as in effect from time to time; provid#uht, if the Borrower notifies the
Administrative Agent that the Borrower requestsaarendment to any provision hereof to eliminateetfiect of any change occurring after
the Effective Date in GAAP or in the applicatioreitbof on the operation of such provision (or if Agministrative Agent notifies the
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Borrower that the Required Lenders request an amentito any provision hereof for such purpose)areigss of whether any such notice is
given before or after such change in GAAP or inapplication thereof, then such provision shalliterpreted on the basis of GAAP as in
effect and applied immediately before such chahgdl bave become effective until such notice shalle been withdrawn or such provision
amended in accordance herewith.

SECTION 1.05. _ Foreign Currency Calculatioiia) For purposes of determining the Dollar Eqgl@maof any Advance
denominated in a Foreign Currency or any relateduant) the Administrative Agent shall determine Ehehange Rate as of the applicable
Exchange Rate Date with respect to each Foreigre@ey in which any requested or outstanding Advascenominated and shall apply
such Exchange Rates to determine such amountdmasse after giving effect to any Advance to beenar repaid on or prior to the
applicable date for such calculation).

(b) For purposes of any determinationaurfrticle VI or Article VII, all amounts incurreayutstanding or proposed
be incurred or outstanding in currencies other thaltars shall be translated into Dollars at therency exchange rates in effect on the da
such determination; providetat no Default shall arise as a result of anythtion set forth in Dollars in Section 6.01 or 6l#ng exceeded
solely as a result of changes in currency exchaaigs from those rates applicable at the timenoedilndebtedness or Liens were initially
consummated in reliance on the exceptions unddr Sactions. For purposes of any determination ugéetion 6.04 or 6.08, the amount of
each investment, asset disposition or other aggidaansaction denominated in a currency other allars shall be translated into Dollars
at the currency exchange rate in effect on the slath investment, disposition or other transaagsa@onsummated. Such currency exchange
rates shall be determined in good faith by the Bwer.

SECTION 1.06. _ Redenomination of Certain Fare@yirrencies (a) Each obligation of any party to this Agreeirten
make a payment denominated in the national curranityof any member state of the European Uniohddapts the Euro as its lawful
currency after the Effective Date shall be redemat@d into Euro at the time of such adoption (icoadance with the EMU Legislation). If,
in relation to the currency of any such membeiestidie basis of accrual of interest expressedisnAgreement in respect of that currency
shall be inconsistent with any convention or paetn the London Interbank Market for the basia@frual of interest in respect of the Euro,
such expressed basis shall be replaced by suclestionr or practice with effect from the date on ethsuch member state adopts the Euro as
its lawful currency; providethat if any Borrowing in the currency of such memsmte is outstanding immediately prior to suctedsuch
replacement shall take effect, with respect to ®mrowing, at the end of the then current InteRestiod.

(b) Without prejudice and in additionaioy method of conversion or rounding prescribediny EMU Legislation an
(i) without limiting the liability of any Borrowefor any amount due under this Agreement and (iiheut increasing any Commitment of any
Lender, all references in this Agreement to minimammounts (or integral multiples thereof) denomidatethe national currency unit of any
member state of the European Union that adoptEtine as its lawful currency after the Effective ®ahall, immediately upon such adopti
be replaced by references to such minimum amoonistegral multiples thereof) as shall be speditierein with respect to Borrowings
denominated in Euros.
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(c) Each provision of this Agreement sbhal subject to such reasonable changes of cotisinuas the Administrative
Agent may from time to time specify to be approfari® reflect the adoption of the Euro by any menspate of the European Union and any
relevant market conventions or practices relatinthé Euro or any other Foreign Currency.

ARTICLE Il
The Credits

SECTION 2.01. _Commitmentga) Subject to the terms and conditions set foeitein, each Lender with a Revolving
Commitment severally agrees to make revolving Latersominated in Dollars and Foreign Currenciesi¢oBorrowers from time to time
during the Availability Period in an aggregate pipal amount that will not result in (i) such LemdeRevolving Credit Exposure exceeding
such Lender’s Revolving Commitment, (ii) the suntha# total Revolving Credit Exposures exceedingitii@ Revolving Commitments,
(iii) the Dollar Equivalent of the aggregate amoahall Revolving Loans, Letters of Credit, AltetaaCurrency Loans and Swingline Loans
denominated in Foreign Currency exceeding $30000@or (iv) the Dollar Equivalent of the aggregateount of all Revolving Loans,
Alternate Currency Loans and Letters of Credit madar issued for the account of Subsidiary Bornmsnexceeding $300,000,000. Within the
foregoing limits and subject to the terms and ctiois set forth herein, the Borrowers may borrosepay and reborrow Revolving Loans.

(b) Subject to the terms and conditicetsfarth herein, each Lender with a Term A Committregrees to make one
more Term A Loans denominated entirely either ifl@s or in a single Foreign Currency to the Boreowluring the Availability Period in &
aggregate principal amount that will not resulijrsuch Lender’'s Term A Loan exceeding such Leisdeerm A Commitment or (ii) the sum
of the Term A Loans exceeding the total Term A Catmrants. No amount of the Term A Loan which is idpa prepaid by the Borrower
may be reborrowed hereunder.

(c) Subject to the terms and conditicetsfarth herein, each Lender with a Term B Committregrees to make a
Term B Loan denominated in Dollars to the Borrodhering the Availability Period in an aggregate pipal amount that will not result in
(i) such Lender’'s Term B Loan exceeding such Leisdeerm B Commitment or (ii) the sum of the TernL8ans exceeding the total Term B
Commitments. No amount of the Term B Loan whictejzaid or prepaid by the Borrower may be reborroheeunder.

(d) Subject to the terms and conditicetsfarth herein, each Lender with a Term X Committregrees to make a
Term X Loan denominated in Dollars to the Borrowering the Availability Period in an aggregate pijpal amount that will not result in
(i) such Lender’'s Term X Loan exceeding such Lered@erm X Commitment or (ii) the sum of the Term ¥ans exceeding the total Termr
Commitments. No amount of the Term X Loan whichejgaid or prepaid by the Borrower may be reborrothegtunder.

SECTION 2.02. _Loans and Borrowing&) Each Revolving Loan shall be made as paat®érrowing consisting of
Revolving Loans made by the Lenders ratably in edamce with their respective Revolving CommitmeBisch Term A Loan shall be made
as
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part of a Borrowing consisting of Term A Loans mégethe Lenders ratably in accordance with thespeetive Term A Commitments. Each
Term B Loan shall be made as part of a Borrowingsigiing of Term B Loans made by the Lenders rataibhccordance with their
respective Term B Commitments. Each Term X Loari sigamade as part of a Borrowing consisting offifé¢ Loans made by the Lenders
ratably in accordance with their respective Terr@othmitments. The failure of any Lender to make langn required to be made by it shall
not relieve any other Lender of its obligationseherder; providethat the Commitments of the Lenders are severaharidcender shall be
responsible for any other Lender’s failure to mhkans as required.

(b) Subject to Section 2.15, (i) each Batirgy denominated in Dollars shall be comprisedrehtiof ABR Loans or
Eurocurrency Loans as the Borrower may requesténralance herewith and (ii) each Revolving Borrapitenominated in a Foreign
Currency shall be comprised entirely of Eurocuryeihgans. Each Swingline Dollar Loan shall be an AB#n and each Swingline Foreign
Currency Loan shall bear interest at such rateeabtie between the Borrower and the Swingline Len8ach Term Loan shall be in an
amount that is not less than the lesser of $100000and the unused Term Commitment of the appkc@tdss of Term Loan. Each Lender at
its option may make any Eurocurrency Loan by capamy domestic or foreign branch or Affiliate othu_ender to make such Loan;
providedthat any exercise of such option shall not affeetdbligation of the Borrower to repay such Loaadeordance with the terms of t
Agreement.

(c) At the commencement of each Intereside for any Eurocurrency Revolving Borrowing, BuRorrowing shall b
in an aggregate amount that is an integral multip®500,000 and not less than $2,000,000. Atithe that each ABR Revolving Borrowing
is made, such Borrowing shall be in an aggregatsuatrthat is an integral multiple of $250,000 awd Iess than $1,000,000; provid#ht ar
ABR Revolving Borrowing may be in an aggregate amdhat is equal to the entire unused balanceefdtal Revolving Commitments or
that is required to finance the reimbursement df @rDisbursement as contemplated by Section 2.0E@)h Swingline Loan shall be in an
amount that is an integral multiple of $100,000 aontlless than $500,000 (or in the case of a Siniedloan denominated in Euros not less
than $1,000,000). Borrowings of more than one Type Class may be outstanding at the same timeidethat there shall not at any time
be more than a total of 8 Eurocurrency RevolvingrB@ings outstanding.

(d) Notwithstanding any other provisiontlos Agreement, the Borrower shall not be entitedequest, or to elect to
convert or continue, any Borrowing if the InterPstriod requested with respect thereto would ered #ie Term A Maturity Date, Term B
Maturity Date, Term X Maturity Date or Revolving Maity Date, as applicable.

(e) Notwithstanding any other provisiortlus Agreement, each Lender at its option may naakkeABR Loan or
Eurocurrency Loan by causing any domestic or foreiffice, branch or Affiliate of such Lender (a\pplicable Lending Installatiof) to
make such Loan that has been designated by sudetmthe Administrative Agent. All terms of thigreement shall apply to any such
Applicable Lending Installation of such Lender dahd Loans and any Notes issued hereunder shadraet held by each Lender for the
benefit of any such Applicable Lending Installati@ach Lender may, by written notice to the Adntiaisve
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Agent and the Borrower, designate replacement ditiadal Applicable Lending Installations througiieh Loans will be made by it and for
whose account Loan payments are to be made.

SECTION 2.03. _ Requests for Borrowinggo request a Borrowing (other than a Swinglinaor Alternate Currency
Loan), the Borrower shall notify the Administratidgent of such request in writing (a) in the caba &urocurrency Borrowing denominated
in Dollars, not later than 12:00 noon, New YorkyQitme, three Business Days before the date optbposed Borrowing, (b) in the case of a
Eurocurrency Borrowing denominated in a currend¢yeothan Dollars, not later than 12:00 noon, NewkY@ity time, four Business Days
before the date of the proposed Borrowing or (¢hancase of an ABR Borrowing, not later than 11a08@., New York City time, one
Business Day before the date of the proposed Bangywerovidedthat any such notice of an ABR Revolving Borrowtodinance the
reimbursement of an LC Disbursement as contemplatesiection 2.06(e) may be given not later tha®@@.m., New York City time, on the
date of the proposed Borrowing. Each such Borrovideguest shall be irrevocable and shall be inm fapproved by the Administrative
Agent and signed by the Borrower. Each such wriBerrowing Request shall specify the following infaation in compliance with
Section 2.02:

0] the identity of the Applicable Borrower;
(i) the aggregate amount of the requested Borrowing;
(iii) the Class of such Borrowing;

(iv) the currency (which may be Dollars or, if appliegkd Foreign Currency) in which such Borrowingois t
be denominated;

(v) the date of such Borrowing, which shala Business Day;

(vi) in the case of a Borrowing denominaite@ollars, whether such Borrowing is to be an AB&trowing ol
a Eurocurrency Borrowing;

(vii) in the case of a Eurocurrency Borrowitite initial Interest Period to be applicable #ier which shall be
a period contemplated by clause (a) of the definitf the term “Interest Period”; and

(viii)  the location and number of the Appli¢alBorrower’s account to which funds are to be diskd, which
shall comply with the requirements of Section 2.07.

If no election as to the Type of such Borrowinggecified, then the requested Borrowing shall bARBR Borrowing, unless such Borrowing
is denominated in a Foreign Currency, in which @sgh Borrowing shall be a Eurocurrency Borrowifigno Interest Period is specified wi
respect to any requested Eurocurrency Borrowirgy) the Borrower shall be deemed to have selectéutarest Period of one month’s
duration. Promptly following receipt of a Borrowifequest in accordance with this Section, the Atstiative Agent shall advise each
Lender of the details thereof and of the amoursiuwh Lender’s Loan to be made as part of the régd&rrowing.
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SECTION 2.04. _ Alternate Currency Loarn(a) Subject to the terms and conditions set foettein, each Alternate
Currency Lender agrees to make revolving Loans mémated in Foreign Currency to the Borrowers frammetto time during the Availability
Period, in an aggregate principal amount at ang tutstanding that will not result in (i) such Lend Revolving Credit Exposure exceeding
such Lender’s Revolving Commitment, (ii) the suntha total Revolving Credit Exposures exceedingthti@ Revolving Commitments,
(iii) the Dollar Equivalent of the aggregate amoahall Revolving Loans, Letters of Credit, SwingdiLoans and Alternate Currency Loans
denominated in Foreign Currency exceeding $30000@or (iv) the Dollar Equivalent of the aggregateount of all Revolving Loans,
Alternate Currency Loans and Letters of Credit mader issued for the account of Subsidiary Bornsexceeding $300,000,000. Within the
foregoing limits and subject to the terms and ctions set forth herein, the Borrowers may borrorepay and reborrow Alternate Currency
Loans.

(b) Each Alternate Currency Loan shall be made asgbaBorrowing consisting of Alternate Currency bsanade
by the applicable Alternate Currency Lenders, il Alternate Currency Loan of each Alternate Queyel ender (other than the Alternate
Currency Fronting Lender) being in an amount etuéts Applicable Revolver Percentage of the aglie Borrowing and the Alternate
Currency Loan of the Alternate Currency Frontingidler being in an amount equal to the aggregate anudisuch Borrowing less the
aggregate amount of the Alternate Currency Loamggtmade by the other Alternate Currency Lendedsamprising part of such
Borrowing. The Alternate Currency Loans shall bedeurrency Loans. The principal of and intereseanh Alternate Currency Borrowing
shall be paid in the applicable currency for sutteryate Currency Borrowing and shall be paid ®Aministrative Agent for the ratable
(relative to Loans made as a part of such Borrop@agount of the Alternate Currency Lenders. EalterAate Currency Borrowing and
continuation thereof shall be in a minimum aggregahount reasonably acceptable to the Administatiyent and the Alternate Currency
Fronting Lender.

(c) To request an Alternate Currency Loan, the Borrosted| notify the Administrative Agent of such regtiin
writing, not later than 11:00 a.m., London timeyrfdor, if so requested by the Alternate Currenmning Lender with respect to Alternate
Currency Loans in a specified currency, five) BesmDays before the date of the proposed Alte@ateency Loan. Each such notice shall
be irrevocable and shall specify (i) the identifyl® Applicable Borrower, (ii) the requested d@atdich shall be a Business Day), (iii) the
Foreign Currency in which such Alternate Currenogi is to be denominated, (iv) the amount of tigeested Alternate Currency Loan, and
(v) the Interest Period requested to be applicditdesto, which shall be a period contemplated bys# (a) of the definition of the term
“Interest Period”. The Administrative Agent willgmptly advise the applicable Alternate Currencydens of any such notice received from
the Borrower.

(d) The applicable Alternate Currency Lenders shall engdch Alternate Currency Loan to be made by thenaumde
on the proposed date thereof by wire transfer of@diately available funds by 3:00 p.m., Local Titwethe account of the Administrative
Agent most recently designated by it for such paeploy notice to the applicable Alternate Currenegiders. The Administrative Agent will
make such Alternate Currency Loans available toAghglicable Borrower by promptly crediting the anmbsi so received, in like
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funds, to an account of the Applicable Borrowerigieated by the Borrower in the applicable Borrowiggquest and acceptable to the
Administrative Agent.

(e) Except as the Applicable Borrower #mlapplicable Alternate Currency Lenders may mwitse agree, Alternate
Currency Loans may, at the conclusion of the Istelreeriod applicable thereto, be continued in taamer (to the extent applicable) set forth
in Section 2.08 with respect to Revolving Loan Berings. If the Applicable Borrower fails to eithexpay an Alternate Currency Loan on or
before the last day of the applicable Interestd®eoir deliver a timely continuation request asfegh in Section 2.08(b), the applicable
Borrowing shall be continued with an Interest P&iad one month’s duration commencing on the lagtafahe expiring Interest Period.

® The Alternate Currency Fronting Lendrevocably agrees to grant and hereby grareat¢h Participating Lender
and, to induce the Alternate Currency Fronting leartd make Alternate Currency Loans hereunder, Pacticipating Lender irrevocably
agrees to accept and purchase and hereby acceppsiamases from the Alternate Currency Frontingdeg, on the terms and conditions set
forth below, for such Lender’s own account and,resk undivided risk participation interest equasteh Participating Lender’s Applicable
Participation Percentage of the Alternate Curréfronting Lender’s obligations and rights in respsfatach Alternate Currency Loan made
by or assigned to the Alternate Currency Frontiegder hereunder as to which such Lender is a ieatiicg Lender. Each Participating
Lender unconditionally and irrevocably agrees wlith Alternate Currency Fronting Lender that if amyount in respect of the principal or
interest owing to the Alternate Currency Frontirenter in respect of an applicable Alternate Currdr@n is not paid when due in
accordance with the terms of this Agreement, swatidpating Lender shall pay to the Alternate @any Fronting Lender upon demand an
amount in Dollars (with the Dollar Equivalent okthinpaid amount of such Alternate Currency Lodpetcalculated by the Administrative
Agent) equal to such LendsrApplicable Participation Percentage of such uhpaiount. Each Participating Lender acknowledgesagmee
that its payment obligation pursuant to this paapgris absolute and unconditional and shall natffeeted by any circumstance whatsoever,
including the occurrence and continuance of a Deaueduction or termination of the Commitmeraad that each such payment shall be
made without any offset, abatement, withholdingestuction whatsoever. If the Alternate Currencyrfiirgg Lender accepts an assignment
pursuant to Section 9.04(b) of one or more Alteer@tirrency Loans, the Applicable Participation Betages of the Participating Lenders
with respect to such Loans will be adjusted asiegple immediately upon such assignment takingceffe

(9) If any amount required to be paiddoy Participating Lender to the Alternate CurreRognting Lender pursuant
to this Section 2.04 is not made available to therAate Currency Fronting Lender when due, suctidizating Lender shall pay to the
Alternate Currency Fronting Lender, on demand, sarnbunt with interest thereon at a rate equaleéatieater of the daily average Federal
Funds Effective Rate and a rate determined by taiAistrative Agent in accordance with banking isialy rules on interbank compensation
for the period until such Lender makes such amountediately available to the Alternate Currencyrfirng Lender. If such amount is not
made available to the Alternate Currency Frontiegder by such Participating Lender within threeiBess Days of such due date, the
Alternate Currency Fronting Lender shall also bétled to recover such amount with interest
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thereon at the rate per annum applicable to ABRhkpan demand. A certificate of the Alternate CuicseFronting Lender submitted to any
Lender with respect to any amounts owing under3leistion 2.04 shall be conclusive in the absenceasfifest error.

(h) Whenever, at any time after the Altéen@urrency Fronting Lender has received from aayiétpating Lender the
full amount owing by such Lender pursuant to anddoordance with this Section 2.04 in respect gfAdternate Currency Loan, the
Alternate Currency Fronting Lender receives anynpayt related to such Alternate Currency Loan (wéetlirectly from any Borrower or
otherwise, including proceeds of collateral apptigereto by the Alternate Currency Fronting Lenolethe Administrative Agent, on behalf
the Alternate Currency Fronting Lender), or anyrpapt of interest on account thereof, the Alteri@terency Fronting Lender will distribute
to such Participating Lender its pro rata shareetbfe(and hereby directs the Administrative Agentemit such pro rata share to such Lender
out of any such payment received by the Administeagent for the account of the Alternate Currefegnting Lender).

0] If any payment received by the Altat® Currency Fronting Lender pursuant to this $ac2i04 with respect to
any Alternate Currency Loan made by it shall beunegl to be returned by the Alternate Currency EngnLender, each Participating Lender
with respect to such Loan shall pay to the Altezr@uirrency Fronting Lender its Applicable Partitipa Percentage thereof.

)] All outstanding Alternate Currencydus shall be due and payable, to the extent neiquay paid in accordanc
with the terms hereof, on the Revolving Maturityt®a

(k) Following the date on which any riskrficipation with respect to an Alternate Currehogn is converted to
Dollars pursuant to Section 2.04(f), all amountgaide in connection with such Loan and risk papgion shall be denominated and paid in
Dollars for all purposes.

0] At the request of the Borrower, anithvihe consent of the applicable Lender(s) (whiwhy be withheld by any
Lender in its sole discretion), one or more Lenderddition to JPMorgan shall be deemed to berA#tee Currency Lenders with respect to
Alternate Currency Loans proposed to be made feeeaified Subsidiary Borrower. The Lenders set farttSchedule 2.04 hereto are hereby
requested to act and designated by the Borrowanésigree to act as, Alternate Currency Lenderlsmeiipect to Alternate Currency Loan
be made to BPGR and to Manitowoc Asia Holdingsunds. The Lenders set forth on Schedule 2.04 haretbereby requested to act and
designated by the Borrower as, and agree to aéiitesnate Currency Lenders with respect to Altéen@urrency Loans to be made to the
Borrower in Euros, Sterling and Canadian Dollansy Alternate Currency Lender may comply with itdightions as such by causing an
Applicable Lending Installation to perform suchightions as contemplated by Section 2.02(e), aadeitms of this Agreement shall be
applicable to such Applicable Lending Installatamset forth in Section 2.02(e).

(m) In the event that any Lender actinguag\lternate Currency Lender pursuant to Sectiod(®. makes an
assignment pursuant to Section 9.04(b) of all par of its Commitment to a Lender which determimegood faith and notifies the
Administrative Agent
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that lending to the applicable Subsidiary Borroweuld be illegal, impossible or impracticable foick Lender or would result in costs or
expenses for which such Lender would not be indBethby the Subsidiary Borrower or the Borrowerguant hereto, then (i) the applicable
assignee Lender shall not be an Alternate Curreeagler with respect to such Subsidiary Borrower @hat the written request of the
assignee Lender made at least five (5) Business pagr to the date of the proposed assignmenBtreower shall cause all Alternate
Currency Loans outstanding to the applicable Sidosidorrower to be repaid in full prior to or stdstially contemporaneously with the
making of such assignment (it being understood thibwing or contemporaneously with such repayim#ére applicable Subsidiary
Borrower shall, subject to the other terms and @ hereof, be entitled to reborrow such Alteen@urrency Loans from the remaining
applicable Alternate Currency Lenders); provideat in the event the Alternate Currency Frontirgdler in its sole discretion accepts an
assignment of such assigning Lender’s Alternatedbay Loans to such Subsidiary Borrower, the regaytrdescribed in this clause (ii) shall
not be required.

SECTION 2.05. _Swingline Loanga) Subject to the terms and conditions set foeitein, the Swingline Lender agree:
make Swingline Loans in Dollars or in a Foreign i@acy to the Borrower from time to time during #eailability Period, in an aggregate
principal amount at any time outstanding that wit result in (i) the Dollar Equivalent of the aggate principal amount of outstanding
Swingline Loans exceeding $35,000,000, (ii) the sditihe total Revolving Credit Exposures exceedimgtotal Revolving Commitments, or
(iii) the Dollar Equivalent of the aggregate amoahall Revolving Loans, Letters of Credit, Swingdi Loans and Alternate Currency Loans
denominated in a Foreign Currency exceeding $300000; providedhat the Swingline Lender shall not be requirechike a Swingline
Loan to refinance an outstanding Swingline Loanthilithe foregoing limits and subject to the temmsl conditions set forth herein, the
Borrower may borrow, prepay and reborrow Swinglioans.

(b) To request a Swingline Loan, the Barer shall notify the Administrative Agent of suquest in writing, not
later than 2:00 p.m., New York City time, on the/ad a proposed Swingline Loan in the case of Slinieg_oans denominated in Dollars and
not later than 10:00 a.m., Local Time on the dagrof other proposed Swingline Loan. Each such eatiall be irrevocable and shall specify
(i) the requested date (which shall be a Businesg,ii) whether such Swingline Loan is to be dairated in Dollars or in a Foreign
Currency, (iii) the amount of the requested SwimgliLoan, and (iv) in the case of a Swingline Boirgydenominated in a Foreign Currency,
the Interest Period requested to be applicablethewhich shall be a period contemplated by clgbyef the definition of the term “Interest
Period.” The Administrative Agent will promptly aide the Swingline Lender of any such notice reakivem the Borrower. The Swingline
Lender and the Borrower shall agree upon the isteede applicable to any Swingline Foreign Curyelnoan, providedhat if such agreeme
cannot be reached prior to 1:00 p.m., Local Tinmethe day of such Swingline Foreign Currency Ldantsuch Swingline Foreign Currency
Loan shall not be made. The Swingline Lender shake each Swingline Loan available to the Borrolmemeans of a credit to the general
deposit account of the Borrower with the Swinglirender (or, in the case of (x) a Swingline Loan m#alfinance the reimbursement of an
LC Disbursement as provided in Section 2.06(e)eoyittance to the Issuing Bank or (y) a Swingliredtgn Currency Loan, to such deposit
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account as the Borrower shall identify to the SwirggLender) by 3:00 p.m., Local Time, on the rexjad date of such Swingline Loan.

(c) The Swingline Lender may by writtestine given to the Administrative Agent not lateah 10:00 a.m., Local
Time, on any Business Day require the Lenders qoiee participations on such Business Day in all gortion of the Swingline Loans
outstanding. Such notice shall specify the aggeegatount of Swingline Loans in which Lenders wilticipate, and such amount of
Swingline Loans, if denominated in Foreign Currerstyall be converted to Dollars and shall bear&sieat the Alternate Base Rate (or such
lower rate to which the Borrower and Swingline Lenthay agree). Promptly upon receipt of such nptfe Administrative Agent will give
notice thereof to each Lender, specifying in suatice such Lender’'s Applicable Revolver Percentigguch Swingline Loan or Loans. Each
Lender hereby absolutely and unconditionally agrepsn receipt of notice as provided above, totpahe Administrative Agent, for the
account of the Swingline Lender, such Lendé&pplicable Revolver Percentage of such Swingdlioan or Loans. Each Lender acknowled
and agrees that its obligation to acquire particpa in Swingline Loans pursuant to this paragrnspibsolute and unconditional and shall
be affected by any circumstance whatsoever, inctuttie occurrence and continuance of a Defaukduction or termination of the
Commitments, and that each such payment shall loke me@thout any offset, abatement, withholding atuetion whatsoever. Each Lender
shall comply with its obligation under this parggueby wire transfer of immediately available funislsthe same manner as provided in
Section 2.07 with respect to Loans made by suchiéetand Section 2.07 shall apply, mutatistandis, to the payment obligations of the
Lenders), and the Administrative Agent shall prdmpay to the Swingline Lender the amounts so raxkby it from the Lenders. The
Administrative Agent shall notify the Borrower aiyaparticipations in any Swingline Loan acquiredsuant to this paragraph, and thereafter
payments in respect of such Swingline Loan shathbde to the Administrative Agent and not to thergline Lender. Any amounts receiv
by the Swingline Lender from the Borrower (or otparty on behalf of the Borrower) in respect ofvérigline Loan after receipt by the
Swingline Lender of the proceeds of a sale of pidtions therein shall be promptly remitted to Agministrative Agent; any such amounts
received by the Administrative Agent shall be prelsnpemitted by the Administrative Agent to the Id=ms that shall have made their
payments pursuant to this paragraph and to thedliwinLender, as their interests may appear; pesidat any such payment so remitted
shall be repaid to the Swingline Lender or to thieninistrative Agent, as applicable, if and to tlvéeat such payment is required to be
refunded to the Borrower for any reason. The pweldd participations in a Swingline Loan pursuanthis paragraph shall not relieve the
Borrower of any default in the payment thereof. Wtiistanding the foregoing, a Lender shall not hang obligation to acquire a
participation in a Swingline Loan pursuant to thisagraph if an Event of Default shall have ocaliaed be continuing at the time such
Swingline Loan was made and such Lender shall hatiied the Swingline Lender in writing, at lea@ste Business Day prior to the time
such Swingline Loan was made, that such Event édudehas occurred and that such Lender will nguée participations in Swingline
Loans made while such Event of Default is contiguin

SECTION 2.06. _ Letters of Credifa) General Subject to the terms and conditions set fortieinethe Borrower may
request the issuance by an Issuing Bank of Lettie@edit in Dollars or in a Foreign Currency ftg own account or that of a Subsidiary
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Borrower, in a form reasonably acceptable to thenikistrative Agent and the Issuing Bank, at anyetiamd from time to time during the
Availability Period. In the event of any inconsisty between the terms and conditions of this Agesgrand the terms and conditions of any
form of letter of credit application or other agment submitted by the Borrower to, or entered bytdhe Applicable Borrower with, the
Issuing Bank relating to any Letter of Credit, thems and conditions of this Agreement shall cdntro

(b) Notice of Issuance, Amendment, Rerielrension; Certain ConditionsTo request the issuance of a Letter of
Credit (or the amendment, renewal or extensiomadwgtstanding Letter of Credit), the Borrower stahd deliver or telecopy (or transmit by
electronic communication, if arrangements for danghave been approved by the Issuing Bank) tétstheng Bank and the Administrative
Agent (reasonably in advance of the requestedafassuance, amendment, renewal or extension)ieenaquesting the issuance of a Letter
of Credit, or identifying the Letter of Credit te mmended, renewed or extended, and specifyingwdiithe Borrowers shall be the account
party with respect thereto, the date of issuanmenaiment, renewal or extension (which shall be sifass Day), the date on which such
Letter of Credit is to expire (which shall complytivparagraph (c) of this Section), the amountuafsLetter of Credit, the name and address
of the beneficiary thereof and such other infororatis shall be necessary to prepare, amend, renextemd such Letter of Credit. If
requested by the Issuing Bank, the Applicable Beemalso shall submit a letter of credit applicatan the Issuing Bank’s standard form in
connection with any request for a Letter of Credlit.etter of Credit shall be issued, amended, ratear extended only if (and upon issua
amendment, renewal or extension of each LetteredliCthe Borrower shall be deemed to representwaarcant that), after giving effect to
such issuance, amendment, renewal or extensitie()C Exposure shall not exceed $200,000,000th@)sum of the total Revolving Credit
Exposures shall not exceed the total Revolving Ciaments, and (iii) the Dollar Equivalent of the aggate amount of all Revolving Loans,
Letters of Credit, Swingline Loans and Alternatet@ncy Loans denominated in Foreign Currency siatllexceed $300,000,000; (iv) the
Dollar Equivalent of the amount of all LC Exposwith respect to Letters of Credit issued for thecamt of Subsidiary Borrowers shall not
exceed $100,000,000; and (v) the Dollar Equivaténhe aggregate LC Exposure associated with thielseof Credit issued by the applice
Issuing Bank shall not exceed $75,000,000 withleetdonsent of such Issuing Bank.

(c) Expiration DateEach Letter of Credit shall expire at or priothe close of business on the earlier of (i) thte da
one year after the date of the issuance of suderlet Credit (or, in the case of any renewal deagion thereof, one year after such renewal
or extension) and (ii) the date that is five Busm®ays prior to the Revolving Maturity Date.

(d) ParticipationsBy the issuance of a Letter of Credit (or an agimeent to a Letter of Credit increasing the amount
thereof) and without any further action on the pédiuthe Issuing Bank or the Lenders, the IssuinglBaereby grants to each Lender, and each
Lender hereby acquires from the Issuing Bank, &giaation in such Letter of Credit equal to suamber’s Applicable Revolver Percentage
of the aggregate amount available to be drawn usgh Letter of Credit. In consideration and irtHerance of the foregoing, each Lender
hereby absolutely and unconditionally agrees totpake Administrative Agent, for the account of lssuing Bank, such Lender’s
Applicable Revolver Percentage of each LC Disbuesgrmade by the Issuing Bank and not reimbursettiéApplicable Borrower on the
date due as provided in
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paragraph (e) of this Section, or of any reimbumsegnpayment required to be refunded to the Apple&orrower for any reason. Each
Lender acknowledges and agrees that its obligati@equire participations pursuant to this paragiapespect of Letters of Credit is
absolute and unconditional and shall not be aftebteany circumstance whatsoever, including anyresmeent, renewal or extension of any
Letter of Credit or the occurrence and continuasfce Default or reduction or termination of the Guitments, and that each such payment
shall be made without any offset, abatement, wittihg or reduction whatsoever.

(e) Reimbursementf the Issuing Bank shall make any LC Disburseniemespect of a Letter of Credit, the
Borrower shall reimburse such LC Disbursement hynmato the Administrative Agent an amount equastich LC Disbursement not later
than 12:00 noon, New York City time, on the dat tfuch LC Disbursement is made, if the Borrowetldtave received notice of such LC
Disbursement prior to 10:00 a.m., New York Cityeinon such date, or, if such notice has not beegived by the Borrower prior to such
time on such date, then not later than 12:00 nhlem York City time, on (i) the Business Day that Borrower receives such notice, if such
notice is received prior to 10:00 a.m., New YorkyQime, on the day of receipt, or (ii) the Busia€xay immediately following the day that
the Borrower receives such notice, if such notscedt received prior to such time on the day oéiglc providedhat the Borrower may,
subject to the conditions to borrowing set forthelie, request in accordance with Section 2.03 @5 fhat such payment be financed with an
ABR Revolving Borrowing or Swingline Loan in an égalent amount and, to the extent so financedBii@ower’s obligation to make such
payment shall be discharged and replaced by thétires ABR Revolving Borrowing or Swingline Loarf.the Applicable Borrower fails to
make such payment when due, such amount, if deraednn Foreign Currency, shall be converted tdddsland shall bear interest as
provided in Section 2.06(h) and the Administrathgent shall notify each Lender of the applicable RiSbursement, the payment then due
from the Applicable Borrower in respect thereof andh Lender’s Applicable Revolver Percentage tifeRromptly following receipt of
such notice, each Lender shall pay to the Admiziiste Agent its Applicable Revolver Percentagehef payment then due from the
Applicable Borrower, in the same manner as provideSlection 2.07 with respect to Loans made by $ueider (and Section 2.07 shall
apply, mutatisnutandis, to the payment obligations of the Lenders), dredAdministrative Agent shall promptly pay to tlssuing Bank the
amounts so received by it from the Lenders. Pronfptlowing receipt by the Administrative Agent ahy payment from the Applicable
Borrower pursuant to this paragraph, the AdministeaAgent shall distribute such payment to theiilsg Bank or, to the extent that Lenders
have made payments pursuant to this paragraplinibuese the Issuing Bank, then to such Lenderglmdssuing Bank as their interests r
appear. Any payment made by a Lender pursuaniggéragraph to reimburse the Issuing Bank forladypisbursement (other than the
funding of ABR Revolving Loans or a Swingline Loas contemplated above) shall not constitute a lamahshall not relieve the Applicable
Borrower of its obligation to reimburse such LC IRissement.

