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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): July 25, 2001

Oshkosh Truck Corporation

(Exact name of registrant as specifiea in its @rart

Wisconsin 1-13886 39-0520270
(State or other (Commission File (IRS Employer
jurisdiction of Number) Identification No.)
incorporation)

P.O. Box 2566, Oshkosh, Wisconsin 54903
(Address of principal executive offices, includirigp code)

(920) 2359151

(Registrant's telephone numb




Item 2. Acquisition or Disposition of Assets.

On July 25, 2001, Oshkosh Truck Corporation (thetpany") acquired from Powell Duffryn Limited ("PeWDuffryn") all of the

outstanding capital stock of Geesink Group BV, NoAB and Geesink Norba Limited (collectively, th@eesink Norba Group") pursuant to

a Sale and Purchase Agreement, dated June 28,200hg the Company, Powell Duffryn and the othetiggnamed therein (the
"Acquisition"). The total purchase price for theqisition was (E)155.6 million, including interdsdbm March 31, 2001 to closing and cash
acquired of (E)3.1 million, and net of assumed d#l{E)0.4 million (approximately U.S. $136.9 nilli based upon the exchange rate of U.S.
$.88 to (E)1.00 as of July 25, 2001). The purchmg® was determined on the basis of arm's lenggiotiations between the parties. There is
no material relationship between Powell Duffryn d@imel Company or any of its affiliates, directorsofficers or any of their associates.

The Geesink Norba Group is a leading European naatwer of refuse collection truck bodies, mobiie atationary compactors and transfer
stations under the Geesink(R) and Norba(R) brahus.Company intends to operate the business ofikelsrba Group in substantially the
same manner as it has been conducted prior todhaigition.

The Company entered into a Second Amended andtBeé<Gaedit Agreement, dated July 23, 2001, withkBaihAmerica, N.A., Bank One,
NA, Firstar Bank, N.A. and the other financial ihgions party thereto, which added a $140.0 millicerm Loan B to the Company's ser
credit facility to finance the Acquisition.

Item 7. Financial Statements and Exhibits.

(a) Not applicable.

(b) Not applicable.

(c) Exhibits.

The exhibits listed in the accompanying Exhibitdrdare filed as part of this current Report on F8FiK.
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SIGNATURES

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

OSHKOSH TRUCK CORPORATION

Date: August 6, 2001 By: /s/ Charles L. Szews
Charles L. Szews
Executive Vice President and
Chi ef Financial Oficer



OSHKOSH TRUCK CORPORATION
Exhibit Index to Current Report on Form 8-K Datedly25, 2001

Exhibit
Number

(2.1) Sale and Purchase Agreement, dated Juné@8, among Powell Duffryn Holdings BV, Powell Dufifr (International) Limited and
Powell Duffryn Investments Limited as Sellers, Os$tk Group BV and Oshkosh European Holdings SL ash@eers, Powell Duffryn
Limited as Sellers’ Guarantor and Oshkosh Truclp@ation as Purchasers' Guarantor.

(4.1) Second Amended and Restated Credit Agreematetd July 23, 2001, among Oshkosh Truck CorgmraBank of America, N.A., as
Agent and Swing Line Lender, Bank One, NA, as Sgaiiibn Agent, Firstar Bank, N.A., as Documenta#gent, and the other financial
institutions party thereto.
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EXECUTION COPY

DATED 28 JUNE 2001

(1) POWELL DUFFRYN HOLDINGS BV, POWELL DUFFRYN (INERNATIONAL) LIMITED and POWELL DUFFRYN
INVESTMENTS LIMITED as Sellers

(2) OSHKOSH GROUP BV and OSHKOSH

EUROPEAN HOLDINGS SL as Purchasers

(3) POWELL DUFFRYN LIMITED

as Sellers' Guarantor

(4) OSHKOSH TRUCK CORPORATION

as Purchasers' Guarantor

SALE AND PURCHASE AGREEMENT
for all the issued share
capitals of Geesink Group BV, Norba AB and Geegiokba Limited

ROWE & MAW
20 Black Friars Lane
London EC4V 6HD

Tel: 020-7248 4282
Fax: 020-7248 2009
Ref: 456/422/27461.
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SALE AND PURCHASE AGREEMENT
DATE: 28th JUNE 2001
PARTIES:

(1) POWELL DUFFRYN HOLDINGS BV a company incorpagdtin the Netherlands (registered number 39031622ke registered office
is at Betonweg 8, 8305 AG Emmeloord, The NethedaPOWELL DUFFRYN (INTERNATIONAL) LIMITED a companincorporated in
England and Wales (registered number 1235617) wieggstered office is at Powell Duffryn House, LondRoad, Bracknell, Berkshire
RG12 2AQ and POWELL DUFFRYN INVESTMENTS LIMITED ampany incorporated in England and Wales (regidtatember 73993¢
whose registered office is at Powell Duffryn Housendon Road, Bracknell, Berkshire RG12 2AQ (ea¢Baller" and together the
"Sellers");

(2) OSHKOSH GROUP BV a private company with limiteability (besloten vennootschap met beperkte peaieelijkheid) incorporated
under the laws of the Netherlands with its se&nmsterdam and its business office at De Lairessasir33, 1075 HJ, Amsterdam, The
Netherlands registered in the Commercial Registdeunumber 34158044 ("Oshkosh Group") and OSHKE@SIROPEAN HOLDINGS

S.L. ("Oshkosh European Holdings") a company inotafed in Spain (registered number Commercial Rggid Madrid, Volume ("Tomo")
16,400, Book ("Libro") 0, Page ("Folio") 110, Sexti("Seccion") 8a, Sheet ("Hoja") M-278804) whosgistered office is at Juan Vara Teran
14, 38009 Santa Cruz de Tenerife, Spain (togetteetRurchasers");

(3) POWELL DUFFRYN LIMITED a company incorporated England and Wales (registered number 298073) eviegistered office is at
Powell Duffryn House, London Road, Bracknell, Bériks RG12 2AQ (the "Sellers’ Guarantor”); and

(4) OSHKOSH TRUCK CORPORATION a company incorpodate Wisconsin whose registered office is at 2308dgon Street, Post Office
Box 2566, Oshkosh, Wisconsin 54902 United Statesnoérica (the "Purchasers' Guarantor").

BACKGROUND:

(A) Geesink Group BV is a company limited by shanesrporated in the Netherlands on 13 Decembe® 1th registered number
17011545; Norba AB is a company



limited by shares incorporated in Sweden on 4 Mad4lwith registered number 55600882; and Geesink Norba Limited is a private ligh
company incorporated in England and Wales on 28l6ct1935 with registered number 306452. Furth&ildeof the Companies are set out
in Schedule 1, Part 1 (Details of the Companies).

(B) The companies of which details are set outdhe®ule 1, Part 2 (Details of the Subsidiaries)satesidiaries of the Companies.

(C) The Sellers have agreed to sell all of theadsshares in the capitals of the Companies to tinehBsers for the consideration and upon the
terms set out in this Agreement.

(D) The Sellers are subsidiaries of the Sellergr@utor and the Sellers’ Guarantor has agreednisideration of the Purchasers entering into
this Agreement and agreeing to be bound by itsgetonguarantee the performance by the Selletsenf dbligations under this Agreement.

(E) The Purchasers are subsidiaries of the Purcdi@@earantor and the Purchasers' Guarantor hasdgn consideration of the Sellers'
entering into this Agreement and agreeing to bentday its terms, to guarantee the performance @ytrchasers of their obligations under
this Agreement.

IT ISAGREED that:
1. Definitions and Interpretation
1.1 Defined terms
In this Agreement and the Background:

"Agreed Form Documents" means the Disclosure LetterDutch Notarial Deed, the Tax Deed, the S&lBeed of Covenant, the Purchas
Funding Term Sheet, Mr Harris' Deed of Covenar Ltbtter of Resignation for Directors, the Purchsis@anking Schedule and the Powers
of Attorney in the Agreed Terms;

"Agreed Redundancy Programme" means the progranimeelondancies in Norba Limited detailed in thedsure Letter;

"Agreed Terms" means, in relation to any documtbiat, document in the terms agreed between theepaatid signed or initialled for
identification purposes only by or on behalf of eaarty prior to execution of this Agreement;
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"Associate" has the meaning given in section 436luency Act 1986;
"Auditors" means Arthur Andersen of 1 Surrey Stréendon WC2R 2PS;
"Balance Sheet Date" means 31 March 2001;

"Business Day" means a day (not being a Saturd®unday) when banks generally are open in the@ibyondon, Amsterdam, Stockholm
and the United States of America for the transaatiogeneral banking business;

"Companies" means Geesink Group BV, Norba AB anesi& Norba Limited, details of each of which aheeg in Schedule 1, Part 1
(Details of the Companies) and any reference ©@anipany" is a reference to any one of them;

"Companies Act" means the Companies Act 1985;

"Company Intellectual Property" means all IntelledtProperty which at the Completion Date is owhgdny of the Companies or any of the
Subsidiaries, and which is either used in or hanlikeveloped for use in or is required for or ideshfor use in the business of the Group as
currently carried on, including that listed in Sdhke 2 (Company Intellectual Property);

"Completion" means completion of the sale and paselof the Shares under this Agreement;
"Completion Date" means close of business on tlygGanpletion takes place;

"Completion Inter-Company Debt" means all moniegdwy any member of the Group to any member oS#ikers’ Group as at the
Completion Date but for the avoidance of doubtinotuding any amounts to be paid by any membeth®fSroup to any members of the
Sellers' Group in respect of the settlement of c@fe income tax;

"Completion Inter-Company Loans" means all monwea by any member of the Sellers' Group to any negrabthe Group as at the
Completion Date;

"Completion Net Debt" means the Debt of the Grosigtethe Completion Date less any cash, Complétien-Company Loans and an
amount equal to the value of any marketable séesifiield by the Group as at the Completion Datedkaluding any monies received by the
Group in settlement of any claims brought by theuprunder



any insurance policies in which the Group has #rast between 31 March 2001 and the Completior)Dat

"Completion Transaction Costs" means such sumegual to all and any Transaction Costs paid oapkeyby the Group as at Completion,
determined in accordance with Clause 3.8;

"Confidential Information” means all informationgignated as confidential or which a recipient waeldsonably consider to be confidential
which is proprietary to any of the Companies or ahthe Subsidiaries and includes all informati@edi in or otherwise relating to the Group
or its business, affairs, customers or the margeaiirany goods or services including trade sectet$inical processes and technical
information, customer names and lists and othexildatf customers, sales targets, sales statistiagget share statistics, market research
surveys and reports, sales pricing, costs of saifsgmation relating to future business developtaem planning, future projects, commercial
relationships or legal advice, in each case, intearea form held;

"Confidentiality Agreement" means the confidentishgreement made on 25 January 2001 betweend&rdstguisitions Limited and the
Purchasers' Guarantor;

"Consolidated Accounts" means the audited finarstatements of the Group audited by the Auditothénform of a statutory balance sheet
as at the Balance Sheet Date, and a profit andatmssunt and a cashflow statement for the finarygiat ended on the Balance Sheet Date (in
each case of the Group and incorporating appr@peianinations) together in each case with all soteports and statements annexed the

"Danish Warranties" means the additional warrargetout in Part 8 of Schedule 4 (Warranties);

"Debt" means third party loans, overdrafts, hirechase or finance and other capital leasing arraegés, dividends payable or declared but
not paid, Inter-Company Debt and including intepsgable to a party which is not a member of theu@rand other obligations of a similar
nature whether short or long term (but excluding such obligations to Powell Duffryn Holdings BV liespect of salary and other
remuneration payments of an employee of a membigreo&roup or other properly incurred administratxpenses settled by such person
which are customarily



recharged by a member of the Group (shown in thes@l@wated Accounts at NLG 2.862 million));

"Directors" means the directors of each of the Canngs and each of the Subsidiaries named in Sahdd®art 1 (Details of the Companies)
and Schedule 1, Part 2 (Details of the Subsidigries

"Disclosed Environmental Matter" means any magéenmred to in Annex 2 of the Disclosure Letter;

"Disclosure Letter" means the disclosure lettemfithe Sellers to the Purchasers, together witanitexures in the Agreed Terms having the
same date as this Agreement;

"Dutch Warranties" means the additional Warrangigtsout in Part 2 of Schedule 4 (Warranties);

"Dutch Subsidiaries” means those of the Subsidianieorporated in the Netherlands in whose shaeesi@k Group BV is directly or
indirectly interested;

"Dutch Notarial Deed" means the notarial deed eAlgreed Terms effecting the transfer of the Shardéise capital of Geesink Group BV
from Powell Duffryn Holdings BV to Oshkosh Group;

"Encumbrance" means any mortgage, charge, pleggeftecation, lien and security interests of whawso nature (including, without
limitation, any imposed by law) and any proprietamgrest or equity of any person including (withbonitation) any title retention, option or
right of pre-emption;

"Environment" means any of the following media nanaar, controlled waters (as defined in sectiod bd the Water Resources Act 1991) or
analogous legislation outside the United Kingdonaad (including without limitation those media hiit buildings or other natural or man
made structures above or below ground and tanksiagerground drains);

"Environmental Laws" means any applicable statigtegutory instruments, regulations, directivesmiers which relate to the pollution or
protection of the Environment and which are leghilyding and in full force and effect at the dagedof;
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"Environmental Permits" means all or any authoiiges, certificates, permits, licences or conseatgiired under any Environmental Laws
the operation of the Company;

"Environmental Warranties" means those Warranti¢sasagraph 19 of
Part 1 of Schedule 4 (Warranties);
"Estimated Net Debt" has the meaning given to €iause 3.7 (Estimation of Completion Net Debt @aunpletion Transaction Costs);

"Estimated Transaction Costs" has the meaning givérin Clause 3.7 (Estimation of Completion Netbt and Completion Transaction
Costs);

"Exclusivity Agreement” means an agreement madedsst the Purchaser's Guarantor and the Sellersa@oadated 18 May 2001,
"Finance Manual" means the Powell Duffryn grouafine manual in the form annexed to the Disclosettet;

"GAAP" means generally accepted accounting priesifph force in the United Kingdom as promulgatedhsyInstitute of Chartered
Accountants of England and Wales, the Accountiran@ards Board and the Urgent Issues Task Forbte alate relevant thereto;

"Group" means the Companies and the Subsidiarié$rmamber of the Group" shall be construed accgidin

"Group Guarantees" means those guarantees of ligatidns of any member of the Sellers' Group exdénto by the Companies and the
Subsidiaries or any of them and now subsisting;

"Intellectual Property" means all intellectual peoty, including patents, utility models, trade a®dvice marks, trade names, domain names,
right in designs, copyrights, moral rights, topgdma rights, rights in databases, rights in know-h@enfidential Information and other
proprietary information, in all cases whether ot registered or registrable and including regigireg and applications for registration of any
of these and rights to apply for the same andgtits and forms of protection of a similar naturénaving equivalent or similar effect to any
of these anywhere in the world;



"Inter-Company Debt" means all monies owed by aeynier of the Group to any member of the Sellersubut for the avoidance of
doubt not including any amounts to be paid by aeymers of the Group to any members of the SelBrsip in respect of the settlement of
corporate income tax;

"Inter-Company Loans" means all monies owed byraeynber of the Sellers' Group to any member of tre®

"Interest Rate" means, in relation to a day duang period during which interest accrues, the EUBfBpercentage rate calculated on an
actual/360 day count basis as determined by th&iBaf-ederation of the European Union for three thgeriods as displayed on the
EURIBOR page of the Reuters screen at or aboutrillaondon time on that day, save that for anytthay is not a Business Day the relev
rate for that day will be that for the last precepBusiness Day. If the agreed page is replacsémice ceased to be available, the Sellers'
Guarantor may specify another page or service ajgpd the appropriate rate after consultation wh#h Purchasers;

"Irrecoverable Environmental Losses" means anyadindosses arising from any relocation of any mdithe operation of the business which
is carried out in connection with the carrying ofiRemedial Action or other works or any loss dfffiror Losses arising from any failure to
comply with any contractual obligation;

“London Stock Exchange" means London Stock Exchalge

"Losses" in respect of any matter, event or cirdam=e includes all demands, claims, actions, pdings, damages, payments, losses, costs,
expenses or other liabilities;

"Management Accounts" means the April and May 28@bhagement accounts of the Group prepared by thepGr

"Mr Harris' Deed of Covenant" means the deed df tlaane in the Agreed Terms to be entered into besivilee Purchasers, the Purchasers'
Guarantor and Mr Stephen Harris at Completion;

"NASD" means the National Association of Securifie=alers;

"Net Debt" means the Debt of the Group as at tHariB® Sheet Date less any cash, Inter-Company Larahan amount equal to the value of
any marketable securities held by the Group aseaBalance Sheet Date, as set out in the Consadidat
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Accounts. Example calculations of the Net Debtdfgmence to the Consolidated Accounts and the negmewgt accounts of the Group for
March 2001 for illustrative purposes only are adtio Schedule 10 (Example Calculation of Net Debt)

"Norba AB Properties" means those Properties leasébbrba AB situated at Blomstermala, Sweden;

"Norba Acquisition Agreement" means the Share PasetAgreement between (1) Partek Cargotec AB griddizell Duffryn (International)
Limited regarding all shares in Norba AB dated 2igiAst 2000;

"Norba Warranties" means the warranties and reptasens given by Partek Cargotec AB to Powell Byff(International) Limited pursuant
to article 8 (excluding article 8.5) of the Norbagisition Agreement;

"Polish Warranties" means the additional Warrangigtsout in Part 9 of Schedule 4 (Warranties);
"Proceedings” means any proceedings, suit or aetising out of or in connection with this Agreertien
"Properties" means the freehold and leasehold ptiepalescribed in Schedule 6 (Properties);
"Purchase Price" means the purchase price spedifi€thuse 3.1 (Purchase Price);

"Purchasers' Accountants" means Arthur Andersen afliilwaukee, Wisconsin, USA,

"Purchasers' Banking Schedule" means the pro féettex in the Agreed Terms setting out certain estied information to be provided by
Powell Duffryn Limited to the Purchasers;

"Purchasers' Funding Termsheet" means the termshtet Agreed Terms setting out the terms uporclvttie Purchasers will seek third
party financing to enable them to satisfy the PasehPrice;

"Purchasers' Group" means any of the following ftome to time: the Purchasers' Guarantor, its glidasés (including, for the avoidance of
doubt, the Purchasers) and subsidiary undertakingsany holding company or parent undertaking @Rbrchasers' Guarantor and all other
subsidiaries and subsidiary undertakings of any



holding company or parent undertaking of the Pusehsl Guarantor and "member of the PurchaserspGatiall be construed accordingly;
"Purchasers' Solicitors" means Nicholson Grahanoge$ of 110 Cannon Street, London EC4N 6AR,;

"Reasonable and Prudent Operator" means a persocigrg that degree of skill, diligence, prudeand foresight which would reasonably
be expected from an experienced operator engagee same type of undertaking as the businessaCtdmpanies carried out at Completion
and under the same or similar circumstances asmap(&tion;

"Recoverable Environmental Losses" means any drwbsses arising out of any of the following: claify neighbouring owners/occupiers
of land in respect of damage caused by off-siteratign of pollution from any Property; removal,tbe making safe or secure, of any
pollution, including investigatory or other actinoecessary to assess the condition of the Properti&sy other environmental media and
undertaking works or carrying out any operationstiie purpose of preventing, minimising, remedyangnitigating the effects of the
pollution; the making of any subsequent inspecti@ugiired from time to time for the purposes ofieaing the condition of the Properties or
environmental media; the costs of obtaining anyimmental Permits necessary in order to underdaeof the above-mentioned actions,
including the maintenance costs of any such Enwiemtal Permit; reasonable legal and consultancyifeeonnection with advice and
assistance necessitated in consequence of theofogeitems; disposal costs of removing the pollutidf site; and (to the extent legally
permissible) environmental fines and penaltiesiireadiby the Purchaser and/or any member of the@saod which are attributable to action
or inaction of the Sellers PROVIDED THAT in eaclseany and all such Losses are the minimum reaBonabessary under Environmental
Laws or Environmental Permits to remedy the paldichreach of the Environmental Warranty in quastiad exclude Irrecoverable
Environmental Losses;

"Securities Exchange Commission" means the Seesifitkchange Commission of the United States of Aager

"Sellers' Deed of Covenant" means the deed ofrthiatte in the Agreed Terms to be entered into betweeBellers, the Purchasers and the
Sellers' Guarantor at Completion and where appaitpreferences to the Sellers' Deed of Covenalitraban the deed of covenant as
executed by the parties to it;



"Sellers' Group" means any of the following fromméi to time, except the Companies and the Subsdiatie Sellers' Guarantor, its
subsidiaries and subsidiary undertakings and atdifgpcompany or parent undertaking of the Sell@rsarantor and all other subsidiaries
subsidiary undertakings of any holding companyarept undertaking of the Sellers' Guarantor andhiber of the Sellers' Group” shall be
construed accordingly;

"Sellers' Guarantees" means those guarantees obtigations of any member of the Group entered byt any member of the Sellers' Group
and now subsisting (including but without limitatithe several liability of Powell Duffryn Holdind®V for the debts of Geesink Group BV

a consequence of Powell Duffryn Holdings BV haviibgd a declaration with the trade register of @gamber of Commerce in Lelystad, The
Netherlands in accordance with paragraph z-1 sub b of the Dutch Civil Code);

"Sellers' Dutch Solicitors" means Lovells of Fralisplein 42, Postbus 545, 1000 AM, Amsterdam, tle¢hirlands;
"Sellers' Swedish Solicitors" means Mannheimer Himgrof PO Box 1711, 111 87 Stockholm, Sweden;
"Sellers' UK Solicitors" means Rowe & Maw of 20 BltaFriars Lane, London, EC4V 6HD;

"Shares" means all the issued shares in the capitdhe Companies details of which are given ineSlalle 1, Part 1 (Details of the
Companies);

"Stock" means total stock and work in progresshef®roup;

"Subsidiaries" means the companies details of warehgiven in Schedule 1, Part 2 (Details of thibsBliaries) and any reference to a
"Subsidiary" is a reference to any one of them;

"Swedish Warranties" means the additional Warrargat out in Part 3 of Schedule 4 (Warranties);
"Takeover Panel" means the Panel on Takeovers anddys of the United Kingdom;
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"Tax" or "Taxation" means and includes all formgaation and impositions, duties, contributiorgd &evies in the nature of taxation;
"Tax Deed" means the deed of covenant relatingatoiit the Agreed Terms;

"Taxing Authority" means any Taxing or other auihgmbody or person (whether inside or outsidelimited Kingdom) competent to impose
any liability to Tax;

"Termination Notice" has the meaning given to iOlause 4.11 (Purchaser's Funding);

"Transaction Costs" means (pound)75,000, togetlteramy costs relating specifically to the trangattontemplated by this Agreement in
the nature of third party adviser's fees, spe@ghpents and/or bonuses to employees or other sipalaments, and accommodation and tr
costs of prospective purchasers of the Group, iredun each case by a member of the Group pri@ompletion (except to the extent
payment of the same actually reduces the Purchése®herwise payable by virtue of its inclusiorthe Completion Net Debt) but
excluding those paid on or before 31 March 2001,

"UK Listing Authority" means the Financial ServicAathority in its capacity as the competent auttydior the purposes of the Financial
Services Act 1986;

"Undisclosed Environmental Matter" means any mattersubject of a claim under the Environmental Mfaties which is not a Disclosed
Environmental Matter;

"VAT" means value added tax;
"VATA" means the Value Added Tax Act 1994;

"Warranties" means the warranties referred to au€é 6 (Warranties) and set out in Schedule 4 @iites) and the warranties referred to in
Clause 10.1 (Norba Warranties), given and maddéysellers in favour of the Purchasers. The Waasushall also include:

(i) in relation to Norba AB, the Swedish Warranties
(i) in relation to Geesink Group BV and the Dutghbsidiaries, the Dutch Warranties;
(iii) in relation to Geesink Polska Sp.z 0.0, th@ish Warranties;
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(iv) in relation to Norba A/S, the Danish Warrastiand

(v) in relation to the branches of Geesink BV iralBp Germany, France and Italy, those Warrantiézairis 4, 5, 6 and 7 respectively of
Schedule 4 (Warranties); and

"Works Council" means the works council (gemeenppkéjke ondernemingsraad) of Geesink BV and Gédsiggen BV.
1.2 Contents page and headings

In this Agreement, the contents page and headirgimeluded for convenience only and shall notaftee interpretation or construction of
this Agreement.

