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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 10, 2005

The Manitowoc Company, Inc.

(Exact name of registrant as specified in its @rart

Wisconsin 1-11978 39-0448110
(State or other jurisdiction (Commission File (I.LR.S. Employer
of incorporation’ Number) Identification Number

2400 S. 44 ' Street, Manitowoc, Wisconsin 54221-0066
(Address of principal executive offices includinig zode)

(920) 684-4410
(Registrar’s telephone number, including area cc

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructiéng. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry Into Material Definitive Agreement

On June 10, 2005, The Manitowoc Company, Inc. {@@mmpany”) entered into a five-year $300 million litgurrency revolving credit

facility (the “Facility”) with JPMorgan Chase BanN,A., Bank of America, N.A., Deutsche Bank AG N&wark Branch, BNP Paribas, U.S.
Bank, National Association, Associated Bank, NMatexis Banques Populaires, LaSalle Bank Natiorsalogiation, M&l Marshall & lisley
Bank, The Bank of New York, UBS Loan Finance LL®geINorthern Trust Company and Lehman CommerciaéPlaye. (collectively, the
“Lenders”). JPMorgan Chase Bank, N.A. will sergetlee Administrative Agent and Collateral Agenttioe Lenders under the Facility. The
Facility has been guaranteed by all of the Compameterial domestic subsidiaries (collectively, {Gaiaranteeing Subsidiaries”) and is
secured by a security interest in substantiallpfithe Company’s and the Guaranteeing Subsidigrieperty (excluding real property) and a
pledge of 100% of the capital stock of all matediaéct and indirect subsidiaries of the Compamxgépt such pledge is limited to 65% of the
capital stock of foreign subsidiaries). The Créditeement and the other loan documents contaitossy affirmative covenants, negative
covenants, representations and warranties. Atidasder the Facility will bear interest at eitlter Alternate Base Rate (as defined in the
Credit Agreement) or the Adjusted LIBO Rate (asrdf in the Credit Agreement), plus a margin raggiom 0.0% to .50% per annum for
loans bearing interest at the Alternate Base Rade #% to 1.75% per annum for loans bearing isteatthe Adjusted LIBO Rate.
Additionally, the Company will pay a commitment feanging from .15% to .375% per annum on the avedaily unused portion of the
Facility and a letter of credit fee ranging from% to 1.75% per annum on the face amount of afitanting letters of credit issued under the
Facility. The exact amounts of the interest rated fees will be determined pursuant to a pricird that is based on the Company’s leverage
ratio. The representations and warranties in tlealiCAgreement were intended only for purpose$isftransaction and were qualified by
certain schedules not being filed herein. Invesstould therefore not rely on these representatiod warranties.

A copy of the Credit Agreement is filed as Exhi@t 1 to this Current Report on Form 8-K.
Item 9.01 Financial Statements and Exhibits
(© Exhibits

99.1 Revolving Credit Agreement Dated June 10, 2
99.2 Press Release Dated June 13, Z




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.

THE MANITOWOC COMPANY, INC.
(Registrant

DATE: June 14, 2005 /s/ Carl J. Laurint
Carl J. Laurinc
Senior Vice President and Chief Financial Offi
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THE MANITOWOC COMPANY, INC.
EXHIBIT INDEX
TO
FORM 8-K CURRENT REPORT

Dated as of June 10, 2005

$300,000,000

CREDIT AGREEMENT

dated as of

June 10, 2005

among

THE MANITOWOC COMPANY, INC.

The Subsidiary Borrowers Party Hereto

The Lenders Party Hereto

BANK OF AMERICA, N.A.,
as Syndication Agent

DEUTSCHE BANK AG NEW YORK BRANCH,
BNP PARIBAS
and
U.S. BANK, NATIONAL ASSOCIATION,

as Documentation Agents
and

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

J.P. MORGAN SECURITIES INC.,
Sole Bookrunner and Sole Lead Arran

Filed/Furnished
Description Her ewith
Revolving Credit Agreement Dated June 10, 2 X (1)
Press Release Dated June 13, 2 X (2)
(1) Filed here within.
(2) Furnished here within.
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CREDIT AGREEMENT dated as of June 10, 2005, amod§ MANITOWOC COMPANY, INC., the Subsidiary
Borrowers party hereto, the LENDERS party hereto, #PMORGAN CHASE BANK, N.A., as Administrative Age

The parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01._Defined TermsAs used in this Agreement, the following ternasdnthe meanings specified below:

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

“ Acquired Entity or Businessmeans either (a) the assets constituting a basjravision 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 acquisi-
tion, become a Wholly-Owned Subsidiary of the Bareo (or shall be merged with and into the Borrosea Subsidiary Guarantor, with the
Borrower or such Subsidiary Guarantor being theisiumg Person).

“ Additional Security Documentsmeans security documents executed by a Crediy parsuant to Section 2.20(a) or

Section 5.10.

“ Adjusted LIBO Raté’ means, with respect to any Eurocurrency Borrovfrgany 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 Borrowingatainated in a Foreign Currency, the Adjusted LIBO
Rate shall mean the LIBO Rate.

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

“ Administrative Questionnairemeans 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 ouigler common Control with the Person specifiedPefson shall be deemed to control
another Person if such Person possesses, diredtigicectly, the power (a) to vote 10% or morelé securities having ordinary voting
power for the election of directors (or equivalgaverning




body) of such Person or (b) to direct or causedtrextion of the management and policies of subkmPerson, whether through the
ownership of voting securities, by contract or otfise; provided however, that neither the Administrative Agent nor any den(nor any
Affiliate thereof) shall be considered an Affiliabé the Borrower or any Subsidiary thereof.

“ Agreement’ means this Credit Agreement as the same may lemded, restated, modified or supplemented from tame
time.

“ Agreement Currency shall have the meaning assigned to such terneati& 9.15(b).

“ Alternate Base Ratémeans, for any day, a rate per annum equal tordegast of (a) the Prime Rate in effect on such
(b) the Base CD Rate in effect on such day plusah®o(c) the Federal Funds Effective Rate in eff@csuch day plus ¥z of 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.

“ Alternate Currency Exposuremeans at any time, the aggregate principal amofiatl Alternate Currency Loans
outstanding at such time. The Alternate Currenggdsure of any Lender at any time shall be its Agaflle Percentage of the total Alternate
Currency Exposure at such time.

“ Alternate Currency Fronting Lendémeans JPMorgan.

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

“ 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 Borroweithésprimary obligor on such Loan or other amount.

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

“ Applicable Lending Installatiofi is defined in Section 2.02(e).

“ Applicable Percentageémeans, with respect to any Lender, the percentédfee total Commitments represented by such
Lender's Commitment. If the Commitments have teated or expired, the Applicable Percentages blealletermined based upon the
Commitments most recently in effect, giving effectny assignments.

“ Applicable Raté’ means, for any day, with respect to any ABR Loafturocurrency Loan, or with respect to the
commitment fees payable hereunder, as the casdeydlye applicable rate per annum set forth in &aleel.01 under the caption “ABR
Spread”, “Eurocurrency Spread” or “Commitment FegeR as the case may be, based upon the Consalidatal Leverage Ratio.

“ Approved Fund has the meaning assigned to such term in Se6tioh




“ Assessment Ratemeans, for any day, the annual assessment rafésict on such day that is payable by a memb#hreof
Bank Insurance Fund classified as “well capitalfzaad within supervisory subgroup “B” (or a compalesuccessor risk classification)
within the meaning of 12 C.F.R. Part 327 (or angcessor provision) to the Federal Deposit Insur@umgoration for insurance by such
Corporation of time deposits made in Dollars atdffeces of such member in the United States; mgtedthat 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 the period from and including the Effecidage to but excluding the earlier of the Maturity
Date and the date of termination of the 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 Res8ystem of the United States.
“ Borrower” means The Manitowoc Company, Inc., a Wisconsipemation.
“ Borrowers” 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 Eurocuryebcans, as to which a single Interest Period isffact, (b) a Swingline Loan or (¢) an
Alternate Currency Loan.

“ Borrowing Request means a request by the Borrower for a Revolviogr8wing in accordance with Section 2.03.

“ 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 any day on which banks areopen for dealings in deposits in the currency lvicly such Eurocurrency Loan is
denominated in the London interbank market.

“ Buy-Back Arrangementsmeans arrangements whereby the Borrower or ai&iabg of the Borrower in the ordinary
course of business enters into an agreement vatistwmer or third party financing company (a) targuntee to repurchase crane products
later date at an agreed upon price or (b) to gtaeasm minimum crane product residual value at tiieod an underlying finance term for same
including, without limitation, guarantees of minimwrane product residual value in connection wale8d easeback Transactions.




“ Buy-Back Obligations means repurchase or guarantee obligations dBtmsower or its Subsidiaries arising out of Buy-
Back Arrangements. Guarantees by the Borrowess@ubsidiaries of customer payment obligationd slea constitute Buy-Back
Obligations.

“ 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 leaseshmlance 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 obligatiotie principal of and interest on which are unctiadally guaranteed by, the
United States (or by any agency thereof to thendxdech obligations are backed by the full faitd aredit of the United States), in each case
maturing within one year from the date of acquisitthereof;

(b) investments in commercial paper magiwithin 270 days from the date of acquisitioaréof and having, at such
date of acquisition, the highest credit rating otahle from S&P or from Moody'’s;

(c) investments in certificates of depdsankers’ acceptances and time deposits matwitiin 180 days from the
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstged 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 agneats with a term of not more than 30 days for sges described in clause
(a) above and entered into with a financial inithu satisfying the criteria described in clausealsove; and

(e money market funds that comply with triteria set forth in Securities and Exchangm@dssion Rule 2&-unde
the Investment Company Act of 1940 and are rated A S&P and Aaa by Moody’s.

“ 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 date hereof) of Interests repriassgmore than 30% of the aggregate ordinary vapiogyer represented by the issued and
outstanding Equity Interests of the Borrower, (bdupation 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 &ipointed by directors so nominated,
the acquisition of direct or indirect Control okth




Borrower by any Person or group or (d) a “Chang€aftrol” as defined in the Senior Note Documemtthe Subordinated Note Documents.

“ Change in Law’ means (a) the adoption of any law, rule or retjoiaafter the date of this Agreement, (b) any cjeaim
any law, rule or regulation or in the interpretatmr application thereof by any Governmental Auitlycafter the date of this Agreement or (c)
compliance by any Lender or the Issuing Bank (@r plurposes of Section 2.15(b), by any lendingceffif such Lender or by such Lender’s
or the Issuing Bank’s holding company, if any) wétfy request, guideline or directive (whether artraving the force of law) of any
Governmental Authority made or issued after the déthis Agreement.

“ Class”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commisuch
Borrowing, are Revolving Loans or Swingline Loans.

“ Code” means the Internal Revenue Code of 1986, as agaeindm 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 Pledge Agreement Collateral, @#curity Agreement Collateral and all
cash and Cash Equivalents delivered as collaterabpnt to Section 2.06()).

“ Collateral Agent’ means the Administrative Agent acting as collategent for the Secured Creditors pursuant to the
Security Documents.

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans and to
acquire participations in Letters of Credit, SwinglLoans and Alternate Currency Loans hereunagressed as an amount representing the
maximum aggregate amount of such Lender’s Revol@reglit Exposure hereunder, as such commitmentbadg) reduced or increased
from time to time pursuant to Section 2.09 andréloluced or increased from time to time pursuaastignments by or to such Lender
pursuant to Section 9.04. The initial amount afreender's Commitment is set forth on Scheduld 200 in the Assignment and
Assumption pursuant to which such Lender shall lemaaimed its Commitment, as applicable. The irtgregate amount of the Lenders’
Commitments is $300,000,000.

“ Consolidated EBIT means, for any period, Consolidated Net Inconseficontinuing operations for such period before
deducting therefrom Consolidated Interest Expeassich period (to the extent deducted in arriah@onsolidated Net Income for such
period) and provision for taxes based on incomeyating foreign withholding taxes imposed on ingtrer 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 (apy extraordinary gains, extraordinary losses beéxtraordinary non-cash charges or
benefits, (b) any charges arising out of prepaymefithe Senior Notes or the Subordinated Notés)any gains or losses from sales of
assets other than from sales of inventory in tlaénary course of business.




“ Consolidated EBITDA' means, for any period, Consolidated EBIT for spehiod, adjusted by adding thereto the amount
of all amortization and depreciation that was déeldiin arriving at Consolidated Net Income for spehiod ; it being understood that in
determining the Consolidated Senior Leverage Ratabthe Consolidated Total Leverage Ratio only,Sotdated EBITDA for any period
shall be calculated on_a PRormaBasis to give effect to any Acquired Entity or Baess acquired during such period pursuant to aiRedn
Acquisition and not subsequently sold or othervdisposed of by the Borrower or any of its Subsidmduring such period.

“ Consolidated Indebtedne%sneans, at any time, an amount equal to (a) the afulwithout duplication) (i) the aggregate
stated balance sheet amount of all Indebtedneb® &orrower and its Subsidiaries as would be reguio be reflected on the liability side of
a balance sheet of such Person at such time imdsioze with GAAP as determined on a consolidateispéi) all Indebtedness of the
Borrower and its Subsidiaries of the type describerlauses (b) and (g) of the definition of Indsdiiess contained herein, (iii) the aggregate
amount of all Receivables Indebtedness of the Barand its Subsidiaries outstanding at such tinte(av) all Guarantees by the Borrower
and its Subsidiaries in respect of Indebtednessmgthird Person of the type referred to in precgdiauses (i), (ii) and (iii) of this definition
(including, without limitation, all Indebtednesstbe Borrower and its Subsidiaries described irti8e®.01(n)), minugb) the Offsetting
Cash Amount; providethat in making any determination of “Consolidataddbtedness” pursuant to this definition, therdl fleaexcluded
therefrom any Indebtedness of the type describethimse (b) of the definition of Indebtedness cimatad herein, in each case to the extent
only to the extent) that such Indebtedness (xyidemced by letters of credit issued to supportquarance bonds of the Borrower or its
Subsidiaries (but exclusive of unpaid drawingsebeder) and (y) would otherwise be included indbtermination of Consolidated
Indebtedness. Buy-Back Obligations of the Borroamd its Subsidiaries shall not constitute Consddid Indebtedness.

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

“ Consolidated Interest Expenseneans, for any period, the total consolidatedrniest expense of the Borrower and its
Subsidiaries for such period (calculated withogare to any limitations on the payment thereof,rmttof any interest income of the
Borrower and its Subsidiaries for such period) plithout 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 pfsaite of accounts receivable or related rightthieyBorrower or a Subsidiary regardless of
whether such discount or interest would constitutierest under GAAP, in each case, on a consolidaasis.

“ Consolidated Net Incomemeans, for any period, the net income (or loss)nfcontinuing operations of the Borrower and
its Subsidiaries for such period, determined oonresolidated basis (after any deduction for mindritgrests), providethat in determining
Consolidated Net Income, (a) the net income ofa@hgr Person which is not a Subsidiary of the Baemwor is accounted for by the Borrou
by the equity method of accounting shall be




included only to the extent of the payment of cdisidends or cash distributions by such other Petedhe Borrower or a Subsidiary thereof
during such period, (b) the net income of any Sdibsy of the Borrower shall be excluded to the ekthat the declaration or payment of ¢
dividends or similar cash distributions by that Sidlary of that net income is not at the date déduination permitted by operation of its
charter or any agreement, instrument or law apipléicto such Subsidiary and (c) for any period, mtgrest income of the Borrower and its
Subsidiaries for such period shall be excluded.

“ Consolidated Senior Indebtednésseans, at any time, the amount of all Consoliddielebtedness at such time, less the
aggregate principal amount of all Subordinated Blotgstanding at such time.

“ Consolidated Senior Leverage Ratimeans, 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 duplaratof the net book value of the
consolidated assets of the Borrower and its Sudn$édi excluding the net book value of all such@ssbich would be treated as intangibles
under GAAP, including without limitation deferrelarges, leasehold conversion costs, franchisestigbih-compete agreements, research
and development costs, goodwill, unamortized dédotodints, patents, patent applications, trademédae names, copyrights and licenses

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

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttemagement or
policies of a Person, whether through the abibtgxercise voting power, by contract or otherwigeontrolling” and “Controlled” have
meanings correlative thereto.

“ Credit Document$ means this Agreement and, after the executiondatigery thereof pursuant to the terms of this
Agreement, each Note, the Subsidiary GuarantyP#rent Guaranty and each Security Document.

“ 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.

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




“ Disclosed Matter§ means the actions, suits and proceedings andrthieonmental matters disclosed in Schedule 3.06.

“ Documentation Agent$means, collectively, Deutsche Bank AG New YorkaBch, BNP Paribas and U.S. Bank, National
Association, in their capacities as documentatgents.

“ 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 Curretioy,equivalent in Dollars of such amount, detegdiby 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 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.

“ Effective Date” means the date on which the conditions specifiedlection 4.01 are satisfied (or waived in accooda
with Section 9.02).

“ 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
any contract, agreement or other consensual anragrgigoursuant to which liability is assumed or irsgub with respect to any of the
foregoing.

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

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.




“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is teeadis
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 evenss defined in Section 4043 of ERISA or the regatatiissued thereund
with respect to a Plan (other than an event foctvithe 30 day notice period is waived), (b) thesexice with respect to any Plan of an
“accumulated funding deficiency” (as defined in S@t412 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 respm to the withdrawal or partial withdrawal from aBRian 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 EuropEaimn 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 Borrowiefers to whether such Loan, or the Loans compgisi
such Borrowing, are bearing interest at a raterdeted by reference to the Adjusted LIBO Rate.

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

“ Exchange Raté means on any day, for purposes of determiningbldar Equivalent of any currency other than Ddla
the rate at which such currency may be exchandgediallars 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 agreerseci, 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 respectaif surrency are then being conductec
or about such time as the Administrative Agentlshlaltt 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 quoteddh@nistrative Agent may use any reasonable methdedems appropriate to determine s
rate, and such determination shall be conclusigermtmanifest error.




“ Exchange Rate Datemeans, if on such date any outstanding Loanrisufy Loan that has been requested at such time
would be) denominated in a currency other thandds)leach of;

(a) the last Business Day of each calendar month,

(b) if an Event of Default has occurred and is garnihg, any Business Day designated as an ExchRageDate by the
Administrative Agent in its sole discretion, and

(c) each date (with such date to be reasonablyrdeted by the Administrative Agent) that is on boat the date of (i) a
Borrowing Request or an Interest Election Requétst espect to any Revolving Borrowing or (ii) eaelguest for the issuance, amendment,
renewal or extension of any Letter of Credit or Sgline Loan.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipant
any payment to be made by or on account of angatiin of the Borrowers hereunder, (a) income andhise taxes imposed on (or meas
by) its net income by the United States, or byjtinisdiction under the laws of which such recipiendrganized or in which its principal offi
is located or, in the case of any Lender, in wliislapplicable lending office is located, (b) amgrch profits taxes imposed by the United
States or any similar tax imposed by any othesgliction in which any of the Borrowers is locatedl gc) in the case of a Foreign Lender
(other than an assignee pursuant to a requeselydirower under Section 2.19(b)), any withholdiag that is imposed on amounts payable
to such Foreign Lender at the time such Foreigrdeebecomes a party to this Agreement (or desigraateew lending office) or is
attributable to such Foreign Lender’s failure tongdy with Section 2.17(e), except to the extent thech Foreign Lender (or its assignor, if
any) was entitled, at the time of designation atw lending office (or assignment), to receive fiddal amounts from the Borrowers with
respect to such withholding tax pursuant to Se@idri(a).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of May 91208ong the Borrower, Bankers Trust
Company, as administrative agent, and the lendety thereto, as amended through the date hereof.

“ Factoring Agreemeritmeans a factoring, receivables purchase or siraggeement which is not entered into in
connection with or as part of a Permitted Secwiitim or Specified Transaction.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeehrds, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundssaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥¢deral Reserve Bank of New York, or, if suck ratnot 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 &d funds brokers of recognized standing seleloyeitl

“ Financial Officer” means the chief financial officer, principal acowing officer, treasurer or controller of the Bower.
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“ Foreign Cash Equivalentsmeans 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 commepapékr rating from S&P is at
least A-1 or the equivalent thereof or from Moodig st least P-1 or the equivalent thereof, in ezde with maturities of not more than six
months from the date of acquisition.

“ Foreign Currency means (@) with respect to any Alternate Currelnagn, any currency acceptable to the Administrative
Agent that is freely available, freely transferaaiel freely convertible into Dollars, and agreetiyghe Alternate Currency Fronting Lender,
(b) with respect to any Revolving Loan, Euros, Btgr Canadian Dollars and any other currency atd#e to the Administrative Agent and
each of the Lenders that is freely available, freednsferable and freely convertible into Dollarsd in which dealings in deposits are carried
on in the London interbank market, (c) with resgeciny Letter of Credit, any currency acceptablthe Administrative Agent that is freely
available, freely transferable and freely convéetinto Dollars, and agreed to by the Issuing Biasking such Letter of Credit and (d) with
respect to any Swingline Foreign Currency Loan, @nyency acceptable to the Administrative Ageat th freely available, freely
transferable and freely convertible into Dollansgagreed to by the Swingline Lender.

“ Foreign Lendef means any Lender that is organized under the tvesjurisdiction other than that in which the Biwer
is located. For purposes of this definition, thateld States, each State thereof and the DistriCotumbia shall be deemed to constitute a
single jurisdiction.

“ Foreign Pension Plahmeans any plan, fund (including, without limitti, 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 Bacdon which is not a Domestic Subsidiary.

“ GAAP " means generally accepted accounting principleébénUnited States.

“ Governmental Authority means the government of the United States, any atit®n or any political subdivision there
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahka@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment.

“ Guarante€ of or by any Person (the “ guarantdrmeans any obligation, contingent or otherwidghe guarantor
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation ofa@hgr Person (the * primary obligtyr
in any manner, whether directly or indirectly, anduding any obligation of the guarantor, direct
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or indirect, (a) to purchase or pay (or advancsupply funds for the purchase or payment of) sndelbtedness or other obligation or to
purchase (or to advance or supply funds for thelmsge of) any property constituting direct or iedirsecurity for the payment thereof, (b) to
purchase or lease property, securities or serfiretbe purpose of assuring the owner of such Itetliess or other obligation of the payment
thereof, (c) to maintain working capital, equitypial or any other financial statement conditioriguidity of the primary obligor or to
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 letvéiguarantee issued to support such Indebtednesdigation or (e) otherwise to assure or hold
harmless the owner of such Indebtedness or otHigratibn against loss in respect thereof; provigd#tht the term Guarantee shall not include
endorsements for collection or deposit in the adjrcourse of business or Buy-Back Obligations.

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

“ Indebtedness means, as to any Person, without duplicationalldndebtedness (including principal, interesgs 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’ atarces and similar obligations issued for the actof such Person and all unpaid drawings
in respect of such letters of credit, bankers’ ptmeces 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, switbiedness shall be
deemed to be in an amount equal to the fair maklee of the property to which such Lien relatesl@®rmined 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 deéidesr accepted, i.etake-or-pay and similar obligations, (f) all Gaarees by such Person,
(9) all obligations under any Swap Agreement orasrahy similar type of agreement, (h) all indebe=inof such Person evidenced by bonds,
debentures, notes or similar interests, (i) alelntédness of such Person under conditional saither title retention agreements relating to
property acquired by such Person and (j) all Reddas Indebtedness. Notwithstanding the foregdimdgbtedness shall not include trade
payables and accrued expenses incurred by anyrPieraccordance with customary practices and irotd@ary course of business of such
Person or Buy-Back Obligations. The Indebtednéssp Person shall include the Indebtedness ofadimgr entity (including any partnership
in which such Person is a general partner) to tene such Person is liable therefor as a resudtuioh Person’s ownership interest in or other
relationship with such entity, except to the extietterms of such Indebtedness provide that sardop is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.
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“ Information Memoranduni means the Confidential Information Memorandumedatlay, 2005 relating to the Borrower
and the Transactions.

“ 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 Reque&imeans a request by the Borrower to convert otioaa 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 ce$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 Interesid?®l 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 glaresix months thereafter, as the
Borrower may elect, and (b) as to any Swinglineskgr Currency Loan, the period commencing on the dasuch Loan and ending on the
day that is designated in the notice deliveredymamsto Section 2.04 with respect to such Swindhaeeign Currency Loan, which shall not
be later than thirty days thereafter; providdkiat (i) if any Interest Period would end on g déher than a Business Day, such Interest Period
shall be extended to the next succeeding Businagabless, in the case of a Eurocurrency Borrowinlg, such next succeeding Business
Day would fall in the next calendar month, in whizdse such Interest Period shall end on the nexeping Business Day and (ii) any
Interest Period pertaining to a Eurocurrency Boingwthat commences on the last Business Day ofemdar month (or on a day for which
there is no numerically corresponding day in ths ¢alendar month of such Interest Period) shall@nthe last Business Day of the last
calendar month of such Interest Period. For puepbereof, the date of a Borrowing initially shadlthe date on which such Borrowing is
made and thereafter shall be the effective datbeomost recent conversion or continuation of dBictrowing.

“ Investment’ has the meaning assigned to such term in Se6tiam
“ Issuing Bank’ means JPMorgan, in its capacity as the issuéetiers of Credit hereunder, and its successossiéh
capacity as provided in Section 2.06(i). The IlsgBank may, in its discretion, arrange for onenore Letters of Credit to be issued by

Affiliates of the Issuing Bank, in which case tkeen “Issuing Bank’shall include any such Affiliate with respect tottees of Credit issued t
such Affiliate.

“ JPMorgan’ means JPMorgan Chase Bank, N.A., a national Io@n&gsociation, and its successors.
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“ LC Disbursement means a payment made by the Issuing Bank purdaant.etter of Credit.

“ LC Exposurée’ means, at any time, the sum of (a) the aggregatewm amount of all outstanding Letters of Cretiguct
time plus (b) the aggregate amount of all LC Diskunents that have not yet been reimbursed by bebalf of the Borrower at such time.
The LC Exposure of any Lender at any time shaitbépplicable Percentage of the total LC Exposatreuch 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.
Unless the context otherwise requires, the ternmtlees” includes the Swingline Lender and the AlenCurrency Fronting Lender.

“ 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 detethby
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 (asaetfid on the applicable Telerate screen
page), for a period equal to such Interest Pepoakidedthat, to the extent that an interest rate is no¢rainable 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 mltbndon interbank market at approximately 11:@0.aLondon time, on the Quotation Day
for such Interest Period.

“ Lien " means, with respect to any asset, (a) any moetgaeed of trust, lien, pledge, hypothecation, erimance, charge
or security interest in, on or of such asset, Ifp)ibterest of a vendor or a lessor under any tiondi sale agreement, capital lease or title
retention agreement (or any financing lease hasuiggtantially the same economic effect as anyefdhegoing) relating to such asset anc
in the case of securities, any purchase optiohpcaimilar right of a third party with respects$ach 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) lvit
respect to a Loan or Borrowing denominated in aoneign Currency, London time.

“

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

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations, prospects or condition,
financial or otherwise, of the Borrower and its Sidiaries taken as a whole, (b) the ability of Bwerower or any Subsidiary Guarantor to
perform any of its repayment or other material gdions under the Credit Documents or (c) the
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rights or remedies of the Administrative Agent, @@lateral Agent or the Lenders under the Creditinents.

“ 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 thedBar and its Subsidiaries in an aggregate primepsount exceeding $10,000,000.
purposes of determining Material Indebtedness;hiacipal 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 agre@s)jethat the Borrower or such
Subsidiary would be required to pay if such Swapegent were terminated at such time.

“ Material Subsidiary means a Subsidiary of the Borrower which hasaguéres assets having a fair market value in exces:
of $1,000,000 or which generated in excess of $10BD of net income over the four fiscal quartaiqeemost recently ended prior to the
time of computation, but excluding Grove Austratigy. Ltd.

“ Maturity Date” means June 10, 2010.

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

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

“ Obligations” means all liabilities and obligations, whethetust or contingent, of any Credit Party to the Adisirative
Agent, the Collateral Agent, the Issuing Bank, Siweingline Lender, the Alternate Currency Frontirenter, any Lender or any indemnified
party hereunder or under any other Credit Docuniemach case arising under any Credit Document.

“ Offsetting Cash Amount means an amount equal to (a) the aggregate dtatadce sheet amount of (i) all cash, Cash
Equivalents and Foreign Cash Equivalents of thedeer and its Wholly-Owned Domestic Subsidiaried éi) up to $75,000,000 of the
Dollar Equivalent amount of cash, Cash Equivalanis Foreign Cash Equivalents of Wholly-Owned Faregbsidiaries minus
(b) $10,000,000.

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

“ Parent Guaranty means that certain guaranty dated as of theltieof made by the Borrower in favor of the Secured
Creditors, as the same may be amended, restatelifjedomr supplemented from time to time.

“ Participant” has the meaning set forth in Section 9.04.

“ PBGC” means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.
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“ Permitted Acquisitiorf means the acquisition by the Borrower or a Wh@ned 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 Subsididéngreof (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 Siibsy consists solely of cash
(including proceeds of Revolving Loans or Swingliraans), the issuance or incurrence of Indebtedonsswise permitted by Section 6.01,
the issuance of common stock of the Borrower orlif)e@d Preferred Stock of the Borrower in each cesthe extent no Default or Event of
Default exists pursuant to clause (m) of Articld ®ft would result therefrom and the assumption/&itijon of any Indebtedness (calculater
face value) which is permitted to remain outstagdimaccordance with the requirements of Sectifd §b) 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 minimis amounts) unless either (i) such Person owns 1008teatapital 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 Subsiland (y) any non-Wholly-Owned
Subsidiary of such Person was a non-Wholly-Ownéaksliary prior to the date of such Permitted Acitisis of such Person, (c) the
Acquired Entity or Business acquired pursuant ertspective Permitted Acquisition is in a businessnitted by Section 6.03(b) and (d) all
applicable requirements of Sections 6.03 and 6.p&a@plicable to Permitted Acquisitions are satifie

“ Permitted Liens' has the meaning assigned to such term in Se6tigia

“ Permitted Securitizatiohmeans any receivables financing program providorghe sale of accounts receivable and
related rights by the Borrower or its Subsidiat@ean SPC for cash in transactions purporting tedles (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 aridtes transfers of accounts receivable
shall not constitute or be deemed part of a PeethiBecuritization.