) Obligations AbsoluteThe Applicable Borrower’s obligation to reimbuls€ Disbursements as provided in
paragraph (e) of this Section shall be absolutepnditional and irrevocable, and shall be performsigidtly in accordance with the terms of
this Agreement under any and all circumstances saleaer and irrespective of (i) any lack of validityenforceability of any Letter of Credit
or this Agreement, or any term or provision theréih any
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draft or other document presented under a Lett@redit proving to be forged, fraudulent or invalidany respect or any statement therein
being untrue or inaccurate in any respect, (iijrpant by the Issuing Bank under a Letter of Cradainst presentation of a draft or other
document that does not comply with the terms ohdwatter of Credit, or (iv) any other event or cingstance whatsoever, whether or not
similar to any of the foregoing, that might, but fbe provisions of this Section, constitute a legeequitable discharge of, or provide a right
of set-off against, the Applicable Borrower’s olalitpns hereunder. Neither the Administrative Agéms, Lenders nor the Issuing Bank, nor
any of their Related Parties, shall have any lighdr responsibility by reason of or in connectioith the issuance or transfer of any Letter of
Credit or any payment or failure to make any payinieereunder (irrespective of any of the circumsésreferred to in the preceding
sentence), or any error, omission, interruptioss lor delay in transmission or delivery of any tnabtice or other communication under or
relating to any Letter of Credit (including any dogent required to make a drawing thereunder), amy & interpretation of technical terms
or any consequence arising from causes beyonabtiteot of the Issuing Bank; providehat the foregoing shall not be construed to excuse
the Issuing Bank from liability to the ApplicableoBower to the extent of any direct damages (a®®egq to consequential damages, clain
respect of which are hereby waived by the Appliedbbrrower to the extent permitted by applicable)lauffered by the Applicable Borrow
that are caused by the Issuing Bank’s failure &reigse care when determining whether drafts andratbcuments presented under a Letter of
Credit comply with the terms thereof. The partiesgio expressly agree that, in the absence of gexgyence or willful misconduct on the
part of the Issuing Bank (as finally determinedabgourt of competent jurisdiction), the Issuing Bahall be deemed to have exercised ce
each such determination. In furtherance of thegoireg and without limiting the generality theretife parties agree that, with respect to
documents presented which appear on their face tn fubstantial compliance with the terms of adratf Credit, the Issuing Bank may, in
its sole discretion, either accept and make paymgon such documents without responsibility fotHar investigation, regardless of any
notice or information to the contrary, or refusetzept and make payment upon such documentstifdaguments are not in strict
compliance with the terms of such Letter of Credit.

(9) Disbursement Procedurékhe Issuing Bank shall, promptly following itsceipt thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. The Issuing Bank shall prompibtify the Administrative Agent and
the Borrower by telephone (confirmed by telecofyguch demand for payment and whether the IssuartkBias made or will make an LC
Disbursement thereunder; providiaet any failure to give or delay in giving suchioe shall not relieve the Applicable Borrower tf i
obligation to reimburse the Issuing Bank and thedegs with respect to any such LC Disbursement.

(h) Interim Interestlif the Issuing Bank shall make any LC Disbursemgren, unless the Applicable Borrower shall
reimburse such LC Disbursement in full on the daiteh LC Disbursement is made, the unpaid amourgdfiehall bear interest, for each day
from and including the date such LC Disbursementasle to but excluding the date that the Borrowinlburses such LC Disbursement, at
the rate per annum then applicable to ABR Revoltiogns; providedhat, if the Applicable Borrower fails to reimbursech LC
Disbursement when due pursuant to paragraph @@joSection, then Section 2.14(d) shall applyetiest accrued pursuant to this paragraph
shall be for the account of the Issuing Bank, ektegt interest accrued on and after the date yineat by any Lender pursuant to
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paragraph (e) of this Section to reimburse theingsBank shall be for the account of such Lendeh&extent of such payment.

0] Replacement of an Issuing Barkn Issuing Bank may be replaced at any time hjtevr agreement among the
Borrower, the Administrative Agent, the replaceslisg Bank and the successor Issuing Bank. The Aidtrative Agent shall notify the
Lenders of any such replacement of an Issuing Banthe time any such replacement shall becometifte, the Borrower shall pay all
unpaid fees accrued for the account of the repléssadng Bank pursuant to Section 2.13(b). Fromaitet the effective date of any such
replacement, (i) the successor Issuing Bank sla&k fall the rights and obligations of the IssuiramBunder this Agreement with respect to
Letters of Credit to be issued thereafter and-€ii¢rences herein to the term “Issuing Bank” shaltdleemed to refer to such successor or to
any previous Issuing Bank, or to such successoaliuevious Issuing Banks, as the context skegjlire. After the replacement of an Isst
Bank hereunder, the replaced Issuing Bank shalhiem party hereto and shall continue to havehalrights and obligations of an Issuing
Bank under this Agreement with respect to LettéiSredit issued by it prior to such replacement,$hall not be required to issue additional
Letters of Credit.

@) Cash Collateralizatiarif any Event of Default shall occur and be couiirg, on the Business Day that the
Borrower receives notice from the Administrativeelhg or the Required Lenders (or, if the maturityhaf Loans has been accelerated,
Lenders with LC Exposure representing greater 812 of the total LC Exposure) demanding the depmfsiaish collateral pursuant to this
paragraph, the Borrower shall deposit in an accaithtthe Administrative Agent, in the name of #héministrative Agent and for the bene
of the Lenders, an amount in cash equal to the xfib&ure as of such date plus any accrued and uimaiést thereon; providdtat the
obligation to deposit such cash collateral shadionee effective immediately, and such deposit detbme immediately due and payable,
without demand or other notice of any kind, upam dlecurrence of any Event of Default with respedhe Borrower described in clause
(h) or (i) of Article VII. Such deposit shall beldéby the Administrative Agent as collateral foethayment and performance of the
Obligations. The Administrative Agent shall havelesive dominion and control, including the exclgsright of withdrawal, over such
account. Other than any interest earned on thesimant of such deposits, which investments shathhde at the option and sole discretio
the Administrative Agent and at the Borrower’s riskd expense, such deposits shall not bear inténéstest or profits, if any, on such
investments shall accumulate in such account. M@meguch account shall be applied by the Admiaiste Agent to reimburse the Issuing
Bank for LC Disbursements for which it has not begimbursed and, to the extent not so applied] bledheld for the satisfaction of the
reimbursement obligations of the Borrower for th& Exposure at such time or, if the maturity of tlrans has been accelerated (but subject
to the consent of Lenders with LC Exposure reprisgigreater than 51% of the total LC Exposure)applied to satisfy other obligations of
the Borrower under this Agreement. If the Borrovwgerequired to provide an amount of cash collateeséunder as a result of the occurrence
of an Event of Default, such amount (to the extaitapplied as aforesaid) shall be returned tdBtireower within three Business Days after
all Events of Default have been cured or waived.

(k) Existing Letters of CreditOn the Initial Borrowing Date each Existing Lettd Credit shall be deemed to be a
Letter of Credit issued hereunder on such date and
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governed in all respects by the terms and conditadrthis Agreement (including without limitatiore&ion 2.06(d)).

SECTION 2.07. _Funding of Borrowing¢a) Each Lender shall make each Loan to be mgdtehereunder on the
proposed date thereof by wire transfer of immediaeailable funds by 12:00 noon, Local Time, te #iccount of the Administrative Agent
most recently designated by it for such purposadiice to the Lenders; providédat Alternate Currency Loans shall be made asigeovin
Section 2.04 and Swingline Loans shall be made@ddged in Section 2.05. The Administrative Agernill wake such Loans available to the
Applicable Borrower by promptly crediting the amésiso received, in like funds, to an account ofApelicable Borrower or, in the case of
Subsidiary Borrowers or Loans denominated in aifar€urrency, in another account, in each caseagdated by the Borrower in the
applicable Borrowing Request and acceptable té\trainistrative Agent; providethat ABR Revolving Loans made to finance the
reimbursement of an LC Disbursement as provideskiction 2.06(e) shall be remitted by the AdministeaAgent to the Issuing Bank.

(b) Unless the Administrative Agent shedle received notice from a Lender prior to theppsed date of any
Borrowing that such Lender will not make availatdghe Administrative Agent such Lender’s sharswth Borrowing, the Administrative
Agent may assume that such Lender has made suehakailable on such date in accordance with papdgfa) of this Section and may, in
reliance upon such assumption, make availablegt@pplicable Borrower a corresponding amount. chsevent, if a Lender has not in fact
made its share of the applicable Borrowing avaddblthe Administrative Agent, then the applicdtdader and the Applicable Borrower
severally agree to pay to the Administrative Adgenthwith on demand such corresponding amount imitrest thereon, for each day from
and including the date such amount is made avail@blhe Applicable Borrower to but excluding treedof payment to the Administrative
Agent, at (i) in the case of such Lender, (x) theager of the Federal Funds Effective Rate andeadetermined by the Administrative Agent
in accordance with banking industry rules on inéetbcompensation (in the case of a Borrowing denated in Dollars) or (y) the rate
reasonably determined by the Administrative Agerte the cost to it of funding such amount (ind¢hee of a Borrowing denominated in a
Foreign Currency) or (ii) in the case of the Applite Borrower, the interest rate applicable to ARRns. If such Lender pays such amoul
the Administrative Agent, then such amount shatistibute such Lender’s Loan included in such Borngw

SECTION 2.08. _ Interest Election) Each Revolving Borrowing and Term Borrowingially shall be of the Type
specified in the applicable Borrowing Request amdhe case of a Eurocurrency Borrowing, shall hawvénitial Interest Period as specifiec
such Borrowing Request. Thereafter, the Borrowey elact to convert such Borrowing to a differenp@yin the case of Borrowings
denominated in Dollars, or to continue such Borrayénd, in the case of a Eurocurrency Borrowingy glact Interest Periods therefor, all
provided in this Section. The Borrower may eleffedéent options with respect to different portiayfshe affected Borrowing, in which case
each such portion shall be allocated ratably antbed.enders holding the Loans comprising such Baing, and the Loans comprising each
such portion shall be considered a separate Bongpwihis Section shall not apply to Swingline FgreCurrency Borrowings or Swingline
Dollar Borrowings, which may not be converted ontioued.
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(b) To make an election pursuant to 8astion, the Borrower shall notify the AdministvatiAgent of such election
writing by the time that a Borrowing Request wohkrequired under Section 2.03 if the Borrower wergiesting a Borrowing of the Type
and denominated in the Foreign Currency resultiamfsuch election to be made on the effective diseich election. Each such written
Interest Election Request shall be irrevocableiaradform approved by the Administrative Agent aighed by the Borrower.

(c) Each written Interest Election Reduebsll specify the following information in comaltice with Section 2.02:
0] the Borrowing to which such Inter&éction Request applies and, if different optians being elected

with respect to different portions thereof, thetjmors thereof to be allocated to each resulting®ming (in which case the
information to be specified pursuant to clausesdid (iv) below shall be specified for each résgl Borrowing);

(i) the effective date of the electiondegursuant to such Interest Election Request,indtiall be a
Business Day;

(iii) whether the resulting Borrowing ishe an ABR Borrowing or a Eurocurrency Borrowingda

(iv) if the resulting Borrowing is a Eurocency Borrowing, the Interest Period to be appliedabereto after

giving effect to such election, which shall be ai@e contemplated by the definition of the termtdrest Period”.

If any such Interest Election Request requestsradirency Borrowing but does not specify an IndeReriod, then the Borrower shall be
deemed to have selected an Interest Period of @mé¢h's duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentlsidvise each Lender of
the details thereof and of such Lender’s portioradh resulting Borrowing.

(e) If the Borrower fails to deliver aniely Interest Election Request with respect to eoEurrency Borrowing prior t
the end of the Interest Period applicable thetétn, unless such Borrowing is repaid as providegeih, at the end of such Interest Period
such Borrowing shall be converted to an ABR Borrmyjunless such Borrowing is denominated in a lgor€urrency, in which case such
Borrowing shall be continued as a Eurocurrency &eing with an Interest Period of one month’s dumattommencing on the last day of
such Interest Period). Notwithstanding any contm@oyision hereof, if an Event of Default has ocedrand is continuing and the
Administrative Agent, at the request of the Reqailcenders, so notifies the Borrower, then, so lasgn Event of Default is continuing (i)
outstanding Borrowing may be converted to or cargthas a Eurocurrency Borrowing, (ii) unless repa#éth Eurocurrency Borrowing
denominated in Dollars shall be converted to an ARRowing at the end of the Interest Period agtlie thereto, and (iii) unless repaid,
each Eurocurrency Borrowing denominated in a For€lgrrency shall be continued as a Eurocurrencyddong with an Interest Period of
one month’s duration.
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SECTION 2.09. _Termination and Reduction of Cotnments; Increase of Commitment&) Unless previously
terminated, the Revolving Commitments shall term@ran the Revolving Maturity Date. Unless previguskminated, the Term A
Commitments shall terminate upon the earlier ofdbse of business (New York time) on November2@8 (or, solely with respect to
incremental Term A Commitments arising pursuargéction 2.09(d), upon the making of the relatedeémzntal Term A Loans) and the date
on which the aggregate amount of the Term A Bomgwimade is equal to the Term A Commitment. Unpessiously terminated, the Term
B Commitments shall terminate upon the making efTlerm B Loans on the Initial Borrowing Date. Uslggeviously terminated, the Term
X Commitments shall terminate upon the making ef Term X Loans on the Initial Borrowing Date.

(b) The Borrower may at any time terminatefrom time to time reduce, the Commitments; ptedthat (i) each
reduction of the Commitments shall be in an amdhat is an integral multiple of $1,000,000 and less than $5,000,000 and (ii) the
Borrower shall not terminate or reduce the Revgv@ommitments if, after giving effect to any cormeunt prepayment of the Revolving
Loans in accordance with Section 2.12, the surh@Revolving Credit Exposures would exceed thd Réxolving Commitments.

(c) The Borrower shall notify the Administive Agent of any election to terminate or redtiee Commitments under
paragraph (b) of this Section at least three Bssifizays prior to the effective date of such tertdmaor reduction, specifying such election
and the effective date thereof. Promptly follownegeipt of any notice, the Administrative Agentlshdvise the Lenders of the contents
thereof. Each notice delivered by the Borrower parg to this Section shall be irrevocable; provitteat a notice of termination of the
Commitments delivered by the Borrower may staté g$hah notice is conditioned upon the effectiversdssther credit facilities, in which
case such notice may be revoked by the Borroweng@bige to the Administrative Agent on or priorttee specified effective date) if such
condition is not satisfied. Any termination or retlan of the Commitments shall be permanent. Eadigtion of the Commitments shall be
made ratably among the Lenders in accordance htin tespective Revolving Commitments or Term Cotrmmants, as applicable.

(d) The Borrower may, at its option, ontagive occasions, seek to increase the Revolviogi@itments and/or the
Term A Commitments by up to an aggregate amoufi860,000,000 in a minimum amount of $10,000,000iandtegral multiples of
$5,000,000 in excess thereof, upon at least tl¥eBysiness Days’ prior written notice to the Adisirative Agent, which notice shall
(i) specify (a) the amount of any such increase (@)dvhether such increase is in the Revolving Caments, the Term A Commitments or a
combination of any thereof, (ii) if any Indebtedsemder the Senior Note Documents is then outstgndertify that incurrence by the
Borrower of Indebtedness under this Agreementenftii amount of the proposed increased Commitmismermitted by the Senior Note
Documents, (iii) be delivered at a time when noddétfhas occurred and is continuing and the Terbo&n has been repaid in full, and
(iv) specify the effective date of any Revolving@mitments or Term A Commitments and the effectiaedf any incremental Term A
Loans to be made pursuant thereto. The Borrower, aftgr giving such notice, offer the increase @hhinay be declined by any Lender in its
sole discretion) in the Commitments on either abilgt basis to the Lenders or on a non pro-rata b@gine or more Lenders and/or to other
Lenders or entities reasonably acceptable to thaiAidtrative Agent. No increase in the Commitmesttall become effective
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until the existing or new Lenders extending sualtdmental Revolving Commitments or Term A Commitiseand the Borrower shall have
delivered to the Administrative Agent a documenform and substance reasonably satisfactory té\tministrative Agent pursuant to whi
each such existing Lender states the amount &fatamitment or Loan increase, each such new Lergmarbes a party hereto, states its
Commitment or Loan amount and agrees to assumeaaggt the obligations and rights of a Lender hateuand the Borrower accepts such
incremental Commitments or Loans and certifies timesuch date the conditions for a new Loan pursteaBection 4.03 are satisfied. In the
event of an increase in the Revolving Commitmentsyant to this Section, the Lenders with Revol@mgmmitments (new or existing) shall
accept an assignment from the existing Lenders Réolving Commitments, and the existing Lendeith wievolving Commitments shall
make an assignment to the new or existing LendéhsRevolving Commitments accepting a new or insegaRevolving Credit
Commitment, of an interest in each then outstanBiegolving Loan, Swingline Loan, Letter of Credi€ Disbursement and Alternative
Currency Loan such that, after giving effect theredl Revolving Loans, Swingline Loans, Lettersarédit, LC Disbursements and Alternate
Currency Loans are held ratably by the Lenders R#kolving Commitments in proportion to their resfpge Revolving Commitments.
Assignments pursuant to the preceding sentencklshalade in exchange for the principal amountgassl plus accrued and unpaid interest
and shall not be subject to the assignment fetogltin Section 9.04(b)(ii)(C). The Borrower shalbke any payments under Section 2.17
resulting from such assignments. In the event dherease in the Term A Commitments pursuant t® 8action, each Lender accepting a
portion of such increased Term A Commitments sloallthe effective date of the increase in such TRil@ommitments, make a loan to the
Borrower in the amount of its portion of such irage. Any such increase of the Revolving Commitmenserm A Commitments shall be
subject to receipt by the Administrative Agent frtim Borrower of such supplemental opinions, regmis, certificates and other documents
as the Administrative Agent may reasonably requesim and after the making of an incremental TerinoAn or Revolving Loan pursuant
this Section, such Loan shall be deemed a “Termpanl” or “Revolving Loan”, as applicable, hereunfierall purposes hereof, and shall be
subject to the same terms and conditions as e&ehn ©erm A Loan or Revolving Loan made pursuarthi® Agreement.

SECTION 2.10. _Repayment of Loans; Evidence ditDéa) Each Applicable Borrower hereby unconditibhptomises
to pay (i) to the Administrative Agent for the aoob of each Lender the then unpaid principal amofieach of its Revolving Loans on the
Revolving Maturity Date and (ii) to the Administinag Agent for the account of each applicable Lertderunpaid principal amount of each
Term Loan of such Lender as provided in Sectiod Xifi) to the Alternate Currency Lenders, therthampaid principal amount of each of its
Alternate Currency Loans on the Revolving Matubgte, and (iv) to the Swingline Lender the thenaidgprincipal amount of each
Swingline Loan on the earlier of (x) the RevolviMgturity Date and (y) a date that is no more thares (7) Business Days after such
Swingline Loan is made; provide¢kat on each date that a Revolving Borrowing is enélde Borrower shall repay all Swingline Loanathe
outstanding.

(b) Each Lender shall maintain in accamawith its usual practice an account or accoewitdencing the
indebtedness of the Borrowers to such Lender iiaguitom each Loan made by such Lender, includimgamounts of principal and interest
payable and paid to such Lender from time to timetinder.
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(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoaheach Loan made
hereunder, the Class and Type thereof and theskttBeriod applicable thereto, (ii) the amountrof principal or interest due and payable or
to become due and payable from the Borrowers th Bander hereunder and (iii) the amount of any seceived by the Administrative
Agent hereunder for the account of the Lenderseanth Lender’s share thereof.

(d) The entries made in the accounts maetbpursuant to paragraph (b) or (c) of this $e&cshall be prima facie
evidence of the existence and amounts of the diigmrecorded therein; providéieht the failure of any Lender or the Administratiigent
to maintain such accounts or any error thereinl siwdlin any manner affect the obligation of ther®avers to repay the Loans in accordance
with the terms of this Agreement.

(e) Any Lender may request that Loans niadit be evidenced by a promissory note. In suang the Applicable
Borrower shall prepare, execute and deliver to sugider a promissory note payable to the ordeuch $.ender (or, if requested by such
Lender, to such Lender and its registered ass@ms$)n a form approved by the Administrative Agdritereafter, the Loans evidenced by
such promissory note and interest thereon shall itnes (including after assignment pursuantect®n 9.04) be represented by one or more
promissory notes in such form payable to the oodi¢he payee named therein (or, if such promissotg is a registered note, to such payee
and its registered assigns).

) In the event and on such occasion tiataggregate Revolving Credit Exposure of thediees exceeds the
aggregate Revolving Commitments of the LendersBibreower immediately shall prepay the Loans inah&unt of such excess.

(9) The Administrative Agent will determitiee aggregate LC Exposure and the Dollar Equital&aach Loan (othe
than Term Loans) on each Exchange Rate Datealiyatime the sum of such amounts exceeds 105%eafdhregate Revolving
Commitments of the Lenders, the Borrower shalk{all cause one or more Subsidiary Borrowers to)édtiately prepay the Loans (other
than Term Loans) in the amount of such excessh&@xtent that, after the prepayment of all Loatisgf than Term Loans) an excess of the
sum of such amounts over the aggregate Revolvimgraioments still exists, the Borrower shall (or $ltaluse one or more Subsidiary
Borrowers to) promptly cash collateralize the Lettef Credit in the manner described in Sectio®@)(n an amount sufficient to eliminate
such excess.

SECTION 2.11. _Amortization of Term Loan&) Subject to adjustment pursuant to paragrepbf(this Section, the
Borrower shall repay Term A Borrowings on the Basiness Day of each calendar quarter set foritmbad the aggregate principal amount
indicated (and in addition, to the extent that amtyyemental Term A Loans shall be made pursua8ettion 2.09(d), in an additional amount
equal to the corresponding amount required to berémad with respect to the other Term A Loans damethe initial aggregate principal
amount of such incremental Term A Loans on theBasiness Day of each calendar quarter from anddirgy the calendar quarter
immediately succeeding the calendar quarter in lwhicch incremental Term A Loans are made):
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0] on the last Business Day of eachndde quarter ending after the calendar quartetichvthe Term End
Date occurs to and including the eighth such calendarter, the Borrower shall make an aggregatmeat equal to 2.5% of the
aggregate amount of the Term A Loan at the timeldren A Loan Commitment terminated;

(i) on the last Business Day of eachhef minth through sixteenth calendar quarters rakiviing the
calendar quarter in which the Term End Date ocdbhesBorrower shall make an aggregate payment ¢qual5% of the initial
aggregate principal amount of the Term A Loan attiime the Term A Loan Commitment terminated;

(iii) on the last Business Day of eachha seventeenth through nineteenth calendar quagtgollowing
the calendar quarter in which the Term End Dateis;che Borrower shall make an aggregate paynwpraléo 12.5% of the initial
aggregate principal amount of the Term A Loan attitme the Term A Loan Commitment terminated; and

(iv) on the Term A Maturity Date, the Borremshall pay the entire remaining unpaid princgrabunt of the
Term A Loan.

(b) Subject to adjustment pursuant tageaph (d) of this Section, the Borrower shall yetbee Term B Loan on the
last Business Day of each calendar quarter sét Eafow in the aggregate principal amount indicated

0] on the last Business Day of eachrdde quarter ending after the calendar quartethichvthe Term End
Date occurs, to and including the twenty third soalendar quarter, the Borrower shall make an aggespayment equal to .25% of
the initial aggregate amount of the Term B Loarg an

(i) on the Term B Maturity Date, the Bawer shall pay the entire remaining unpaid princgraount of the
Term B Loan.
(c) The Borrower shall repay the entinpaid principal amount of the Term X Loan in full the Term X Maturity
Date.
(d) Any optional or mandatory prepaymeha Term Borrowing of any Class shall be applig¢dfifst , in direct order

of maturity to the scheduled repayments of the TBamrowings of such Class occurring in the twelvenths following the date of such
prepayment and (ii) _secondatably to the remaining scheduled repaymenssiofi Borrowings.

SECTION 2.12. _Prepayment of Loan&) The Borrowers shall have the right at anyetand from time to time to prepay
any Borrowing in whole or in part, subject to priwtice in accordance with paragraph (b) of thist®a and, in the case of prepayments of
the Term B Loan, subject to compliance with Secfdi?(qg).

(b) The Borrower shall notify the Admitretive Agent (and, in the case of prepayment 8fingline Loan or
Alternate Currency Loan, the Swingline Lender ateAtate
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Currency Lender, as the case may be) by telepremmgifmed by telecopy) of any prepayment hereuffijén the case of prepayment of a
Eurocurrency Borrowing (excluding Alternate Currgihmans), not later than 11:00 a.m., New York Giitye, three Business Days before
date of prepayment, (i) in the case of Alternatgr€ncy Borrowings, not later than 11:00 a.m. Lamtime, three (or, if so requested by the
Alternate Currency Fronting Lender with respecAliernate Currency Loans in a specified currenoyyf Business Days before the date of
prepayment, (iii) in the case of prepayment of &RABorrowing, not later than 11:00 a.m., New YorikyGime, one Business Day before the
date of prepayment or (iv) in the case of prepayroéa Swingline Loan, not later than 12:00 nooewNYork City time (or in the case of a
Swingline Foreign Currency Loan, 12:00 noon, Lontlore, on the date of prepayment. Each such netiedl be irrevocable and shall
specify the prepayment date and the principal ammolueach Borrowing or portion thereof to be prelpand, in the case of a mandatory
prepayment, a reasonably detailed calculation@gthount of such prepayment; providkdt, if a notice of prepayment is given in
connection with a conditional notice of terminatimithe Commitments as contemplated by Section, 2l@® such notice of prepayment may
be revoked if such notice of termination is revokedccordance with Section 2.09. Promptly follogvieceipt of any such notice relating to a
Borrowing, the Administrative Agent shall advise thpplicable Lenders of the contents thereof. fpactial prepayment of any Borrowing
shall be in an amount that would be permitted endase of an advance of a Borrowing of the same agprovided in Section 2.02, excey.
necessary to apply fully the required amount ofsmdatory prepayment. Each prepayment of a Borrogiradl be applied ratably to the
Loans included in the prepaid Borrowing. Prepaymehall be accompanied by accrued interest toxtemerequired by Section 2.14.
Prepayments shall be applied fir$d any ABR Borrowings comprising all or a parttbé Class being prepaid and secpifdor once) no

ABR Borrowings of such Class remain outstandingyutstanding Eurocurrency Borrowings of such Clai$ls the shortest Interest Periods
remaining.

(c) In the event and on each occasiohahg Net Proceeds are received by or on behalfeoBorrower or any
Subsidiary (i) in respect of any Prepayment Evestcdbed in clause (a) of the definition of thertéPrepayment Event”, the Borrower shall,
within ten Business Days after such Net Proceeglsesreived, prepay firstTerm X Borrowings and seconderm A Borrowings and Term
Borrowings, ratably and (ii) in respect of any atReepayment Event described in the definitiorhefterm “Prepayment Event”, the
Borrower shall (subject to the following sentenioejuding the provisos thereto), within ten Busm@&says after such Net Proceeds are
received, prepay firstTerm X Borrowings and seconderm A Borrowings and Term B Borrowings, ratablife prepayments required
pursuant to this Section 2.12(c) shall be madéhatan each case in an aggregate amount equglpadr to repayment in full of the Term X
Loans, 100% of the amount of such Net Proceeds(ignblereafter, the Applicable Prepayment Peragatof the amount of such Net
Proceeds, providetthat in the case of any such event described irsel§a) (following repayment in full of the Termbg§ans) or (b) of the
definition of the term “Prepayment Event,” if anpiBower or any Subsidiary applies (or commits tplgpthe Net Proceeds from such event
(or a portion thereof) within twelve months afteceipt of such Net Proceeds and at a time whenveat®f Default has occurred and is
continuing to pay all or a portion of the purchasiee in connection with a Permitted Acquisitiontoracquire, restore, replace, rebuild,
develop, maintain or upgrade real property, equiftroe other tangible assets useful or to be usé¢kerusiness of the Borrower and the
Subsidiaries, providethat, in each case, the Borrower has deliveredgddministrative Agent

56




within ten days after such Net Proceeds are redeaveertificate of its Financial Officer stating intention to do so and certifying that no
Event of Default has occurred and is continuingntho prepayment shall be required pursuant tgqptimiagraph in respect of the Net Proce

in respect of such event (or the portion of such®teceeds specified in such certificate, if aggilie) except (x) to the extent of any such Net
Proceeds therefrom that have not been so appliezb(omitted to be so applied) by the end of suakitermonth period, (or if committed to
be so applied within such twelve-month period, hastbeen so applied within 18 months after regegpt(y) if an Event of Default shall
thereafter occur and such Net Proceeds have nbegest so applied or committed to be so appliedhéth time a prepayment shall be
required in an amount equal to such Net Proceedshtive not been so applied (or committed to bepgptied) prior to the expiration of such
period or the occurrence of such Event of Defauie Borrower shall provide to the AdministrativeeXg any such evidence reasonably
requested by the Administrative Agent with resgeany commitment of any Borrower or any Subsidiarapply Net Proceeds in
accordance with this Section 2.12(c).

(d) Following the end of each fiscal yeBorrower, commencing with the fiscal year endibgcember 31, 2009, the
Borrower shall prepay the Term A Borrowings andrif® Borrowings ratably, in each case in an aggeegatount equal to (i) Excess Cash
Flow for such fiscal year multiplied by the Applila Prepayment Percentage, less (ii) the amoumptadnal prepayments of principal under
the Term Loans made during such fiscal year. Eaghgyment pursuant to this paragraph shall be roaftee the date that is ten Business
Days after the date on which financial statemergsdalivered pursuant to Section 5.01 with restethe fiscal year for which Excess Cash
Flow is being calculated (and in any event withindays after the end of such fiscal year).

(e) Prior to any optional prepayment ofiBaings hereunder, the Borrower shall select ther@®ving or Borrowings
to be prepaid and shall specify such selectiohémiptice of such prepayment pursuant to paragi@ptf this Section; providethat at any
time prior to repayment in full of the Term X Loamsy optional prepayment of the Term Loans slirall be applied to repay the Term X
Loans to the extent thereof.

) (i) If after the Effective Date and on prior to the Initial Borrowing Date (i) any Rxa@yment Event shall occur a
(i) prior to the initial extension of credit hemeder, the Borrower shall not have reduced the apple Term Commitment by an amount
corresponding to the amount of mandatory prepaymvlith the Borrower would have been required to enakrespect of the Term A Loan,
Term B Loan or Term X Loan, as applicable, as alted such Prepayment Event had the Term Loann batstanding at the time thereof in
the amount of the corresponding Term Commitmenti§pd in Article | hereof, then on the BusinessyDeext following the Initial
Borrowing Date, the Borrower shall prepay the aggidlie Term Loans in the amount which would havenbiequired to be prepaid in respect
of such Prepayment Event had such Term Loan betstaoding at the time of such Prepayment Event.

(9) In the event of any voluntary or mamdatprepayment of the Term B Loan made (or, inghent of mandatory
prepayments, due) on or prior to the first anniagrof the Initial Borrowing Date, on the date oépayment the Borrower shall pay the
Administrative Agent for the ratable benefit of thelders of the Term B Loan a prepayment premiuami@mount equal to 1% of the
principal amount prepaid.
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SECTION 2.13. Fees (a) The Borrower agrees to pay to the Administeafgent for the account of each Lender a
commitment fee, which shall accrue at the AppliedRate on (i) the average daily difference betwberRevolving Commitment of such
Lender and the Revolving Credit Exposure (excludmgngline Exposure) of such Lender during thequbfrom and including the Effective
Date to but excluding the date on which such RamgiCommitment terminates and (ii) the averageyddifference between the Term
Commitments of such Lender and the outstanding Teyams by such Lender during the period from amtlising the Effective Date to but
excluding the date on which the applicable Term @dments terminate. Accrued commitment fees shalpdyable in arrears on the last day
of March, June, September and December of eachayebon the date on which the applicable Commitmtsrminate, commencing on the
first such date to occur after the Effective Ddtk commitment fees shall be computed on the bak@year of 360 days and shall be payable
for the actual number of days elapsed (includirgfitst day but excluding the last day).

(b) The Borrower agrees to pay (i) to the Administrathgent for the account of each Lender a partimpaee with
respect to its participations in Letters of Creditjch shall accrue at the same Applicable Ratd useletermine the interest rate applicable to
Eurocurrency Revolving Loans on the average daiiguant of such Lender’s LC Exposure (excluding aastipn thereof attributable to
unreimbursed LC Disbursements) during the periothfand including the Effective Date to but exclygihe later of the date on which such
Lenders Revolving Commitment terminates and the date loigtwsuch Lender ceases to have any LC Exposude(jiato the Issuing Bank
fronting fee, which shall accrue at the rate oesgter annum separately agreed upon between thevigsrand the Issuing Bank on the
average daily amount of the LC Exposure (excluding portion thereof attributable to unreimbursediSbursements) during the period
from and including the Effective Date to but exdhgithe later of the date of termination of the Bg&ing Commitments and the date on
which there ceases to be any LC Exposure, as wdllaalssuing Bank’s standard fees with respetttdassuance, amendment, renewal or
extension of any Letter of Credit or processingli@wings thereunder. Participation fees and frgntées accrued through and including the
last day of March, June, September and Decembesialf year shall be payable on the third Businegsf@wing such last day,
commencing on the first such date to occur afterBffective Date; providethat all such fees shall be payable on the datetoch the
Revolving Commitments terminate and any such feesuing after the date on which the Revolving Cotnments terminate shall be payable
on demand. Any other fees payable to the Issuimtk Bairsuant to this paragraph shall be payableinvitB days after demand. All
participation fees and fronting fees shall be corgwn the basis of a year of 360 days and shalblgable for the actual number of days
elapsed (including the first day but excluding st day).

(©) The Borrower agrees to pay (i) to the Administrathgent for the ratable (relative to Revolving Coitment
amount) account of each Lender (including eachrA#tte Currency Lender) a participation fee withpeas to each Alternate Currency Loan,
which shall accrue at the same Applicable Rate tseétermine the interest rate applicable to Bumaency Revolving Loans on the average
daily amount of such Alternate Currency Loan duting period from and including the date such Al¢enCurrency Loan was made to but
excluding the date of repayment thereof, anddithe Alternate Currency Fronting Lender with retfie each Alternate Currency Loan m.
by it, a fronting fee with respect to the periodrfrand including the date of the applicable Altéer@urrency Loan to but excluding the date
of repayment
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thereof at a rate per annum agreed between th@Berrand the Alternate Currency Fronting LendechSaccrued participation fees with
respect to any Alternate Currency Loan shall beapleyon the Interest Payment Date for such Loach $onting fees accrued through and
including the last day of March, June, Septembdr@@cember of each year shall be payable on the Bhisiness Day following such last

day (or, if earlier, the date that the Revolvingr@oitments terminate). For purposes of clarity, @® $hall be payable under this clause (c) for
Loans made pursuant to Section 2.01 or 2.05.