1.3 Meaning of references
In this Agreement, unless the context requiresratise, any reference to:
(a) this Agreement includes the Schedules, whicm fpart of this Agreement for all purposes;

(b) the Background is to the statements about élckdround to this Agreement made above, a ClauaeSghedule is to a clause of or a
schedule to this Agreement and to a Part or a Paghgf a Schedule is to a part or a paragraphatfSchedule;

(c) a statute or statutory provision, except agesgly provided otherwise, includes any consoligtie-enactment, modification or
replacement of the same, any statute or statutomigion of which it is a consolidation, re-enactrhanodification or replacement and any
subordinate legislation in force under any of thme from time to time except to the extent that @mysolidation, re-enactment, modification
or replacement enacted after the date of this Agest would extend or increase the liability of @ayty to any other under this Agreement;

(d) a party or the parties is to a party or thaipai(as the case may be) to this Agreement artlisblade any permitted assignees of a party;

(e) the masculine, feminine or neuter gender reaspdyg includes the other genders and any referémdiee singular includes the plural (and
vice versa);
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(f) a person includes any individual, firm, corpiiwa, unincorporated association, government, siatgency of state, association,
partnership or joint venture (whether or not havarngeparate legal personality);

(9) a person includes a reference to that perteged personal representatives and successors;

(h) references to a company shall be construed smiaclude any company, corporation or other booiyorate wherever and however
incorporated or established;

(i) a document is to that document as varied, spphted or replaced from time to time, in each @aseiting;

() any English statutory provision or English letgrm for any action, remedy, method of judiciedgeeding, document, legal status, court,
official or any other legal concept or thing shalfespect of any jurisdiction other than Englaeddeemed to include what most nearly
approximates in that jurisdiction to the Englisatstory provision or English legal term;

(k) writing shall include any modes of reproducimgrds in a legible and non-transitory form;

() (E) or euros is to the lawful currency of thatses in the European Union which are from timéntee participating in economic and
monetary union; and

(m) a time of the day is to London time and refeento a day are to a period of 24 hours runniog fimidnight to midnight.
1.4 No restrictive interpretations

In this Agreement, general words shall not be giaeastrictive interpretation by reason of theinggoreceded or followed by words
indicating a particular class of acts, mattershorgs.

1.5 Companies Act definitions

In this Agreement, unless the context otherwiseireq any word and expression defined in sectidhd@3art XXVI of the Companies Act
and not defined in this Agreement shall bear thammgy ascribed to it in that Act.
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1.6 Several liability

Where one or more parties is expressed to hayghtiai an obligation under this Agreement, suchtrag obligation shall be several as
between the parties expressed to have it save that:

(a) the Sellers' Guarantor shall have joint aneéssiability for all obligations to which it isubject with others and it shall have sole liability
under the guarantee set out in Clause 14.1 (Guaadnyt Sellers' Guarantor); and

(b) the Purchasers' Guarantor shall have jointsaveéral liability for all obligations to which i$ isubject with others and it shall have sole
liability under the guarantee set out in Claus® I&uarantee by Purchasers' Guarantor).

2. AGREEMENT TO SELL AND PURCHASE
2.1 Sale and purchase

Each of the Sellers shall sell with full title gaatee free from all Encumbrances, and each Punckhak purchase, the entire legal and
beneficial ownership in the Shares set out agéest respective names in Schedule 1, Part 3 (Sharee Sold), together with all rights
attached or accruing to them at Completion.

2.2 Waiver of pre-emption rights

The Sellers shall procure the waiver of all rightpre-emption over or other rights to restricnster of the Shares conferred either by the
articles of association or equivalent constitutlal@umentation of the Companies or in any othey.wa

3. PURCHASE PRICE

3.1 Purchase Price

The amount payable for the Shares (the "Purchase"Pshall be as follows:
(@) (E)150 million; less

(b) the greater of Net Debt or Completion Net Dédss

(c) Completion Transaction Costs.
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3.2 Payment on Account

At Completion on account of the Purchase Priceraouat equal to:
(@) (E)150 million; less

(b) the greater of Net Debt or Estimated Net Didss

(c) the Estimated Transaction Costs,

together with an amount equal to the interestwhmatld have accrued on such sum calculated on g baglis at the rate of 2 per cent per
annum above the Interest Rate and compounded dyddethe period from 31 March 2001 up to andlirting the Completion Date or, if
neither of the conditions in Clause 4.1 (Condit)dmsve been fulfilled on or before 13 July 2001 taand including 31 July 2001 shall be
paid to the Sellers' Guarantor as agent for thieiSdéh cash on Completion by way of electronickbaiansfers in accordance with Clause 4.8
(Completion Arrangements) and in the manner seiro8thedule 3 (Completion Arrangements). For timppses of calculating such interest,
the Interest Rate applicable for the second Busibes prior to Completion shall apply for the déigsn such Business Day to the
Completion Date (if applicable). Such interest khat be payable if Completion does not occur.

3.3 Receipt by Sellers' Solicitors

Receipt by the Sellers' UK Solicitors, the Selléngtch Solicitors or the Sellers' Swedish Soligtof any monies or completed documenta
to be provided by the Purchasers in satisfacticengfof the obligations of the Purchasers underAlgreement shall be accepted by the
Sellers as a full and complete discharge of thagation and the Purchasers shall not be conceimede the application of any payments
made by it under this Agreement.

3.4 Payment pursuant to claim

If any payment is made by the Sellers (or any efithto the Purchasers pursuant to a claim madeeurchasers for any breach of this
Agreement or otherwise pursuant to this Agreemempayment shall be made by way of reduction oftkehase Price paid for the Shares
and that portion of the Purchase Price paid irtijgldo the Company which is the subject matteswath claim shall accordingly be deemed to
have been reduced by the amount of that payment.
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3.5 Interest on overdue amounts

Interest shall be payable by the Purchasers ommamey which is not paid by them to the Sellersher$ellers' Guarantor under this
Agreement by the due date for its payment. Integieall be payable by the Sellers or the Sellersiréntor (as appropriate) or the Purchasers
or the Purchasers' Guarantor (as appropriate) ymamey which is not paid by the Sellers to thecRasers or by the Sellers to the Purch:
(as the case may be) in accordance with Clause 3.8

(Notification of Completion Net Debt and Completidransaction Costs)

or Clause 3.13 (Adjustment payments for Completidar-Company Loans and Completion Inter-CompangtBeor by the Sellers'
Guarantor or to Norba Limited in accordance withu3le 13.1 (Norba Limited losses). Such interedt aberue and be calculated on a daily
basis, both before and after any judgement, atateeof 4 per cent per annum above the Interest fRathe period from the due date for its
payment until the date on which it is actually padidhall be compounded quarterly and payableamahd.

3.6 Apportionment

The total price for the Shares under this Agreerskatl be apportioned between the Companies amis@t Schedule 8 (Apportionment of
Purchase Price) and as so apportioned shall beextibp the parties for all purposes including Tag atamp duty.

3.7 Estimation of Completion Net Debt and Complefizansaction Costs

No later than five Business Days prior to Completithe Sellers shall acting reasonably and in daitd provide to the Purchasers th
estimate of:

(a) the Completion Net Debt (the "Estimated NettDeb

(b) the Completion Transaction Costs (the "Estimidtensaction Costs");

(c) the Completion Inter-Company Debt (the "Estietbinter-Company Debt"); and
(d) the Completion Inter-Company Loans (the "Estedadnter-Company Loans").
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3.8 Notification of Completion Net Debt and ComfmeatTransaction Costs

Within twenty (20) Business Days after the CompletDate, the Purchasers shall notify the Selleth@faimount of the Completion Net Debt
and the Completion Transaction Costs, together dethils of all components thereof (including butheut limitation the Completion Inter-
Company Loans and the Completion Inter-Company Pdébtsuch time, the calculation set out in ClaBszshall be repeated replacing
Estimated Net Debt with Completion Net Debt andrgated Transaction Costs with Completion Transac@osts. By reference to the final
confirmation of Completion Net Debt and Completitnansaction Costs, the Sellers shall repay any atmerpaid by the Purchasers, or, as
the case may be, the Purchasers shall make aioadtijpayment of any underpayment by them on Cotigpietogether with:

(a) the relevant interest overcharged, or, asdke may be undercharged on said sum from 31 M&@h  Completion or 31 July 2001 (as
the case may be) pursuant to Clause 3.2; and

(b) an amount representing interest at the ratéeapim Clause
3.2 (from Completion to the date of further paymantepayment as the case may be) on the amouableagr repayable under this Clause.
For the avoidance of doubt, this Clause 3.8(b)l strdlapply in respect of any sums referred to iau€e 3.8(a).

Payment is to be made in either case within fiyeBi#siness Days of the date of issue of the fioaficmation of Completion Net Debt and
Completion Transaction Costs. Any payments madedaordance with this Clause 3.8 shall be deeméd &n adjustment to the Purchase
Price.

3.9 If Sellers disagree with Notification

The Sellers shall, within fifteen (15) Business Bay the notification being submitted to them it@dance with Clause 3.8 (Notification of
Completion Net Debt and Completion Transaction €gstotify the Purchasers in writing either thattapprove of it or that they disagree
with it, in which event they shall in such notifitn give details of the matters with which thegatjree and the reasons for such
disagreement. If the Sellers fail to issue suclicaawithin fifteen (15) Business Days they shalldeemed to have approved the notification
submitted by the Purchasers. In the event of désagent the Sellers and the Purchasers shall ussaatinable endeavours forthwith to
resolve the matter or matters in dispute. Any such
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3.10

3.11

resolution which enables the Completion Ne
Transaction Costs, the Completion Inter-Co
Completion Inter-Company Debt to be agreed
joint confirmation (the "Joint Resolution"
and the Sellers, stating the Completion Ne
Transaction Costs, the Completion Inter-Co
Completion Inter-Company Debt. If no Joint
within thirty (30) Business Days of the no
submitted to the Sellers as aforesaid, the

a firm of independent chartered accountant
the Purchasers and the Sellers or (failing

at the request of either the Purchasers or
the President from time to time of the Ins
Accountants in England and Wales, which fi
Accountants") shall then determine the mat
confirm the Completion Net Debt, the Compl
Completion Inter-Company Loans and the Com
The Independent Accountants shall act as e
arbitrators. Their decision shall be commu
Purchasers and the Sellers and shall be fi
Purchaser and the Sellers, save in the eve

Costs to be Borne jointly

The costs of the Independent Accountants s
by the Sellers and as the other half by th
with all matters specified in Clause 3.8 t

Records etc. to be Made Available

The Purchasers shall use reasonable endeav
records, working papers and other informat
control as may be reasonably required by t
Independent Accountants for the purpose of
shall be made available as soon as practic
and shall generally render all reasonable
necessary in connection with the final con
Net Debt and the Completion Transaction Co
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3.12

3.13

Meaning of "final confirmation of Completi
Transaction Costs"

For the purposes of the Agreement "the fin
Net Debt and Completion Transaction Costs"

(@) the notification issued by the Pu
3.8 (if such natification is eith
been approved by the Sellers purs
accordance with the time periods
disagree with Notification)), in
confirmation of Completion Net De
Costs shall, for the purposes of
issued five (5) Business Days aft
been given or is deemed to have b
Purchasers' naotification is appro

(b)  the Joint Resolution (if a disagr
resolved as mentioned in Clause 3
Notification)) in which case the
Completion Net Debt and Completio
for the purposes of the Agreement
Business Days after the date upon
has been given; or

(c)  the decision of the Independent A
shall be referred to the Independ
in Clause 3.9 (If Sellers disagre
which case the final confirmation
Completion Transaction Costs shal
Agreement, be treated as issued f
date upon which the decision shal

Adjustment payments for Completion Inter-C
Inter-Company Debts

By reference to the final confirmation of
Completion Transaction Costs:

(@) the Purchasers shall procure that
Completion Inter-Company Loans ov
of the Sellers' Group at Completi
additional payment of any underpa
respect of the Completion Inter-C
relevant member of the Group; and
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(b) the Sellers shall procure that any amount épeet of the Completion Inter-Company Debt overfgidhe relevant member of the Group
at Completion is repaid and that any additionalnpagt(s) of any underpayment at Completion in retspethe Completion Inter-Company
Loans is made by the relevant member of the Se(Brmip,

together with an amount representing interesteatdte applied in Clause 3.2 (from Completion ®date of further payment or repayment as
the case may be) on the amount payable or repayalkr this Clause. Payment is to be made in eithes within five (5) Business Days of
the date of issue of the final confirmation of Cdatipn Net Debt and Completion Transaction Costs.

4. COMPLETION
4.1 Conditions
Completion is conditional on fulfilment of eithef the following conditions:

(a) the unconditional positive advice of the Wol@launcil to the sale of Geesink Group BV in accomawith the provisions of this
Agreement; or

(b) the positive advice of the Works Council to fade of Geesink Group BV in accordance with thevisions of this Agreement (subject to
such further consultations with the Works Counsihaay be agreed by the parties) subject to comditichich are reasonably acceptable tc
Sellers and the Purchasers.

For the purposes of this Clause 4.1(b), the Sedleadl not be entitled to object to the acceptafa condition of such positive advice unless
such condition directly or indirectly affects adsely to a material extent the interests of a mernb#re Sellers' Group and the Purchasers
shall not be entitled to object to a condition €ls positive advice unless such condition directlyndirectly affects adversely to a material
extent the interests of a member of the PurchaSewsip (such interests including those of the Di8absidiaries).

4.2 Notification of other parties

Upon either of the conditions in Clause 4.1 (Cdodg) above being fulfilled, delayed in fulfilmeot becoming incapable of fulfilment (but
without prejudice to the provisions of Clause 4£®fsultation with Works Council)), the relevanttyar
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shall immediately notify the other parties and kkapply to the others written evidence (if avaliigof the fulfilment of that condition or (as
the case may be), an explanation for the delayo+falfiiment.

4.3 Consultation with Works Council

(1) The Sellers and the Purchasers undertake talussasonable endeavours to obtain the positivéica of the Works Council to the sale of
Geesink Group BV in accordance with the provisiofithis Agreement as soon as reasonably practicable

(2) If the positive advice of the Works Councibistained subject to conditions the Sellers andPilrehasers shall consult with each other to
seek to determine if and to what extent the comaltiare reasonably acceptable to them, whethérefucbnsultation with the Works Council
is necessary or desirable, and how they might addyech conditions (or any of them).

4.4 1If conditions not fulfilled

In the event that Completion does not take placerdsefore 31 July 2001, or such later date asS#ikers may advise the Purchasers or as the
Purchasers may advise the Sellers (which in etthse shall not be later than 31 August 2001)jgiiks and obligations of the parties under
this Agreement (except under Clauses 12 (Announotstand Confidentiality), 15 (Costs) and 25 (Goirggriaw and Jurisdiction)) shall
terminate and no party shall have any claim againgtother, but without prejudice to the accrugthts and obligations of the parties in
respect of any breaches of this Agreement bef@téhmination.

4.5 Period before Completion
(1) The Sellers undertake that they shall procua¢ between the date of this Agreement and Conopleti

(a) the Companies and the Subsidiaries shall naingtthing outside the ordinary course of busindsielwhas a material adverse effect on the
financial or trading position of the Group as a \ehand

(b) the Agreed Redundancy Programme shall be cdeatple accordance with its terms.
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(2) In addition, the provisions of Schedule 9 (Cactchetween exchange and Completion) shall appifyses out in this Clause 4.5.

(3) The Sellers shall make arrangements with theisrers that, until the Completion Date, in r@atto all material insurance policies in
which the Group has an interest:

(a) such policies remain in force;
(b) the Purchasers' interest in the Group is naad;
(c) there is endorsed upon the policy a noticengfdhat the relevant member of the Group is tiss lmayee thereunder.

If and to the extent any claim is made under sashriance policies in respect of the Group andingjao the period between the date of this
Agreement and the Completion Date which givestose payment to the Sellers under such policiesSeilers shall, as soon as reasonably
practicable following the later of Completion amteipt by the Sellers of any settlement monies gmagmount equal to such monies to the
Purchasers.

4.6 Compliance with Merger Code

The Sellers and the Purchasers undertake aftelatieeof this Agreement to consult with relevandéranions to the extent required pursuant
to Chapter Il of the Dutch Merger Code (SER Fusieggsregels 1975).

4.7 Completion
Completion shall take place:
(a) in respect of the sale of Geesink Norba Liméethe offices of the Sellers' Solicitors;

(b) in respect of the sale of Norba AB at the @$iof Mannheimer Swartling at Norrmalmstorg 4, B@41, SE-111 87 Stockholm, Sweden;
and

(c) in respect of the sale of Geesink Group B\hatdffices of Lovells at Frederiksplein 42, Postbd4s, 1000 AM Amsterdam, The
Netherlands

on the fifth Business Day following the date on e¥heither of the conditions in Clause 4.1 (Cond#iphas been fulfilled unless at such time
the Purchasers have yet
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4.8

4.9

4.10

to obtain the necessary funding to satisfy
event Completion shall occur on the earlie

(i) the second Business Day following
Purchasers obtain the necessary f
Purchase Price; and

(i) 31 July 2001 or such later date a
Purchasers (as appropriate) may h
the Sellers (as appropriate) in a
conditions not fulfilled), provid
Termination Notice has been issue
Sellers in accordance with Clause

The Purchasers undertake to the Sellers to
upon them having obtained the necessary fu
Price.

Completion arrangements
At Completion the Sellers and the Purchase
listed in Schedule 3 (Completion Arrangeme
Schedule 3 (Completion Arrangements) are n
the Sellers' obligations the Purchasers ma
(@) defer Completion to a date not mo
date specified in Clause 4.7 (Com
Completion in which event the pro
shall apply to Completion as so d

(b)  proceed to Completion as far as p
to their rights under this Agreem

Repayment of Inter-Company Debt

The Purchasers shall procure that immediat
Estimated Inter-Company Debt is repaid in

Repayment of Inter-Company Loans

The Sellers shall procure that immediately
Estimated Inter-Company Loans are repaid i
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4.11

Purchasers' Funding

If the Purchasers, having used their best

to obtain the necessary funding to satisfy
substantially (as defined below) on the te
Funding Termsheet on or before 31 July 200
advised the Purchasers or the Purchasers h
appropriate) of a later date in accordance
Conditions not fulfilled), on or before th
Sellers or the Purchasers (as appropriate)
subject to demonstrating to the reasonable
that the Purchasers have used their best e
funding, be entitled to elect by notice to
terminate this Agreement (a "Termination N
circumstances shall the Purchasers be enti
Notice other than on the later of 31 July
Sellers or the Purchasers (as appropriate)
accordance with Clause 4.4 (If conditions
avoidance of doubt, unless the Sellers agr
shall be obliged to use their best endeavo
hereof until the earlier of the date upon

to satisfy the Purchase Price has been obt
is issued, unless prior to such date, this
terminated in accordance with Clause 4.4 (
In the event the Purchasers issue a Termin
shall terminate in accordance with the pro
(Effect of Termination Notice) and Clause
Guarantor) shall apply. For the purposes o
"substantially" shall mean on terms:

(@) asregards interest, not exceedin
in the Purchaser's Funding Termsh
basis points; and

(b)  asregards repayment, no less fav
schedule set out in the Purchaser

For the avoidance of doubt, the Purchasers
shall not require them to make formal appr
Bank of America Securities LLC unless and
that it will not obtain funding from it su

with the Purchasers' Funding Termsheet.
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4.12

4.13

4.14

(0

@

®

4)
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Effect of Termination Notice

In the event the Purchasers issue a Termin
with Clause 4.11 (Purchasers' Funding) all
the parties under this Agreement (except u
Sellers' Guarantor), 12 (Announcements and
Clause 12.7), 15 (Costs) and 25 (Governing
terminate and no party shall have a claim

of any breaches of this Agreement before t

Payment to Sellers' Guarantor

In the event that the Purchasers issue a T
accordance with Clause 4.11 (Purchasers' F
(subject to Clause 4.14) forthwith pay to
sum of (E)10,000,000 by electronic transfe

Purchasers' Banking Schedule

On or before 29 June 2001 the Sellers' Gua
Purchasers a draft of the Purchasers' Bank
the information required to be included th
shall be drawn up as at 22 June 2001.

The Purchasers shall review the draft of t
Schedule provided by the Sellers' Guaranto
and shall provide their reasonable comment
Guarantor in writing on or before 3 July 2

The Sellers' Guarantor shall consider any
Purchasers on the draft Purchasers' Bankin
revised version of the Purchaser's Banking
account of such comments on or before 9 Ju

In the event that the Sellers' Guarantor d
Purchasers' Banking Schedule to the Purcha
Clause 4.14(1), the time by which the Purc
provide their reasonable comments thereon
shall be extended by one day for each day
Guarantor is late in providing such draft.

In the event that the Purchasers do not pr
comments on the draft of the Purchasers' B
Sellers' Guarantor by the time specified i
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Clause 4.14(2) (or as extended pursuant to
Purchasers shall be deemed to have approve
submitted to them.

Subject to Clause 4.14(7), on or before 20
Guarantor shall provide to the Purchasers
the Purchasers' Banking Schedule completed
required to be included therein, which inf
at 11 July 2001.

The Purchasers shall be entitled at any ti
give written notice to the Sellers' Guaran
delay the provision of the updated version
Schedule pursuant to Clause 4.14(6), in wh
be entitled at any time prior to 23 July 2
advised the Purchasers or the Purchasers h
appropriate) of a later date in accordance
Conditions not fulfilled), the seventh day
give written notice to the Sellers’ Guaran
updated version of the Purchasers' Banking
seven days of such notice, completed with
be included therein drawn up as at the dat
receipt of such notice by the Sellers' Gua

In the event that the Sellers' Guarantor d
Purchasers' Banking Schedule by the time s
the further updated Purchasers' Banking Sc
in Clauses 4.14(6) or 4.14 (7) (as the cas
consequence thereof:

(@) the Purchasers are delayed in the
in respect of the Purchase Price
the Purchasers' Funding Termsheet
(having used their best endeavour
Clause 4.11), then the interest o
Purchasers pursuant to Clauses 3.
3.8 (Notification of Completion N
Transaction Costs) shall not be p
by which the Sellers' Guarantor i
revised Purchasers' Banking Sched
Purchasers' Banking Schedule (as

(b)  the Purchasers are unable to obta
Purchase Price substantially on t
Funding Termsheet (as defined in
their best endeavours so to do in
4.11), where the revised and/or u
Schedule
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5.1
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is not provided by the Sellers' G
after the time specified in Claus
4.14(7) (as appropriate) respecti
a Termination Notice, the sum spe
(Payment to Sellers' Guarantor) s

If at any time prior to Completion, the Se
aware of any matter, fact or circumstance
indebtedness of the Group) which, were it
updated Purchasers' Banking Schedule as at
Guarantor becomes aware of such matter, fa
give rise to material variance from the in

updated Purchasers Banking Schedule prepar

4.14(3) or 4.14(6) or 4.14(7) (as the case
variance equal to or greater than one mill
Guarantor shall notify the Purchasers of s
circumstance as soon as reasonably practic
the same.

The Sellers' Guarantor shall prepare the P
and any other information which it is obli
this Clause 4.14 in good faith. Subject th
nor the Sellers' Guarantor shall be liable
or under the Misrepresentation Act 1967 or
of the contents of the Purchasers' Banking
inaccurate or incomplete (save in the case

ANTI-TRUST NOTIFICATIONS
Filing responsibilities

The Purchasers shall be responsible for ob
or competition confirmations or consents a
Sellers shall join in and assist in such f
Sellers are required to do so by applicabl
be responsible for all costs and legal exp
and shall fully indemnify the Sellers acco
fully indemnified.