“ Person” means any natural person, corporation, limitadhility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“Plan” means any employee pension benefit plan (othem &t Multiemployer 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@&{d) of ERISA.

“ Pledge Agreemeritmeans the Pledge Agreement dated as of the eéad@hmade by certain of the Credit Parties in favo
of the Collateral Agent for the benefit of the SmzliCreditors, as the same may be amended, restabelified or supplemented from time to
time.
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“ Pledge Agreement Collaterameans all “Collateral” as defined in the Pledggréement.

“ Prime Rate’ 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 famh including the date such change is
publicly announced as being effective.

“ Pro Forma Basis means, in connection with any calculation of cdiarpce with any financial covenant or financialner
the calculation thereof after giving effect on a farmabasis to (a) the incurrence of any Indebtednes®fdhan revolving Indebtedness,
except to the extent same is incurred to refinarioer outstanding Indebtedness or to finance a iethAcquisition) after the first day of the
relevant calculation period as if such Indebtedimessbeen incurred (and the proceeds thereof amiethe first day of the relevant
calculation period, (b) the permanent repaymemtnyfIndebtedness (other than revolving Indebtedradtes the first day of the relevant
calculation period as if such Indebtedness had betéed or redeemed on the first day of the retéealculation period and (c) the Permitted
Acquisition, if any, then being consummated as wslany other Permitted Acquisition consummatest #fie first day of the relevant
calculation period and on or prior to the datehef tespective Permitted Acquisition then beingatéfd, as the case may be, with the follov
rules to apply in connection therewith:

(i all Indebtedness (x)h@t than revolving Indebtedness, except to thenésme is incurred to refinance other
outstanding Indebtedness or to finance a Permiteplisition) 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 agehain outstanding through the
date of determination and (y) (other than revohimgebtedness) 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;

(ii) all Indebtedness assurttelle outstanding pursuant to preceding clausshé)l be deemed to have borne interest at
(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 outstiaima 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 wasafigtoutstanding); and

(iii) in making any determiitat of Consolidated EBITDA, priormaeffect shall be given to any Permitted Acquisition
consummated during the periods described abovk,suith Consolidated EBITDA to be determined aséhsPermitted Acquisition
was consummated on the first day of the relevactutation period, taking into account factually poptable and identifiable cost
savings and expenses which would otherwise be ftedrtd be accounted for as an adjustment purdaaiticle 11
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of Regulation S-X under the Securities Act, asidfscost savings or expenses were realized orirtiel&y of the respective
calculation 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, redemption, reqey, sinking fund or other similar provision, (i) 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 iviod) the Borrower and (e) are otherwise
reasonably satisfactory to the Administrative Agent

“ Quotation Day’ means, with respect to any Eurocurrency Borrowan@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 quotatimoesild normally be given by prime banks
on more than one day, the Quotation Day will beléisé of such days.

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

“ Receivables Indebtednesmeans, at any time, the aggregate amount of leated accounts receivables of the Borrower
and its Subsidiaries at such time which have beewlich are then being) sold pursuant to eithga(Bactoring Agreement or (b) a Permi
Securitization with respect to which the applicaBRC is not a consolidated Subsidiary (regardiessther case, of whether any liability of
the Borrower or any Subsidiary thereof in respécuch accounts receivable would be required teeBlected on a balance sheet of such
Person in accordance with generally accepted atioguprinciples).

“ Register” has the meaning set forth in Section 9.04.

“ Regulation T' means Regulation T of the Board as from timdrteetin 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 porti@neof

“ 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, flezbons Affiliates and the respective directors, offig
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.
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“ Releas€ means the active or passive disposing, dischgrdiecting, spilling, pumping, leaking, leachirdymping,
emitting, escaping, emptying, pouring, seeping,ratigg or the like, into or upon any land or waieir, or otherwise entering into the
environment.

“ Rental Fleet’ means all crane products owned by the BorrowétsdBubsidiaries 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 equipmenta@edeaseback equipment shall not be includederRéntal Fleet.

“ Required Lenders means, at any time, Lenders having Revolving @regposures and unused Commitments
representing at least 50.1% of the sum of the B#afolving Credit Exposures and unused Commitmainssich time.

“ 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, cancellatioermination of any such Equity Intere
in the Borrower or any option, warrant or othehtigp acquire any such Equity Interests in the 8woer.

“ Revolving Credit Exposuré means, with respect to any Lender at any timestime 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.

“ S&P " means Standard & Poor’s.

“ 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 Subsédialuring the period of four fiscal quarters tieeled to lessors pursuant to Sale-
Leaseback Transactions over (b) the amount ofaeather payments received during such four figcealrter period by the Borrower or its
Subsidiaries in their capacity as lessors of eqaipmnwhich was the subject of a Sale-Leaseback acdios.

“ Sale-Leaseback Transactidnrmeans 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 productsuch lessor for cash and such lessor subsegueasies back such crane products to the
Borrower or its Subsidiaries.

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

“ Security Agreement means the Security Agreement dated as of theltatenf made by the Credit Parties in favor of the
Collateral Agent for the benefit of the Secureddiie's, as the same may be amended, restated,igtbdifsupplemented from time to time.
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“ Security Agreement Collateraimeans all “Collateral” as defined in the Secudtyreement.

“ Security Documents means and includes each of the Security AgreentieatPledge Agreement, after the execution and
delivery thereof, each Additional Security Documantl each other document or instrument pursuamhtch security is granted to the
Collateral Agent for the benefit of the Secureddits pursuant hereto.

“ Senior Note Documentsmeans the Senior Note Indenture and all otheudwmnts executed and delivered with respect to
the Senior Notes or Senior Note Indenture as iecefin the Effective Date and as the same may lea@ead, modified or supplemented from
time to time in accordance with the terms hereaf thereof.

“ Senior Note Indenturemeans the Indenture dated as of November 6, 2008ng the Borrower and the other parties
thereto, as in effect on the Effective Date anthassame may be amended, modified or supplemertdedtime to time in accordance with
terms hereof and thereof.

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

“ SPC” means a special purpose, bankruptcy-remote Pdosored for the sole and exclusive purpose of eimggig
activities in connection with the purchase, salé 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 dérecttension of ninety days or more and which ireslan assignment of the applicable
receivable by the Borrower or its Subsidiaries thiad party lender.

“ Statutory Reserve Rateameans a fraction (expressed as a decimal), theerator of which is the number one and the
denominator of which is the number one mithes aggregate 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 shalldedhose imposed pursuant to such Regulationubodsrrency 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 réigula The Statutory Reserve Rate
shall be adjusted automatically on and as of tfex@¥e date of any change in any reserve percentag
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“ Sterling” or “ £ " means the lawful currency of the United KingdofrGreat Britain and Northern Ireland.

“ Subordinated Note Documeritsneans the Subordinated Notes, the Subordinated Mdentures and all other documents
executed and delivered with respect to the SubatethNotes or Subordinated Note Indentures, afanten the Effective Date and as the
same may be amended, modified or supplementedtfmento time in accordance with the terms hereaf thereof.

“ Subordinated Note Indentur&sneans the Indenture, dated as of May 9, 2001 ngntlee Borrower and the other parties
thereto and the Indenture, dated as of August @& 28mong the Borrower and the other parties theesich as in effect on the Effective Date
and as the same may be amended, modified or supptethfrom time to time in accordance with the &hareof and thereof.

“ Subordinated Notesmeans the Borrower’s 10-3/8% Senior Subordin®tetes due 2011 and 10-1/2% Senior
Subordinated Notes due 2012, issued pursuant t8uherdinated Note Indentures, each as in effetheikffective Date and as the same
be amended, modified or supplemented from timaie tn accordance with the terms hereof and thereof

“ subsidiary” means, with respect to any Person (the “ pafeat any date, any corporation, limited liabiltpmpany,
partnership, association or other entity the actsoafiwhich would be consolidated with those of plagent in the parent’s consolidated
financial statements if such financial statemergsanprepared in accordance with GAAP as of suok, datwell as any other corporation,
limited liability company, partnership, associatimnother entity (a) of which securities or othemership interests representing more than
50% of the equity or more than 50% of the ordinasiing power or, in the case of a partnership, ntloa® 50% of the general partnership
interests are, as of such date, owned, controlidelal or (b) that is, as of such date, otherwisatf®lled, by the parent or one or more
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent.

“ Subsidiary” means any subsidiary of the Borrower.

“ Subsidiary Borrowef means each Wholly-Owned Foreign Subsidiary desigghas such by the Borrower pursuant to

Section 2.20.

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

“ Subsidiary Guaranty means the Subsidiary Guaranty dated as of the lieteof made by the Subsidiaries party thereto in
favor of the Secured Creditors, as the same maytended, restated, modified or supplemented frora to time. The Subsidiary
Guarantors initially party to the Subsidiary Gudyaare so designated on Schedule 3.13 hereto.

“ Swap Agreement means any agreement with respect to any swapwafat, future or derivative transaction or option or
similar agreement involving, or settled by refereta, one or more rates, currencies, commoditmpstyeor debt instruments or securities, or
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economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions; provid#dtht no phantom stock or similar plan providing layments only on account of services provideduryent ol
former directors, officers, employees or consutaftthe 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 armofiall Swingline Loans outstanding at such time.
The Swingline Exposure of any Lender at any timaldbe its Applicable Percentage of the total Syiive Exposure at such time.

“ Swingline Foreign Currency Lodhmeans a Swingline Loan denominated in a Foreigrréicy.

“ Swingline Lender’ means JPMorgan, in its capacity as lender of 8line Loans hereunder.

“ Swingline Loan” means a loan made pursuant to Section 2.05.

“ Syndication Agent means Bank of America, N.A. in its capacity as sgaiion agent.

“ Tax Sharing Agreementsmeans all tax sharing, tax allocation and otliilar 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.

“ 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, ihsday is not a Business Day, the next precedingn@as 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) gldin@ week following such day) or, if such ratad so reported on such day or such next
preceding Business Day, the average of the secpnuiaket quotations for three month certificatesl@posit of major money center banks in
New York City received at approximately 10:00 a.&ew 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 desatef recognized standing selected by it.

“ Transactions means the execution, delivery and performance &Citedit Parties of the Credit Documents, the lvaing
of Loans, the use of the proceeds thereof, andsuance of Letters of Credit hereunder and thewomation of the other transactions
contemplated by the Credit Documents.
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“Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucml.oaon the
Loans comprising such Borrowing, is determineddfemrence to the Adjusted LIBO Rate or the Alterrizdse Rate.

“ UCC " means the Uniform Commercial Code as from timér in effect in the relevant jurisdiction.
“ United State$ means the United States of America.

“ Wholly-Owned Domestic Subsidiai'ymeans each Domestic Subsidiary of the Borrowat ihalso a Wholly-Owned
Subsidiary of the Borrower.

“ Wholly-Owned Foreign Subsidiafymeans each Foreign Subsidiary of the Borrowet ithalso a Wholly-Owned
Subsidiary of the Borrower.

“ Wholly-Owned Subsidiary means, as to any Person, (a) any corporation 10@hase capital stock is at the time owt
by such Person and/or one or more Wholly-Owned ilighes of such Person and (b) any partnershiutéd liability company, association,
joint venture or other entity in which such Persmil/or one or more Who-Owned Subsidiaries of such Person has a 100%yeqtgrest 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 bgdter other than the Borrower and its Subsidianeleuapplicable 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 Borrogén For purposes of this Agreement, Loans may bssiflad 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 classifend 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 GenerallyThe definitions of terms herein shall apply diyui® the singular and plural forms of t
terms defined. Whenever the context may requirg paonoun shall include the corresponding maseufi@minine and neuter forms. The
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withouttlition”. The word “will” shall be
construed to have the same meaning and effeceagdtd “shall’. Unless the context requires othisena) 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 otherwisdfiadqsubject to any restrictions on such amendsiesupplements 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 inmpshall be construed to refer to this Agreemarits entirety and not
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to any particular provision hereof, (d) all refezen herein to Articles, Sections, Exhibits and 8ales shall be construed to refer to Articles
and Sections of, and Exhibits and Schedules ts Areement and (e) the words “asset” and “propeitigll be construed to have the same
meaning and effect and to refer to any and allitde@nd intangible assets and properties, inclydesh, securities, accounts and contract
rights.

SECTION 1.04._Accounting Terms; GAAPExcept as otherwise expressly provided herdliterans of an accounting or
financial nature shall be construed in accordanitie @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 eliminateatfiect of any change occurring after
the date hereof in GAAP or in the application tleéien the operation of such provision (or if themidistrative Agent notifies the Borrower
that the Required Lenders request an amendmenytpravision hereof for such purpose), regardlésshether any such notice is given
before or after such change in GAAP or in the aggion thereof, then such provision shall be imetgd on the basis of GAAP as in effect
and applied immediately before such change sha# bacome effective until such notice shall haeerbwithdrawn or such provision
amended in accordance herewith.

SECTION 1.05._Foreign Currency Calculationg) For purposes of determining the Dollar Eqléwt of 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 Advasdenominated 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 determination under Agtiél or Article VII, all amounts incurred, outstand or proposed to be
incurred or outstanding in currencies other thatiddb® shall be translated into Dollars at the cocseexchange rates in effect on the date of
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 6.09, 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 Foreigmréncies. (a) Each obligation of any party to this Agreairi®
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

24




its lawful currency; providethat if any Borrowing in the currency of such memsm@te is outstanding immediately prior to suctedsuch
replacement shall take effect, with respect to ®mttowing, at the end of the then current InteRestiod.

(b) Without prejudice and in addition to any mettad conversion or rounding prescribed by any EMgjislation and (i)
without limiting the liability of any Borrower foany amount due under this Agreement and (ii) withioereasing 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.

(c) Each provision of this Agreement shall be sabjo such reasonable changes of constructidmea&dministrative
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 I
The Credits

SECTION 2.01._CommitmentsSubject to the terms and conditions set fortieine each Lender severally agrees to make
revolving Loans denominated in Dollars and Fore@gmrencies to the Borrowers from time to time dgrihe Availability Period in an
aggregate principal amount that will not resulfap such Lender’s Revolving Credit Exposure exaggduch Lender's Commitment, (b) the
sum of the total Revolving Credit Exposures excegdhne total Commitments, (c) the Dollar Equivalefhthe aggregate amount of all
Revolving Loans, Letters of Credit, Alternate Cuaigg Loans and Swingline Loans denominated in Far@€grrency exceeding $100,000,(
or (d) the Dollar Equivalent of the aggregate anmt@idrall Revolving Loans and Alternate Currency hedo Subsidiary Borrowers exceeding
$50,000,000. Within the foregoing limits and sebj® the terms and conditions set forth hereia,Borrowers may borrow, prepay and
reborrow Revolving Loans.

SECTION 2.02._Loans and Borrowingga) Each Revolving Loan shall be made as paat®érrowing consisting of
Revolving Loans made by the Lenders ratably in eamce with their respective Commitments. Theufailof any Lender to make any Loan
required to be made by it shall not relieve anyeottender of its obligations hereunder; provideat the Commitments of the Lenders are
several and no Lender shall be responsible foroéimgr Lender’s failure to make Loans as required.

(b) Subject to Section 2.14, (i) each éteing Borrowing denominated in Dollars shall bemqrised entirely of ABR
Loans or Eurocurrency Loans as the Borrower mayeasijin accordance herewith and (ii) each RevolBagowing denominated in a
Foreign Currency shall be comprised entirely ofdeurrency Loans. Each Swingline Dollar Loan shallan ABR Loan and each Swingline
Foreign Currency Loan shall bear interest at sath r
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agreed to between the Borrower and the Swinglimelee Each Lender at its option may make any Eureocy Loan by causing any
domestic or foreign branch or Affiliate of such ldem to make such Loan; providdtht any exercise of such option shall not affhet t
obligation of the Borrower to repay such Loan is@dance with the terms of this Agreement.

(c) At the commencement of each IntelRestod for any Eurocurrency Revolving BorrowingglsiBorrowing shall b
in an aggregate amount that is an integral multyp®100,000 and not less than $1,000,000. Atithe that each ABR Revolving Borrowing
is made, such Borrowing shall be in an aggregatsuatrthat is an integral multiple of $100,000 awd less than $1,000,000; provid#ht ar
ABR Revolving Borrowing may be in an aggregate amdhat is equal to the entire unused balanceefdtal Commitments or that is
required to finance the reimbursement of an LC Disement as contemplated by Section 2.06(e). Baahgline Loan shall be in an amot
that is an integral multiple of $100,000 and nesléhan $100,000. Borrowings of more than one BypkeClass may be outstanding at the
same time; providethat there shall not at any time be more thanal tt8 Eurocurrency Revolving Borrowings outstangdi

(d) Notwithstanding any other provisidrtlis Agreement, the Borrower shall not be entitle request, or to elect to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would ered &#fe Maturity Date.

(e) Notwithstanding any other provisidrttos Agreement, each Lender at its option may enaky ABR Loan or
Eurocurrency Loan by causing any domestic or foreiffice, branch or Affiliate of such Lender (af\pplicable Lending Installatiof) to
make such Loan that has been designated by sudet emthe Administrative Agent. All terms of ttAgreement shall apply to any such
Applicable Lending Installation of such Lender @hd Loans and any Notes issued hereunder shaéédraet held by each Lender for the
benefit of any such Applicable Lending InstallatioBach Lender may, by written notice to the Admstirsitive Agent and the Borrower,
designate replacement or additional Applicable lisgdinstallations through which Loans will be mdweit and for whose account Loan
payments are to be made.

SECTION 2.03._Requests for Revolving Borrowingso request a Revolving Borrowing, the Borrowlealknotify the
Administrative Agent of such request by telephaaeirf the case of a Eurocurrency Borrowing denoteithén Dollars, not later than 12:00
noon, New York City time, three Business Days betbe date of the proposed Borrowing, (b) in theeaaf a Eurocurrency Borrowing
denominated in a Eurocurrency other than DollassJater than 12:00 noon, New York City time, f@usiness Days before the date of the
proposed Borrowing or (c) in the case of an ABRrBwing, not later than 11:00 a.m., New York Cityé, one Business Day before the date
of the proposed Borrowing; providéidat any such notice of an ABR Revolving Borrowtndinance the reimbursement of an LC
Disbursement as contemplated by Section 2.06(e)baaiven not later than 10:00 a.m., New York @itye, on the date of the proposed
Borrowing. Each such telephonic Borrowing Requséstl be irrevocable and shall be confirmed proynpyl hand delivery or telecopy to the
Administrative Agent of a written Borrowing Requésta form approved by the Administrative Agent aighed by the Borrower. Each such
telephonic and written Borrowing Request shall &peabe following information in compliance with 8gon 2.02:
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0] the identity of the Applicable Bower;

(i) the aggregate amount of the requeBrrowing;

(iii) the currency (which may be DollansaoForeign Currency) in which such Borrowing isseodenominated;
(iv) the date of such Borrowing, which ke a Business Day;

(v) in the case of a Borrowing denomidateDollars, whether such Borrowing is to be anRABorrowing or a

Eurocurrency Borrowing;

(vi) in the case of a Eurocurrency Bornogyithe initial Interest Period to be applicabler#éio, which shall be a period
contemplated by clause (a) of the definition of tren “Interest Period”; and

(vii) the location and number of the Applite Borrower’s account to which funds are to kebdised, which shall
comply with the requirements of Section 2.07.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR Borrowing, unless
such Revolving Borrowing is denominated in a Fang@urrency, in which case such Revolving Borrowshgll be a Eurocurrency
Borrowing. If no Interest Period is specified withspect to any requested Eurocurrency Revolvingddong, then the Borrower shall be
deemed to have selected an Interest Period of @améh's duration. Promptly following receipt of Borrowing Request in accordance with
this Section, the Administrative Agent shall adwseh Lender of the details thereof and of the arholisuch Lender’s Loan to be made as
part of the requested Borrowing.

SECTION 2.04._Alternate Currency Loanga) Subject to the terms and conditions sehfberein, the Alternate Currency
Fronting Lender agrees to make revolving Loans denated 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) the sufitlte total Revolving Credit Exposures
exceeding the total Commitments, (ii) the DollauBalent of the aggregate amount of all Revolvirmghs, Letters of Credit, Swingline
Loans and Alternate Currency Loans denominatedmifn Currency exceeding $100,000,000 or (iii) Betlar Equivalent of the aggregate
amount of all Revolving Loans and Alternate Cursehoans to Subsidiary Borrowers exceeding $50,080,0/Vithin the foregoing limits
and subject to the terms and conditions set fagtieih, the Borrowers may borrow, prepay and relovtiernate Currency Loans.

(b) The Alternate Currency Loans shalBueocurrency Loans. The principal of and intemseach Alternate
Currency Loan shall be paid in the applicable awyefor such Alternate Currency Loan and shalldrgtie account of the Alternate Currel
Fronting Lender.

(c) To request an Alternate Currency Ldha Borrower shall notify the Administrative Adgesf such request by
telephone (confirmed by telecopy), not later tharD@ noon, London time, three Business Days bdfaa@late of the proposed Alternate
Currency
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Loan. Each such notice shall be irrevocable aatl shecify (i) the identity of the Applicable Bower, (ii) the requested date (which shal

a Business Day), (iii) the Foreign Currency in whstich Alternate Currency Loan is to be denomindtelithe amount of the requested
Alternate Currency Loan, and (v), the Interest ®requested to be applicable thereto, which &eall period contemplated by clause (a) of
the definition of the term “Interest Period.” TAdministrative Agent will promptly advise the Altgate Currency Fronting Lender of any
such notice received from the Borrower.

(d) The Alternate Currency Fronting Lengleall make each Alternate Currency Loan to beanigdit hereunder on
the proposed date thereof by wire transfer of imatety available funds by 3:00 p.m., Local Timethe account of the Administrative Age
most recently designated by it for such purposadiice to the Alternate Currency Fronting Lend&he Administrative Agent will make
such Alternate Currency Loans available to the Agple Borrower by promptly crediting the amourdsaceived, in like funds, to an
account of the Applicable Borrower designated keyBlorrower in the applicable Borrowing Request aockptable to the Administrative
Agent.

(e) The Alternate Currency Fronting Lenidleevocably agrees to grant and hereby granéatt Lender (other than
the Alternate Currency Fronting Lender), and, guice the Alternate Currency Fronting Lender to malkernate Currency Loans hereunder,
each such Lender irrevocably agrees to accept amth@se and hereby accepts and purchases fronitdraaie Currency Fronting Lender,
the terms and conditions set forth below, for suehder’'s own account and risk, an undivided inteeggsial to such Lender’s Applicable
Percentage of the Alternate Currency Fronting Lesdmbligations and rights in respect of each Altge Currency Loan made by the
Alternate Currency Fronting Lender hereunder. Hamider unconditionally and irrevocably agrees wlith Alternate Currency Fronting
Lender that, if any amount in respect of the ppatiinterest or fees owing to the Alternate CucyeRronting Lender in respect of an
Alternate Currency Loan is not paid when due irbadance with the terms of this Agreement, such eestall pay to the Administrative
Agent, for the account of the Alternate Currencgrfiing Lender, upon demand an amount in Dollargh(thie Dollar Equivalent of the unp:
amount of such Alternate Currency Loan to be caled by the Administrative Agent) equal to suchdears Applicable Percentage of such
unpaid amount. Each Lender acknowledges and atiraess payment obligation pursuant to this peapp is absolute and unconditional :
shall not be affected by any circumstance whatsp@veluding the occurrence and continuance of talleor reduction or termination of the
Commitments, and that each such payment shall lole méhout any offset, abatement, withholding atugtion whatsoever.

® If any amount required to be paid by any Lenddgh&Alternate Currency Fronting Lender pursuarihie Sectior
2.04 is not made available to the AdministrativeeAgwhen due, such Lender shall pay to the Adnmatise Agent, for the account of the
Alternate Currency Fronting Lender, on demand, sirobunt with interest thereon at a rate equaleagtieater of the daily average Federal
Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isily rules on interbank compensation
for the period until such Lender makes such amountediately available to the Administrative Agefat, the account of the Alternate
Currency Fronting Lender. If such amount is notleavailable to the Administrative Agent, for tleeaunt of the Alternate Currency
Fronting
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Lender, by such Lender within three Business Ddiysioh due date, the Alternate Currency Frontingdss shall also be entitled to recover
such amount with interest thereon at the rate peum applicable to ABR Loans, on demand. A cedif of the Alternate Currency Front
Lender submitted to any Lender with respect toampunts owing under this Section 2.04 shall be loshe in the absence of manifest er

(9) Whenever, at any time after the Altge Currency Fronting Lender has received fromlamder the full amount
owing by such Lender pursuant to and in accordarittethis Section 2.04 in respect of any Altern@tarency Loan, the Alternate Currency
Fronting Lender receives any payment related tb gditernate Currency Loan (whether directly frony &orrower or otherwise, including
proceeds of collateral applied thereto by the Aliée Currency Fronting Lender or the Administratigent, on behalf of the Alternate
Currency Fronting Lender), or any payment of it account thereof, the Alternate Currency Fngritender will distribute to such
Lender its pro rata share thereof.

(h) If any payment received by the Al Currency Fronting Lender pursuant to this $aci.04 with respect to
any Alternate Currency Loan made by it shall beuiexgl to be returned by the Alternate Currency EngnLender, each Lender shall pay to
such Alternate Currency Fronting Lender its pra &tare thereof.

0] All outstanding Alternate Currencpans shall be due and payable, to the extent retqursly paid in accordance
with the terms hereof, on the Maturity Date.

)] Following the date on which any rig&rticipation with respect to an Alternate Cursehoan is converted to
Dollars pursuant to Section 2.04(e), all amountgpke in connection with such risk participatiomktve denominated in Dollars for all
purposes.

SECTION 2.05._Swingline Loans(a) Subject to the terms and conditions sehfbdrein, the Swingline Lender agrees to
make swingline Loans in Dollars or in a Foreign i@acy to the Borrower from time to time during #veailability 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 $25,000,000, (ii) the sdrie total Revolving Credit Exposures exceedhgtotal Commitments or (iii) the
Dollar Equivalent of the aggregate amount of al&eing Loans, Letters of Credit, Swingline Loamslalternate Currency Loans
denominated in Foreign Currency exceeding $10000@) providedhat the Swingline Lender shall not be requirechike a Swingline Loz
to refinance an outstanding Swingline Loan. Wittia foregoing limits and subject to the terms emdditions set forth herein, the Borrower
may borrow, prepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Barer shall notify the Administrative Agent of sugyuest by telephone
(confirmed by telecopy), not later than 2:00 p.New York City time, on the day of a proposed SwimglLoan in the case of Swingline
Loans denominated in Dollars and not later tha®@@@.m., Local Time on the day of any other proddSeingline Loan. Each such notice
shall be irrevocable and shall specify (i) the ejad date (which shall be a Business Day), (igtivbr such Swingline Loan is to be
denominated in Dollars or a Foreign Currency, thg amount of the requested Swingline Loan, andr{ithe case of a Swingline Borrowing
denominated in a Foreign Currency, the InteresoBeequested to be
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applicable thereto, which shall be a period conlated by clause (b) of the definition of the termtérest Period."The Administrative Ager
will promptly advise the Swingline Lender of anychunotice received from the Borrower. The Swinglirender and the Borrower shall a¢
upon the interest rate applicable to any Swinghoeeign Currency Loan, providelat if such agreement cannot be reached prioi0@ A.m.
Local Time, on the day of such Swingline Foreignr€ncy Loan then such Swingline Foreign Currencgriehall not be made. The
Swingline Lender shall make each Swingline Loanlalke to the Borrower by means of a credit togleaeral deposit account of the
Borrower with the Swingline Lender (or, in the cada Swingline Loan made to finance the reimbursetnof an LC Disbursement as
provided in Section 2.06(e), by remittance to #suing Bank) by 3:00 p.m., New York City time, e requested 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 agdesgmount of Swingline Loans in which Lenders ilticipate, and such amount of
Swingline Loans, if denominated in Foreign Currerstyall be converted to Dollars and shall bear@sieat the Alternate Base Rate.
Promptly upon receipt of such notice, the Admiristre Agent will give notice thereof to each Lendgecifying in such notice such
Lender’s Applicable Percentage of such Swinglinaor Loans. Each Lender hereby absolutely andnditionally agrees, upon receipt of
notice as provided above, to pay to the Administeaf\gent, for the account of the Swingline Lendrrch Lender’s Applicable Percentage of
such Swingline Loan or Loans. Each Lender ackndgds and agrees that its obligation to acquireqgiaations in Swingline Loans pursuant
to this paragraph is absolute and unconditionalsiradl not be affected by any circumstance whawsgéncluding the occurrence and
continuance of a Default or reduction or terminatid the Commitments, and that each such paymetittsh made without any offset,
abatement, withholding or reduction whatsoeverchBaender shall comply with its obligation undeistharagraph by wire transfer of
immediately available funds, in the same manngragided in Section 2.07 with respect to Loans madsuch Lender (and Section 2.07
shall apply, mutatisutandis, to the payment obligations of the Lenders), drdAdministrative Agent shall promptly pay to theiggline
Lender the amounts so received by it from the Lend&he Administrative Agent shall notify the Bowrer of any participations in any
Swingline Loan acquired pursuant to this paragrapl, thereafter payments in respect of such Swiadloan shall be made to the
Administrative Agent and not to the Swingline Lend&ny amounts received by the Swingline Lendenfithe Borrower (or other party on
behalf of the Borrower) in respect of a Swinglingah after receipt by the Swingline Lender of thecgeds of a sale of participations therein
shall be promptly remitted to the Administrativeekg; any such amounts received by the Administeatigent shall be promptly remitted by
the Administrative Agent to the Lenders that shale made their payments pursuant to this paragmgho the Swingline Lender, as their
interests may appear; providéat any such payment so remitted shall be repeilde Swingline Lender or to the Administrative Ageas
applicable, if and to the extent such paymentdgsiired to be refunded to the Borrower for any reasbhe purchase of participations in a
Swingline Loan pursuant to this paragraph shallrati¢ve the Borrower of any default in the paymthetreof. Notwithstanding the foregoi
a Lender shall not have any obligation to acquipaicipation in a Swingline Loan pursuant to thésagraph if an Event of Default shall
have occurred and be continuing at the time suah@iwe Loan was made and such Lender shall hatiéetbthe
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Swingline Lender in writing, at least one BusinBsgy prior to the time such Swingline Loan was maldat such Event of Default has
occurred and that such Lender will not acquireigigdtions in Swingline Loans made while such EwafriDefault is continuing.