(d) The Borrower agrees to pay to the Administrativeetg for its own account, fees payable in the arteand at th
times separately agreed upon between the Borroweetree Administrative Agent.

(e) All fees payable hereunder shall be paid on thesddtie, in immediately available funds, to the Adstrative
Agent (or to the Issuing Bank or Alternate Currefegnting Lender, in the case of fees payable th tersons) for distribution, in the cas
commitment fees and participation fees, to the keesnd-ees paid shall not be refundable under aoyrostances.

SECTION 2.14. Interest (a) The Loans comprising each ABR Borrowing (imthg each Swingline Dollar Loan) shall
bear interest at the Alternate Base Rate plus fiidable Rate.

(b) The Loans comprising each Eurocurrency Borrowirtggothan Alternate Currency Loans) shall bearétieat
the Adjusted LIBO Rate for the Interest Periodfieet for such Borrowing plus the Applicable Rafdternate Currency Loans shall bear
interest at the Adjusted LIBO Rate for the Inteiestiod in effect for such Borrowing (without thedéition of the Applicable Rate), in
addition to the fees set forth in Section 2.13(c).

(c) Each Swingline Foreign Currency Loan shall bearidt as determined in Section 2.05.

(d) Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other ampagtble by
any of the Borrowers hereunder is not paid when diether at stated maturity, upon acceleratiostioerwise, such overdue amount shall
bear interest, after as well as before judgmerd,rate per annum equal to (i) in the case of axeptincipal of any Loan, 2% plus the rate
otherwise applicable to such Loan as provided énpiteceding paragraphs of this Section or (ilhad¢ase of any other amount, 2% plus the
rate applicable to ABR Loans as provided in panalgi@) of this Section.

(e) Accrued interest on each Loan shall be payablergaes on each Interest Payment Date for such Lgzom the
final maturity thereof and, in the case of Revolvlroans, upon termination of the Revolving Committse providedhat (i) interest accrued
pursuant to paragraph (d) of this Section shapdgable on demand, (ii) in the event of any repayroe prepayment of any Loan (other than
a prepayment of an ABR Loan prior to the end ofAlailability Period), accrued interest on the pipal amount repaid or prepaid shall be
payable on the date of such repayment or prepayameh(iii) in the event of any conversion of
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any Eurocurrency Loan prior to the end of the autriaterest Period therefor, accrued interest am dwan shall be payable on the effective
date of such conversion.

® All interest hereunder shall be computed on théshazsa year of 360 days, except that (i) intecesBorrowings
denominated in Sterling shall be computed on thsishaf a year of 365 days, (ii) interest on Bornogd denominated in any other Foreign
Currency for which it is required by applicable lawcustomary to compute interest on the basisyafaa of 365 days or, if required by
applicable law or customary, 366 days in a leap,\&®ll be computed on such basis, and (iii) egecomputed by reference to the Alternate
Base Rate at times when the Alternate Base Ra&sisd on the Prime Rate shall be computed on 8is diaa year of 365 days (or 366 days
in a leap year), and in each case shall be payabthe actual number of days elapsed (includirgfitst day but excluding the last day). The
applicable Alternate Base Rate or Adjusted LIBOeRstall be determined by the Administrative Agant] such determination shall be
conclusive absent manifest error.

SECTION 2.15. Alternate Rate of Interestf prior to the commencement of any Interest &kfor a Eurocurrency
Borrowing denominated in any currency:

(A) the Administrative Agent determines (which detemtion shall be conclusive absent manifest erraj th
adequate and reasonable means do not exist fataiao®y the Adjusted LIBO Rate for such InterestiBd; or

(B) the Administrative Agent is advised by the Requitedders that the Adjusted LIBO Rate for such
Interest Period will not adequately and fairly eefl the cost to such Lenders (or Lender) of makingaintaining their Loans (or its
Loan) included in such Borrowing for such Inter@stiod;

then the Administrative Agent shall give noticerttad to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circanmss giving rise to such notice no longer
exist, (i) any Interest Election Request that retgiéhe conversion of any Revolving Borrowing togontinuation of any Revolving

Borrowing as, a Eurocurrency Borrowing denominatesuch currency shall be ineffective and (ii) s@drrowing shall be converted to or
continued as on the last day of the Interest Pepplicable thereto (A) if such Borrowing is denaated in Dollars, an ABR Borrowing or
(B) if such Borrowing is denominated in a Foreigmr@ncy, as a Borrowing bearing interest at suthaa the Administrative Agent
determines adequately reflects the costs to theérsrof making or maintaining such Borrowing, aiiidf(any Borrowing Request requests a
Eurocurrency Borrowing in such currency, such Baing shall be made as an ABR Borrowing (if suchmuaiing is requested to be made in
Dollars) or shall be made as a Borrowing bearitgrest at such rate as the Administrative Agergrdgines adequately reflects the costs to
the Lender of making or maintaining such Borrowing.

SECTION 2.16. Increased Costs(a) If any Change in Law shall:

0] impose, modify or deem applicable any reserve,iapdeposit or similar requirement against assgts o
deposits with or for the account of, or credit
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extended by, any Lender (except any such resequéremnent reflected in the Adjusted LIBO Rate opayments required by
Section 2.22) or the Issuing Bank; or

(i) impose on any Lender or the Issuing Bank or thedooninterbank market any other condition affecting
this Agreement or Eurocurrency Loans made by sweider or any Letter of Credit or participation &ieror in any Alternate
Currency Loan;

and the result of any of the foregoing shall bintwease the cost to such Lender of making or raaintg any Eurocurrency Loan (or of
maintaining its obligation to make any such Loamfbparticipating in any Alternate Currency Loaoi,to increase the cost to such Lender or
the Issuing Bank of participating in, issuing orimaining any Letter of Credit or to reduce the ammioof any sum received or receivable by
such Lender or the Issuing Bank hereunder (whethprincipal, interest or otherwise), then the Bover will pay to such Lender or the
Issuing Bank, as the case may be, such additionauat or amounts as will compensate such Lend#reolssuing Bank, as the case may be,
for such additional costs incurred or reductiorfexefd.

(b) If any Lender or the Issuing Bank determines tingt @hange in Law regarding capital requirementsdnagould
have the effect of reducing the rate of returnwehs_ender’s or the Issuing Bank’s capital or om ¢tapital of such Lender’s or the Issuing
Bank’s holding company, if any, as a consequendthisfAgreement or the Loans made by, or parti@patin Letters of Credit or Alternate
Currency Loans held by, such Lender, or the Leti€Sredit issued by the Issuing Bank, to a lewdbty that which such Lender or the
Issuing Bank or such Lender’s or the Issuing Bahiokling company could have achieved but for suchr@e in Law (taking into
consideration such Lender’s or the Issuing Banklgcies and the policies of such Lender’s or theuisg Bank’s holding company with
respect to capital adequacy), then from time tetihe Borrower will pay to such Lender or the IaguBank, as the case may be, such
additional amount or amounts as will compensaté siender or the Issuing Bank or such Lender’s erlfisuing Banls holding company fc
any such reduction suffered.

(c) A certificate of a Lender or the Issuing Bank sgftiorth in reasonable detail the amount or amonetgssary to
compensate such Lender or the Issuing Bank opitiifig company, as the case may be, as specifipdragraph (a) or (b) of this
Section shall be delivered to the Borrower andldietonclusive absent manifest error. The Borrostradl pay such Lender or the Issuing
Bank, as the case may be, the amount shown asndaigyasuch certificate within 10 days after rec#igtreof.

(d) Failure or delay on the part of any Lender or #siing Bank to demand compensation pursuant to this
Section shall not constitute a waiver of such Leisdar the Issuing Bank’s right to demand such cengation; providethat the Borrower
shall not be required to compensate a Lender distheng Bank pursuant to this Section for anyéased costs or reductions incurred more
than 180 days prior to the date that such Lend#meotssuing Bank, as the case may be, notifie8treower of the Change in Law giving r
to such increased costs or reductions and of seoldér’s or the Issuing Bank’s intention to clainmgensation therefor; providédrther
that, if the Change in Law giving rise to such eased
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costs or reductions is retroactive, then the 180pdaiod referred to above shall be extended tludecthe period of retroactive effect thereof.

SECTION 2.17. Break Funding Paymentsn the event of (a) the payment of any princigfedny Eurocurrency Loan
other than on the last day of an Interest Periquiggble thereto (including as a result of an EvariDefault), (b) the conversion of any
Eurocurrency Loan other than on the last day ofikerest Period applicable thereto, (c) the failtor borrow, convert, continue or prepay
Eurocurrency Loan on the date specified in anyceadielivered pursuant hereto (regardless of wheilehr notice may be revoked under
Section 2.12(b) and is revoked in accordance thérear (d) the assignment of any Eurocurrency Lo#rer than on the last day of the
Interest Period applicable thereto as a resultrefjaest by the Borrower pursuant to Section 2tg&fh, in any such event, the Borrower shall
compensate each Lender for the loss, cost and sg@dtributable to such event. In the case of adturency Loan, such loss, cost or expi
to any Lender shall be deemed to include an amietermined by such Lender to be the excess, if@ny) the amount of interest which
would have accrued on the principal amount of du@dm had such event not occurred, at the AdjustB®LRate that would have been
applicable to such Loan, for the period from thteds such event to the last day of the then ctilreerest Period therefor (or, in the case
failure to borrow, convert or continue, for the ipdrthat would have been the Interest Period fehdwpan), over (ii) the amount of interest
which would accrue on such principal amount forhsperiod at the interest rate which such Lenderldvbid were it to bid, at the
commencement of such period, for deposits in thpdicable currency of a comparable amount and pdrimu other banks in the
eurocurrency market. A certificate of any Lendetisg forth in reasonable detail any amount or antsthat such Lender is entitled to
receive pursuant to this Section shall be delivéoettie Borrower and shall be conclusive absentifestrerror. The Borrower shall pay such
Lender the amount shown as due on any such catéfigithin 10 days after receipt thereof.

SECTION 2.18. Taxes. (a) Subject to Section 2.18(h), any and all paytsey or on account of any obligation of any of
the Borrowers hereunder shall be made free and ofesnd without deduction for any Indemnified Texa Other Taxes; providehat if any
of the Borrowers shall be required to deduct ameimnified Taxes or Other Taxes from such payméimés, (i) the sum payable shall be
increased as necessary so that after making alireetjdeductions (including deductions applicabledditional sums payable under this
Section) the Administrative Agent, Lender or IsguBank (as the case may be) receives an amounttecdha& sum it would have received
had no such deductions been made, (ii) the ApdicBbrrower shall make such deductions and (i&) Applicable Borrower shall pay the
full amount deducted to the relevant Governmentahadrity in accordance with applicable law.

(b) In addition, the Applicable Borrower shall pay adther Taxes to the relevant Governmental Authanity
accordance with applicable law.

(c) The Applicable Borrower shall indemnify the Admiméive Agent, each Lender and the Issuing Baniiwil0
days after written demand therefor, for the fulloamt of any Indemnified Taxes or Other Taxes pgithe Administrative Agent, such
Lender or the Issuing Bank, as the case may ber with respect to any payment by or on accouranyf obligation of such Applicable
Borrower hereunder (including Indemnified Taxe©diner Taxes
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imposed or asserted on or attributable to amoumtalge under this Section) and any penalties,ésteand reasonable expenses arising
therefrom or with respect thereto, whether or mehsindemnified Taxes or Other Taxes were corremtliggally imposed or asserted by the
relevant Governmental Authority. A certificate Basonable detail as to the amount of such paymdiatbdity delivered to the Borrower by
Lender or the Issuing Bank, or by the AdministratAgent on its own behalf or on behalf of a Lenalethe Issuing Bank, shall be conclusive
absent manifest error.

(d) As soon as practicable after any payment of Indéethiraxes or Other Taxes by the Applicable Borrotoea
Governmental Authority, the Applicable Borrower Blkeliver to the Administrative Agent the originat a certified copy of a receipt issued
by such Governmental Authority evidencing such paytna copy of the return reporting such paymeimtloer evidence of such payment
reasonably satisfactory to the Administrative Agent

(e) Any Foreign Lender that is entitled to an exempfimm or reduction of withholding tax under the laivthe
jurisdiction in which the Applicable Borrower isgarded by the relevant Governmental Authority forgmses of its Tax laws as bei
resident, or under any treaty to which such jugdn is a party, with respect to payments undisr Agreement shall deliver to the Borrower
(with a copy to the Administrative Agent), at tlme or times prescribed by applicable law, suctpprly completed and executed
documentation prescribed by applicable law or reabBly requested by the Borrower as will permit spaiiments to be made without
withholding or at a reduced rate.

0] If the Administrative Agent and Issuing Bank or @nlder determines that it has received a refundipfTaxes or
Other Taxes as to which it has been indemnifiedrey of the Borrowers or with respect to which ofithe Borrowers has paid additional
amounts pursuant to this Section 2.18, it shallgagr to the Applicable Borrower the amount of stefiund (but only to the extent of
indemnity payments made, or additional amounts,midhe Applicable Borrower under this Section8wilith respect to the Taxes or Other
Taxes giving rise to such refund), net of all ofs#pocket expenses of the Administrative Agent, IssBank, or such Lender (as the case |
be) and without interest (other than any interasd py the relevant Governmental Authority withpest to such refund); providékat the
Applicable Borrower, upon the request of the Adiirdtive Agent, Issuing Bank or Lender (as the caag be), agrees to repay the amount
paid over to the Applicable Borrower (plus any g#es, interest or other charges imposed by thevegit Governmental Authority) to the
Administrative Agent, Issuing Bank, or Lender (as tase may be) in the event the Administrativerdssuing Bank or Lender (as the case
may be) is required to repay such refund to suche@unental Authority. This Section shall not be stomed to require the Administrative
Agent or any Lender to make available its tax mgu(or any other information relating to its taxdsch it deems confidential) to any of the
Borrowers or any other Person.

(9) Each of the Borrowers that is either resident aanited Kingdom for United Kingdom tax purposethoait
otherwise makes payments under this Agreemenhtnat a United Kingdom source (in each case, a ‘Bdkower”) must make alll
payments hereunder without any deduction or witthimgl for or on account of United Kingdom Taxes (K Wax Deductiort’), unless a UK
Tax Deduction is required by law. If such a UK T&duction is required by law, the amount of therpagt due from the UK Borrower in
question will be
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increased by an amount which (after making all Ui« Deductions) leaves an amount equal to the palywigich would have been due had
no UK Tax Deduction been required.

(h) Except as provided below, a UK Borrower is not fegglito make an increased payment under paraggg@bove
for a UK Tax Deduction:
0] if on the date on which the payment in respect loittvthe UK Tax Deduction is required falls dues th

payment could have been made to the relevant Lemitleout a UK Tax Deduction if it was, or had neased to be, a Qualifying
Lender, but on that date that Lender is not, ordeased to be, a Qualifying Lender in respect aff tH Borrower;

(i) if the relevant Lender is a Treaty Lender and tikeBdrrower making the payment is able to demonstrat
that the UK Tax Deduction would not have been reglif the Lender had complied with its obligatiamsler paragraph 2.18

(e) above; or
(iii) If on the date on which the payment falls due:

(A) the relevant Lender is a Qualifying Lender solatger sub-paragraphs (ii) and (iii) of the
definition of UK Lender;

(B) an officer of HM Revenue & Customs has given (aadravoked a direction) (a “Direction”)
under section 931 of the Income Tax Act 2007 (as phovision has effect on the date on which
the relevant Lender became a party to this Agre€mdrich relates to that payment and that
Lender has received from that UK Borrower a caxtifcopy of that Direction; and

© the payment could have been made to the Lenderonitany Tax Deduction in the absence of
that Direction; or

(iv) the relevant Lender is a Qualifying Lender solatger sub- paragraphs (ii) and (iii) of the defimitiof
UK Lender and it has not, other than by reasomgfchange after the date of this Agreement inrfdhe interpretation,
administration or application of) any law, or anybpished practice or concession of any relevanhtpauthority, given a Tax

Confirmation to the Borrowers.

0] Paragraph (h)(i) above will not apply if the reletaender has ceased to be a Qualifying Lendegdpect of that
UK Borrower by reason of any change after the ddiecame a Lender under this Agreement in (ohéninterpretation, administration or
application of) any law or treaty or any publishprectice or concession of any relevant taxing aittho

()] If a UK Borrower is required to make a UK Tax Detiog, that UK Borrower must make the minimum UK Tax
Deduction allowed by law and must make any paymeontired in connection with that UK Tax Deductioithin the time allowed by law.
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(k) Within 30 days of making either a UK Tax Deductmma payment required in connection with a UK Tax
Deduction, the UK Borrower making that UK Tax Detloe or payment must deliver to the AdministratAgent evidence satisfactory to tl
Lender (acting reasonably) that the UK Tax Dedurctias been made or (as applicable) the approgrégtment has been paid to Her
Majesty’s Revenue and Customs.

() If a Lender is expressed to be a UK Lender thehall confirm to the Borrowers that it is a UK Lemdy entering
into this Agreement. A UK Lender must promptly fpthe Borrower if it ceases to be a UK Lender.

(m) For the purposes of this Section 2.18:

“ Qualifying Lendef’ means a Lender which is:

0] a UK Lender; or
(i) a Treaty Lender;

“ Tax Confirmation” means a confirmation by a UK Lender that the periseneficially entitled to interest payable
to that UK Lender in respect of a Loan is either:

0] a company resident in the United Kingdom for Unikédgdom tax purposes; or

(i) a company not so resident in the United Kingdomcivitarries on a trade in the United Kingdom through
a permanent establishment and which brings intowatdcdnterest payable in respect of that advance in
computing the chargeable profits (for the purpadesection 11(2) of the United Kingdom Income and
Corporation Taxes Act 1988) of that company.

“ Treaty Lendef’ means, in respect of a UK Borrower, a Lender \whic

0] is treated as resident of a Treaty State for thipqaes of a double taxation agreement with theddnit
Kingdom;

(i) does not carry on a business in the United Kingtitmough a permanent establishment with which that
Lender’s participation in the Loan is effectivelynmected; and

(iii) meets all other conditions in the relevant doualation agreement for full exemption from tax imgads
by the United Kingdom on interest, except thatthis purpose it shall be assumed that the folloveiregsatisfied:

(A) any condition which relates (expressly or by imgtion) to there being a special relationship
between the UK Borrower and a Lender or betweeh bbthem and another person,
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or to the amounts or terms of any Loan or the @f@dcuments, or to any other matter that is
outside the exclusive control of that Lender; and

(B) any necessary procedural formalities.

“ Treaty Staté’ means a jurisdiction having a double taxatioreagnent with the United Kingdom which makes
provision for full exemption from tax imposed byetbnited Kingdom on interest.

“ UK Lender” means a Lender which is:

0] within the charge to United Kingdom corporation taxespect of, and beneficially entitled to, a ipayt
of interest on a Loan made by a person that wask for the purposes of section 879 of the Unitatgom Income Tax Act 2007
at the time the Loan was made;

(i) a company resident in the United Kingdom for Unik@dgdom tax purposes; or

(iii) a company not so resident in the United Kingdomcivltarries on a trade in the United Kingdom through
a permanent establishment and is required to limiogaccount interest paid to it under this Agreatrie computing its chargeable
profits (for the purposes of section 11(2) of th&ted Kingdom Income and Corporation Taxes Act 1988

SECTION 2.19. Payments Generally; Pro Rata Treatment; Sharii®@eebffs . (a) Each of the Borrowers shall make ¢
payment required to be made by it hereunder (whethgrincipal, interest, fees or reimbursement 6fDisbursements, or of amounts
payable under Section 2.16, 2.17 or 2.18, or otlseivprior to 12:00 noon, New York City time, orettlate when due, in immediately
available funds, without set-off or counterclaimmydamounts received after such time on any date mdkie discretion of the Administrative
Agent, be deemed to have been received on thesnegeeding Business Day for purposes of calculatirggest thereon. All such payments
shall be made to the Administrative Agent at itce at 270 Park Avenue, New York, New York, exgegyments to be made directly to the
Issuing Bank, Alternate Currency Fronting LendeBuaingline Lender as expressly provided hereinemmbpt that payments pursuant to
Sections 2.16, 2.17, 2.18 and 9.03 shall be madetti to the Persons entitled thereto. The Adntiaisre Agent shall distribute any such
payments received by it for the account of any oBerson to the appropriate recipient promptlydfeihg receipt thereof. If any payment
hereunder shall be due on a day that is not a BssiDay, the date for payment shall be extend#tktaext succeeding Business Day, and, in
the case of any payment accruing interest, intéheseon shall be payable for the period of sudhresion. All payments hereunder of
(i) principal or interest in respect of any Loarakive made in the currency in which such Loanesaminated, (ii) reimbursement obligations
shall be made in the currency in which the Letfe€i@dit in respect of which such reimbursementgztion exists is denominated or (iii) any
other amount due hereunder or under another dbeditiment shall be made in Dollars. Any payment iregito be made by the
Administrative
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Agent hereunder shall be deemed to have been nyathe time required if the Administrative Agent Blea or before such time, have taken
the necessary steps to make such payment in acoaradth the regulations or operating proceduras®ftlearing or settlement system used
by the Administrative Agent to make such payment.

(b) If at any time insufficient funds are received Ingavailable to the Administrative Agent to payydll amounts
of principal, unreimbursed LC Disbursements, irgeend fees then due hereunder, such funds shapiieed (i) first, towards payment of
interest and fees then due hereunder, ratably atengarties entitled thereto in accordance wighaimounts of interest and fees then due to
such parties, and (ii) second, towards paymentiotipal and unreimbursed LC Disbursements thenhdweunder, ratably among the parties
entitled thereto in accordance with the amountgrioicipal and unreimbursed LC Disbursements thentdwsuch parties.

(c) If any Lender shall, by exercising any right of efftor counterclaim or otherwise, obtain paymentaspect of
(i) any obligations due and payable to such Lehdeeunder or under the other Credit Documentscit 8me in excess of its ratable share
(according to the proportion of (A) the amount ofls obligations due and payable to such Lendeaucit 8me to (B) the aggregate amount of
obligations due and payable to all Lenders hereuadé under the other Credit Documents at such)tihpayments on account of
obligations due and payable to all Lenders hereuadé under the other Credit Documents at such dibtained by all the Lenders at such
time or (ii) any obligations owing (but not due guayable) to such Lender hereunder and under Her @redit Documents at such time in
excess of its ratable share (according to the ptigmoof (A) the amount of such obligations owirmy{ not due and payable) to such Lendt
such time to (B) the aggregate amount of obligatiowing (but not due and payable) to all Lendersimeder and under the other Credit
Documents at such time) of payments on accounbligations owing (but not due and payable) to @hters hereunder and under the other
Credit Documents at such time obtained by all theders at such time, then the Lender receiving guediter proportion shall notify the
Administrative Agent of such fact and shall purehéfer cash at face value) participations in thenTeoans, Revolving Loans and
participations in LC Disbursements, Alternate CacseLoans and Swingline Loans of other Lenderspgdicable, or make such other
adjustments as shall be equitable, to the extasgssary so that the benefit of all such paymerah kb shared by the Lenders ratably in
accordance with the aggregate amount of obligatiosis due and payable to the Lenders or owingribtilue and payable) to the Lenders
the case may be; provid#éthat (i) if any such participations are purchased all or any portion of the payment giving riseréto is recovere
such participations shall be rescinded and thehase price restored to the extent of such recovétiyout interest, and (ii) the provisions of
this paragraph shall not be construed to applyyopayment made by any of the Borrowers pursuaahtbin accordance with the express
terms of this Agreement or any payment obtained bgnder as consideration for the assignment eélar of a participation in any of its
Loans or participations in LC Disbursements, AlegenCurrency Loans and Swingline Loans to any aesi@r participant, other than to the
Borrower or any Subsidiary or Affiliate thereof (@mswhich the provisions of this paragraph shafilgp Each of the Borrowers consents to
the foregoing and agrees, to the extent it maycttffely do so under applicable law, that any Leratguiring a participation pursuant to the
foregoing arrangements may exercise against supkicable
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Borrower rights of set-off and counterclaim witlspect to such participation as fully as if suchdemwere a direct creditor of the Applicable
Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall have receimetice from the Applicable Borrower prior to thate on
which any payment is due to the Administrative Atgfen the account of the Lenders or the IssuinglBagreunder that the Applicable
Borrower will not make such payment, the Administra Agent may assume that the Applicable Borrolas made such payment on such
date in accordance herewith and may, in relianc® goch assumption, distribute to the Lenderseigshuing Bank, as the case may be, the
amount due. In such event, if the Applicable BoroWwas not in fact made such payment, then eatttedfenders or the Issuing Bank, as the
case may be, severally agrees to repay to the Asfirative Agent forthwith on demand the amount strithuted to such Lender or Issuing
Bank with interest thereon, for each day from arauding the date such amount is distributed to hut excluding the date of payment to the
Administrative Agent, (i) at the greater of the Eml Funds Effective Rate and a rate determinettiéydministrative Agent in accordance
with banking industry rules on interbank compermatin the case of an amount denominated in D9lkmd (ii) the rate reasonably
determined by the Administrative Agent to be thetdo it of funding such amount (in the case oharount denominated in a Foreign
Currency).

(e) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.05(65(#8) or (e),
2.07(b), 2.19(d) or 9.03(c), then the Administratigent may, in its discretion (notwithstanding @oytrary provision hereof), apply any
amounts thereafter received by the Administratigent for the account of such Lender to satisfy duamider’s obligations under such
Sections until all such unsatisfied obligations faitly paid.

SECTION 2.20. Mitigation Obligations; Replacement of Lendekg) If any Lender requests compensation under
Section 2.16, or if any of the Borrowers is reqdite pay any additional amount to any Lender or @oyernmental Authority for the account
of any Lender pursuant to Section 2.18, then swtder shall use reasonable efforts to designaifiteaetht lending office for funding or
booking its Loans hereunder or to assign its rigiis obligations hereunder to another of its offid@anches or affiliates, if, in the judgment
of such Lender, such designation or assignmemtdi)id eliminate or reduce amounts payable purstea8ection 2.16 or 2.18, as the case
may be, in the future and (ii) would not subjeattsiiender to any unreimbursed cost or expense autbwmot otherwise be disadvantageous
to such Lender. The Borrower hereby agrees to ppagasonable costs and expenses incurred by amgidrén connection with any such
designation or assignment.

(b) If any Lender requests compensation under Secti, 2r if any of the Borrowers is required to @any additione
amount to any Lender or any Governmental Authdatythe account of any Lender pursuant to Sectid8,2r if any Lender defaults in its
obligation to fund Loans hereunder, then the Boaomay, at its sole expense and effort, upon naticeich Lender and the Administrative
Agent, require such Lender to assign and delegétieout recourse (in accordance with and subjethéorestrictions contained in
Section 9.04), all its interests, rights and olilmg#s under this Agreement to an assignee that asslime such obligations (which assignee
may be another Lender, if a Lender accepts sudhrassnt); providedhat (i) the Borrower shall have received the pvibitten consent of tf
Administrative Agent (and if a Revolving Commitmésbeing assigned, the Issuing Bank), which consieall
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not unreasonably be withheld, (ii) such LenderIdtale received payment of an amount equal to titgtanding principal of its Loans and
participations in LC Disbursements and Swinglin@h®, accrued interest thereon, accrued fees anthall amounts payable to it hereunder,
from the assignee (to the extent of such outstagnplimcipal and accrued interest and fees) or thvedver (in the case of all other amounts)
and (iii) in the case of any such assignment rieguftom a claim for compensation under Sectioré2f payments required to be made
pursuant to Section 2.18, such assignment willlt@sa reduction in such compensation or paymehtsender shall not be required to make
any such assignment and delegation if, prior tloeies a result of a waiver by such Lender or otfserywthe circumstances entitling the
Borrower to require such assignment and delegagaise to apply.

(c) If, in connection with any proposed amendment, ffication or waiver pursuant to Section 9.02 (a 6rsed
Chang€’) requiring the consent of all or all affected Lersjéhe consent of the Required Lenders is obtaimgithe consent of other Lend:
whose consent is required is not obtained (any kecdder whose consent is not obtained as descirbiis clause (c) being referred to as a “
Non-Consenting Lendéd, then, so long as the Administrative Agent i adNon-Consenting Lender, at the Borrower’s retiaed at its sole
cost and expense, the Administrative Agent, orrad?eor Persons reasonably acceptable to the Asdlirdtive Agent, shall have the right w
the Administrative Agent’s consent (but shall haeeobligation) to purchase from such Non-Consenitiaigders, and such Non-Consenting
Lenders agree that they shall, upon the Adminisgakgent’s request, sell and assign to the Adrtiaisre Agent or such Person, all of the
Loans and Commitments of such Non- Consenting Lesnfde an amount equal to the principal balancelldfoans held by the Non-
Consenting Lenders and all accrued interest, fedother amounts with respect thereto through #te df the sale, such purchase and sale to
be consummated at par pursuant to an Assignmenmssuimption (with the Borrower or the assignee pgyany applicable assignment fee).
Any such required sale and assignment shall b&ettess a prepayment for purposes of Section 2.dThenBorrower shall be liable for any
amounts payable thereunder as a result of suclasdlassignment.

SECTION 2.21. Subsidiary Borrowers

@ The Borrower may, at any time or from time to tirdesignate one or more Wholly-Owned Foreign Subsiek of
the Borrower as a “Subsidiary Borrower” hereundefusnishing to the Administrative Agent and thenlders at least five Business Days
before such designation is to take effect a Design& etter in duplicate, duly completed and exeduby the Borrower and such Wholly-
Owned Foreign Subsidiary, together with (i) therigedescribed in paragraphs (h) and (i) of Sectiod 4f the Original Credit Agreement
relating to such Subsidiary Borrower in form anstance satisfactory to the Administrative Ageiits(ch security agreements and similar
documents as the Administrative Agent shall reaslyn@quest to accomplish the pledge by such Sigrgiorrower of substantially all of
its assets (other than Real Property) and such teriabassets as may be agreed upon between ththative Agent and the Borrower) to
secure the obligations of such Subsidiary Borromezeunder and under the Designation Letter, aaich other documents and informat
(including information relating to “know your custer” rules and regulations) as the Administrative Agaall reasonably request. Upon i
such designation of a Wholly-Owned Foreign Subsjdénd the consent of each of the Lenders, whi¢chnat be
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unreasonably withheld, such Subsidiary shall balesBliary Borrower hereunder (with the related tsggnd obligations) and shall be entitled
to request Revolving Loans on and subject to thradeand conditions of, and to the extent providedhis Agreement; providechowever,

that if the Borrower so indicates in the applicabisignation Letter, the Subsidiary Borrower mahttled to request only Alternate
Currency Loans, in which case such Subsidiary Beercshall then be entitled to request Alternater€ay Loans on and subject to the te
and conditions of, and to the extent providedhis Agreement and the consent to such designationlp the Administrative Agent and the
applicable Alternate Currency Lenders shall be iregu

(b) So long as all Loans made to any Subsidiary Borrame any related obligations have been paid inthg
Borrower may terminate the status of such Subsidd@rrower as a Subsidiary Borrower hereunder bgishing to the Administrative Agent
a Termination Letter in duplicate, duly completed @&xecuted by the Borrower and such Subsidiary. Parmination Letter furnished
hereunder shall be effective upon receipt by theniistrative Agent, which shall promptly notify thenders. Notwithstanding the foregoi
the delivery of a Termination Letter with respexany Subsidiary Borrower shall not terminate (iy abligation of such Subsidiary Borrow
that remains unpaid at the time of such deliveriipthe obligations of the Borrower under the &#rGuaranty with respect to any such
unpaid obligations.

(c) BPGR and Manitowoc Asia Holdings as the initial Sidiary Borrowers, hereby agree to be bound by the
provisions of the second sentence of the thirdgragh of the attached form of Designation Letteif #se same were fully set forth herein.
The provisions of Section 2.21(a)(ii) shall notdmplicable to such Subsidiary Borrowers. It is agrthat BPGR and Manitowoc Asia
Holdings shall be entitled to request Alternater€uncy Loans only and shall not be entitled to rezéioans pursuant to Section 2.01(a).

SECTION 2.22. Additional Reserve Costga) For so long as any Lender is required to dgmwith (a) the requirements
of the Bank of England and/or the Financial Sewvideathority (or, in either case, any other autlyowhich replaces all or any of its functiol
or (b) the requirements of the European CentrakBiemneach case in respect of such Lender’s Eurenay Loans or Swingline Foreign
Currency Loans, such Lender shall be entitled qoire the Applicable Borrower to pay, contemporarspwith each payment of interest on
each of such Loans, additional interest on suchnlada rate per annum equal to the Mandatory Catt 8alculated in accordance with the
formula and in the manner set forth in Schedul@ hereto.

(b) For so long as any Lender is required to complywdiserve assets, liquidity, cash margin or otequirements of
any monetary or other authority (including any stefuirement imposed by the European Central BanlkeoEuropean System of Central
Banks, but excluding requirements reflected inStatutory Reserves or the Mandatory Cost Rategspeact of any of such Lender’s
Eurocurrency Loans and Swingline Foreign Currenagiis, such Lender shall be entitled to requirediy@icable Borrower to pay,
contemporaneously with each payment of interesamh of such Lender’s Loans subject to such reapgings, additional interest on such
Loan at a rate per annum specified by such Lerudee the cost to such Lender of complying with stacfuirements in relation to such Loan.
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(c) Any additional interest owed pursuant to paragr@gtabove shall be determined in reasonable deyathe applicable
Lender, which determination shall be conclusivesabsnanifest error, and notified to the applicadberower (with a copy to the
Administrative Agent) at least five Business Dag$doe each date on which interest is payable ®mbplicable Loan, and such additional
interest so notified to the applicable Borrowersiigh Lender shall be payable to the Administrafigent for the account of such Lender on
each date on which interest is payable for sucmLoa

ARTICLE Il

Representations and Warranties

The Borrower represents and warrants to the Lentats

SECTION 3.01. Organization; PowersExcept as set forth on Schedule 3.01, each dBtiiwer and its Subsidiaries is
duly organized, validly existing and in good stangdunder the laws of the jurisdiction of its orgaation (except, with respect to Subsidiaries
that are not Subsidiary Guarantors, where therfailo be in good standing under the laws of trespective jurisdiction of incorporation
could not reasonably be expected to result, indailg or in the aggregate, in a Material Adverste&l), has all requisite power and authority
to carry on its business as now conducted and péxdeere the failure to do so, individually or hretaggregate, could not reasonably be
expected to result in a Material Adverse Effectjualified to do business in, and is in good stagdi, every jurisdiction where such
qualification is required.