Furnishing information

Each party shall furnish to the other such
provide such assistance as the other may r
connection with the preparation of any ant
or submission which is necessary under any
rules or regulations. The parties shall ke
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uarantor within sixteen days
es 4.14(3) or 4.14(6) or

vely and the Purchasers issue
cified in Clause 4.13

hall not be payable.

llers' Guarantor becomes
(save in respect of the

to be reflected in a further
the date the Sellers'

ct or circumstance, would
formation contained in the

ed in accordance with Clauses
may be) (which shall mean a
ion Euros), then the Sellers'
uch matter, fact or

able after becoming aware of

urchasers' Banking Schedule
ged to provide pursuant to
ereto, neither the Sellers

in equity, contract or tort

in any other way in respect
Schedule being false,

of fraud).

taining all such anti-trust

s may be necessary. The
ilings in so far only as the

e laws. The Purchasers shall
enses associated therewith
rdingly and keep the Sellers

necessary information and
easonably request in
i-trust or competition filing
applicable legislation,

ep each other fully



5.3

6.1

6.2

6.3

informed of the status of any communicatio
requests for additional information from a
competition authority and the Purchasers s
such enquiries or requests.

Purchasers' endeavours

The Purchasers and, subject to Clause 5.1
the Sellers and the Sellers' Guarantor (to
and the Sellers' Guarantor may provide ass
reasonable endeavours to obtain all anti-t
confirmations or consents required under a
rules or regulations for the transaction c
Agreement.

WARRANTIES
Warranties

As at the date of this Agreement, the Sell
in terms of the Warranties.

Certain Warranties to be repeated at Compl

The Sellers warrant to the Purchasers in t
set out in Paragraphs 2.2, 2.4, 3, 5(h), 6
16, 18.1, 18.2, 18.3, 18.4, 18.5, 18.11(b)
Part 1 of Schedule 4 (Warranties) as at Co
reference to the facts and circumstances t

Sellers to disclose breaches prior to Comp

The Sellers shall as soon as reasonably pr
aware of the same disclose to the Purchase
event or circumstance which shall be disco
exist, or which shall happen or occur, bet
prior to Completion which will cause or co
the Warranties set out in those Paragraphs
listed in Clause 6.2 (Certain Warranties t
as at Completion by reference to facts and
and such disclosure shall not (for the avo
liability of the Sellers for breach of any
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n with, and any enquiries or
ny applicable anti-trust or
hall comply promptly with any

(Filing responsibilities),
the extent that the Sellers
istance) shall use all

rust or competition

ny applicable legislation,
ontemplated in this

ers warrant to the Purchasers

etion

he terms of the Warranties
1,7.2,7.3,7.4,8,15.2,

, 18.11(c) and 21 only of
mpletion as if repeated by
hen existing.

letion

acticable after becoming

rs in writing any matter,
vered to have occurred or to
ween the date hereof and
nstitute a breach of any of

of Schedule 4 (Warranties)
0 be repeated at Completion)
circumstances then existing
idance of doubt) affect the
Warranty.



6.4

6.5

6.6

(0

Limitations on claims

The liability of the Sellers under the War

provision of this Agreement shall (except

limited as set out in Schedule 5 (Limitati

Status of Warranties

Subject to Clause 6.6 (Certain Warranties
that each of the Warranties is separate fr
other Warranty and (except as otherwise pr

shall not be limited by any other provisio

Certain Warranties specific

The only Warranties given:

@

(b)

(©

(d)

in respect of the Environment are
19 (Environment) of Part 1 of Sch
other Warranties shall be deemed
to the Environment;

in respect of employment matters
including other benefits are thos
(Employees) of Part 1, Paragraph
Part 8 and Paragraph 4 of Part 9,
and the other Warranties shall be
relation to employment matters; a

in respect of the Properties are
(Properties) of Part 1 of Schedul
other Warranties shall be deemed
to the Properties.

in respect of Intellectual Proper
Paragraph 11 (Intellectual Proper
and 3 of Part 3, Paragraph 2 of P
Paragraph 1 of Part 6, Paragraph
3 of Part 8 and Paragraph 3 of Pa
(Warranties) and the other Warran
be given in relation to Intellect
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ranties or any other
in the case of fraud) be
on on Claims).

specific), the Sellers agree
om and independent of any
ovided in this Agreement)
n of this Agreement.

those set out in Paragraph
edule 4 (Warranties) and the
not to be given in relation

excluding pensions but

e set out in Paragraph 15

2 of Part 6, Paragraph 4 of
of Schedule 4 (Warranties)
deemed not to be given in
nd

those set out in Paragraph 18
e 4 (Warranties) and the
not to be given in relation

ty are those set out in

ty) of Part 1, Paragraphs 2
art 4, Paragraph 1 of Part 5,
1 of Part 7, Paragraphs 2 and
rt 9, of Schedule 4

ties shall be deemed not to
ual Property;



(e) in respect of pensions matters are those $én ®aragraph
16 (Pensions) of Part 1 of Schedule 4 (Warrandas)the other Warranties shall be deemed not giva in relation to pensions matters;

(f) in respect of Taxation are those set out ireBeaph 17 (Taxation Matters) of Part 1, ParagraphPart 2, Paragraph 3 of Part 4, Paragraph
3 of Part 6, Paragraph 2 of Part 7, ParagraphPadf8 and Paragraph 5 of Part 9, of Schedule 4r@fnzes) and the other Warranties shal
deemed not to be given in relation to Taxation; and

(9) in respect of competition and anti-trust lawtteies are those set out in Paragraph 21 (Comp®titibPart 1, Paragraph 4 of Part 6,
Paragraph 3 of Part 7, Paragraph 6 of Part 8 arajRgoh 6 of Part 9, of Schedule 4 (Warranties)thadther Warranties shall be deemec
to be given in relation to competition and antistrlaw matters.

(2) Nothing contained in Clause 6.6 shall operatgualify, limit or disapply the Warranties givenrelation to the Consolidated Accounts
the Management Accounts, being those set out iagPaph 4 of Part 1 of Schedule 4 (Warranties) famy matter to which they may relate.

6.7 No right of Purchasers to rescind

The sole remedy of the Purchasers for breach dfMaganties shall be damages and the Purchasearswlgdge that they shall have no right
to rescind this Agreement in any circumstancesthadPurchasers irrevocably waive any other remat&smay have in relation to a breach
of the Warranties.

6.8 Meaning of "so far as the Sellers are aware"

If any of the Warranties are expressed to be gigerfar as the Sellers are aware" or "to the begteoknowledge, information and belief of
the Seller", or words to that effect the Selleralishe deemed only to have knowledge of the famtsters and circumstances:

(a) disclosed by Gijs Spruit, Wim Nieuwenhuijzeohdn Biskop, Arnold Laarhoven, Dion Stuifmeel, Reilfinnsater and Per-Anders
Scherlund, in response to the Sellers' due andut@mquiries of such persons in respect of therdfdaies which the Sellers have made for
these purposes; and/or
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(b) of which Stephen Harris and Roger Lee haves&toowledge and:

() in the case of Paragraphs 10.7, 19.5, 19.624nanly of Part 1 of Schedule 4 (Warranties), ofolilGijs Spruit has actual knowledge; and
(i) in the case of Paragraph 18 only of Part Bdlfiedule 4 (Warranties), of which John Clowes leasahknowledge; and

the Sellers shall be deemed not to have any otltealaimputed or constructive knowledge.

6.9 Basis of recovery for breach of certain Waiigsnt

(1) Subject to Schedule 5, in the event of anydited any of the Warranties set out in Paragraph§ axation matters), 19 (Environment)
and 12.11 (Norba Agreement) only of Part 1 of Scleed (Warranties) the Sellers shall, on demang tpdhe Purchasers an amount equal to
the aggregate of all Losses incurred by any membtire Group and/or any member of the Purchasemif=directly in connection with or in
consequence of or in respect of the circumstanie@gygise to the breach of that Warranty.

(2) Subject to Schedule 5 (Limitations on Clainis)addition, in the event of any breach of the Valaties set out in Paragraph 21
(Competition) of Part 1 of Schedule 4 (Warrantiélsg, Sellers shall, on demand, pay to the Purchaseamount equal to the aggregate of:

(a) any fines and/or penalties imposed by any gowental or regulatory authority on any member ef@roup and/or any member of the
Purchasers' Group; or

(b) those Losses incurred by any member of the Gama/or any member of the Purchasers' Group esudt of claims, actions or
proceedings brought against any member of the Raerk' Group and/or any member of the Group biré plarty customer of any member
of the Group;

directly in connection with or in consequence ofrorespect of the circumstances giving rise toltfeach of that Warranty. For the avoida
of doubt, the Sellers' liability in respect of aogach of the Warranties set out in Paragraph 2faxssaid shall be limited to Purchaser's
Group's rights of recovery under this Clause 6.9.
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6.10

6.11

6.12

No claim against employees

The Sellers and the Sellers' Guarantor sha
that no member of the Sellers' Group shall
exercise any other right or remedy which t
Guarantor may have against any of the empl
connection with this transaction (includin
information contained or reflected in the

the case of fraud committed by the relevan
as the Purchasers may in their absolute di
writing and any recovery made by any of th
Guarantor consequent on any breach of this
the case of fraud) be held on trust with t

Assignment of debts

In the event that the Purchasers bring any
for breach of Paragraph 6.5 (Debts Collect
(Warranties), upon payment in full by the
by the Sellers and the Purchasers or adjud
jurisdiction to be payable in each case in
of such claim, at the election of the Sell
deliver a legal assignment of the debt or
claim in such form as the Sellers may reas
Sellers' Guarantor or as the Sellers' Guar

The parties hereto hereby agree and acknow

(@) the Disclosed Environmental Matte
Purchasers for the purposes of in

(b) notwithstanding Clause 10, paragr
the provisions of the Disclosure
to the other provisions of Schedu
Disclosed Environmental Matters s
whatsoever limit the ability of t
the Warranties in respect of the
Matters or limit or otherwise aff
that the Purchasers may recover i

(c)  the Purchasers, in agreeing to th
take into account any Losses that
of the Disclosed Environmental Ma
amount set out in paragraph 3(c)
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Il not, and shall procure
make any claim or demand or
he Sellers or the Sellers'
oyees of the Companies in
g the provision of
Disclosure Letter), save in
t employee or if and insofar
scretion otherwise agree in
e Sellers or the Sellers’
Clause 6.10 shall (save in
he Purchasers.

claim against the Sellers
able) of Part 1, Schedule 4
Sellers of the amount agreed
ged by a court of competent
satisfaction or settlement
ers the Purchasers shall
debts giving rise to such
onably require in favour of
antor may direct.

ledge to each other that:

rs have been disclosed to the
formation only;

aph 3(f) of Schedule 5 and
Letter (but without prejudice
le 5), disclosure of the

hall not in any way

he Purchasers to claim under
Disclosed Environmental

ect the amount of damages

n respect of any such claims;

e Purchase Price, did not
may arise as a consequence
tters being in excess of the
of Schedule 5



7.1

PURCHASERS' AND PURCHASERS' GUARANTOR'S WA
Purchasers' and Purchasers' Guarantor's wa

Each of the Purchasers and the Purchasers'

and the Purchasers have agreed th
under the Environmental Warrantie
Environmental Matters their right
thereof shall be limited in accor
Schedule 5.

represents to the Sellers and the Sellers'

@

(b)

(©)

(d)

it has full power to enter into a
the Deed of Covenant (as appropri
the Deed of Covenant (as appropri
and binding obligations on the Pu
Guarantor in accordance with thei

it is entering into this Agreemen
on behalf of any other person;

the execution and delivery of, an
its obligations under, this Agree
(as appropriate) will not:

0] result in a breach of an
and articles of associat
bye-laws; or

(i)  resultin a breach of an
of any court or governme
Purchasers or the Purcha
by which the Purchasers
is bound;

all consents, permissions, approv
shareholders or any other third p
for the Purchasers and the Purcha
order to enter into and perform t
and the Deed of Covenant (as appr
their respective terms (subject t
accordance with the terms of the
Sheet) have been unconditionally
been disclosed in writing to the
Agreement;

at in respect of a claim

s relating to the Disclosed

s of recovery in respect
dance with paragraph 3(c) of

RRANTIES AND UNDERTAKINGS
rranties

Guarantor warrants and
Guarantor that:

nd perform this Agreement and
ate) and this Agreement and
ate) each constitute valid
rchasers and the Purchasers'

r respective terms;

t on its own behalf and not

d the performance by it of
ment and the Deed of Covenant

y provision of its memorandum
ion or other statutes and

y order, judgment or decree
ntal agency to which the
sers' Guarantor is a party or
or the Purchasers' Guarantor

als and agreements of its
arties which are necessary
sers' Guarantor to obtain in
his Agreement, the Tax Deed
opriate) in accordance with

o the provision of funding in
Purchasers' Funding Term
obtained in writing and have
other parties to this



(e) neither it nor its respective, directors, d#fig, employees, agents or advisors is aware ofsaty or matters which would or may prevent
the Purchasers from obtaining the necessary furtdisgtisfy the Purchase Price on or before Congplein the basis of the Purchasers'
Funding Term Sheet.

7.2 Purchasers' undertakings
The Purchasers undertake to the Sellers that:

(a) the terms and conditions of employment andrdibeefits enjoyed by the employees of the Grogeafts of which are set out in the
Disclosure Letter) in the period of 12 months a@empletion will be no less favourable taken ashale than those enjoyed by them prior to
the Completion Date (but without prejudice to amprovement to salaries, wages or conditions agreadcordance with the Purchasers'
normal review procedures); and

(b) all applicable provisions of relevant colleetibargaining agreements and agreements or arrangemi¢h any trade union or works
council relating to such employees shall be condplvh in the period of 12 months after Completianless all the parties to such
agreements or arrangements agree to alter the tfrsugh agreements or arrangements.

8. UK PENSIONS

The provisions of Schedule 7 (UK Pensions) sh&k effect as if set out in this Clause 8 (UK Pens)o
9. Group and Sellers' Guarantees

9.1 Release of Sellers’ Guarantees

Each of the Purchasers undertakes to the Seltarthgmselves and as trustee for any member @ehlers’ Group) that it and will procure
that all members of the Purchasers' Group willalsezasonable endeavours to procure the release within 14 days after Completion of
the Sellers or any member of the Sellers’ Groumfamy obligations or liabilities they may have @spect of the Sellers' Guarantees and any
other guarantee or indemnity given for the berwfany member of the Group and pending that relsha# indemnify and keep the Sellers
any member of the Sellers' Group indemnified adaing liability arising under the Sellers' Guarastand those other guarantees and
indemnities.

34



9.2 Release of Group Guarantees

Each of the Sellers undertakes to the Purchasmrthgmselves and as trustee for any member d?iiehasers' Group) that it will use all
reasonable endeavours to procure the releasewithim 14 days after Completion of any member & @roup from any obligations or
liabilities they may have in respect of the Groum@@ntees and any other guarantee or indemnityr dorehe benefit of any member of the
Sellers' Group and pending that release shall imifgrand keep the Purchasers or any member of tihehBsers' Group indemnified against

any liability arising under the Group Guaranteed throse other guarantees and indemnities.

10. NORBA ACQUISITION AGREEMENT

10.1

Norba Warranties

Without prejudice to the rights of the Pur
respect of such of the Warranties as are s
only to any time or other limits set out i
Claims) and for the avoidance of doubt not
operate to alter such time or other limits
5), Powell Duffryn (International) Limited
in the terms of the Norba Warranties such
Duffryn (International) Limited to the Pur
shall be deemed to be that which it would
been given by Powell Duffryn (Internationa
execution of the Norba Acquisition Agreeme

(@) the Purchasers shall only be enti
this Clause 10.1 (Norba Warrantie
Duffryn (International) Limited s
recovery from Partek Cargotec AB
relevant Norba Warranty;

(b) inthe event that any matter, eve
constitutes a breach of this Clau
and any other of the Warranties,
any claim first and to the fulles
this Clause 10.1 (Norba Warrantie
doubt it shall be permissible, in
the Purchasers to plead or rely u
Warranties as a further and alter
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chaser to make any claim in
et out in Schedule 4 (subject
n Schedule 5 (Limitations on
hing in this Clause 10 shall
as are set out in Schedule
warrants to the Purchasers
that the liability of Powell
chasers in relation thereto

have been had such warranties

I) Limited on the date of the
nt, provided that:

tled to bring a claim under
s) for so long as Powell

hall be entitled to enforce
in respect of breach of the

nt or circumstances

se 10.1 (Norba Warranties)
the Purchasers shall bring

t extent possible pursuant to
s) (and for the avoidance of
relation to any claim, for
pon a breach of the

native cause of action);



10.2

@)

(©

(d)

(e)

Performance and enjoyment of Norba Acquisi

the Purchasers shall render or ca
Duffryn (International) Limited a
Duffryn (International) Limited m
(including providing access to in
(save where the Purchasers reason
conflict of interest in any relev
services as a consequence of the
provided by that employee conflic
of a notified claim for breach of
Sellers, save where such conflict
the Purchasers having a claim aga
Warranties), of the Purchasers or
Subsidiary or any other member of
the purpose of enabling Powell Du
to enforce recovery by Powell Duf
from Partek Cargotec AB in respec
Norba Warranties provided that th
entitled to charge a reasonable f
of such employees so provided;

without prejudice to Clause 10.1(
event or circumstance constitutes
(Norba Warranties) and the amount
shall each be determined in accor

(i) the second sentence of a
Acquisition Agreement; a

(i) Swedish law

but otherwise subject to Clauses
Purchasers shall have the right t
in Sweden in relation to any such
provisions of the Norba Acquisiti

subject to Clauses 10.1(a) and (b
Schedule 5 (Limitation on Claims)
of Powell Duffryn (International)
Clause 10.1 (Norba Warranties).

Without prejudice to any other rights of t
Agreement but subject to the provisions of
Warranties), in relation to the
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use to be rendered to Powell
Il assistance as Powell

ay reasonably require
formation and to employees
ably believe that there is a
ant employee providing such
nature of the services to be
ting with the subject matter
any of the Warranties by the
arises solely as a result of
inst the Sellers under the
the relevant Company or
the Purchasers' Group) for
ffryn (International) Limited
fryn (International) Limited

t of any breach of any of the
e Purchasers shall be

ee for the time and services

e) below, whether any matter,
a breach of this Clause 10.1

recoverable for such breach

dance with:

rticle 10.2 of the Norba
nd

25.2 and 25.3 save that the
0 institute any proceedings
determination subject to the
on Agreement; and

) above, the provisions of
shall apply to the liability
Limited pursuant to this

tion Agreement

he Purchasers under this
Clause 10.1 (Norba



@)

®

provisions of the Norba Acquisition Agreem
relating to the Norba Warranties and the b
Partek Cargotec AB pursuant to articles 10
and 14.4.5 of the Norba Acquisition Agreem

(@) each of the Sellers shall procure
(International) Limited shall hol
Agreement and any monies, goods o
under the Norba Acquisition Agree
goods or other benefits due prior
of rights accruing or claims made
trustee for the Purchasers and sh
practicable upon receipt of the s
deliver to the Purchasers all tho
benefits;

(b)  the Purchasers shall (if and to t
agency is permissible under the N
as the Powell Duffryn (Internatio
or agent perform on behalf of Pow
Limited (but at the Purchasers' e
of Powell Duffryn (International)
Completion; and

(c)  the Purchasers shall indemnify th
reimburse the Sellers for any pay
other liability incurred by it or
Sellers' Group in relation to the
after the Completion Date except
payment or liability shall arise
of the failure by Powell Duffryn
to perform and comply with the te
Agreement prior to the Completion

The Purchasers undertake that it shall, at
out and complete for their own account the
liabilities created by or arising under th
Acquisition Agreement (other than those re
Warranties) from Completion.

Neither this Agreement nor any action carr
shall constitute an assignment or attempte
Acquisition Agreement without the consent
assignment or attempted assignment would ¢
Norba Acquisition Agreement except to the
obtained.
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ent (other than those

enefit of any sums payable by
4.1,10.4.2,10.4.3,13.3

ent):

that Powell Duffryn

d the Norba Acquisition

r other benefits received
ment (other than monies,

to Completion or in respect
prior to Completion) as

all, as soon as reasonably
ame, account for and pay or
se monies, goods and other

he extent sub-contracting or
orba Acquisition Agreement)
nal) Limited's sub-contractor
ell Duffryn (International)
xpense) all the obligations
Limited arising after

e Sellers against or

ment required to be made or
any other member of the
Norba Acquisition Agreement
to the extent that the

wholly or partly as a result
(International) Limited duly
rms of the Norba Acquisition
Date.

the Purchasers' cost, carry
outstanding obligations and
e provisions of the Norba
lating to the Norba

ied out in pursuance of it

d assignment of the Norba
of Partek Cargotec AB if that
onstitute a breach of the
extent that the consent is



Q)

To the extent that performance and dischar
obligations and liabilities arising under
Acquisition Agreement referred to in Claus
or subcontractor or otherwise) would const
or implied terms of the Norba Acquisition
procure that Powell Duffryn (International
perform and discharge the relevant provisi
Agreement to the extent necessary to avoid

that:

@

(b)

(©

the Sellers shall procure that Po
Limited shall exercise its rights
Acquisition Agreement as the Purc
or approve and shall account to t
arising under it (other than sums
in respect of rights accruing or
Completion) and shall to the exte
of it be deemed to have granted t
of charge to exercise all rights
(International) Limited under it;

Powell Duffryn (International) Li
the benefit of the Norba Acquisit
respect of any monies, goods or o
Completion or in respect of right
prior to Completion) on trust for
may direct) and that benefit will
practicable be paid over to the P

the Purchasers shall reimburse to
expenses incurred by them or any
Group after the Completion Date a
Duffryn (International) Limited d
each case arising as a result of
discharge by Powell Duffryn (Inte
provide all facilities, assistanc
Sellers and any other member of t
charge for that purpose (includin
any relevant employees (save wher
believe that there is a conflict
employee providing such services
nature of the services to be prov
conflicting with the subject matt
breach of any of the Warranties b
of any relevant assets of any mem
and shall indemnify the Sellers a
member of the Sellers' Group in ¢
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ge by the Purchasers of the
the provisions of the Norba
e 10.2(1) (whether as agent
itute a breach of the express
Agreement the Sellers shall
) Limited shall continue to
ons of the Norba Acquisition
any such breach provided

well Duffryn (International)

in respect of the Norba
hasers may reasonably direct
he Purchasers for any sums
due prior to Completion or
claims made prior to

nt permitted under the terms
he Purchasers a licence free
of Powell Duffryn

and

mited shall be deemed to hold
ion Agreement (other than in
ther benefits due prior to

s accruing or claims made
the Purchasers (or as they
be as soon as reasonably
urchasers; and

the Sellers any costs and
other member of the Sellers'
nd shall on behalf of Powell
ischarge any liabilities in
that performance and
rnational) Limited and shall

e and information to the

he Sellers' Group free of

g providing the services of

e the Purchasers reasonably
of interest in any relevant

as a consequence of the
ided by that employee

er of a notified claim for

y the Sellers), and the use
ber of the Purchasers' Group)
gainst all Losses of any
onnection with the same.



11. SPECIFIC INDEMNITIES

11.1  Zoller Infringement Claim

(1) The Sellers undertake to the Purchasers to indemnify the Purchasers or
any members of the Purchasers' Group and/o r any member of the Group and
keep them indemnified, against any liabili ty arising out of the claims
of patent infringement set out in the lett er dated 7 July 1999 from
Zoller-Kipper GmbH ("Zoller") to Geesink B .V. and the letter dated 18
April 2001 from Landwell (Zoller's lawyers ) to De Brauw Blackstone
Westbroek (Geesink B.V.'s lawyers) (collec tively, the "Zoller
Infringement Claim"), subject to the terms of this Clause 11.1.