SECTION 2.06._Letters of Credit(a) General Subject to the terms and conditions set fortieinethe Borrower may
request the issuance of Letters of Credit in Dsltarin a Foreign Currency for its own account iform reasonably acceptable to the
Administrative Agent and the Issuing Bank, at ametand from time to time during the Availabilitgiod. In the event of any inconsistel
between the terms and conditions of this Agreerardtthe terms and conditions of any form of letfecredit application or other agreement
submitted by the Borrower to, or entered into by Borrower with, the Issuing Bank relating to aretter of Credit, the terms and conditions
of this Agreement shall control.

(b) Natice of Issuance, Amendment, Reriglstension; Certain ConditionsTo request the issuance of a Letter of
Credit (or the amendment, renewal or extensiomadwtstanding 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 t@ lmmended, renewed or extended, and specifyindatteeof issuance, amendment, renewal or
extension (which shall be a Business Day), the datehich such Letter of Credit is to expire (whadtall comply with paragraph (c) of this
Section), the amount of such Letter of Credit,iaee and address of the beneficiary thereof arfd ihher information as shall be necessary
to prepare, amend, renew or extend such LetterediC If requested by the Issuing Bank, the Bagpalso shall submit a letter of credit
application on the Issuing Bank’s standard formannection with any request for a Letter of CreditLetter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrlatteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensixin (i) the LC Exposure shall not
exceed $75,000,000, (ii) the sum of the total Réngl Credit Exposures shall not exceed the totah@iments and (iii) the Dollar
Equivalent of the aggregate amount of all RevolMiogns, Letters of Credit, Swingline Loans and Altge Currency Loans denominated in
Foreign Currency shall not exceed $100,000,000.

(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) thed
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 Buss®ays prior to the Maturity Date.

(d) Participations By the issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing the amount
thereof) and without any further action on the édithe Issuing Bank or the Lenders, the IssuinglBaereby grants to each Lender, and each
Lender hereby acquires from the Issuing Bank, &qgiaation in such Letter of Credit equal to sudmber’s Applicable Percentage of the
aggregate amount available to be drawn under satteriof Credit. In consideration and in furtheraof the foregoing, each Lender hereby
absolutely and unconditionally agrees to pay toAtministrative Agent, for the account of the IsguBank, such Lender’s Applicable
Percentage of each LC Disbursement made by thengsBank
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and not reimbursed by the Borrower on the dateagugrovided in paragraph (e) of this Section, aarof reimbursement payment required to
be refunded to the Borrower for any reason. Eamtder acknowledges and agrees that its obligadi@eduire participations pursuant to this
paragraph in respect of Letters of Credit is altsecdund unconditional and shall not be affectedryy@rcumstance whatsoever, including any
amendment, renewal or extension of any Letter efi€or the occurrence and continuance of a Detauktduction or termination of the
Commitments, and that each such payment shall lole méhout any offset, abatement, withholding atugtion whatsoever.

(e) Reimbursementlf the Issuing Bank shall make any LC Disbursehie respect of a Letter of Credit, the
Borrower shall reimburse such LC Disbursement hyrgato the Administrative Agent an amount equastich LC Disbursement not later
than 12:00 noon, New York City time, on the dat&t $uch LC Disbursement is made, if the Borrowatldtave 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 BBorrower receives such notice, if such
notice is received prior to 10:00 a.m., New YorkyGime, on the day of receipt, or (ii) the Busis€xy immediately following the day that
the Borrower receives such notice, if such notcedt received prior to such time on the day oéitc 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 égglent amount and, to the extent so financedBiw@ower’s obligation to make such
payment shall be discharged and replaced by thdtires ABR Revolving Borrowing or Swingline Loarf the Borrower fails to make such
payment when due, such amount, if denominated igi§o Currency, shall be converted to Dollars amallshear interest at the Alternate
Base Rate and the Administrative Agent shall nagiéigh Lender of the applicable LC Disbursementpthenent then due from the Borrower
in respect thereof and such Lender’'s Applicable®wage thereof. Promptly following receipt of lsunmtice, each Lender shall pay to the
Administrative Agent its Applicable Percentagetwd payment then due from the Borrower, in the saraener as provided in Section 2.07
with respect to Loans made by such Lender (and@e2t07 shall apply, mutatimutandis, to the payment obligations of the Lenders), and
the Administrative Agent shall promptly pay to tlssuing Bank the amounts so received by it fromLtlieders. Promptly following receipt
by the Administrative Agent of any payment from B@rower pursuant to this paragraph, the Admiatste Agent shall distribute such
payment to the Issuing Bank or, to the extent ltlesiiders have made payments pursuant to this patagoaeimburse the Issuing Bank, then
to such Lenders and the Issuing Bank as theirdatermay appear. Any payment made by a Lendeuguir$o this paragraph to reimburse
the Issuing Bank for any LC Disbursement (othenttiee funding of ABR Revolving Loans or a Swinglin@an as contemplated above) shall
not constitute a Loan and shall not relieve ther®@weer of its obligation to reimburse such LC Disdmrment.

)] Obligations Absolute The Borrower’s obligation to reimburse LC Disbaiments as provided in paragraph (e) of
this Section shall be absolute, unconditional arelocable, and shall be performed strictly in adaace with the terms of this Agreement
under any and all circumstances whatsoever anspiective of (i) any lack of validity or enforceatyilof any Letter of Credit or this
Agreement, or any term or provision therein, (iiyaraft or other document presented under a Left@redit proving to be forged,
fraudulent or invalid in any
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respect or any statement therein being untrueamcimrate in any respect, (iii) payment by the lsgBank under a Letter of Credit against
presentation of a draft or other document that dmésomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of set-off agajtisé Borrower’s obligations hereunder. Neither Administrative Agent, the Lenders nor the
Issuing Bank, nor any of their Related Parties|| $taave any liability or responsibility by reasofiar in connection with the issuance or
transfer of any Letter of Credit or any paymentailure to make any payment thereunder (irrespeativany of the circumstances referred to
in the preceding sentence), or any error, omissierruption, loss or delay in transmission oiivly of any draft, notice or other
communication under or relating to any Letter oédt (including any document required to make aviltg thereunder), any error in
interpretation of technical terms or any conseqaesing from causes beyond the control of theimgsBank;_providedhat the foregoing
shall not be construed to excuse the Issuing Bank fiability to the Borrower to the extent of adiyect damages (as opposed to
consequential damages, claims in respect of whiglhareby waived by the Borrower to the extent jiéeoh by applicable law) suffered by
the Borrower that are caused by the Issuing Bdfiallisre to exercise care when determining whethaftsl and other documents presented
under a Letter of Credit comply with the terms #wdr The parties hereto expressly agree thahgrabsence of gross negligence or willful
misconduct on the part of the Issuing Bank (adlfirdetermined by a court of competent jurisdicdictme Issuing Bank shall be deemed to
have exercised care in each such determinatiofurtimerance of the foregoing and without limitithge generality thereof, the parties agree
that, with respect to documents presented whicleappn their face to be in substantial complianitk the terms of a Letter of Credit, the
Issuing Bank may, in its sole discretion, eitheregt and make payment upon such documents witespbnsibility for further investigation,
regardless of any notice or information to the camyt, or refuse to accept and make payment updmdocuments if such documents are not
in strict compliance with the terms of such LetiéCredit.

(9) Disbursement Procedure$he Issuing Bank shall, promptly following iesceipt 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 telecofyduech demand for payment and whether the IssuarkBias made or will make an LC
Disbursement thereunder; providiaet any failure to give or delay in giving suchioe shall not relieve the Borrower of its obligatito
reimburse the Issuing Bank and the Lenders witheaeisto any such LC Disbursement.

(h) Interim Interest If the Issuing Bank shall make any LC Disbursetnthen, unless the Borrower shall reimburse
such LC Disbursement in full on the date such L&bDrsement is made, the unpaid amount thereoflsiatlinterest, for each day from and
including the date such LC Disbursement is madsutaexcluding the date that the Borrower reimbussesh LC Disbursement, at the rate
annum then applicable to ABR Revolving Loans; pdedthat, if the Borrower fails to reimburse such LGBirsement when due pursuar
paragraph (e) of this Section, then Section 2.18(d)l apply. Interest accrued pursuant to thiagraph shall be for the account of the
Issuing Bank, except that interest accrued on éed the date of payment by any Lender pursuapatagraph (e) of this Section
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to reimburse the Issuing Bank shall be for the aotof such Lender to the extent of such payment.

0] Replacement of the Issuing Bankhe Issuing Bank may be replaced at any timetitgen agreement among the
Borrower, the Administrative Agent, the replaceslisg Bank and the successor Issuing Bank. Theididirative Agent shall notify the
Lenders of any such replacement of the Issuing Batkhe time any such replacement shall becorfextife, the Borrower shall pay all
unpaid fees accrued for the account of the repléssadng Bank pursuant to Section 2.12(b). Froohater 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€figrences herein to the term “Issuing Bank” shaltleemed to refer to such successor or to
any previous Issuing Bank, or to such successoafiquievious Issuing Banks, as the context skegjlire. After the replacement of an
Issuing Bank hereunder, the replaced Issuing Bhak ssmain a party hereto and shall continue teetal the rights and obligations of an
Issuing Bank under this Agreement with respectdtidrs of Credit issued by it prior to such reptaeat, but shall not be required to issue
additional Letters of Credit.

)] Cash Collateralizationlf any Event of Default shall occur and be couting, on the Business Day that the
Borrower receives notice from the Administrativeelg or the Required Lenders (or, if the maturityhef Loans has been accelerated,
Lenders with LC Exposure representing greater &1 of the total LC Exposure) demanding the depdsiish collateral pursuant to this
paragraph, the Borrower shall deposit in an accuaithtthe 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; providetat the
obligation to deposit such cash collateral shadionee effective immediately, and such deposit dietbme immediately due and payable,
without demand or other notice of any kind, upam dlecurrence of any Event of Default with resped¢he Borrower described in clause (h)
or (i) of Article VII. Such deposit shall be helg the Administrative Agent as collateral for theeyment and performance of the Obligations.
The Administrative Agent shall have exclusive doiminand control, including the exclusive right otlvdrawal, over such account. Other
than any interest earned on the investment of depbsits, which investments shall be made at thieropnd sole discretion of the
Administrative Agent and at the Borrower’s risk angense, such deposits shall not bear interagtrelst or profits, if any, on such
investments shall accumulate in such account. Memesuch account shall be applied by the Admiaiste Agent to reimburse the Issuing
Bank for LC Disbursements for which it has not begeimbursed and, to the extent not so applied] bleaheld 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 Borrowgerequired to provide an amount of cash collateeaeunder as a result of the occurrence
of an Event of Default, such amount (to the exteritapplied as aforesaid) shall be returned tdBtireower within three Business Days after
all Events of Default have been cured or waived.

SECTION 2.07._Funding of Borrowings(a) Each Lender shall make each Loan to be rogdehereunder on the propos
date thereof by wire transfer of immediately
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available funds by 12:00 noon, Local Time, to thecant of the Administrative Agent most recentlgideated by it for such purpose by
notice to the Lenders; providélaat Alternate Currency Loans shall be made asigeohvin Section 2.04 and Swingline Loans shall laglenas
provided in Section 2.05. The Administrative Ageiilt make such Loans available to the Applicable®wer by promptly crediting the
amounts so received, in like funds, to an accofitti@Applicable Borrower or, in the case of Sulzsig Borrowers or Loans denominated
Foreign Currency, in another account, in each aastesignated by the Borrower in the applicabled®ang Request and acceptable to the
Administrative Agent; providethat ABR Revolving Loans made to finance the reimbment of an LC Disbursement as provided in Sectio
2.06(e) shall be remitted by the Administrative Age the Issuing Bank.

(b) Unless the Administrative Agent stralve received notice from a Lender prior to theppsed date of any
Borrowing that such Lender will not make availatghe Administrative Agent such Lender’s sharsudth Borrowing, the Administrative
Agent may assume that such Lender has made suchalalable on such date in accordance with papdg(a) of this Section and may, in
reliance upon such assumption, make availablegt@iplicable Borrower a corresponding amount. uchsevent, if a Lender has not in fact
made its share of the applicable Borrowing avaddblthe Administrative Agent, then the applicatdader and the Applicable Borrower
severally agree to pay to the Administrative Adenthwith on demand such corresponding amount imitkrest thereon, for each day from
and including the date such amount is made availablhe Applicable Borrower to but excluding tteedof 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 ind@tbcompensation (in the case of a Borrowing denatad in Dollars) or (y) the rate
reasonably determined by the Administrative Agertte the cost to it of funding such amount (inchse 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 amount
to the Administrative Agent, then such amount sbafistitute such Lender’s Loan included in suchr@esing.

SECTION 2.08._Interest Elections(a) Each Revolving Borrowing initially shall loéthe Type specified in the applicable
Borrowing Request and, in the case of a Eurocuyr&es/olving Borrowing, shall have an initial IntetdPeriod as specified in such
Borrowing Request. Thereafter, the Borrower magtedo convert such Borrowing to a different Tyjpethe case of Borrowings denomina
in Dollars, or to continue such Borrowing and,he tase of a Eurocurrency Revolving Borrowing, relegt Interest Periods therefor, all as
provided in this Section. The Borrower may eldffedent options with respect to different portiasisthe 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 BangowT his Section shall not apply to Swingline kgmeCurrency Borrowings or Swingline
Dollar Borrowings, which may not be converted ontioued.

(b) To make an election pursuant to 8estion, the Borrower shall notify the AdministvatiAgent of such election
by telephone by the time that a Borrowing Requesild/be required under Section 2.03 if the Borrowere requesting a Revolving
Borrowing of the Type and denominated in the Farégirrency resulting from such election to be ma¢he
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effective date of such election. Each such telahimterest Election Request shall be irrevocaillé shall be confirmed promptly by hand
delivery or telecopy to the Administrative Agentafvritten Interest Election Request in a form appd by the Administrative Agent and
signed by the Borrower.

(c) Each telephonic and written Intefelgiction Request shall specify the following inf@tion in compliance with
Section 2.02:

() the Borrowing to which such Inter&éction Request applies and, if different optians being elected with
respect to different portions thereof, the portitrereof to be allocated to each resulting Borrgwin which case the information to
be specified pursuant to clauses (iii) and (ivpleshall be specified for each resulting Borrowing)

(i) the effective date of the electiomae pursuant to such Interest Election Requesthdfiall be a Business Day;
(iii) whether the resulting Borrowing @ he an ABR Borrowing or a Eurocurrency Borrowiagd
(iv) if the resulting Borrowing is a Euratcency Borrowing, the Interest Period to be agtile thereto after giving

effect to such election, which shall be a periodtemplated by the definition of the term “InterPstriod”.

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 om¢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 aiely Interest Election Request with respect to e&urrency Revolving
Borrowing prior to the end of the Interest Periggblecable thereto, then, unless such Borrowingmaid as provided herein, at the end of
Interest Period such Borrowing shall be convertedrt ABR Borrowing (unless such Borrowing is denmaéd in a Foreign Currency, in
which case such Borrowing shall be continued asradtirrency Borrowing with an Interest Period oéanonth’s duration commencing on
the last day of such Interest Period). Notwithdiag any contrary provision hereof, if an EvenDaffault has occurred and is continuing and
the Administrative Agent, at the request of the el Lenders, so naotifies the Borrower, then,agmlas an Event of Default is continuing
(i) no outstanding Revolving Borrowing may be coried to or continued as a Eurocurrency Borrowiipufless repaid, each Eurocurrency
Revolving Borrowing denominated in Dollars shalldmmverted to an ABR Borrowing at the end of thiedest Period applicable thereto, and
(iii) unless repaid, each Eurocurrency RevolvingrBwing denominated in a Foreign Currency shakttetinued as a Eurocurrency
Revolving Borrowing with an Interest Period of anenth’s duration.
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SECTION 2.09._Termination and Reduction of Commaitits; Increase of Commitmentga) Unless previously terminate
the Commitments shall terminate on the MaturityeDat

(b) The Borrower may at any time termiatr from time to time reduce, the Commitmentsyfatedthat (i) each
reduction of the Commitments shall be in an amdhat is an integral multiple of $1,000,000 and lests than $5,000,000 and (ii) the
Borrower shall not terminate or reduce the Committaéf, after giving effect to any concurrent pregpeent of the Loans in accordance with
Section 2.11, the sum of the Revolving Credit Expes would exceed the total Commitments.

(c) The Borrower shall notify the Admitretive Agent of any election to terminate or regitite Commitments under
paragraph (b) of this Section at least three Bsifi@ays prior to the effective date of such tertdmaor reduction, specifying such election
and the effective date thereof. Promptly follownegeipt of any notice, the Administrative Agenakladvise the Lenders of the contents
thereof. Each notice delivered by the Borrowerspant to this Section shall be irrevocable; prodithat a notice of termination of the
Commitments delivered by the Borrower may statéshah notice is conditioned upon the effectiverw#ssther 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 uetion of the Commitments shall be permanent. Eadhction of the Commitments shall be
made ratably among the Lenders in accordance htin tespective Commitments.

(d) The Borrower may, at its option, gnta two occasions, seek to increase the total Goments by up to an
aggregate amount of $250,000,000 (resulting in mari total Commitments of $550,000,000) upon attldase (3) Business Days’ prior
written notice to the Administrative Agent, whichtite shall (i) specify the amount of any such &ase and (ii) if any Indebtedness undel
Senior Note Documents or the Subordinated Note Beaits is then outstanding, certify that incurrelge¢he Borrower of Indebtedness
under this Agreement in the full amount of the egd increased Commitments is permitted by theoB&ate Documents and the
Subordinated Note Documents and shall be delivaredtime when no Default has occurred and isicoimg. The Borrower may, after
giving such notice, offer the increase (which maydeclined by any Lender in its sole discretiorthiatotal Commitments on either a ratable
basis to the Lenders or on a non pro-rata basisécor more Lenders and/or to other Lenders otientieasonably acceptable to the
Administrative Agent. No increase in the total Goitments shall become effective until the existimgew Lenders extending such
incremental Commitment amount and the Borrowerl $taale delivered to the Administrative Agent a doeut in form reasonably
satisfactory to the Administrative Agent pursuanwhich any such existing Lender states the amotitd Commitment increase, any such
new Lender states its Commitment amount and agoeessume and accept the obligations and righasLehder hereunder and the Borrower
accepts such incremental Commitments. The Ler(ders or existing) shall accept an assignment frioeneixisting Lenders, and the existing
Lenders shall make an assignment to the new otirexisender accepting a new or increased Commitnadrat direct or participation interest
in each then outstanding Loan and Letter of Crauatih that, after giving effect thereto, all RevolyiCredit Exposure hereunder is held rat
by the Lenders in proportion to their respectiver@atments. Assignments pursuant to the preceding
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sentence shall be made in exchange for the prinaipaunt assigned plus accrued and unpaid intarestommitment and letter of credit
fees. The Borrower shall make any payments undetic 2.16 resulting from such assignments. Amhsncrease of the total
Commitments shall be subject to receipt by the Adstiative Agent from the Borrower of such suppletakopinions, resolutions,
certificates and other documents as the Adminisgaigent may reasonably request.

SECTION 2.10._Repayment of Loans; Evidence of Defa) Each Applicable Borrower hereby unconditibnpromises t
pay (i) to the Administrative Agent for the accooafeach Lender the then unpaid principal amourtawh of its Revolving Loans on the
Maturity Date and (ii) to the Alternate Currency#hting Lender, the then unpaid principal amourgaxdh of its Alternate Currency Loans on
the Maturity Date, and (iii) to the Swingline Lemdke then unpaid principal amount of each Swirggliwan on the earlier of (x) the Maturity
Date and (y) a date that is no more than seveBygness Days after such Swingline Loan is madeyigedthat on each date that a
Revolving Borrowing is made, the Borrower shallagpll Swingline Loans then outstanding.

(b) Each Lender shall maintain in accaomawith its usual practice an account or accoewigencing the
indebtedness of the Borrowers to such Lender iieguitom each Loan made by such Lender, includiregamounts of principal and interest
payable and paid to such Lender from time to tiietnder.

(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 Eander 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 tagiad pursuant to paragraph (b) or (c) of thigiSechall be primdacie
evidence of the existence and amounts of the didigmrecorded therein; providélaat the failure of any Lender or the Administratigent
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 Loanseriagdit be evidenced by a promissory note. In swnt, 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 assgms)n a form approved by the Administrative Agefihereafter, the Loans evidenced by
such promissory note and interest thereon shall #tmes (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 occasi@t the aggregate Revolving Credit Exposure of thieders exceeds the
aggregate Commitments of the Lenders, the Borrawerediately shall prepay the Loans in the amourstuah excess.
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SECTION 2.11._Prepayment of Loanga) The Borrowers shall have the right at ametiand from time to time to prepay
any Borrowing in whole or in part, subject to primtice in accordance with paragraph (b) of thistiBa.

(b) The Borrower shall notify the Admitregtive Agent (and, in the case of prepayment 8fvingline Loan or
Alternate Currency Loan, the Swingline Lender aietate Currency Fronting Lender, as the case rappytelephone (confirmed by
telecopy) of any prepayment hereunder (i) in treeaaf prepayment of a Eurocurrency Revolving Bomawincluding Alternate Currency
Loans), not later than 11:00 a.m., New York Citydi three Business Days before the date of prepayifiig in the case of prepayment of an
ABR Revolving Borrowing, not later than 11:00 a.iew York City time, one Business Day before theedd prepayment or (iii) in the case
of prepayment of a Swingline Loan, not later thar0® noon, New York City time, on the date of pgpant. Each such notice shall be
irrevocable and shall specify the prepayment datktlhe principal amount of each Borrowing or parttbereof to be prepaid; providduht, if
a notice of prepayment is given in connection wittonditional notice of termination of the Commititeeas contemplated by Section 2.09,
then such notice of prepayment may be revokedcifi sutice of termination is revoked in accordand® Bection 2.09. Promptly following
receipt of any such notice relating to a RevolBwgrowing, the Administrative Agent shall advise thenders of the contents thereof. Each
partial prepayment of any Revolving Borrowing shwlin an amount that would be permitted in the @dsan advance of a Revolving
Borrowing of the same Type as provided in Secti@22 Each prepayment of a Revolving Borrowing Ishalapplied ratably to the Loans
included in the prepaid Borrowing. Prepaymentdl dfeaaccompanied by accrued interest to the extantired by Section 2.13.

SECTION 2.12._Fees (a) The Borrower agrees to pay to the AdministeaAgent for the account of each Lender a
commitment fee, which shall accrue at the AppliedRate on the average daily difference betwee@tmmitment of such Lender and the
Revolving Credit Exposure of such Lender duringpkdod from and including the date hereof to udleding the date on which such
Commitment terminates. Accrued commitment feedl Begpayable in arrears on the last day of Madcime, September and December of
each year and on the date on which the Commitnternitsnate, commencing on the first such date taoafter the Effective Date. All
commitment fees shall be computed on the basisyehaof 360 days and shall be payable for theahctumber of days elapsed (including
first day but excluding the last day).

(b) The Borrower agrees to pay (i) to Awkministrative Agent for the account of each Lenagarticipation fee with
respect to its participations in Letters of Creditich shall accrue at the same Applicable Ratd useletermine the interest rate applicable to
Eurocurrency Revolving Loans on the average dailguant 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
Lender's Commitment terminates and the date onlwhicch Lender ceases to have any LC Exposurejiatathe Issuing Bank a fronting
fee, which shall accrue at the rate or rates peunseparately agreed upon between the Borrowethandsuing Bank on the average daily
amount of the LC Exposure (excluding any porticeréof attributable to unreimbursed LC Disbursenjeiitising the period from and
including the Effective Date to but excluding the
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later of the date of termination of the Commitmeants the date on which there ceases to be any Ip8dtixe, as well as the Issuing Bank’s
standard fees with respect to the issuance, ameridreaewal or extension of any Letter of Credipovcessing of drawings thereunder.
Participation fees and fronting fees accrued thinoargd including the last day of March, June, Septmand December of each year shall be
payable on the third Business Day following sud tlay, commencing on the first such date to oafter the Effective Date; providetat

all such fees shall be payable on the date on wthiglCommitments terminate and any such fees amgafter the date on which the
Commitments terminate shall be payable on dem&my. other fees payable to the Issuing Bank purstaatitis paragraph shall be payable
within 10 days after demand. All participationgesnd fronting fees shall be computed on the lidsisyear of 360 days and shall be payable
for the actual number of days elapsed (includirgfitst day but excluding the last day).

(c) The Borrower agrees to pay (i) to Atteministrative Agent for the account of each Landarticipation fee with
respect to each Alternate Currency Loan, whichl sttakue at the same Applicable Rate used to déterthe interest rate applicable to
Eurocurrency Revolving Loans on the average darlguant of such Alternate Currency Loan during theqaefrom and including the date
such Alternate Currency Loan was made but exclutliaglate of repayment thereof, and (ii) to theeAlate Currency Fronting Lender, a
fronting fee in Dollars with respect to the perfoom and including the date of each Alternate Queryel oan to but excluding the date of
repayment thereof computed at a rate per annune@drethe Borrower and the Alternate Currency Fngntender on the average daily
principal amount of such Alternate Currency Loatstanding during the period for which such feeakuglated. Such participation and
fronting fees accrued through and including thé diay of March, June, September and December ¢f yaar shall be payable on the third
Business Day following such last day (or, if eartlee date that the Commitments terminate). Fop@ses of clarity, no fee shall be payable
under this clause (c) for Loans made pursuant ei®@e2.01 or 2.05.

(d) The Borrower agrees to pay to the Adstrative Agent, for its own account, fees pagahblthe amounts and at
the times separately agreed upon between the Berramd the Administrative Agent.

(e) All fees payable hereunder shall diel pn the dates due, in immediately available ol the Administrative
Agent (or to the Issuing Bank or Alternate Currefegnting Lender, in the case of fees payable ¢t tersons) for distribution, in the cas
commitment fees and participation fees, to the eesid Fees paid shall not be refundable under imoynastances.

SECTION 2.13._Interest (a) The Loans comprising each ABR Borrowing I{iding each Swingline Dollar Loan) shall
bear interest at the Alternate Base Rate plus fi@idable Rate.

(b) The Loans comprising each EurocuryeBarrowing (other than Alternate Currency Loanslsbear interest at
the Adjusted LIBO Rate for the Interest Periodfieet for such Borrowing plus the Applicable Rat&lternate Currency Loans shall bear
interest at the
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Adjusted LIBO Rate for the Interest Period in efffer such Borrowing (without the addition of theplicable Rate), in addition to the fees
set forth in Section 2.12(c).

(c) Each Swingline Foreign Currency Laaall bear interest as determined in Section 2.05.

(d) Notwithstanding the foregoing, if apgincipal of or interest on any Loan or any feetiter amount payable by
any of the Borrowers hereunder is not paid when dihether at stated maturity, upon acceleratiootloerwise, 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 shalbayable in arrears on each Interest PaymentfBraseich Loan upon
termination of the Commitments; providéht (i) interest accrued pursuant to paragraplof{this Section shall be payable on demand,{ii) i
the event of any repayment or prepayment of anyl(other than a prepayment of an ABR Loan pridhwend of the Availability Period),
accrued interest on the principal amount repaiorepaid shall be payable on the date of such repayor prepayment and (iii) in the event
of any conversion of any Eurocurrency Loan priothi® end of the current Interest Period therefeerged interest on such Loan shall be
payable on the effective date of such conversion.

® All interest hereunder shall be carrgal on the basis of a year of 360 days, excep{(ijhaterest on Borrowings
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 diga year of 365 days (or 366 days
in a leap year), and in each case shall be payabthe actual number of days elapsed (includirgyfitst 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 2.14._Alternate Rate of Interedif prior to the commencement of any Interestidtefor a Eurocurrency
Borrowing denominated in any currency:

€)) the Administrative Agent determinesich determination shall be conclusive absent feaherror) that adequate
and reasonable means do not exist for ascertaihingdjusted LIBO Rate for such Interest Period; or

(b) the Administrative Agent is advisedthe Required Lenders that the Adjusted LIBO Ratesuch Interest Period
will not adequately and fairly reflect the coststach Lenders (or Lender) of making or maintainimgjrit Loans (or its Loan) included
in such Borrowing for such Interest Period,;

41




then the Administrative Agent shall give noticertad to the Borrower and the Lenders by telephartelecopy as promptly as
practicable thereafter and, until the AdministratAgent notifies the Borrower and the Lenders thatcircumstances giving rise to
such notice no longer exist, (i) any Interest EtatRequest that requests the conversion of anpIRieg Borrowing to, or
continuation of any Revolving Borrowing as, a Eunwency Borrowing denominated in such currencyldtaineffective and (ii)
such Borrowing shall be converted to or continugdmthe last day of the Interest Period applicéidecto (A) if such Borrowing is
denominated in Dollars, an ABR Borrowing or (Byifch Borrowing is denominated in a Foreign Curreasya Borrowing bearing
interest at such rate as the Administrative Ageté¢ianmines adequately reflects the costs to the érsnmaf making or maintaining su
Borrowing, and (ii) if any Borrowing Request reqtsea Eurocurrency Borrowing in such currency, sBolrowing shall be made as
an ABR Borrowing (if such Borrowing is requestecbtomade in Dollars) or shall be made as a Borrgwigaring interest at such
rate as the Administrative Agent determines adedyiatflects the costs to the Lender of making aintaining such Borrowing.