SECTION 3.02. Authorization; Enforceability The Transactions are within the Credit Partiesporate or limited
liability company or other organizational powersldrave been duly authorized by all necessary catp@nd, if required, stockholder or
similar action. This Agreement has been duly exetaind delivered by the Borrower and constitutiegial, valid and binding obligation of
the Borrower, enforceable in accordance with itsie subject to applicable bankruptcy, insolvemegrganization, moratorium or other laws
affecting creditors’ rights generally and subjecgéeneral principles of equity, regardless of whettonsidered in a proceeding in equity or at
law.

SECTION 3.03. Governmental Approvals; No Conflict§he Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental Authority, except such as haanlbbtained or made and are in full force
and effect (or, in the case of the Acquisition,lshave been obtained or made prior to the InBafrowing Date), (b) will not violate any
applicable law or regulation or the charter,laws or other organizational documents of the Beetoor any of its Subsidiaries or any orde
any Governmental Authority, (c) will not violate msult in a default under (i) the Senior Note Dueuts or (ii) any other indenture,
agreement or other instrument binding upon the ®eer or any of its Subsidiaries or its assets, raten (in the case of such other
indentures, agreements or instruments referred ¢tause (ii)) such violations or defaults whiclultbnot reasonably be expected to result,
individually or in the aggregate, in a Material Alge Effect, or give rise to a right thereundenefquire any payment to be made by the
Borrower or any of its

71




Subsidiaries, and (d) will not result in the creator imposition of any Lien on any asset of therBeer or any of its Subsidiaries, other than
Permitted Liens.

SECTION 3.04. Financial Condition; No Material Adverse Chanda) The Borrower has heretofore furnished to the
Lenders its consolidated balance sheet and staterokimcome, stockholders equity and cash flowsfasnd for the fiscal year ended
December 31, 2007, reported on by Pricewaterhoosp&s LLP, independent public accountants. Sunéial statements present fairly, in
all material respects, the financial position agslits of operations and cash flows of the Borroavet its consolidated Subsidiaries as of ¢
date and for such period in accordance with GAAP.

(b) Since December 31, 2007, there has been no maadriatse change in the business, assets, opergirospects
or condition, financial or otherwise, of the Borremand its Subsidiaries, taken as a whole.

SECTION 3.05. Properties (a) Each of the Borrower and its Subsidiariesdas title to, or valid leasehold interests in,
all its real and personal property material tdiisiness, except for minor defects in title thahdbinterfere with its ability to conduct its
business as currently conducted or to utilize suroiperties for their intended purposes, and frekcdar of all Liens, other than Permitted
Liens. All Real Property having a fair market valneexcess of $5,000,000 owned by the Borrowemgrdad the Subsidiary Guarantors as of
the Effective Date is set forth on Schedule 3.@he8ule 3.05 also sets forth (i) the locationslidbased Real Property of the Borrower or
any Subsidiary Guarantor where equipment and/@ntory having a fair market value in excess of $800 in the aggregate (as determined
at any time during the immediately preceding fasicdl quarters) is held as of the Effective Datwl @i) the locations where such equipment
and/or inventory is held pursuant to bailment ageaments as of the Effective Date.

(b) Each of the Borrower and its Subsidiaries ownss ticensed to use, all trademarks, tradenamegyiciys,
patents and other intellectual property materidgisdusiness, and the use thereof by the Borrawdrits Subsidiaries does not infringe upon
the rights of any other Person, except for any softilngements that, individually or in the aggrégacould not reasonably be expected to
result in a Material Adverse Effect.

SECTION 3.06. Litigation and Environmental Matterga) There are no actions, suits or proceedingsr thefore any
arbitrator or Governmental Authority pending agaims to the knowledge of the Borrower, threateagdinst or affecting the Borrower or ¢
of its Subsidiaries (i) as to which there is a oeable possibility of an adverse determination thad, if adversely determined, could
reasonably be expected, individually or in the aggte, to result in a Material Adverse Effect rtfiat involve the Credit Documents or the
Transactions.

(b) Except with respect to any other matters thatyiddially or in the aggregate, could not reasonalelyexpected to
result in a Material Adverse Effect, neither thef®aver nor any of its Subsidiaries (i) has faileccomply with any Environmental Law or to
obtain, maintain or comply with any permit, licer@eother approval required under any Environmelnéal, (ii) has become subject to any
Environmental Liability, (iii) has received
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notice of any claim with respect to any Environnahiability or (iv) knows of any basis for any Bnanmental Liability.

SECTION 3.07. Compliance with Laws and Agreementach of the Borrower and its Subsidiaries isampliance witt
all laws, regulations and orders of any Governmeht#hority applicable to it or its property and aldentures, agreements and other
instruments binding upon it or its property, excepere the failure to do so, individually or in thggregate, could not reasonably be expe
to result in a Material Adverse Effect. No Defaudis occurred and is continuing.

SECTION 3.08. Investment Company Statusleither the Borrower nor any of its Subsidiai@an “investment
company” as defined in, or subject to regulatiodamthe Investment Company Act of 1940.

SECTION 3.09. Taxes. Each of the Borrower and its Subsidiaries haslyrfiled or caused to be filed all Tax returns
and reports required to have been filed (includivegfiling of extensions in respect thereof) and paid or caused to be paid all Taxes
required to have been paid by it, except (a) Téxasare being contested in good faith by appreppaoceedings and for which the Borrower
or such Subsidiary, as applicable, has set asidis dooks adequate reserves or (b) to the extantlie failure to do so could not reasonably
be expected to result in a Material Adverse Effect.

SECTION 3.10. ERISA; Foreign Pension Planga) No ERISA Event has occurred or is reasonakpected to occur
that, when taken together with all other such ERES#&nts for which liability is reasonably expectedccur, could reasonably be expecte
result in a Material Adverse Effect. Except asfegh on Schedule 3.10, the present value of @lliawlated benefit obligations under each
Plan (based on the assumptions used for purpos&sitgiment of Financial Accounting Standards N.d&¥ not, as of the date of the most
recent financial statements prior to the Effecidate reflecting such amounts, exceed by more tRarm0$0,000 the fair market value of the
assets of such Plan, and the present value of@lhaulated benefit obligations of all underfundéahB (based on the assumptions used for
purposes of Statement of Financial Accounting SiaatisiNo. 87) did not, as of the date of the mastmefinancial statements prior to the
Effective Date reflecting such amounts, exceed byenthan $20,000,000 the fair market value of $&ets of all such underfunded Plans.

(b) Each Foreign Pension Plan has been maintainedstamtial compliance with its terms and in subsant
compliance with the requirements of any and alliapple laws, statutes, rules, regulations andrsrdad has been maintained, where
required, in good standing with applicable regulauthorities. All contributions required to be aeawith respect to a Foreign Pension Plan
have been timely made. Neither the Borrower nora s Subsidiaries has incurred any materialgailon in connection with the
termination of or withdrawal from any Foreign PeamsPlan. Except as set forth on Schedule 3.1(pragent value of the accrued benefit
liabilities (whether or not vested) under each kpré>ension Plan, determined as of the end of tireoBver’'s most recently ended fiscal year
prior to the Effective Date on the basis of actlaassumptions, each of which is reasonable, digxaeed by more than $20,000,000 the
current value of the assets of such Foreign Peri&mm allocable to such benefit liabilities.
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(©) To the Borrowers knowledge, (i) there are no grounds to suspattfie Pensions Regulator would have the pe
to issue a Financial Support Direction or a Contidn Notice to any member of the Target Group eesalt of the consummation of the
Acquisition or the Transactions or, if the PensiBegulator had such a power, it would not be realslenfor it to exercise such a power, in
each case with respect to any of the UK definecfiepension schemes operated by or maintainethéobenefit of members of the Target
Group; and (ii) there is no requirement (and nairsgment will arise) to notify, or, in consequerddi) above, the Borrower does not
consider it necessary to seek any clearance ftwarRénsions Regulator as a result of the consurmmatithe Acquisition or the
Transactions. Under the terms of the UK definecefiepension schemes operated by or maintaineth@®benefit of members of the Target
Group, the pension trustees do not have the pawenitaterally wind up those schemes or to uniktgincrease the contributions requirec
be made by the members of the Target Group.

SECTION 3.11. Disclosure. The Borrower has disclosed to the Lenders abemgents, instruments and corporate or
other restrictions to which it or any of its Subariks is subject, and all other matters knowr,tthat, individually or in the aggregate, could
reasonably be expected to result in a Material Aslv&ffect. Neither the Information Memorandum aoy of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrower to the Adniaisve Agent or any Lender in connect
with the negotiation of this Agreement or delivehfeteunder (as modified or supplemented by otHerrimation so furnished) contains or v
contain any material misstatement of fact or oitaitstate any material fact necessary to make #ieraents therein, in the light of the
circumstances under which they were made, not adshg; providedhat, with respect to projected financial inforroati the Borrower
represents only that such information was preparegod faith based upon assumptions believed teasonable at the time.

SECTION 3.12. The Security Documentga) The provisions of the Security Documentsedfective to create in favor
the Collateral Agent for the benefit of the Secu@edditors a legal, valid and enforceable secimitgrest in all right, title and interest of the
Credit Parties in the US Security Agreement Calldtand UK Security Agreement Collateral descritfeatein, and the Collateral Agent, for
the benefit of the Secured Creditors, will havegnufis taking all actions required of it under the€C, a fully perfected security interest in all
right, title and interest in all of the US Securkgreement Collateral described therein (to themixthat such security interest can be perfe
by filing a UCC financing statement or, to the exteequired by the US Security Agreement, by talpongsession of (or taking certain other
actions with respect to) the respective US Secériseement Collateral), subject to no other Lietieeothan Permitted Liens. In addition, the
recordation of (x) the Grant of Security Interest)i.S. Patents and (y) the Grant of Security IsteireU.S. Trademarks in the respective
forms attached to the US Security Agreement, ithease in the United States Patent and TrademdideQOtogether with UCC filings made
pursuant to the US Security Agreement, will createmay be perfected by such filings and recordatigperfected security interest in the
United States trademarks and patents covered by $h8ecurity Agreement, and the recordation ofGhaent of Security Interest in U.S.
Copyrights in the form attached to the US Secukilyeement with the United States Copyright Offimeyether with UCC filings made
pursuant to the US Security Agreement, will createmay be perfected by such filings
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and recordation, a perfected security interesténnited States copyrights covered by the US $golgreement.

(b) The security interests created in favor of the &eHal Agent, as pledgee, for the benefit of theugsd Creditors,
under the US Pledge Agreement constitute perfesgtedrity interests in the US Pledge Agreement @obédescribed in the US Pledge
Agreement, subject to no security interests of@thgr Person. No filings or recordings are requinedrder to perfect (or maintain the
perfection or priority of) the security interesteated in the US Pledge Agreement Collateral utidelJS Pledge Agreement other than with
respect to that portion of the US Pledge Agreeratiateral constituting a “general intangible” undee UCC.

SECTION 3.13. Subsidiaries As of the Effective Date, the Borrower has no Sdiaries other than those Subsidiaries
listed on Schedule 3.13. Schedule 3.13 correctlyfseth, as of the Effective Date, (i) the peregy@ ownership (direct or indirect) of the
Borrower in each class of capital stock or otharitycpf its Subsidiaries and also identifies theedt owner thereof, and (i) the jurisdiction of
organization of each such Subsidiary. Each Subgidiich was, as of the Effective Date, a MateBabsidiary is identified as such on
Schedule 3.13.

SECTION 3.14. IndebtednessSchedule 6.01 sets forth a true and completeflial Indebtedness (including Guarantees
(other than Guarantees otherwise permitted undetidde6.01)) of the Borrower and its Subsidiariad ao the knowledge of Borrower, the
Target Group as of the Effective Date and whicto i'emain outstanding after giving effect to thafsactions (excluding the Loans and the
Letters of Credit), in each case showing the aggeegrincipal amount thereof and the name of thpeaetive borrower and any Credit Part
any of its Subsidiaries (and, to the knowledgehefBorrower, any member of the Target Group) whiicactly or indirectly guarantees such
debt.

SECTION 3.15. Insurance Schedule 3.15 sets forth a true and completadistf all insurance maintained by the
Borrower and its Subsidiaries as of the Effectivaed) with the amounts insured (and any deductilslesjorth therein.

SECTION 3.16. Regulation U. Margin stock (as defined in Regulation U of theaBl of Governors of the Federal
Reserve System) constitutes less than 25% of tlue wd those assets of the Borrower and its Sudnsédi which are subject to any limitation
on sale, pledge, or other restriction hereundeith’ethe making of any Loan or issuance of anydrstof Credit hereunder, the use of the
proceeds thereof, nor any other aspect of the éingrof the Acquisition, will violate or be incossént with the provisions of Regulation T,
Regulation U or Regulation X of the Board of Govamof the Federal Reserve System.

SECTION 3.17. Solvency. On the Initial Borrowing Date, after giving effe¢o the consummation of the transactions
contemplated hereby and by the Transaction Docwsrant the payment of all fees, costs and expergedble by the Borrower with respect
to the transactions contemplated hereby and by thesaction Documents, (a) on a going concern basifir market value of the assets of
the Borrower and its Subsidiaries, on a consolilagesis, will exceed their debts and liabilitiashardinated, contingent or otherwise, (b) the
present fair saleable value of the property oBberower and its Subsidiaries, on a
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consolidated basis, will be greater than the amthattwill be required to pay their debts and offahilities, subordinated, contingent or
otherwise, as such debts or other liabilities bexalmsolute and matured in the ordinary courseéhé&Borrower and its Subsidiaries, on a
consolidated basis, are able to pay their debtdiabitities, subordinated, contingent or otherwias such debts and liabilities become
absolute and matured in the ordinary course, anthéBorrower and its Subsidiaries, on a constéidi#asis, do not have unreasonably s
capital with which to conduct the business in whiody are engaged as such business is now condarndeid proposed to be conducted
following the Initial Borrowing Date. The amount adntingent liabilities at any time shall be congtuais the amount that can reasonably be
expected to become an actual and matured liability.

ARTICLE IV
Conditions

SECTION 4.01. Effectiveness This Agreement shall become effective upon, amg opon, the satisfaction of each of
the following conditions precedent:

€)) The Administrative Agent (or its counsel) shall baeceived from each Credit Party and each finhim@étution
identified on Schedule 2.01 either (i) a counterpareof (and, as applicable, of a Reaffirmatioakranty and Security Documents in the
form of Exhibit H hereto) signed on behalf of si&tedit Party or financial institution or (ii) wréh evidence satisfactory to the
Administrative Agent (which may include telecopyeadectronic transmission of a signed signature ddleis Agreement or such
Reaffirmation of Guaranty and Security Documertig) such party has signed a counterpart of suchndent.

(b) The Administrative Agent shall have received docots@nd certificates relating to the authorizatbthis
Amendment and the transactions contemplated hdxglitye Borrowers and each Subsidiary Guarantoorim fand substance satisfactory to
the Administrative Agent.

(©) The Administrative Agent shall have received ancexed legal opinion (addressed to the Administeafigent an
the Lenders) from Foley & Lardner LLP in form antstance satisfactory to the Administrative Ag&iie Borrower hereby requests such
counsel to deliver such opinion.

(d) The Borrowers shall have provided such other catecaind other certificates, opinions, documengtruments
and agreements as the Administrative Agent mayoredsy request.

The first date upon which all of the foregoing citischs shall have been satisfied is referred tthas'Restatement Date”. The Administrative
Agent shall notify the Borrower and the Lendersnpptly of the occurrence of the Restatement Datesaieti notice shall be conclusive and
binding on all parties hereto. In the event thet&ement Date has not occurred on or before Septe2008, this Agreement shall not
become operative and shall be of no force or effaavhich case the Original Credit Agreement shathain in full force and effect).
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SECTION 4.02. Initial Funding. The obligations of the Lenders to make Loansdartte Issuing Bank to issue Letters
Credit hereunder shall not become effective uhéldate on which this Agreement has become effepiivsuant to Section 4.01 and each of
the following conditions is satisfied (or waivedancordance with Section 9.02):

(@) The Administrative Agent shall have received aifieste, dated the Initial Borrowing Date and sigri®y the
President, a Vice President or a Financial Offafethe Borrower, confirming compliance as of sueltedwith the conditions set forth in
paragraphs (a), (b) and (c) of Section 4.03 ot wéspect to Certain Funds Loans during the CeRairds Period, the conditions set forth in
Section 4.04(a).

(b) The Administrative Agent shall have received afis@and other amounts due and payable on or prtbettitial
Borrowing Date, including, to the extent invoicegimbursement or payment of all out of pocket esgsrequired to be reimbursed or paid
by the Borrower hereunder.

(c) () The Administrative Agent shall have receiveddewce that the Borrower has delivered to the Exdsfgent an
irrevocable notice with respect to the Existing dirédgreement, notifying the Existing Agent that i Initial Borrowing Date, the total
commitments under the Existing Credit Agreement gl terminated, all loans thereunder will be rdpaifull, together with interest thereon,
all letters of credit, if any, issued thereundelt & terminated (or shall constitute Existing leest of Credit hereunder) and all other amounts
owing pursuant to the Existing Credit Agreement alhdgreements related thereto will be repaidulhand (ii) the Borrower shall have
irrevocably directed the Administrative Agent talolirse to the Existing Agent out of the proceedsoains being made on the Initial
Borrowing Date an amount sufficient to effect suepayment in full.

(d) The Administrative Agent shall have received (I)sabck (or unit) certificates evidencing all Equitterests to be
pledged pursuant to the US Pledge Agreement, acaoiegh by stock (or unit) powers executed in blamd all notes to be pledged pursuant
to the US Pledge Agreement (including notes evitlgnmdebtedness required to be so evidenced pursu&ection 6.05), accompanied by
note powers executed in blank ( providbdt to the extent that such certificates are énpbssession of the Existing Agent, this condisball
be satisfied by receipt by the Administrative Agehevidence that the Borrower has irrevocablyded the Existing Agent to immediately
deliver upon termination of commitments and repayhaodé amounts due under the Existing Credit Agrestral such certificates to the
Administrative Agent), (ii) all share certificatesidencing all Equity Interests in Newco to be gfeal pursuant to the UK Security Agreem
accompanied by executed and (unless exempt frampstiaity), pre-stamped share transfers with thesteasiae left blank, and (iii) pledged
certificates or statements of pledge, as applicablie form attached to the French Pledge Agreéeme

(e) Substantially contemporaneously with the makinthefinitial Loans, the Administrative Agent shadive received
duly executed copies of (i) Mortgages (in substdlytthe form of Exhibit E or F, as applicable) witspect to the Real Property and
leasehold mortgages identified on Schedule 4.0#(dhan the Marine Mortgages) and (ii) such duly
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executed promissory notes evidencing the Loansagshave been requested pursuant to Section 2.10(e).

® In the case of an Offer, the Administrative Agemilshave received evidence that the board of thref the
Target shall have recommended the Acquisition.

(9) The Administrative Agent shall have received citifcopies of the Acquisition Documents (it being
acknowledged that if the Scheme Document and @ffelument conform with Sections 5.14(a)(iv) and $)év), respectively, they shall be
satisfactory to the Administrative Agent).

(h) The Administrative Agent shall have received aifiestte of the Borrower dated no earlier than thigidl
Borrowing Date confirming and attaching evidencat i) the Unconditional Date has occurred, @) the European Commission has tak
decision that it will not initiate proceedings undeticle 6(1)(c) of the EC Merger Regulation, (B European Commission has taken a
decision (or has been deemed to have taken a diectsirefer the whole or part of the Offer or Stieeto the competent authorities of one or
more member states of the European Union undecl@di(3) of the EC Merger Regulation; and (x) esisbh authority has taken a decision
with equivalent effect to that referred to in Sent#.02(h)(ii)(A) with respect to those parts of t@ffer or Scheme referred to it; and (y) the
European Commission has taken any of the decisedagred to in Section 4.02(h)(ii)(A) with respéatany part of the Offer or Scheme
retained by it; and (C) all required filings haveelb made and any waiting period, including anyresitss thereof, applicable under the
United States Hart-Scott-Rodino Antitrust ImprovenseAct of 1976 (as amended) and the regulatiorderttaereunder has expired, lapsed or
been terminated, (iii) Newco has not agreed toaargngements with any Governmental Authority ineorith satisfy any term or condition of
the Offer or Scheme without the consent of the Redu_enders (other than the disposition of certaibsidiaries or businesses of the
Borrower or Target) and (iv) either (A) the Acqtisin is being effected by means of the Scheme dif(iot, each of the Lenders shall have
consented to the Acquisition being effected by rsezfrthe Offer.

The Administrative Agent shall notify the Borrowaand the Lenders promptly of the Initial Borrowingt®, and such notice shall be
conclusive and binding. Notwithstanding the foregpithe obligations of the Lenders to make Loamksairihe Issuing Bank to issue Letters
of Credit hereunder shall not become effective sskach of the foregoing conditions is satisfiedv@ived pursuant to Section 9.02) at or
prior to 3:00 p.m., New York City time, on the lasty of the Certain Funds Period (and, in the esaoh conditions are not so satisfied or
waived, the Commitments shall terminate at sucle}im

SECTION 4.03. Each Credit EventThe obligation of each Lender to make a Loanhendccasion of any Borrowing,
and of the Issuing Bank to issue, amend, renewtend any Letter of Credit, is subject to the $atiBon of the following conditions:

(@) The representations and warranties of each Cradiy Bet forth in the Credit Documents shall be tand correct
in all material respects (except that any repredimt or warranty which is already qualified asrtateriality or by reference to Material
Adverse Effect shall be true and correct in alpezds) on and as of the date of such Borrowingefoth
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than representations and warranties that relagdysiol an earlier date) or the date of issuanc&raiment, renewal or extension of such Letter
of Credit, as applicable.

(b) At the time of and immediately after giving efféatsuch Borrowing or the issuance, amendment, rahew
extension of such Letter of Credit, as applicabteDefault shall have occurred and be continuing.

(c) The requested extension of credit is permittechisySenior Note Documents.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by each Borrower on the date thereof dlsdanatters specified in paragraphs (a), (b) ahdf(this Section.

SECTION 4.04. Conditions during Certain Funds Period

€)) Notwithstanding Section 4.03, the obligation offeaender to make Certain Funds Loans during théa@eFunds
Period is only subject to the conditions set famtSection 4.02 and the further conditions thahattime of the Borrowing Request with
respect to such Loan and at the time of such Leamgtmade:

0] the Major Representations are true and corredt nespects and will be true and correct immediatdter
the Loan is made;
(i) no Major Default shall have occurred and be cotigor would result from the proposed Loan; and
(iii) it is not unlawful for such Lender to make the resfed Loans.
(b) During the Certain Funds Period (other than inuritstances where a Lender is not obligated to makguested
Loan pursuant to paragraph (a) above), none di¢heers or the Administrative Agent or the Collatekgent shall be entitled to:
0] cancel any of its Commitments to the extent toalaeuld prevent or limit the making of a Certaimies
Loan;
(i) rescind, terminate or cancel this Agreement orafrthe Commitments or exercise any similar right or

remedy or make or enforce any claim under the €@oltuments it may have to the extent to do so doul
prevent or limit the making of a Certain Funds Loan

(iii) refuse to participate in the making of a CertaindaiLoan;

(iv) exercise any right of set-off or counterclaim isgect of a Loan to the extent to do so would pregen
limit the making of a Certain Funds Loan; or
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(v) cancel, accelerate or cause repayment or prepayhanty amounts owing hereunder or under any other
Credit Document to the extent to do so would préeetimit the making of a Certain Funds Loan;

providedthat immediately upon the expiry of the Certain @aPeriod all such rights, remedies and entitlemsinall be available to the
Lenders, the Administrative Agent and the Colldt&gent notwithstanding that they may not have besed or been available for use during
the Certain Funds Period.

ARTICLE V

Affirmative Covenants

From the Effective Date until the Commitments haxpired or terminated and the principal of andrieéeon each Loan
and all fees payable hereunder have been paidliarfd all Letters of Credit have expired or teratad and all LC Disbursements shall have
been reimbursed, the Borrower covenants and agiigeshe Lenders that:

SECTION 5.01.  Financial Statements and Othfarination. The Borrower will furnish to the Adnistrative Agent and
each Lender:

(a) within 90 days after the end of edsbdl year of the Borrower, its audited consolidatalance sheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearinggtbrth in each case in comparative form
the figures for the previous fiscal year, all répdron by PricewaterhouseCoopers LLP or other iedépnt public accountants of recognized
national standing (without a “going concern” ordligualification or exception and without any quedifion or exception as to the scope of
such audit) to the effect that such consolidatedrfcial statements present fairly in all matemspects the financial condition and results of
operations of the Borrower and its consolidateds&liaries on a consolidated basis in accordande @KAP consistently applied;

(b) within 45 days after the end of eatthe first three fiscal quarters of each fiscahiyef the Borrower, its
consolidated balance sheet and related statemeopemtions, stockholders’ equity and cash flowwsfthe end of and for such fiscal quarter
and the then elapsed portion of the fiscal yedtingeforth in each case in comparative form ttyaifes for the corresponding period or per
of (or, in the case of the balance sheet, as ofideof) the previous fiscal year, all certifieddne of its Financial Officers as presenting fa
in all material respects the financial condition aasults of operations of the Borrower and itssodidated Subsidiaries on a consolidated
basis in accordance with GAAP consistently applsedhject to normal year-end audit adjustments hagbsence of footnotes;

(c) concurrently with any delivery of fimeial statements under clause (a) or (b) abovertdicate of a Financial
Officer of the Borrower (i) certifying as to whethe Default has occurred and, if a Default has oecly specifying the details thereof and any
action taken or proposed to be taken with respexeto, (ii) setting forth reasonably detailed akdtions (x) of the amount of “Permitted
Indebtedness” (as described in part (2) of the
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definition thereof in the Senior Note Indenturedritoutstanding and then permitted to be incurrethéyterms of the Senior Note Indenture
and (y) demonstrating compliance with Sections 8h0@ugh 6.08 and 6.15 and 6.16, (iii) stating wkeetany change in GAAP or in the
application thereof has occurred since the datheofudited financial statements referred to irnti6ed.04 and, if any such change has
occurred, specifying the effect of such changeherfinancial statements accompanying such cettifiaad (iv) if the assets, liabilities or
results of operations of any FIN 46 Subsidiaryrafeected in such financial statements, attachimthsadditional information, all certified b
Financial Officer of the Borrower and in form anetal satisfactory to the Administrative Agent,ragay be necessary to permit computation
of all amounts relevant to the determination of Bloerower’s compliance with this Agreement (takingp account the fact that FIN 46
Subsidiaries and their respective assets, liadsliéind results of operations are excluded fromoatiputations made on a consolidated bas
the Borrower and its Subsidiaries hereunder);

(d) concurrently with any delivery of fingal statements under clause (a) above, a cetdffthe accounting firm
that reported on such financial statements statingther they obtained knowledge during the coufdkeir examination of such financial
statements of any Default (which certificate maylitvéted to the extent required by accounting rideguidelines);

(e) promptly after the same become pubksiailable, copies of all periodic reports (indhglreports on Form 8-K),
proxy statements and other financial materialslfilg the Borrower or any Subsidiary with the Set@siand Exchange Commission, or any
Governmental Authority succeeding to any or althef functions of said Commission, or with any nadilosecurities exchange, or distributed
by the Borrower to its shareholders generallyhascase may be;

4] promptly following any request thergfeuch other information regarding the operatitnsiness affairs and
financial condition of the Borrower or any Subsiglicor compliance with the terms of this Agreemestthe Administrative Agent or any
Lender may reasonably request;

(9) no later than 60 days following thesfiday of each fiscal year of the Borrower, a btidyéorm reasonably
satisfactory to the Administrative Agent (includibgdgeted statements of income, sources and useslofand balance sheets) for the
Borrower and its Subsidiaries on a consolidatedsh@epared by the Borrower for each of the fosedl quarters of such fiscal year prepared
in detail, setting forth, with appropriate discassithe principal assumptions upon which such btsdgee based; and

(h) promptly after the delivery thereofpaes of all financial information, proxy materiaad reports which the
Borrower or any of its Subsidiaries shall delivehblders (or any trustee, agent or representttiemfor) of any of its other Material
Indebtedness in each case pursuant to the terthe dbcumentation governing such Material Indebtedn

Any financial statement or other material requitedbe delivered pursuant to this Section 5.01 diemlieemed to have been furnished to the
Lenders on the date that an electronic copy of fineimcial statement or other material is provitethe Administrative Agent or is available
to
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the Lenders on the website of the Securities arah&ixge Commission at http://www.sec.gov; provitted the Borrower will furnish paper
copies of such financial statements and other riadgddp any Lender that requests, by notice t(Bbeower, that the Borrower do so, until -
Borrower receives notice from such Lender to celadigering such paper copies.

SECTION 5.02. _ Notices of Material EvenfBhe Borrower will furnish to the Administrativegént and each Lender
written notice of the following promptly upon arfioér of the Borrower obtaining knowledge thereof:

€)) the occurrence of any Default;

(b) the filing or commencement of anyi@tt suit or proceeding by or before any arbitratoGGovernmental
Authority against or affecting the Borrower or aiffiliate thereof that, if adversely determineduteh reasonably be expected to result in a
Material Adverse Effect;

(©) the occurrence of any ERISA Event,thbone or together with any other ERISA Event tiave occurred, could
reasonably be expected to result in liability af Borrower and its Subsidiaries in an aggregateuatnexceeding $5,000,000; and

(d) any other development that result®ircould reasonably be expected to result inasekial Adverse Effect.

Each notice delivered under this Section shalldm@mpanied by a statement of a Financial Officestber executive officer of the Borrower
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03. _ Existence; Conduct of BusineBkse Borrower will, and will cause each of its idal Subsidiaries to,
do or cause to be done all things necessary tepresrenew and keep in full force and effectétgal existence and the rights, licenses,
permits, privileges and franchises material todbieduct of its business; provid#tht the foregoing shall not prohibit any sale sdets,
merger, consolidation, liquidation or dissoluticermitted under Section 6.03.

SECTION 5.04. _ Payment of Obligatiorishe Borrower will, and will cause each of its Sigharies to, pay its
obligations, including Tax liabilities, that, if hpaid, could result in a Material Adverse Effeefdre the same shall become delinquent or in
default, except where (a) the validity or amoumtr#iof is being contested in good faith by apprapnmoceedings, (b) the Borrower or such
Subsidiary has set aside on its books adequatevesseith respect thereto in accordance with GAAR @) the failure to make payment
pending such contest could not reasonably be esgeatresult in a Material Adverse Effect.

SECTION 5.05. _ Maintenance of Properties; lasae. The Borrower will, and will cause each of its lel@al
Subsidiaries to, (a) keep and maintain all properéyerial to the conduct of its business in goodkimg order and condition, ordinary wear
and tear excepted, (b) maintain, with financiathyisd and reputable insurance companies, insurarggch amounts and against such risks as
are customarily maintained by companies engagétkein
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same or similar businesses operating in the samienilar locations and (c) cause all insuranceqgpedi or certificates, as requested by the

Administrative Agent, to be endorsed to the berafthe Administrative Agent (including, withouttitation, by naming the Administrative
Agent as loss payee and/or additional insuredhdfBorrower or any of its Material SubsidiariealsFail to maintain insurance in accordal
with this Section 5.05, or if the Borrower or arfyits Material Subsidiaries shall fail to so endoend deliver all policies or certificates with
respect thereto, the Administrative Agent shalléntne right (but shall be under no obligation) toqure such insurance and the Borrower

agrees to reimburse the Administrative Agent foredsonable costs and expenses of procuring ssainance.

SECTION 5.06. _ Books and Records; Inspectigthii. The Borrower will, and will cause each of its Siglaries to,
keep proper books of record and account in whiihtfue and correct entries are made of all degaliand transactions in relation to its
business and activities. The Borrower will, and wéluse each of its Subsidiaries to, permit anyesgntatives designated by the
Administrative Agent or any Lender, upon reasongloler notice, to visit and inspect its propertigmsexamine and make extracts from its
books and records, and to discuss its affairspniea and condition with its officers and independ&countants, all at such reasonable times
and as often as reasonably requested.

SECTION 5.07. _ Compliance with Laws and Mate@iantractualObligations. The Borrower will, and will cause each of
its Subsidiaries to, comply with (a) all laws, mileegulations and orders of any Governmental Aitthapplicable to it or its property, and
(b) all material contractual obligations, excepeath case, where the failure to do so, indiviguallin the aggregate, could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 5.08. _ Use of Proceeds and Lettersrefli. The proceeds of the Loans will be used for gdruengorate
purposes, including to refinance existing Indebéssiof the Borrower and its Subsidiaries, to fieathe Acquisition, to pay related fees and
expenses. No part of the proceeds of any Loanbeilised, whether directly or indirectly, to pur@has carry Margin Stock or for any
purpose that entails a violation of any of the Ratjons of the Board, including Regulations T, Wat Letters of Credit will be issued only
to support the ordinary course of business operatid the Borrower and its Subsidiaries.

SECTION 5.09. _ Compliance with EnvironmentaWsa (a) The Borrower will comply, and will cause eaflits
Subsidiaries to comply, with all Environmental Laarsd permits applicable to, or required by, the enship, lease or use of its Real Property
now or hereafter owned, leased or operated by tneoer or any of its Subsidiaries, except suchcoompliances as could not, either
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect, and wiimptly pay or cause to be paid all costs
and expenses incurred in connection with such ciamgé, and will keep or cause to be kept all sueal Rroperty free and clear of any Liens
imposed pursuant to such Environmental Laws. Neithe Borrower nor any of its Subsidiaries will geate, use, treat, store, Release or
dispose of, or permit the generation, use, treatnséorage, Release or disposal of Hazardous Médgeyn any Real Property now or hereafter
owned, leased or operated by the Borrower or aiitg Gubsidiaries, or transport or permit the tpamtation of Hazardous Materials to or
from any such Real Property, except for Hazardoatekials generated, used, treated, stored, Released
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disposed of at any such Real Properties in comgiam all material respects with all applicable Eonmental Laws and as required in
connection with the normal operation, use and reaemce of the business or operations of the Bomrowany of its Subsidiaries and which
could not, either individually or in the aggregatasonably be expected to have a Material AdvEeifeet.