(2)  The agreement to indemnify pursuant to thi s Clause 11.1 shall relate

only to the following:

(@) reasonable legal costs incurred b y any member of the
Purchasers' Group and/or any memb er of the Group in defending
and/or attempting to settle any p roceedings brought against
any of them by Zoller, to the ext ent that these relate to the

Zoller Infringement Claim; and

(b) either but not both of:

(i) if a binding judicial decision is made agaiasty member of the Purchasers' Group and/or any meailthe Group in relation to the Zoller
Infringement Claim:

(aa) any damages awarded under that decision nhutathe extent that these are referable to #heg ending on 31 December 2001 (and in
the absence of any apportionment of such damdygsshall be deemed to be apportioned so as tctéfe number of products sold in the
respective periods covered by the decision befodeadter 31 December 2001 and which are found tofoi@ging); and

(bb) any costs awarded against any member of thehRsers' Group and/or any member of the Groupruhdédecision; or

(i) sums paid to Zoller by any member of the Pasdrs' Group and/or any member of the Group in Sietlement of the Zoller Infringeme
Claim but
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©)

4

11.2

(€0

@)

the Group in relation to:

(aa) upto an aggreg
costs payable u
of (E)1 million

(bb) so that, if the
paid in settlem
payable under p
than (E)1 milli
Sellers shall i
Purchasers' Gua
Purchasers 30%
amount of that

Only the following paragraphs of Schedule
shall apply to the agreement to indemnify
namely Paragraphs 1 (Notification), 4 (Max
Recovery) 6 (Recovery from Third Parties)
(Duty to Mitigate).

Notwithstanding any other provision of thi
indemnify pursuant to this Clause 11.1 sha
Purchasers and all members of the Purchase
of the Group against the Sellers in respec
Claim.

Swedish Charges Certificates

For the purposes of this Clause 11.2 "Lost
floating charge certificates of Norba AB n
million), 770209.1.87 (SEK 1 million), 770
780322.6.22 (SEK 1 million), 780322.6.24 (
(SEK 1 million), 780322.6.28 (SEK 1 millio
million), 810506.10.77 (SEK 3 million) and
million).

The Sellers undertake to the Purchasers to
indemnified the Purchasers or any members
and/or any member of the Group against all
demands, and reasonable costs, charges and
incurred by any member of the Purchasers'

(a) the cancellation of the Lost Certificates; or

(b) any third party in whose favour the Lost Céstifes may have been pledged as at the date of IEbompseeking to enforce the security

constituted thereby.

ate limit (including legal
nder paragraph (a) above)
(one million euros); and

total amounts agreed to be
ent (including legal costs
aragraph (a) above) are less
on (one million euros), the

n addition pay to the

rantor for the account of the
(thirty per cent) of the
shortfall.

5 (Limitations on Claims)
pursuant to this Clause 11.1,
imum Liability), 5 (No Double
7 (Conduct of Claims) and 8

s Agreement, the agreement to
Il be the sole remedy of the

rs' Group and/or any member

t of the Zoller Infringement

Certificates" means the
umbered 770209.1.84 (SEK 1
209.1.88 (SEK 1 million),
SEK 1 million), 780322.6.26
n), 780322.6.30 (SEK 1
820630.22.93 (SEK 3

indemnify and keep

of the Purchasers' Group
and any actions, claims,
expenses which may be
Group and/or any member of



(3) No claim for indemnification pursuant to thitaGse 11.2 shall be brought after the expiry ofaga of five (5) years commencing on the
Completion Date, provided that this Clause 11.2(@&ll not apply for so long as the Purchasers cpmijih their obligations under the first
sentence of Clause 11.2(5).

(4) Only the following paragraphs of Schedule Siitations on Claims) shall apply to the agreemenindemnify pursuant to this Clause
11.2, namely Paragraphs 1 (Notification), 4 (Maximuiability), 5 (No Double Recovery) 6 (Recoverpifin Third Parties) 7 (Conduct of
Claims) and 8 (Duty to Mitigate).

(5) Without prejudice to the provisions of Claude2(4), the Purchasers shall procure that Norbasidl take all appropriate steps to cancel
the Lost Certificates as soon as practicable putdoahe proceedings therefor initiated priortie tlate of this Agreement before the Malmo
City Court. The Purchasers shall keep the Selidosrned on a timely basis as to the steps whichoairg taken in connection with such
cancellation.

12. ANNOUNCEMENTS AND CONFIDENTIALITY

12.1  No announcements without prior approval

Subject to Clause 12.2 (Announcement excep tions), the parties mutually
agree that no press or other public announ cements (whether to
shareholders, employees, customers, suppli ers or otherwise) shall be
made or sent out by any of them in respect of the sale and purchase of
the Companies or the Subsidiaries or any a ncillary matter without the

text of the announcement receiving the pri or written approval of the
Purchasers' Guarantor (in the case of the Sellers and the Sellers'
Guarantor) or the Sellers' Guarantor (in t he case of the Purchasers and
the Purchasers' Guarantor) (that approval not to be unreasonably

withheld or delayed).
12.2  Announcement exceptions

Any party may make or send out any press o r public announcement to the

extent the announcement is:
(a) required by the law of any relevant jurisdiotio

(b) required by any securities exchange or regotaio governmental body to which any of the parisesubject or submits, wherever situa
including (without limitation) the London Stock Exange, the UK Listing Authority,
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the Takeover Panel, the Securitie s Exchange Commission or NASD

whether or not the requirement fo r information has the force

of law
in which case, the announcement shall only be made or sent out after
consultation with (and after taking into a ccount the reasonable
requirements of) the Purchasers' Guarantor (in the case of the Sellers
and the Sellers' Guarantor) or the Sellers ' Guarantor (in the case of
the Purchasers and the Purchasers' Guarant or) as to the content of the
announcement.

12.3  Confidentiality

Subject to Clause 12.1 (No announcements w ithout prior approval), each
of the parties shall treat as strictly con fidential all information
received or obtained as a result of enteri ng into or performing this

Agreement which relates to:

(@) the provisions of this Agreement or the other documents
referred to in this Agreement;

(b)  the negotiations relating to this Agreement; or
(c) any of the other parties.
12.4  Confidentiality exceptions
Any party may disclose information referre d toin Clause 12.3

(Confidentiality) which would otherwise be confidential if and to the

extent the disclosure is:
() required by the law of any relevant jurisdintio

(b) properly required by any securities exchangesgulatory or governmental body to which any p#&tgubject or reasonably submits,
wherever situated, including (without limitatiomet London Stock Exchange, the UK Listing Authorttye Takeover Panel, the Securities
Exchange Commission or NASD;

(c) required to vest in that party the full benefithis Agreement in any of the parties;

(d) disclosed to the professional advisers, ausliboibankers of that party or any member of th&e&eIGroup (in the case of the Sellers and
the Sellers'
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12.5

12.6

Guarantor) or any member of the P
of the Purchasers and the Purchas

(e) disclosed to the officers or empl
member of the Sellers' Group (in
the Sellers' Guarantor) or any me
(in the case of the Purchasers an
who need to know the information
transactions effected or contempl
subject to the condition that the
shall procure that those persons
(Confidentiality) as if they were

(f)  of information that has already c
through no fault of that party; o

(g) of information of the kind referr
is already lawfully in the posses
evidenced by its or its professio
records;

(h)  approved by the Sellers' Guaranto
Guarantor (as the case may be) ha
approval to the disclosure, (that
unreasonably withheld or delayed)

provided that any information disclosed pu
(b) of this Clause 12.4 (Confidentiality e
only after notice to the Sellers' Guaranto
Guarantor (as the case may be) and the dis
co-operate with the Sellers' Guarantor or
the case may be) regarding the manner of t
which the Sellers' Guarantor or the Purcha
may be) may elect to take to challenge leg
requirement.

No limit in time

The restrictions contained in this Clause
for three years after Completion.

No prejudice to Confidentiality Agreement

This Clause 12 (Announcements and Confiden

prejudice to the provisions of (including
provided therein) the Confidentiality
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urchasers' Group (in the case
ers' Guarantor);

oyees of that party or any

the case of the Sellers and
mber of the Purchasers' Group
d the Purchasers' Guarantor)
for the purposes of the

ated by this Agreement and
party making the disclosure
comply with Clause 12.3
parties to this Agreement;

ome into the public domain
r

ed to in Clause 12.3(c) which
sion of that party as
nal advisers' written

r or the Purchasers'
ving given prior written
approval not to be

rsuant to paragraph (a) or
xceptions) shall be disclosed
r or the Purchasers'

closing party shall

the Purchasers' Guarantor (as
hat disclosure or any action
sers' Guarantor (as the case
ally the validity of that

12 shall continue to apply

tiality) shall be without
any termination dates
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13.

13.1
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13.2
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Agreement, which shall be deemed for the p
continue in full force and effect despite

Continuance of Exclusivity Agreement

The provisions of the Exclusivity Agreemen
to apply (notwithstanding their prior expi
Agreement until the earlier of Completion
later date as the Sellers or the Purchaser
advised the Purchasers or the Sellers (as
with Clause 4.4 (If conditions not fulfill

TAX LOSSES AND FISCAL UNITY
Norba Limited losses

The Purchasers undertake to the Sellers th
reasonable steps permitted by law to procu
surrender to the Sellers' Guarantor or as
direct (but other than to Geesink Norba Li
an amount no greater than the value of all
being so surrendered by Norba Limited to t
and required by the Sellers in respect of
on the Balance Sheet Date (the "Norba Tax
Guarantor agrees it shall pay or procure t
of a sum equal to 30% of the amount of the
amount equal to the aggregate of sums alre
account of the Norba Tax Losses. Payment u
be made on the date or, if the Corporation
Regulations 1998 apply, the dates, on whic
relevant company is, or but for the surren
payable.

No surrender shall take place under this C
would give rise to a liability to Taxation
the Purchaser could make a claim under the

Geesink Norba Limited profits

The Purchasers undertake to the Sellers' G
all reasonable steps permitted by law to p
Limited shall accept a surrender by way of
the extent permitted by law (but other tha
amount no greater than such of its profits
tax for the period ending on the Balance S
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urposes of this Agreement to
Completion.

t shall be deemed to continue
ry) from the date of this

and 31 July 2001 (or such

s (as appropriate) may have
appropriate) in accordance
ed)).

at they shall take all

re that Norba Limited shall
the Sellers' Guarantor may
mited) by way of group relief
sums or losses capable of
he extent permitted by law
the accounting period ending
Losses"). The Sellers'

he payment to Norba Limited
Norba Tax Losses less an
ady paid to Norba Limited on
nder this Clause 13.1 shall
Tax (Instalment Payments)
h the tax liability of the

der would have been, due and

lause 13.1 if the surrender
of Norba Limited for which
Tax Deed.

uarantor that they shall take
rocure that Geesink Norba
group relief of losses to

n from Norba Limited) of an
chargeable to corporation
heet Date which are capable
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13.3

13.4

of being relieved by such losses (the "Gee
shall procure that Geesink Norba Limited s
Guarantor, or as the Sellers' Guarantor ma
corporation tax on the Geesink Norba Profi
payable an amount equal to 30% of the sum
equal to the aggregate of sums already pai
the Seller (or as directed by the Sellers'
liability to corporation tax in respect of
Payment under this Clause 13.2 shall be ma
Corporation Tax (Instalment Payments) Regu
on which the tax liability of Geesink Norb
surrender would have been due and payable.

The Purchasers shall and shall procure tha
Limited and Norba Limited (at the cost of
and submits to the relevant Taxing Authori
consent to surrender and all such other do
necessary to ensure that full effect is gi
Clause 13.2.

Disputes

If any dispute arises under this Clause 13

of any surrender that may be permitted by
referred for determination to a firm of in
accountants agreed between the Sellers' Gu
and failing such agreement a firm of indep
shall be nominated by the President for th
of Chartered Accountants of England and Wa
making such determination shall act as exp
whose decision shall be final and binding
subject to any challenge by a Taxing Autho
such enquiries as he shall think fit in or
determination and shall also determine how
opinion should be paid and borne by the pa

Denial of Surrenders

To the extent that the surrenders of group
13.1 or 13.2 are subsequently denied or va
adjustments shall be made to the payments
group relief as appropriate and the sum by
the amount of Tax relieved shall be repaid
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sink Norba Profits") and

hall pay to the Sellers'

y direct, when the

ts would otherwise have

so surrendered less an amount
d by Geesink Norba Limited to
Guarantor) on account of the
the Geesink Norba Profits.

de on the date or, if the
lations 1998 apply, the dates
a Limited is or but for the

t each of Geesink Norba

the Sellers' Guarantor) signs

ty all such notices of

cuments and returns as may be
ven to the provisions of this

.1 or 13.2 as to the amount
law, such dispute shall be
dependent chartered
arantor and the Purchasers
endent chartered accountants
e time being of the Institute
les (the "Expert") who in
ert and not arbitrator and
on the parties thereto

rity. The Expert may make
der to make such

the costs of obtaining his
rties.

relief pursuant to Clause
ried by a Tax Authority,
made for the surrender of the
which any payment exceeds
as appropriate.
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Fiscal Unity

If requested by Powell Duffryn Holdings BV
paid to Powell Duffryn Holdings BV by Gees
subsidiaries which were included in the Po
Dutch Fiscal Unity (the "Fiscal Unity Subs
to the Dutch tax due by Geesink Group BV a
Subsidiaries in respect of periods ending
Sheet Date.

The request from Powell Duffryn Holdings B
amounts due from each of Geesink Group BV
Subsidiaries and (ii) the date on which ea
paid to the relevant Taxing Authority.

Payment shall be made on the later of (i)
request by Powell Duffryn Holdings BV and
or dates on which Powell Duffryn Holdings
amounts of tax to the Dutch Taxing Authori

Powell Duffryn Holdings BV warrants that a
pursuant to this clause will be paid immed
Authority on behalf of Geesink Group BV an
Subsidiaries in payment of the relevant ta
Group BV and the Fiscal Unity Subsidiaries
before the Balance Sheet Date (and in the
is made to Powell Duffryn Holdings BV unde

The parties acknowledge that (i) no paymen
under Clause 13.1 if and to the extent tha
made by the Sellers under the Tax Deed and
13.1 shall be set against any payment then
the Tax Deed and (ii) in each such case wh
to be made under Clause 13.1, Powell Duffr
the relevant payments of tax on behalf of
Fiscal Unity Subsidiaries, as appropriate,
limits.

Powell Duffryn Holdings BV will immediatel
Taxing Authorities pay to Oshkosh Group BV
BV and the Fiscal Unity Subsidiaries) all
Powell Duffryn Holdings BV from the Dutch
of instalments of Tax paid by Powell Duffr
Geesink Group BV and the Fiscal Unity Subs
year to March 2002, if and to the extent t
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in writing, there shall be

ink Group BV and those of its
well Duffryn Holdings BV
idiaries"), an amount equal
nd the Fiscal Unity

on or before the Balance

V shall set out (i) the
and each of the Fiscal Unity
ch such amount is due to be

15 days following the written
(i) 3 days prior to the date
BV is due to account for such
ties.

Il amounts received by it
iately to the relevant Taxing

d the Fiscal Unity

X liabilities of Geesink

for periods ending on or
same proportions as payment
r this clause).

tis required to be made

t a payment is required to be
any payment due under Clause
due from the Sellers under

ere payment is not required

yn Holdings BV will discharge
Geesink Group BV and the
within applicable time

y on receipt from the Dutch
(as agent for Geesink Group
repayments of Tax received by
Taxing Authorities in respect
yn Holdings BV on behalf of
idiaries in respect of the

hat such
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instalment payments of Tax by Powell Duffr
Geesink Group BV and the Fiscal Unity Subs
Geesink Group BV and the Fiscal Unity Subs
Holdings BV agrees to use its reasonable e
repayment of all such instalments from the
soon as possible following Completion.

GUARANTEES
Guarantee by Sellers' Guarantor

The Sellers' Guarantor unconditionally and
the Purchasers:

(@)  to procure that the Sellers shall
discharge all present and future
of the Sellers (referred to in th
"Sellers' Guaranteed Obligations"

(b)  that, if the Sellers failto do s
(on demand) perform and discharge
Obligations and indemnify the Pur
liabilities, claims, demands, cos
directly suffered or incurred by
Purchasers in connection with or

The liability of the Sellers' Guarantor un
that of principal obligor and not merely a
limited, discharged or otherwise affected
waiver or concession granted by the Purcha
invalidity, unenforceability or frustratio
Guaranteed Obligations, by any lack of cap
authority on the part of the Sellers or it
liquidation, administration or dissolution
disclaimer of any of the Sellers' Guarante
liquidator, by any variation or terminatio
Guaranteed Obligations or by any other fac
or might (but for this Clause 14.1) limit,
affect the liability of the Sellers' Guara

The obligations of the Sellers' Guarantor
continuing obligations and shall remain in
long as any of the Sellers' Guaranteed Obl
performed or discharged.

Until all of the Sellers' Guaranteed Oblig
performed and discharged the Sellers' Guar

prior written consent of the Purchasers:
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yn Holdings BV on behalf of
idiaries have been funded by
idiaries. Powell Duffryn
ndeavours to obtain such
Dutch Taxing Authorities as

irrevocably undertakes to

promptly perform and
obligations and liabilities

is Clause 14.1 as the

) under this Agreement; and

o, it will itself forthwith

the Sellers' Guaranteed
chasers against all losses,
ts, charges and expenses
or made against the
arising out of such failure.

der this Clause 14.1 shall be
s surety and shall not be

by any time, indulgence,
sers to the Sellers, by the

n of any of the Sellers'

acity or lack or misuse of

s officers, by the

of the Sellers or the

ed Obligations by any

n of any of the Sellers'

t or circumstance which would
discharge or otherwise

ntor.

under this Clause 14.1 are
full force and effect so
igations has yet to be fully

ations have been fully
antor shall not, without the
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(@) exercise as against the Sellers,
previously paid by the Sellers' G
guarantee, any right of subrogati
remedy which the Sellers' Guarant
same; or

(b)  prove in any liquidation of the S
the Purchasers for any sums owing
the Sellers.

The obligations of the Sellers' Guarantor
addition to and shall not merge with or be
or other security now or in future held by

Guarantee by Purchasers' Guarantor

The Purchasers' Guarantor unconditionally
the Sellers:

(@) to procure that the Purchasers sh
discharge all present and future
of the Purchasers (referred to in
"Purchasers' Guaranteed Obligatio
and

(b) that, if the Purchasers fail to d
forthwith (on demand) perform and
Guaranteed Obligations and indemn
losses, liabilities, claims, dema
expenses directly suffered or inc
Sellers in connection with or ari

The liability of the Purchasers' Guarantor
be that of principal obligor and not merel
limited, discharged or otherwise affected
waiver or concession granted by the Seller
invalidity, unenforceability or frustratio
Guaranteed Obligations, by any lack of cap
authority on the part of the Purchasers or
liquidation, administration or dissolution
disclaimer of any of the Purchasers' Guara
liquidator, by any variation or terminatio
Guaranteed Obligations or by any other fac
or might (but for this Clause 14.2) limit,
affect the liability of the Purchasers' Gu
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in respect of any amount
uarantor under this

on or any other right or

or may have in respect of the

ellers in competition with
to the Sellers' Guarantor by

under this Clause shall be in
prejudiced by any collateral
the Purchasers.

and irrevocably undertakes to

all promptly perform and
obligations and liabilities
this Clause 14.2 as the
ns") under this Agreement;

0 so, it will itself

discharge the Purchasers'
ify the Sellers against all
nds, costs, charges and
urred by or made against the
sing out of such failure.

under this Clause 14.2 shall
y as surety and shall not be
by any time, indulgence,

s to the Purchasers, by the
n of any of the Purchasers'
acity or lack or misuse of
their officers, by the

of the Purchasers or the
nteed Obligations by any

n of any of the Purchasers'

t or circumstance which would
discharge or otherwise
arantor.
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15.

16.

16.1

The obligations of the Purchasers' Guarant
continuing obligations and shall remain in
long as any of the Purchasers' Guaranteed
fully performed or discharged.

Until all of the Purchasers' Guaranteed Ob
performed and discharged the Purchasers' G
the prior written consent of the Sellers:

(@) exercise as against the Purchaser
previously paid by the Purchasers
guarantee, any right of subrogati
remedy which the Purchasers' Guar
the same; or

(b)  prove in any liquidation of the P
the Sellers for any sums owing to
the Purchaser.

The obligations of the Purchasers' Guarant
in addition to and shall not merge with or
collateral or other security now or in fut

COSTS

Each party shall be responsible for all th
incurred by it in connection with and inci
completion of this Agreement, the other do
Agreement and the sale and purchase under
Purchasers shall be responsible for any st
reserve tax and any equivalent Tax under t
jurisdiction payable in respect of the tra

ENTIRE AGREEMENT

Entire agreement

This Agreement and the Agreed Form Documen

whole and only agreement between the parti
and purchase of the Shares and supersede a
written or oral between the parties in rel
Accordingly, all other terms, conditions,
and other statements which would otherwise
otherwise) shall not form part of this Agr
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or under this Clause 14.2 are
full force and effect so
Obligations has yet to be

ligations have been fully
uarantor shall not, without

s, in respect of any amount

' Guarantor under this

on or any other right or
antor may have in respect of

urchasers in competition with
the Purchasers' Guarantor by

or under this Clause shall be
be prejudiced by any
ure held by the Sellers.

e costs, charges and expenses
dental to the preparation and
cuments referred to in this

this Agreement. The

amp duty or stamp duty

he laws of any other relevant
nsfer of the Shares.

ts together represent the

es in relation to the sale

ny previous agreement whether
ation to that subject matter.
representations, warranties

be implied (by law or

eement.
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16.3

17.

18.

19.

19.1

No liability unless statement made fraudul

The Sellers shall not be liable in equity,

the Misrepresentation Act 1967 or in any o
representation, warranty or other statemen
contract in respect of the Warranties and
Agreement and the Agreed Form Documents (s
and the Purchasers' Banking Schedule)) bei
incomplete unless it was made fraudulently

No reliance

The Purchasers acknowledge that in enterin
Agreed Form Documents they place no relian
warranty or other statement of fact or opi

and the other provisions of this Agreement
Documents (other than the Disclosure Lette
Schedule).

CONTINUING EFFECT

Each provision of this Agreement shall con
effect after Completion, except to the ext
fully performed on or before Completion.

INVALIDITY

If all or any part of any provision of thi
become illegal, invalid or unenforceable i
remainder of such provision and/or all oth
Agreement shall remain valid and enforceab

AMENDMENTS, VARIATIONS AND WAIVERS
Amendments
No amendment or variation of the terms of
Disclosure Letter or the Deed of Covenant
is made or confirmed in a written document

to the relevant document.
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ently

contract or tort or under
ther way in respect of any

t (other than liability in

the other provisions of this
ave for the Disclosure Letter
ng false, inaccurate or

g into this Agreement and the
ce on any representation,
nion save for the Warranties
and the Agreed Form

r and the Purchasers' Banking

tinue in full force and
ent that a provision has been

s Agreement shall be or
n any respect, then the
er provisions of this

le.

this Agreement, the
shall be effective unless it
signed by all of the parties
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20.

20.1

20.2

20.3

(0

Waivers

No delay in exercising or non-exercise by
or remedy under or in connection with this
document referred to in it shall impair th
operate as a waiver or release of it.

FURTHER ASSURANCE AND ASSISTANCE
Further assurance

Each of the parties shall from time to tim
required to do so by any of the other part
future, do or procure the doing of all suc
procure the execution of all such document
satisfactory to the party concerned as the
reasonably consider necessary for giving f
and securing to it the full benefit of the
conferred upon it in this Agreement.

Books and records

As from the Completion Date, each of the p
the other parties such reasonable access t
records and returns of that other, and pro
relating to or in connection with the Comp
that other may require including the right
on reasonable advance notice within the pe
from the Completion Date.