SECTION 2.15._Increased Costga) If any Change in Law shall:

0] impose, modify or deem applicableg amserve, special deposit or similar requiremeairesst assets of, deposits
with or for the account of, or credit extended &y Lender (except any such reserve requiremeecttet in the Adjusted LIBO
Rate) or the Issuing Bank; or

(i) impose on any Lender or the IssuBank or the London interbank market any other cimdliaffecting this
Agreement or Eurocurrency Loans made by such Lemdany Letter of Credit or participation therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ragimg any Eurocurrency Loan (or of
maintaining its obligation to make any such Loanjooincrease the cost to such Lender or the IgsBank of participating in, issuing or
maintaining any Letter of Credit or to reduce theoant of any sum received or receivable by suctdeeor the Issuing Bank hereunder
(whether of principal, interest or otherwise), thiea Borrower will pay to such Lender or the IsguBank, as the case may be, such addit
amount or amounts as will compensate such Lendgredissuing Bank, as the case may be, for suchi@uhl costs incurred or reduction
suffered.

(b) If any Lender or the Issuing Bankadatines that any Change in Law regarding capitplirements has or would
have the effect of reducing the rate of return achd_ender’s or the Issuing Bank’s capital or oa ¢apital of such Lender’s or the Issuing
Bank’s holding company, if any, as a consequendhisfAgreement or the Loans made by, or partiedpatin Letters of Credit held by, such
Lender, or the Letters of Credit issued by theitggBank, to a level below that which such Lendethe Issuing Bank or such Lendgor the
Issuing Bank’s holding company could have achidwgidfor such Change in Law (taking into considemratuch Lender’s or the Issuing
Bank’s policies and the policies of such Lender'she Issuing Bank’s holding company with respeatdpital adequacy), then from time to
time the Borrower will pay to such Lender or theuisig Bank, as the case may be, such additionalianow amounts as will compensate <
Lender or the Issuing Bank or such Lender’s ori¢seing Bank’s holding company for any such reductuffered.
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(c) A certificate of a Lender or the IsguBank setting forth in reasonable detail the ami@r amounts necessary to
compensate such Lender or the Issuing Bank opltlirg company, as the case may be, as specifipdragraph (a) or (b) of this Section
shall be delivered to the Borrower and shall beckmive absent manifest error. The Borrower gbajl such Lender or the Issuing Bank, as
the case may be, the amount shown as due on ahysttficate within 10 days after receipt thereof.

(d) Failure or delay on the part of argnter or the Issuing Bank to demand compensaticsupnt to this Section
shall not constitute a waiver of such Lender’shar issuing Bank’s right to demand such compensapimvidedthat the Borrower shall not
be required to compensate a Lender or the Issuamdk Bursuant to this Section for any increasedsamsteductions incurred more than 180
days prior to the date that such Lender or thangsBank, as the case may be, notifies the Borraféine Change in Law giving rise to such
increased costs or reductions and of such Lendettse Issuing Bank’s intention to claim comperwatherefor; providedfurtherthat, if the
Change in Law giving rise to such increased costedauctions is retroactive, then the 180-day meraferred to above shall be extended to
include the period of retroactive effect thereof.

SECTION 2.16._Break Funding Paymentk the event of (a) the payment of any principfadny Eurocurrency Loan other
than on the last day of an Interest Period applicttereto (including as a result of an Event ofdb#), (b) the conversion of any
Eurocurrency Loan other than on the last day ofitkerest Period applicable thereto, (c) the failtor borrow, convert, continue or prepay
Eurocurrency Loan on the date specified in anyceatielivered pursuant hereto (regardless of wheileh notice may be revoked under
Section 2.11(b) and is revoked in accordance thérgar (d) the assignment of any Eurocurrency Lotirer than on the last day of the
Interest Period applicable thereto as a resultrefjaest by the Borrower pursuant to Section 2Heéh, in any such event, the Borrower shall
compensate each Lender for the loss, cost and sg@tributable to such event. In the case ofradturency Loan, such loss, cost or
expense to any Lender shall be deemed to includermunt determined by such Lender to be the exifemsy, of (i) the amount of interest
which would have accrued on the principal amourdumh Loan had such event not occurred, at thestefjl IBO Rate that would have be
applicable to such Loan, for the period from thtedd such event to the last day of the then ctifréerest Period therefor (or, in the case
failure to borrow, convert or continue, for the ipdrthat would have been the Interest Period fahdioan), over (ii) the amount of interest
which would accrue on such principal amount forhsperiod at the interest rate which such Lenderlevbid were it to bid, at the
commencement of such period, for Dollar deposita cbmparable amount and period from other bankseireurocurrency market. A
certificate of any Lender setting forth in reasdeatetail any amount or amounts that such Lendentigled to receive pursuant to this Sec
shall be delivered to the Borrower and shall beckgive absent manifest error. The Borrower ghal such Lender the amount shown as
due on any such certificate within 10 days afteeigt thereof.

SECTION 2.17._Taxes (a) Any and all payments by or on account of abljgation of any of the Borrowers hereunder
shall be made free and clear of and without dedadbtr any Indemnified Taxes or Other Taxes; pretulithat if any of the Borrowers shall be
required to deduct any Indemnified Taxes or OtheeteE from such payments, then (i) the sum paydiali Ise increased as necessary so that
after making all required deductions
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(including deductions applicable to additional symagable under this Section) the Administrative #tgé&ender or Issuing Bank (as the case
may be) receives an amount equal to the sum itdvieave received had no such deductions been nmgdbe(Applicable Borrower shall
make such deductions and (iii) the Applicable Bago shall pay the full amount deducted to the raeGovernmental Authority in
accordance with applicable law.

(b) In addition, the Applicable Borrowarall pay any Other Taxes to the relevant Govermah&uthority in
accordance with applicable law.

(c) The Applicable Borrower shall indeffiyrthe Administrative Agent, each Lender and treuilsg Bank, within 10
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 Taxether Taxes imposed or asserted on or attributatdenounts payable under this
Section) and any penalties, interest and reasoreaplenses arising therefrom or with respect thereh@ther or not such Indemnified Taxes
or Other Taxes were correctly or legally imposedsserted by the relevant Governmental Authomtycertificate in reasonable detail as to
the amount of such payment or liability deliveredie Borrower by a Lender or the Issuing Banlgythe Administrative Agent on its own
behalf or on behalf of a Lender or the Issuing Bafiall be conclusive absent manifest error.

(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by the Agfile Borrower to a
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 entitlecan exemption from or reduction of withholding taader the law of the
jurisdiction in which the Applicable Borrower isdated, or any treaty to which such jurisdictiom igarty, with respect to payments under
Agreement shall deliver to the Borrower (with a gop the Administrative Agent), at the time or tisngrescribed by applicable law, such
properly completed and executed documentation pbestby applicable law or reasonably requestethbyBorrower as will permit such
payments to be made without withholding or at aioed rate.

® If the Administrative Agent or a Léer determines, in its sole discretion, that it feeived a refund of any Taxes
or Other Taxes as to which it has been indemnifiedne of the Borrowers or with respect to whicle ofthe Borrowers has paid additional
amounts pursuant to this Section 2.17, it shallgar such refund to the Applicable Borrower (bullydo the extent of indemnity payments
made, or additional amounts paid, by the Applic&derower under this Section 2.17 with respech® Taxes or Other Taxes giving rise to
such refund), net of all out-of-pocket expensethefAdministrative Agent or such Lender and withimié¢rest (other than any interest paid by
the relevant Governmental Authority with respecstich refund); providethat the Applicable Borrower, upon the requeshef t
Administrative Agent or such Lender, agrees to yaha amount paid over to the Applicable Borrowsug any penalties, interest or other
charges imposed by the relevant Governmental
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Authority) to the Administrative Agent or such Lesrdn the event the Administrative Agent or suclder is required to repay such refun
such Governmental Authority. This Section shall m@tconstrued to require the Administrative Agemamy Lender to make available its tax
returns (or any other information relating to @xes which it deems confidential) to any of therBaers or any other Person.

SECTION 2.18._Payments Generally; Pro Rata Treatth$haring of Setffs. (a) Each of the Borrowers shall make each
payment required to be made by it hereunder (whethgrincipal, interest, fees or reimbursement 6fDisbursements, or of amounts
payable under Section 2.15, 2.16 or 2.17, or otlsevprior to 12:00 noon, New York City time, orettate when due, in immediately
available funds, without seiff or counterclaim. Any amounts received afteststime on any date may, in the discretion of thienistrative
Agent, be deemed to have been received on thesnegeeding Business Day for purposes of calculatiggest thereon. All such payments
shall be made to the Administrative Agent at ifices at 270 Park Avenue, New York, New York, exqegyments to be made directly to the
Issuing Bank, Alternate Currency Fronting LendeBuwingline Lender as expressly provided hereinexmbpt that payments pursuant to
Sections 2.15, 2.16, 2.17 and 9.03 shall be madetti to the Persons entitled thereto. The Adstiative Agent shall distribute any such
payments received by it for the account of any oBerson to the appropriate recipient promptlydfelhg receipt thereof. If any payment
hereunder shall be due on a day that is not a BssiDay, the date for payment shall be extend#tetoext 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 Loan shallmade in the currency in which such Loan is dénated, (ii) reimbursement obligations
shall be made in the currency in which the Letfe€iedit in respect of which such reimbursementgattion exists is denominated or (iii) any
other amount due hereunder or under another dbediiment shall be made in Dollars. Any paymentiregl to be made by the
Administrative Agent hereunder shall be deemedatetbeen made by the time required if the Admiaiste Agent shall at or before such
time, have taken the necessary steps to make syyochemt in accordance with the regulations or opegairocedures of the clearing or
settlement system used by the Administrative Agemhake such payment.

(b) If at any time insufficient funds aexeived by and available to the AdministrativeeAgto pay fully all amounts
of principal, unreimbursed LC Disbursements, irgeeand fees then due hereunder, such funds shapddeed (i) first, towards payment of
interest and fees then due hereunder, ratably athengarties entitled thereto in accordance withaimounts 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 amountgsrioicipal and unreimbursed LC Disbursements thentdwsuch parties.

(c) If any Lender shall, by exercising/aight of set-off or counterclaim or otherwise tabh payment in respect of
any principal of or interest on any of its Revolyiboans or participations in LC Disbursements oirfgline Loans resulting in such Lender
receiving payment of a greater proportion of thgragate amount of its Revolving Loans and partigipa in LC Disbursements and
Swingline Loans and accrued interest thereon thamptoportion received by any other Lender, thenLttnder receiving such greater
proportion shall
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purchase (for cash at face value) participatiorthénRevolving Loans and participations in LC Digmments and Swingline Loans of other
Lenders to the extent necessary so that the berfefit such payments shall be shared by the Lengdably in accordance with the aggregate
amount of principal of and accrued interest onrthespective Revolving Loans and participations@Disbursements and Swingline Loans;
providedthat (i) if any such participations are purchased all or any portion of the payment giving riser#to is recovered, such
participations shall be rescinded and the purchése restored to the extent of such recovery, authinterest, and (ii) the provisions of this
paragraph shall not be construed to apply to agynpat made by any of the Borrowers pursuant toiaadcordance with the express terms
of this Agreement or any payment obtained by a keiad consideration for the assignment of or dadeparticipation in any of its Loans or
participations in LC Disbursements to any assigiggarticipant, other than to the Borrower or amp$8diary or Affiliate thereof (as to whi
the provisions of this paragraph shall apply). leatthe Borrowers consents to the foregoing amdexg to the extent it may effectively do so
under applicable law, that any Lender acquirin@sigipation pursuant to the foregoing arrangemenrdy exercise against such Applicable
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 shralve received notice from the Applicable Borroyweor to the date 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 Administi® Agent may assume that the Applicable Borrohss made such payment on such
date in accordance herewith and may, in reliancmgoch assumption, distribute to the Lenderseishuing Bank, as the case may be, the
amount due. In such event, if the Applicable Bagohas not in fact made such payment, then eattfedfenders 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 arduding the date such amount is distributed to hut excluding the date of payment to the
Administrative Agent, (i) at the greater of the Eetl Funds Effective Rate and a rate determinetti&ydministrative 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 thstao it of funding such amount (in the case oharount denominated in a Foreign
Currency).

(e) If any Lender shall fail to make gygyment required to be made by it pursuant to &e@i05(c), 2.06(d) or (e),
2.07(b), 2.18(d) or 9.03(c), then the Administratiygent may, in its discretion (notwithstanding @eytrary provision hereof), apply any
amounts thereafter received by the Administratigent for the account of such Lender to satisfy duerider’s obligations under such
Sections until all such unsatisfied obligations faitly paid.

SECTION 2.19._ Mitigation Obligations; Replacemeht.enders. (a) If any Lender requests compensation undeti@®e
2.15, or if any of the Borrowers is required to any additional amount to any Lender or any Govexmia Authority for the account of any
Lender pursuant to Section 2.17, then such Lertuat sse reasonable efforts to designate a diffdesaling office for funding or booking its
Loans hereunder or to assign its rights and oltigathereunder to another of its offices, brandresfiliates, if, in the judgment of such
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Lender, such designation or assignment (i) wouldiehte or reduce amounts payable pursuant to@e2til5 or 2.17, as the case may be, in
the future and (ii) would not subject such Lendaeany unreimbursed cost or expense and would herwise be disadvantageous to such
Lender. The Borrower hereby agrees to pay allomasle costs and expenses incurred by any Lendeninection with any such designation
or assignment.

(b) If any Lender requests compensatioten Section 2.15, or if any of the Borrowers guieed to pay any
additional amount to any Lender or any Governmetdhority for the account of any Lender pursuan$ection 2.17, or if any Lender
defaults in its obligation to fund Loans hereundeen the Borrower may, at its sole expense arattefipon notice to such Lender and the
Administrative Agent, require such Lender to assigd delegate, without recourse (in accordance avithsubject to the restrictions
contained in Section 9.04), all its interests, t$gdind obligations under this Agreement to an asgighat shall assume such obligations
(which assignee may be another Lender, if a Leadeepts such assignment); providiedlt (i) the Borrower shall have received the prior
written consent of the Administrative Agent (anéi€Commitment is being assigned, the Issuing Bamkich consent shall not unreasonably
be withheld, (ii) such Lender shall have receivegirpent of an amount equal to the outstanding grala@f its Loans and participations in LC
Disbursements and Swingline Loans, accrued int#neston, accrued fees and all other amounts payalii hereunder, from the assignee
the extent of such outstanding principal and aatiogerest and fees) or the Borrower (in the cds#l @ther amounts) and (iii) in the case of
any such assignment resulting from a claim for censation under Section 2.15 or payments requiréeé thade pursuant to Section 2.17,
such assignment will result in a reduction in saohpensation or payments. A Lender shall not Qaired to make any such assignment and
delegation if, prior thereto, as a result of a weailwy such Lender or otherwise, the circumstannésieg the Borrower to require such
assignment and delegation cease to apply.

SECTION 2.20. Subsidiary Borrowers

€)) The Borrower may, at any time or frime to time, designate one or more Wholly-Ownebtsidiaries of the
Borrower as a “Subsidiary Borrower” hereunder bynfshing to the Administrative Agent and the Lersdar least five Business Days before
such designation is to take effect a Designatiatekén duplicate, duly completed and executedhgyBorrower and such Wholly-Owned
Subsidiary, together with (i) the items describegaragraphs (b) and (c) of Section 4.01 relatinguich Subsidiary Borrower in form and
substance satisfactory to the Administrative Agéitsuch security agreements and similar docusastthe Administrative Agent shall
reasonably request to accomplish the pledge by Subkidiary Borrower of substantially all of itsats (other than Real Property and such
immaterial assets as may be agreed upon betwe&dthmistrative Agent and the Borrower) to secure obligations of such Subsidiary
Borrower hereunder and under the Designation Ledtet (iii) such other documents and informatiawi{iding information relating tokhow
your custome” rules and regulations) as the Administrative Aggimall reasonably request. Upon any such desamat a Wholly-Owned
Subsidiary, such Subsidiary shall be a Subsidianyd@ver hereunder (with the related rights andgattions) and shall be entitled to request
Revolving Loans on and subject to the terms andlitions of, and to the extent provided in, this égment.
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(b) So long as all Loans made to any Biidoy Borrower and any related obligations haverbpaid in full, the
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 Subsidianyy Permination Letter furnished
hereunder shall be effective upon receipt by theihistrative Agent, which shall promptly notify thenders. Notwithstanding the
foregoing, the delivery of a Termination Letter lwiespect to any Subsidiary Borrower shall not teate (i) any obligation of such
Subsidiary Borrower that remains unpaid at the tiiiguch delivery or (ii) the obligations of the BBawer under the Parent Guaranty with
respect to any such unpaid obligations.

SECTION 2.21._Additional Reserve Cost$a) For so long as any Lender is required toersglecial deposits with the Bz
of England or comply with reserve assets, liquidigsh margin or other requirements of the Barikrgfland, to maintain reserve asset ratios
or to pay fees, in each case in respect of sucddr&nEurocurrency Loans or Swingline Foreign CackseLoans, such Lender shall be
entitled to require the Applicable Borrower to pagntemporaneously with each payment of interestamt of such Loans, additional interest
on such Loan at a rate per annum equal to the Maryd@ost Rate calculated in accordance with thnéga and in the manner set forth in
Schedule 2.21 hereto.

(b) For so long as any Lendeeiguired to comply with reserve assets, liquidigstt margin or other requirements of any mont
or other authority (including any such requirememposed by the European Central Bank or the EurofSgatem of Central Banks, but
excluding requirements reflected in the Statutoegétves or the Mandatory Cost Rate) in respeatybésuch Lendes Eurocurrency Loar
and Swingline Foreign Currency Loans, such Lenteal $e entitled to require the Applicable Borroweipay, contemporaneously with each
payment of interest on each of such Lengl&0ans subject to such requirements, additiotafést on such Loan at a rate per annum spe
by such Lender to be the cost to such Lender ofptying with such requirements in relation to suaah.

(c) Any additional interest owedrguant to paragraph (a) or (b) above shall berhited in reasonable detail by the 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 mibplicable 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; PowergExcept as set forth on Schedule 3.01, eacheoBttrower and its Subsidiaries is
duly organized, validly existing and in good stargdunder the laws of the jurisdiction of its orgaation (except, with respect to Subsidiaries
that are
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not Subsidiary Guarantors, where the failure tanlgoood standing under the laws of their respedtiviediction of incorporation could not
reasonably be expected to result, individuallynothie aggregate, in a Material Adverse Effect), dlequisite power and authority to carry
on its business as now conducted and, except wheifailure to do so, individually or in the aggaég, could not reasonably be expected to
result in a Material Adverse Effect, is qualifieddo business in, and is in good standing in, epgaigdiction where such qualification is
required.

SECTION 3.02._Authorization; EnforceabilityThe Transactions are within the Credit Partiesporate or limited liability
company or other organizational powers and hava Ha#/ authorized by all necessary corporate dnéguired, stockholder or similar
action. This Agreement has been duly executeddatidered by the Borrower and constitutes a legalid and binding obligation of the
Borrower, enforceable in accordance with its tersadject to applicable bankruptcy, insolvency, gaoization, moratorium or other laws
affecting creditors’ rights generally and subjecgeneral principles of equity, regardless of whettonsidered in a proceeding in equity or at
law.

SECTION 3.03._Governmental Approvals; No ConflictEhe Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lany Governmental Authority, except such as haanlpobtained or made and are in full force
and effect, (b) will not violate any applicable lawregulation or the charter, by-laws or otheramigational documents of the Borrower or
any of its Subsidiaries or any order of any Govental Authority, (c) will not violate or result endefault under (i) the Senior Note
Documents or the Subordinated Note Documents Joagiy other indenture, agreement or other instrurbigring upon the Borrower or any
of its Subsidiaries or its assets, other thanH@dase of such other indentures, agreementstanriments) such violations or defaults which
could not reasonably be expected to result, indadig¢f or in the aggregate, in a Material Adversie&if or give rise to a right thereunder to
require any payment to be made by the Borrowengradd its Subsidiaries, and (d) will not resultthe creation or imposition of any Lien on
any asset of the Borrower or any of its Subsidgrigher than Permitted Liens.

SECTION 3.04._Financial Condition; No Material Aedge Change (a) The Borrower has heretofore furnished to the
Lenders its consolidated balance sheet and staterokimcome, stockholders equity and cash floyvagiof and for the fiscal year ended
December 31, 2004, reported on by Pricewaterhoosp&s LLP, independent public accountants, ahdgiof and for the fiscal quarter and
the portion of the fiscal year ended March 31, 2@@%tified by its chief financial officer. Sucimé&ncial statements present fairly, in all
material respects, the financial position and tesafl operations and cash flows of the Borrower itsdonsolidated Subsidiaries as of such
dates and for such periods in accordance with GAsABject to year end audit adjustments and thenabsef footnotes in the case of the
statements referred to in clause (ii) above.

(b) Since December 31, 2004, there has bhe material adverse change in the businesgsaeperations, prospects
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 Subsidiaries di@od title to, or valid leasehold interests in,
all its real and personal property material to its
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business, except for minor defects in title thahdbinterfere with its ability to conduct its bness as currently conducted or to utilize such
properties for their intended purposes, and freedar of all Liens, other than Permitted Lieidl Real Property having a fair market value
in excess of $1,000,000 owned by the Borrower gradrthe Subsidiary Guarantors as of the Effeciage is set forth on Schedule 3.05.
Schedule 3.05 also sets forth (i) the locationslideased Real Property of the Borrower or anysRliary Guarantor where equipment and/or
inventory having a fair market value in excess®9000 in the aggregate (as determined at anydimag the immediately preceding four
fiscal quarters) is held, and (ii) the locationsanehsuch equipment and/or inventory is held pursigabailment arrangements.

(b) Each of the Borrower and its Subsidmowns, or is licensed to use, all trademarkslenames, copyrights,
patents and other intellectual property materidgisdusiness, and the use thereof by the Borrandrits Subsidiaries does not infringe upon
the rights of any other Person, except for any softlngements that, individually or in the aggrégecould not reasonably be expected to
result in a Material Adverse Effect.

SECTION 3.06._Litigation and Environmental Matter&) There are no actions, suits or proceediggs before 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 oz@ble 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 (otiwan the Disclosed Matters) or (ii) that
involve the Credit Documents or the Transactions.

(b) Except for the Disclosed Matters ardept with respect to any other matters thatyiddally or in the aggregate,
could not reasonably be expected to result in eeN&tAdverse Effect, neither the Borrower nor afiyts Subsidiaries (i) has failed to com
with any Environmental Law or to obtain, maintaincomply with any permit, license or other appronejuired under any Environmental
Law, (ii) has become subject to any Environmentabllity, (iii) has received notice of any claimtwirespect to any Environmental Liability
or (iv) knows of any basis for any Environmentadliiity.

(c) Since the date of this Agreementrgh®as been no change in the status of the DistMsdters that, individually
or in the aggregate, has resulted in, or materiatlyeased the likelihood of, a Material AdverséeEf.

SECTION 3.07._Compliance with Laws and AgreemerniEach of the Borrower and its Subsidiaries isampliance with
all laws, regulations and orders of any Governmghtighority applicable to it or its property and mldentures, agreements and other
instruments binding upon it or its property, exceptere the failure to do so, individually or in thegregate, could not reasonably be expe
to result in a Material Adverse Effect. No Defaudts occurred and is continuing.

SECTION 3.08._Investment and Holding Company StatNeither the Borrower nor any of its Subsidiaige&) an
“investment company” as defined in, or subjecteguiation under, the Investment Company Act of 184(b) a “holding company” as
defined in, or subject to regulation under, thelleubtility Holding Company Act of 1935.

50




SECTION 3.09._Taxes Each of the Borrower and its Subsidiaries hagly filed or caused to be filed all Tax returnslan
reports required to have been filed (includingftlieg of extensions in respect thereof) and has pa caused to be paid all Taxes required to
have been paid by it, except (a) Taxes that amghmintested in good faith by appropriate procegsdand for which the Borrower or such
Subsidiary, as applicable, has set aside on itkbbadequate reserves or (b) to the extent thdtattuee to do so could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 3.10._ERISA (a) No ERISA Event has occurred or is reasonakpected to occur that, when taken together
with all other such ERISA Events for which liabjlis reasonably expected to occur, could reasorablyxpected to result in a Material
Adverse Effect. Except as set forth on Schedul8,3he present value of all accumulated benefigations under each Plan (based on the
assumptions used for purposes of Statement of Ei@laiccounting Standards No. 87) did not, as efdlate of the most recent financial
statements reflecting such amounts, exceed by thare$5,000,000 the fair market value of the assfetsich Plan, and the present value of
all accumulated benefit obligations of all undediad Plans (based on the assumptions used for mpapbStatement of Financial Account
Standards No. 87) did not, as of the date of thetmezent financial statements reflecting such artmexceed by more than $5,000,000 the
fair market value of the assets of all such undetéd Plans.

(b) Each Foreign Pension Plan has beéntaiged in substantial compliance with its termd & substantial
compliance with the requirements of any and alliapple laws, statutes, rules, regulations andrsrdad has been maintained, where
required, in good standing with applicable regulasuthorities. All contributions required to bede with respect to a Foreign Pension Plan
have been timely made. Neither the Borrower ngradrits Subsidiaries has incurred any materiaigation in connection with the
termination of or withdrawal from any Foreign PamsPlan. Except as set forth on Schedule 3.1(yrsent 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
on the basis of actuarial assumptions, each oftwikiceasonable, did not exceed the current vdltisecassets of such Foreign Pension Plan
allocable to such benefit liabilities.

SECTION 3.11._Disclosure The Borrower has disclosed to the Lenders ategents, instruments and corporate or other
restrictions to which it or any of its Subsidiarissubject, and all other matters known to itt,tirdividually or in the aggregate, could
reasonably be expected to result in a Material Aslv&ffect. Neither the Information Memorandum any of the other reports, financial
statements, certificates or other information fsineid by or on behalf of the Borrower to the Adnaisve Agent or any Lender in connect
with the negotiation of this Agreement or delivetesteunder (as modified or supplemented by otterrimation so furnished) contains any
material misstatement of fact or omits to state mayerial fact necessary to make the statementsithén the light of the circumstances
under which they were made, not misleading; pravitiat, with respect to projected financial informati the Borrower represents only that
such information was prepared in good faith bagemhiassumptions believed to be reasonable atrtiee ti
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SECTION 3.12._The Security Document§a) The provisions of the Security Agreemeeteffective to create in favor of
the Collateral Agent for the benefit of the Secuzdditors a legal, valid and enforceable secumtigrest in all right, title and interest of the
Credit Parties in the Security Agreement Collatdescribed therein, and the Collateral Agent, ierlienefit of the Secured Creditors, will
have, upon its taking all actions required of ilenthe UCC, a fully perfected security interesalirright, title and interest in all of the
Security Agreement Collateral described thereirt{goextent that such security interest can beeptadl by filing a UCC financing statement
or, to the extent required by the Security Agreeimiantaking possession of (or taking certain otingtions with respect to) the respective
Security Agreement Collateral), subject to no ottiens other than Permitted Liens. In additiorg tacordation of (x) the Grant of Security
Interest in U.S. Patents and (y) the Grant of Sgclmterest in U.S. Trademarks in the respectiwants attached to the Security Agreement, in
each case in the United States Patent and Tradddificke, together with UCC filings made pursuanthe Security Agreement, will create,
as may be perfected by such filings and recordatigrerfected security interest in the United Statedemarks and patents covered by the
Security Agreement, and the recordation of the Go&&ecurity Interest in U.S. Copyrights in thenfoattached to the Security Agreement
with the United States Copyright Office, togethéthwJCC filings made pursuant to the Security Agneat, will create, as may be perfected
by such filings and recordation, a perfected ségimterest in the United States copyrights covdrgthe Security Agreement.

(b) The security interests created irofasf the Collateral Agent, as pledgee, for thedfi¢of the Secured Creditors,
under the Pledge Agreement constitute perfecteatisginterests in the Pledge Agreement Collatdescribed in the Pledge Agreement,
subject to no security interests of any other Rersdo filings or recordings are required in ortteperfect (or maintain the perfection or
priority of) the security interests created in Bledge Agreement Collateral under the Pledge Agee¢wother than with respect to that portion
of the Pledge Agreement Collateral constitutingarferal intangible” under the UCC.

SECTION 3.13._SubsidiariesAs of the Effective Date, the Borrower has ntSdiaries other than those Subsidiaries
listed on Schedule 3.13. Schedule 3.13 correetly forth, as of the Effective Date, (i) the petege ownership (direct or indirect) of the
Borrower in each class of capital stock or othearityepf its Subsidiaries and also identifies theedt owner thereof, and (i) the jurisdiction of
organization of each such Subsidiary.

SECTION 3.14._IndebtednessSchedule 6.01 sets forth a true and complétefliall Indebtedness (including Guarantees
(other than Guarantees otherwise permitted undetidhe6.01)) of the Borrower and its Subsidiarieoéthe Effective Date and which is to
remain outstanding after giving effect to the Temti®ns (excluding the Loans and the Letters ofifyen each case showing the aggregate
principal amount thereof and the name of the resmeborrower and any Credit Party or any of itbSidiaries which directly or indirectly
guarantees such debt.

SECTION 3.15._Insurance Schedule 3.15 sets forth a true and completadisf all insurance maintained by the Borro
and its Subsidiaries as of the Effective Date, whthamounts insured (and any deductibles) sdt therein.
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SECTION 3.16._SubordinatianThe subordination provisions contained in trspestive Subordinated Note Documents
enforceable against the Borrower, the Subsidiargr&utors and the holders of the respective SubatetinNotes, and the Obligations are
within the definitions of “Senior Debt” (or “Guartor Senior Debt” in the case of the obligationaon§ Subsidiary Guarantor) and
“Designated Senior Debt” included in such subortiamaprovisions.

ARTICLE IV
Conditions

SECTION 4.01._Effective Date The obligations of the Lenders to make Loansdrttie Issuing Bank to issue Letters of
Credit hereunder shall not become effective uhéldate on which each of the following conditionsatisfied (or waived in accordance with
Section 9.02):

€)) The Administrative Agent (or its caetl) shall have received from each party to eagdiCDocument either (i) a
counterpart of such Credit Document signed on lbefiauch party or (ii) written evidence satisfagtto the Administrative Agent (which
may include telecopy transmission of a signed gigegpage of this Agreement) that such party hgrsesi a counterpart of such Credit
Document.