(b) (i) After the receipt by the Administrative Ageor any Lender of any notice of material non-ctane with any
Environmental Law by the Borrower or any of its Sidliaries or with respect to any Real Property alyheased or operated by the Borrower
or any of its Subsidiaries, (ii) at any time that Borrower or any of its Subsidiaries are notdmpliance with Section 5.09(a) or (iii) in the
event that the Administrative Agent or the Lend®age exercised any of the remedies pursuant tal&ndll, the Borrower will (in each cas
provide, at the sole expense of the Borrower ardeatequest of the Administrative Agent, an envinental site assessment report
concerning such Real Property (or, in the casdanfse (iii) above, any Real Property owned, leasemperated by the Borrower or any of its
Subsidiaries), prepared by an environmental congufirm reasonably approved by the Administrathgent, indicating the presence or
absence of Hazardous Materials and the potentslafany removal or remedial action in connectigth such Hazardous Materials on such
Real Property. If the Borrower fails to provide g@me within 30 days after such request was mhadéddministrative Agent may order the
same, the cost of which shall be borne by the Begrpand the Borrower shall grant and hereby griantise Administrative Agent and the
Lenders and their respective agents access toReahProperty and specifically grants the Admimitte Agent and the Lenders an
irrevocable non-exclusive license, subject to thbts of tenants, to undertake such an assessinany aeasonable time upon reasonable
notice to the Borrower, all at the sole expensthefBorrower.

SECTION 5.10. _ Further Assurances: .€i&@)(i)The Borrower will, and will cause each t&f Bubsidiaries to, at the
expense of the Borrower, make, execute, endorkapadedge, file and/or use commercially reasoneffierts to deliver to the Collateral
Agent from time to time such schedules, confirmatmssignments, financing statements, transfer sedwents, certificates, reports, landlord
waivers and other assurances or instruments aedstath further steps relating to the Collaterakced by any of the Security Documents as
the Collateral Agent may reasonably require angragyenerally consistent with the terms of thiselgnent and the Security Documents and
are necessary to effectuate the intent of saiceaggats.

(i) Without limiting the foregoing, orr @rior to the Initial Borrowing Date, the Borroweill, and will cause each of
its Subsidiaries to use commercially reasonablarisfto (A) deliver to the Administrative Agentanblord waiver with respect to each parcel
of Real Property leased by the Borrower or anynef$ubsidiary Guarantors, identified on Sched& Bereto and requested by the
Administrative Agent, each in form and substanesoaably acceptable to the Administrative Agent@)dieliver to the Administrative
Agent such bailee letters with respect to Collateetd by third parties identified on Schedule 3t@5eto and requested by the Administrative
Agent, in form and substance reasonably acceptaltlee Administrative Agent or, in the case of eitfA) or (B) make arrangements
reasonably satisfactory to the Administrative Agemtthe delivery of such waivers or letters.

84




(iii) Without limiting the foregoing, on garior to the Initial Borrowing Date, the Borrowwill cause to be delivered
the Administrative Agent the following with respéoteach parcel of Real Property which is subject Lien pursuant to a Mortgage, each in
form and substance reasonably satisfactory to thraidistrative Agent: (A) an ALTA mortgagee titlesirance policy (or a commitment to
issue such a policy, which policy would be issuetha Borrower’s expense within a reasonable tierop acceptable to the Administrative
Agent) in an amount equal to at least 100% (orlgelith respect to the Real Property located atSlBGchanan Trail East, Shady Grove, PA
17256, 110%) of the value of the subject Real Pty reasonably determined by the Administrafigent and including such affirmative
coverage endorsements as reasonably required bynistirative Agent; (B) an ALTA survey prepared aettified to the Administrative
Agent by a surveyor acceptable to the Administeathgent dated within ten (10) days of the datéhefrecording of the Mortgage and
including such Table A items as reasonably reqddasyehe Administrative Agent, but only if the ¢éittompany will not provide survey
coverage without such survey; (C) an opinion ofresal from the state in which such Real Propertgdated in substantially the form
attached hereto as Exhibit G, or such other foris asasonably acceptable to Administrative Agemt D) such other information,
documentation, consents and certifications witpeesto such Real Property as the Administrativertgnay reasonably require.

(iv) Without limiting the foregoing, on oripr to the Initial Borrowing Date, the Borrowerlixdause to be delivered to
the Administrative Agent insurance certificatedorders naming the Collateral Agent, on behalhef ecured Creditors, as loss payee for
any property insurance policies and additional iedfor any general, excess or umbrella, automptribgine or other similar liability
policies, in form and substance acceptable to thaiAistrative Agent (other than in respect of tle@get and its Subsidiaries).

(b) The Borrower agrees that each actignired by clause (a) of this Section 5.10 shakk®@pleted as soon as
possible, but in no event later than 60 days afteh action is requested to be taken by the Adindiige Agent or the Required Lenders (or,
if the Borrower is diligently pursuing such acti@uch longer period of time as the AdministrativgeAt may reasonably specify); provided
that in no event will the Borrower or any of itstiSidiaries be required to take any action, othan thising its commercially reasonable best
efforts, to obtain consents from third parties wigpect to its compliance with this Section 5.10.

(c) If, following a change in the relevaaictions of the Code or the regulations, rulds)gs, notices or other official
pronouncements issued or promulgated thereundeBdhrower does not within 30 days after a reqfrest the Administrative Agent or the
Required Lenders deliver evidence, in form and suize reasonably satisfactory to the Administratigent (which evidence may be in the
form of an opinion of counsel), with respect to &woreign Subsidiary of the Borrower which has ricgaady had all of its stock pledged
pursuant to the US Pledge Agreement that (i) ageexd 65% or more of the total combined voting powfeall classes of capital stock of st
Foreign Subsidiary entitled to vote and (ii) theéegimg into by such Foreign Subsidiary of a guagarnih substantially the form of the
Subsidiary Guaranty, in any such case could reddpiha expected to cause (l) any undistributediagsnof such Foreign Subsidiary as
determined for Federal income tax purposes todsdd as a deemed dividend to such Foreign Subsglidnited States parent for Federal
income tax purposes or (II) other Federal incomectansequences to the Credit Parties having
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an adverse financial consequence to any Crediy Raany material respect, then in the case oflartato deliver the evidence described in
clause (i) above, that portion of such Foreign &liaag/’s outstanding capital stock not theretofpledged pursuant to the US Pledge
Agreement shall be promptly pledged to the Colldtagent for the benefit of the Secured Creditarsspant to the US Pledge Agreement (or
another pledge agreement in substantially simdemf if needed), and in the case of a failure tovdethe evidence described in clause

(il) above such Foreign Subsidiary shall prompttgeute and deliver the Subsidiary Guaranty (orleroguarantee in substantially similar
form, if needed), guaranteeing the obligationshefBorrower under the Credit Documents and undgiSavap Agreement entered into with a
Secured Creditor, in each case to the extentlilea¢itering into of the US Pledge Agreement or t8iidry Guaranty is permitted by the laws
of the respective foreign jurisdiction and with ddicuments delivered pursuant to this Section 5)1t0(be in form and substance reasonably
satisfactory to the Administrative Agent. Notwithistling the foregoing, (i) the Administrative Agehiall not take a security interest in those
assets as to which the Administrative Agent shetiédmine, in its reasonable discretion, that the obobtaining such Lien (including any
mortgage, stamp, intangibles or other tax, titRunance or similar items) is excessive in relatmthe benefit to the Lenders of the security
afforded thereby and (ii) no Foreign Subsidiarylldhe required to guarantee the Obligations or jaeollateral therefor to the extent such
guarantee or collateral could reasonably be exgdoteesult in personal liability to its directasis otherwise prohibited by applicable law.

(d) As soon as reasonably practicableraafter the Unconditional Date and in any eventater than ten Business
Days after the Unconditional Date, the Borrowerllsteliver to the Administrative Agent a true amafiect schedule of each subsidiary of
Target, including as of the Unconditional Date i percentage ownership (direct or indirecthef Target, as applicable, in each class of
capital stock or other equity of its subsidiariaes the identity of the direct owner thereof, anjitfie jurisdiction of organization of each such
subsidiary.

(e) The parties acknowledge that the @wer has requested, and the Lenders have agregdhéhconsummation of
the Marine Mortgages shall be deferred and/or wherirely on the terms set forth in this Sectibthe Sale Transaction is consummated
prior to the date (the “Trigger Date”) which is tharlier of (i) March 31, 2009 (or such later datevhich the Administrative Agent may
agree) and (ii) the date ten (10) Business Days #fe date upon which the Purchase Agreement dateflAugust 1, 2008 entered into by
the Borrower with respect to the Sale Transacti@ll ©rave been terminated, then the Borrower stalbe required to execute or cause the
execution of the Marine Mortgages or to take threepactions set forth in Section 5.10(a)(iii) wi#spect to the Marine Mortgages and the
collateral subject thereto. If the Sale Transactias not been consummated prior to the Trigger,Dag¢a (A) on or prior to the Trigger Date
the Borrower shall execute or cause to be exedhtetMarine Mortgages and (B) not later than thitéys (or such longer period to which the
Administrative Agent may agree) after the Triggett® the Borrower shall take or cause to be takemther actions set forth in such
Section with respect to the Marine Mortgages aedcthilateral subject thereto.

SECTION 5.11. _ Ownership of Subsidiaries;.éixcept as otherwise permitted by Section 6.08(¢jn) or pursuant to a
Permitted Acquisition consummated in
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accordance with the terms of this Agreement, thed®eer will directly or indirectly own 100% of theapital stock or other equity interests of
each of its Subsidiaries (other than, in the cd$®reign Subsidiaries, director’'s qualifying sheesnd/or other nominal amounts of shares
required to be held by Persons other than the B@rand its Subsidiaries under applicable law).

SECTION 5.12. _ Margin Regulation3he Borrower will take all actions so that attattes the fair market value of all
Margin Stock owned by the Borrower and its Subsid&(other than capital stock of the Borrower hHaltreasury) shall not exceed
$2,500,000. So long as the covenant containeceiimiimediately preceding sentence is complied withylargin Stock at any time owned by
the Borrower and its Subsidiaries will not congétCollateral and no security interest shall bentgd therein pursuant to any Credit
Document. Without excusing any violation of thesfisentence of this Section 5.12, if at any tingeftir market value of all Margin Stock
owned by the Borrower and its Subsidiaries (othantcapital stock of the Borrower held in treas@xgeeds $2,500,000, then (a) all Margin
Stock owned by the Credit Parties (other than aaptock of the Borrower held in treasury) shaliptedged, and delivered for pledge,
pursuant to the US Pledge Agreement and (b) theoBerr will execute and deliver to the Lenders appaie completed forms (including,
without limitation, Forms G-3 and U-1, as approf@)astablishing compliance with Regulations T,nd X. If at any time any Margin Stock
is required to be pledged as a result of the pravisof the immediately preceding sentence, repaysnaf outstanding obligations hereunder
shall be required, and subsequent makings of Laadsssuances of Letters of Credit shall be peeahjtbnly in compliance with the
applicable provisions of Regulations T, U and X.

SECTION 5.13. _ Additional Guarantors and Cellat. (a) Effective upon any Domestic Subsidiary (otiam an SPC)
which was not a Material Subsidiary on the Effegtivate (either because it was not a Subsidiarherttfective Date or because it did not
the Effective Date meet the other criteria of aéial Subsidiary) becoming a Material Subsidiang Borrower shall cause such Domestic
Subsidiary within ten Business Days (or, solelyhwispect to any subsidiary of the Target whichingj effect to the Acquisition, is a
Domestic Subsidiary which is a Material Subsidiavithin 45 days after the Initial Borrowing Dat@) (i) execute and deliver to the
Administrative Agent for the benefit of the Secufaaditors a joinder to the Subsidiary Guaranty @ifgledge to the Administrative Agent
for the benefit of the Secured Creditors a firsdiity security interest in (A) all personal propeowned by such Person pursuant to a security
or pledge agreement substantially similar to theSé8urity Agreement or, as applicable US Pledgee@gyent (or pursuant to a joinder
agreement to the US Security Agreement or US Plédgeement in form satisfactory to the AdminisivatiAgent) and (B) all real property
(including leasehold interests) having a fair markadue in excess of $5,000,000 owned by such Rgyacsuant to a Mortgage in form
satisfactory to the Administrative Agent. The Baves shall promptly notify the Administrative Ageait any time at which any Domestic
Subsidiary becomes a Material Subsidiary.

(b) If at any time, more than 45 daysgiafhe Initial Borrowing Date, the aggregate asettdl Domestic Subsidiaries
of the Borrower that are not Subsidiary Guaranidrch have pledged their assets to secure the &ldits (any such Subsidiary, a “ Non
Subject Subsidiary) exceed ten percent (10%) of the consolidateal @mdsets of the Borrower and its Subsidiaries) the Borrower shall
cause one or more of such Non-Subject Subsidiéstasr
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than any SPC) to promptly (i) execute a Subsid@umaranty and (ii) pledge to the Administrative Agfar the benefit of the Secured
Creditors a first priority security interest in (Al personal property owned by such Person putgoamnsecurity or pledge agreement
substantially similar to the US Security Agreementas applicable, US Pledge Agreement (or pursiaaafoinder agreement to the US
Security Agreement or US Pledge Agreement in foatisfactory to the Administrative Agent) and (B ralal property (including leaseholds)
having a fair market value in excess of $5,00008@60ed by such Person pursuant to a Mortgage in fatisfactory to the Administrative
Agent, so that the aggregate assets of all NoneBti§jubsidiaries do not exceed ten percent (10%)eofonsolidated total assets of the
Borrower and its Subsidiaries.

(c) Without limiting the provisions of Sams 5.10(c) or 5.13, the Borrower agrees thatiwi60 days after the Initii
Borrowing Date (and periodically thereafter as Altgninistrative Agent may request) it will identifg the Administrative Agent by written
notice each Foreign Subsidiary of the Borrower Whitay (i) become a guarantor of some or all of@éigations, (ii) have 65% or more of
its Equity Interests pledged to secure some afdahe Obligations or (iii) pledge its assets towse some or all of the Obligations (each of
foregoing being “Credit Support”), in each case WAhout having an adverse tax or other financtaisequence to the Borrower or any of its
Subsidiaries in any material respect, (B) solelthemextent any of the foregoing actions couldreasonably be expected to result in personal
liability to the directors of such Foreign Subsigiiand (C) solely to the extent any of the foregaagtions are not otherwise prohibited by
applicable law (any of the actions described ir-(f)ii) above which do not have any of the consstes described in (A) — (C) above being
“Permitted Credit Support”). Such notice shall hetrequired to identify Foreign Subsidiaries alseprbviding Credit Support which are not
required to provide incremental Credit Support parg to this section.

(d) Within 30 days after the delivery othunotice pursuant to Section 5.13(c) (or suchéomepriod to which the
Administrative Agent may agree) the Borrower widuse the applicable Foreign Subsidiary (or the ifligyg which is the holder of Equity
Interests therein, as applicable) to provide thaiegble Permitted Credit Support pursuant to sdmtumentation (including certificates and
opinions of counsel) as the Administrative Agenymeasonably request (which documentation shalligeoequal and ratable credit support
for Swap Agreements and Banking Product Agreem@stslefined in the US Security Agreement) to theesaxtent as provided in the US
Security Agreement). To the extent that provisib€edit Support by any Foreign Subsidiary wouldstitute Permitted Credit Support but
for the completion by such Foreign Subsidiary sipiérent entity of the Section 155 to 158 of thenBany’s Act financial assistance
whitewash procedure or any similar procedure (ahlitéwash’), then such Foreign Subsidiary shall be includedénriotice referred to abc
and the Borrower shall cause such Foreign Subgidaar if applicable, its parent entity) (i) to takll commercially reasonable steps nece:
to complete such Whitewash as soon as practicabl€iix following completion of the Whitewash, takie the actions described in the first
sentence of this Section 5.13(d) within 30 dayss(mh longer period to which the Administrative Agmay agree) thereafter.
Notwithstanding the foregoing, (i) no Lien shallta&en pursuant to this Section 5.13(d) in anytasa®to which the Administrative Age
shall determine, in its reasonable discretion, thatcost of obtaining such Lien (including any tgage, stamp, intangibles or other tax, title
insurance or similar items or the cost of the Wikiétsh procedure)
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is excessive in relation to the benefit to the Laasdf the security afforded thereby or in reahtest

SECTION 5.14. _The Schemén the event that the Acquisition Parties proceét the Scheme in order to make the
Acquisition, the Borrower covenants and agrees thi¢hLenders as follows:

€)) GeneralThe Borrower shall (and shall cause Newco to):

0] comply in all material respects witte Takeover Code (subject to any applicable waigeanted by the
Panel on Takeovers and Mergers), the Financiali@and Markets Act 2000, the Companies Act, B@2Zompanies Act and all
other applicable laws and regulations relevanh@dontext of the Scheme and all court ordersingldb the Scheme;

(i) subject to any relevant requiremehth® Takeover Code, provide the Administrative Aipeith
(i) copies of the Acquisition Documents, togethdhvevidence that the office copy of the approgriedurt order approving the
Scheme has been delivered to the registrar of coi@p#or registration, and all other material doemis, certificates, notices or
announcements received or issued by it (or oneltalf) in relation to the Scheme; and (ii) sucloinfation regarding the progress of
the Scheme as it may reasonably request and ievant regarding all material matters likely to affthe interests of the Lenders in
respect of the Scheme and upon request consulthdtAdministrative Agent on all such matters;

(iii) subject as required by law or anyesgdnt regulatory requirement (including, withoirpitation, any
provisions of the Takeover Code) not issue anysprelease or make any statement which is reasotikbly to enter the public
domain during the course of the Scheme which costainy information not already in the public domedncerning (i) the Credit
Documents or (ii) the Administrative Agent or angrider, without first obtaining the prior approvéttee information or statement
from the Administrative Agent;

(iv) ensure that to the extent possibleShkeme Document is consistent in all materialeetspwith the Pres
Release and, in particular, that the conditionstanas of the Scheme are as set out in the Prdsadeg(except as required by the
Panel on Takeovers and Mergers or the court ( gealthat the Borrower and its Subsidiaries shall not,shall they request the
Target to, request the Panel on Takeovers and eogeetition the court to so require));

(v) (i) issue the Original Press Releasersure that the Original Press Release is issithth five days of
the Effective Date, (ii) issue the SupplementakBiRelease or ensure that the Supplemental PrésssBés issued within five days
of the date of Amendment No. 1 to this Agreemeut @) issue the Second Supplemental Press Relmasesure that the Second
Supplemental Press Release is issued within fiye dbthe date of Amendment No. 2 to this Agreeniietfie Borrower's offer is
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recommended by the Target after completion of tiedian relating to the Target Shares scheduleddae 30, 2008.

(vi) promptly give notice to the Administiree Agent of any circumstance or event which,af waived,
would entitle any Acquisition Party (with the consef the Panel on Takeovers and Mergers, if neetbeldpse or withdraw the
Scheme; and

(vii) promptly give notice to the Administige Agent of the date of the lapse or withdrawiahe Scheme or
the rejection of it or of the reduction of capitel the court.

(b) Conduct of the Schem&he Borrower shall (and shall cause Newco touymnthat the Scheme Document is
posted within 28 days of the Announcement Datesg@h longer period as is allowed by the Panel dkwedeers and Mergers), and the
Borrower shall not (and shall not permit Newcowdhout the prior the written consent of the Adrsinative Agent:

0] except as required by the Panel okedaers and Mergers or the presiding court ( peditiat the
Borrower and its Subsidiaries shall not, nor stialy request the Target to, request the Panel kaovars and Mergers or petition
the court to so require), amend, vary, supplementlerwise modify (in each case, in any way deematkrial by the
Administrative Agent or the Required Lenders inittlsele discretion) any of the conditions or termfishe Scheme or the
Implementation Agreement following posting of theh&me Document;

(i) except as required by the Panel okebaers and Mergers or the presiding court ( predttat the
Borrower and its Subsidiaries shall not, nor stialy request the Target to, request the Panel kaovars and Mergers or petition
the court to so require) (A) waive, withdraw oi faiinvoke (in whole or in part) any conditionttte Scheme or (B) determine or
declare or accept that any such condition is $sadisfhere it is not actually satisfied or (C) perthe Scheme to become effective if
any condition thereof is not fulfilled;

(iii) permit any circumstances to arise véig a mandatory offer is required to be made bgeguisition
Party by the terms of Rule 9 of the Code in respétiie Target Shares; or

(iv) acquire any Target Shares at a primeva the Scheme price or do anything which migslten an
increase of the Scheme price for the Target Sharehich the Scheme relates, as specified in thesPRelease.

SECTION 5.15. _ The OfferNotwithstanding any other provision of this Agment or any other Credit Document to the
contrary, the Borrower will not (and will ensureathts Subsidiaries will not) proceed with a bid flee Target by way of the Offer without the
prior written consent of all of the Lenders. In #heent that the Borrower has received such pridttenrconsent and the Acquisition Parties
proceed with the Offer in order to make the
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Acquisition (which has been consented to in writiygall of the Lenders), they covenant and agrek thie Lenders as follows:
€)) GeneralThe Borrower shall (and shall cause Newco to):

0] comply in all material respects witte Takeover Code (subject to any applicable waigeanted by the
Panel on Takeovers and Mergers), the Financiali@snand Markets Act 2000, the Companies Act, @2 ompanies Act and all
other applicable laws and regulations relevanhédontext of the Offer;

(i) enter into a Receiving Agent Agreerignform acceptable to the Administrative Agentiasubject to
any relevant requirement of the Takeover Code,igeothe Administrative Agent with (A) copies of tAequisition Documents and
all other material documents, certificates, not@eannouncements received or issued by it (otsobhahalf) in relation to the Offer;
(B) at the time of giving any Borrowing Request foferm Loan to be used to acquire any Target Steaoepy of a certificate from
the Receiving Agent as to the levels of acceptantdse Offer for cash consideration and as toatm@unts actually paid or due to
paid to shareholders who have accepted the Offier{@) such information regarding the progreshef®ffer as it may reasonably
request and in any event regarding all materiateratikely to affect the interests of the Lendarsespect of the Offer (which shall
include, without limitation, any market purchasé§ arget Shares made or agreed by or on behalffeotquisition Parties or
persons acting in concert with them);

(iii) subject as required by law or by aelevant regulatory requirement (including, withémtitation, any
provision of the Takeover Code) not issue any prelesmse or make any statement which is reasofigbly to enter the public
domain during the course of the Offer which cordany information not already in the public domedmcerning (i) the Credit
Documents or (ii) the Administrative Agent or angrider (and in either case which is detrimentahéoAdministrative Agent or any
Lender), without first obtaining the prior approwdlthe information or statement from the Admirasive Agent;

(iv) ensure that to the extent possibleGffer Document (A) is consistent in all materiepects with the
Press Release and, in particular, that the termisanditions of the Offer are as set out in thes®Release (except as required by
Panel on Takeovers and Mergers ( provitted the Borrower and its Subsidiaries shall not,shall they request the Target to,
request the Panel on Takeovers and Mergers orgpetite court to so require)), and (B) is consisteith the provisions of
Section 5.15 (b) (iii) below;

(v) issue the Press Release or ensur¢hithdress Release is issued within five daysefitite of this
Agreement;

(vi) promptly notify the Administrative Agé of any circumstance or event which if not waiveslld entitle
any Acquisition Party (with the consent of the RameTakeovers and Mergers, if needed) to lapseitidraw the Offer; and
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(vii) promptly give notice to the Administrative Agenttbe date of the lapse or withdrawal of the Offer.

(b) Conduct of the Offer The Borrower shall (and shall cause Newco to} gas Offer Document within 28 days of
the Announcement Date (or such longer period aiased by the Panel on Takeovers and Mergers)tlam@orrower shall not (and shall
permit Newco to) without prior written consent b&tAdministrative Agent:

0] except as required by the Panel on Takeovers amgdvie( providedhat the Borrower and its
Subsidiaries shall not, nor shall they requestlifuget to, request the Panel on Takeovers and Meageetition the court to so
require) amend, vary, supplement or otherwise mddifeach case, in any way deemed material byAtheinistrative Agent or the
Required Lenders in their sole discretion) anyhef ¢onditions or terms of the Offer following postiof the Offer Document or
agree to an extension or increase in the Offer;

(i) except as required by the Panel on Takeovers amgdvte( providedhat the Borrower and its
Subsidiaries shall not, nor shall they requestTifuget to, request the Panel on Takeovers and Meayeetition the court to so
require) (A) waive, withdraw, or fail to invoke (imhole or in part) any condition of the Offer or)(®etermine or declare or accept
that any such condition is satisfied where it isatually satisfied or (C) declare the Offer unditional if any condition therein is
not fulfilled;

(iii) (without prejudice to clause (b)(ii)) declare th#agdunconditional as to acceptances unless Newso h
received acceptances from the holders of Offer&hahich, when aggregated with any Offer Shareshased by or on behalf of 1
Acquisition Parties in the market after the Postrade, equal or exceed 90 percent (or such legseeptage as the Lenders may
agree) of the Offer Shares and, if the Administea#gent and Lenders have not agreed to a loweeptage than 90 percent, is
entitled to invoke the compulsory purchase provisin Section 979 of the 2006 Companies Act ineespf the remaining Offer
Shares;

(iv) permit any circumstances to arise whereby a mangdafter is required to be made by an Acquisition
Party by the terms of Rule 9 of the Takeover Codespect of the Target Shares; or

(v) acquire any Offer Shares at a price above the @ffee or do anything which might result in an ie&se
of, the Offer price for the Target Shares to wtitoh Offer relates, as specified in the Press Releas

(c) Action after the Unconditional DateThe Borrower shall (and shall cause Newco t@rdfte Unconditional Date:

0] use all reasonable endeavors (which shall not dectnaking any purchases in the market at above the
Offer price) to acquire all of the Target Sharessue from time to time as soon as practicableeejpursuant to or otherwise on the
same terms as the Offer;
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(i) as soon as practicable and in any event within uglri#ss Days of becoming entitled so to do, deliver
procure that the Receiving Agent delivers the appate notices under Section 979 of the 2006 Comegaiict to shareholders in the
Target who have not accepted the Offer and diliggnirsue its rights to ensure that all of the Barghares are acquired by it; and

(iii) as soon as practicable and in any event withinal4 dfter the Unconditional Date, procure that the
articles of association of the Target are amendegxtdvide that any further Target Shares issuedantomatically convert into a ca
amount equal to the number of shares multipliethleyprice payable in respect of the Target Shandsnthe Acquisition
Documents.

SECTION 5.16. Rate Hedging Obligations Within ninety (90) days after the Initial Borrowg Date, the Borrower will
enter into Swap Agreements with one or more finarostitutions acceptable to the Administrativeeigin its reasonable discretion,
providing for a fixed rate of interest on a notibamount equal to at least the Dollar Equivalerammfamount equal to 50% of the aggregate
Indebtedness for money borrowed of the Borroweriem8ubsidiaries (excluding the Term X Loans, Intéelness of the Target set forth on
Schedule 6.01 and any Indebtedness otherwise agdnierest at a fixed rate) and having an avevagighted maturity of at least three
(3) years.

SECTION 5.17. Rated Credit Facilities The Borrower will use commercially reasonablers to cause the credit
facilities made available under the Agreement taediginuously rated by S&P and Moody’s.

SECTION 5.18. Pensions The Borrower shall immediately notify the Adnstrative Agent (a) upon having knowledge
thereof of any investigation or proposed investaaby the Pensions Regulator which may lead tagfige of a Financial Support Direction
or a Contribution Notice to any member of the Ta@mup and (b) if it receives a Financial Supfairection or a Contribution Notice from
the Pensions Regulator.

ARTICLE VI

Negative Covenants

From the Effective Date until the Commitments haxpired or terminated and the principal of andriegeon each Loan
and all fees payable hereunder have been paidliarfd all Letters of Credit have expired or teratad and all LC Disbursements shall have
been reimbursed, the Borrower covenants and agiigeshe Lenders that:

SECTION 6.01. Indebtedness The Borrower will not, and will not permit anyiSsidiary to, create, incur, assume or
permit to exist any Indebtedness, except:

€)) Indebtedness created under the Credit Documentsoahduntil such time as the initial extensioncoédit is made
under this Agreement, Indebtedness created undéttedit Documents” (as defined in the Existingdit Agreement);
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(b) (i) Indebtedness existing on the Effective Date seidforth in Schedule 6.01 as reduced by any pegnta
repayments of principal thereof, and extensionsewals and replacements of any such Indebtednasddmot increase the principal amount
or facility amount, as applicable, outstandingh&t time of any such extension, renewal or replacémerovided, however, that, as
applicable, such Indebtedness shall be repaidliagundicated on Schedule 6.01.

(c) intercompany Indebtedness among the Borrower arfsuibsidiaries to the extent permitted by Sect®05(i) anc
() and Indebtedness of Foreign Credit Partieggpect of intercompany notes payable describedbsextion (y) of Section 6.04;

(d) Indebtedness of the Borrower or any of its Subsieaunder Swap Agreements entered into in thenardicourse
of business with respect to other Indebtednessitiethunder this Section 6.01, with respect to cardity hedging arrangements or with
respect to currency hedging arrangements so lgrig aach case, the entering into of such Swap é&gemnts are bona fide hedging activities
and are not for speculative purposes;

(e) Indebtedness of the Borrower and its Subsidiarieteaced by Capital Lease Obligations and purchaseey
Indebtedness described in Section 6.02());

) Indebtedness of a Subsidiary of the Borrower aeguaursuant to a Permitted Acquisition (or Indebéss
assumed at the time of a Permitted Acquisitionmoésset securing such Indebtedness), proutedi) such Indebtedness was not incurred in
connection with, or in anticipation or contemplatiaf, such Permitted Acquisition, (ii) such Indebiess does not constitute debt for
borrowed money, it being understood and agreeddhpital Lease Obligations and purchase money kedeless shall not constitute debt for
borrowed money for purposes of this clause (ii) @idthe aggregate principal amount of all Indediess permitted by this clause (f) to be
outstanding at any time shall not exceed $50,0@0iBius the aggregate principal amount of Indet#sdoutstanding under Section 6.01(s);

(9) Indebtedness in respect of bid, payments, perfocmaadvance payment or surety bonds entered intwin
ordinary course of business and consistent with prastices;

(h) to the extent that same constitutes Indebtednéfigations in respect of earn-out arrangements figanpursuant
to a Permitted Acquisition;

0] Indebtedness of Foreign Subsidiaries of the Borraweer lines of credit to any such Foreign Sulasidfrom
Persons other than the Borrower or any of its Slidnses, the proceeds of which Indebtedness am fesesuch Foreign Subsidiary’s working
capital and other general corporate purposes; ged¥hat the aggregate principal amount of all suctebtddness outstanding at any time for
all such Foreign Subsidiaries (excluding Indebtedrset forth on Schedule 6.01 and refinancingetfidry the applicable Subsidiary or
another Subsidiary in the same country so longiels =financings do not increase the amount oafipticable Indebtedness nor provide
security not applicable to such scheduled Indelgssinshall not exceed $50,000,000;
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)] Receivables Indebtedness; providiedt the Borrower shall at no time permit the aggte outstanding amount of
Receivables Indebtedness to exceed $200,000,000;

(k) Indebtedness arising from the honoring by a bandtter financial institution of a check, draft éamgar
instrument inadvertently (except in the case oflighyoverdrafts) drawn against insufficient furidghe ordinary course of business so long
as such Indebtedness is extinguished within fowirBass Days of the incurrence thereof;

0] Indebtedness of the Borrower or any of its Subsgieavhich may be deemed to exist in connectioh wit
agreements providing for indemnification, purchpsee adjustments and similar obligations in conio@cwith the acquisition or disposition
of assets permitted by this Agreement so long gsach obligations are those of the Person makiagdspective acquisition or sale, and are
not guaranteed by any other Person (other thaBahewer or a Subsidiary to the extent permittedSegtion 6.01(n));

(m) unsecured guarantees by the Borrower and its Sahisislin respect of Customer Financing;

(n) Indebtedness consisting of guarantees (w) by thad3tic Credit Parties of each other’s Indebtedaaddease
and other contractual obligations permitted unter Agreement, (x) by the Foreign Credit Partiesafh other’'s and each Domestic Credit
Party’s Indebtedness and lease and other conttadiligations permitted under this Agreement, (y)Hxternal Subsidiaries of each other’s
and each Credit Party’s Indebtedness and leasethedcontractual obligations permitted under fgseement or (z) by any Credit Party of
any Indebtedness and lease and other contractlightidns permitted under this Agreement of anyeeixal Subsidiary (or by any Domestic
Credit Party of any Indebtedness and lease and otimractual obligations permitted under this Agnent of any Foreign Credit Party) so
long as the amount of such Guarantee under thiseléz), when aggregated with (1) the aggregattanding principal amount of
Intercompany Loans which are restricted in amoyrthle proviso to Section 6.05(i) and (2) the aggte@mount of contributions,
capitalizations and debt forgiveness which areiatst in amount by the proviso to Section 6.0&()l which have theretofore been made and
not repaid do not at any time exceed the Dollarigadent of $80,000,000;

(0) Indebtedness of a Chinese finance Subsidiary, geolthat the aggregate principal amount of such Inaitgss
outstanding at any time does not exceed the DEHarvalent of $35,000,000;

(p) additional unsecured Indebtedness incurred by treoler and the Subsidiary Guarantors (other than
Indebtedness of the type described in Section 8)()]; providedhat (i) no Default exists at the time of its in@mce or would result
therefrom, (ii) both before and after giving efféztthe incurrence of such Indebtedness the Cateteli Senior Leverage Ratio is less than
3.50 to 1.00 and (iii) such Indebtedness shall llaWeighted Average Life to Maturity which is aa$t six months after the latest scheduled
Loan maturity date under this Agreement and statiterms no less favorable to the Lenders thaitettms of the Senior Note Documents;
provided, however, that Indebtedness may be incurred pursuant $actuse (p) only if at the time of its incurrertice Term X Loan has
been paid in full;
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(a) so long as no Default then exists or would reswdtéfrom, additional unsecured Indebtedness induyethe
Borrower for the purpose of (i) refinancing any tpmr of the Obligations or (ii) refinancing othexrsor Indebtedness providetiowever,
that such refinancing Indebtedness pursuant tacthisse (i) has a Weighted Average Life to Matuat the time such refinancing
Indebtedness is incurred which is not less thameghmining Weighted Average Life to Maturity of tnelebtedness being refinanced, is in a
principal amount not in excess of the principal antaf Indebtedness being refinanced and is ongemwh materially more onerous to the
Borrower than the terms of the Indebtedness beifiganced; providegdhowever, that Indebtedness may be incurred pursuant sccthuse
(s)(ii) only if at the time of its incurrence thef X Loan has been paid in full;

n Indebtedness incurred in consummating the Fundragsactions; and

(s) Indebtedness of the Target or its Subsidiariesrmecuprior to the Initial Borrowing Date (excludifigrget Debt)
in an aggregate principal amount which, when aggesbwith the aggregate principal amount of Indétéss incurred pursuant to
Section 6.01(f), does not exceed $50,000,000.