Availability of employees and information

After the date of this Agreement and up to
make or shall procure that there are made

the reasonable assistance of such of the e
Sellers' Group and such reasonable managem
Purchasers may reasonably require in order

(@) keep the Purchasers reasonably in
operation of the Group prior to C
include the provision of monthly
on a basis consistent in all resp
Accounts no later than 20 calenda
the relevant month); and
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any party of any right, power
Agreement or any other
at right, power or remedy or

e at its own cost, on being
ies now or at any time in the
h acts and/or execute or

s in a form reasonably

party concerned may

ull effect to this Agreement
rights, powers and remedies

arties shall give to each of

o the books, accounts,

vide such information,

anies and the Subsidiaries as
to take copies and extracts
riod of three calendar years

Completion the Sellers shall
available to the Purchasers
mployees of the Group and the
ent information as the

to:

formed as to the day-to-day
ompletion (which shall
management accounts prepared
ects with the Management

r days following the end of
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20.4

21.

21.1

(b)  plan for the integration of the G
Group including at least a monthl
senior management of the Group.

Following Completion, the Sellers shall ma
there are made available to the Purchasers
those employees of Powell Duffryn Limited
specific involvement in the affairs of the
Roger Lee, Adrian Darling and Franco Marti
being made available in relation to those
had specific involvement and for such peri
months following Completion and such emplo
with Powell Duffryn Limited, provided that
made available if in the reasonable opinio
prejudice their ability to perform their ¢
of Powell Duffryn Limited and provided fur
be entitled to charge a reasonable fee for
such employees as provided.

Availability of employees after Completion

Without prejudice to the rights and obliga
10.1(c) and 10.2(4)(c), after the Completi
make available to the Sellers the assistan
other members of the Purchasers Group's em
the Sellers may reasonably require in conn
proceedings against the Sellers or other m
and of which such employees have particula
their involvement in the matter giving ris
otherwise provided that in the reasonable
there shall be no conflict of interest bet

such Sellers or such members of the Guaran
at any time in such matter and further pro
shall be entitled to charge a reasonable f

of such employees so provided.

COUNTERPARTS

Any number of counterparts
This Agreement may be executed in any numb
the parties on separate counterparts, but

each of the parties has executed at least
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roup into the Purchasers'
y conference call with the

ke or shall procure that

the reasonable assistance of
who have had day to day
Group, being Stephen Harris,
nelli, such employees only
matters with which they have
od as is the shorter of 12
yees ceasing their employment
such employees shall not be
n of the Seller this would
ontinuing duties as employees
ther that the Sellers shall

the time and services of

tions set out in Clause

on Date, the Purchasers shall
ce of such of their and the
ployees from time to time as
ection with the conduct of
embers of the Sellers' Group
r knowledge by virtue of

e to those proceedings or
opinion of the Purchasers
ween any of the Purchaser,
tor's Group and such employee
vided that the Purchasers

ee for the time and services

er of counterparts, and by
shall not be effective until
one counterpart.
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22.

221

22.2

22.3

Each counterpart an original

Each counterpart shall constitute an origi
the counterparts shall together constitute
instrument.

ASSIGNMENT AND THIRD PARTY RIGHTS
Agreement binding on successors and permit

This Agreement shall be binding on and enu
successors and permitted assignees of the

Benefit of agreement not assignable

The benefit of this Agreement may not be a
or dealt in (whether by way of security, t
whole or in part to any person except as p
(Permitted assignments).

Permitted assignments

Any of the Sellers or the Purchasers may a
respective rights under this Agreement:

(@) to any person with the prior writ
Guarantor (in the case of a Selle
(in the case of a Purchaser);

(b)  without the consent in accordance
one or more members of the Seller
Seller) or the Purchasers' Group
subject to the condition that the
(as appropriate) will procure tha
subsequently ceases to be a membe
the case of a Seller) or the Purc
a Purchaser), that assignee shall
Seller or Purchaser (as appropria
the Sellers' Group (in the case o
Purchasers' Group (in the case of
shall then be deemed to be an ass
or Purchaser (as appropriate) for
22.3 (Permitted assignments)), so
Agreement as has been assigned to
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nal of this Agreement but all
but one and the same

ted assignees

re for the benefit of the
parties.

ssigned, transferred, charged
rust or otherwise) either in
rovided in Clause 22.3

ssign all or any of their

ten consent of Purchasers'
r) or the Seller's Guarantor

with Clause 22.3(a) above to
s' Group (in the case of a

(in the case of a Purchaser)
relevant Seller or Purchaser
t, before any assignee

r of the Sellers' Group (in
hasers' Group (in the case of
assign back to the relevant
te), or to another member of
f a Seller) or the

a Purchaser) (which itself
ignee of the relevant Seller
the purposes of this Clause
much of the benefit of this

it



provided that the liability of the Sellers as a result of any
assignment by a Purchaser shall not be gre ater than their liability had
no assignment occurred and that any purpor ted assignment in
contravention of this clause shall be void .

22.4  No Rights of Third Parties

The parties do not intend any provision of this Agreement to be
enforceable pursuant to the Contracts (Rig hts of Third Parties) Act
1999.

23.  NOTICES

23.1 Form of notices

All notices and other communications relating tis thgreement:

(@  shall be in English and in writin o;

(b)  shall be delivered by hand or sen t by post or facsimile;

(c)  subject to Clause 25.3 (Agent for service of process), shall
be delivered or sent to the party concerned at the relevant
address or number, as appropriate , and marked as shown in
Clause 23.2 (Initial details of t he parties), subject to such
amendments as may be notified fro m time to time in accordance
with this clause by the relevant party to the other parties by
no less than 15 Business Days' no tice, except that no party
may so notify an address outside England and Wales;

(d)  shall take effect only upon actua | receipt at the appropriate
address and for these purposes, a facsimile is received when a
complete and legible copy of the communication, whether that
sent by facsimile or a hard copy sent by post or hand, has
been received. However, if any co mmunication would otherwise
become effective on a non-Busines s Day or after 5 p.m.on a
Business Day, it shall instead be come effective at 10 a.m. on

the next Business Day. Section 19 6 Law of Property Act 1925
shall not apply to this Agreement .

23.2 Initial details of the parties

The initial details for the purposes of Cl ause 23.1 (Form of notices)
are:
Party : Powell Duf fryn Limited, Powell Duffryn
Holdings B V, Powell Duffryn
(Internati onal)
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Address

Facsimile No :

Limited an
Investment
c/o Nikko
100 Pall M
London SW1
0044207

Marked for the Attention of : Quentin Ze

Party :
Address :

Facsimile No :

Oshkosh Gr
2307 Orego
Oshkosh
W | 54902
U.S.A.
0019202

Marked for the Attention of : Tim Dempse

Party :
Address :

Facsimile No :

Oshkosh Eu
2307 Orego
Oshkosh
W | 54902
U.S.A.
0019202

Marked for the Attention of : Tim Dempse

Copy to (in the case of notice Nicholson

to the Purchasers):

Address :

Facsimile No :

110 Cannon
London
EC4N 6AR
United Kin
+44207

Marked for the Attention of : Alex Woodf
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d/or Powell Duffryn
s Limited

Principal Investments Limited

all

Y 5NN
799 7903
ntner

oup BV
n Street

339251
y

ropean Holdings SL
n Street

339251
y

Graham & Jones
Street
gdom

360 6324
ield



Copy to (in the case of notice Foley & La rdner
to the Purchasers):

Address : Firstar Ce ntre
777 East W isconsin Avenue
Milwaukee
Wisconsin 53202 - 5367
US.A

Facsimile No : 0014142 97 4900

Marked for the Attention of : Benjamin G armer

24. CURRENCY CONVERSION

For the purpose of converting amounts specifieshi@ currency into another currency where requitegirate of exchange to be used in
converting amounts specified in one currency imother currency shall be the closing mid-point fateexchanges between those currencies
guoted in the Financial Times (London edition) thoe nearest Business Day for which that rate gusded on or prior to the date of the

conversion.

25. GOVERNING LAW AND JURISDICTION

251

25.2

25.3

€0

Governing law

This Agreement shall be governed by and co
English law.

Jurisdiction

The parties irrevocably submit to the non-
English Courts to settle any disputes whic
connection with this Agreement and agree t
Proceedings may be brought in those courts

Agent for service of process

Each of the Purchasers and the Purchasers'
that any process may be sufficiently and e
connection with Proceedings in England by
Purchasers' Solicitors, in accordance with
(Notices). In the event of the Purchasers'
replacement agent) ceasing so to act, each
Purchasers' Guarantor undertakes to appoin
for that purpose and to procure that notic
given to the Sellers in accordance with th
(Notices).
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nstrued in accordance with

exclusive jurisdiction of the
h may arise out of or in
hat accordingly any

Guarantor irrevocably agrees
ffectively served on it in
service on its agent, the
the provisions of Clause 23
Solicitors (or any
of the Purchasers and the
t another person as its agent
e of that appointment is
e provisions of Clause 23



(2) Each of the Sellers and the Sellers' Guara ntor irrevocably agrees that

any process may be sufficiently and effect ively served on it in
connection with Proceedings in England by service on its agent, Nikko
Principal Investments Limited of 100 Pall Mall, London SW15Y 5NN, in
accordance with the provisions of Clause 2 3 (Notices). In the event of
Nikko Principal Investments Limited (or an y replacement agent) ceasing
so to act, each of the Sellers and the Sel lers' Guarantor undertakes to
appoint another person as its agent for th at purpose and to procure
that notice of that appointment is given t o the Purchasers in
accordance with the provisions of Clause 2 3 (Notices).

EXECUTION
The parties have shown their acceptance of thestefrthis Agreement by executing it at the enchef$chedules.
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Name

SCHEDULE 1
Part 1: Details of the Companies

: Geesink Group BV

Date of Incorporation : 13 December 1969
Place of Incorporation : The Netherlands
Company Number 117011545
Registered Office : Betonweg 8, 8305

Directors : GMJIM Spruit
Richel 1
8303 KX Emmeloord
The Netherlands

DEJ Stuifmeel
Wallenburg 11
3707 AP Zeist
The Netherlands

WAJ Nieuwenhuijze
Elskamp 30

7721 WV Dalfsen
The Netherlands

Authorised Share Capital : EUR 500,000 divid
EUR 100 each

: EUR 132,400 divid
EUR 100 each

Issued Share Capital

Shareholder . Powell Duffryn Ho
8305 AG Emmeloord
Netherlands
1,324 shares of E

58

AG Emmeloord, The Netherlands

ed into 5,000 shares of
ed into 1,324 shares of
Idings BV of Betonweg 8,

, The

UR 100 each



Name : Norba AB
Date of Incorporation . 4 May 1914
Place of Incorporation : Sweden

Company Number
Registered Office

Directors

Authorised Share Capital

Issued Share Capital

. 556012-0882

: Box 7, 384 21 Blo

. SC Harris
Northolt
Thames Street
Sunbury-on-Thames
Middlesex TW16 6A
United Kingdom

GMJM Spruit

Richel 1

8303 KX Emmeloord
The Netherlands

WAJ Nieuwenhuijze
Elskamp 30

7721 WV Dalfsen
The Netherlands

C Olsson
Monsterasvagen 61
884 31 Blomsterma
Sweden

E Sturesson
Promenaden 5
38400 Blomstermal
Sweden

set out in the ar

: SEK 13,000,000 di

shares of SEK 125
shares of SEK 125

: SEK 13,000,000 to
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mstermala, Sweden

SEK 52,000,000 (divided as
ticles of association)

vided into 72,800 Series A
each and 31,200 series B
each



Shareholder

: Powell Duffryn (I
Powell Duffryn Ho
Berkshire RG12 2A

72,800 Series A s
each and 31,200 s
SEK 125 each

60

nternational) Limited of
use, London Road, Bracknell,
Q, United Kingdom

hares of SEK 125
eries B shares of



Name . Geesink Norba Lim

Date of Incorporation . 28 October 1935
Place of Incorporation : England and Wales
Company Number . 306452
Registered Office : Llantrisant Busin

Pontyclun, Mid Gl

Directors : JL Carey
4 Coed Isaf Road
Maesycoed
Pontypridd
Mid Glamorgan CF3
United Kingdom

JD Clowes

The Cross
Llanblethian
Cowbridge

South Glamorgan C
United Kingdom

SC Harris

Northolt

Thames Street
Sunbury-on-Thames
Middlesex TW16 6A
United Kingdom

GMJM Spruit

Richel 1

8303 KX Emmeloord
The Netherlands

Secretary : JL Carey
4 Coed Isaf Road
Maesycoed
Pontypridd
Mid Glamorgan CF3
United Kingdom

Authorised Share Capital : (pound)10,000,000
shares of(pound)1

61

ited

ess Park, Llantrisant
amorgan CF72 8XZ

7 1EL

F7 7JE

7 1EL

divided into ordinary
each



Issued Share Capital : (pound)1,729,865
ordinary shares o

Member : Powell Duffryn In
Duffryn House, Lo
Berkshire RG12 2A
1,729,865 ordinar
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divided into 1,729,865
f(pound)1 each

vestments Limited of Powell
ndon Road, Bracknell,

Q, United Kingdom

y shares of(pound)1 each



Part 2 : Details of the Subsidiaries

Name . Geesink BV

Date of Incorporation : 2 July 1953

Place of Incorporation . The Netherlands

Company Number : 39018794

Registered Office . Betonweg 8, 8305
Director : Geesink Group BV
Betonweg 8
8305 AG Emmeloord
The Netherlands

Authorised Share Capital . NLG 10,000,000 di
of NLG 1,000 each

: NLG 2,352,000 div
of NLG 1,000 each

Issued Share Capital

Shareholder . Geesink Group BV
AG Emmeloord, Th

2,352 shares of N

63

AG Emmeloord, The Netherlands

vided into 10,000 shares

ided into 2,352 shares

of Betonweg 8, 8305
e Netherlands
LG 1,000 each



Name : Geesink Kiggen BV

Date of Incorporation : 23 July 1976
Place of Incorporation : The Netherlands
Company Number . 17038142
Registered Office : Den Engelsman 1,

The Netherlands

Director : Geesink Group BV
Betonweg 8
8305 AG Emmeloord
The Netherlands

Authorised Share Capital : NLG 100,000 divid
NLG 100 each

Issued Share Capital : NLG 50,000 divide
NLG 100 each

Shareholder . Geesink Group BV

AG Emmeloord, Th
500 shares of NLG
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6026 RB Maarheeze,

ed into 1,000 shares of

d into 500 shares of

of Betonweg 8, 8305
e Netherlands
100 each



Name . Geesink Vastgoed

Date of Incorporation . 28 February 1975

Place of Incorporation : The Netherlands

Company Number 1 39026948

Registered Office : Betonweg 8, 8305
Director . Geesink Group BV
Betonweg 8
8305 AG Emmeloord
The Netherlands

Authorised Share Capital : (E)113,500 divide
(E)100 each

Issued Share Capital : (E)22,700 divided

(E)100 each

Shareholder : Geesink Group BV

AG Emmeloord, The

227 shares of EUR

65

BV

AG Emmeloord, The Netherlands

d into 1,135 shares of

into 227 shares of

of Betonweg 8, 8305
Netherlands
100 each



Name : Kiggen Den Engles
Date of Incorporation . 19 December 1984
Place of Incorporation : The Netherlands
Company Number . 17054035
Registered Office : Den Engelsman 1,

The Netherlands

Director : Geesink Group BV
Betonweg 8
8305 AG Emmeloord
The Netherlands

Authorised Share Capital : (E)113,500 divide
(E)100 each

Issued Share Capital : (E)22,700 divided
(E)100 each

Shareholder . Geesink Group BV

AG Emmeloord, The
227 shares of EUR

66

man BV

6026 RB Maarheeze,

d into 1,135 shares of

into 227 shares of

of Betonweg 8, 8305
Netherlands
100 each



Name . Geesink Kiggen Le

Date of Incorporation . 8 October 1979
Place of Incorporation : The Netherlands
Company Number . 17043784
Registered Office : Den Engelsman 1,

The Netherlands

Director : Geesink Group BV
Betonweg 8
8305 AG Emmeloord
The Netherlands

Authorised Share Capital : (E)100,000 divide
(E)100 each

Issued Share Capital : (E)22,700 divided
(E)100 each

Shareholder . Geesink Group BV

AG Emmeloord, The
227 shares of EUR

67

asing BV

6026 RB Maarheeze,

d into 1,000 shares of

into 227 shares of

of Betonweg 8, 8305
Netherlands
100 each



Name . Geesink NV

Date of Incorporation . 20 September 1992
Place of Incorporation : Belgium
Company Number . 561436
Registered Office : Damstraat 195, 19 80 Zemst, Belgium
Directors : WHG van Hazendonk
Lucernevlinder 14 1

7943 TD Meppel
The Netherlands

GMJM Spruit

Richel 1

8303 KX Emmeloord
The Netherlands

Authorised Share Capital : BFr 5,000 divided into 5,000 shares of BFr 1
each

Issued Share Capital . BFr 5,000 divided into 5,000 shares of BFr 1
each

Shareholders . Geesink Group BV of Betonweg 8, 8305
AG Emmeloord, The Netherlands
4,999 shares of B Fr 1 each
Powell Duffryn Ho Idings BV of
Betonweg 8, 8305 AG Emmeloord, The
Netherlands 1 sha re of Bfr 1 each
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Name . Geesink Polska Sp .z 0.0
Date of Incorporation : 26 July 1999

Place of Incorporation : Poland

State Statistical Office Number: 671953559

Company Number . RHB 7984
Registered Office : ul.Partyzanka 94/ 108, 95-200 Pabianice, Poland
Directors : GMJM Spruit

Richel 1

8303 KX Emmeloord
The Netherlands

WAJ Nieuwenhuijze n
Elskamp 30

7721 WV Dalfsen

The Netherlands

ABN Laarhoven
Gierwal 5

8347 JN Eesveen
The Netherlands

J Lis
u. Inowroclawska 9m 192
91-033 Lodz
Poland

Authorised Share Capital : PLN 4,000 divided into 40 shares of PLN
100 each

Issued Share Capital : PLN 4,000 divided into 40 shares of PLN
100 each

Shareholders : Geesink Group BV of Betonweg 8, 8305
AG Emmeloord, The Netherlands
39 shares of PLN 100 each
Geesink BV of Bet onweg 8, 8305 AG
Emmeloord, The Ne therlands 1 share
of PLN 100
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Name . Norba A/S

Date of Incorporation . 16 December 1976
Place of Incorporation : Denmark
Company Number : 61359
Registered Office : Silovej 40, 2690
Directors . GMJM Spruit

Richel 1

8303 KX Emmeloord
The Netherlands

WAJ Nieuwenhuijze
Elskamp 30

7721 WV Dalfsen
The Netherlands

SC Harris

Northolt

Thames Street
Sunbury-on-Thames
Middlesex TW16 6A
United Kingdom

K R JOrgensen
Frugt parken 16
DK-4300 Holbek
Denmark

Authorised Share Capital : DKK 500,000 divid
DKK 1,000 each

Issued Share Capital . DKK 500,000 divid
DKK 1,000 each

Shareholder : Norba AB, Box 7,
500 shares of DKK

70

Karlslunde, Denmark

ed into 500 shares of

ed into 500 shares of

384 21 Blomstermala, Sweden
1,000 each



Name

Date of Incorporation

Place of Incorporation

Company Number

Registered Office

Directors

Secretary

Authorised Share Capital

Issued Share Capital

. Norba Limited

: 23 July 1987

1 2149768

: Cargotec Industri

Ellesmere, Shrops

: GMJIM Spruit
Richel 1
8303 KX Emmeloord
The Netherlands

WAJ Nieuwenhuijze
Elskamp 30

7721 WV Dalfsen
The Netherlands

SC Harris

Northolt

Thames Street
Sunbury-on-Thames
Middlesex TW16 6A

JD Clowes

The Cross
Llanblethian
Cowbridge

South Glamorgan C
United Kingdom

. WAJ Nieuwenhuijze

Elskamp 30
Dalfsen 7721 WV
The Netherlands

ordinary shares o

. (pound)1,000,000

ordinary shares o

: England and Wales

. (pound)1,000,000
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al Park, St Martins Road,
hire SY12 9JW

F7 7JE

divided into 1,000,000
f(pound)1 each

divided into 1,000,000
f(pound)1 each



Member : Norba AB of Box 7, 384 21 Blomstermala,e8en 1,000,000 ordinary shares of(pound)1 each

72



Name . Sertek Limited

Date of Incorporation : 31 January 1990

Place of Incorporation : England and Wales

Company Number . 2465661

Registered Office : Cargotec Industri
Shropshire SY12 9
Directors : EA Wenger
8 The Springs
Sundorne Grove
Shrewsbury
Shropshire
United Kingdom

JD Clowes
The Cross
Llanblethian
Cowbridge
South Glamorgan C
United Kingdom
Secretary : JL Carey
4 Coed Isaf Road
Maesycoed
Pontypridd
Mid Glamorgan CF
United Kingdom

Authorised Share Capital : (pound)1,000,000
shares of(pound)1

Issued Share Capital . (pound)2 divided

Member : Norba Limited of

Ellesmere, Shrops
2 shares of(pound
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al Park, Ellesmere,
JW

F7 7JE

37 1EL

divided into(pound)1,000,000
each

into 2 shares of(pound)1 each
Cargotec Industrial Park,

hire SY12 9JW
)1 each



Name : Sheppard Meiller
Date of Incorporation . 28 January 1986
Place of Incorporation : England and Wales
Company Number : 1983338

: Llantrisant Busin
Pontyclun, Mid Gl

Registered Office

: JD Clowes
The Cross
Llanblethian
Cowbridge
South Glamorgan C
United Kingdom

Directors

Secretary . JL Carey

4 Coed Isaf Road
Maesycoed
Pontypridd

Mid Glamorgan CF

United Kingdom

Authorised Share Capital : (pound)100 divide
of(pound)1 each

Issued Share Capital . (pound)100 divide

of(pound)1 each

. Geesink Norba Lim
Park, Llantrisant

Members

99 ordinary share

SA Thomas of The
Llanblethian, Cow

1 ordinary share

74

Limited

ess Park, Llantrisant,
amorgan CF72 8XZ

F7 7JE

37 1EL

d into 100 ordinary shares
d into 100 ordinary shares
ited of Llantrisant Business
, Pontyclun, Mid Glamorgan

s of (pound)1 each

Folly, Church Road,
bridge, South Glamorgan

of(pound)1



Part 3: Shares to

Seller Shares to be sol

Powell Duffryn Holdings BV 1,324 shares of
capital of Geesi

1 share of Bfrl
N.V.