(b) The Administrative Agent shall haeeeived a favorable written opinion (addressedi¢odministrative Agent
and the Lenders and dated the Effective Date)) @(arles & Brady, LLP, counsel for the Borrowanddii) local counsel to the Borrower in
such jurisdictions as the Administrative Agent shadiuest, in each case in form and substancdasztisy to the Administrative Agent and
counsel. The Borrower hereby requests such cotmsieliver such opinion.

(c) The Administrative Agent shall haeeeived such documents and certificates as the iighrtive Agent or its
counsel may reasonably request relating to thenizgtion, existence and good standing of the Boercand each Subsidiary Guarantor, the
authorization of the Transactions and any othealletatters relating to the Borrower, the Subsidi@narantors, the Credit Documents or the
Transactions, all in form and substance satisfadtothe Administrative Agent and its counsel.

(d) The Administrative Agent shall haeeeived a certificate, dated the Effective Date sigded by the President, a
Vice President or a Financial Officer of the Bormyconfirming compliance with the conditions satli in paragraphs (a) and (b) of Section
4.02.

(e) The Administrative Agent shall haeeeived all fees and other amounts due and pagabde prior to the
Effective Date, including, to the extent invoicegimbursement or payment of all out of pocket espsirequired to be reimbursed or paid by
the Borrower hereunder.

® The total commitments under the Erig Credit Agreement shall have been terminatidip@ns thereunder shall
have been repaid in full, together with interestréon, all letters of credit, if any, issued theder shall have been terminated and all other

53




amounts owing pursuant to the Existing Credit Agrert and all agreements related thereto shall bega repaid in full, all such agreements
shall have been terminated on terms and condisatisfactory to the Administrative Agent and banoffurther force or effect, and the
Administrative Agent shall have received a payeffdr in form and substance acceptable to the Adimitive Agent from Deutsche Bank

AG to such effect.

(9) The Administrative Agent shall haeeeived such duly executed UCC-3 termination statés) mortgage
releases and all other releases and similar dodsrasrthe Administrative Agent may request witlpees to any mortgages or security
interests securing indebtedness being repaid limfuthe Effective Date.

(h) The Administrative Agent shall haeeeived insurance certificates or binders namiegbllateral Agent, on
behalf of the Secured Creditors, as loss payearfpiproperty insurance policies and additionaliedifor any general, excess or umbrella,
automobile, marine or other similar liability paks, in form and substance acceptable to the Aditnative Agent.

0] The Administrative Agent shall hanezeived such duly completed UCC-1 financing stat@sas the
Administrative Agent shall have requested to peritscsecurity interest in the Collateral and saopies of searches of financing statements
filed under the UCC, together with tax lien andgotent searches with respect to the assets of thewer and the Subsidiary Guarantors, in
both cases in such jurisdictions as the AdministeaAgent may request.

()] Either (i) the Administrative Ageshall have received a landlord waiver with respeaach material parcel of
Real Property leased by the Borrower or any oStiesidiary Guarantors, identified on Schedule 3&%®to and requested by the
Administrative Agent, each in form and substanazptable to the Administrative Agent or (ii) arrangents satisfactory to the
Administrative Agent for the delivery of such waigeshall have been made.

(k) Either (i) the Administrative Agerttal have received such bailee letters with resfze€ollateral held by third
parties as the Administrative Agent shall requestia form and substance acceptable to the Admatige Agent or (ii) arrangements
satisfactory to the Administrative Agent for thdidgery of such letters shall have been made.

()] The Administrative Agent shall hanezeived all stock (or unit) certificates evidercadl Equity Interests to be
pledged pursuant to the Pledge Agreement, accomgbdyi stock (or unit) powers executed in blank, alhdotes to be pledged pursuant to
the Pledge Agreement (including notes evidencinglitedness required to be so evidenced pursu&eiction 6.05), accompanied by note
powers executed in blank.

(m) The Administrative Agent shall haveeiwed copies of all Governmental Authority anddiparty approvals
necessary or, in the discretion of the Administeathgent, advisable in connection with the Trarisastand all other documents reasonably
requested by the Administrative Agent.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the obligations
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the Lenders to make Loans and of the Issuing Baidsue Letters of Credit hereunder shall not beceffective unless each of the foregoing
conditions is satisfied (or waived pursuant to Bec®.02) at or prior to 3:00 p.m., New York Cityne, on June 30, 2005 (and, in the event
such conditions are not so satisfied or waived@bmmitments shall terminate at such time).

SECTION 4.02._Each Credit EventThe obligation of each Lender to make a Loathenoccasion of any Borrowing, and
of the Issuing Bank to issue, amend, renew or exégry Letter of Credit, is subject to the satistatof the following conditions:

€)) The representations and warrantigeeBorrower set forth in this Agreement shaltdoe and correct on and as
of the date of such Borrowing (other than represtéanis and warranties that relate solely to arigradthte) or the date of issuance,
amendment, renewal or extension of such Letterreflif; as applicable.

(b) At the time of and immediately aftgving effect to such Borrowing or the issuancegadment, renewal or
extension of such Letter of Credit, as applicabteDefault shall have occurred and be continuing.

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

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terngid@nd the principal of and interest on each Loahadl fees payable
hereunder shall have been paid in full and alldrstbf Credit shall have expired or terminated @htC Disbursements shall have been
reimbursed, the Borrower covenants and agreesthéthenders that:

SECTION 5.01._Financial Statements and Other in&dion. The Borrower will furnish to the Administrativegent and
each Lender:

€)) within 90 days after the end of efistal year of the Borrower, its audited consokthbalance sheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearnsghbrth in each case in comparative form
the figures for the previous fiscal year, all reépdron by PricewaterhouseCoopers LLP or other iadéent public accountants of recognized
national standing (without a “going concern” oreligualification 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&liiries on a consolidated basis in accordande @RAP consistently applied;

(b) within 45 days after the end of eatthe first three fiscal quarters of each fisoahyof the Borrower, its
consolidated balance sheet and related statemeopemtions, stockholders’ equity and cash floasfthe end of and for such fiscal quarter
and the then elapsed portion of the fiscal yeatingeforth in each case in comparative form the

55




figures for the corresponding period or periodéoof in the case of the balance sheet, as of the@Brthe previous fiscal year, all certified by
one of its Financial Officers as presenting fairlyall material respects the financial conditior aasults of operations of the Borrower and its
consolidated Subsidiaries on a consolidated basiséordance with GAAP consistently applied, sutfiecormal year-end audit adjustments
and the absence of footnotes;

(c) concurrently with any delivery of &incial statements under clause (a) or (b) abowertdicate of a Financial
Officer of the Borrower (i) certifying as to whethee Default has occurred and, if a Default has el 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 thenitedn thereof in the Senior Note Indenture andSlwordinated Note Indentures) then
outstanding and then permitted to be incurred bytéhms of the Senior Note Indenture and the Suhatet Note Indentures and (y)
demonstrating compliance with Sections 6.07 throa@® and 6.16 and 6.17 and (iii) stating whetlmgrchange 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 cettifica

(d) concurrently with any delivery of &éincial statements under clause (a) above, a cat#fiof the 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 maylitmited to the extent required by accounting rudeguidelines);

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

® promptly following any request thére such other information regarding the operatjdsusiness affairs and
financial condition of the Borrower or any Subsiglicor compliance with the terms of this Agreemesstthe Administrative Agent or any
Lender may reasonably request;

promptly after the Borrower's or aoifyits Subsidiaries’ receipt thereof, a copy of &management letter”
received from its certified public accountants amhagement’s response thereto;

(h) no later than 60 days following tivstfday of each fiscal year of the Borrower, adetdn form 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 bisdgee based;
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() promptly after the delivery thereogpies of all financial information, proxy matdsiand reports which the
Borrower or any of its Subsidiaries shall delivehblders (or any trustee, agent or representtiemfor) of any of its other Material
Indebtedness in each case pursuant to the terthe dbcumentation governing such Material Indebtedn

SECTION 5.02._Notices of Material EventS'he Borrower will furnish to the Administrativegent and each Lender
prompt written notice of the following:

€)) the occurrence of any Default;

(b) the filing or commencement of anyi@tt suit or proceeding by or before any arbitratoGovernmental
Authority against or affecting the Borrower or afffiliate 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 aggregateuaimexceeding $3,000,000; and

(d) any other development that result®ircould reasonably be expected to result inatekial 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 Busineskhe Borrower will, and will cause each of its teldal Subsidiaries to, do
or cause to be done all things necessary to presemew and keep in full force and effect its lagastence and the rights, licenses, permits,
privileges and franchises material to the condfidsdusiness; providethat the foregoing shall not prohibit any sale sdets, merger,
consolidation, liquidation or dissolution permittedder Section 6.03.

SECTION 5.04._Payment of ObligationsT'he Borrower will, and will cause each of itsbSidliaries to, pay its obligations,
including Tax liabilities, that, if not paid, coutdsult in a Material Adverse Effect before the sashall become delinquent or in default,
except where (a) the validity or amount theredféimg contested in good faith by appropriate prdeess, (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; Insuran¢@e Borrower will, and will cause each of its tetdal Subsidiaries
to, (a) keep and maintain all property materigthi® conduct of its business in good working ordet eondition, ordinary wear and tear
excepted, (b) maintain, with financially sound aegutable insurance companies, insurance in suclias and against such risks as are
customarily maintained by companies engaged irs&nee
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or similar businesses operating in the same odainacations and (c) cause all insurance polioresertificates, as requested by the
Administrative Agent, to be endorsed to the berafthe Administrative Agent (including, withoutditation, by naming the Administrative
Agent as loss payee and/or additional insured)hdfBorrower or any of its Material Subsidiariéalfail to maintain insurance in
accordance with this Section 5.05, or if the Borowr any of its Material Subsidiaries shall failso endorse and deliver all policies or
certificates with respect thereto, the Administrathgent shall have the right (but shall be undeohbligation) to procure such insurance and
the Borrower agrees to reimburse the Administrafigent for all reasonable costs and expenses alprg such insurance.

SECTION 5.06._Books and Records; Inspection Rightke Borrower will, and will cause each of itshSidiaries to, keep
proper books of record and account in which fulletand correct entries are made of all dealingstraamsactions in relation to its business
and activities. The Borrower will, and will causach of its Subsidiaries to, permit any represammidesignated by the Administrative Ag
or any Lender, upon reasonable prior notice, ti &®d inspect its properties, to examine and nedteacts from its books and records, and to
discuss its affairs, finances and condition wighafficers and independent accountants, all at seedonable times and as often as reasonably
requested.

SECTION 5.07._Compliance with LawsThe Borrower will, and will cause each of itsoSidiaries to, comply with all
laws, rules, regulations and orders of any Govematuthority applicable to it or its property,@pt where the failure to do so, individu:
or in the aggregate, could not reasonably be eggdotresult in a Material Adverse Effect.

SECTION 5.08._Use of Proceeds and Letters of €re@ihe proceeds of the Loans will be used onlygfemeral corporate
purposes. No part of the proceeds of any Loanbeilused, whether directly or indirectly, to purear 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 opersiid the Borrower and its Subsidiaries.

SECTION 5.09._Compliance with Environmental Law&) The Borrower will comply, and will causechaof its
Subsidiaries to comply, with all Environmental Lasrsd permits applicable to, or required by, the enship, lease or use of its Real Property
now or hereafter owned, leased or operated by thieoBer or any of its Subsidiaries, except suchcoanpliances as could not, either
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect, and wiimpptly 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 suehlRroperty free and clear of any Liens
imposed pursuant to such Environmental Laws. Neithe Borrower nor any of its Subsidiaries wilhgeate, use, treat, store, Release or
dispose of, or permit the generation, use, treatnséorage, Release or disposal of Hazardous Mdgeyn 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 Hazardoatelhls generated, used, treated, stored, Releashspbosed of at any such Real
Properties in compliance in all material respedth all applicable Environmental Laws and as reegiiin connection with the normal
operation, use and maintenance of the businegsevations of the Borrower or any of its Subsidisiaad which
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could not, either individually or in the aggregatasonably be expected to have a Material Adveffeet.

(b) (i) After thieceipt by the Administrative Agent or any Lendéany notice of non-compliance with any
Environmental Law by the Borrower or any of its Sidltaries or with respect to any Real Property alyiheased or operated by the Borrower
or any of its Subsidiaries, (ii) at any time that Borrower or any of its Subsidiaries are notampliance with Section 5.09(a) or (iii) in the
event that the Administrative Agent or the Lend®asge 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 any Real Property owned, leased or tgetey the Borrower or any of its Subsidiaries pared by an environmental consulting
firm reasonably approved by the Administrative Agémdicating the presence or absence of Hazarltaierials and the potential cost of any
removal or remedial action in connection with stitdzardous Materials on such Real Property. IBbgower fails to provide the same
within 30 days after such request was made, theididtrative Agent may order the same, the costlittvshall be borne by the Borrower,
and the Borrower shall grant and hereby granthécdidministrative Agent and the Lenders and thespective agents access to such Real
Property and specifically grants the Administrathgent and the Lenders an irrevocable non-exclusiesse, subject to the rights of tenants,
to undertake such an assessment at any reasomablegon reasonable notice to the Borrower, dhatsole expense of the Borrower.

SECTION 5.10._Further Assurances; et@) The Borrower will, and will cause eachtsf$ubsidiaries to, at the expense
of the Borrower, make, execute, endorse, acknowlefilg and/or deliver to the Collateral Agent fradime to time such schedules,
confirmatory assignments, conveyances, financiagestents, transfer endorsements, powers of attpceeyficates, reports, landlord waive
and other assurances or instruments and take sttblerf steps relating to the Collateral covereauby of the Security Documents as the
Collateral Agent may reasonably require and agianerally consistent with the terms of this Agrertrand the Security Documents.
Furthermore, the Borrower will, and will cause titeer Credit Parties to, deliver to the Collatékgent such opinions of counsel and other
related documents as may be reasonably requestibe Bydministrative Agent to assure compliance liils Section 5.10.

(b) TherBower agrees that each action required by cléa)sef this Section 5.10 shall be completed as sson
possible, but in no event later than 60 days afieh action is requested to be taken by the Adinittiige 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 tiising its commercially reasonable best
efforts, to obtain consents from third parties wikpect to its compliance with this Section 5.10.

(c) I6llowing a change in the relevant sections of theeor the regulations, rules, rulings, noticestber
official pronouncements issued or promulgated tineder, the Borrower does not within 30 days aftercquest from the Administrative Age
or the Required Lenders deliver evidence, in fonth substance reasonably satisfactory to the Adimétiige Agent (which evidence may be
in the form of an opinion of counsel), with respcainy Foreign Subsidiary of the Borrower whicls hat already had all of its stock
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pledged pursuant to the Pledge Agreement thatgi@dge of 65% or more of the total combined votiogver of all classes of capital stock of
such Foreign Subsidiary entitled to vote and i@ entering into by such Foreign Subsidiary of argatee in 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 todsdad as a deemed dividend to such Foreign Subsglidnited States parent for Federal
income tax purposes or (Il) other Federal incomectasequences to the Credit Parties having anrselfimancial consequence to any Credit
Party in any material respect, then in the casefaflure to deliver the evidence described in sta(i) above, that portion of such Foreign
Subsidiary’s outstanding capital stock not them@®ipledged pursuant to the Pledge Agreement iségdtomptly pledged to the Collateral
Agent for the benefit of the Secured Creditors pans to the Pledge Agreement (or another pledgeeagent in substantially similar form, if
needed), and in the case of a failure to deliveretvidence described in clause (ii) above suchifmi®ubsidiary shall promptly execute and
deliver the Subsidiary Guaranty (or another gua®int substantially similar form, if needed), gureing the obligations of the Borrower
under the Credit Documents and under any Swap Aggatentered into with a Secured Creditor, in ezde to the extent that the entering
into of the Pledge Agreement or Subsidiary Guarapermitted by the laws of the respective forgigrsdiction and with all documents
delivered pursuant to this Section 5.10(c) to biaim and substance reasonably satisfactory té\thministrative Agent.

SECTION 5.11._Ownership of Subsidiaries; etexcept as otherwise permitted by Section 6.08(¢n) or pursuant to a
Permitted Acquisition consummated in accordanch thieé terms of this Agreement, the Borrower witkedily or indirectly own 100% of the
capital stock or other equity interests of eachisoSubsidiaries (other than, in the case of For&gbsidiaries, director’'s qualifying shares
and/or other nominal amounts of shares requirdmbtbeld by Persons other than the Borrower arBulbsidiaries under applicable law).

SECTION 5.12._Margin RegulationsThe Borrower will take all actions so that dttehes 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 containgueimmmediately preceding sentence is complied withyiargin Stock at any time owned
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 tiheefair 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 Pledge Agreement and (b) the Baravill execute and deliver to the Lenders apptprcompleted forms (including,
without limitation, Forms G-3 and U-1, as approm@)astablishing compliance with Regulations T,id 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.
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SECTION 5.13._Additional Guarantors and Collater&ffective upon (a) any Domestic Subsidiary (otiran an SPC)
which is not a Material Subsidiary on the date b&feither because it is not a Subsidiary on the Hareof or because it does not on the date
hereof meet the other criteria of a Material Suibsy becoming a Material Subsidiary, the Borrowkall cause such Domestic Subsidiary
within ten Business Days to (i) execute and delfteghe Administrative Agent for the benefit of tBecured Creditors a joinder to the
Subsidiary Guaranty and (ii) pledge to the Admiaitite Agent for the benefit of the Secured Creditmfirst priority security interest in all
personal property owned by such Person pursuansezurity agreement substantially similar to tleelffe Security Agreement or (b) the
liquidation of Multiplex GmbH, a company organizedder the laws of Germany, or Manitowoc Foodseri#geope S.r.l., a company
organized under the laws of Italy, not having ocediron or before March 31, 2006, the Borrower stealise within fortyfive Business Days
pledge of 65% of the total combined voting powealbtlasses of capital stock of such Foreign Slibsy entitled to vote, in each case
pursuant to documentation (including related degtes, opinions and financing statements) readpraiceptable to the Administrative
Agent. The Borrower shall promptly notify the Adnstrative Agent at any time at which any DomeStibsidiary becomes a Material
Subsidiary or if Multiplex GmbH and Manitowoc Foedgice Europe S.r.l. have not been liquidated adafch 31, 2006.

ARTICLE VI

Neqativefcovenants

Until the Commitments have expired or terminated #ue principal of and interest on each Loan ahtkak payable
hereunder have been paid in full and all Letter€@fdit have expired or terminated and all LC Diskments shall have been reimbursed, the
Borrower covenants and agrees with the Lenders that

SECTION 6.01._IndebtednessThe Borrower will not, and will not permit anyilSsidiary to, create, incur, assume or pe
to exist any Indebtedness, except:

€)) Indebtedness created under the Cetitiments;
(b) Indebtedness existing on the datedfeand set forth in Schedule 6.01 (as reducedipyparmanent repayments

principal thereof, and extensions, renewals antheements of any such Indebtedness that do natdserthe principal amount outstanding at
the time of any such extension, renewal or replacgn

(c) intercompany Indebtedness among thredBver and its Subsidiaries to the extent permhittg Sections 6.05(i) ar
@)

(d) Indebtedness of the Borrower or ahigysoSubsidiaries under Swap Agreements enteredrinthe ordinary course
of business with respect to other Indebtednessifiechunder this Section 6.01 so long as the argdrito of such Swap Agreements are b
fide hedging activities and are not for speculafiueposes;

(e) Indebtedness of the Borrower an&itbsidiaries evidenced by Capital Lease Obligateomspurchase money
Indebtedness described in Section 6.02());
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® Indebtedness of a Subsidiary of Bmerower acquired pursuant to a Permitted Acquisifor Indebtedness
assumed at the time of a Permitted Acquisitionmoasset 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 agreeddhptital Lease Obligations and purchase money badekss shall not constitute debt for
borrowed money for purposes of this clause (ii) @iidthe aggregate principal amount of all Indedess permitted by this clause (f) shall
not exceed $25,000,000 at any one time outstanding;

(9) Indebtedness in respect of bid, paysigerformance, advance payment or surety bamesesl into in the
ordinary course of business and consistent with prastices;

(h) to the extent that same constitutelebtedness, obligations in respect of earn-oahgaments permitted pursuant
to a Permitted Acquisition;

0] Indebtedness of Foreign Subsidiaokthe Borrower under lines of credit to any s&aneign Subsidiary from
Persons other than the Borrower or any of its Qliduses, the proceeds of which Indebtedness arm fasesuch 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 Indebtsgreet forth on Schedule 6.01) shall not exceed$8500;

()] Indebtedness of SPCs incurred inneation with Permitted Securitizations so longadigr giving effect to the
incurrence thereof and any related sales of aceaentivable and related rights, (i) the provis&eation 6.03(a)(xiv)(l) is complied with and
(i) the sum of the aggregate outstanding princgmabunt of Indebtedness incurred pursuant to tiisection 6.01(j) plus the aggregate
outstanding amount of Receivables Indebtedneskatab time exceed $125,000,000;

(k) Receivables Indebtedness; provitdhed the sum of the aggregate outstanding amouReoéivables Indebtedness
plus the aggregate outstanding principal amoumadébtedness incurred pursuant to subsection §.€H4jl at no time exceed $125,000,000;

()] Indebtedness arising from the homgtby a bank or other financial institution of ack, draft or similar
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;

(m) Indebtedness of the Borrower or anitsoSubsidiaries which may be deemed to exisbimection with
agreements providing for indemnification, purchpsee adjustments and similar obligations in comio@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 permittecSegtion 6.01(0));
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(n) unsecured guarantees by the Borr@andrits Subsidiaries in respect of Customer Firmay)ci

(0) Indebtedness consisting of guaranteelsy the Borrower and the Subsidiary Guarantdrsach other’s
Indebtedness and lease and other contractual tibliggpermitted under this Agreement and (y) by Wh@wned Foreign Subsidiaries of
each other’s Indebtedness and lease and otheactrdf obligations permitted under this Agreempryidedthat this clause (y) shall not
include guarantees by any Subsidiary Borrower gfladebtedness or other obligations of any Wh@Wned Foreign Subsidiary that is nc
Subsidiary Borrower; and

(p) so long as no Default or Event of &éf then exists or would result therefrom, addisibunsecured Indebtedness
incurred by the Borrower and the Subsidiary Guamant

SECTION 6.02._Liens The Borrower will not, and will not permit any its Subsidiaries to, create, incur, assume desuf
to exist any Lien upon or with respect to any proper assets of the Borrower or any of its Sulzsids, whether now owned or hereafter
acquired, or sell any property or assets subjeahtanderstanding or agreement, contingent or wikey to repurchase such property or assets
(including sales of accounts receivable with reseuo the Borrower or any of its Subsidiaries)assign any right to receive income or
authorize the filing of any financing statement enthe UCC or any other similar notice of Lien undey similar recording or notice statute;
providedthat the provisions of this Section 6.02 shall pr@vent the creation, incurrence, assumption @temce of the following (Liens
described below are herein referred to as “ Pegnhitiens’):

(a) inchoate Liens for taxes, assessnw@rgsvernmental charges or levies not yet duei@md for taxes, assessments
or governmental charges or levies being contestedod faith and by appropriate proceedings forclsidequate reserves have been estab-
lished in accordance with generally accepted adiogiprinciples;

(b) Liens in respect of property or assétthe Borrower or any of its Subsidiaries impabbg law, which were
incurred in the ordinary course of business andatsecure Indebtedness for borrowed money, suchrasrs’, warehousemen’s,
materialmen’s and mechanics’ liens and other simhil@ns arising in the ordinary course of businesel (x) which do not in the aggregate
materially detract from the value of the Borrowestssuch Subsidiary’s property or assets or madlgiiapair 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 accerdih generally accepted accounting principle$ahich proceedings have the effect of
preventing the forfeiture or sale of the propentyassets subject to any such Lien;

(c) Liens (other than Liens imposed urieRtSA) (i) incurred in the ordinary course of mess in connection with
workers compensation claims, unemployment insurancdesocial security benefits and (ii) Liens sewgithe performance of bids, tenders,
leases and contracts in the ordinary course ofibasiand statutory obligations, surety bonds, pegoce
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bonds and other obligations of a like nature (othan appeal bonds) incurred in the ordinary coafdrisiness and consistent with past
practice;

(d) easements, rights-of-way, restricdic@ncroachments, municipal and zoning ordinaneé®other similar charges
or encumbrances, and minor title deficienciesachecase not securing Indebtedness and not maténi@lrfering with the conduct of the
business of the Borrower or any of its Subsidiaries

(e) Liens arising out of the existencguafgments or awards in respect of which the Boetowr any of its
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 madrkalue of all other property pledged or deposttedbtain a subsisting stay of execution
pending such appeal does not exceed $7,500,00 &inge outstanding;

providethat Liens described in clauses (a) through (¢hisfSection 6.02 shall not include Liens secuiimdgbtedness;

® Liens in existence on the Effectdate which are listed, and the property subjeatetioedescribed, in Schedule
6.02, plus renewals, replacements and extensiosigotr Liens to the extent set forth in Schedul@;g@ovidedthat (i) such Liens secure no
more than the aggregate principal amount of Indktaes, if any, secured by such Liens on the datohand (ii) such Liens do not encum
any additional assets or properties of the Borroavemy of its Subsidiaries other than those enareton the date hereof;

(9) Liens created pursuant to the Seglddcuments;

(h) licenses, sublicenses, leases oeasbbk granted to other Persons not materiallyfénteg with the conduct of the
business of the Borrower or any of its Subsidiaries

0] Liens on assets of the Borrower y af its Subsidiaries subject to Capital Leaseigaibions to the extent such
Capital Lease Obligations are permitted by Seddi®1(e); providedhat (i) such Liens only serve to secure the payroaemdebtedness
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 angi8isny of the Borrower (other than proceeds ofahset giving rise to such Capital Lease
Obligation);

()] Liens on equipment or machinery aceg after the Effective Date and used in the adjircourse of business of
the Borrower or any of its Subsidiaries and createtthe time of the acquisition thereof by the Barer or such Subsidiary or within 90 days
thereafter to secure Indebtedness incurred to ibay a portion of the purchase price thereof deesions, renewals or replacents of any o
the foregoing for the same or a lesser amount;igealthat (i) the Indebtedness secured by such Liepsrisitted by Section 6.01(e) and (ii)
in all events, any Lien encumbering the equipmemhachinery so acquired does not encumber any adsat of the Borrower or such
Subsidiary (other than proceeds of such equipmematchinery);
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(k) Liens arising from precautionary U@Gancing statement filings regarding operatingsésaentered into in the
ordinary course of business;

()] statutory and common law landlorliishs under leases to which the Borrower or anysobubsidiaries is a party;

(m) Liens on property or assets acquinayant to a Permitted Acquisition, or on propertyassets of a Subsidiary
the Borrower in existence at the time such Subsidéaacquired pursuant to a Permitted Acquisitiaravidedthat (i) any Indebtedness that is
secured by such Liens is permitted to exist un@etiGn 6.01(f), (ii) such Liens are not createdamnection with, or in contemplation or
anticipation of, such Permitted Acquisition andraa 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 Leenhe date of the Permitted Acquisiti

(n) Liens on assets of Foreign Subsidgtihat are not Credit Parties and that securétadeess permitted to be
incurred by such Foreign Subsidiaries pursuanetdi®n 6.01;

(0) Liens in favor of customs or reverughorities arising as a matter of law to secusarnt of customs duties in
connection with the importation of goods;

(p) Liens granted by Subsidiaries of Brogrower that are not Credit Parties in favor af Borrower or any Subsidia
Guarantor;

(a) Liens upon assets of an SPC gramedmnnection with a Permitted Securitization (imthg customary backup
Liens granted by the transferor in accounts retévand related rights transferred to an SPC);

(9] customary Liens in favor of bankingtitutions encumbering deposits (including thghtiof set-off) held by such
banking institutions incurred in the ordinary cauo$ business;

(s) rights of customers (or institutiggreviding financing to such customers) with resgedhventory which arise
from deposits and progress payments made in theasydcourse of business; and

® other Liens incidental to the contdofthe business of the Borrower or any of its Sdiaries that (i) were not
incurred in connection with Indebtedness, (ii) @b @encumber any Collateral (other than on a juaia subordinated basis) and do not
materially detract from the value of the assetgestitio such Liens or materially impair the use¢ioé in the operation of such business and
(iii) do not at any time for all such Liens encumbash and other property having an aggregate walercess of, or secure outstanding
obligations in the aggregate in excess of, $10(@at any time outstanding.