SECTION 6.02. Liens. From and after the Initial Borrowing Date, therBover will not, and will not permit any of its
Subsidiaries to, create, incur, assume or suffexist any Lien upon or with respect to any propertassets of the Borrower or any of its
Subsidiaries, whether now owned or hereafter aequur sell any property or assets subject to @enstanding or agreement, contingent or
otherwise, to repurchase such property or assethifiing sales of accounts receivable with recotosbe Borrower or any of its
Subsidiaries), or assign any right to receive ine@nauthorize the filing of any financing statemender the UCC or any other similar not
of Lien under any similar recording or notice statyrovidedhat the provisions of this Section 6.02 shall prétvent the creation, incurren
assumption or existence of the following (Liensaléed below are herein referred to as “ Permittieths”):

€)) inchoate Liens for taxes, assessments or goveranerdrges or levies not yet due or Liens for tasesessments
or governmental charges or levies being contestg@od faith and by appropriate proceedings forcWlidequate reserves have been
established in accordance with generally acceptedumting principles;

(b) Liens in respect of property or assets of the Beeroor any of its Subsidiaries imposed by law, whiere
incurred in the ordinary course of business andatsecure Indebtedness for borrowed money, suchraers’, warehousemen'’s,
materialmen’s and mechanics’ liens and other simhil@ns arising in the ordinary course of businessl (x) which do not in the aggregate
materially detract from the value of the Borrowestssuch Subsidiary’s property or assets or madlgiapair the use thereof in the operation
of the business of the Borrower or such Subsidiarfy) which are being contested in good faith pgrapriate proceedings for which
adequate reserves have been established in accerdiéh generally accepted accounting principlesahich proceedings have the effect of
preventing the forfeiture or sale of the propemyssets subject to any such Lien;

(c) Liens (other than Liens imposed under ERISA) (€uimed in the ordinary course of business in cotimeavith
workers compensation claims, unemployment insurance
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and social security benefits and (ii) Liens seaytine performance of bids, tenders, leases andamistin the ordinary course of business and
statutory obligations, surety bonds, performanaedsand other obligations of a like nature (othantappeal bonds) incurred in the ordinary
course of business;

(d) easements, rights-of-way, restrictions, encroaclsnenunicipal and zoning ordinances and other amgiharges
or encumbrances, and minor title deficiencies gichecase not securing Indebtedness and not mbtémiglrfering with the conduct of the
business of the Borrower or any of its Subsidiaries

(e) Liens arising out of the existence of judgmentawards in respect of which the Borrower or anyt®f i
Subsidiaries shall in good faith be prosecutingyapeal or proceedings for review and in respeuthath there shall have been secured a
subsisting stay of execution pending such appeptareedings; providetthat the aggregate amount of all cash (includiagtHis purpose, tt
amount of all letters of credit) and the fair markalue of all other property pledged or depositedbtain a subsisting stay of execution
pending such appeal does not exceed $10,000,@00% aime outstanding;

providedthat Liens described in clauses (a) through (¢hisfSection 6.02 shall not include Liens secutimigbtedness;

) Liens in existence on the Effective Date whichleted, and the property subject thereto descrilbe8chedule
6.02, plus renewals, replacements and extensiosigotrf Liens to the extent set forth in Schedul@;g@ovidedthat (i) such Liens secure no
more than the aggregate principal amount of Indktgss, if any, secured by such Liens on the Effeddate and (ii) such Liens do not
encumber any additional assets or properties oBtreower or any of its Subsidiaries other tharsthencumbered on the Effective Date;

(9) Liens created pursuant to the Security Documerds @my until the Initial Borrowing Date, Liens seing the
“Security Documents” (as defined in the Existinge@it Agreement);

(h) licenses, sublicenses, leases or subleases gtantéter Persons not materially interfering wite tonduct of the
business of the Borrower or any of its Subsidiaries

0] Liens on assets of the Borrower or any of its Slibges subject to Capital Lease Obligations togkient such
Capital Lease Obligations are permitted by Seddi@i(e); providedhat (i) such Liens only serve to secure the payroEmdebtedness
arising under such Capital Lease Obligation andh@ Lien encumbering the asset giving rise toGhpital Lease Obligation does not
encumber any other asset of the Borrower or angi8iany of the Borrower (other than proceeds ofdhset giving rise to such Capital Lease
Obligation);

) Liens on fixed or capital assets acquired afteBfiective Date and used in the ordinary courskusiness of the
Borrower or any of its Subsidiaries and createithatime of the acquisition thereof by the Borrowesuch Subsidiary or within 90 days
thereafter to secure Indebtedness incurred to lbay a portion of the purchase price thereof deesions, renewals or replacements of ar
the foregoing for the same or a lesser amount;igeohthat (i) the Indebtedness secured by such Liepsnsitted by Section 6.01(e) and
(i) in all events,
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any Lien encumbering the equipment or machinergcspired does not encumber any other asset ofdh@Ber or such Subsidiary (other
than proceeds of such equipment or machinery);

(k) Liens arising from precautionary UCC financing staént filings regarding operating leases enteredimthe
ordinary course of business;

)] statutory and common law landlords’ liens undesésato which the Borrower or any of its Subsidgitea party;

(m) Liens on property or assets acquired pursuanftermitted Acquisition, or on property or asseta &ubsidiary ¢
the Borrower in existence at the time such Subsidgacquired pursuant to a Permitted Acquisitiarmvidedthat (i) any Indebtedness that is
secured by such Liens is permitted to exist unéetiGn 6.01(f), (ii) such Liens are not created@mnection with, or in contemplation or
anticipation of, such Permitted Acquisition andrad attach to any other asset of the Borrower gradiits Subsidiaries and (iii) such Liens
secure no more than the aggregate principal anafuhe Indebtedness, if any, secured by such Leenthe date of the Permitted Acquisiti

(n) Liens on assets of Foreign Subsidiaries that ar€radit Parties and that secure Indebtedness fiechtid be
incurred by such Foreign Subsidiaries pursuaneuiién 6.01;

(0) Liens in favor of customs or revenue authoritigsiag as a matter of law to secure payment of enstduties in
connection with the importation of goods;

(p) Liens granted by Subsidiaries of the Borrower #dratnot Credit Parties in favor of the Borrowerny Subsidian
Guarantor;

(a) Liens upon assets of an SPC granted in conneciibralPermitted Securitization (including custombackup
Liens granted by the transferor in accounts retdévand related rights transferred to an SPC);

n customary Liens in favor of banking institutionsembering deposits (including the right of set-&ffid by such
banking institutions incurred in the ordinary cauog business;

(s) rights of customers (or institutions providing fitténg to such customers) with respect to inventanich arise
from deposits and progress payments made in theasydcourse of business;

® Liens arising out of the rights of buyers of acasumder Factoring Agreements in the ordinary caoafdusiness
(u) Liens created by the transfer of title to work nogress to customers in return for progress paysnent
(v) Liens arising out of the escrowing of (or makingiar arrangements with respect to) Loan proceedetused fc

the sole purpose of making payments pursuant to
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the Scheme or of assuring repayment of Indebtedarésag under the Note Purchase and Guaranty Aggatdated as of September 6, 2007
referred to on Schedule 6.01, in any case on teeasonably satisfactory to the Administrative Agemid

(w) other Liens incidental to the conduct of the businef the Borrower or any of its Subsidiaries tfi@ahot encumb:
any Collateral (other than on a junior and subatdid basis) and do not secure outstanding obligatiothe aggregate in excess of
$25,000,000 at any time outstanding for all suamki

SECTION 6.03. Merger, Purchase or Sale of Assets, Change in Bssin(a) The Borrower will not, and will not permit
any of its Subsidiaries to, wind up, liquidate @swlve its affairs or enter into any transactibmerger or consolidation, or convey, sell, le
or otherwise dispose of all or any part of its @ayp or assets (whether now owned or hereafterigatjy or enter into any sale-leaseback
transactions, or purchase or otherwise acquirer{@or a series of related transactions) any pahiegproperty or assets (other than purchases
or other acquisitions of inventory, materials andipment in the ordinary course of business) of esson (or agree to do any of the
foregoing at any future time), except that:

0] capital expenditures by the Borrower or any oSitdsidiaries shall be permitted;

(i) each of the Borrower and its Subsidiaries may nsakes and/or rentals of inventory in the ordinary
course of business;

(iii) each of the Borrower and its Subsidiaries mayaaditherwise transfer obsolete, uneconomic or wirh-
equipment, materials or other assets in the orgioaurse of business;

(iv) Investments may be made to the extent permitte8duyion 6.05;

(v) the Borrower and its Subsidiaries may sell assate( than the capital stock or other equity irdtsef
any Wholly-Owned Subsidiary unless all of the calpitock or other equity interests are sold in adaoce with this clause (v)) so
long as (A) no Default or Event of Default thenstgior would result therefrom, (B) each such sala an arm’s-length transaction
and the Borrower or the respective Subsidiary wexseat least fair market value (as determined oddaith by the Borrower or such
Subsidiary, as the case may be), (C) the totalideration received by the Borrower or such Subsydimat least 80% cash and is
paid at the time of the closing of such sale andtkie aggregate amount of the proceeds received dtbassets sold pursuant to this
clause (v) shall not exceed $150,000,000 (or sueatgr amount as may be required to permit thedar to repay the Term X
Loan) in any fiscal year of the Borrower;

(vi) each of the Borrower and its Subsidiaries may I€éaséessee) or license (as licensee) real or parso
property (so long as any such lease or license Woesreate a Capital Lease Obligation exceptécetttent permitted by Section 6.01

(e));

(vii) each of the Borrowers and its Subsidiaries mayseadiscount accounts receivable arising in thénamy
course of business in Specified Transactions
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so long as (A) such sales or discounts occur enbpnnection with the collection of such accoustivable and (B) after giving
effect to any such sale or discount, the aggregaturse exposure of the Borrower and its Subsédiavith respect to all Specified
Transactions does not exceed $50,000,000;

(viii) each of the Borrower and its Subsidiaries may dieanses, sublicenses, leases or subleases 1o othe
Persons not materially interfering with the condafcthe business of the Borrower or any of its $dibsies, in each case so long as
no such grant otherwise affects the Collateral Agesecurity interest in the asset or property sabjhereto;

(ix) the Borrower may transfer assets to any Wholly-QhBemestic Subsidiary of the Borrower which is a
Subsidiary Guarantor (or which substantially corgeraneously with such transfer becomes a Subsi@agrantor) and any
Subsidiary of the Borrower may transfer assets¢dorrower or to any Wholly-Owned Domestic Sulaigiof the Borrower which
is a Subsidiary Guarantor (or which substantiafigtemporaneously with such transfer becomes a @iabgiGuarantor), in each
case so long as the security interests grantdtet@ollateral Agent for the benefit of the Secutedditors pursuant to the Security
Documents in the assets so transferred shall reméiri force and effect and perfected (to at teahe same extent as in effect
immediately prior to such transfer);

(x) any Subsidiary of the Borrower may merge with artd,ior be dissolved or liquidated into, the Boreow
or any Wholly-Owned Domestic Subsidiary of the Baver so long as (1) in the case of any such merdissplution or liquidation
involving the Borrower, the Borrower is the survigicorporation of any such merger, dissolutioriguritiation, (11) in all other case
a Wholly-Owned Domestic Subsidiary is the surviving corpgorabf any such merger, dissolution or liquidati@i) in all cases, th
security interests granted to the Collateral Adenthe benefit of the Secured Creditors pursuarié Security Documents in the
assets of such Subsidiary shall remain in fulléomad effect and perfected (to at least the satemteas in effect immediately prior
to such merger, dissolution or liquidation) and)(tkle Borrower has complied with Section 5.13 pipkcable;

(xi) any Foreign Subsidiary of the Borrower may mergghand into, or be dissolved or liquidated into, or
transfer any of its assets to, any Wholly-Ownedsgliiary of the Borrower so long as (I) the Whollyv@ed Subsidiary of the
Borrower is the survivor of such merger, dissolutio liquidation and, if either party is a Subsigli8orrower, a Subsidiary
Borrower is the survivor of such merger dissolutimniquidation, (1) any security interests grashte the Collateral Agent for the
benefit of the Secured Creditors pursuant to theu&ty Documents in the equity interests of suchelgn Subsidiary or Wholly-
Owned Subsidiary shall remain in full force andeeffand perfected (to at least the same extent effeict immediately prior to such
merger, dissolution or liquidation) and (Ill) anyaranty made in favor of the Administrative Agemt the benefit of the Secured
Creditors by such Foreign Subsidiary or Wholly- @arSubsidiary shall remain in full force and effect
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(xii) Permitted Acquisitions may be made to the extennfited by Section 6.05(m);

(xiii) subject to Section 6.16, Subsidiaries of the Boenomay repurchase equipment as may be required in
accordance with the terms of the Buy-Back Arrangemeelating to such equipment;

(xiv) subject to Section 6.01(j) and so long as no DefauEvent of Default then exists or would result
therefrom, each of the Borrower and its Subsidéamay from time to time (1) sell accounts receieafalind rights ancillary thereto)
pursuant to, and in accordance with the terms Bermnitted Securitization or Factoring Agreement @b repurchase accounts
receivable theretofore sold pursuant to a PermBeclritization or Factoring Agreement in the oadjncourse of business;

(xv) the Borrower may enter into one or more Sale-Lesslefransactions;

(xvi) Restricted Payments may be made as, and to thetepérmitted by Section 6.04;

(xvii) the Borrower and Newco may consummate the Acqoirsiti

(xviii) subject to compliance with the conditions set famtiSection 6.03(a)(v)((A)—(C)), the Borrower ansl i
Subsidiaries may consummate Divestiture Transagtion

(xix) prior to March 31, 2009, the Borrower or its Sulsigs may consummate the Sale Transaction; and

(xx) prior to the Term X Maturity Date (or such latetelto which the holders of more than 50% of thenTer

X Loan may agree), the Borrower or its Subsidianiay consummate the Supplemental Sale Transaatiderms acceptable to the
Administrative Agent.

(b) The Borrower will not, and will not permit any d§iSubsidiaries to, engage to any material exteahy business

other than businesses of the type conducted bBoh®wer, the Target and their Subsidiaries ondidte of execution of this Agreement and
businesses reasonably related thereto.

SECTION 6.04. Restricted PaymentsThe Borrower will not, and (on or after the laitBorrowing Date) will not perm

any of its Subsidiaries to, declare or make, oeado pay or make, directly or indirectly, any Rieteéd Payment, except (a) the Borrower 1
declare and pay dividends with respect to its Bduiterests payable solely in additional shareisscdommon stock, (b) Subsidiaries may
declare and pay dividends ratably with respechéir tEquity Interests, (c) the Borrower may makstReted Payments pursuant to and in
accordance with stock option plans or other bemédits for directors, management or employeeseoBtbrrower and its Subsidiaries and
(d) so long as no Default has occurred and is ramg or would result therefrom, then (i) at anpeiwhen the Consolidated Total Leverage
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Ratio is less than 2.00 to 1.00 (both immediatefioke and immediately after the making of such Retetl Payment) the Borrower may mi
Restricted Payments which, when aggregated withthér Restricted Payments made pursuant to tltisoBe56.04(d) during the then current
calendar year do not exceed $75,000,000 and @hwatime when the Consolidated Total Leveragediatgreater than or equal to 2.00 to
1.00 (both immediately before and immediately atfter making of such Restricted Payment) the Borranay make Restricted Payments
which, when aggregated with all other Restrictegnents made pursuant to this Section 6.04(d) duliaghen current calendar year do not
exceed $35,000,000; provid#tht in the case of either Section (d)(i) or (J)@ne Borrower shall have delivered to the Adntiaive Agent
and each Lender a certificate satisfactory in famd substance to the Administrative Agent and exelcoly its chief financial officer or
treasurer evidencing compliance with the requiremehsuch Section and in no event shall the Bogrowake a Restricted Payment in
violation of the terms of any Material Indebtedndsstwithstanding clause (b) of this Section 6. 840reign Credit Party may not pay any
dividend to an External Subsidiary unless (x) stisfidend is substantially contemporaneously thettewirectly or indirectly remitted as a
dividend or distribution to a Domestic Credit Pafty) such dividend is in the form of an intercompanote payable of such Foreign Credit
Party which is subordinated on terms satisfactothé Administrative Agent to the obligations otBuForeign Credit Party under the Credit
Documents (a “ Dividend Not® or (z) at the time such dividend is paid no Défdas occurred and is continuing and, after gj\effect to
such dividend, the “Outflow Amount” (as defined do&) does not exceed €30,000,000. For purposeshém@atflow Amount” means an
amount equal to (1) the aggregate amount of (Adigitlends paid by Foreign Credit Parties to Exa¢Subsidiaries after May 1, 2007 other
than as permitted by subsection (x) or (y) of thecpding sentence plus (B) all amounts (includinggipal, interest and other amounts) paid
by Foreign Credit Parties to non-Credit Partiesrdffay 1, 2007 in respect of Dividend Notes (otth@n such amounts substantially
contemporaneously therewith directly or indirectynitted as a dividend or distribution to a Dome€&tredit Party) minus (2) the amount of
all cash capital contributions received by suchimgyroreign Credit Parties from External Subsidismafter May 1, 2007. Payments
(including principal, interest and other amounts)account of Dividend Notes shall only be madedhiadend in the amount of such payment
could then be made pursuant to subsection (z)eo$éicond sentence of this Section 6.04; provithed the foregoing restriction shall not
apply to such payments to the extent they areraittagle to a Credit Party or are substantially copteraneously therewith directly or
indirectly remitted as a dividend or a distributimna Domestic Credit Party.

SECTION 6.05. Advances, Investments and Loan¥he Borrower will not, and will not permit any its Subsidiaries to,
directly or indirectly, purchase or acquire (indhgl pursuant to any merger with any Person not allj4©wned Subsidiary prior to such
merger) any stock, obligations or securities (idolg any option, warrant or other right to acquiry of the foregoing) of, or any other
interest in, or make any capital contribution tay #erson, or lend money or make advances to arspiR,eor purchase or own a futures
contract or otherwise become liable for the purel@mssale of currency or other commodities at arutlate in the nature of a futures conti
or hold any cash or Cash Equivalents (each ofdhegbing an “ Investmeritand, collectively, “ Investmenty, except that the following
shall be permitted:
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€)) the Borrower and its Domestic Subsidiaries may asecand hold cash and Cash Equivalents and Foreign
Subsidiaries of the Borrower may acquire and hakh¢ Cash Equivalents and Foreign Cash Equivalents;

(b) the Borrower and its Subsidiaries may hold the stwments held by them on the Effective Date andrizest on
Schedule 6.05, providetiat any additional Investments made with resgesrteto shall be permitted only if independentlynpigied under the
other provisions of this Section 6.05;

(c) the Borrower and its Subsidiaries may acquire amd investments (including debt obligations) recdiue
connection with the bankruptcy or reorganizatioswbpliers and customers and in good faith settiémiedelinquent obligations of, and
other disputes with, customers and suppliers ayigirthe ordinary course of business;

(d) the Borrower and its Subsidiaries may make loaxsagivances to their officers and employees for ngvi
relocation and travel expenses and other similpeeditures, in each case in the ordinary courdrisiness in an aggregate amount not to
exceed $5,000,000 at any time outstanding (detemnivithout regard to any write-downs or write-affssuch loans and advances);

(e) the Borrower may acquire and hold obligations af onmore officers, directors or other employeethef
Borrower or any of its Subsidiaries in connectiathvguch officers’, directors’ or employees’ acqtiis of shares of capital stock of the
Borrower so long as no cash is paid by the Borrawemy of its Subsidiaries to such officers, dioes or employees in connection with the
acquisition of any such obligations;

® the Borrower and its Subsidiaries may enter int@fswgreements to the extent permitted by Sectidh();

(9) the Borrower and its Subsidiaries may acquire aid promissory notes and other non-cash considerasued
by the purchaser of assets in connection with@alasuch assets to the extent permitted by Sec6d8(a)(iii) and (v);

(h) the Borrower and its Subsidiaries may acquire ald &ccounts receivables owing to any of thent @yeéated or
acquired in the ordinary course of business oBbeower or such Subsidiary or (ii) as contempldtgdBection 6.03(a)(xiv)(Il);

0] the Borrower and its Wholly-Owned Subsidiaries megke intercompany loans and advances between and
among one another (collectively, “ Intercompany heg; providedthat (1) at no time shall the sum of (A) the aggtegoutstanding principal
amount of all Intercompany Loans (excluding Intenpany Loans outstanding on the Effective Date atdosth on Schedule 1.02) made
pursuant to this clause (i) by Credit Parties tteExal Subsidiaries or by Domestic Credit PartieBdreign Credit Parties, plus (B) the
aggregate amount of contributions, capitalizatiangd forgiveness theretofore made by Credit Patdi¢sr in respect of) External Subsidiaries
and by Domestic Credit Parties to (or in resperFofeign Credit Parties, in each case pursuaetiion 6.05(j) (net of cash equity returns),
plus (C) the outstanding amount of Guarantees dspuesuant to Section 6.01(n)(z) exceed the D&tarivalent of $80,000,000 (determined
without regard to any write-downs or write-offssafch
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Intercompany Loans), (I1) no Intercompany Loans rhaymade by a Credit Party to an External Subsidiaby a Domestic Credit Party to a
Foreign Credit Party at a time that an Event ofdd#fexists and is continuing, (lll) any such Ietmmpany Loan made by a Credit Party shall
be evidenced by an Intercompany Note which shafiledged to the Collateral Agent to the extent meglpursuant to the US Pledge
Agreement, and (IV) each Intercompany Loan madmioCredit Party by an External Subsidiary shallude (or, if not evidenced by an
Intercompany Note, the books and records of theeets/e parties shall note that such IntercompargnLshall be subject to) the
subordination provisions attached as Annex A toftie of Intercompany Note;

0 the Borrower and its Wholly-Owned Subsidiaries megke cash capital contributions to their respedtittelly-
Owned Subsidiaries, and may capitalize or forgivg ladebtedness owed to them by a Wholly-Owned i§ar8ubsidiary and outstanding
under clause (i) of this Section 6.05; providiedt at no time shall (1) the sum of (A) the ag@tegamount of such contributions,
capitalizations and forgiveness made by Crediti®atd External Subsidiaries or by Domestic Cr&ditties to Foreign Credit Parties (net of
cash equity returns), plus (B) the aggregate oudiétg principal amount of Intercompany Loans (egalg Intercompany Loans outstanding
on the Effective Date and set forth on Schedul2)Infade by Credit Parties to External Subsidiaaies by Domestic Credit Parties to
Foreign Credit Parties, in each case pursuantdtd®e6.05(i) (determined without regard to anytesilowns or write- offs thereof), plus
(C) the outstanding amount of Guarantees issuesbipot to Section 6.01(n)(z), exceed the Dollar #ajent of $80,000,000, (1) Credit
Parties may only make capital contributions to, eayitalize or forgive any Indebtedness owed toithg, a Wholly- Owned Foreign
Subsidiary pursuant to this clause (j) to the extanrequired to comply with any thin capitalizai rules applicable to such Wholly-Owned
Foreign Subsidiary or (B) that the making of Intargpany Loans to such Wholly-Owned Foreign Subsjdizsuld have adverse tax
consequences to the Credit Party making the samde(li4) no such contributions, capitalizationsforgivenesses may be made by a Credit
Party to a External Subsidiary or by a Domesticd@riearty to a Foreign Credit Party at any time #raEvent of Default exists and is
continuing;

(k) the Borrower and its Subsidiaries may make trapgiéassets to their respective Subsidiaries anified by
Sections 6.03(a)(ix), (x) and (xi);

()] so long as no Default or Event of Default then &xis would result therefrom, the Borrower andStsidiaries
may make Investments not otherwise permitted bysela (a) through (k) above or clause (m) belovhisf$ection 6.05 in an aggregate
amount not to exceed $75,000,000 (taking the fairket value (as determined in good faith by ther®wer) of property other than cash) at
any time outstanding (determined without regardrtg write-downs or write-offs thereof);

(m) subject to the provisions of this Section 6.05(mj the requirements contained in the definitioPefmitted
Acquisition, the Borrower and its Wholly-Owned Sidigries may from time to time effect Permitted Aiggjtions, so long as: (i) no Default
or Event of Default shall have occurred and beioaimg at the time of the consummation of the psgzbPermitted Acquisition or
immediately after giving effect thereto; (ii) ifélproposed Permitted Acquisition is for aggregates@eration of $75,000,000 or more, the
Borrower shall
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have given to the Administrative Agent at leasBL&iness Days’ prior written notice of such progbBermitted Acquisition (or such shorter
period of time as may be reasonably acceptablegtédtministrative Agent), which notice shall be exied by its chief financial officer or
treasurer and shall describe in reasonable datjptincipal terms and conditions of such Permifeduisition; (iii) both before and after
giving effect to the Permitted Acquisition, the Bower is in compliance with Section 6.01(p); (it)ke time of any such Permitted
Acquisition involving the creation or acquisitioha Subsidiary, or the acquisition of capital staclother equity interest of any Person, the
capital stock or other equity interests thereohtzd or acquired in connection with such Permifequisition shall have been pledged for the
benefit of the Secured Creditors pursuant to (artieé extent required by) the US Pledge Agreemmahtsaich Person, if a Domestic
Subsidiary which is a Material Subsidiary, shaéhaxecuted and delivered to the Administrative i{gejoinder to the Subsidiary Guaranty;
and (v) giving effect to such Permitted Acquisititime Borrower is in compliance with Section 6.0id .08 on a Pro Forma Basis;

(n) the Borrower and Newco may consummate the Acqorsitind
(0) the Borrower and its Subsidiaries may consummaé-tinding Transactions.

SECTION 6.06. Transactions with Affiliates The Borrower will not, and will not permit anyits Subsidiaries to, enter
into any transaction or series of related transastivith any Affiliate of the Borrower or any o$iSubsidiaries, other than in the ordinary
course of business and on terms and conditiongasutizly as favorable to the Borrower or such Sdibsy as would reasonably be obtained
by the Borrower or such Subsidiary at that tima tomparable arm’s-length transaction with a Peatber than an Affiliate, except that the
following in any event shall be permitted:

€)) Restricted Payments may be made to the extent ftechily Section 6.04;

(b) loans may be made and other transactions may beserinto by the Borrower and its Subsidiarietodxtent
permitted by Sections 6.01, 6.03 and 6.05;

(©) customary fees may be paid to non-officer directdrthie Borrower and its Subsidiaries;

(d) the Borrower and its Subsidiaries may enter intal, may make payments under, employment agreements,
employee benefits plans, stock option plans, indication provisions, severance arrangements, dnersimilar compensatory arrangemt
with officers, employees and directors of the Baseo and its Subsidiaries in the ordinary coursbuginess;

(e) Subsidiaries of the Borrower may pay managemesst fexnsing fees and similar fees to (i) the Baepor any
Subsidiary Guarantor or (ii) any other Subsidianyang as such fees are no greater than wouldtrieem an arm’s-length transaction; and

)] the Borrower and its Wholly-Owned Subsidiaries rotherwise engage in transactions exclusively batveze
among themselves so long as such transactiongreevise permitted under this Agreement.
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SECTION 6.07. Minimum Consolidated Interest Coverage Rafidhe Borrower will not permit the Consolidateddrest
Coverage Ratio for any fiscal quarter of the Bomowet forth below to be less than or equal tadlie set forth opposite such fiscal quarter
below:

Fiscal Quarter Ending Ratio

June 30, 200 2.50:1.0(
September 30, 20( 2.50:1.0
December 31, 200 2.50:1.0(
March 31, 200¢ 2.50:1.01
June 30, 200 2.75:1.01
September 30, 20( 2.75:1.0
December 31, 200 2.75:1.01
March 31, 201( 2.75:1.01
Thereaftel 3.00:1.0t

SECTION 6.08. Maximum Consolidated Total Leverage Ratidhe Borrower will cause the Consolidated Total
Leverage Ratio to be less than (a) 4.00 to 1.@0l &itnmes during the period from the Effective Dateand including December 30, 2009,
(b) 3.75 to 1.00 at all times during the periochirBecember 31, 2009 to and including December @00 2ind (c) less than 3.50 to 1.00 at all
times thereafter.

SECTION 6.09. Limitations on Prepayments of Certain Indebtednikxdifications of Certain Indebtedness;
Modifications of Certificate of Incorporation, Byaws and Certain Other Agreements, .efEhe Borrower will not, and will not permit any o
its Subsidiaries to:

(a) make (or give any notice in respect of) any volontar optional payment or prepayment on or redeompdir
acquisition for value of, or any prepayment or ragdon as a result of any asset sale, change afatar similar event of (including in each
case, without limitation, by way of depositing witie trustee with respect thereto or any otherdPemsoney or securities before due for the
purpose of paying when due), (i) any Indebtednef®e( than the Obligations) unless no Default lsied and is continuing, (ii) any
Indebtedness which is subordinated to any of thigg&@timons or (iii) any Senior Notes unless the Giitsted Total Leverage Ratio
immediately prior to and after giving effect to nmak such payment is less than 2.00 to 1.00;

(b) amend or modify, or permit the amendment or modifan of, (i) any provision of any Senior Note Doment,
(if) any documents pursuant to which Indebtednabsiglinated to any of the Obligations was incuwetly which it is governed or (i) any
of the Acquisition Documents; or
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(c) amend, modify or change any Factoring Agreememnt Parmitted Securitization documentation, any Tharig
Agreement or its certificate or articles of incorgiion, certificate of formation, limited liabilitgompany agreement or by-laws (or the
equivalent organizational documents), as applicaislany agreement entered into by it with respeds capital stock or other equity intere
(including any shareholders’ agreement), or emtigr any new Factoring Agreement, Permitted Seeatittn documentation, Tax Sharing
Agreement or agreement with respect to its capitalk or other equity interests, unless such newesgent or amendment, modification,
change or other action contemplated by this clécjseould not reasonably be expected to be adverges interests of the Lenders in any
material respect.

SECTION 6.10. Restrictive Agreements The Borrower will not, and will not permit any its Subsidiaries to, directly
indirectly, enter into, incur or permit to existyaagreement or other arrangement that prohibitéricés or imposes any condition upon (a) the
ability of the Borrower or any Subsidiary to createur or permit to exist any Lien upon any ofpteperty or assets, or (b) the ability of any
Subsidiary to pay dividends or other distributiovith respect to any shares of its capital stoctoanake or repay loans or advances to the
Borrower or any other Subsidiary or to Guarantebiedness of the Borrower or any other Subsid@gridedthat (i) the foregoing shall
not apply to restrictions and conditions imposeddvy or by this Agreement or the other Credit Doemts or, only until the Initial Borrowin
Date, restrictions or conditions imposed by anthef“Credit Documents” (as defined in the Existitigedit Agreement), (ii) the foregoing
shall not apply to restrictions and conditions gmgson the Effective Date identified on Schedul&ds(but shall apply to any extension or
renewal of, or any amendment or modification exjragnthe scope of, any such restriction or condjtidiii) the foregoing shall not apply to
customary restrictions and conditions containeggreements relating to the sale of a Subsidiardipgrsuch sale, provided such restrictions
and conditions apply only to the Subsidiary thabibe sold and such sale is permitted hereunid@iclause (a) of the foregoing shall not
apply to restrictions or conditions imposed by agyeement relating to secured Indebtedness pednijt¢his Agreement if such restrictions
or conditions apply only to the property or assetsuring such Indebtedness and (v) clause (apdbtiegoing shall not apply to customary
provisions in leases and other contracts restgdtie assignment thereof.

SECTION 6.11. End of Fiscal Years; Fiscal Quarter3he Borrower will cause (i) each of its fiscalays to end on
December 31 of each year and (ii) its fiscal quarte end on March 31, June 30, September 30 andrblger 31, respectively, of each year.

SECTION 6.12. Limitation on Issuance of Capital Stocka) The Borrower will not, and will not permiof its
Subsidiaries to, issue (i) any preferred stocktbeopreferred equity interests other than Qualiffeeferred Stock of the Borrower or (ii) any
redeemable common stock or other redeemable corenpaity interests other than common stock or otedeemable common equity
interests that is redeemable at the sole optidheoBorrower or such Subsidiary, as the case may be

(b) The Borrower will not permit any of its Subsidiazi® issue any capital stock or other equity irgisréincluding
by way of sales of treasury stock) or any optiongarrants to purchase, or securities convertitie, icapital stock or other equity interests,
except
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(i) for transfers and replacements of then outstanshares of capital stock or other equity intexe@i) for stock splits, stock dividends and
issuances which do not decrease the percentagasivimef the Borrower and its Subsidiaries in alags of the capital stock or other equity
interests of such Subsidiary, (iii) in the casé&ofeign Subsidiaries, to qualify directors to tléeat required by applicable law and for other
nominal share issuances to Persons other thandteviger and its Subsidiaries to the extent requinedier applicable law or (iv) for issuan:
by newly created or acquired Subsidiaries in acmocd with the terms of this Agreement.

SECTION 6.13. Limitation on Creation of SubsidiariesThe Borrower will not, and will not permit any its
Subsidiaries to, establish, create or acquire #feEffective Date any Subsidiary; providbdt the Borrower and its Wholly-Owned
Subsidiaries shall be permitted to (A) establisbate and, to the extent permitted by this Agre¢nsammguire Wholly-Owned Subsidiaries so
long as (i) the equity interests of each such ndwoNy-Owned Subsidiary is pledged pursuant to, @nithe extent required by, the US Pledge
Agreement, (ii) if required by Section 5.13, eaohrsnew Wholly-Owned Domestic Subsidiary (and h® éxtent required by Section 5.10,
each such new Wholly-Owned Foreign Subsidiary) eteeca counterpart of the Subsidiary GuarantyltBd”ledge Agreement and the US
Security Agreement, and (iii) each such new Wh@lyned Domestic Subsidiary (and, to the extent regludy Section 5.10, each such new
Wholly-Owned Foreign Subsidiary), to the extentuested by the Administrative Agent or the Requltedders, takes all actions required
pursuant to Section 5.10, (B) establish, createaamgdire non-Wholly-Owned Subsidiaries in each ¢tasbe extent permitted by Section 6.05
() and the definition of Permitted Acquisition kg as the equity interest of each such non-Whollyned Subsidiary is pledged pursuan
and to the extent required by, the US Pledge Agestiand (C) consummate the Acquisition. In addjteach such new Wholly-Owned
Subsidiary which is required to become a CredityPstrall execute and deliver, or cause to be erecamnd delivered, all other relevant
documentation of the type described in Article B/saich new Wholly-Owned Subsidiary would have lwadiiver if such new Wholly-
Owned Subsidiary were a Credit Party on the Effechate.