Powell Duffryn (International) 72,800 series A
Limited and 31,200 serie
each in the capi

Powell Duffryn Investments 1,728,865 ordina
Limited in the capital o

be Sold

d Purchaser

EUR 100 each in the Oshkosh Group
nk Group B.V.

in the capital of Geesink Oshkosh European
Holdings

shares of SEK 125 each ~ Oshkosh European
s B shares of SEK 125 Holdings
tal of Norba AB

ry shares of(pound)1 each Oshkosh European
f Geesink Norba Limited  Holdings




A. TRADE MARKS

SCHEDULE 2

COMPANY INTELLECTUAL PROPERTY

Trade marks owned by Geesink Norba Limited

TM No. Mark Text Country
897580 ROLONOF UK
897581 ROLONOF UK
904544 WESSEX DRAGON UK
922163 ROLONOF UK
1009799 ROLONOF UK
1009800 ROLONOF UK
1015775 ROLONOF UK
1147639 WASTERIDER UK
1156705 SKIP-PAK UK
1194143 VULTURE UK
1216780 DRAGON UK
1216781 DRAGON UK
1259496 SKIPPER UK
1259497 SKIPPER UK
1383587 TORNADO UK
1437629 RETRIEVER UK
1437630 RETRIEVER UK
1437631 RETRIEVER UK
1453851 SHEPPARD UK
1453852 SHEPPARD UK
1453853 SHEPPARD UK
1459626 COMBIPAL UK
1459627 COMBIPAL UK
1459628 COMBIHOIST UK
1459629 COMBIHOIST UK
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St

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

Re

atus Classes
gistered 06
gistered 12
gistered 12
gistered 07
gistered 06
gistered 12
gistered 07
gistered 12
gistered 06
gistered 12
gistered 07
gistered 12
gistered 07
gistered 12
gistered 07
gistered 07
gistered 12
gistered 37
gistered 07
gistered 12
gistered 37
gistered 07
gistered 12
gistered 07
gistered 12




Re

Re

1526419 COMBIPAL UK Re
1526430 COMBIHOIST UK Re
2163596 PDE GEESINK
POWERDRIVE UK Re
Trade marks owned by Geesink Group BV
TM No. Mark Text Country St
1487100 DIAGON UK Re
980563 GEESINK Benelux Ap
500546 DIAGON Benelux Re
498883 LOGON Benelux Re
980562 KIGGEN Benelux Ap
523868 MKM KIGGEN Benelux
363862 MKM Benelux Re
2021806 GEESINK CTM Ap
614430 MKM KIGGEN International
583613 LOGON International Re
580951 DIAGON International Re
Trade marks owned by Geesink B.V.
TM No. Mark Text Country St
96/648629 ORDUMAT PD France
401273 GEESINK PD CT™M Re
Trade marks owned by Norba AB
TM No. Mark Text Country St
831931 NORBA UK Re
831932 NORBA UK Re

7

gistered 37
gistered 37
gistered 07
atus Classes
gistered 06

plication 6, 7,12

gistered 6, 20, 39

gistered 12, 39, 42

plication 6,7, 12

gistered 6, 7, 12, 20,
39, 42

gistered 6,7

plication 6,7, 12

gistered 6, 7, 12, 20,
39, 42

gistered 12, 39, 42

gistered 6, 20, 39

atus Classes

gistered  6,7,12

gistered 6,7, 12

atus Classes
gistered 07
gistered 12




831933 NORBA UK Re
738946M NORBA Spain Re
738947M NORBA Spain Re
738948M NORBA Spain Re
431498 NORBA Switzerland Re
414325 NORBA Italy Re
0756817 NORBA US Federal Re
0756819 NORBA US Federal Re
756740 NORBA US Federal Re
4093 NORBA Benelux Re
1397354 NORBA France Re
779156 NORBA Germany Re
52546 NORBA Austria Re
A173531 NORBA Australia
A173533 NORBA Australia
Al173534 NORBA Australia

14540 NORBA Estonia

56814 NORBA Finland

95723 NORBA Israel

95724 NORBA Israel

95725 NORBA Israel

M921875 NORBA Latvia

M31156

ZP2732/21199 NORBA Lithuania
78322 NORBA Norway

26468 NORBA Norway

125580 NORBA Russia

103452 NORBA Sweden

144228 NORBA Hungary
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gistered

21

gistered

gistered

12

gistered

21

gistered

7,12, 21

gistered

7,12,21

gistered

gistered

21

gistered

gistered

gistered

gistered

gistered

7,9, 12,17,
21

12

21

7,12, 21

7,12,21

12

21

7,12,21

7,12, 21

12

6,7

7,12, 21

7,12,21




B. PATENTS

Patents owned by Geesink B.V.

Patent Title Patent numbe r Country(ies) Expiry
applied for

Collecting container GB2217289 Great Britain 22.04.2008

Multiple compartment EP0314238 Austria 18.10.2008
refuse lorry NO0170070 Belgium 25.10.2008
DK0166269 Switzerland 26.10.2008
DE3860152.2 Germany
France
Great Britain
Luxembourg
Netherlands
Sweden
Norway
Denmark

Lifting device for refuse IE65271 Ireland 10.04.2011
containers GB2243138 Great Britain 12.04.2011

Container pick-up safety EP0478049 Germany 13.09.2011
system DE69110228.7 Spain

France

Great Britain

Netherlands

Multiple compartment EP0492699 Austria 11.12.2011
refuse lorry-glass DE69108208.1 Belgium

Switzerland

Germany

France

Great Britain

Luxembourg

Netherlands

Sealing device for EP0701527 Belgium 02.06.2014
interchangeable containers DE69401753.1 Switzerland

Germany

Spain

France

Great Britain

Netherlands

Wash and refuse lorry GWA EP0628500 Austria 10.06.2014
DE69405298.1 Belgium
Switzerland
Germany
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Patent Title Patent numbe

Vehicle with safety means EP0671346
DE69506296.4

Refuse collection vehicle EP0683115
with footboard DE69503834.6

Refuse collection vehicle for EP0763487
bottom discharge containers

Refuse Driving Safety NL1001681
System via parking brake

Lid opener Il NL1004252
Refuse collection vehicle NL1002518
with lid handling device

Refuse collecting vehicle NL1002723
with interchangeable

container

80

Country(ies)
applied for

Expiry

Spain
France
Great Britain
Ireland

Italy
Luxembourg
Netherlands
Monaco

Belgium
Germany
Spain
France
Great Britain
Netherlands

07.03.2015

Austria
Belgium
Switzerland
Germany
Denmark
Spain
France
Great Britain
Italy
Liechtenstein
Luxembourg
Netherlands
Sweden

10.05.2015

Belgium
Switzerland
Germany
Spain
France
Great Britain
Netherlands

09.09.2016

Netherlands

17.11.2015

Netherlands

11.10.2002

Netherlands

03.03.2002

Netherlands

27.03.2016




Patent Title Patent numbe

Contactless safety system NL1003535

Supporting device Il NL1004165

Control system for side loader NL1007486

Pick up device with pulley NL1007723
Side loader with camera NL1007724
Comb locking device NL1007726
Contactless safety system Il NL1007733
Tilting hook switch NL1007748
Safety barrier locking device NL1009325
Refuse collection vehicle with EP0798237
interchangeable body DE69703405.4
Protecting locking plate NL1010587
Sid(_el_oa(_jer with additional NL1013504
positioning

Tailgate loading packer for a EP0042191

collecting body

NL1011031

Patents owned by Geesink Group BV

Patent Title Patent numbe
Container for refuse NL1005959
Lifting device for a refuse NL1001923
container
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Country(ies) Expiry
applied for

Netherlands 08.07.2016
Netherlands 01.10.2016
Netherlands 07.11.2017
Netherlands 08.12.2017
Netherlands 08.12.2017
Netherlands 08.12.2017
Netherlands 08.12.2017
Netherlands 09.12.2017
Netherlands 04.06.2018
Austria 2017 (opento
Belgium opposition until
Switzerland 2.8.2001)
Germany

Spain

France

Great Britain

Italy

Netherlands

Netherlands 2004
Netherlands 2019
Benelux 9.8.2001
France

Germany

Great Britain

Netherlands

Country(ies) Expiry
applied for

Netherlands 02.05.2017
Netherlands 18.12.2015




Patents owned by Kiggen Beheer BV (now Geesink Kigg

Patent Title Patent numbe
Container for refuse NL1001039
Container NL1001038
Closing mechanism for a EP0760347

pivoting container door

Patents owned by Norba AB

Patent title Patent numbe

Apparatus for charging 308 723/US4
solids under compression
into a receptacle

Tailgate - device for 500653/890 1

loading at least two types of 19914 543

waste material EPO 473 603/
5733.3-2308

DE6000736.1

Apparatus for charging EP0329629
solids under compression
into a receptacle
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en BV)

Country(ies)
applied for

Expiry

Netherlands

24.02.2015

Netherlands

24.08.2015

Austria
Belgium
Switzerland
Germany
Spain
France
Great Britain
Greece

Italy
Liechtenstein
Luxembourg
Netherlands
Sweden

16.08.2016

Country(ies)
applied for

Expiry

955776 US

11.9.2007

1119-1

9090

Sweden
Finland
Europe

30.3.2009
30.3.2010
30.3.2010

Austria
Belgium
Switzerland
Germany
Spain
France
Great Britain
Greece

Italy

14.01.2008




Patent title Patent numbe r Country(ies) Expiry

applied for
Liechtenstein
Luxembourg
Netherlands
Sweden
Device for handling refuse EP0358622 Austria 6.09.2008
Belgium
Switzerland
Germany
Spain
France
Great Britain
Greece
Italy
Liechtenstein
Netherlands
Sweden
Patent applications owned by Geesink B.V.

Patent title Application number Date of
application/priority
application

Contactless safety system EP0818402 Priority NL1003535,
8.7.1996

Supporting device Il EP97202826.0 Priority NL1004165,
1.10.1996

Location detection device CA2311917 Priority NL1007723,

with pulley EP1037826 8.12.1997

NZz504883
PL341102
US09/589867
Side loader with camera AU15125/99 Priority NL 1007724,
CA2311939 8.12.1997
EP1060110
NZ504882
PL P 341104
US09/589996
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Patent title Application

Contactless safety system Il EP0928756
Locking device EP0962401
Side loader with detecting EP1020375
device

Manually operated chute EP1081062
Refuse collection vehicle EPOQ774425
provided with a safety

system

Patent applications owned by Geesink Group BV

Patent title Application

Pit container EP0979202

Patent applications owned by Norba A.B.

Patent title Application
Bin grip, side loader - 449 980/820
device for emptying (Sweden)

different types of waste
containers of square cross

section
Tailgate, Arr for waste 512 557 (Swe
handling vehicle 19994158 (No

99850130.8 (
Germany, De
Spain, Finla
France, Irel

84

number  Date of
application/priority
application

Priority NL1007733,
8.12.1997

Priority NL1009325,
5.6.1998 and

NL1010587, 8.11.1998

Priority NL1011031,
14.1.1999

Priority NL1012942,
31.8.1999

Priority NL1001681,
17.11.1995

number  Date of
application/priority
application

Priority NL1005959,
2.5.1997

number  Date of
application/priority
application

4995-8  2.9.1982

den) 28.8.1998
rway) 27.8.1999
Europe - 25.8.1999
nmark,

nd,

and, UK)




Patent title Application
Device for sorting waste 9800666-1 (S
C. DESIGNS
Name Registration
Container 2310800

geesink-norba.com

Filling aperture underground system 2827800

D. DOMAIN NAMES
Netherlands
geesink.com
geesinkgroup.com
geesinknorba.com
geesinknorbagroup.com
geesinkkiggen.com
presscontainers.com
refusecollectors.com
geesink.nl
geesinkgroup.nl
geesinkkiggen.nl
geesinknorba.nl

geesinknorbagroup.nl

Sweden
norba.se
norba.dk
norba.co.uk
norba.com

norba.net
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number  Date of
application/priority
application

weden)  25.9.1998

Number Country

Benelux

Benelux




UK

norba.co.uk
pdegeesink.co.uk
pdegeesink.clara.net
geesink.co.uk
pdeservice.com
Germany
geesinknorba.de
geesinknorbagroup.de
Poland
geesink.com.pl
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SCHEDULE 3
COMPLETION ARRANGEMENTS
1. SELLER'S OBLIGATIONS TO DELIVER
The Sellers shall deliver to the Purchasers aoffiees of the Sellers' Solicitors, unless othepasgated:
(@) in the Netherlands:
(i) the Dutch Notarial Deed executed as at Compheliy Powell Duffryn Holdings BV;
(i) evidence that the name of Oshkosh EuropeanliHgs has been entered into the register of mendfgdgeskink NV; and

(iii) to the extent appropriate, the documents 8getin Paragraphs 1(e), (f), (g) and (h) in regtp#f Geesink Group BV and the Dutch
Subsidiaries;

(b) in Sweden:

(i) the share certificate(s) in respect of the 8han the capital of Norba AB duly endorsed by Pb@affryn (International) Limited to effect
the transfer of such Shares in favour of Oshkosiu@rtogether with pertaining dividend couponsafif);

(i) the share ledger of Norba AB, showing that Kkimh Group has been registered as the holder tfeabhares in Norba AB; and
(iii) to the extent appropriate, the documents g@etin Paragraph 1(e), (f), (g) and (h) in regpafcNorba AB and Norba A/S;

(c) duly executed share transfers in respect oftieres in the capital of Geesink Norba Limitethvour of Oshkosh Group, or as it may
direct, together with related share certificatassfiach Shares and any power of attorney or othhioaty under which those transfers have
been executed;

(d) written resignations and releases executeddaeed, in the Agreed Terms, from Stephen Harrigmasy his office as Director and
releasing each
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relevant Company and Subsidiary (other than ircdse of Norba AB and its Subsidiaries) from alimkand rights of action whatsoever;

(e) (other than in the case of Norba AB and itssRiiaries), the common seal (where applicable}jfemte of incorporation (and any
certificate of incorporation on change of name) alhdtatutory books, share ledgers and equivdtergach place of incorporation, of the
Companies and the Subsidiaries written up to tlyepdiar to the Completion Date;

(f) make available the documents of title (wherpliaable) to the Properties;
(9) the Sellers' Deed of Covenant duly executeat &ompletion by the Sellers;
(h) the Tax Deed duly executed as at CompletiothbySellers; and

(i) minutes of a meeting of the directors of théle$e and the Sellers' Guarantor authorising thexetion by the Sellers and the Sellers'
Guarantor of this Agreement, the Tax Deed, the Dé€bvenant and any other documentation relevanbnnection with this transaction
contemplated by this Agreement (those copy minbigiisg certified as correct by the secretary ofShbers);

()) Mr Harris' Deed of Covenant duly executed a€ainpletion by Stephen Harris; and

(k) a duly executed transfer in favour of Geesirdeidh Limited in respect of the one ordinary shdfpaund)1 in Sheppard Meiller Limited
registered in the name of SA Thomas.

2. BOARD MEETINGS OF THE COMPANIES AND SUBSIDIARIES

(1) The Sellers shall cause to be duly held a mgetdf the shareholders of Geesink Group BV an8uilssidiaries validly to effect or validly
to resolve to effect the acceptance of the resignsibf Stephen Harris and Adrian Darling from slupervisory board of Geesink Group BV.

(2) The Sellers shall cause to be duly held a mgetf the Board of each of Geesink Norba Limited Alorba Limited validly to effect or
execute or validly to resolve to effect or execute:

(a) the approval of the said transfers of the Shiar¢he capital of Geesink Norba Limited to Oshik@ oup, the issue to Oshkosh Group of
share certificates in
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respect of those shares and the registration dk&$hGroup as holder of those shares (subjecttortlyose transfers being represented duly
stamped);

(b) the acceptance of the resignation of StepheridHtas Director of Geesink Norba Limited and Notlraited; and

(c) the sealing of new share certificates for thar8s in the capital of Geesink Norba Limited iwoiar of the Purchasers (or their respective
nominees).

3. PURCHASERS' OBLIGATIONS AT COMPLETION
Subject to the conclusion of the matters referoeith Paragraphs 1 and 2 the Purchasers shalll:

(a) procure that 84.8% of the aggregate sum payabluant to Clause 3.2 (Payment on Account) éhatlediately be paid by way of
electronic transfer for same day value to the tlbmk account of the Sellers' Solicitors at R@ahk of Scotland Plc (Sort Code: 16-00-19
Account No: ROMAEURL1);

(b) procure that 7.6% of the aggregate sum payalbieuant to Clause 3.2 (Payment on Account) shiafiediately be paid by way of
electronic transfer for same day value to the tlizamk account of Lovells at Rabobank (Swift Ca@abonl2u Account No: 3135.81.614
(Derdengelden Lovells Notariaat));

(c) procure that 7.6% of the aggregate sum payainisuant to Clause 3.2 (Payment on Account) simtiédiately be paid by way of
electronic transfer for same day value to the tlmk account of the Mannheimer Swartling at SE®iftkod:
ESSE-SE-SS Account No: 5222-1048008 (Powell Dujfiryn

(d) deliver to the Sellers' Solicitors a countetymdithe Sellers' Deed of Covenant and Mr Harrise® of Covenant, in each case duly exec
by the Purchasers and the Purchasers' Guarantor;

(e) deliver to the Sellers' Solicitors the Tax D@ethe Netherlands and the Dutch Notarial Dee@ach case duly executed by Oshkosh
Group and Oshkosh European Holdings respectivaly; a
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(f) deliver to the Sellers' Solicitors a copy oéttuly signed minutes of the meeting of the bodrdirectors of the Purchasers and the
Purchasers' Guarantor authorising the executighi®fAgreement and the Deed of Covenant.
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SCHEDULE 4
WARRANTIES
In this Schedule 4 (Warranties), references td@wmpany" are references to the Companies anduhsidaries individually.
Part 1 - General Warranties
1. COMPANY RETURNS AND RECORDS
1.1 Particulars of the Company
The particulars of the Company and the Sharesugéh &Gchedule 1 are true and complete.
1.2 Memorandum and articles of association

The copies of the memorandum and articles of agsonior other statutes and blgavs of the Company contained in the Disclosurédredre
complete and contain all alterations or amendmmiaide thereto prior to the date of this Agreemedtfatly set out all of the rights and
restrictions attaching to each class of sharedaardcapital of the Company.

1.3 Compliance with companies legislation

The Company has complied in all respects with tomg@anies Act (or relevant equivalent legislatiothia jurisdiction in which it is
incorporated as are or have been in force) aneitns, particulars, resolutions and other docuseguired under any such legislation to be
delivered on behalf of the Company to any goverrtaler other competent authority have been propadge and delivered.

1.4 Statutory books

The register of shareholders and other statutook®and records of the Company have been propegydnd are in the possession or under
the control of the Company.
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1.5 Company validly existing

The Company is duly organised and validly existdanrthe laws of the country and state in whiclk incorporated and has all requisite
corporate powers and authority to own its propsrdied to carry on its business as presently coaduct

2. SHARES AND SHARE CAPITAL
2.1 Shares comprise all allotted and issued slapitat

The Shares (or, in the case of the Subsidiariesshlares shown in Part 2 of Schedule 1) compresevtiole of the allotted and issued share
capital of the Company and all of them have beepgnly allotted and issued and are fully paid up.

2.2 No options or conversion rights

No person has the right to call for the issue gf stmare or loan capital of the Company under aripomr other agreement or under ¢
conversion rights and there is not now, and ther@iagreement, arrangement or obligation (actuabltingent) to create, any Encumbrance
over any shares in the Company (whether or noe@sd he Company has not received written notiae dhy person is alleged to be entitled
to any Encumbrance in relation to any of the shardéise Company (whether or not issued).

2.3 No repayment or redemption of share capital

The Company has not since the Balance Sheet Dad@rer redeemed or agreed to repay or to redegrstares of any class of its share
capital or otherwise reduced or agreed to redsdssued share capital or any class thereof otateggid or agreed to capitalise in the form of
shares or debentures or other securities or imgayp any amounts unpaid on any shares debentuotser securities any profits or reserves
of any class or description or passed or agre@ags any resolution to do so and the Company hagoived written notice that any person
has or is entitled to claim any right (actual ontiogent) to call for repayment or redemption of ahare capital or loan capital of the
Company.

2.4 Legal and Beneficial Ownership

Powell Duffryn Holdings BV is the sole legal anchieéicial owner of the Shares in Geesink Group BdywEll Duffryn (International) Limite
is the sole legal and
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beneficial owner of the Shares in Norba AB and HRbiveffryn Investments Limited is the sole legaldabeneficial owner of the Shares in
Geesink Norba Limited.

2.5 Transactions at an undervalue

None of the shares in the Company was, or represasets which were, the subject of a transfem ahdervalue (within the meaning
Section 238 or 239 of the Insolvency Act 1986) my ather transaction capable of being set asideged under any insolvency laws within
the past five years. This Warranty shall not applselation to Norba AB and its Subsidiaries piiotheir acquisition in accordance with the
Norba Agreemen

3. SUBSIDIARIES, PARTNERSHIPS ETC.
3.1 No subsidiaries other than the Subsidiaries

The Companies have no subsidiaries other thanuhsi@aries and are not the legal or beneficial @waf any shares or other securities or
capital of any other company or corporation othantthe Subsidiaries whether limited or unlimited ashether incorporated in the United
Kingdom or elsewhere.

3.2 No partnership

The Company is not a member of any partnershigt@rainincorporated association and, save for thedhes of Geesink BV in Germany,
Italy, Spain and France, has no place of busitgasch or permanent establishment other than iedhatry of its incorporation.

3.3 Details of Subsidiaries

The particulars of the Subsidiaries set out in 8alel are true and complete and the whole ofshigeid share capital of each Subsidiary is
beneficially owned by the relevant Company frearfrall liens, charges, encumbrances, rights of piptien or other equities or third party
rights of any nature whatsoever.

4. ACCOUNTS
4.1 Consolidated Accounts
The Consolidated Accounts:
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(a) were prepared in accordance with GAAP on aisterg basis with the financial year ending 31 M&2600; and

(b) show a true and fair view of the assets, litibd and state of affairs of the Group and thdifgrand losses and cash flows of the Group for
the financial year ended on the Balance Sheet Date;

having regard to the fact that such Consolidatecb@ints do not constitute statutory accounts a&tioeip does not constitute a group for the
purposes of the Companies Act.

4.2 Exceptional Items

The results shown in the Consolidated Accounts Ima¥éexcept as disclosed therein) been affecteghlyyextraordinary, exceptional or non-
recurring item.

4.3 Management Accounts

The Management Accounts have been honestly antuttgnerepared on bases consistent in all mateespects with those employed in the
preparation of the Consolidated Accounts and atemgleading.

4.4 Amounts due to Powell Duffryn Holdings B.V.

The item shown in the Consolidated Accounts as ‘tartsodue to Powell Duffryn Holdings B.V. in respetadministrative expenses"”
includes only obligations arising to Powell DuffriAoldings BV in respect of salary and other rematien payments of an employee of a
member of the Group or other properly incurred adstiative expenses settled by such person whieltestomarily recharged by a member
of the Group.

5. EVENTS SINCE BALANCE SHEET DATE
Since the Balance Sheet Date:

(a) the Company has carried on its business inttii@ary and usual course with a view to maintajrtime same as a going concern and with a
view to maintaining its goodwill and business riglaships;

94



(b) the Company has not entered into, modifieceoninated any contract material to the Group ad@lev(other than in the ordinary course
of business);

(c) the Company has not created, allotted, isstegaid or redeemed any share or loan capital;

(d) no distribution of capital or income has beegldred made or paid in respect of any share ¢aithe Company except as provided in
Accounts and no resolution has been passed byahmany having similar effect;

(e) there has been no, and the Management Acctakdas in isolation do not constitute a, materialeade change in the financial position of
the Group and, so far as the Seller is aware, patefact or matter has occurred or is likely tewowhich will or is likely to give rise to any
such change;

(f) the Company has not made any capital experaiuincurred any capital commitments which are wowstanding in excess of (E)75,000
in respect of any one item or (E)500,000 in total,

(9) the Company has not acquired or disposed afjored to acquire or dispose of any substantidlgbéis business or undertaking except in
the ordinary course of business;

(h) the Company has continued to pay its creditotBe ordinary course of its business in accordamith past practice;

(i) the Company has not (conditionally or uncoraditilly) agreed to do any of the things referrethtany of the foregoing paragraphs; and
(j) the Company has not altered its methods ofutaiing interest in respect of any Inter CompanypDe

6. ASSETS OF THE COMPANY

6.1 Status of assets

Except for trading stock disposed of in the ordinaourse of business or assets acquired subjeetention or reservation of title by the
supplier or manufacturer in the ordinary courseusdiness, all the assets included in the Conselidatcounts
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and all assets which have been acquired by the @oyngince the Balance Sheet Date are:

(a) legally and beneficially owned by the Compargeffrom and clear of all Encumbrances (but exalgidiens, retention of title and other
similar encumbrances arising in the ordinary coofdausiness);

(b) not the subject of any hire purchase, leadeage purchase or credit-sale agreements, agreefoebnditional sale or sale by
instalments; and

(d) in the possession of or under the control ef@mpany.
6.2 No hire agreements

The Company is not a party to, or liable underasé, hire, hire purchase, credit sale, deferrgoheat or conditional sale or purchase
agreement where the total amount outstanding gt agreement is in excess of (E)75,000, excephdése agreements details of which
set out in the Disclosure Letter.

6.3 Plant

All plant, machinery, vehicles and office equipmewnined or used by the Company complies in all retspeith all relevant statutes and
regulations and is in reasonable repair and has feggilarly maintained having regard to normal waad tear and to the extent to which it is
currently being used and is capable of being uséhlet extent to which and for the purposes for Wiitics currently being used in the busin
of the Company.