SECTION 6.03._Merger, Purchase or Sale of As§#tange in Business(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
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or otherwise dispose of all or any part of its @y or assets (whether now owned or hereafterigstjy or enter into any sale-leaseback
transactions, or purchase or otherwise acquirer(or a series of related transactions) any pahegproperty or assets (other than purchases
or other acquisitions of inventory, materials agdipment in the ordinary course of business) of Resson (or agree to do any of the
foregoing at any future time), except that:

0] capital expenditures by the Borroweiany of its Subsidiaries shall be permitted;

(i) each of the Borrower and its Subaitis may make sales and/or rentals of inventotiggrordinary course of
business;

(iii) each of the Borrower and its Subatits may sell or otherwise transfer obsolete, amemic or worn-out

equipment, materials or other assets in the ordicanrse of business;
(iv) Investments may be made to the expentitted by Section 6.05;

(v) the Borrower and its Subsidiaries rsalf assets (other than the capital stock or athaity interests of any
Wholly-Owned Subsidiary unless all of the capital stocktber equity interests are sold in accordance thighclause (v)) so long
(A) no Default or Event of Default then exists acowld result therefrom, (B) each such sale is iman’s-length transaction and the
Borrower or the respective Subsidiary receivegsast fair market value (as determined in good tajtthe Borrower or such
Subsidiary, as the case may be), (C) other thamnegtpect to any transaction permitted by subse¢tiai) hereof, the total
consideration received by the Borrower or such Blidry is at least 80% cash and is paid at the tifitbe closing of such sale and
(D) the aggregate amount of the proceeds recenosd &ll assets sold pursuant to this clause (M) sbaexceed $50,000,000 in any
fiscal year of the Borrower;

(vi) each of the Borrower and its Subgigiga may lease (as lessee) or license (as licensaedr personal property (so
long as any such lease or license does not cre2dpigal Lease Obligation except to the extent jidechby Section 6.01(e));

(vii) each of the Borrowers and its Suleidis may sell or discount accounts receivablénaris the ordinary course
business in Specified Transactions so long as (&) sales or discounts occur only in connectioih it compromise or collection
of such accounts receivable and not as part afaméing transaction, (B) the recourse of the Boetoand its Subsidiaries with
respect to any individual account receivable soldiscounted does not exceed 10% of the face anufumich account receivable
and (C) after giving effect to any such sale ocdimt, the aggregate recourse exposure of the Berrand its Subsidiaries with
respect to all Specified Transactions does notexk&25,000,000;

(viii) each of the Borrower and its Subsidia may grant licenses, sublicenses, leases teaads to other Persons not
materially interfering with the conduct of the nesss of the Borrower or any of its Subsidiariegach case so long as no such grant
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otherwise affects the Collateral Agent’s securitigrest in the asset or property subject thereto;

(ix) the Borrower may transfer assetarig Wholly-Owned Domestic Subsidiary of the Borrowshich is a
Subsidiary Guarantor (or which substantially corgeraneously with such transfer becomes a Subsi@agrantor) and any
Subsidiary of the Borrower may transfer assets¢c®orrower 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 SecuBedditors pursuant to the Security
Documents in the assets so transferred shall reméiri force and effect and perfected (to at teahs same extent as in effect
immediately prior to such transfer);

(x) any Subsidiary of the Borrower magrge with and into, or be dissolved or liquidatehj the Borrower or any
Wholly-Owned Domestic Subsidiary of the Borrowendaag as (1) in the case of any such merger, diggwi or liquidation
involving the Borrower, the Borrower is the survigicorporation of any such merger, dissolutiorigaritiation, (11) in all other case
the Wholly-Owned Domestic Subsidiary is the sumiycorporation of any such merger, dissolutioriguitiation, (1) in all cases,
the security interests granted to the Collateramtdor the benefit of the Secured Creditors purst@the Security Documents in i
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 Borewnay merge with and into, or be dissolved oritlgted into, or transfer
any of its assets to, any Wholly-Owned Foreign &lis/ of the Borrower so long as (1) the Wholly-@&d Foreign Subsidiary of
the Borrower is the survivor of such merger, disgoh or liquidation, and (Il) any security intetegranted to the Collateral Agent
for the benefit of the Secured Creditors pursuaiihé Security Documents in the equity interestsuah Foreign Subsidiary or
Wholly-Owned Foreign Subsidiary shall remain irl fokce and effect and perfected (to at least #mesextent as in effect
immediately prior to such merger, dissolution quldation);

(xii) Permitted Acquisitions may be maddhe extent permitted by Section 6.05(m);

(xiii) Subsidiaries of the Borrower may uephase equipment as may be required in accordaitic¢he terms of the
Buy-Back Arrangements relating to such equipment;

(xiv) subject to Sections 6.01(j) and (k) and so longaBefault or Event of Default then exists or wordgult
therefrom, each of the Borrower and its Subsidsanmgay from time to time (1) sell accounts receieataind rights ancillary thereto)
pursuant to, and in accordance with the terms BEranitted Securitization or Factoring Agreementymedthat the aggregate
uncollected amount of accounts receivable sold
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pursuant to Permitted Securitizations and Factoiggeements may at no time exceed $125,000,00@1Breépurchase accounts
receivable theretofore sold pursuant to a PermBeclritization or Factoring Agreement but onlyhe extent required by the terms
of such Permitted Securitization or Factoring Agneat.

(xv) the Borrower may enter into one or m8ale-Leaseback Transactions;
(xvi) Restricted Payments may be made abt@the extent, permitted by Section 6.04; and

(xvii) prior to March 31, 2006 and notwithsting anything to the contrary in Section 6.014600 6.05, the Borrower 1
its Subsidiaries may consummate the sale of thek stpassets of a Subsidiary previously disclosedriting by the Borrower to the
Administrative Agent on terms acceptable to the Adstrative Agent, and Qualified Preferred Stockyrba issued in connection
therewith.

(b) The Borrower will not, and will noepmit any of its Subsidiaries to, engage to anyemi@textent in any business
other than businesses of the type conducted bBah®wer and its Subsidiaries on the date of exeoudf this Agreement and businesses
reasonably related thereto.

SECTION 6.04._Restricted Payment3he Borrower will not, and will not permit any its Subsidiaries to, declare or
make, or agree to pay or make, directly or indiyeeiny Restricted Payment, except (a) the Borraway declare and pay dividends with
respect to its Equity Interests payable solelyddiional shares of its common stock, (b) Subsidiamay declare and pay dividends ratably
with respect to their Equity Interests, (c) the B@rer may make Restricted Payments pursuant teneaccordance with stock option plans or
other benefit plans for management or employeéiseoBorrower and its Subsidiaries and (d) so Iamg@Default has occurred and is
continuing or would result from therefrom, thendt)any time when the Consolidated Senior LeveRag® is less than 2.00 to 1.00 the
Borrower may make Restricted Payments which, wiggmesyated with all other Restricted Payments madsuant to this Section 6.04(d)
during the then current calendar year do not ex56g000,000 and (ii) at any time when the Constdid Senior Leverage Ratio is greater
than or equal to 2.00 to 1.00 and less than 3.a00@ the Borrower may make Restricted Paymentshylwhen aggregated with all other
Restricted Payments made pursuant to this Secti@{d during the then current calendar year deemoeed $25,000,000; providétht in
the case of either Section (d)(i) or (d)(ii), therBower shall have delivered to the Administrathvgent and each Lender a certificate
satisfactory in form and substance to the Admiatste Agent and executed by its chief financialagf or treasurer evidencing compliance
with the requirements of such Section and in naesball the Borrower make a Restricted Paymenmtdlation of the terms of any Material
Indebtedness.

SECTION 6.05._Advances, Investments and Loaffie 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 toy #erson, or
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lend money or make advances to any Person, or @seabr own a futures contract or otherwise becaabéelfor the purchase or sale of
currency or other commodities at a future datdertature of a futures contract, or hold any casbash Equivalents (each of the foregoing
an “ Investment and, collectively, “ Investmenty, except that the following shall be permitted:

(@) the Borrower and its Domestic Sulasids may acquire and hold cash and Cash Equisadent Foreign
Subsidiaries of the Borrower may acquire and hakhand Foreign Cash Equivalents;

(b) the Borrower and its Subsidiaries rhaid the Investments held by them on the Effediete and described on
Schedule 6.05, providetat any additional Investments made with respgeateto shall be permitted only if independentlynpiebed under the
other provisions of this Section 6.05;

(c) the Borrower and its Subsidiaries raaguire and own investments (including debt ohiiges) received in
connection with the bankruptcy or reorganizatioswbpliers and customers and in good faith setii¢miedelinquent obligations of, and
other disputes with, customers and suppliers ayigirthe ordinary course of business;

(d) the Borrower and its Subsidiaries ke loans and advances to their officers and @epbk for moving,
relocation and travel expenses and other similperditures, in each case in the ordinary courdisiness in an aggregate amount not to
exceed $1,000,000 at any time outstanding (detemnwithout regard to any write-downs or write-asfssuch loans and advances);

(e) the Borrower may acquire and holdgatlons of one or more officers, directors or otbmployees of the
Borrower or any of its Subsidiaries in connectiathvguch officers’, directors’ or employees’ acdtiis 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 Subsidiariesyreater into Swap Agreements to the extent perchltgeSection 6.01(d);

(9) the Borrower and its Subsidiaries raeguire and hold promissory notes and other nsh-cansideration issued
by the purchaser of assets in connection with@aasuch assets to the extent permitted by Sexc@d8(a)(iii) and (v);

(h) the Borrower and its Subsidiaries raaguire and hold accounts receivables owing tocditlyem (i) if created or
acquired in the ordinary course of business andlgayor dischargeable in accordance with custornade terms of the Borrower or such
Subsidiary or (ii) as contemplated by Section Gad&{v)(1l);

0] the Borrower and its Wholly-OwnedtSidiaries may make intercompany loans and advareteseen and among
one another (collectively, * Intercompany Lodhisprovidedthat (I) at no time shall the aggregate outstangmigcipal amount of all
Intercompany Loans (excluding Intercompany Loartstanding on the date hereof and set forth on Sd¢bed02) made pursuant to this
clause (i) by Credit Parties to Wholly-Owned Sulzsiés that are
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not Credit Parties (excluding for this purpose, beer, the aggregate outstanding principal amouatl dfitercompany Loans made pursuant
to this clause (i) by Credit Parties to Wholly-Owlrfeubsidiaries that are not Credit Parties theg®ds of which are used to make payments
owing in connection with this Agreement or to fisara Permitted Acquisition), when added to the eggge amount of contributions,
capitalizations and forgiveness theretofore mad€iagit Parties pursuant to Section 6.05(j) toifamespect of) Wholly-Owned Foreign
Subsidiaries that are not Credit Parties (exclufiimghis purpose, however, the aggregate amoucbwitributions, capitalizations and
forgiveness made pursuant to Section 6.05(j) byliCRarties to (or in respect of) Wholly-Owned Sdizgies that are not Credit Parties the
proceeds of which are (or, in the case of debtifergess, the proceeds of the incurrence of defuirgoven were initially) used to finance a
Permitted Acquisition and, in any event, net ofnicaquity returns), exceed $60,000,000 (determinigabwt regard to any write-downs or
write-offs of such Intercompany Loans), (II) nodrtompany Loans may be made by a Credit Partythally-Owned Subsidiary that is not
a Credit Party at a time that an Event of Defaxits and is continuing, (llI) any such Intercompd&wan made by a Credit Party shall be
evidenced by an Intercompany Note which shall leelgd to the Collateral Agent to the extent regumersuant to the Pledge Agreement,
and (IV) each Intercompany Loan made to any Ciedity by a Wholly-Owned Subsidiary that is not aditr Party shall include (or, if not
evidenced by an Intercompany Note, the books armtds of the respective parties shall note thah $ntercompany Loan shall be subject to)
the subordination provisions attached as Annex théoform of Intercompany Note;

()] the Borrower and its Wholly-OwnedtSidiaries may make cash capital contribution&irtrespective Wholly-
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 (I) the aggregate amount of such contributioapitalizations and forgiveness made by
Credit Parties to Wholly-Owned Subsidiaries that ot Credit Parties (excluding for this purposmyéver, the aggregate amount of
contributions, capitalizations and forgiveness magisuant to this clause (j) by Credit Partiesotoirf respect of) Wholly-Owned Foreign
Subsidiaries that are not Credit Parties the praseéwhich are (or, in the case of debt forgiven#se proceeds of the incurrence of debt so
forgiven were initially) used to finance a Permitt&cquisition and, in any event, net of cash eqrétyrns), when added to the aggregate
outstanding principal amount of Intercompany Lo@<luding Intercompany Loans outstanding on the dareof and set forth on Schedule
1.02) made by Credit Parties to Wholly-Owned Suksiéls that are not Credit Parties pursuant toi&e&.05(i) (determined without regard
to any write-downs or writeffs thereof) (excluding for this purpose, howewke aggregate outstanding principal amount oihvédircompan
Loans made pursuant to Section 6.05(i) by Crediti¢zato Wholly-Owned Subsidiaries that are notdiirBarties the proceeds of which are
used to finance a Permitted Acquisition), shallexateed an amount equal to $60,000,000 at any (IiZ€redit Parties may only make
capital contributions to, and capitalize or forgasgy Indebtedness owed to them by, a Wholly-Owra@ign Subsidiary pursuant to this
clause (j) to the extent (A) required to complyhndiny thin capitalization rules applicable to sWM¢holly-Owned Foreign Subsidiary or (B)
that the making of Intercompany Loans to such Whellvned Foreign Subsidiary would have adverse tasequences to the Credit Party
making the same, and (l11) no such contributiomgitalizations or forgivenesses may be made byediCParty to a Wholly-Owned
Subsidiary that is not a Credit Party at any titrat an Event of Default exists and is continuing;
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(k) the Borrower and its Subsidiaries maske transfers of assets to their respective 8iabss as permitted by
Sections 6.03(a)(ix), (x) and (xi);

()] so long as no Default or Event off@ét then exists or would result therefrom, the®wer and its Subsidiaries
may make Investments not otherwise permitted bysea (a) through (k) above or clause (m) belovhisf$ection 6.05 in an aggregate
amount not to exceed $50,000,000 (taking the fairket value (as determined in good faith by ther®wer) of property other than cash) at
any time outstanding (determined without regardrtp write-downs or write-offs thereof); and

(m) subject to the provisions of this $@t6.05(m) and the requirements contained in tfanition of Permitted
Acquisition, the Borrower and its Wholly-Owned Sidigries may from time to time effect Permitted Aggjtions, so long as: (i) no Default
or Event of Default shall have occurred and beioaimg at the time of the consummation of the psmmbPermitted Acquisition or
immediately after giving effect thereto; (ii) ifelproposed Permitted Acquisition is for aggregates@eration of $25,000,000 or more, the
Borrower shall have given to the Administrative Agat least 10 Business Days’ prior written notésuch proposed Permitted Acquisition
(or such shorter period of time as may be reasgreddeptable to the Administrative Agent), whichic® shall be executed by its chief
financial officer or treasurer and shall describedasonable detail the principal terms and camitiof such Permitted Acquisition and shall
be accompanied by calculations demonstrating ¢fnatyg effect to such proposed Permitted Acquisittmd any Indebtedness incurred in
connection therewith, on a Pro Forma Basis the @ateted Senior Leverage Ratio is less than 2.7BQand (iii) at the time of any such
Permitted Acquisition involving the creation or adition of a Subsidiary, or the acquisition of itapstock or other equity interest of any
Person, the capital stock or other equity interdsteeof created or acquired in connection witthdRermitted Acquisition shall have been
pledged for the benefit of the Secured Creditorsyant to (and to the extent required by) the Riedlgreement and such Person, if a
Domestic Subsidiary which is a Material Subsidiatyall have executed and delivered to the Admatiste Agent a joinder to the Subsidiary
Guaranty.

SECTION 6.06._Transactions with AffiliatesThe 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 madect@xkent permitted by Section 6.04;

(b) loans may be made and other trarmatinay be entered into by the Borrower and itsilidries to the extent
permitted by Sections 6.01, 6.03 and 6.05;

(©) customary fees may be paid to norceffdirectors of the Borrower and its Subsidigries
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(d) the Borrower and its Subsidiaries raater into, and may make payments under, employaggrements,
employee benefits plans, stock option plans, indication provisions, severance arrangements, and sthlar compensatory arrangeme
with officers, employees and directors of the Baseo and its Subsidiaries in the ordinary coursbuginess;

(e) Subsidiaries of the Borrower may ps@nagement fees, licensing fees and similar fe@} thoe Borrower or any
Subsidiary Guarantor or (ii) any other Subsidiasyiang as such fees are no greater than wouldtrieem an arm’s-length transaction; and

® the Borrower and its Wholly-OwnedifSidiaries may otherwise engage in transactionkisixely between or
among themselves so long as such transactiongreevise permitted under this Agreement.

SECTION 6.07._Minimum Consolidated Interest Coger&atio. The Borrower will not permit the Consolidatederest
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 2.00:1.0C
September 30, 20( 2.00:1.0C
December 31, 200 2.00:1.0C
March 31, 200t 2.00:1.0C
June 30, 200 2.00:1.0C
September 30, 20( 2.00:1.0C
December 31, 20C 2.25:1.0C
March 31, 200° 2.25:1.0C
June 30, 200 2.25:1.0C
September 30, 20( 2.25:1.0C
December 31, 200 2.50:1.0C
March 31, 200¢ 2.50:1.0C
June 30, 200 2.50:1.0C
September 30, 20( 2.50:1.0C
December 31, 20C 2.75:1.0C
March 31, 200¢ 2.75:1.0C
June 30, 200 2.75:1.0C
September 30, 20( 2.75:1.0C
Thereafte 3.00:1.0C

SECTION 6.08._Maximum Consolidated Senior Levergdgéo. The Borrower will cause the Consolidated Senior
Leverage Ratio to at all times be less than 30@o
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SECTION 6.09. Maximum Consolidated Total Lever&gdio. The Borrower will cause the Consolidated Totavérage
Ratio to be (a) less than 4.00 to 1.00 at all tich@sng the period from the Effective Date to anduding June 30, 2008 and (b) less than
to 1.00 at all times thereafter.

SECTION 6.10._Limitations on Prepayments of Cartadebtedness; Maodifications of Certain Indebtesdn®lodifications
of Certificate of Incorporation, Biaws and Certain Other Agreements, .efEhe Borrower will not, and will not permit any its
Subsidiaries to:

(@) make (or give any notice in respdraay voluntary or optional payment or prepaymemor redemption or
acquisition for value of, or any prepayment or ragéon as a result of any asset sale, change afatar similar event of (including in each
case, without limitation, by way of depositing witte trustee with respect thereto or any otherdPemsoney or securities before due for the
purpose of paying when due), (i) any Indebtednetf®e( than the Obligations) unless no Default fasiged and is continuing or (ii) any
Senior Notes, Subordinated Notes or other Indeleesiwhich is subordinated to the Obligations urtlessConsolidated Senior Leverage
Ratio immediately prior to making such paymenessithan 2.5 to 1.0;

(b) amend or modify, or permit the ameerditror modification of, any provision of any Subiosted Note Document
or Senior Note Document; or

(c) amend, modify or change any FactoAggeement, any Permitted Securitization docum@nrtaany Tax Sharing
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 emtier @any new Factoring Agreement, Permitted Seeatittn documentation, Tax Sharing
Agreement or agreement with respect to its capitaik or other equity interests, unless such newesgent or amendment, modification,
change or other action contemplated by this cléc)seould not reasonably be expected to be adverde interests of the Lenders in any
material respect.

SECTION 6.11._Restrictive Agreement§he Borrower will not, and will not permit any its Subsidiaries to, directly or
indirectly, enter into, incur or permit to existyamgreement or other arrangement that prohibistricts 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 Guaranteebiedness of the Borrower or any other Subsid@ridedthat (i) the foregoing shall
not apply to restrictions and conditions imposeddvy or by this Agreement or the other Credit Doemts, (ii) the foregoing shall not apply
to restrictions and conditions existing on the dateeof identified on Schedule 6.11 (but shall gpplany extension or renewal of, or any
amendment or modification expanding the scoperof,saich restriction or condition), (iii) the foragg shall not apply to customary
restrictions and
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conditions contained in agreements relating tosdie of a Subsidiary pending such sale, providet sestrictions and conditions apply only
to the Subsidiary that is to be sold and suchisglermitted hereunder, (iv) clause (a) of thedoirg shall not apply to restrictions or
conditions imposed by any agreement relating tarsetindebtedness permitted by this Agreementdh sestrictions or conditions apply
only to the property or assets securing such Ireditess and (v) clause (a) of the foregoing shalhpply to customary provisions in leases
and other contracts restricting the assignmengetifer

SECTION 6.12._End of Fiscal Years; Fiscal QuarteThe 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 andrilger 31, respectively, of each year.

SECTION 6.13._Limitation on Issuance of Capitadckt. (a) The Borrower will not, and will not permityaof 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) TherBower will not permit any of its Subsidiariesissue any capital stock or other equity intereistsi{ding
by way of sales of treasury stock) or any optiongarrants to purchase, or securities convertiti@, icapital stock or other equity interests,
except (i) for tranfers and replacements of then outstanding sharespital stock or other equity interests, (ii) $tock splits, stock dividen
and issuances which do not decrease the percemtagaship of the Borrower or any of its Subsidigiiie any class of the capital stock or
other equity interests of such Subsidiary, (iiiYie case of Foreign Subsidiaries, to qualify doecto the extent required by applicable law
and for other nominal share issuances to Perstwes titan the Borrower and its Subsidiaries to ierg required under applicable law, or
(iv) for issuances by newly created or acquireds8liaries in accordance with the terms of this Agnent.

SECTION 6.14._Limitation on Creation of Subsidégi The Borrower will not, and will not permit any its Subsidiaries
to, establish, create or acquire after the EffecBate any Subsidiary; providéuat the Borrower and its Wholly-Owned Subsidiagball be
permitted to (A) establish, create and, to therpermitted by this Agreement, acquire Wholly-Odrg&ubsidiaries so long as (i) the equity
interests of each such new Wholly-Owned Subsidmaptedged pursuant to, and to the extent requiyedhe Pledge Agreement, (ii) if
required by Section 5.13, each such new Wholly-Gibemestic Subsidiary (and, to the extent requirg&ection 5.10, each such new
Wholly-Owned Foreign Subsidiary) executes a counterpaheoSubsidiary Guaranty, the Pledge Agreementtam&ecurity Agreement, a
(iiif) each such new Wholly-Owned Domestic Subsigli@nd, to the extent required by Section 5.10heach new Wholly-Owned Foreign
Subsidiary), to the extent requested by the Adrriattize Agent or the Required Lenders, takes dlbas required pursuant to Section 5.10,
and (B) establish, create and acquire non-Whollyr@hSubsidiaries in each case to the extent pedhit Section 6.05(]) and the definition
of Permitted Acquisition so long as the equity iatt of each such non-Wholly-Owned Subsidiary éslged pursuant to, and to the extent
required by, the Pledge Agreement. In additiochesaich new Wholly-Owned
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Subsidiary which is required to become a CredityPstrall execute and deliver, or cause to be erecand delivered, all other relevant
documentation of the type described in Article B/saich new Wholly-Owned Subsidiary would have lvaddiver if such new Wholly-
Owned Subsidiary were a Credit Party on the Effechate.

SECTION 6.15._Rental FleetThe Borrower will not permit the aggregate nevlvalue of all crane products of the
Borrower and its Subsidiaries that are part ofrtReintal Fleet to exceed $100,000,000 at any time.

SECTION 6.16._Salkkeaseback Restriction The Borrower will not permit the Sale-Leaseb&ifferential as of the end of
any fiscal quarter of the Borrower to exceed anamequal to 10% of Consolidated EBITDA for theféiscal quarter period then ended.

SECTION 6.17._BuyBack Limitation. The Borrower (a) will not permit the Dollar Egalent amount of the Buy-Back
Obligations at any time to exceed an amount equa¥t5% of Consolidated Tangible Net Assets, datexthas of the most recent fiscal
quarter end of the Borrower and (b) will not perthi¢ Dollar Equivalent of the aggregate amount wjBack Obligations which may, under
any circumstances, expire or amortize in any figealr of the Borrower which ends or any portionwbich occurs prior to the Maturity Date
to exceed an amount equal to 4% of ConsolidatedibnNet Assets, determined as of the most refissdl quarter end of the Borrower.

ARTICLE VI
Events of Default

If any of the following events (“ Events of Defal’J)téhaII occur:

(@) any of the Borrowers shall fail toy@my principal of any Loan or any reimbursemeriigaion in respect of any
LC Disbursement when and as the same shall becamartti payable, whether at the due date thereaifadate fixed for
prepayment thereof or otherwise;

(b) any of the Borrowers shall fail toypny interest on any Loan or any fee or any oéimeount (other than an
amount referred to in clause (a) of this Articlayable under this Agreement, when and as the shalib@come due and payable,
and such failure shall continue unremedied forréodeof three Business Days;

(c) any representation or warranty madéeemed made by or on behalf of the Borrower gr&ubsidiary in or in
connection with any Credit Document or any amendrmemodification thereof or waiver thereunderjroany report, certificate,
financial statement or other document furnishesgpant to or in connection with any Credit Documan&ny amendment or
modification thereof or waiver thereunder, shatiye to have been incorrect in any material respbein made or deemed made;

(d) the Borrower shall fail to observeparform any covenant, condition or agreement éoathin Section 5.02, 5.03
(with respect to the Borrower’s existence) or 500& Article VI,
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(e the Borrower shall fail to observeperform any covenant, condition or agreement éoethin this Agreement
(other than those specified in clause (a), (bddof this Article), and such failure shall contenunremedied for a period of 30 days
after written notice thereof from the Administratiigent to the Borrower (which notice will be givanthe request of any Lender);

® the Borrower or any Subsidiary sHall to make any payment (whether of principalrderest and regardless of
amount) in respect of any Material Indebtednesgnmdnd as the same shall become due and payable;

(9) any event or condition occurs thaufts in any Material Indebtedness becoming duer poi its scheduled matur
or that enables or permits (with or without theigivof notice, the lapse of time or both) the holdeholders 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 defeasaapeofh prior to its scheduled maturity; providedt this clause (g) shall not apj
to secured Indebtedness that becomes due as takthd voluntary sale or transfer of the propentyassets securing such
Indebtedness;

(h) an involuntary proceeding shall benaoenced or an involuntary petition shall be filegldng (i) liquidation,
reorganization or other relief in respect of the®wer or any Subsidiary or its debts, or of a safigal part of its assets, under any
Federal, state or foreign bankruptcy, insolveneggeivership or similar law now or hereafter in effer (ii) the appointment of a
receiver, trustee, custodian, sequestrator, coas®rer similar official for the Borrower or any Ssidiary or for a substantial part of
its assets, and, in any such case, such proceedpgfition shall continue undismissed for 60 dayan order or decree approving or
ordering any of the foregoing shall be entered;

0] the Borrower or any Subsidiary si{glioluntarily commence any proceeding or fileygetition seeking
liquidation, reorganization or other relief undeydederal, state or foreign bankruptcy, insolvemegeivership or similar law now
or hereafter in effect, (i) consent to the ingtdn of, or fail to contest in a timely and appriape manner, any proceeding or petition
described in clause (h) of this Article, (iii) apgbr or consent to the appointment of a receitrestee, custodian, sequestrator,
conservator or similar official for the Borrower @ny Subsidiary or for a substantial part of itseds, (iv) file an answer admitting !
material allegations of a petition filed againgniany such proceeding, (v) make a general assghfor the benefit of creditors or
(vi) take any action for the purpose of effectimy af the foregoing;

()] the Borrower or any Subsidiary stmkome unable, admit in writing its inability @ilfgenerally to pay its debts
as they become due;

(k) one or more judgments for the paynwfmhoney in an aggregate amount in excess of $00000 shall be
rendered against the Borrower, any Subsidiary grcambination thereof and the same shall remairisehdrged for a period of 30
consecutive days during which execution shall moetiectively stayed, or any action
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shall be legally taken by a judgment creditor tactt or levy upon any assets of the Borrower orSuiysidiary to enforce any such
judgment;

()] an ERISA Event shall have occurrealtt in the opinion of the Required Lenders, whakeh together with all
other ERISA Events that have occurred, could reasigrbe expected to result in liability of the Bmwer and its Subsidiaries in an
aggregate amount exceeding $10,000,000;

(m) a Change in Control shall occur;

(n) any Security Document shall ceadeetin full force and effect, or shall cease to give Collateral Agent for the
benefit of the Secured Creditors the Liens, rightsyers and privileges purported to be createcthgror any Credit Party shall
default in the due performance or observance oftamy, covenant or agreement on its part to beop®dd or observed pursuant to
any such Security Document and such default sbatirue beyond the period of grace, if any, speally applicable thereto
pursuant to the terms of such Security Document; or

(0) except as otherwise provided in $&c6.03(a)(x) or (xi), the Subsidiary Guaranty ny @rovision thereof shall
cease to be in full force or effect as to any Sdibsy Guarantor, or any Subsidiary Guarantor or Regson acting for or on behalf of
such Subsidiary Guarantor shall deny or disafficwhsSubsidiary Guarantor’s obligations under thes®liary Guaranty or 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 Subsidiagr&uy; or

(P) the Parent Guaranty or any provishwreof shall cease to be in full force or effecth® Borrower or any Person
acting for or on behalf of the Borrower shall demydisaffirm the Borrower’s obligations under therént Guaranty or the Borrower
shall default in the due performance or observarfi@ny term, covenant or agreement on its paretpdrformed or observed
pursuant to the Parent Guaranty;

then, and in every such event (other than an evéghtrespect to any of the Borrowers describedause (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: (iniaate the Commitments, and thereupon the
Commitments shall terminate immediately, and @tldre the Loans then outstanding to be due anabf@ayn 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, witpoesentment, demand, protest or other notice okardy all of which are hereby waived
by the Borrowers; and in case of any event witpeesto any of the Borrowers described in clau3@(l{i) 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
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hereunder, shall automatically become due and payaithout presentment, demand, protest or otb&ce of any kind, all of which are
hereby waived by the Borrowers.

ARTICLE VIl

The Administrative Agent

Each of the Lenders and the Issuing Bank herebilo'[rably appoints the Administrative Agent as gergt and authorizes
the Administrative Agent to take such actions srbiéhalf and to exercise such powers as are detbgathe Administrative Agent by the
terms hereof, together with such actions and poag@re reasonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiagty as a Lender as
any other Lender and may exercise the same ashtibwgre not the Administrative Agent, and suchlband its Affiliates may accept
deposits from, lend money to and generally engagay kind of business with the Borrower or any Sdilary or other Affiliate thereof as if
it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any dutesbligations except those expressly set fortleinerWithout limiting
the generality of the foregoing, (a) the Adminititra Agent shall not be subject to any fiduciaryotiner implied duties, regardless of whether
a Default has occurred and is continuing, (b) tilenMistrative Agent shall not have any duty to takeg discretionary action or exercise any
discretionary powers, except discretionary righms powers expressly contemplated hereby that thmimidtrative Agent is required to
exercise in writing as directed by the Requireddes (or such other number or percentage of thedérsras shall be necessary under the
circumstances as provided in Section 9.02), andXcgpt as expressly set forth herein, the Admitise Agent shall not have any duty to
disclose, and shall not be liable for the failwelisclose, any information relating to the Borroweany of its Subsidiaries that is
communicated to or obtained by the bank servingdasinistrative Agent or any of its Affiliates in grtapacity. 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 thalcircumstances as provided in Section 9.0%) the absence of its own gross
negligence or willful misconduct. The AdministragiAgent shall be deemed not to have knowledgayefault unless and until written
notice thereof is given to the Administrative Agéegtthe Borrower or a Lender, and the Administathgent shall not be responsible for or
have any duty to ascertain or inquire into (i) atgtement, warranty or representation made in ooimection with this Agreement, (i) 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 oument, 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.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyingon, any notice, request,
certificate, consent, statement, instrument,

78




document or other writing believed by it to be geeuand to have been signed or sent by the pragrsoR. The Administrative Agent also
may rely upon any statement made to it orally otdbgphone and believed by it to be made by thpgar®erson, and shall not incur any
liability for relying thereon. The Administrativigent may consult with legal counsel (who may bensel for the Borrower), independent
accountants and other experts selected by it, laaitireot be liable for any action taken or not taky it in accordance with the advice of any
such counsel, accountants or experts.