SECTION 6.14. Rental Fleet The Borrower will not permit the aggregate nevlk value of all crane products of the
Borrower and its Subsidiaries that are part ofrtReintal Fleet to exceed $100,000,000 at any time.

SECTION 6.15. SalelLeaseback Restriction The Borrower will not permit the Sale-LeasebBxiferential as of the end
of any fiscal quarter of the Borrower to exceedaarount equal to 7.5% of Consolidated EBITDA for ther fiscal quarter period then end

SECTION 6.16. Buy-Back Limitation. The Borrower will not permit the Dollar Equivateamount of the Buy-Back
Obligations at any time to exceed an amount equa2t5% of Consolidated Tangible Net Assets, datexthas of the most recent fiscal
guarter end of the Borrower.

SECTION 6.17. Swap Agreements The Borrower will not, and will not permit any its Subsidiaries to, enter into any
Swap Agreement, except (a) Swap Agreements enigi@tb hedge or mitigate risks to which the Boreswr any Subsidiary has actual
exposure (other than those in respect of Equitgrésts of the Borrower or any of its Subsidiariagyl (b) Swap Agreements entered into in
order to effectively cap, collar or
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exchange interest rates (from fixed or floating@safrom one floating rate to another floating @t@therwise) with respect to any interest-
bearing liability or investment of the Borroweramy Subsidiary.

SECTION 6.18. BPGR. The Borrower shall not permit BPGR to engagariy activities other than those not materially
different from those engaged in on the Effectivéeband acting as a holding company for shares afifda@oc Cranes, Inc. and other
Subsidiaries of the Borrower and, in any eventll stzd permit BPGR to incur Indebtedness other thmlebtedness under the Credit
Documents and other Indebtedness subordinatedmis satisfactory to the Administrative Agent to tidigations of BPGR under the Credit
Documents.

SECTION 6.19. Manitowoc Asia Holdings The Borrower shall not permit Manitowoc Asia Hiolgs to engage in any
activities other than those not materially diffearfom those engaged in on the Effective Date, sbing exclusively of acting as a holding
company for the equity of Manitowoc Crane GroupaABte Ltd. and other Subsidiaries of the Borrovnel, n any event, shall not permit
Manitowoc Asia Holdings to incur Indebtedness othan Indebtedness under the Credit Documents thred Indebtedness subordinated on
terms satisfactory to the Administrative Agenttie bbligations of Manitowoc Asia Holdings under @redit Documents.

ARTICLE VI
Events of Default

If any of the following events (“ Events of Defaliitshall occur:

(@) any of the Borrowers shall fail to pay any printiphany Loan or any reimbursement obligation igpect of any
LC Disbursement when and as the same shall becamarnttl payable, whether at the due date thereaifaodate fixed for prepayment thei
or otherwise;

(b) any of the Borrowers shall fail to pay any inter@stany Loan or any fee or any other amount (cten an
amount referred to in clause (a) of this Articlayable under this Agreement, when and as the shaflilb@come due and payable, and such
failure shall continue unremedied for a periodroée Business Days;

(c) any representation or warranty made or deemed imade on behalf of the Borrower or any Subsidiarf in
connection with any Credit Document or any amendroemodification thereof or waiver thereunderjroany report, certificate, financial
statement or other document furnished pursuant ito @nnection with any Credit Document or any adraent or modification thereof or
waiver thereunder, shall prove to have been incbineany material respect when made or deemed made

(d) the Borrower shall fail to observe or perform aoyenant, condition or agreement contained in Sed&i62, 5.0:
(with respect to the Borrower’s existence) or 5i@8Article VI or in the third sentence of Secti®rd2(b);
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(e) the Borrower shall fail to observe or perform apy@nant, condition or agreement contained in thysesAment
(other than those specified in clause (a), (b)ddof this Article), and such failure shall contenunremedied for a period of 30 days after
written notice thereof from the Administrative Agea the Borrower (which notice will be given aetrequest of any Lender);

()] the Borrower or any Subsidiary shall fail to makeg @ayment (whether of principal or interest anghrelless of
amount) in respect of any Material Indebtednesgndnd as the same shall become due and payable;

(9) any event or condition occurs that results in aratévial Indebtedness becoming due prior to its dualeel
maturity or that enables or permits (with or withthe giving of notice, the lapse of time or battg holder or holders of any Material
Indebtedness or any trustee or agent on its or lledialf to cause any Material Indebtedness torheadue, or to require the prepayment,
repurchase, redemption or defeasance thereof, torits scheduled maturity; providétat this clause (g) shall not apply to secured
Indebtedness that becomes due as a result of thetary sale or transfer of the property or assetsiring such Indebtedness;

(h) an involuntary proceeding shall be commenced dnaosluntary petition shall be filed seeking (i) diglation,
reorganization or other relief in respect of anyhaf Borrowers or any Material Subsidiary or itbtdeor of a substantial part of its assets,
under any Federal, state or foreign bankruptcylugncy, receivership or similar law now or hereafh effect or (ii) the appointment of a
receiver, trustee, custodian, sequestrator, coas®rer similar official for any of the Borrowers any Material Subsidiary or for a substantial
part of its assets, and, in any such case, suaeeding or petition shall continue undismissedsfddays or an order or decree approving or
ordering any of the foregoing shall be entered;

0] any of the Borrowers or any Material Subsidiarylistiavoluntarily commence any proceeding or fiay petitior
seeking liquidation, reorganization or other reliefler any Federal, state or foreign bankruptaglirency, receivership or similar law now
hereafter in effect, (ii) consent to the institatiof, or fail to contest in a timely and appropgiatanner, any proceeding or petition describe
clause (h) of this Article, (iii) apply for or comst to the appointment of a receiver, trustee,odliah, sequestrator, conservator or similar
official for any of the Borrowers or any MaterialtSsidiary or for a substantial part of its assg@t3 file an answer admitting the material
allegations of a petition filed against it in anych proceeding, (v) make a general assignmenh&beénefit of creditors or (vi) take any act
for the purpose of effecting any of the foregoing;

)] any of the Borrowers or any Material Subsidiarylishecome unable, admit in writing its inability il
generally to pay its debts as they become due;

(k) one or more judgments for the payment of moneyiaggregate amount in excess of $20,000,000 shall b
rendered against any of the Borrowers, any Mat&udsidiary or any combination thereof and the ssinadl remain undischarged for a
period of 30 consecutive days during which execusiball not be effectively stayed, or any actioallshe legally taken by a judgment cred
to attach or levy upon any assets of any of thed®aers or any Material Subsidiary to enforce anghsudgment;
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0] an ERISA Event shall have occurred that, in theiopi of the Required Lenders, when taken togethir ail
other ERISA Events that have occurred, could reasigrbe expected to result in liability of the Bmwrer and its Subsidiaries in an aggregate
amount exceeding $20,000,000;

(m) a Change in Control shall occur;

(n) (i) any Security Document shall cease to be infauite and effect, or shall cease to give the @aitd Agent for
the benefit of the Secured Creditors, the Lierghts, powers and privileges purported to be cretiteckby, or any Credit Party shall deny or
disaffirm such Credit Party’s obligations under &scurity Document or the Liens granted thereunmie(ij) any Credit Party shall default in
the due performance or observance of any term,n@nteor agreement on its part to be performed seted pursuant to any such Security
Document and such default shall continue beyongdhiod of grace, if any, specifically applicabheteto pursuant to the terms of such
Security Document; or

(0) except as otherwise provided in Section 6.03(a){xXxi), (i) the Subsidiary Guaranty or any prowisithereof
shall cease to be in full force or effect as to Sasidiary Guarantor, or any Subsidiary Guarant@ny Person acting for or on behalf of
such Subsidiary Guarantor shall deny or disafficohsSubsidiary Guarantor’s obligations under thesRliary Guaranty or (ii) any
Subsidiary Guarantor shall default in the due pernce or observance of any term, covenant or agneeon its part to be performed or
observed pursuant to the Subsidiary Guaranty; or

(p) (i) the Parent Guaranty or any provision thereaiflistease to be in full force or effect or the Bover or any
Person acting for or on behalf of the Borrower ktiahy or disaffirm the Borrower’s obligations undlee Parent Guaranty or (i) the
Borrower shall default in the due performance @esbance of any term, covenant or agreement graitso be performed or observed
pursuant to the Parent Guaranty;

then, and in every such event (other than an evhtrespect to any of the Borrowers describedase (h) or (i) of this Article), and at any
time thereafter during the continuance of such gubha Administrative Agent may, and at the requéshe Required Lenders shall, by notice
to the Borrower, take either or both of the follagyiactions, at the same or different times: (inieate the Commitments, and thereupon the
Commitments shall terminate immediately, and @¢ldre the Loans then outstanding to be due anabpajn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payarid)thereupon the principal of the Lo
so declared to be due and payable, together wittuad interest thereon and all fees and other afitigs of the Borrowers accrued hereun
shall become due and payable immediately, withoeggntment, demand, protest or other notice okarg; all of which are hereby waived
by the Borrowers; and in case of any event witipeesto any of the Borrowers described in claus@(Hi) of this Article, the Commitments
shall automatically terminate and the principattef Loans then outstanding, together with accrotatest thereon and all fees and other
obligations of the Borrowers accrued hereundet)] shtomatically become due and payable, withoespntment, demand, protest or other
notice of any kind, all of which are hereby waiumdthe Borrowers.
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Notwithstanding any other provision of any Credd@ddment;
€) any breach of a representation, warranty or covesetrforth in any Credit Document; or
(b) any Event of Default (other than an Event of Deffaader paragraph (a), (b), (h), (i) or (j) of At& VII),

(each, a “ Curable Circumstan@ewill be deemed not to be a breach of representatiavarranty, a breach of covenant or an EventefaDli
(as the case may be) during the period expirintherday (the “ Cleatyp Date”) falling 90 days after the Unconditional Date, if

0] it would have been (if it were not for this prowis) a breach of representation or warranty, a bredcovenant
or an Event of Default only by reason of circumstsrelating exclusively to any member of the Tat®up (or
any obligation to procure or ensure in relatiom tmember of the Target Group);

(i) it is capable of remedy and reasonable steps amg taken to remedy it;

(iii) the circumstances giving rise to it have not beecyred by (A) the Borrower or (B) a Subsidiantioé Borrowe
which is not a member of the Target Group, ancheeithe Borrower nor any such Subsidiary has asqgaito
such circumstances where they were legally abéetid them; and

(iv) it could not reasonably be expected (either indiglty or in the aggregate with all other CurablecGimstances)
to have a Material Adverse Effect.

If the relevant circumstances are continuing oaftar the Clean-Up Date, there shall be a breachmEsentation or warranty, breach of
covenant or Event of Default, as the case may beitihstanding the above (and without prejudiceh®s tights and remedies of the Lenders,
the Administrative Agent and the Collateral Agent).
ARTICLE VI
The Administrative Agent

SECTION 8.01. The Administrative Agent

€) Each of the Lenders and the Issuing Bank herebyadably appoints the Administrative Agent as gsra and
authorizes the Administrative Agent to take sudiivas on its behalf and to exercise such poweeg@slelegated to the Administrative Ag
by the terms hereof, together with such actionspwiders as are reasonably incidental thereto.

(b) The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacity as a
Lender as any other Lender and may exercise the aarthough it were not the Administrative Agent] auch bank and its Affiliates may
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accept deposits from, lend money to and generathage in any kind of business with the Borroweamy Subsidiary or other Affiliate
thereof as if it were not the Administrative Agéetreunder.

(c) The Administrative Agent shall not have any dutesbligations except those expressly set fortleineiVithout
limiting the generality of the foregoing, (i) thedAinistrative Agent shall not be subject to anyéidry or other implied duties, regardless of
whether a Default has occurred and is continuiijgthe Administrative Agent shall not have anyyltd take any discretionary action or
exercise any discretionary powers, except disaratprights and powers expressly contemplated lyatedi the Administrative Agent is
required to exercise in writing as directed by Rezjuired Lenders (or such other number or percertdithe Lenders as shall be necessary
under the circumstances as provided in Section) 9ab@l (iii) except as expressly set forth herttie, Administrative Agent shall not have any
duty to disclose, and shall not be liable for thiufe to disclose, any information relating to Barower or any of its Subsidiaries that is
communicated to or obtained by the bank servingdsinistrative Agent or any of its Affiliates in sirtapacity. The Administrative Agent
shall not be liable for any action taken or noetaky it with the consent or at the request ofRbguired Lenders (or such other number or
percentage of the Lenders as shall be necessaey theldcircumstances as provided in Section 9.0R) the absence of its own gross
negligence or willful misconduct. The Administragihgent shall be deemed not to have knowledge yDafault unless and until written
notice thereof is given to the Administrative Agbemgtthe Borrower or a Lender, and the AdministatAgent shall not be responsible for or
have any duty to ascertain or inquire into (i) atatement, warranty or representation made in oommection with this Agreement, (ii) the
contents of any certificate, report or other docnhtilivered hereunder or in connection herewiti) the performance or observance of any
of the covenants, agreements or other terms oritbtomsl set forth herein, (iv) the validity, enfoedslity, effectiveness or genuineness of this
Agreement or any other agreement, instrument oumeat, or (v) the satisfaction of any conditionfeeth in Article IV or elsewhere herein,
other than to confirm receipt of items expresstyuieed to be delivered to the Administrative Agent.

(d) The Administrative Agent shall be entitled to raelyon, and shall not incur any liability for relyingon, any
notice, request, certificate, consent, statemestfiment, document or other writing believed by ibe genuine and to have been signed or
sent by the proper Person. The Administrative Agéstt may rely upon any statement made to it ollyy telephone and believed by it to
be made by the proper Person, and shall not inguliability for relying thereon. The AdministragvAgent may consult with legal counsel
(who may be counsel for the Borrower), independeabuntants and other experts selected by it, lagitireot be liable for any action taken
not taken by it in accordance with the advice of such counsel, accountants or experts.

(e) The Administrative Agent may perform any and alduties and exercise its rights and powers biirough any
one or more sub-agents appointed by the Adminig&rdtgent. The Administrative Agent and any such-agent may perform any and all its
duties and exercise its rights and powers throbgh tespective Related Parties. The exculpatasyigions of the preceding paragraphs shall
apply to any such sub-agent and to the RelateieBant the Administrative Agent and any such subragand shall apply to their respective
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activities in connection with the syndication oétbredit facilities provided for herein as welladivities as Administrative Agent.

) Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaagh, the
Administrative Agent may resign at any time by fyatig the Lenders, the Issuing Bank and the Bormowg@on any such resignation, the
Required Lenders shall have the right, in conSolawith the Borrower, to appoint a successorolfsnccessor shall have been so appointed
by the Required Lenders and shall have acceptddapmointment within 30 days after the retiring Adistrative Agent gives notice of its
resignation, then the retiring Administrative Agemty, on behalf of the Lenders and the Issuing Bapgoint a successor Administrative
Agent which shall be a bank with an office in Newrlk, New York, or an Affiliate of any such bank. dpthe acceptance of its appointment
as Administrative Agent hereunder by a successoh successor shall succeed to and become vedtedlirthe rights, powers, privileges
and duties of the retiring Administrative Agentdahe retiring Administrative Agent shall be disaed from its duties and obligations
hereunder. The fees payable by the Borrower t@weessor Administrative Agent shall be the saméaset payable to its predecessor unless
otherwise agreed between the Borrower and suclessor After the Administrative Agent's resignatimreunder, the provisions of this
Article and Section 9.03 shall continue in effemtthe benefit of such retiring Administrative Adeits sub agents and their respective Re
Parties in respect of any actions taken or omitbdak taken by any of them while it was acting asninistrative Agent.

(9) Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agenany
other Lender and based on such documents and iafiommas it has deemed appropriate, made its odit@nalysis and decision to enter
into this Agreement. Each Lender also acknowledgasit will, independently and without relianceampthe Administrative Agent or any
other Lender and based on such documents and iafionmas it shall from time to time deem approgriabntinue to make its own decisions
in taking or not taking action under or based uttogs Agreement, any related agreement or any dootfumished hereunder or thereunder.

(h) The Administrative Agent shall be permitted fromméi to time to designate one of its Affiliates tafpem the
duties to be performed by the Administrative Agleeteunder with respect to Loans and Borrowings ohémated in Foreign Currencies. The
provisions of this Article VIII shall apply to arsuch Affiliate_ mutatisnutandis. All provisions of this Article VIII relating tohte
Administrative Agent shall be equally applicablghie Collateral Agent mutatis mutandis

Without limiting the foregoing, if any Collateraf any Subsidiary is sold in a transaction permitieceunder (excluding
sales to the Borrower or a Subsidiary thereof otth@n sales comprising part of a Permitted Seeatitin made to a Subsidiary which is an
SPC), (a) such Collateral and the assets of subkidary shall be sold free and clear of the Liemsated by the Security Documents and
(b) in the case of such a sale of a Subsidiary &uar, such Subsidiary Guarantor and its subs&hiashall be released from the Subsidiary
Guaranty and, in each case, the Administrative Agbe Collateral Agent and the UK Security Trustball be authorized to take any actions
deemed appropriate in order to effect the foregditagh of the Administrative Agent, the Collatekglent and the UK Security Trustee shall
also be
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authorized, on behalf of the Lenders, to enter sntch amendments of the Security Documents andtés Bto such agreements (including
intercreditor agreements but excluding any releas€ollateral not otherwise authorized hereby)imgither case, it deems necessary or
appropriate in connection with a Permitted Seaatton. Additionally, in connection with the gramdiof Liens of the type described in
clauses (i), (j), (m) or (s) of Section 6.02 by B@rower or any of its Subsidiaries, each of tltkrAnistrative Agent, the Collateral Agent and
the UK Security Trustee is authorized to take astioas deemed appropriate by it in connection théhe(including, without limitation, the
execution of appropriate lien releases or lien stibation agreements in favor of the holder or koddof such Liens, in either case solely \
respect to the item or items of equipment or o#esets subject to such Liens.

SECTION 8.02. Administrative Agent as UK Security Trustee

@) In this Agreement, any rights and remedies exédbptasly, any documents to be delivered to, or ahgiot
indemnities or obligations in favor of the Admimegive Agent shall be, as the case may be, exéleity, delivered to, or be indemnities or
other obligations in favor of, the Administrativegént (or any other Person acting in such capaicitg¥ capacity as the UK Security Trustee
to the extent that the rights, deliveries, indemgibr other obligations relate to the UK Secufigreements or the security thereby created.
Any obligations of the Administrative Agent (or aather Person acting in such capacity) in this Agrent shall be obligations of the
Administrative Agent in its capacity as UK Securligustee to the extent that the obligations relatihe UK Security Agreement or the
security thereby created. Additionally, in its caipaas UK Security Trustee, the Administrative Agéor any Person acting in such capacity)
shall have all the rights, remedies, and benefifavor of the Administrative Agent contained i frovisions of the whole of this
Article VIl and, subject always to the provisiookthe UK Security Agreement, (i) all the powersaof absolute owner of the security
constituted by the US Pledge Agreement governedngfish law and (ii) all the rights, remedies amavprs granted to it and be subject to all
the obligations and duties owed by it under the $8€urity Agreements and/or any of the Credit Docquse

(b) Each Lender and the Administrative Agent herebyoagighe UK Security Trustee to act as its trusteder and
in relation to the UK Security Agreements and ttdhtbe assets subject to the security thereby edead trustee for the Administrative Agent
and Lenders on the trusts and other terms containing UK Security Agreements and the Administathgent and each Lender hereby
irrevocably authorize the UK Security Trustee tereise such rights, remedies, powers and discietisrare specifically delegated to the UK
Security Trustee by the terms of the UK Securityg®gnents together with all such rights, remedieggos and discretions as are reasonably
incidental thereto.

(c) Any reference in this Agreement to Liens statedeadn favor of the Administrative Agent shall benstrued so ¢
to include a reference to Liens granted in favathefUK Security Trustee.

(d) The Lenders agree that at any time that the UK i8gcTrustee shall be a Person other than the Athtnative
Agent, such other Person shall have the rightsedies, benefits and powers granted to the Admatiseg Agent in its capacity as the UK
Security Trustee in this Agreement.
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(e) Nothing in this Section 8.02 shall require the UcBrity Trustee to act as a trustee at common taw be

holding any property on trust, in any jurisdictioatside the United States or the United Kingdomclwlmay not operate under principles of
trust or where such trust would not be recognizeitseffects would not be enforceable.

ARTICLE IX
Miscellaneous

SECTION 9.01. Notices. (a) Except in the case of notices and other conications expressly permitted to be given by

telephone (and subject to paragraph (b) belowhaltes and other communications provided forinesball be in writing and shall be
delivered by hand or overnight courier service,lethby certified or registered mail or sent by ¢eley, as follows:

0] if to the Borrower or any Subsidiary Borrower, tai The Manitowoc Company, Inc., 2400 SoutH44
Street, Manitowoc, Wisconsin 54221, Attention oflQ@aurino, Chief Financial Officer and Dean Noldéafice President of Finance
and Assistant Treasurer, (Telecopy No. (920) 65259 Avith a copy to Foley & Lardner LLP, 777 Easis@bnsin Avenue,
Milwaukee, Wisconsin 53202, Attn: Emory Ireland [@@py No. 414-297-4900);

(i) if to the Administrative Agent, to JPMorgan ChasenB, N.A., Loan Operations, 10 South Dearborn,
Floor 07, Chicago, lllinois 60603-2003, AttentiohCheryl Lyons (Telecopy No. 312-385-7103; email:
Cheryl.x.lyons@jpmchase.com), and, in the casepfl@an denominated in a Foreign Currency, to tRe NMlorgan Europe Limite«
125 Loan Wall, London, EC2Y 5AJ, Attn: Loans Ager{@glecopy No. 44 207 777 2360);

(iii) if to the Issuing Bank, to it at JPMorgan ChaselB&hA., Letter of Credit Group, 10 South Dearborn,
Floor 07, Chicago, IL 60603-2003, Attention of RisyHuggins (Telecopy No. 312-732-2729);

(iv) if to the Swingline Lender, c/o the Administratifgent at the address set forth in clause (ii) abane

(V) if to the Alternate Currency Fronting Lender, die Administrative Agent at the address set forth in

clause (ii) above; and

(vi) if to any other Lender, to it at its address (¢ed¢epy number) set forth in its Administrative
Questionnaire.

(b) Notices and other communications to the Lendersurater may be delivered or furnished by electronic

communications pursuant to procedures approvetdptministrative Agent; providetthat the foregoing shall not apply to notices pargu
to Article Il unless otherwise agreed by the Adrsirative Agent and the applicable Lender. The Adstriative Agent or the Borrower may,
in its discretion, agree to accept notices andratbmmunications to it hereunder by electronic camimations pursuant to procedures
approved
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by it; providedthat approval of such procedures may be limitgoatticular notices or communications.

(c) Any party hereto may change its address or telecopyber for notices and other communications hateuhy
notice to the other parties hereto. All notices atiter communications given to any party heretadcordance with the provisions of this
Agreement shall be deemed to have been given odatieeof receipt.

SECTION 9.02. Waivers; Amendments(a) No failure or delay by the Administrative Agethe Issuing Bank or any

Lender in exercising any right or power hereundellsoperate as a waiver thereof, nor shall anglsior partial exercise of any such right or
power, or any abandonment or discontinuance ofstepnforce such a right or power, preclude ahgrodr further exercise thereof or the
exercise of any other right or power. The rightd eemedies of the Administrative Agent, the Issu@nk and the Lenders hereunder are
cumulative and are not exclusive of any rightsemnedies that they would otherwise have. No wai¥@ng provision of this Agreement or
consent to any departure by the Borrowers therefbatl in any event be effective unless the sara#t bh permitted by paragraph (b) of this
Section, and then such waiver or consent shalffeetare only in the specific instance and for hepose for which given. Without limiting
the generality of the foregoing, the making of ah@r issuance of a Letter of Credit shall not dwestrued as a waiver of any Default,
regardless of whether the Administrative Agent, agider or the Issuing Bank may have had notidemowledge of such Default at the tin

(b) Neither this Agreement nor any provision hereof hayvaived, amended or modified except pursuaanto
agreement or agreements in writing entered intthbyBorrower and the Required Lenders or by thedogr and the Administrative Agent
with the consent of the Required Lenders; provitied no such agreement shall (i) increase the Camenit of any Lender without the
written consent of such Lender, (ii) reduce or feeghe principal amount of any Loan or LC Disbun&at or reduce the rate of interest
thereon, or reduce any fees payable hereundemutithe written consent of each Lender affectedeth (iii) postpone the scheduled date
payment of the principal amount of any Loan or Lisidrsement, or any interest thereon, or any fagalge hereunder, or reduce the am
of, waive or excuse any such payment, postponedheduled date of expiration of any Commitmenbéing understood that an amendment
or waiver extending the Certain Funds Period shatlbe deemed to constitute such a postponemeagtend the stated expiration date of
any Letter of Credit beyond the Revolving Matuiitgte, without the written consent of each Lend&rciéd thereby, (iv) change Section 2.19
(b) or (c) in a manner that would alter the prarstiaring of payments required thereby withouttiten consent of each Lender or change
Section 2.09(c) in a manner which would alter thee-gata sharing of Commitment reductions withowt Written consent of each Lender
adversely affected thereby, (v) change any of theipions of this Section or the definition of “Rérpd Lenders” or any other provision
hereof (including Sections 4.02(h)(iv) and 5.1%afying the number or percentage of Lenders regiuio waive, amend or modify any rig
hereunder or make any determination or grant angeut hereunder, without the written consent ohdamder, (vi) release all or
substantially all of the Collateral, release therBaer from the Parent Guaranty or release any iflialng Guarantor from its obligations un
the Subsidiary Guaranty, except in connection withsale of a Subsidiary Guarantor permitted utidsrAgreement, without the written
consent of each
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Lender, (vii) except as permitted by the terms bom the date hereof, change the currency of aanlor the currency in which any
Commitment is required to be funded without thetten consent of each Lender affected thereby @ &lter the amount or the applicatior
any prepayment required by Section 2.12 withoutthesent of Lenders holding at least 50.1% of thenTLoans and/or Term Commitmer
as applicable, affected thereby; providddrtherthat no such agreement shall amend, modify or wiBeraffect the rights or duties of the
Administrative Agent, the Issuing Bank, the Alte&urrency Fronting Lender, the Swingline Lenderelunder without the prior written
consent of the Administrative Agent, the IssuingiBahe Alternate Currency Fronting Lender, ther@hine Lender, as the case may be.
Notwithstanding the foregoing, (i) upon the exeontand delivery of all documentation required byt 2.09(d) to be delivered
connection with an increase to the total Commitmeiie Administrative Agent, the Borrower and tlegvror existing Lenders whose
Commitments have been affected may and shall erttean amendment hereof (which shall be bindinglbparties hereto and the new
Lenders) solely for the purpose of reflecting aewrienders and their new Commitments and any iseregathe Commitment of any existi
Lender, (ii) no consent of any Credit Party (norttte extent that the amendments referred to batewot materially adverse to the interests
of the Lenders, the consent of any Lender other tha Flex Lenders) shall be required in connectith an amendment hereof or of any
other Credit Document (which in each case shablibding upon each party to the applicable Credite®gnent) being made pursuant to the
letter agreement dated June 30, 2008 among theBery the Arrangers and certain of their Lendeiiligfes relating to fees and “flex”
matters and (iii) an amendment of this Agreemagntesil only by the Administrative Agent and the Rlexders shall be binding upon all
parties hereto if the effect of such amendmert (@) reduce the Term B Loan and/or Term B Committedoy an amount (the “ Retranched
Amount”) not in excess of the aggregate amount of thenTBrCommitments (or, after the initial funding heneler, the aggregate principal
amount of the Term B Loans) of the Initial Lendiensnediately prior to giving effect to such amendim¢B) retranche the Retranched
Amount as a “Term Y” Loan by re-instating into tiligreement the terms and conditions relating tdTeem Y Loan” and “Term Y
Commitments” set forth in the Original Agreementdgpt that the Term Y Loan/Term Y Commitment amalrall be the Retranched
Amount, the Applicable Rate for the “Term Y Loargreunder shall be the same as the Applicable RE&ttve to the Term B Loan and
Subsections 2.12(c) — (f) shall be as set fort®dmedule 9.02)) and (C) allocate such Retranchedufitrand related rights and obligations in
respect of such “Term Y” facility to the Initial belers on a pro-rata (relative to their respectygragate Commitments under the Original
Credit Agreement) basis (i.e., giving effect tolsaenendment, each of the Initial Lenders will hav@erm Y Loan” or, as applicable, a
“Term Y Commitment” in an amount correspondingte amount by which its Term B Loan or Term B Conmneitit has been reduced);
provided, however, that this subsection (iii) slealhse to be of any force or effect on the firgt@aon which the aggregate amount of the
Term B Commitments and Term B Loans of the Initi@hders is zero. The Borrower shall (A) at suchetias the Flex Lenders shall request,
execute and cause its Subsidiaries to executessuehdments to this Agreement or the other Crediuidents as may be requested by the
Flex Lenders to effect compliance by the Borrowéhvis obligations under such letter agreementerapplicable, to confirm an amendment
contemplated by subsection (iii) of the precediagtence (in each case without respect to whetlodr execution by the Borrower is, giving
effect to subsections (ii) and (iii) of
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the preceding sentence, required for the effectissithereof) and (B) otherwise comply with its ghtions under such letter agreement.

SECTION 9.03. _ Expenses; Indemnity; Damage Waiv@) The Borrower shall pay (i) all reasonablé¢ @fupocket
expenses incurred by the Administrative Agent asd\ffiliates, including the reasonable fees, cleargnd disbursements of counsel for the
Administrative Agent, in connection with the syration of the credit facilities provided for herethe preparation and administration of this
Agreement or any amendments, modifications or waieéthe provisions hereof (whether or not thedetions contemplated hereby or
thereby shall be consummated), (ii) all reasonabteof-pocket expenses incurred by the Issuing Bamonnection with the issuance,
amendment, renewal or extension of any Letter efi€or any demand for payment thereunder andafliput-of-pocket expenses incurred
by the Administrative Agent, the Collateral Agethte Issuing Bank or any Lender, including the febsrges and disbursements of any
counsel for the Administrative Agent, the IssuingnR or any Lender, in connection with the enforcenue protection of its rights in
connection with this Agreement, including its righinder this Section, or in connection with thenmade or Letters of Credit issued
hereunder, including all such out-of pocket experigeurred during any workout, restructuring or otégions in respect of such Loans or
Letters of Credit.

(b) The Borrower shall indemnify the Administrative Adethe Collateral Agent, the Issuing Bank and dasmtder,
and each Related Party of any of the foregoingdPsréeach such Person being called an “ Indemtjigainst, and hold each Indemnitee
harmless from, any and all losses, claims, damdigédities and related expenses, including thesfeecharges and disbursements of any
counsel for any Indemnitee, incurred by or asseatginst any Indemnitee arising out of, in conmectvith, or as a result of (i) the execution
or delivery of this Agreement or any agreemennstrument contemplated hereby, the performancédyarties hereto of their respective
obligations hereunder or the consummation of tlen3actions, the Acquisition or any other transasticontemplated hereby, (ii) any Loar
Letter of Credit or the use of the proceeds therf(including any refusal by the Issuing Bank tatwoa demand for payment under a Letter
of Credit if the documents presented in conneatith such demand do not strictly comply with therie of such Letter of Credit), (iii) any
actual or alleged presence or release of Hazandaterials on or from any property owned or operdtgdhe Borrower or any of its
Subsidiaries, or any Environmental Liability rekhie any way to the Borrower or any of its Subsiidis, or (iv) any actual or prospective
claim, litigation, investigation or proceeding g to any of the foregoing, whether based on remtt tort or any other theory and regardless
of whether any Indemnitee is a party thereto; mgteslthat such indemnity shall not, as to any Indemnibeeavailable to the extent that such
losses, claims, damages, liabilities or relateceazps are determined by a court of competent jatigd by final and nonappealable judgm
to have resulted from the gross negligence orwlittffisconduct of such Indemnitee.

(c) To the extent that the Borrower fails to pay anyant required to be paid by it to the Administrati&gent, the
Collateral Agent, the Issuing Bank, the Alternater€ncy Fronting Lender or the Swingline Lenderemgiaragraph (a) or (b) of this
Section (and without limiting its obligation to o), each Lender severally agrees to pay to theidigirative Agent, the Issuing Bank, the
Alternate Currency Fronting Lender or the Swinglirender, as the case may be, such Lender’s ragable (determined as of the time that
the applicable unreimbursed
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expense or indemnity payment is sought by referémtiee aggregate outstanding Term Loans and urilesed Commitments (or, if such
Term Commitments have terminated, aggregate oulistgierm Loans) and Revolving Commitments (osu€h Revolving Commitments
have terminated, aggregate Revolving Credit Exg$wf such unpaid amount; providttht the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, asctse may be, was incurred by or asserted agam#tdministrative Agent, the Issuing Bank,
the Alternate Currency Fronting Lender or the SwirggLender in its capacity as such.

(d) To the extent permitted by applicable law, the Baers shall not assert, and hereby waive, any cajainst any
Indemnitee, on any theory of liability, for spegiadirect, consequential or punitive damages (gmeed to direct or actual damages) arising
out of, in connection with, or as a result of, tAgreement or any agreement or instrument conteebleereby, the Transactions, any Loa
Letter of Credit or the use of the proceeds thereof

(e) All amounts due under this Section shall be payabtdater than ten
Business Days after written demand therefor.

SECTION 9.04. _Successors and Assigita) The provisions of this Agreement shall bedibig upon and inure to the
benefit of the parties hereto and their respeciwaessors and assigns permitted hereby (includiRgMorgan Europe Limited and any
Affiliate of the Issuing Bank that issues any Lett€ Credit), except that (i) the Borrowers may assign or otherwise transfer any of their
respective rights or obligations hereunder withtbetprior written consent of each Lender (and atgngpted assignment or transfer by the
Borrowers without such consent shall be null anid)vand (i) no Lender may assign or otherwise fanits rights or obligations hereunder
except in accordance with this Section. Nothinthie Agreement, expressed or implied, shall be ttoad to confer upon any Person (other
than the parties hereto, their respective successuat assigns permitted hereby (including J. P gsloiEurope Limited and any Affiliate of
the Issuing Bank that issues any Letter of CreBi)ticipants (to the extent provided in paragr@tof this Section) and, to the extent
expressly contemplated hereby, the Related Pafieach of the Administrative Agent, the IssuingiBand the Lenders) any legal or
equitable right, remedy or claim under or by reasbthis Agreement.