6.4 Stock and Raw Materials

Save as provided in the Consolidated Accounts b@dAanagement Accounts, the Stock held or ordeyeidoCompany is reasonably
adequate, but not excessive, to satisfy the cuanethianticipated demands of the business of thep@oyn(having regard to normal seasonal
demand patterns), is of satisfactory quality, idelsino obsolete, obsolescent or slow moving itamdgtae Stock comprising finished goods is
readily realisable and saleable at normal sellimceg in the ordinary course of business.
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6.5 Debts collectable

All of the debts shown in the Consolidated Accowntthe Management Accounts have realised (orredlise within a period of three mon
from their due dates) their full value in the omliy course of collection less any provision for badloubtful debts included in the
Consolidated Accounts or the Management Accounts.

6.6 No Factoring
The Company has not factored, sold or discountgdéiis debts nor agreed to do so.
6.7 No Debts

There are no debts owing by or to the Company dtieer debts which have arisen in the ordinary eofdusiness nor has the Company
any money which has not been repaid.

7. LIABILITIES AND BANK ACCOUNTS
7.1 No borrowings

Except as disclosed in the Consolidated AccouhtisManagement Accounts or in the Disclosure LéftteiCompany did not have outstanc
any loan capital, borrowing or indebtedness inrtaieire of borrowing, including any bank overdraiftdiabilities under acceptances (other
than normal trade bills) or acceptance credits #seaclose of business on the day two Business Pegr to the date of this Agreement.

7.2 No default under borrowing agreements

No event has occurred which constitutes an evedefsfult under any agreement relating to borrovenmdebtedness in the nature
borrowing or which would lead to any security catuged or created in connection with any borrowingsndebtedness in the nature of
borrowing, guarantee, indemnity or other obligatidnthe Company becoming enforceable.

7.3 Separate bank accounts

The bank accounts of the Company are operatedatepafrom the bank accounts of any other persociding any member of the Group)
and there is no right of set off
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against moneys in the Company's bank account$iédiabilities of any other person (including angmber of the Group).
7.4 Guarantees and indemnities

No guarantee or indemnity has been given by thep@aomin respect of the obligations or liabilitifsany other person (including ai
member of the Group), or by any other person (iticly any member of the Group) in respect of anygaltibn or liability of the Company.

7.5 Grants and allowances

Details of all investment grants and similar payteen allowances received by the Company from awvegment authority are set out in the
Disclosure Letter and the Company has not donemtted to do anything which could result in allary part of any such grant, payment or
allowance becoming repayable or being forfeited.

7.6 Foreign Exchange Transactions

The Disclosure Letter sets out all outstanding icant$ for the sale or purchase of foreign exchavigeh involve payment by any members
the Group of a gross sum in excess of (E)5,000.

8. INSOLVENCY
8.1 No winding up petition

No order has been made or petition presented oluteen passed for the winding up of the Companfooian administration order in respi
of the Company nor has any distress executiont@mrgirocess been levied on any of its assets it Blopped payment nor is it insolvent or
unable to pay its debts for the purposes of Sedtisof the Insolvency Act 1986.

8.2 No receiver

No administrative receiver or receiver and manadéne business or assets of the Company or anyhmeof has been appointed by i
person and there is no unfulfilled or unsatisfigdigment or court order outstanding against the Goyp
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8.3 No arrangements
The Company has not at any time been a party solgject to or applied for:

(a) the sanctioning under section 425 of the Congsafict of a compromise or arrangement betweendtamy such persons as are mentioned
in that section or the making of any other comps®miith its creditors;

(b) crystallisation of any floating charge creabsdt or the occurrence of any event which causesith the giving of any notice or making
of any demand would cause, such crystallisation;

(c) the appointment of any receiver (including ayninistrative receiver, as defined in the InsobyeAct 1986) over all or any or any part of
its property or assets;

(d) an encumbrancer taking possession of, or oiker@nforcing his security over, all or any or gayt of its property or assets;
(e) the levying of any distress, execution, chaggirder, garnishee or other process over all oraarany part of its property or assets;

(f) the failure by it to fully satisfy any judgmefmonetary or otherwise) outstanding against @ifoumstances in which the judgment cred
has a present right to execute or enforce suchmjedty

(9) the issue, filing or service of any petitioppécation, notice, advertisement, demand, proceggjiprocess, circular or communication, the
covering of any meeting, or the taking of any stepghe existence of any circumstances, which keag to the occurrence of any of the
foregoing events; or

(h) the occurrence of any event under the lawsgfiarisdiction, other than England and Wales, \whicanalogous to any of the foregoing
events.

9. RECORDS, ETC.

Books and records of the activities of the Complagaye been maintained at all material times in ataece with the law of the country of
incorporation of the Company.
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10. CONDUCT OF BUSINESS

10.1

10.2

10.3

10.4

Permits

All necessary licences, consents, permits,
(public and private) have been obtained by
Company to carry on its business lawfully
manner in which such business is now carri
consents, permits, approvals and authoriti
and so far as the Sellers are aware the Co
same and the Sellers are not aware of any
licences, consents, permits, approvals and
suspended, cancelled, modified or not rene

No powers of attorney

There are not in force any powers of attor
other than (i) powers of attorney given in
business in relation to the prosecution an
Property and (ii) powers of attorney given
the Group permitting them to transact busi
in accordance with authority limits set ou

No litigation

Save for the collection of small debts in
minor road traffic offences, the Company i
actions, legal or arbitration proceedings

in excess of (E)100,000 or governmental in
Sellers have not received written notice t
legal or arbitration proceedings or govern
pending or threatened against or by the Co
outstanding judgment, order, decree, award
tribunal, arbitrator or other person in an
Company or a person for whose acts or defa
liable.

No breach of statutory requirements

So far as the Sellers are aware, the Compa
do anything in breach of any relevant stat
regulations of the United Kingdom or elsew
business where such contravention will hav
continued operation of the business of the
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10.5

10.6

10.7

(0

@

No restrictions on business

Other than written distribution agreements
dealership agreements or licence agreement
part of the business of the Company is car
or consent of a third party nor is there a

the fields or countries in which the Compa

Substantial dependence

In the 12 months prior to the date of this
Company (including, for this purpose, any
with such customer) or supplier to the Com
purpose, any person in any way connected w
for more than 5 per cent of the aggregate
supplies to the Group as a whole.

Customers and suppliers

So far as the Sellers are aware, in the 12
this Agreement, the Group has had no reaso

(@) any material customer (that is a
more than 50 refuse collection ve
chassis) in relation to Geesink G
Geesink Norba Limited or 25 refus
or without chassis) in relation t
subsidiaries in each case during
to the date of this Agreement) ha
persons who continue to be custom
indicated that it will cease purc
vehicles (with or without chassis

(b)  any material supplier (that is a
more than 5 per cent of the aggre
the Group as a whole during the |
exclusive supplier of any supplie
of persons who continue to be sup
indicated that it will cease supp

So far as the Sellers are aware, no such ¢
likely, by reason of completion of this Ag
from or supplying the Company.
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10.8

10.9

This Warranty 10.7 shall not apply in resp
which occurred in relation to Norba AB and
of any period prior to the Completion of t
Agreement.

Sale or return
The Company has not accepted any liability
any goods, which remains outstanding at th
value of which would exceed (E)100,000 in

Customer complaints

Details of all outstanding customer claims
products or alleged defective products mad
months preceding the date of this Agreemen
Disclosure Letter where the subject of the
(E)45,000.

10.10 Trade associations

11.

111

11.2

Details of all trade associations of which
set out in the Disclosure Letter.

INTELLECTUAL PROPERTY

Company Intellectual Property
Schedule 2 (Company Intellectual Property)
accurate list of all registrations and all
registration or grant which are comprised
Property.

Company Intellectual Property - Registrati

All Company Intellectual Property:

(@ isvested in or granted to or app
member of the Group;

(b)  where registered, all such regist
by the payment of all applicable

(c) is so far as the Sellers are aware valid aforegable; and
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11.3

11.4
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11.6

11.7

11.8

(d) insofar as the same consists of r
has remained unused for a continu
the date hereof; and

(e) so far as the Sellers are aware,
omitted to be done by a member of
might derogate from the validity
Company Intellectual Property.

No notice of infringement

So far as the Sellers are aware, the Compa
has it at any time in the last 6 years inf
Property of any third party. The Company h
notice of any infringement allegations. So
aware, no person is infringing or has infr
any of the Company Intellectual Property.

No objections

No written notice of opposition, objection
proprietorship or validity of any Company
been received by the Company.

Express licences to third parties

Copies or details of all express licences
the Company in relation to Company Intelle
the Disclosure Letter.

Express licences from third parties

Copies or details of all express licences
granted to the Company by third parties, b
licences of non-bespoke software, are set

Neither the Company nor any party with whi
is in breach of or has breached any licenc
granted to or by the Company in respect of
Property.

Employees/Consultants

There are no outstanding or potential clai
any contract relating to employee compensa
the provisions relating to employee compen
1977 and no employee is entitled to any aw
respect thereof under the Patents Act 1977

egistered trade marks, none
ous period of 5 years as at

nothing else has been done or
the Group which could or
and enforceability of the

ny is not now infringing nor
ringed the Intellectual

as not received written

far as the Sellers are

inged during the last 6 years

or challenge as to the
Intellectual Property has

granted to third parties by
ctual Property are set out in

of Intellectual Property
ut excluding in any event
out in the Disclosure Letter.

ch the Company has contracted
e, sub-licence or assignment
any Company Intellectual

ms against the Company under
tion for inventions, or under
sation under the Patents Act
ard or compensation in

A



Intellectual Property brought into existen
Company acting in the course of their empl
being used by the Company, is owned by the
of express agreements to this effect or by
consultant of the Company is claiming to o
which is used by the Company (other than w
express licence to use the same).

11.9 Trading name

The Company does not use any corporate, bu
than those set out in the Disclosure Lette

11.10 Confidential Information
The Company:

(a) has not divulged and is not oblig
Confidential Information to any p
employees for the purpose of carr
written terms of confidence enter
course of its business; and

(b)  is not a party to any agreement o
restricts the free use or disclos
the Confidential Information.

11.11 Data Protection Act

The Company has, if required to do so unde
1998, duly notified under that Act in resp

of the business of the Company and has, so
aware, complied with the data protection p
Act.

11.12 IT definitions
In Warranties 11.13 to 11.18:

"Hardware" means all computer hardware, re
equipment and apparatus, in each case, own
necessary in all material respects for the
business of the Group in substantially the
the date of this Agreement;
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"Owned Software" means all Software in whi
Intellectual Property;

"Software" means all computer programs, wh
code and their associated documentation an
materials, in each case, owned or used by
all material respects for the continued op

the Group in substantially the same manner
this Agreement; and

"System" means the Hardware and Software.

11.13 Software specifications

So far as the Sellers are aware, all Softw
respects with its specification;

11.14 Source code

The Company has in its possession and cont
to the Owned Software, or such source code
agreement. Copies of all software source ¢
which the Company is a party are disclosed

11.15 Back-up copies

The Company's procedures for preventing un
System, and for taking and storing on-site

of the Software and any data owned or used
disclosed.

11.16 Maintenance agreements

Copies of all agreements under which the S
supported, which involve an annual expendi
are disclosed.

11.17 Material breakdowns etc

During the 12 months prior to the date of
has operated without any material breakdow
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11.18 Viruses etc

12.

12.1

12.2

12.3

12.4

So far as the Sellers are aware, reasonabl
the Company with a view to avoiding viruse
introduced malfunctions infecting the Syst

CONTRACTS, COMMITMENTS, ETC.
Material contracts

All the contracts to which the Company is
the ordinary course of business of the Com
an arm's length basis.

No material breach of contract by Company

So far as the Sellers are aware, each cont
now a party is now valid and subsisting an
of any subsisting breach of any of them wh
compensation, damages, specific performanc
against the Company or which would entitle
monies before the normal due date, which w
materially adversely affect the business o
purposes of this paragraph 12.2, the busin
deemed to be materially adversely affected
otherwise be recoverable arising from an i

is (E)100,000 or more.

No grounds for termination of contract

The Sellers are not aware of the invalidit
rescission, avoidance or repudiation of an
transaction to which the Company is a part
received notice of any intention to termin
repudiate or disclaim any such transaction

No default by other contracting parties

So far as the Sellers are aware, no party
entered into any contract or arrangement i
For the purposes of this Paragraph 12.4 a
deemed to be an individual default where t
otherwise be recoverable as a result of th
more.
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12.5

12.6

12.7

12.8

No termination as a result of this Agreeme

The Company is not a party to any contract
financial or trading condition of the Grou
reason of the sale of Shares or any provis
its express terms thereof gives to any oth
right to terminate such contract.

No breach as a result of the acquisition

The acquisition of the Shares by the Purch
compliance with or completion of this Agre

(@) resultin a breach of, or constit
order, judgment or decree of any
Company is bound or to which it i

(b)  resultin a breach of or constitu
agreement or arrangement (other t
arrangements with customers or su
is a party the value of which exc
any person to terminate any such
unilaterally amend such agreement
detriment of the Group; or

(c) sofar as the Sellers are aware,
any officer or senior employee of
employment.

Finder's Fee etc.

No person has received or is entitled to r

fee or benefit (including (without limitat
brokerage or commission) or the reimbursem
connection with this Agreement.

Onerous contracts

So far as the Sellers are aware, the Compa
for the supply of any product to be delive
which, at the date of acceptance of that o
loss against the Company's standard cost a
penalties for late delivery.
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12.9  Agency, distributorship, agreements.

Details of all subsisting material agency, distributorship and
franchise agreements are disclosed.

12.10 Partnerships and joint ventures

The Company is not currently and (so far a s the Sellers are aware) has
never been a member of any partnership, jo int venture, consortium or
other unincorporated association (other th an the trade associations

full details of which are set out in the D isclosure Letter) nor (so far

as the Sellers are aware) has it agreed to become a member of any such
body.

12.11 Norba Agreement

Neither Norba AB nor any of its Subsidiari es have received payment from
any third party such that Powell Duffryn ( International) Limited would

be obliged to make any payment to Partek C argotec AB in accordance with
clause 12.2 of the Norba Agreement, which payment to Partek Cargotec AB

remains outstanding.

13. INSURANCE

13.1 Policies
Details of all the material insurance poli cies in which the Company has
an interest are set out in the Disclosure Letter.

13.2  Premiums paid

In respect of all of the Company's insurance pedici
(a) all premiums have been paid up to date;
(b) all the policies are in full force and effecidawill be maintained in full force and effect watlit alteration up to Completion;

(c) so far as the Sellers are aware, there arércunestances which could lead to any liability undey of the policies being avoided or any
policy defence raised by the insurers or to anthefpolicies being revoked or rendered void or abld;

108



(d) there are no outstanding claims in excess BfAP00 under any of the policies and, so far asSthllers are aware, there are no
circumstances which are likely to give rise to aogh claim;

(e) no policy defences have been raised againstlama currently outstanding under such policietfigal to the insurers (excluding, for the
avoidance of doubt, specified deductibles); and

(f) so far as the Sellers are aware, all incidékédy to give rise to a claim under the Compang&urance policies have been notified to the

Company's insurers.

14. CONTRACTS WITH CONNECTED PERSONS

141

14.2

15.

151

Related Party

There is not outstanding, and there has no

6 years been outstanding, any contracts, a

to which any member of the Group or their
party and in which any member of the Selle
Associates is, or was, interested, other t
Inter-Company Debt and Inter-Company Loans

No significant interest
None of the Sellers nor the directors of t
respective Associates has any interest, di
business which competes with that now carr
as registered holder or beneficial owner o
class of securities listed on a recognised
EMPLOYEES

Details of employees

In relation to each employee of the Compan
Disclosure Letter particulars or copies of

(@) any standard form of particulars
issued to employees;
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y there are contained in the
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15.2

15.3

15.4

(b)  any written service or employment
a basic salary in excess of
(E)75,000;

(c) his name, age, sex, job title and
employment (including any employm
which counts as continuous employ
relevant employment legislation i
the Company is incorporated);

(d) his rate of remuneration, bonus a
material benefit of any kind to w
is regularly provided or made ava
of notice; and

(e) any collective agreement or offic
agreement affecting his terms of
disciplinary or grievance procedu
followed in the case of redundanc

No employee benefits

The Company has no profit-sharing, share o
schemes or other employee benefit plans in
no collective bargaining agreements or agr
any trade unions or works council establis
Council Directive (94/45) relating to the
representing employees except for those ag

between the Company and AEEU at Llandrisan

representative body at Ellesmere Port copi
contained in the Disclosure Letter.

All obligations fulfilled

So far as the Sellers are aware, the Compa
discharged and fulfilled all requirements,
(whether statutory or contractual) in rela
including all relevant legislation and cod
applicable laws in relation to employment
relevant social security and national insu

Notice periods

No employee or officer of the Company is e
months' notice to terminate his employment
compensation (other than statutory compens
employment or engagement except as
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155

15.6

15.7

15.8

15.9

provided for under mandatory law and/or co
agreements in the relevant jurisdiction.

Amounts owed

There are no amounts owing by any of the C
Company.

No claims

No employee or officer or former employee
notified the Company in writing of any cla
to any claim in respect of an industrial a

a claim against the Company nor, so far as
there any likelihood of or grounds for suc
such claim or potential claim remains outs

No disputes

The Company is not involved in any industr
the Sellers are aware, is any such dispute

Formal recognition

No independent trade union has served or,
aware, has indicated any intention to serv

recognition under the provisions of Schedu
Labour Relations (Consolidation) Act 1992.

Termination of Employment

No current officer or employee of the Comp
written notice terminating his employment
notice of dismissal or on maternity leave,
sick leave.

15.10 No compromise agreements

The Company has not entered into any compr
current or former officer or employee unde
will be due to such officer or employee or
behalf.

15.11 No contracts for service

There are no subsisting contracts (other t
agreements) in favour of any employee, dir
Company, and no subsisting

111

llective bargaining
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contracts for the provision by any individual ofyazonsultancy services to the Company.

16. PENSIONS

16.1 Paragraphs 16.2 to 16.16 only apply or ref@ension arrangements

16.2

16.3

16.4

operating in respect of Employees employed
For the purposes of paragraphs 16.2 to 16.

"Employee" means a director or employee or
of Geesink Norba Limited or Norba Limited;

"Lacre Scheme" means the Lacre PDE Limited
Assurance Scheme;

"Norba Scheme" means the Norba Limited Ret
Scheme by a declaration of trust dated 24

"PD Plan" means the PD Pension Plan establ
30 March 1949;

"Pension Schemes" means the PD Plan and th

Other than the Pension Schemes and the Lac
operation at the date of this Agreement an
announced to enter into make or establish
life assurance, death benefit scheme or ar
or not) in respect of which either Geesink
Limited has any legally binding liability
obligation to any of its Employees or thei

Details of the Pension Schemes have been d
the form of true and complete copies of:

(@)  the trust deed and rules or decla
document currently governing the

(b)  the current explanatory booklets
or may become a member of either

(c)  the audited accounts of the Pensi
scheme year; and
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in the United Kingdom.
16:

former director or employee
Pension Fund & Life
irement and Death Benefit

March 2000;

ished by a trust deed dated

e Norba Scheme.

re Scheme there are not in

d no proposal has been

a superannuation, pension,
rangement (whether approved
Norba Limited or Norba

to contribute or an

r dependants.

isclosed to the Purchasers in
ration of trust or other such
Pension Schemes;

issued to an Employee who is
of the Pension Schemes;

on Schemes for the last



16.5

16.6

16.7

16.8

16.9

(d) alist of the Employees who are m
together with sufficient data to
ascertain their benefit entitleme
Schemes.

No discretion or power has been exercised
Schemes in respect of an Employee to augme
membership a person who would not otherwis
admission to membership, provide a benefit
provided or pay a contribution which would
paid.

No plan, proposal or intention to amend, d
part) or exercise a discretion in relation
Schemes has been communicated to an Employ
of the Pension Schemes.

All contributions (including fees, charges
nature) which are payable by Geesink Norba
under the Pension Schemes and all contribu
the Pension Schemes have been duly made an
Limited or Norba Limited has fulfilled all
of the Pension Schemes. All employer and m
the Norba Scheme have been paid to the tru
payments schedule (as required by, and def
Pensions Act 1995).

The Pension Schemes are both exempt approv
of section 592 of the ICTA and the Sellers
which might give the Inland Revenue reason

The PD Plan is a contracted-out scheme wit
Pension Schemes Act 1993 and is contracted
basis.

16.10 The Norba Scheme is a contracted-out schem

Pension Schemes Act 1993 and is contracted
basis. The Norba Scheme is administered in
contracting-out requirements of the Act.

16.11 No undertaking or assurance has been given

continuation of the Pension Schemes or any
their terms or the increase or improvement
of any discretion.
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16.12 No Employee or former Employee has been:

(@) excluded from membership of the P
(b)  provided with different benefits

because of their sex or because they are o

part-time basis and no transfer payment ha
pension arrangement which provided differe
reason.

16.13 Each benefit (except a refund of contribut
Scheme on the death of a member of that Sc
sickness or disability of the member is, a
fully insured under a policy of insurance
good repute.

16.14 There is no civil, criminal, arbitration,
proceeding or dispute (which includes, wit
OPRA or OPAS or the Pensions Ombudsman) co
or against the trustees or administrator o
Limited and the Sellers are not aware that
threatened.

16.15 The Norba Scheme complies in all material
requirements of the Pensions Act 1995.

16.16 The winding up of the Lacre Scheme has com
Limited has no liability to pay any contri
expenses of whatsoever nature (including a
of the Pensions Act 1995) in respect of th

16.17 Paragraphs 16.17 to 16.20 apply to pension
respect of Employees employed outside the
provisions do not derogate from any specif
non-UK pensions made elsewhere in this agr

16.18 "Non-UK Pension Arrangements" means any su
assurance, death benefit scheme or arrange
employee or employees of the Company emplo
Kingdom (or any former employees of the Co
United Kingdom) other than state or other
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"Contributions" includes any contributions
Non-UK Pension Arrangements together with
whatever nature.

16.19 There is not in operation at the date of t
has been announced to enter into make or e
Arrangement other than those arrangements
the Purchasers in writing.

16.20 All contributions which are payable by the
the Non-UK Pension Arrangements and all co
employees have been duly made and remitted

17. TAXATION MATTERS
17.1  Taxation paid

The Company has duly and punctually paid a
has been liable to pay or account for prio
Agreement. The Disclosure Letter sets out
this paragraph all payments of corporation
pursuant to the Corporation Tax (Instalmen
or otherwise within the period of 9 months

17.2  The Company has duly and punctually made a
ought to have been filed and has given or
accounts and information which on or befor
ought to have been made, given or delivere
Taxation or which have been assumed to hav
delivered for the purposes of the Accounts
notices, accounts and information were and
true, complete and accurate in all materia
is yet to be determined by or is subject t
Authority.

17.3 No disputes

There is no material dispute or disagreeme
the Seller is aware are there any circumst
Agreement which may give rise to such disp
Taxing Authority in respect of the Company
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17.4

17.5

17.6

17.7

17.8

No substitution of consideration

The Company has not in the six years endin
Agreement carried out or been engaged in a
in respect of which there has been or may
consideration given or received by it (inc

a different consideration for Taxation pur

Residence

The Company has since its incorporation be
of Taxation in its country of incorporatio
resident in any other jurisdiction for Tax
paid or become liable to pay Taxation on i
any Taxing Authority outside that country
liable to register for the foreign equival
country of incorporation and (c) has never
of incorporation through a permanent estab
(save for the branches of Geesink BV in Ge
France).

Company registered under VATA

The Company is duly registered for value a
complied with all relevant provisions of V
notices issued under any legislation relat

Tax Provisions

The provisions or reserves for Taxation in
(other than deferred Taxation) are suffici
rates of Taxation current at the date ther

for which the Company was at the Balance S
date become or have become liable on or in
to any profits gains or income (whether de
period ended on or before the Balance Shee
distribution or transaction made or entere

or entered into on or before the Balance S

All payments made by the Company to any pe

made under deduction of Tax have been so m
required to do so) provided certificates o

and properly accounted to the relevant Tax
amounts so deducted.

g on the date of this

ny transaction or arrangement
be substituted for the

luding at nil consideration)
poses.

en resident for the purposes
n only and (a) has not been
ation purposes, (b) has never
ncome, profits or gains to

of incorporation or become
ent of VAT outside that
traded outside that country
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dded tax purposes and has
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17.9 The Company is not and has not within the
subject of an investigation audit or visit
neither the Sellers nor the Company has at
notified that any such investigation audit
next twelve months.