The Administrative Agent may perform any and allduties and exercise its rights and powers biirough any one or
more sub-agents appointed by the AdministrativerAg&he Administrative Agent and any such sub-ageay perform any and all its duties
and exercise its rights and powers through thepeetive Related Parties. The exculpatory pronssf the preceding paragraphs shall apply
to any such sub-agent and to the Related Partie didministrative Agent and any such sub-agem,shall apply to their respective
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 gaaph, the
Administrative Agent may resign at any time by fiatig the Lenders, the Issuing Bank and the Bormowdpon any such resignation, the
Required Lenders shall have the right, in consohlawith the Borrower, to appoint a successomadfsuccessor 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 Agemy, 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.pth the 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 taceessor Administrative Agent shall be the samh@se payable to its predecessor unless
otherwise agreed between the Borrower and suclessor After the Administrative Agent’s resignatizereunder, the provisions of this
Article and Section 9.03 shall continue in effamtthe 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.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agenany other
Lender and based on such documents and informasidrhas deemed appropriate, made its own crediysis and decision to enter into this
Agreement. Each Lender also acknowledges thaitljtimdependently and without reliance upon theridistrative Agent or any other
Lender and based on such documents and informasiginshall from time to time deem appropriate titwe to make its own decisions in
taking or not taking action under or based upos ftgreement, any related agreement or any docufuenished hereunder or thereunder.

The Administrative Agent shall be permitted fromméi to time to designate one of its Affiliates tafpem the duties to be
performed by the Administrative Agent hereunder
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with respect to Loans and Borrowings denominatdebireign Currencies. The provisions of this AdidIll shall apply to any such Affiliate
mutatismutandis.

Without limiting the foregoing, if any Collatera sold in a transaction permitted hereunder (dtiear to the Borrower or a
Subsidiary thereof), such Collateral shall be $md and clear of the Liens created by the Seclrityuments and the Administrative Agent
and the Collateral Agent shall be authorized te taky actions deemed appropriate in order to efffiectoregoing. Additionally, in
connection with the granting of Liens of the tymssdribed in clauses (i), (j), (m) or (s) of Sewt®02 by the Borrower or any of its
Subsidiaries, each of the Administrative Agent drelCollateral Agent is authorized to take anyangtideemed appropriate by it in
connection therewith (including, without limitatiothhe execution of appropriate lien releases ordigbordination agreements in favor of the
holder or holders of such Liens, in either caselgalith respect to the item or items of equipmanother assets subject to such Liens.

ARTICLE IX

Miscellaneous

SECTION 9.01._Natices (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 SubsididBprrower, to it at The Manitowoc Company, Inc.pR45outh 44th Street,
Manitowoc, Wisconsin 54221, Attention of Carl Lawj Chief Financial Officer (Telecopy No. (920) 68275);

(i) if to the Administrative Agent, td?Morgan Chase Bank, N.A., Loan Operations, 131e&arBorn St., Chicago,
lllinois, 60670, Attention of Yvonne E. Dixon (Telepy No. (312) 385-7101; e-mail : yvonne_e_dixon@ome.com ) and, in the
case of any Loan denominated in a Foreign Currendhe J. P. Morgan Europe Limited, 125 London Maindon, EC2Y 5AJ,
Attn: Loans Agency (Telecopy No. 44 207 777 226856) ;

(iii) if to the Issuing Bank, to it at JRigan Chase Bank, N.A., Letter of Credit Group, $3Dearborn St., Mail
Code: IL1-0236, Chicago, lllinois, 60670, Attemtiof Evelyn D. Abbasi (Telecopy No. (312) 954-5986)

(iv) if to the Swingline Lender, c/o thadinistrative Agent at the address set forth iusta(ii) above; and

(v) if to the Alternate Currency Frontihgnder, c/o the Administrative Agent at the addrest forth in clause (ii)
above; and

(vi) if to any other Lender, to it at asldress (or telecopy number) set forth in its Adstiative Questionnaire.
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(b) Notices and other communicationdltenders hereunder may be delivered or furnilyeslectronic
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 Adstiative Agent or the Borrower may,
in its discretion, agree to accept notices andratbmmunications to it hereunder by electronic camivations pursuant to procedures
approved by it; providethat approval of such procedures may be limiteplagicular notices or communications.

(©) Any party hereto may change its adslier telecopy number for notices and other comaatioins hereunder by
notice to the other parties hereto. All noticed ather communications given to any party heretacicordance with the provisions of this
Agreement shall be deemed to have been given odatiecof receipt.

SECTION 9.02._Waivers; Amendmentga) No failure or delay by the Administrative &, the 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 okstepnforce 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 Isg#ank and the Lenders hereunder are
cumulative and are not exclusive of any rightsemnedies that they would otherwise have. No waiany provision of this Agreement or
consent to any departure by the Borrowers theresioatl in any event be effective unless the saraél Ba permitted by paragraph (b) of this
Section, and then such waiver or consent shalffeeta/e only in the specific instance and for thepose for which given. Without limiting
the generality of the foregoing, the making of @har issuance of a Letter of Credit shall not dvestrued as a waiver of any Default,
regardless of whether the Administrative Agent, hagider or the Issuing Bank may have had notidenowledge of such Default at the tin

(b) Neither this Agreement nor any pranshereof may be waived, amended or modified eixpepsuant to an
agreement or agreements in writing entered intthbyBorrower and the Required Lenders or by thed®eer and the Administrative Agent
with the consent of the Required Lenders; providhed no such agreement shall (i) increase the Goment of any Lender without the
written consent of such Lender, (ii) reduce tha@pal amount of any Loan or LC Disbursement ougedthe rate of interest thereon, or
reduce any fees payable hereunder, without théenr@gonsent of each Lender affected thereby,p@gtpone the scheduled date of payme
the principal amount of any Loan or LC Disbursementany interest thereon, or any fees payableuneler, or reduce the amount of, waive
or excuse any such payment, postpone the schedateaf expiration of any Commitment or extenddteted expiration date of any Lette
Credit beyond the Maturity Date, without the writteonsent of each Lender affected thereby, (ivhgheSection 2.18(b) or (c) in a manner
that would alter the pro rata sharing of paymeetgiired thereby, without the written consent ofhelaender, (v) change any of the provisions
of this Section or the definition of “Required Lemd” or any other provision hereof specifying thenter or percentage of Lenders required
to waive, amend or modify any rights hereunder akenany determination or grant any consent hereunddout the written consent of ec
Lender, or (vi) release all or substantially altleé Collateral or release any Subsidiary Guardndon its obligations under
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the Subsidiary Guaranty, except in connection Withsale of a Subsidiary Guarantor permitted utlderAgreement, without the written
consent of each Lender; provided further that ralnsagreement shall amend, modify or otherwise affexrights or duties of the
Administrative Agent, the Issuing Bank, the Altem&urrency Fronting Lender or the Swingline Lendereunder without the prior written
consent of the Administrative Agent, the IssuingiBahe Alternate Currency Fronting Lender or thnarfgline Lender, as the case may be.
Notwithstanding the foregoing, upon the executiod delivery of all documentation required by Seatt?09(d) to be delivered in connecti
with an increase to the total Commitments, the Adstiative Agent, the Borrower and the new or éxgst enders whose Commitments have
been affected may and shall enter into an amendh@zaof (which shall be binding on all parties bef@nd the new Lenders) solely for the
purpose of reflecting any new Lenders and their @@mmitments and any increase in the Commitmeangfexisting Lender.

SECTION 9.03._Expenses; Indemnity; Damage Waivg) 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 efl€or any demand for payment thereunder anda(iiput-of-pocket expenses incurred
by the Administrative Agent, the Issuing Bank oy &ender, including the fees, charges and disbues¢sof any counsel for the
Administrative Agent, the Issuing Bank or any Lende connection with the enforcement or protectdiits rights in connection with this
Agreement, including its rights under this Sectioinin connection with the Loans made or Letter€ddit issued hereunder, including all
such out-of pocket expenses incurred during anmkewd, restructuring or negotiations in respecswth Loans or Letters of Credit.

(b) The Borrower shall indemnify the Adhmsirative Agent, the Issuing Bank and each Lenaed, each Related Pa
of any of the foregoing Persons (each such Persimglzalled an “ Indemnite® against, and hold each Indemnitee harmless frognaad al
losses, claims, damages, liabilities and relatgeteges, including the fees, charges and disburgerokany counsel for any Indemnitee,
incurred by or asserted against any Indemniteegraut of, in connection with, or as a resultiptiie execution or delivery of this
Agreement or any agreement or instrument contemgla¢reby, the performance by the parties heretivef respective obligations
hereunder or the consummation of the Transactioasy other transactions contemplated herebyaiiy) Loan or Letter of Credit or the use
of the proceeds therefrom (including any refusaltgylssuing Bank to honor a demand for paymeneuad_etter of Credit if the documents
presented in connection with such demand do niatlgtcomply with the terms of such Letter of Crgd(iii) any actual or alleged presence
release of Hazardous Materials on or from any ptgpmvned or operated by the Borrower or any ofitdsidiaries, or any Environmental
Liability related in any way to the Borrower or aofyits Subsidiaries, or (iv) any actual or progpexclaim, litigation, investigation or
proceeding relating to any of the foregoing, whetiesed on contract, tort or any other theory agdudless of whether any Indemnitee is a
party thereto; providethat such indemnity shall not, as to any Indemnibeeavailable to the extent that such losseanslalamages,
liabilities or
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related expenses are determined by a court of ciemigjerrisdiction by final and nonappealable judgirte have resulted from the gross
negligence or willful misconduct of such Indemnitee

(c) To the extent that the Borrower fadlgpay any amount required to be paid by it toAeninistrative Agent, the
Issuing Bank, the Alternate Currency Fronting Lenalethe Swingline Lender under paragraph (a) poflihis Section, each Lender sever
agrees to pay to the Administrative Agent, theitsgBank, the Alternate Currency Fronting Lendetha Swingline Lender, as the case may
be, such Lender’'s Applicable Percentage (determéseaf the time that the applicable unreimbursgzeege or indemnity payment is sought)
of such unpaid amount; providéuht the unreimbursed expense or indemnified ldagn, damage, liability or related expense, asctse
may be, was incurred by or asserted against theifisiimative Agent, the Issuing Bank, the Altern@grrency Fronting Lender or the
Swingline Lender in its capacity as such.

(d) To the extent permitted by applicdble, the Borrowers shall not assert, and herelyayany claim against any
Indemnitee, on any theory of liability, for speci@direct, consequential or punitive damages (g®eed to direct or actual damages) arising
out of, in connection with, or as a result of, tAgreement or any agreement or instrument contaegblaereby, the Transactions, any Loa
Letter of Credit or the use of the proceeds thereof

(e) All amounts due under this Sectioalldbe payable not later than ten Business Days aftitten demand therefor.

SECTION 9.04._Successors and Assigr{a) The provisions of this Agreement shall bedibig upon and inure to the
benefit of the parties hereto and their respecieessors and assigns permitted hereby (includiRgMorgan Europe Limited and any
Affiliate of the Issuing Bank that issues any Letié 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 (ii) no Lender may assign or otherwise $fanits rights or obligations hereunder
except in accordance with this Section. Nothinthia Agreement, expressed or implied, shall besttard to confer upon any Person (other
than the parties hereto, their respective successut assigns permitted hereby (including J. P gsioiEurope Limited and any Affiliate of
the Issuing Bank that issues any Letter of CreBiyticipants (to the extent provided in paragr@tof this Section) and, to the extent
expressly contemplated hereby, the Related Partieach 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 setion paragraph (b)(ii) below, any Lender may ass@one or more assignees
or a portion of its rights and obligations undeas thgreement (including all or a portion of its Camtment and the Loans at the time owing to
it) with the prior written consent (such consent toobe unreasonably withheld) of:

(A) the Borrower, providetthat no consent of the Borrower shall be requitedchh assignment to a Lender,
Affiliate of a Lender, an Approved Fund or, if amdht of Default has occurred and is continuing, aeier assignee;
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(B) the Administrative Agent and the Aftate Currency Fronting Lender, providéat no consent of the
Administrative Agent and the Alternate Currencyrinog Lender shall be required for an assignmemingf Commitment to an
assignee that is a Lender with a Commitment imntelyigrior to giving effect to such assignment; and

© the Issuing Bank.
(i) Assignments shall be subject to thiéowing additional conditions:
(A) except in the case of an assignmeatltender or an Affiliate of a Lender or an assigntof the entire

remaining amount of the assigning Lender’'s Commitinoe Loans of any Class, the amount of the Commnitnor Loans of the
assigning Lender subject to each such assignmeter(dined as of the date the Assignment and Assomwith respect to such
assignment is delivered to the Administrative Ageiiall not be less than $5,000,000 unless eattiedBorrower and the
Administrative Agent otherwise consent, providkdt no such consent of the Borrower shall be requf an Event of Default has
occurred and is continuing;

(B) each partial assignment shall be n&slan assignment of a proportionate part of albgsigning
Lender’s rights and obligations under this Agreetnprovidedthat this clause shall not be construed to profiil@tassignment of a
proportionate part of all the assigning Lenderghts and obligations in respect of one Class of @dments or Loans;

© the parties to each assignment sxatute and deliver to the Administrative Agenasignment and
Assumption, together with a processing and recamddée of $3,500, except that no fee shall beiredun the event of an
assignment by a Lender to an Affiliate of such Lemend

(D) the assignee, if it shall not be a dien shall deliver to the Administrative Agent administrative
Questionnaire.

For the purposes of this Section 9.04(b), the teApproved Fund' has the following meaning:

“ Approved Fund means any Person (other than a natural persanjgtengaged in making, purchasing, holding or
investing in bank loans and similar extensionsreflit in the ordinary course of its business arad hadministered or managed by (a) a
Lender, (b) an Affiliate of a Lender or (c) an éptor an Affiliate of an entity that administersmanages a Lender.

(iii) Subject to acceptance and recordhgyeof pursuant to paragraph (b)(iv) of this Settirom and after the
effective date specified in each Assignment anduAggion the assignee thereunder shall be a pargtdand, to the extent of the
interest assigned by such Assignment and Assumypiire the rights and obligations of a Lender utidisrAgreement, and the
assigning Lender thereunder shall, to the extetti@interest assigned by such Assignment and Agtoim be released from its
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obligations under this Agreement (and, in the adsn Assignment and Assumption covering all ofdlsigning Lendes rights anc
obligations under this Agreement, such Lender stedke to be a party hereto but shall continue terltitied to the benefits of
Sections 2.15, 2.16, 2.17 and 9.03). Any assighmetmansfer by a Lender of rights or obligatiamsler this Agreement that does
not comply with this Section 9.04 shall be tredtadourposes of this Agreement as a sale by suckiéreof a participation in such
rights and obligations in accordance with paragi@plof this Section.

(iv) The Administrative Agent, acting fihis purpose as an agent of the Borrowers, shalitaia at one of its offices
copy of each Assignment and Assumption deliveratldand a register for the recordation of the naaras addresses of the Lenders,
and the Commitment of, and principal amount oflthans and LC Disbursements owing to, each Lendesuyamt to the terms here
from time to time (the “ Registé). The entries in the Register shall be conclesand the Borrowers, the Administrative Agent, the
Issuing Bank and the Lenders may treat each PerBoee name is recorded in the Register pursuahetterms hereof as a Lender
hereunder for all purposes of this Agreement, rnibisténding notice to the contrary. The Registatidle available for inspection |
the Borrower, the Issuing Bank and any Lenderngtraasonable time and from time to time upon nealske prior notice.

(v) Upon its receipt of a duly completgssignment and Assumption executed by an assidrenger and an
assignee, the assignee’s completed Administratives€@onnaire (unless the assignee shall alreadyltemder hereunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consersiutch assignment required by
paragraph (b) of this Section, the AdministrativgeAt shall accept such Assignment and Assumptidnexord the information
contained therein in the Register; providedt if either the assigning Lender or the assigihadl have failed to make any payment
required to be made by it pursuant to Section 2)02(06(d) or (e), 2.07(b), 2.18(d) or 9.03(ck dministrative Agent shall have
no obligation to accept such Assignment and Assiom@nd record the information therein in the Remgisinless and until such
payment shall have been made in full, together alitaccrued interest thereon. No assignment sleadiffective for purposes of this
Agreement unless it has been recorded in the Registprovided in this paragraph.

(c) (i) Any Lender may, without the consef the Borrowers, the Administrative Agent, tesuing Bank, the

Alternate Currency Fronting Lender or the Swinglirender, sell participations to one or more bankstber entities (a “ Participafiin all

or a portion of such Lendertights and obligations under this Agreement @idirig all or a portion of its Commitment and theahs owing t
it); providedthat (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such Lender shad&in 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 andatliy with such Lender in connection with such Lensirights and obligations under this
Agreement. Any agreement or instrument pursuantich a Lender sells such a participation shalvjate that such Lender shall retain the
sole right to enforce this Agreement and to appraweamendment, modification or waiver of any psam of this Agreement;
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providedthat such agreement or instrument may provideshel Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver described inftrst proviso to Section 9.02(b) that affects stehticipant. Subject to paragraph (c)(ii
this Section, the Borrowers agree that each Ppatitishall be entitled to the benefits of Secti®i$, 2.16 and 2.17 to the same extent as if it
were a Lender and had acquired its interest bgas®nt pursuant to paragraph (b) of this Sectibmthe extent permitted by law, each
Participant also shall be entitled to the benefitSection 9.08 as though it were a Lender, praVisiech Participant agrees to be subject to
Section 2.18(c) as though it were a Lender.

(i) A Participant shall not be entitlemlreceive any greater payment under Section 2.251F than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the participat
to such Participant is made with the Borrower'®priritten consent. A Participant that would bieageign Lender if it were a
Lender shall not be entitled to the benefits oftl®ac2.17 unless the Borrower is notified of thetiggpation sold to such Participant
and such Participant agrees, for the benefit oBitveower, to comply with Section 2.17(e) as thoitghere a Lender.

(d) Any Lender may at any time pledg@ssign a security interest in all or any portiont®fights under this
Agreement to secure obligations of such Lendetudiog without limitation any pledge or assignmamsecure obligations to a Federal
Reserve Bank, and this Section shall not applyntosaich pledge or assignment of a security intepesvidedthat no such pledge or
assignment of a security interest shall releaseraler from any of its obligations hereunder or stiie any such pledgee or assignee for
Lender as a party hereto.

SECTION 9.05._Survival All covenants, agreements, representations amtawties made by the Borrowers herein and in
the certificates or other instruments deliveredannection with or pursuant to this Agreementigmalconsidered to have been relied upo
the other parties hereto and shall survive theui@t and delivery of this Agreement and the malahgny Loans and issuance of any Let
of Credit, regardless of any investigation madeiy such other party or on its behalf and notwéhding that the Administrative Agent, the
Issuing Bank or any Lender may have had noticenomktedge of any Default or incorrect representatiowarranty at the time any credit is
extended hereunder, and shall continue in fulldamnd effect as long as the principal of or anywat interest on any Loan or any fee or any
other amount payable under this Agreement is cudgtg and unpaid or any Letter of Credit is outdtag and so long as the Commitments
have not expired or terminated. The provisionSedtions 2.15, 2.16, 2.17 and 9.03 and Article Shidll survive and remain in full force and
effect regardless of the consummation of the tretitaas contemplated hereby, the repayment of trenkpthe expiration or termination of |
Letters of Credit and the Commitments or the teatiam of this Agreement or any provision hereof.

SECTION 9.06._Counterparts; Integration; Effectiess. This Agreement may be executed in counterpartd by
different parties hereto on different counterpamsich of which shall constitute an original, bib&which when taken together shall
constitute a single contract. This Agreement andseparate letter agreements with respect top@gable to the Administrative Agent
constitute the entire contract among the partilsding to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thijsat
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matter hereof. Except as provided in Section 4lii$,Agreement shall become effective when itidi@le been executed by the
Administrative Agent and when the Administrativeeig shall have received counterparts hereof wihitten taken together, bear the
signatures of each of the other parties heretottaer@after shall be binding upon and inure tobtbeefit of the parties hereto and their
respective successors and assigns. Delivery ekacuted counterpart of a signature page of thieément by telecopy shall be effective as
delivery of a manually executed counterpart of &ggseement.

SECTION 9.07._Severability Any provision of this Agreement held to be iridalllegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such invalidity, illegilior unenforceability without affecting tt
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a pautar provision in a particular jurisdiction
shall not invalidate such provision in any othetgdiction.

SECTION 9.08._Right of Saiff . If an Event of Default shall have occurred amdbntinuing, each Lender and each of its
Affiliates is hereby authorized at any time anchirtme to time, to the fullest extent permittedlaw, to set off and apply any and all depo
(general or special, time or demand, provisiondinal) at any time held and other obligations iy me owing by such Lender or Affiliate
to or for the credit or the account of any of trer®wers against any of and all the obligationswfh Person now or hereafter existing under
this Agreement held by such Lender, irrespectiveloéther or not such Lender shall have made anyddrander this Agreement and
although such obligations may be unmatured. Tdtgsiof each Lender under this Section are in &xhdio other rights and remedies
(including other rights of set-off) which such Lemdnay have.

SECTION 9.09._Governing Law; Jurisdiction; Consen$ervice of Process(a) This Agreement shall be construed in
accordance with and governed by the law (withogard to conflict of law provisions) of the StateNdw York.

(b) Each of the Borrowers hereby irredadgand unconditionally submits, for itself and jiioperty, to the
nonexclusive jurisdiction of the Supreme Courthef State of New York sitting in New York County amfitthe United States District Court
the Southern District of New York, and any appelleurt from any thereof, in any action or procegdirising out of or relating to this
Agreement, or for recognition or enforcement of ardgment, and each of the parties hereto herebydcably and unconditionally agrees
that all claims in respect of any such action acpeding may be heard and determined in such NaW State or, to the extent permitted by
law, in such Federal court. Each of the partiegtoeagrees that a final judgment in any such aciioproceeding shall be conclusive and |
be enforced in other jurisdictions by suit on thégment or in any other manner provided by lawthig in this Agreement shall affect any
right that the Administrative Agent, the IssuingnRar any Lender may otherwise have to bring artpa®r proceeding relating to this
Agreement against the Borrowers or their respegtioperties in the courts of any jurisdiction.

(c) Each of the Borrowers hereby irreddgand unconditionally waives, to the fullest exté may legally and
effectively do so, any objection which it may nonhereafter have to the laying of venue of any, sgtion or proceeding arising out of or
relating to
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this Agreement in any court referred to in paragréy of this Section. Each of the parties heleteby irrevocably waives, to the fullest
extent permitted by law, the defense of an incorar@rforum to the maintenance of such action oceeding in any such court.

(d) Each party to this Agreement irrevlgaonsents to service of process in the manrmiiged for notices in
Section 9.01. Nothing in this Agreement will afétee right of any party to this Agreement to sgovecess in any other manner permitted by
law.

SECTION 9.10._WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D 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 ATTORNEYF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, INHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11._HeadingsArticle and Section headings and the Table oft@ats used herein are for convenience of
reference only, are not part of this Agreement small not affect the construction of, or be tak&o iconsideration in interpreting, this
Agreement.

SECTION 9.12._Confidentiality Each of the Administrative Agent, the IssuingiBand the Lenders agrees to maintain
the confidentiality of the Information (as definkeelow), except that Information may be disclos@ddats and its Affiliates’ directors,
officers, employees and agents, including accousitéggal counsel and other advisors (it being tstded that the Persons to whom such
disclosure is made will be informed of the confiti@imature of such Information and instructed ¢ef such Information confidential), (b) to
the extent requested by any regulatory authomifytq the extent required by applicable laws outatipns or by any subpoena or similar le
process, (d) to any other party to this Agreem@)tin connection with the exercise of any remetigunder or any suit, action or
proceeding relating to this Agreement or the erdorent of rights hereunder, (f) subject to an agez#roontaining provisions substantially
the same as those of this Section, to (i) any assi@f or Participant in, or any prospective as=égof or Participant in, any of its rights or
obligations under this Agreement or (ii) any attugprospective counterparty (or its advisorsamy swap or derivative transaction relatin
any of the Borrowers and its obligations, (g) witie consent of the Borrower or (h) to the exteshsmformation (i) becomes publicly
available other than as a result of a breach ef$kiction or (ii) becomes available to the Admiatste Agent, the Issuing Bank or any Ler
on a nonconfidential basis from a source other tharBorrower. For the purposes of this Sectidmférmation” means all information
received from the Borrower relating to the Borroweits business, other than any such informatfian is available to the Administrative
Agent, the Issuing Bank or any Lender on a nondemiiial basis prior to disclosure by the Borrowegvidedthat, in the case of information
received from the Borrower after the date heraasdhsnformation is clearly
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identified at the time of delivery as confidentid®ny Person required to maintain the confidertiadif Information as provided in this Section
shall be considered to have complied with its @il to do so if such Person has exercised the si@gree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential information.

SECTION 9.13._Interest Rate LimitatiorNotwithstanding anything herein to the contrafrat any time the interest rate
applicable to any Loan, together with all fees,rgla and other amounts which are treated as ih@nesich Loan under applicable law
(collectively the “ Charge9, shall exceed the maximum lawful rate (the “ Maxm Raté€’) which may be contracted for, charged, taken,
received or reserved by the Lender holding suchnlinaccordance with applicable law, the rate tdriest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Ratel, 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 fkancreased (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 Act Each Lender that is subject to the requiremehtise USA Patriot Act (Title 111 of
Pub. L. 107-56 (signed into law October 26, 20@the “Act”) hereby notifies the Borrowers that puast to the requirements of the Act, it is
required to obtain, verify and record informatitiattidentifies such Person, which information idiels the names and addresses of the
Borrowers and other information that will allow sulcender to identify the Borrowers in accordancthwie Act.

SECTION 9.15._Conversion of Currencie¢a) If, for the purpose of obtaining judgmemtiny court, it is necessary to
convert a sum owing hereunder in one currencyanther currency, each party hereto agrees, tiullest extent that it may effectively do
so, that the rate of exchange used shall be thahiah in accordance with normal banking procedumeke relevant jurisdiction the first
currency could be purchased with such other cuyrenche Business Day immediately preceding theatayhich final judgment is given.

(b) The obligations of each Borrower in respecainy sum due to any party hereto or any holdeh®bbligations owing
hereunder (the “ Applicable Credit9rshall, notwithstanding any judgment in a currg(ihe “ Judgment Currency other than the currency
in which such sum is stated to be due hereunder(&greement Currency), be discharged only to the extent that, on thisiBess Day
following receipt by the Applicable Creditor of amym adjudged to be so due in the Judgment CurrémeyApplicable 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 purchasedsstlean the sum originally due to the Applicableditor in the Agreement Currency, the
Borrower agrees, as a separate obligation and thsttnding any such judgment, to indemnify the Aqalile 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.
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SECTION 9.16._Syndication Agent and Documentafigents. Neither the Syndication Agent nor thecumentation
Agents shall, in their capacities as such, havedanigs or responsibilities under this Agreemendiry other Credit Document. Neither the
Syndication Agent nor thBocumentation Agents shall have or be deemed te hay fiduciary relationship with any Lender. Eaemder

acknowledges that it has not relied, and will redy ron the Syndication Agent any Documentation Agent in deciding to enter imis t
Agreement or any other Credit Document or in talangot taking any action hereunder.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

THE MANITOWOC COMPANY, INC.

By: /s/ Carl J. Laurinc
Name:

Title: Senior VP & Chief Financial Office
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JPMORGAN CHASE BANK, N.A., individually
and as Administrative Agel

By: /s/ JPMorgan Chase Bank, N.

Name:
Title:
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[OTHER BANKS]

By

Name:
Title:
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Schedule 1.01

PRICING SCHEDULE

APPLICABLE LEVEL | LEVEL Il LEVEL 11l LEVEL IV LEVEL V
RATE STATUS STATUS STATUS STATUS STATUS
Eurocurrency
Spread 0.75% 1.00% 1.25% 1.50% 1.75%
ABR Spread 0% 0% 0% 0.25% 0.50%
Commitment
Fee Rate 0.15% 0.20% 0.25% 0.30% 0.375%

For the purposes of this Schedble following terms have the following meaningshjeat to the final paragraph of this Schedule:

“Financials” means the annual cantgrly financial statements of the Borrower deldcepursuant to Section 5.01 of this
Agreement.

“Level | Status” exists at any ddfeas of the last day of the fiscal quarter af Borrower referred to in the most recent Finasgial
the Consolidated Total Leverage Ratio is less th@rio 1.00.

“Level Il Status” exists at any @éft as of the last day of the fiscal quartertedf Borrower referred to in the most recent Findacia
(i) the Borrower has not qualified for Level | Statand (ii) the Consolidated Total Leverage Ratiless than 2.50 to 1.00.

“Level Il Statuséxists at any date if, as of the last day of thedi quarter of the Borrower referred to in the tmesent Financial
(i) the Borrower has not qualified for Level | Stator Level Il Status and (ii) the Consolidatedal deverage Ratio is less than 3.0 to 1.00.

“Level IV Statuséxists at any date if, as of the last day of teedi quarter of the Borrower referred to in the tmesent Financial:
(i) the Borrower has not qualified for Level | Staf Level Il Status or Level 11l Status and (iipt@onsolidated Total Leverage Ratio is less
than 3.50 to 1.00.

“Level V Status” exists at any ditthe Borrower has not qualified for Level | Stat Level Il Status, Level Il Status or Level IV
Status.

“Status” means Level | Status, Udi/Status, Level Il Status, Level |V Status, logvel V Status.