(b) (i) Subject to the conditions set forth in paradgrgip)(ii) below, any Lender may assign to one oremassignees
all or a portion of its rights and obligations untles Agreement (including all or a portion of @mmitments and the Loans at the time
owing to it) with the prior written consent (suabnsent not to be unreasonably withheld) of:

(A) the Borrower, providethat no consent of the Borrower shall be requitechh assignment to a Lender,
an Affiliate of a Lender, an Approved Fund or, iif Bvent of Default has occurred and is continuamy, other assignee;

(B) the Administrative Agent, providetiat no consent of the Administrative Agent shallrequired for an
assignment of (x) any Revolving Commitment to asigreee that is a Lender with a Revolving Commitmemhediately
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prior to giving effect to such assignment and (i/paany portion of a Term Loan to a Lender, affilistte of a Lender or an
Approved Fund; and

© each Issuing Bank; providetat no consent of any Issuing Bank shall be reguior an assignment of
all or any portion of a Term Loan.

(D) JPMorgan, in its capacity as the Alternate Currdaonting Lender;_providethat no consent of the
Alternate Currency Fronting Lender shall be reqlifice an assignment of all or any portion of a Térman.

(i) Assignments shall be subject to the following dddl conditions:

(A) except in the case of an assignment to a Lendan éiffiliate of a Lender or an assignment of théren
remaining amount of the assigning Lender’'s Commitinoe Loans of any Class, the amount of the Comenitinor Loans of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Assompith respect to such
assignment is delivered to the Administrative Ayahiall not be less than $5,000,000 (or, in the cds Term Loan, $1,000,000)
unless each of the Borrower and the Administratigent otherwise consent, provid#tht no such consent of the Borrower shall be
required if an Event of Default has occurred ancbistinuing;

(B) each partial assignment shall be made as an assigraha proportionate part of all the assigning
Lender’s rights and obligations under this Agreetnprovidedthat this clause shall not be construed to proliigtassignment of a
proportionate part of all the assigning Lenderghts and obligations in respect of one Class of @idments or Loans; and provided
furtherthat assignments of Alternate Currency Loans toAlternate Currency Fronting Lender as describetlanse (ii) of
Section 2.04(m) or by the Alternate Currency Frogniiender to a Lender which becomes an Alternatee@ay Lender shall not be
required to be made as a proportionate part chslsegning Lender's Commitment;

© the parties to each assignment shall execute divetid® the Administrative Agent an Assignment and
Assumption, together with a processing and recamddée of $3,500, except that no fee shall beiredun the event of an assignm
by a Lender to an Affiliate of such Lender; and

(D) the assignee, if it shall not be a Lender, shdiVeeto the Administrative Agent an Administrative
Questionnaire in which the assignee designatesom®re credit contacts to whom all syndicate-léntdrmation (which may
contain material non-public information about ther®wer and its affiliates, the Credit Parties #malr related parties or their
respective securities) will be made available ahd way receive such information in accordance tighassignee’s compliance
procedures and applicable laws, including Federdistate securities laws.

For the purposes of this Section 9.04(b), the teApproved Fund' has the following meaning:
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“ Approved Fund’ means any Person (other than a natural persan)glengaged in making, purchasing, holding or
investing in bank loans and similar extensionsreflit in the ordinary course and that is adminedesr managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affilie of an entity that administers or manages a ¢:end

(iii) Subject to acceptance and recordimgyeof pursuant to paragraph (b)(iv) of this Settfrom and after
the effective date specified in each Assignment/Asslimption the assignee thereunder shall be g paréto and, to the extent of
the interest assigned by such Assignment and Assommave the rights and obligations of a Lendwsttar this Agreement, and the
assigning Lender thereunder shall, to the extetli@fnterest assigned by such Assignment and Agisom be released from its
obligations under this Agreement (and, in the adssn Assignment and Assumption covering all ofdesigning Lendes rights anc
obligations under this Agreement, such Lender stedke to be a party hereto but shall continue terltitied to the benefits of
Sections 2.16, 2.17, 2.18 and 9.03). Any assignmetmansfer by a Lender of rights or obligatiomsler this Agreement that does
comply with this Section 9.04 shall be treatedfforposes of this Agreement as a sale by such Lexideparticipation in such rights
and obligations in accordance with paragraph (¢hisf Section.

(iv) The Administrative Agent, acting fittis purpose as an agent of the Borrowers, shalitaia at one of
its offices a copy of each Assignment and Assunmpdielivered to it and a register for the recordattbthe names and addresses of
the Lenders, and the Commitment of, and principadant of the Loans and LC Disbursements owingadchd_ender pursuant to t
terms hereof from time to time (the “ RegisterThe entries in the Register shall be conclusarel the Borrowers, the
Administrative Agent, the Issuing Bank and the Lersdnay treat each Person whose name is recordlee Register pursuant to t
terms hereof as a Lender hereunder for all purpoktss Agreement, notwithstanding notice to tbatcary. The Register shall be
available for inspection by the Borrower, the IsguBank and any Lender, at any reasonable timdrandtime to time upon
reasonable prior notice.

(v) Upon its receipt of a duly completgssignment and Assumption executed by an assigrenger and
an assignee, the assignee’s completed Administr@ivestionnaire (unless the assignee shall alteadylender hereunder), the
processing and recordation fee referred to in papg(b) of this Section and any written consersiuich assignment required by
paragraph (b) of this Section, the AdministrativgeAt shall accept such Assignment and Assumptidrregord the information
contained therein in the Register; providedt if either the assigning Lender or the assigiedl have failed to make any payment
required to be made by it pursuant to Section 2)02(06(d) or (e), 2.07(b), 2.19(d) or 9.03(ck #kdministrative Agent shall have
no obligation to accept such Assignment and Assiam@ind record the information therein in the Regisinless and until such
payment shall have been made in full, together walitaccrued interest thereon. No assignment sleadiffective for purposes of this
Agreement unless it has been recorded in the Registprovided in this paragraph.
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(c) (i) Any Lender may, without the consef the Borrowers, the Administrative Agent, tesuing Bank, the
Alternate Currency Fronting Lender or the Swingliremder, sell participations to one or more bankstber entities (a “ Participaiin all
or a portion of such Lenderrights and obligations under this Agreement (idirig all or a portion of its Commitment and theabs owing tc
it); providedthat (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such Lender shadain solely responsible
to the other parties hereto for the performancguch obligations and (C) the Borrowers, the Adntiats/e Agent, the Issuing Bank and the
other Lenders shall continue to deal solely aneatly with such Lender in connection with such Leris rights and obligations under this
Agreement. Any agreement or instrument pursuantich a Lender sells such a participation shalljate that such Lender shall retain the
sole right to enforce this Agreement and to apprweamendment, modification or waiver of any psam of this Agreement; providetat
such agreement or instrument may provide that secker will not, without the consent of the Paganit, agree to any amendment,
modification or waiver described in the first prewito Section 9.02(b) that affects such Particip@abject to paragraph (c)(ii) of this Section,
the Borrowers agree that each Participant shadintided to the benefits of Sections 2.16, 2.17 2@ to the same extent as if it were a
Lender and had acquired its interest by assignmansuant to paragraph (b) of this Section. To ttierg permitted by law, each Participant
also shall be entitled to the benefits of Secti@8%s though it were a Lender, provided such ¢patit agrees to be subject to Section 2.19
(c) as though it were a Lender.

(i) A Participant shall not be entitlemlreceive any greater payment under Section 2.2618 than the
applicable Lender would have been entitled to recwiith respect to the participation sold to suahtiBipant, unless the sale of the
participation to such Participant is made with Bwgrower’s prior written consent. A Participantthaould be a Foreign Lender if it
were a Lender shall not be entitled to the benefiSection 2.18 unless the Borrower is notifiedh#f participation sold to such
Participant and such Participant agrees, for timetiteof the Borrower, to comply with Section 2.&B&s though it were a Lender.

(d) Any Lender may, without the consehth@ Borrower or the Administrative Agent, at aimje pledge or assign a
security interest in all or any portion of its righunder this Agreement to secure obligations ohdiender, including without limitation any
pledge or assignment to secure obligations to afat&eserve Bank, and this Section shall not afgpny such pledge or assignment of a
security interest; provideithat no such pledge or assignment of a securigyést shall release a Lender from any of its obthga hereunder
or substitute any such pledgee or assignee forlseictier as a party hereto.

SECTION 9.05. Survivahll covenants, agreements, representations anchntées made by the Borrowers
herein and in the certificates or other instrumelets/ered in connection with or pursuant to thigréement shall be considered to have been
relied upon by the other parties hereto and shallige the execution and delivery of this Agreemamdl the making of any Loans and
issuance of any Letters of Credit, regardless gfiavestigation made by any such other party oit®behalf and notwithstanding that the
Administrative Agent, the Collateral Agent, theusgy Bank or any Lender may have had notice or kedge of any Default or incorrect
representation or warranty at the time any credixitended hereunder, and shall continue in follf@and effect as long as the principal of or
any accrued interest on any
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Loan or any fee or any other amount payable urdertgreement is outstanding and unpaid or anyekett Credit is outstanding and so long
as the Commitments have not expired or termindtbd.provisions of Sections 2.16, 2.17, 2.18 an8 artd Article VIl shall survive and
remain in full force and effect regardless of tbasummation of the transactions contemplated hetebyrepayment of the Loans, the
expiration or termination of the Letters of Creaditd the Commitments or the termination of this Agnent or any provision hereof.

SECTION 9.06. Counterparts; ¢mégion; EffectivenessThis Agreement may be executed in counterpanid
by different parties hereto on different countetpareach of which shall constitute an original, &iliof which when taken together shall
constitute a single contract. This Agreement andsaparate letter agreements with respect to fegsibe to the Administrative Agent or any
Arranger constitute the entire contract among Hmtigs relating to the subject matter hereof anmmbsede any and all previous agreements
and understandings, oral or written, relating ®sbbject matter hereof. The Borrower agrees tqobowmith its obligations under such letter
agreements. Except as provided in Section 4.04 Abieement shall become effective when it shaleHzeen executed by the Administrative
Agent and when the Administrative Agent shall heaeeived counterparts hereof which, when takentb@gebear the signatures of each of
the other parties hereto, and thereafter shalifdirig upon and inure to the benefit of the partiessto and their respective successors and
assigns. Delivery of an executed counterpart af@asure page of this Agreement by telecopy shaktbective as delivery of a manually
executed counterpart of this Agreement.

SECTION 9.07. Severabilithny provision of this Agreement held to be indalillegal or unenforceable in
any jurisdiction shall, as to such jurisdiction,ibeffective to the extent of such invalidity, djality or unenforceability without affecting the
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a peutar provision in a particular jurisdiction
shall not invalidate such provision in any otheigdiction.

SECTION 9.08. Right of Sa#ff . If an Event of Default shall have occurred anatbetinuing, each Lender a
each of its Affiliates is hereby authorized at éinye and from time to time, to the fullest exteptmitted by law, to set off and apply any and
all deposits (general or special, time or demanakipional or final) at any time held and otherightions at any time owing by such Lender
or Affiliate to or for the credit or the accountariy of the Borrowers against any of and all thiégakions of such Person now or hereafter
existing under this Agreement held by such Lenidesspective of whether or not such Lender shalehaade any demand under this
Agreement and although such obligations may be twm@@ The rights of each Lender under this Seaienin addition to other rights and
remedies (including other rights of set-off) whilch Lender may have.

SECTION 9.09. Governing Law;iddiction; Consent to Service of Procega) This Agreement shall be
construed in accordance with and governed by theuathout regard to conflict of law provisions) thfe State of New York.

(b) Each of the Borrowers hereby irredsdgand unconditionally submits, for itself and ioperty, to the
nonexclusive jurisdiction of the Supreme Courthef State of New York sitting in New York County amithe United States District Court
the Southern District of New York, and any appelledurt from any thereof, in any action or procegdi
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arising out of or relating to this Agreement, or fecognition or enforcement of any judgment, aacheof the parties hereto hereby
irrevocably and unconditionally agrees that allmkain respect of any such action or proceeding beakeard and determined in such New
York State or, to the extent permitted by law, uiels Federal court. Each of the parties hereto aghed a final judgment in any such actior
proceeding shall be conclusive and may be enfarcether jurisdictions by suit on the judgment iy other manner provided by law.
Nothing in this Agreement shall affect any righattthe Administrative Agent, the Issuing Bank oy &ender may otherwise have to bri
any action or proceeding relating to this Agreenagainst the Borrowers or their respective propsiiti the courts of any jurisdiction.

(c) Each of the Borrowers hereby irredmgand unconditionally waives, to the fullest entté may legally and
effectively do so, any objection which it may nonhereafter have to the laying of venue of any, sdtion or proceeding arising out of or
relating to this Agreement in any court referredhtparagraph (b) of this Section. Each of theipathereto hereby irrevocably waives, to the
fullest extent permitted by law, the defense ofrenonvenient forum to the maintenance of such aatioproceeding in any such court.

(d) Each party to this Agreement irreMadgaconsents to service of process in the manrarigeed for notices in
Section 9.01; providethat service of process may not be made by teleddpthing in this Agreement will affect the rightany party to this
Agreement to serve process in any other mannerifiednby law.

SECTION 9.10. WAIVER OF JURY TRI . EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGSHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11. HeadingArticle and Section headings and the Table oft@uts used herein are for
convenience of reference only, are not part of Ageeement and shall not affect the constructigroobe taken into consideration in
interpreting, this Agreement.

SECTION 9.12. Confidentialit{fach of the Administrative Agent, the Issuing Band the Lenders agrees to
maintain the confidentiality of the Information (@sfined below), except that Information may beldised (a) to its and its Affiliates’
directors, officers, employees and agents, inclyidiccountants, legal counsel and other advisobifity understood that the Persons to w
such disclosure is made will be informed of theficmtial nature of such Information and instructedeep such Information confidential),
(b) to the extent requested by any regulatory aitthdc) to the extent required by applicable laavgegulations or by any subpoena or
similar legal process, (d) to any other party is th
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Agreement, (e) in connection with the exerciseryf @medies hereunder or any suit, action or pidiogerelating to this Agreement or the
enforcement of rights hereunder, (f) subject tagreement containing provisions substantially #reesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightsbligations under this Agreement, (ii) any
pledgee referred to in Section 9.04(d) or (iii) atyual or prospective counterparty (or its ad\@stw any swap or derivative transaction
relating to any of the Borrowers and its obligasipfg) with the consent of the Borrower or (h)He extent such Information (i) becomes
publicly available other than as a result of a bheaf this Section or (i) becomes available to Auministrative Agent, the Issuing Bank or
any Lender on a nonconfidential basis from a soathker than the Borrower. For the purposes of$leistion, “ Informatiorf means all
information received from the Borrower relatingthe Borrower or its business, other than any saofdrination that is available to the
Administrative Agent, the Issuing Bank or any Lende a nonconfidential basis prior to disclosuretoy Borrower; providethat, in the cas
of information received from the Borrower after tifective Date, such information is or was cleadgntified at the time of delivery as
confidential. Any Person required to maintain tbhafaentiality of Information as provided in thie&ion shall be considered to have
complied with its obligation to do so if such Perdas exercised the same degree of care to mathtaconfidentiality of such Information
such Person would accord to its own confidentifdrimation.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINE IN SECTION 9.12 FURNISHED TO IT
PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NONPUBLIC INFORMATION CONCERNING THE BORROWER
AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURES, AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE
PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLISIFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDRES AND APPLICABLE LAW, INCLUDING
FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS ANDAMENDMENTS, FURNISHED BY THE
BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, ®IN THE COURSE OF ADMINISTERING, THIS AGREEMEN
WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
BORROWER AND ITS AFFILIATES, THE PARTIES AND THEIRELATED PARTIES OR THEIR RESPECTIVE SECURITIES) AND
ITS SECURITIES. ACCORDINGLY, EACH LENDER REPRESENT® THE BORROWER AND THE ADMINISTRATIVE AGENT
THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC IN FORMATION IN ACCORDANCE WITH ITS COMPLIANCE
PROCEDURES AND APPLICABLE LAW.

SECTION 9.13. Interest Rate ltatiobn. Notwithstanding anything herein to the contrédfnat any time the
interest rate applicable to any Loan, together wlkliees, charges and other amounts which aréetitess interest on such Loan under
applicable law (collectively the “ Charg8s shall exceed the maximum lawful rate (the “ NMdaum Rate") which may be contracted for,
charged, taken, received or reserved by the Lemalding such Loan in accordance with applicable, dn@ rate of interest payable in respect
of such Loan
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hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Raatel, to the extent lawful, the interest and
Charges that would have been payable in respesttabif Loan but were not payable as a result of pieeation of this Section shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans or periodd bkancreased (but not above the
Maximum Rate therefor) until such cumulated amotogether with interest thereon at the Federal Buftective Rate to the date of
repayment, shall have been received by such Lender.

SECTION 9.14. USA PATRIOT Adtach Lender that is subject to the requiremefntiseoUSA Patriot Act
(Title 1l of Pub. L. 107-56 (signed into law Oc@h26, 2001)) (the “Act”) hereby notifies the Bomers that pursuant to the requirements of
the Act, it is required to obtain, verify and redanformation that identifies such Person, whictleimation includes the names and addresses
of the Borrowers and other information that wilbal such Lender to identify the Borrowers in ac@rde with the Act.

SECTION 9.15. Conversion of @maies. (a) If, for the purpose of obtainingigment in any court, it
necessary to convert a sum owing hereunder in emmertcy into another currency, each party hereteexg to the fullest extent that it may
effectively do so, that the rate of exchange udadl be that at which in accordance with normalkiag procedures in the relevant jurisdict
the first currency could be purchased with sucleotiurrency on the Business Day immediately prexgtlie day on which final judgment is
given.

(b) The obligations of each Borrower inpest of any sum due to any party hereto or anydradithe obligations
owing hereunder (the " Applicable Credit9rshall, notwithstanding any judgment in a currgifihie “ Judgment Currency other than the
currency in which such sum is stated to be dueumeler (the “ Agreement Currentyy be discharged only to the extent that, on tusiBess
Day following receipt by the Applicable Creditor afly sum adjudged to be so due in the Judgmeneeyrthe Applicable Creditor may in
accordance with normal banking procedures in tlevaat jurisdiction purchase the Agreement Currenitll the Judgment Currency; if the
amount of the Agreement Currency so purchasedsstlen the sum originally due to the Applicableditor in the Agreement Currency, the
Borrower agrees, as a separate obligation and tisttnding any such judgment, to indemnify the Aqatile Creditor against such loss. The
obligations of the Borrower contained in this Sexctd.15 shall survive the termination of this Agremt and the payment of all other amot
owing hereunder.

SECTION 9.16. Syndication Agantl Documentation AgentsAny syndication agent or documentation ag
appointed with respect to this Agreement shalth&ir capacities as such, have no duties or redfbtiss under this Agreement or any other
Credit Document. No syndication agent or documeéniadgent shall have or be deemed to have anyifiducelationship with any Lender.
Each Lender acknowledges that it has not relied vélh not rely, on any syndication agent or docuntaion agent in deciding to enter into
this Agreement or any other Credit Document oakirtg or not taking any action hereunder.
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SECTION 9.17. Amendment and Reshent

@) On the Restatement Date the Origivalit Agreement shall be amended, restated aretseged in its entirety
hereby. The parties hereto acknowledge and agatdahthis Agreement, any promissory notes dedigdgrursuant to Section 2.10 and the
other Credit Documents executed and delivered mmection herewith do not constitute a novatioreomination of the “Obligations” (as
defined in the Original Credit Agreement) under @réginal Credit Agreement as in effect prior te thffective Date and (b) such
“Obligations” are in all respects continuing withlp the terms thereof being modified as providethis Agreement.

(b) Notwithstanding the modificationsexffed by this Agreement of the representations;améies and covenants of
the Borrower contained in the Original Credit Agremnt, the Borrower acknowledges and agrees thatamses of action or other rights
created in favor of the Administrative Agent, thell@teral Agent or any Lender or its successorsiragiout of the representations and
warranties of the Borrower contained in or delivkire connection with the Original Credit Agreemshall survive the execution, delivery
and effectiveness of this Agreement.

(c) All indemnification obligations oféfBorrower arising under the Original Credit Agresmin(including any
arising from a breach of the representations theter) shall survive this amendment and restatewnfethie Original Credit Agreement.

ARTICLE X

Collection Action Mechanism

SECTION 10.01. Implementation &\ . (a) On the CAM Exchange Date, (i) the Commitmesizl|
automatically and without further act be terminatedccordance with Article VII, (ii) the Lenderkadl automatically and without further act
be deemed to have exchanged interests in the Ras@j®bligations such that, in lieu of the intesedfteach Lender in the Designated
Obligations under each Tranche (as defined belowyhich it shall participate as of such date, duehder shall own an interest equal to such
Lender's CAM Percentage in the Designated Obligetionder each of the Tranches and (iii) simultaslyowith the deemed exchange of
interests pursuant to clause (ii) above, the istsrim the Designated Obligations to be receiveslich deemed exchange shall, automatically
and with no further action required, be converted the Dollar Equivalent, determined using thel&amge Rate calculated as of such date, of
such amount and on and after such date all amagotsing and owed to the Lenders in respect of Bedignated Obligations shall accrue
and be payable in Dollars at the rate otherwisdieaige hereunder. Each Lender, each person anguarparticipation from any Lender as
contemplated by Section 9.04 and each of the Barewereby consents and agrees to the CAM Exch&agh. of the Borrowers and the
Lenders agrees from time to time to execute angeatdaio the Administrative Agent all such promigsaotes and other instruments and
documents as the Administrative Agent shall realslyn@quest to evidence and confirm the respedtiterests and obligations of the Lend
after giving effect to the CAM Exchange, and eaender agrees to surrender any promissory notemalfigreceived by it in connection
with its Loans hereunder to the Administrative Agagainst delivery of any promissory notes so etextand deliveredyrovidedthat the
failure of any of the Borrowers to execute or detier of any Lender to accept any such promissotg,n
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instrument or document shall not affect the vajidit effectiveness of the CAM Exchange. For purgdsereof, “ Tranch& means a category
of Commitments and extensions of credits thereurtemrpurposes of such definition, each of theofslhg comprises a separate Tranche:

(i) the Letters of Credit issued for the accountanfd the Swingline Loans, Alternate Currency Loamd Revolving Loans made to, the
Borrower, (ii) the Letters of Credit issued for @hecount of, and the Revolving Loans and Alteriaierency Loans made to, each Subsidiary
Borrower, (iii) the Term A Loan, (iv) the Term B ho and (v) the Term X Loan.

(b) As a result of the CAM Exchange, o after the CAM Exchange Date, each payment redddy the
Administrative Agent pursuant to any Credit Docutrarrespect of the Designated Obligations shaltyithstanding any provision therein
the contrary) be distributed to the Lenders pra mtaccordance with their respective CAM Percesgdtp be redetermined as of each such
date of payment or distribution to the extent reggliiby Section 10.01(c)).

(c) In the event that, on or after theNCExchange Date, the aggregate amount of the DatdrObligations shall
change as a result of the making of a disburseomraer a Letter of Credit by an Issuing Bank thatdsreimbursed by the Applicable
Borrower, then (i) each Lender which, immediatalppto the CAM Exchange Date, had a Revolving Camrant or Revolving Credit
Exposure (a “Revolving Lender”) shall, in accordamath Section 2.06(d), promptly purchase fromdpelicable Issuing Bank a
participation in such L/C Disbursement in the amafrsuch Revolving Lender’s Applicable Revolveréantage (determined without giving
effect to the CAM Exchange) of such L/C Disburseméi) the Administrative Agent shall redetermitiee CAM Percentages after giving
effect to such disbursement and the making of &l€hDisbursement and the purchase of participatthesein by the applicable Revolving
Lenders and the Lenders shall automatically anHowit further act be deemed to have exchanged stteirethe Designated Obligations such
that each Lender shall own an interest equal th keader's CAM Percentage in the Designated Ohibgatunder each of the Tranches (and
the interests in the Designated Obligations todoeived in such deemed exchange shall, automgtimadl with no further action required, be
converted into the Dollar Equivalent of such amaardccordance with the first sentence of Secti@@1(a)), and (iii) in the event
distributions shall have been made in accordante 8éction 10.01(b), the Lenders shall make sugmpats to one another as shall be
necessary in order that the amounts received my ghall be equal to the amounts they would haveived had each such disbursement and
L/C Disbursement been outstanding on the CAM Exghkdbate. Each such redetermination shall be bindimgach of the Lenders and their
successors and assigns and shall be conclusiventabsanifest error.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized
officers as of the day and year first above written

THE MANITOWOC COMPANY, INC.

By /s! Maurice D. Jone

Name: Maurice D. Jone
Title:  Senior Vice Presiden
General Counsel & Secrete

MANITOWOC EMEA HOLDING SARL

By /s/ Maurice D. Jone

Name: Maurice D. Jone
Title:  Managel

MANITOWOC HOLDING ASIA SAS

By /s/ Maurice D. Jone

Name: Maurice D. Jone
Title:  General Manage

[Signature Page to Credit Agreement]




JPMORGAN CHASE BANK, N.A., individuall
andas Administrative Ager

By /s/ Brian Grossma

Name: Brian Grossmal
Title:  Vice Presiden

[Signature Page to Credit Agreement]




DEUTSCHE BANK AG NEW YORK BRANCHK

By /s/ Albert Fischett

Name: Albert Fischetti
Title:  Director

By /sl Mark Funk

Name: Mark Funk
Title:  Managing Directo

[Signature Page to Credit Agreement]




MORGAN STANLEY SENIOR FUNDING, INC

By /s/ Kevin D. Emersot

Name: Kevin D. Emersor
Title:  Vice Presiden

[Signature Page to Credit Agreement]




BNP PARIBAS

By /s/ Constantin Drike

Name: Constantin Driker
Title:  Director

By /s/ Andrew Kirby

Name: Andrew Kirby
Title:  Vice Presiden

[Signature Page to Credit Agreement]




Bank of America, N.A

By /sl Michael Delane

Name: Michael Delaney
Title:  Vice Presiden

[Signature Page to Credit Agreement]




CALYON NEW YORK BRANCH

By: /s/ Blake Wright

Name: Blake Wright
Title:  Managing Directo

By: /sl Joseph Philbi

Name: Joseph Philbil
Title:  Director
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CREDIT INDUSTRIEL ET COMMERCIAL

By /s/ Albert M. Calo

Name: Albert M. Calo
Title:  Vice Presiden

By /sl Nicolas Courtaign

Name: Nicolas Courtaign
Title:  Assistant Vice Preside

[Signature Page to Credit Agreement]




NATIXIS

By /s/ James R. William

Name: James R. William:
Title:  Senior Managing Directc

By /s/ Paul Moisselit

Name: Paul Moisselir
Title:  Associate

[Signature Page to Credit Agreement]




THE BANK OF NOVA SCOTIA

By /s/ Paula Czacl

Name: Paula Czacl
Title:  Director

[Signature Page to Credit Agreement]




SOCIETE GENERALE

By /s/ Anne-Marie Dumortier

Name: Anne-Marie Dumortiet
Title:  Director

[Signature Page to Credit Agreement]




SUNTRUST BANK

By /s/ Robert Maddo»

Name: Robert Maddo»
Title:  Director

[Signature Page to Credit Agreement]




WELLS FARGO BANK, NATIONAL
ASSOCIATION

By /s/ Mark H. Halldorsor

Name: Mark H. Halldorsor
Title:  Vice Presiden

[Signature Page to Credit Agreement]




THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD.,

By: /s/ Christine Howat

Name: Christine Howat

Title:  Authorized Signator

[Signature Page to Credit Agreement]




Mizuho Corporate Bank, Ltc

By /s/ Robert Gallaghe

Name: Robert Gallaghe
Title:  Authorized Signator

[Signature Page to Credit Agreement]




CO OPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A., “RABOBANK
NEDERLAND” NEW YORK BRANCH

By /sl Peter Glaw

Name: Peter Glawe
Title:  Vice Presiden

By /s/ Brett Delfino

Name: Brett Delfino
Title:  Executive Directo

[Signature Page to Credit Agreement]




COMMERZBANK AG, NEW YORK AND
GRAND CAYMAN BRANCHES

By /sl Patrick Hartwege

Name: Patrick Hartwege
Title:  Vice Presiden

By /s! Al Morrow

Name: Al Morrow
Title:  Assistant Vice Preside

[Signature Page to Credit Agreement]




M&I Marshall & lsley Bank

By /s/ Ronald J. Care

Name: Ronald J. Care
Title:  Vice Presiden

By /sl James R. Mille

Name: James R. Mille
Title:  Senior Vice Presidel

[Signature Page to Credit Agreement]




BAYERISCHE LANDESBANK, NEW YORK
BRANCH

By /sl Christopher Dow:

Name: Christopher Dowt
Title:  Vice Presiden

By /s| Georgina Fiordalis

Name: Georgina Fiordalis
Title:  Vice Presiden

[Signature Page to Credit Agreement]




BAYERISCHE HYPC- UND VEREINSBANK
AG, NEW YORK BRANCH

By /sl Yoram Dankne

Name: Yoram Dankne
Title:  Managing Directo

By /sl Richard Cordove

Name: Richard Cordove
Title:  Director

[Signature Page to Credit Agreement]




SUMITOMO MITSUI BANKING CORPORATION

By /sl Leo Pagariga

Name: Leo Pagariga
Title:  General Manage

[Signature Page to Credit Agreement]




THE NORTHERN TRUST COMPANY

By /sl Peter J. Halla

Name: Peter J. Hallal
Title:  Vice Presiden

[Signature Page to Credit Agreement]




TD Bank, N.A.

By /sl Todd S. Sturza, RV

Name: Todd S. Sturzi
Title:  Regional Vice Preside!

[Signature Page to Credit Agreement]




U.S. Bank National Associatic

By /sl Jason Nadle

Name: Jason Nadle
Title:  Vice Presiden

[Signature Page to Credit Agreement]




MERRILL LYNCH BANK USA

By /sl Louis Alder

Name: Louis Alder
Title:  First Vice Presider

[Signature Page to Credit Agreement]




Fifth Third Bank

By /s/ Garland F. Robest

Name: Garland F. Robeson |
Title:  Assistant Vice Preside

[Signature Page to Credit Agreement]




Associated Bank, N.A

By /sl Viktor R. Gottliek

Name: Viktor R. Gottlieb
Title: AVP

[Signature Page to Credit Agreement]




SIEMENS FINANCIAL SERVICES, INC

By /s/ David Kante:

Name: David Kantes
Title:  Senior Vice President and
Chief Risk Officer

SIEMENS FINANCIAL SERVICES, INC

By /sl Carol Walter:

Name: CAROL WALTERS
Title:  VICE PRESIDEN™-DOCUMENTATION

[Signature Page to Credit Agreement]




Mercantil Commercebar

By /sl Javier Mirandi

Name: Javier Mirandz
Title:  Assistant Vice Preside

By /sl Alan Hills

Name: Alan Hills
Title:  Senior Vice Presidel

[Signature Page to Credit Agreement]




PPM America Inc., a
Attorney-in-fact, on behal

of Jackson National Life Insuran
Company, as Lendt

By: /s/ Eddie Hebel

Name: Eddie Hebert
Title: Assistant Vice Preside

[Signature Page to Credit Agreement]




PT, Bank Negara Indonesia (Persero)
New York Agency

By /sl Pieter Siada

Name: Pieter Siadar
Title:  General Manage

By /sl Jerry Phillips

Name: Jerry Phillips
Title:  Credit Manage

[Signature Page to Credit Agreement]




CHANG HWA COMMERCIAL BANK, LTD.,
NEW YORK BRANCH

By /s/ Jim C.Y. Chel

Name: Jim C.Y. Cher
Title: VP & General Manage

[Signature Page to Credit Agreement]




Chinatrust Commercial Bank, New York Brar

By /s/ Alan Ong

Name: Alan Ong
Title:  Vice Presiden

[Signature Page to Credit Agreement]




Exhibit 31
Certification of Principal Executive Officer
I, Glen E. Tellock, certify that:
1. | have reviewed this Quarterly Report on Form 18fQhe Manitowoc Company, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of andterperiods presented in this report;

4.  The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isifge prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@porting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedure and presentedsirépiort our conclusions
about the effectiveness of the disclosure conaintprocedures, as of the end of the period coumyehlis report based on
such evaluation; and

(d) Disclosed in this report any change in the regmstsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registrant’s internal control over finaeeporting; and

5.  The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrtbgistrant’s ability to record, process, summasad report financial
information; and

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a signifiodamin the
registrant’s internal control over financial repogt

Date: November 10, 2008

/s/ Glen E. Telloc}
Glen E. Tellock
President and Chief Executive Offic




Certification of Principal Financial Officer
I, Carl J. Laurino, certify that:
1. | have reviewed this Quarterly Report on Form 18fQhe Manitowoc Company, Inc.;

2. Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of andterperiods presented in this report;

4.  The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

(@) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@porting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedure and presentedsirépiort our conclusions
about the effectiveness of the disclosure conaintprocedures, as of the end of the period coumyehlis report based on
such evaluation; and

(d) Disclosed in this report any change in the regmstsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5.  The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiortexhal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affecttbgistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the
registrant’s internal control over financial repogt

Date: November 10, 2008

/s/ Carl J. Laurint
Carl J. Laurinc
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of The Manioc Company, Inc. (the “Company”) on Form 10-Qtfee three and nine months
ended September 30, 2008, as filed with the Séesidind Exchange Commission on the date hereofReort”), I, Glen E. Tellock,
President and Chief Executive Officer of the compaertify, pursuant to 18. U.S.C. Section 1350a@spted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to the best okmywledge:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh1934; and

(2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
the Company as of the date and for the periodsesgpd in the Report.

/s/ Glen E. Telloc}

Glen E. Tellock

President and Chief Executive Offic
November 10, 200

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
The Manitowoc Company, Inc. and will be retainedTtne Manitowoc Company, Inc. and furnished to teewsities and Exchange
Commission or its staff upon request.




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of The Manioc Company, Inc. (the “Company”) on Form 10-Qtfee three and nine months
ended September 30, 2008, as filed with the Séesidind Exchange Commission on the date hereofRyeort”), I, Carl J. Laurino, Senior
Vice President and Chief Financial Officer of tlmrpany, certify, pursuant to 18. U.S.C. Section(l 26 adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that to the bestyknowledge:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh1934; and

(2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
the Company as of the date and for the periodsesgpd in the Report.

/s/ Carl J. Laurint

Carl J. Laurinc

Senior Vice President and Chief Financial Offi
November 10, 200

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
The Manitowoc Company, Inc. and will be retainedTtne Manitowoc Company, Inc. and furnished to teewsities and Exchange
Commission or its staff upon request.