The Applicable Rate shall be deiaad in accordance with the foregoing table basethe Borrower’s Status as reflected in the
then most recent Financials. Adjustments, if aoyhe




Applicable Rate shall be effective five Businesy®after the Administrative Agent has receiveddpplicable Financials. If the Borrower
fails to deliver the Financials to the AdministvatiAgent at the time required pursuant to the Guégieement, then the Applicable Rate shall

be the highest Applicable Rate set forth in thedoing table until five days after such Financalks so delivered. Until adjusted after the
Effective Date, Level Ill Status shall be deemedxist.

[Signature Pageto Credit Agreement]




Schedule 1.02

EXISTING INTERCOMPANY NOTES

See Attached.




COMMITMENTS

Lender Commitment
JPMorgan Chase Bank, N. $ 32,500,001
Bank of America, N.A $ 28,500,001
Deutsche Bank AG New York Bran: $ 28,500,001
BNP Paribas $ 28,500,001
U.S. Bank, National Associatic $ 28,500,001
Associated Bank, N.2 $ 25,000,001
Natexis Banques Populair $ 25,000,00t
LaSalle Bank National Associatic $ 20,000,00t!
M&I Marshall & llsley Bank $ 20,000,00t
The Bank of New Yorl $ 20,000,001
UBS Loan Finance LL( $ 20,000,001
The Northern Trust Compat $ 13,500,00t
Lehman Commercial Paper Ir $ 10,000, 00t
Total $ 300,000,000

Schedule 2.01




Schedule 2.21

MANDATORY COST RATE

1. Definitions.
In this Schedule 2.21.:
“Act” means the Bank of England A€t1998.

The terms “Eligible Liabilities” dri'Special Depositshave the meanings ascribed to the them under supat to the Act or by tt
Bank of England (as may be appropriate), on theaddlye application of the formula set forth ingt8chedule 2.21.

“Fee Base” has the meaning ascribétfor the purposes of, and shall be calculatealccordance with, the Fees Regulations.

“Fees Regulations” means, as apjats either: (i) the Banking Supervision (FeespRations 1998, or (ii) such regulations as
from time to time may be in force, relating to fheyment of fees for banking supervision in the eahiKingdom.

“FSA” means the Financial Serviéeghority.
2. Calculation of the Mandatory CostdRa

The Mandatory Cost Rate is an im@etal per annum addition to the interest rategdthwith respect to each Eurocurrency Loz
compensate the Lenders for the cost attributaldeith Eurocurrency Loan resulting from the impositirom time to time under or pursuant
to the Act and/or by the Bank of England and/orEB8& (or other United Kingdom governmental authesitor agencies) of a requirement to
place noninterest bearing or Special Deposits (whether @stebearing or not) with the Bank of England angéy fees to the FSA calculat
by reference to the liabilities used to fund thewvant Eurocurrency Loan.

The “Mandatory Cost Rate” is theerdetermined by the Administrative Agent to beada the rate (rounded upward, if necessary,
to the next higher 1/100 of 1%) resulting from #pplication of the following formula:

For Sterling:

AB +C(BD) + E x 0.01
100 - (A+C)




For other Foreign Currencies:

E x 0.01
300

where on the day of application of the formula,

A is the percentage of Eligible Liabilities (in exsex any stated minimum) which the Administrativgeht is from time to
time required to maintain as an interest free cash deposit with the Bank of England.

B is the Adjusted LIBO Rate applicable to the reldEenlocurrency Loan.

C is the level of interest-bearing Special Depositpressed as a percentage of Eligible Liabilitiesich the Administrative
Agent is required from time to time to maintainthg Bank of England (or other United Kingdom goveemtal authority or
agency).

D is the percentage rate per annum payable by thk &aBngland to the Administrative Agent on Sped&aposits.

E is the rate payable by the Administrative Agenth® FSA pursuant to the Fees Regulations and esgutés pounds per

1,000,000 Sterling of the Fee Base of the Admiatate Agent.

(A, B, C and D are to be expressed in the formsalawambers and not as percentages. A negativa odtalned from subtracting D from B
shall be counted as zero.)

The Mandatory Cost Rate attributable to a Eurocuyd_oan for any period shall be calculated attma 11:00 a.m. (London time) on the
first day of such period for the duration of sudripd.

The determination of the Mandatory Cost Rate byAtiministrative Agent in relation to any period Bhim the absence of manifest error, be
conclusive and binding on all parties hereto.




EXHIBIT A
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptior) is dated as of the Effective Date set forth ebnd
is entered into by and betweempert name of Assignor ] (the “ Assignor’) and [ Insert name of Assignee] (the “ Assigne€’). Capitalized
terms used but not defined herein shall have thenings given to them in the Credit Agreement idettibelow (as amended, the “ Credit
Agreement), receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and Conditiet forth in Annex 1
attached hereto are hereby agreed to and incogabhatrein by reference and made a part of thiggAssent and Assumption as if set forth
herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, andslignee hereby
irrevocably purchases and assumes from the Assigubject to and in accordance with the Standarth§@nd Conditions and the Credit
Agreement, as of the Effective Date inserted byAtiministrative Agent as contemplated below (i)adlthe Assignors rights and obligatior
in its capacity as a Lender under the Credit Agrer@nand any other documents or instruments deliveoesuant thereto to the extent related
to the amount and percentage interest identifiéoWbef all of such outstanding rights and obligasmf the Assignor under the respective
facilities identified below (including any letteo$ credit, guarantees, and swingline loans includeslich facilities) and (ii) to the extent
permitted to be assigned under applicable lawglalins, suits, causes of action and any other o§tte Assignor (in its capacity as a Lenc
against any Person, whether known or unknown,ragrishder or in connection with the Credit Agreemaniy other documents or instrume
delivered pursuant thereto or the loan transactimverned thereby or in any way based on or rel@teahy of the foregoing, including
contract claims, tort claims, malpractice claimatigory claims and all other claims at law or gquity related to the rights and obligations
sold and assigned pursuant to clause (i) aboveifihts and obligations sold and assigned purstieaciauses (i) and (ii) above being referred
to herein collectively as the “ Assigned Inter§stSuch sale and assignment is without recowrdbé Assignor and, except as expressly
provided in this Assignment and Assumption, withagresentation or warranty by the Assignor.

1. Assignor:
2. Assignee
[and is an Affiliate/Approved Fund of [identify Lder](2)]
3. Borrower: The Manitowoc Company, In
4, Administrative Agent: JPMorgan Chase Bank, N.A.ttee administrative agent under the Credittdment
5. Credit Agreement: The $300,000,008d2 Agreement dated as of June 10, 2005 amongvViEmetowoc Company, Inc.,

the Lenders parties thereto, JPMorgan Chase Baik, & Administrative Agent, and the other ag@aigies thereto]

(2) Select as applicable.




6. Assigned Interest: The Manitowoc Company, Inc.

Aggregate Amount of Amount of Per centage of
Commitment/L oansfor all Commitment/L oans Commitment/L oans
Lenders Assigned Assigned (3)
$ $ %
$ $ %
$ $ %
3) Set forth, to at least 9 decimalsag®rcentage of the Commitment/Loans of all Lesitleereunder.
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICHSHALL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]
The terms set forth in this Assignment and Assuompdire hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:
Title:

[Consented to and](4) Accepted:

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

By
Title:

4) To be added only if the consent &f Administrative Agent is required by the termghedf Credit Agreement.




[Consented to:](5)
[NAME OF RELEVANT PARTY]

By
Title:

(5) To be added only if the consent &f Borrower and/or other parties (e.g., Swinglinades, Issuing Bank) is required by the terms
of the Credit Agreement.




ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1 Assignor The Assignor (a) represents and warrants thiti§i the legal and beneficial owner of the Assd

Interest, (ii) the Assigned Interest is free arehclof any lien, encumbrance or other adverse daidh(iii) it has full power and authority, and
has taken all action necessary, to execute andedehis Assignment and Assumption and to consurarieg transactions contemplated
hereby; and (b) assumes no responsibility witheesm (i) any statements, warranties or repreentamade in or in connection with the
Credit Agreement or any other Credit Document t(i§ execution, legality, validity, enforceabiligenuineness, sufficiency or value of the
Credit Documents or any collateral thereunden), tfiie financial condition of the Borrower, any tff Subsidiaries or Affiliates or any other
Person obligated in respect of any Credit Docurmelitv) the performance or observance by the Boemwany of its Subsidiaries or Affiliati
or any other Person of any of their respectivegattions under any Credit Document.

1.2. Assignee The Assignee (a) represents and warrants thiah@s full power and authority, and has takémaetion
necessary, to execute and deliver this Assignmehidssumption and to consummate the transactiomziplated hereby and to become a
Lender under the Credit Agreement, (i) it satisfibe requirements, if any, specified in the Créditeement that are required to be satisfied
by it in order to acquire the Assigned Interest badome a Lender, (iii) from and after the Effeetihate, it shall be bound by the provisions
of the Credit Agreement as a Lender thereundertarttie extent of the Assigned Interest, shall itheeobligations of a Lender thereunder,
(iv) it has received a copy of the Credit Agreemérgether with copies of the most recent finansiatements delivered pursuant to Section
5.01 thereof, as applicable, and such other doctsvam information as it has deemed appropriateake its own credit analysis and
decision to enter into this Assignment and Assuampéind to purchase the Assigned Interest on thie bawhich it has made such analysis
and decision independently and without reliancéhenAdministrative Agent or any other Lender, anif(it is a Foreign Lender, attached to
the Assignment and Assumption is any documentagquired to be delivered by it pursuant to the teafthe Credit Agreement, duly
completed and executed by the Assignee; and (leeadhat (i) it will, independently and withoutiagice on the Administrative Agent, the
Assignor or any other Lender, and based on suchrdents and information as it shall deem appropeatie time, continue to make its own
credit decisions in taking or not taking action enthe Credit Documents, and (ii) it will performaccordance with their terms all of the
obligations which by the terms of the Credit Docuiseare required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Admimstre Agent shall make all payments in respechef t
Assigned Interest (including payments of princijiatierest, fees and other amounts) to the Assifpramounts which have accrued to but
excluding the Effective Date and to the Assigneeafoounts which have accrued from and after thedgffe Date.




3. General ProvisionsThis Assignment and Assumption shall be bindipgn, and inure to the benefit of, the
parties hereto and their respective successorassigns. This Assignment and Assumption may beutad in any number of counterparts,
which together shall constitute one instrumentlivgey of an executed counterpart of a signaturgepaf this Assignment and Assumption by
telecopy shall be effective as delivery of a malyuakecuted counterpart of this Assignment and Agsion. This Assignment and
Assumption shall be governed by, and construeddoraance with, the laws (without regard to conftitlaw provisions) of the State of Ne

York.




EXHIBIT B

FORM OF DESIGNATION LETTER

JPMorgan Chase Bank, N.A., as Administrative Adgenthe Lenders
to the Credit Agreement referred to below,

and the Lenders

[ ]

[ ]
Attention: [ ]

Ladies and Gentlemen:

We refer to the Credit Agreement (as amended,tezktaupplemented or otherwise modified and incefi®m time to time, the “Credit
Agreement”) dated as of June 10, 2005 among ThdatMaoc Company, Inc. (the “Borrower”), the Lendgarty thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent. Unlesggerwise defined herein, capitalized terms usetisiDesignation Letter have the
meanings ascribed thereto in the Credit Agreement.

The Borrower hereby designates [ ] (the “Designated Subsidiary”), a Wholly-Owned Sialiary of the Company and a [corporation
duly incorporated under the laws of | , d$ a “Subsidiary Borrower” in accordance witht#ec2.20 of the Credit Agreement until such
designation is terminated in accordance with Se@i@0 of the Credit Agreement and sets forth dmefale 1 hereto the contact information
about such Designated Subsidiary specified on sclehdule.

The Designated Subsidiary hereby accepts the atesignation and hereby expressly and unconditipaaitepts the obligations of a
Subsidiary Borrower under the Credit Agreementamites and confirms that, upon your execution atdn to the Borrower of the enclos
copy of this letter, the Designated Subsidiaryldbala Subsidiary Borrower for purposes of the @rddreement and agrees to be bound by
and perform and comply with the terms and provisiofithe Credit Agreement applicable to it as Had originally executed the Credit
Agreement as a Subsidiary Borrower. The Design@tdabidiary hereby authorizes and empowers theoBeirto act as its representative
and attorney-in-fact for the purposes of signingudnents and giving and receiving notices (includingrowing requests and interest
elections under the Credit Agreement) and othemgonications in connection with the Credit Agreemamd the transactions contemplated
thereby and for the purposes of modifying or amegdiny provision of the Credit Agreement and furthgrees that the Administrative Ag
and each Lender may conclusively rely on the foreggauthorization.

The Borrower hereby represents and warrants tédmainistrative Agent and each Lender that, befora after giving effect to this
Designation Letter, (i) the representations andavdies set forth in Article 11l of the Credit Aggment are true and correct on the date hereof
as if made on and as of the date hereof, anddipefault has occurred and is continuing. The §restied




Subsidiary represents and warrants that, in sadahey relate to such Designated Subsidiary, ebttte representations and warranties set
forth in Article 11l of the Credit Agreement isue and correct on the date hereof as if made omaind the date hereof. This Designation
Letter shall be governed by, and construed in alzoare with, the internal laws (without regard te ¢lonflict of laws provisions) of the State
of New York. Without limiting any other provisiomereof, the Designated Subsidiary hereby submijgrisdiction and makes the waivers
and otherwise in all aspects agrees to the terrBections 9.09(b), (c) and (d) of the Credit Agreatas if fully set forth herein.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EX&NT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT

MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDINGDIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATINC(
TO THIS DESIGNATION LETTER, THE CREDIT AGREEMENT ORHE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHERARTY HAS REPRESENTED, EXPRESSLY OR OTHERWIS
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF OIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
DESIGNATION LETTER BY, AMONG OTHER THINGS, THE MUTBAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Very truly yours,
THE MANITOWOC COMPANY, INC.

By:

Name:
Title:

[NAME OF DESIGNATED SUBSIDIARY]

By:

Name:
Title:




Schedule 1

Registered address:
Contact Person:

Telephone number

Facsimile number

Email address of contact person
Internet address, if any

Federal employer identification number, if any




EXHIBIT C
FORM OF INTERCOMPANY NOTE
[Date]

FOR VALUE RECEIVED, [NAME OF PAYOR] (the “Payor”)dreby promises to pay on demand to the order of
or its assigns (the “Payeéai)awful money of the United States of Americarinmediately available funds, at such location in
the United States of America as the Payee shall frme to time designate, the unpaid principal amai all loans and advances made by
Payee to the Payor.

The Payor promises also to pay interest on theidnqpancipal amount hereof in like money at saifiaa from the date
hereof until paid at such rate per annum as sleadigreed upon from time to time by the Payor an@®a

Upon the commencement of any bankruptcy, reorgtoizaarrangement, adjustment of debt, relief ditdes, dissolution,
insolvency or liquidation or similar proceedingasfy jurisdiction relating to the Payor, the unpgaiohcipal amount hereof shall become
immediately due and payable without presentmemhzshel, protest or notice of any kind in connectigthwthis Note.

This Note evidences certain permitted intercompadgbtedness referred to in the Credit Agreemeatedias of June 10,
2005 (as amended, modified, restated and/or supitzd from time to time, the “Credit Agreementinong The Manitowoc Company, Ir
the lenders from time to time party thereto, andldRgan Chase Bank, N.A., as Administrative Ageng & subject to the terms thereoff, and
shall be pledged by the Payee pursuant to the ladgeement (as defined in the Credit Agreemenbe Payor hereby acknowledges and
agrees that the Pledgee pursuant to and as défirtieel Pledge Agreement, as in effect from timértee, may exercise all rights provided
therein with respect to this Note].

[This Note, and all of the Payor’s obligations harder, shall be subordinate and junior to all Selmdebtedness (as
defined in Section 1.07 of Annex A hereto) on thierts and conditions set forth in Annex A heretoiclwiAnnex A is incorporated herein by
reference and made a part hereof as if set forirhe its entirety.](6)

The Payee is hereby authorized to record all laaalsadvances made by it to the Payor (all of whidddl be evidenced by
this Note), and all repayments or prepayments tigie its books and records, such books and rececodstituting prima facie evidence of
accuracy of the information contained therein.

(6) Insert in all Intercompany Notes in which the Paigogither the Borrower or a Subsidiary Guarantat #he Payee is neither the
Borrower nor a Subsidiary Guarantor.




All payments under this Note shall be made withaftget, counterclaim or deduction of any kind.

THISNOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE
STATE OF NEW YORK.

[NAME OF PAYOR]

By:

Name:
Title:

Pay to the order ¢

[NAME OF PAYEE]

By:

Name:
Title:




Annex A

SUBORDINATION PROVISIONS

Section 1.01. Subordination of Liabilitie§Name of Payor] (the “Company”), for itself, aitsl successors and assigns,
covenants and agrees, and each holder of the dlethith this Annex A is attached (the “Noteby its acceptance thereof likewise coven
and agrees, that the payment of the principaintérést on, and all other amounts owing in respgdhe Note (the “Subordinated
Indebtedness”) is hereby expressly subordinatetthe@xtent and in the manner hereinafter set festthe prior payment in full in cash of all
Senior Indebtedness (as defined in Section 1.@[i®Annex A). The provisions of this Annex A dhadnstitute a continuing offer to all
persons or other entities who, in reliance uporh surovisions, become holders of, or continue tah8knior Indebtedness, and such
provisions are made for the benefit of the holdérSenior Indebtedness, and such holders are henaldg obligees hereunder the same as if
their names were written herein as such, and thdjoaeach of them may proceed to enforce suchigioms.

Section 1.02. Company Not to Make Payments witbpRet to Subordinated Indebtedness in Certain @istances (a)
Upon the maturity of any Senior Indebtedness (idiclg interest thereon or fees or any other amoontag in respect thereof), whether at
stated maturity, by acceleration or otherwise(diligations (as defined in Section 1.07 of this &xi\) owing in respect thereof shall first be
paid in full in cash, before any payment or disttibn (whether in cash, property, securities oeoilise) is made on account of the
Subordinated Indebtedness.

(b) The Company may not, directly or nedtly, make any payment of any Subordinated Iretéiess and may not
acquire any Subordinated Indebtedness for cashopepty until all Senior Indebtedness has been ipdidll in cash if any default or event of
default under the Credit Agreement referred to Wwedo any other issue of Senior Indebtedness is itheristence or would result therefrom.
Each holder of the Note hereby agrees that, sodsrany such default or event of default existsijlitnot ask, demand, sue for, or otherwise
take, accept or receive, any amounts owing in sgfehe Subordinated Indebtedness.

(c) In the event that, notwithstanding grovisions of the preceding subsections (a) Bhdf(this Section 1.02, the
Company shall make any payment on account of ther@linated Indebtedness at a time when paymeratt ipermitted by said subsection (a)
or (b), such payment shall be held by the holdehefNote, in trust for the benefit of, and shallgaid forthwith over and delivered to, the
holders of Senior Indebtedness or their represeatat the trustee under the indenture or othee@ment pursuant to which any instruments
evidencing any Senior Indebtedness may have beeadsas their respective interests may appeaapfdication pro rata to the payment of
all Senior Indebtedness (after giving effect torhlative priorities of such Senior Indebtedness)aining unpaid to the extent necessary to
pay all Senior Indebtedness in full in cash in adaace with the terms of such Senior Indebtedradtes, giving effect to any concurrent
payment or distribution to or for the holders ohi®e Indebtedness. Without in any way modifying firovisions of this Annex A or affecti
the subordination effected hereby if the hereafitarenced notice is not given, the Company sliad the holder of the Note prompt written
notice of any event which would prevent paymenganSection 1.02(a) or (b) hereof.




Section 1.03._Subordination to Prior Payment ¢fS&nior Indebtedness on Dissolution, LiguidatiofReorganization of
Company. Upon any distribution of assets of the Compapgrudissolution, winding up, liquidation or reorgaation of the Company
(whether in bankruptcy, insolvency or receivergtipceedings or upon an assignment for the berfeditelitors or otherwise):

(a) the holders of all Senior Indebtedness shall fie entitled to receive payment in full in ca$fall Senior Indebtedness
(including, without limitation, post-petition intest at the rate provided in the documentation vafipect to the Senior Indebtedness, whether
or not such post-petition interest is an allowednalagainst the debtor in any bankruptcy or sinplaceeding) before the holder of the Note
is entitled to receive any payment of any kind fer@cter on account of the Subordinated Indebtetines

(b) any payment or distributions of assets of thenGany of any kind or character, whether in casbp@rty or securities to
which the holder of the Note would be entitled gtder the provisions of this Annex A, shall be gy the liquidating trustee or agent or
other person making such payment or distributidmetiver a trustee in bankruptcy, a receiver or digting trustee or other trustee or agent,
directly to the holders of Senior Indebtednesdeirtrepresentative or representatives, or torthstde or trustees under any indenture under
which any instruments evidencing any such Senideltedness may have been issued, to the extergsaggeo make payment in full in cash
of all Senior Indebtedness remaining unpaid (afteing effect to the relative priorities of suchrg® Indebtedness), after giving effect to any
concurrent payment or distribution to the holddrsuzh Senior Indebtedness; and

(c) in the event that, notwithstanding the foregopmovisions of this Section 1.03, any paymentisirithution of assets of
the Company of any kind or character, whether shcaroperty or securities, shall be received leyttbider of the Note on account of
Subordinated Indebtedness before all Senior Indebktss is paid in full in cash, such payment oritiistion shall be received and held in tr
for and shall be paid over to the holders of thei@dndebtedness (after giving effect to the ig&apriorities of such Senior Indebtedness)
remaining unpaid or unprovided for or their reprgasve or representatives, or to the trusteeustées under any indenture under which any
instruments evidencing any of such Senior Indelgssimay have been issued, for application to thmeat of such Senior Indebtedness
until all such Senior Indebtedness shall have lpaéthin full in cash, after giving effect to anyrnmurrent payment or distribution to the
holders of such Senior Indebtedness.

Without in any way modifying the provisions of ti&nex A or affecting the subordination effecteddisy if the hereafter
referenced notice is not given, the Company shiedl grompt written notice to the holder of the Nofeany dissolution, winding up,
liquidation or reorganization of the Company (whetn bankruptcy, insolvency or receivership praliegs or upon assignment for the
benefit of creditors or otherwise).

Section 1.04._SubrogationSubject to the prior payment in full in cashadifSenior Indebtedness, the holder of the Note
shall be subrogated to the rights of the holdeiSesfior Indebtedness to receive payments or disimifis of assets of the Company applicable
to the Senior Indebtedness until all amounts owimghe Note shall be paid in full, and for the
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purpose of such subrogation no payments or digtoibsi to the holders of the Senior Indebtednessrimn behalf of the Company or by or on
behalf of the holder of the Note by virtue of thisnex A which otherwise would have been made tchtiider of the Note shall, as between
the Company, its creditors other than the holdé&emior Indebtedness, and the holder of the Nmaleemed to be payment by the Comj
to or on account of the Senior Indebtedness, itghahderstood that the provisions of this Annex@and are intended solely or the purpose
of defining the relative rights of the holder oétNote, on the one hand, and the holders of thSkmebtedness, an the other hand.

Section 1.05._Obligation of the Company Unconditilo Nothing contained in this Annex A or in the N@&eéntended to ¢
shall impair, as between the Company and the haolfitre Note, the obligation of the Company, whiglbsolute and unconditional, to pay
to the holder of the Note the principal of and iat# on the Note as and when the same shall bedoeand payable in accordance with their
terms, or is intended to or shall affect the refatights of the holder of the Note and other dadiof the Company other than the holders of
the Senior Indebtedness, nor shall anything hernetherein prevent the holder of the Note from eigéng all remedies otherwise permittec
applicable law upon an event of default under théeNsubject to all of the restrictions set forththis Annex A and the rights, if any, under
this Annex A of the holders of Senior Indebtedriasgspect of cash, property, or securities ofG@leenpany received upon the exercise of any
such remedy.

Section 1.06._Subordination Rights Not ImpairedNoys or Omissions of Company or Holders of Sehidiebtedness No
right of any present or future holders of any Setdebtedness to enforce subordination as herewiged shall at any time in any way be
prejudiced or impaired by any act or failure to @ctthe part of the Company or by any act or failiaract in good faith by any such holder
by any noncompliance by the Company with the temrmprovisions of the Note, regardless of any kedgé thereof which any such holder
may have or be otherwise charged with. The holdktise Senior Indebtedness may, without in any afégcting the obligations of the
holder of the Note with respect hereto, at any tim&om time to time and in their absolute disinet change the manner, place or terms of
payment of, change or extend the time of paymemdrafenew, increase or otherwise alter, any Sdniabebtedness or amend, modify or
supplement any agreement or instrument governiryidencing such Senior Indebtedness or any otheurdent referred to therein, or
exercise or refrain from exercising any other @iithights under the Senior Indebtedness includivithout limitation, the waiver of default
thereunder and the release of any collateral segstich Senior Indebtedness, all without noticertassent from the holder of the Note.

Section 1.07._Senior Indebtednesthe term “Senior Indebtedness” shall mean allgations (i) of the Company under, or
in respect of, the Credit Agreement (as amendedljfiad, supplemented, extended, restated, refirameplaced or refunded from time to
time, the “Credit Agreement”), dated as of June2l)5, among The Manitowoc Company, Inc., the lenétem time to time party thereto,
and JPMorgan Chase Bank, N.A., as Administrativerigand each other Credit Document (as defindlderCredit Agreement) to which the
Company is a party [, including the Subsidiary Gundy (as defined in the Credit Agreement)], and imewal, extension, restatement,
refinancing or refunding of any thereof, (ii) oktlCompany under, or in respect of, any Swap Agreefas defined in the Credit Agreement)
[, including any guaranty thereof under the SulasidiGuaranty], and (iii) of the Company under
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the Senior Notes and the Subordinated Notes (eadefined in the Credit Agreement) or any otheri@eaxote Document or Subordinated
Note Document (each as defined in the Credit Agedn As used herein, the te“Obligation” shall mean all principal, interest,gmium,
reimbursement obligations, penalties, fees, exgemséemnities and other liabilities and obligatidimcluding any guaranties of the
foregoing liabilities and obligations) payable unttee documentation governing any indebtednessu@imyg interest accruing after the
commencement of any bankruptcy, insolvency, reecship or similar proceeding at the rate providethim documentation with respect
thereto, whether or not such interest is an alloglaiin against the debtor in any such proceeding).
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EXHIBIT D

FORM OF TERMINATION LETTER

JPMorgan Chase Bank, N.A., as Administrative Adgenthe Lenders
to the Credit Agreement referred to below

[ ]

[ ]
Attention: [ ]

Ladies and Gentlemen:

We refer to the Credit Agreement (as amended,testaupplemented or otherwise modified and incéfi®mm time to time, the “Credit
Agreement”) dated as of June 10, 2005 among ThdatMaoc Company, Inc. (the “Borrower”), the Lendeesty thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent. Unlesggerwise defined herein, capitalized terms usetisaTermination Letter have the
meanings ascribed thereto in the Credit Agreement.

The Borrower hereby terminates the status as aid@absBorrower of a corporation incorporated under the laws of

(the “Designated Subgiglig in accordance with Section 2.20 of the Cretireement, effective as of the date of receipt of
this notice by the Administrative Agent. The urgigned hereby represent and warrant that all Lozade to the Designated Subsidiary and
all related interest have been paid in full on @ompto the date hereof. Notwithstanding the faieg, this Termination Letter shall not
terminate (a) any Obligation of such Designateds®&liary that remains unpaid on the date hereofydiog, without limitation, any
Obligation arising hereafter in respect of the Qeated Subsidiary under Sections 2.15, 2.16 or @ 1fie Credit Agreement) or (b) the
obligations of the Borrower under the Parent Gugraith respect to any such unpaid Obligations.

Very truly yours,
THE MANITOWOC COMPANY, INC.

By:

Name:
Title:

[SUBSIDIARY BORROWER]

By:
Name:
Title:
Exhibit 99.2
FAX NEWS RELEASE
For further information
The Manitowoc Company, Inc. Carl J. Laurinc Steven C. Khai
P. O. Box 6€» Manitowoc WI 5422-0066 Senior Vice Presidel Director of Investor Relatior
Telephone: 92-684-4410¢ Telefax: 92-652-9775 & Chief Financial Officel & Corporate Communicatior
Internet: http://www.manitowoc.co Direct Dial: 92(-652-1720 Direct Dial: 92(-652-1713
Email: claurino@manitowoc.co Email: skhail@manitowoc.col

NEWS for | mmediate Release

MANITOWOC COMPANY COMPLETES
NEW FIVE-YEAR, $300-MILLION REVOLVING CREDIT FACILITY

MANITOWOC, Wis. — June 13, 2005 — The Manitowoc Company, Inc. (NYIMEW) today announced it has entered into a nee-fiear,
$30C-million, secured revolving credit facility, whickeplaces a $1:-million facility that was due to expire in May 20(



“We are very pleased with this new credit agreerfisaid Terry D. Growcock, Manitowoc’s chairman astdef executive officer. “In
addition to providing us with increased flexibility support our growth strategies and pursue fuipportunities, the new facility offers more
favorable provisions, including the option of inesing the line at a later date to $550 million urttle same terms.”

A syndicate of 13 banks is providing the new créaliflity, and J.P. Morgan Securities Inc. acte@ake Bookrunner and Sole Lead Arranger.
JPMorgan Chase Bank, N.A. served as Administraiyent and Bank of America, N.A. served as SyndicafAgent. Documentation agents
were Deutsche Bank, BNP Paribas, and U.S. Bank.

About The Manitowoc Company

The Manitowoc Company, Inc. is one of the worldiggkest providers of lifting equipment for the glbbanstruction industry, including
lattice-boom cranes, tower cranes, mobile telescoines, and boom trucks. As a leading manufactdiiee-cube machines, ice/beverage
dispensers, and commercial refrigeration equipnbatcompany offers the broadest line of cold-fecusquipment in the foodservice
industry. In addition, the company is a leadingviter of shipbuilding, ship repair, and conversgamvices for government, military, and
commercial customers throughout the U.S. maritinoki$try.

Company contact:

Carl J. Laurino

Senior Vice President

& Chief Financial Officer
920-652-1720
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