17.10 The Company is not and will not become lia
reimbursement or indemnity in respect of o
in consequence of the failure by any other
Taxation or amount within any specified pe
Taxation or amount relates to a profit, in
event, omission or circumstance arising or
in part prior to Completion.

17.11 The Company is not subject to any contract
any person in respect of Taxation.

17.12 The Company has not engaged in or been par

arrangement designed wholly or partly for
deferring or reducing Taxation and no sche
nature has been carried out by or proposed
which has given rise or which could give r

17.13 The Company has not been party to any preo

transactions containing one of more steps
purpose other than avoiding, deferring or
of a tax advantage.

17.14 General
The execution or completion of this Agreem
the Balance Sheet Date will not result in
deemed to accrue to the Company for Taxati

17.15 Group Payment

The Company has not been a party to any gr
of liability to Tax.
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18. PROPERTIES

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

Title

The Properties comprise all the estate or
any land or premises.

Possession of deeds

The Company has in it possession or under
deeds and documents which are necessary to
use of, the Properties.

The Company is in physical possession and
whole of the Properties on an exclusive ba
occupation or enjoyment has been acquired
acquired by any third party or has been gr
to any third party.

The Company has good title to each of the
Seller is aware there is nothing which ren
unmarketable.

There are no agreements to give or create
Properties and the Seller has disclosed in
documents and other matters relevant to as
affect each of the Properties.

None of the Properties nor the Company as
enjoys precariously any right, easement or
cessation of which would have a detrimenta
continued use of any of the Properties for
now used.

The Company has not received any written n
comply with all applicable statutory and o
each of the Properties including requireme
development, fire safety and health and sa
the Sellers are aware there are no circums
to such notice being given.

The Company has not received any written n
government body or any other person allegi
following:

(@ the covenants, conditions, restri
matters subject to which any of t
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18.9

(b)  the provisions or requirements of
approvals, by-laws, orders, regul
or obligations affecting or likel
Properties or its current use;

and, so far as the Sellers are aware, ther
might give rise to the right for such pers

So far as the Sellers are aware, none of t
as owner or occupier thereof is affected b
matters:

(@ any closing order, demolition ord
(b)  any enforcement notice;

(c)  any order or proposal either publ
written notice has been received
acquisition or requisition of the
the modification of any planning
discontinuance of any use or the

(d) any agreement with any planning a
undertaker or privatised utility
authority restricting the use or

18.10 All development of each of the Properties

18.11

respects in accordance with the Planning A

In respect of each of the Properties that
licences:

(@) each of the Properties is held un
licence brief details of which ar

(b)  so far as the Sellers are aware,
rent, service charge and any othe
or licence in full and duly obser
covenants on the part of the tena
conditions contained in the lease
degree; where "material degree" m
claim available to the landlord i
failure to observe and perform is
Euros and the landlord is not abl
the lease or licence as a result
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any permissions, licences,
ations or other requirements
y to affect each of the

e are no circumstances that
ons to give any such notice.

he Properties nor the Company
y any of the following

er or clearance order;

icly advertised or of which
for the compulsory

whole or any part thereof or
permission or the

removal of any building; or

uthority, statutory
or other public body or
development thereof.

has been carried out in all
cts.

are leasehold or held on

der the terms of the lease or
e given in Schedule 6;

the Company has paid the

r payment due under the lease
ved and performed any

nt or licensee and the

or licence to a material

eans to a degree where any

n respect of any particular
worth less than 100,000

e unilaterally to determine

of any such failure;



(c) alllicences, consents and approv
landlord or licensor have been ob
the part of the tenant or license
consents and approvals have been

(d)  there are no rent review negotiat
and

(e) there are no unusual items of exp
charged via the service charge in

18.12 The Properties are not subject to any outg
rates and water rates and (in the case of
are leasehold or held on licences) the ren
charges or licence fees payable under any
the Properties and all outgoings have been

18.13 There are no disputes affecting any of the
so far as the Sellers are aware there are
give rise to any.

18.14 There are no properties (other than the Pr
the Company has any existing or contingent
or not such properties were previously own
and including without limitation premises
disposed of or in respect of which it guar
third party or otherwise; where "material
excess of 100,000 Euros.

18.15 The current uses of the Properties are per
legislation.

19. ENVIRONMENT
19.1 Compliance

So far as the Sellers are aware, the Compa
material respects with all Environmental L
are applicable to the conduct of all or an

the Company, and the Sellers have not rece
formal complaint from any court or statuto
enforceable powers in relation to the Envi
material non compliance with such Environm
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als required from the

tained and the covenants on
e contained in the licences,
duly performed and observed;

ions currently in progress;

enditure expected to be
any lease or licence.

oings other than business
those of the Properties that
t, insurance rent, service
lease or licence of any of
paid and none is disputed.

Properties or their use and

no circumstances that might

operties) in respect of which
material liability, whether

ed or occupied by the Company

assigned or otherwise
anteed the liabilities of any
liability" means liability in

mitted under planning

ny has complied in all

aws at the Properties which
y part of the operations of
ived any material written

ry body with legally
ronment, alleging any

ental Laws.



aware:

19.2

19.3

19.4

19.5

19.6

So far as the Sellers are aware, there are
that cause the Sellers to be in breach of
or would cause them to be in breach were t
the Company.

So far as the Sellers are aware, there are
affecting the Company that justify the imp
a competent authority in accordance with s
obligations under the Environmental Laws w
were not complied with result in there bei
Laws.

There are no past nor have the Sellers rec
any pending or threatened, proceedings or
brought under the Environmental Laws befor
other competent body.

All necessary Environmental Permits requir
conduct of the business of the Company as
this Agreement have been obtained and main
of any obligation to make payment in respe
subsistence of the Environmental Permits)
Sellers are aware, all conditions, restric
contained in the Environmental Permits hav
far as the Sellers are aware, there is no
Environmental Permits should be or may be

No part of the Properties has been designa
the meaning of section 57 of the Environme
legislation outside the United Kingdom) no

(a) would any part of the Properties be so deseghator

no current circumstances
any of the Environmental Laws
hey to remain the owner of

no current circumstances
osition of any requirement by
uch authority's powers and
hich would if the requirement
ng a breach of Environmental

eived any written notice of
claims against the Sellers
e any court, arbitrator or

ed for the lawful and safe
carried out at the date of
tained (including the meeting
ct of the grant or

by the Sellers. So far as the
tions and obligations

e been complied with and, so
reason why any such
revoked or amended.

ted contaminated land within
nt Act 1995 (or analogous
r so far as the Sellers are

(b) is any part of the Properties otherwise contateid to any material degree (whether by the demilage or disposal or leaching of any
hazardous or toxic material, or other pollutanbitrerwise) and, so far as the Sellers are awameyesult of any such contamination no pa
the Properties represents a hazard to healthtbetBnvironment assuming neither the Propertiesgnyg part of them) are developed or
otherwise put to use in ways differing from thereut operations carried out on the Properties.
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19.7

19.8

19.9

20.

20.1

20.2

So far as the Sellers are aware:

(@) there are no circumstances which
past given rise to any liability
common law) in nuisance in respec
operation of the business of the

(b)  the carrying on of the business o
interfered in any way with the ex
water from aquifers.

So far as the Sellers are aware, no third
limitation) any previous owners of any par
committed any act which has resulted in an
Environmental Laws or under common law bei
party in respect of nuisance caused in rel
the business of the Company.

The condition of the soil and groundwater
not at the present time adversely affect t
carry on its business.

HEALTH & SAFETY

So far as the Seller is aware, the Company
respects with all applicable laws, regulat
approved codes of practice made or issued
government or by any regulatory body or by
legally enforceable powers relating to the
of injury to employees and to lawful and u
Properties that are in existence at the da
legally enforceable ("the Health and Safet
the activities undertaken at the date of t
Properties and in respect of the Propertie
this Agreement. For the purposes of this P
shall be deemed not to have complied in a
particular Health and Safety Law if the am
recoverable arising from that instance of
(E)100,000 or more.

So far as the Sellers are aware, there are
and/or improvement notices under the Healt
the Company, nor have there been in the pa
are aware there are currently no pending,
Company under the Health and Safety Laws w
with respect to any such pending proceedin
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will give rise or have in the
(whether under statute or at
t of the Properties or the
Company; and

f the Company has not
traction and use of ground

party (including (without
t of the Properties) has
y liability under

ng incurred by that third
ation to the Properties or

at any of the Properties does
he ability of the Company to

has complied in all material
ions and legally binding and
by national or local

any court in each case with
prevention of accidents and
nlawful visitors to the

te of this Agreement and are
y Laws") both in respect of
his Agreement at the

s themselves at the date of
aragraph 20.1 the Company
material respect with a

ount that would otherwise be
non-compliance is

no outstanding prohibitions

h and Safety Laws affecting
st, and so far as the Sellers
proceedings against the

hich have had or which would,
gs, necessarily



20.3

21.

211

in the event of a judgement, decision or o
the Company, adversely affect the financia
Company.

There is in force a health and safety poli
risk assessments, relating to the activiti
the Properties which has been communicated
are reviewed from time to time and which ¢
of the Health and Safety Laws.

COMPETITION

So far as the Sellers are aware, the Compa
directly or indirectly concerned in ora p
arrangement, transaction or practice or pu
or done or omitted to do any act or thing

(@) capable of giving rise to an inve
General of Fair Trading under the
Fair Trading Act 1973 or a refere
Commission under the Fair Trading

(b)  in breach of any provision of the
Act 1973, the Competition Act 199
or anti-trust law or legislation
Kingdom or any other jurisdiction
on business; or

(c)  required to be filed with or noti
is unenforceable or void or rende
officers or employees liable to a
criminal proceedings, under any ¢
legislation applicable in the Uni
jurisdiction in which the Company
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rder being unfavourable to
| or trading position of the

cy and, where appropriate,
es of the Company at each of
to the employees and which
omply with the requirements

ny is not and has not been
arty to any agreement,
rsued any course of conduct
which is :

stigation by the Director
Competition Act 1998 or the
nce to the Competition

Act 1973;

EC Treaty, the Fair Trading
8, or any other competition
applicable in the United
in which the Company carries

fied to any person, or which
rs the Company or any of its
dministrative, civil or
ompetition or anti-trust

ted Kingdom or any other
carries on business.



Part 2 - Dutch Warranties
1. TAXATION MATTERS

1.1 Geesink Group B.V. and its Dutch Subsidiariesjaint in the fiscal unity Powell Duffryn HoldisgB.V. for corporate tax purposes anc
liability for tax will arise for the period the Ggiek Group B.V. and the Dutch Subsidiaries areudet in the fiscal unity Powell Duffryn
Holdings B.V., as a result of Geesink Group B.Vasiag to form part of that fiscal unity as a resdithe sale of the Shares in Geesink Group
B.V. pursuant to this Agreement. Neither Geesin&u®rB.V. nor any of the Dutch Subsidiaries willledd liable pursuant to article 39 of the
Collection Act ("Invorderingswet") for any liabiitto tax of Powell Duffryn Holdings B.V.

1.2 No asset, for which an investment premium grather premium has been claimed in The Netherlamals been disposed of by Geesink
Group B.V. or any of the Dutch Subsidiaries.

1.3 The companies that have formed part of thalfisnity of Powell Duffryn Holdings B.V. for Dutctorporate income tax purposes
(Vennootschapsbelasting) have each fully duly &andly paid to Geesink Group B.V., Geesink B.V. omRll Duffryn Holdings B.V., the
corporate income taxes due on their share of ttebta profits up to the Completion Date that hagerbor will be taxed on fiscal unity level.

1.4 Neither Geesink Group B.V. nor any of the Dufelbsidiaries has received a notice under secfiarf the Collection Act 1990.

1.5 Neither Geesink Group B.V. nor any of the Duelbsidiaries have contracted or for Dutch corgoiratome tax purposes will be deemed
to have contracted one or more loans of whichriterést charges have not been or will not be dédadadbr Dutch corporate income tax
purposes.

1.6 The corporate income tax returns for the fimgnears 1999/2000 and 2000/2001 of the fiscatyuid which Geesink Group B.V. and t
Dutch Subsidiaries belonged, will be prepared basis which is consistent ("volgens een bestergigleagslijn”) with the corporate income
tax returns filed for the years prior to 1999/2000.

1.7 No Dutch real estate transfer tax or Dutchteafax is liable or may become liable to be paid3eesink Group B.V. or any of the Dutch
Subsidiaries as a direct result of any reorgamindthposed by the Guarantor or any member of ther&@uor's Group or as a direct result of
Completion.
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Part 3 - Swedish Warranties
1. SUBSIDIARIES, PARTNERSHIPS ETC.

Norba AB's ownership of shares in the Swedish cawppadustriellt Utvecklingscentrum i Monsteras Agdgistration number 5565-5018)
does not imply any undertakings, financial or otvise, of Norba AB. Furthermore, Industriellt Utvéiokscentrum i Monsteras AB is not a
subsidiary (nor deemed to be a subsidiary in aspaet) to Norba AB under Swedish law.

2. INTELLECTUAL PROPERTY

There are no outstanding or potential claims agdirsCompany under any contract relating to engoyompensation for inventions, or
under the provisions relating to employee compémsainder the Swedish Employee's Inventions Ad9#9 (lag 1949:345 on ratten till
arbetstagares uppfinningar), the Swedish Copyirghiterary and Artistic Works Act of 1960 (lag 1629 om upphovsratt till litterara och
konstnarliga verk) or the Swedish Design Protecfiohof 1970 (monsterskyddslagen 1970:485) andmpleyee is entitled to any award or
compensation in respect thereof under such legisladll Intellectual Property brought into existenby employees of Norba AB acting in
course of their employment which is currently beirsgd by Norba AB, is owned by Norba AB, whethewriniue of express agreements to
this effect or by operation of law. No consultahNorba AB is claiming to own any Intellectual Pesty which is used by Norba AB (other
than where Norba AB has an express licence tohgssame).

3. PERSONAL DATA ACT

So far as the Sellers are aware, Norba AB hasatextent required by the nature of its businessptieshwith all regulations of the Swedish
Personal Data Act (personuppgiftslagen 1998:20djaarthe Swedish Data Act (datalagen 1973:289).
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Part 4 - Spanish Warranties
1. CORPORATE MATTERS
Compliance with corporate legislation

Geesink BV in respect of its branch in Spain hasml@d in all respects with the Spanish CommercdeJ8Codigo de Comercio"),
Commercial Registry Regulations ("Reglamento dejifteo Mercantil*) and all returns, particularssotutions and other documents required
under any such legislation to be delivered on Heaifabeesink BV in respect of its branch in Spain.

2. INTELLECTUAL PROPERTY
2.1 Employees/Consultants

There are no outstanding or potential claims ag&eesink BV in respect of its branch in Spain uratey contract relating to employee
compensation for inventions, or under the provisigiating to employee compensation under the SphdPatents Act 1986 and no employee
is entitled to any award or compensation in resgieieof under the Spanish Patents Act 1986. Adlllectual Property brought into existence
by employees of Geesink BV in respect of its brancBpain acting in the course of their employmehich is currently being used by
Geesink BV, is owned by Geesink BV, whether byudrof express agreements to this effect or by t¢iparaf law. No consultant of Geesink
BV in respect of its branch in Spain is claimingoten any Intellectual Property which is used by skale BV (other than where Geesink BV
has an express licence to use the same).

2.2 Data Protection Act

Geesink B.V. in respect of its branch in Spain fagquired to do so under the Spanish Data Ptioteéct 1999, duly notified under that 2
in respect of all relevant aspects of the businéssich branch and has, so far as the Sellersnaeeacomplied with the data protection
principles as set out in that Act.

3. TAXATION MATTERS

Geesink B.V. in respect of its branch in Spainulydegistered for value added tax purposes anatamplied with all relevant provisions of
the Spanish VAT Act and regulations made or notisesed under any legislation relating to VAT.
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4. ASSEMBLY OF PRODUCTS

The assembly of products in Spain has not beenmaxietl to any company other than Revol S.A. GeeBwkas not received written notice
that Revol S.A. is not up to date with the paynwrgalaries to its employees, the payment of contions to the Spanish Social Security
System or is not compliant with all relevant healitd safety matters.
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Part 5- German Warranties
1. INTELLECTUAL PROPERTY
1.1 Employees/Consultants

There are no outstanding or potential claims ag&iegsink BV in respect of its branch in Germanglarrany contract relating to employee
compensation for inventions, or under the provisigiating to employee compensation under the Ge@ugpyright Act (Urhebergesetz), the
German Employee's Invention Act (Arbeithnehmeretfimgisgesetz), the German Registered Designs Actli@exksmustergesetz) or the
German Semiconductor Protection Act (Halbleitersgastez) and no employee is entitled to any awambmpensation in respect thereof
under such legislation. All Intellectual Propertpbght into existence by employees of Geesink B¥espect of its branch in Germany acting
in the course of their employment which is curngibing used by Geesink BV, is owned by Geesink BRether by virtue of express
agreements to this effect or by operation of law.ddnsultant of Geesink BV in respect of its braimc@ermany is claiming to own any
Intellectual Property which is used by Geesink Bthér than where Geesink BV has an express licengse the same).

1.2 Data Protection Act
The Company has, so far as the Sellers are an@rglied with the German Data Protection Act (Buntdésnschutzgesetz).
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Part 6 - French Warranties
1. INTELLECTUAL PROPERTY
1.1 Employees/Consultants

There are no outstanding or potential claims ag&ie®sink BV in respect of its branch in Franceaurahy contract relating to employee
compensation for inventions, or under the provisiglating to employee compensation under L677séetof the French Intellectual
Property Code and no employee is entitled to argrdwr compensation in respect thereof under L6@7séq of the French Intellectual
Property Code. All Intellectual Property broughbiexistence by employees of Geesink BV in respkits branch in France acting in the
course of their employment which is currently beirsgd by Geesink BV, is owned by Geesink BV, whellyevirtue of express agreements
to this effect or by operation of law. No consuttahGeesink BV in respect of its branch in Fraigelaiming to own any Intellectual
Property which is used by Geesink BV (other thaereheesink BV has an express licence to use the)sa

1.2 Data Protection Act

Geesink B.V. in respect of its branch in France Hasquired to do so under French Law numbell78f 6 January 1978, duly notified un
that Law in respect of all relevant aspects oftthsiness of Geesink B.V. in respect of its bramchrance and has, so far as the Sellers are
aware, complied with the data protection princigeset out in that Law.

2. EMPLOYEES

In respect of the branch of Geesink B.V. in Frammeindependent trade union has served or, scsfdreaSellers are aware, has indicated any
intention to serve a request for formal recognitimaer the provisions of Art L 412 et seq of therfeh Labour Code.

3. TAXATION MATTERS

Geesink B.V. in respect of its branch in Francauly registered for value added tax purposes asctbmplied with all relevant provisions of
the French General Tax Code and regulations madetmes issued under any legislation relating ATV
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4. COMPETITION

So far as the Sellers are aware, the Company iantbhas not been directly or indirectly concenmear a party to any agreement,
arrangement, transaction or practice or pursuectangse of conduct or done or omitted to do anyatting which is registrable under or

capable of giving rise to an investigation by tmerfeh equivalent of the Director General of Famding under Book IV of the French
Commercial Code.
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Part 7 - Italian Warranties
1. INTELLECTUAL PROPERTY
1.1 Employees/Consultants

There are no outstanding or potential claims ag&ieesink BV in respect of its branch in Italy unday contract relating to employee
compensation for inventions, or under the provisigiating to employee compensation under arti8lefdtalian Law no 1127 of 29 June
1939, as subsequently amended (the "Italian Patamt) and no employee is entitled to any awardampensation in respect thereof under
article 23 of the Italian Patent Law. All Intelleet Property brought into existence by employeeSedsink BV in respect of its branch in
Italy acting in the course of their employment whis currently being used by Geesink BV, is owngdeesink BV, whether by virtue of
express agreements to this effect or by operafitemo No consultant of Geesink BV in respect aflitanch in Italy is claiming to own any
Intellectual Property which is used by Geesink Bthér than where Geesink BV has an express licengse the same).

1.2 Data Protection Act

Geesink B.V. in respect of its branch in Italy hésequired to do so under Italian Law no 675 @f3ecember 1996, duly notified under that
Law in respect of all relevant aspects of the bessrof Geesink B.V. in respect of its branch ityléad has, so far as the Sellers are aware,
complied with the data protection principles asm#tin that Law.

2. TAXATION MATTERS

Geesink B.V. in respect of its branch in Italy igydregistered for value added tax purposes anatbtiaplied with all relevant provisions of
the Italian Legislative Decree no 633 of 26 Octot@r2, as subsequently amended.

3. COMPETITION

So far as the Sellers are aware, the Company iambhas not been directly or indirectly concerimear a party to any agreement,
arrangement, transaction or practice or pursueccangse of conduct or done or omitted to do anyathing which is registrable under or
capable of giving rise to an investigation by th&@kita
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Garante della Concorrenza e del Mercato pursudrdaviono 287 of 10 October 1990, as subsequentindede

4. INSOLVENCY

Geesink BV, in respect of its branch in Italy, &t msolvent or unable to pay its debts in accocdanith article 5 of Law no. 267 of March
16, 1942 as subsequently amended (the "Bankrumey)l. no petition for bankruptcy or other bankryptelated procedure has been filed
under the Bankruptcy Law and the branch has nat bdmitted to bankruptcy or other related procedmaer the Bankruptcy Law.

132



Part 8 - Danish Warranties
1. INSOLVENCY
1.1 No winding-up petition

No order has been made or petition presented oluteen passed for the winding up of Norba A/S @r&n administration order in respect
Norba A/S not has any distress execution or othergss been levied on any of its assets nor ls&ggdped payment nor is it insolvent
unable to pay its debts for the purposes of Sedtigrparagraph 2 of the Danish Bankruptcy Act (Kuslov, as amended).

2. INTELLECTUAL PROPERTY

There are no outstanding or potential claims ag&insba A/S under any contract or under any of@aaish provisions of law or regulations,
relating to the employee compensation for inverstiorade in work, and no employee is entitled toamgrd or compensation in respect
thereof.

3. PERSONAL DATA PROTECTION ACT

So far as the Sellers are aware, Norba A/S hds Imé of business complied with all provisiongleé Danish Personal Data Protection Ac
2000 (Personoplysningslov 2000 249).

4. FORMAL RECOGNITION

In respect of Norba A/S, no independent trade uhamserved or, so far as the Sellers are awasénti@ated any intention to serve a request
for formal recognition under the provisions of @alive Bargaining Agreement (Hovedaftale).

5. TAXATION MATTERS

Norba A/S is duly registered for value added tasppses and has complied with all relevant provisiofithe Danish Value Added Tax A
(Momsloven, as amended) and regulations made aresassued under any legislation relating to VAT.
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6. COMPETITION

So far as the Sellers are aware, Norba A/S ismbthas not been directly or indirectly concernedria party to any agreement, arrangement,
transaction or practice or pursued any course flgct or done or omitted to do any act or thingahhis registrable or capable of giving rise
to an investigation by the Danish Competition Auttyounder the Danish Competition Act (Konkurrermél
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Part 9 - Polish Warranties
1. SHARES AND SHARE CAPITAL
1.1 Transactions at an undervalue

None of the shares in Geesink sp.z0.0 was, orsepte assets which were, the subject of a traastar undervalue (within the meaning

the Polish Act of 15 September 2000 on the Codeamfimercial Partnerships and Companies, the Regulbyi the President of the Republic
of Poland of 24 October 1934 on the bankruptcy kg the Regulation of the President of the RepudilPoland of 24 October 1934 on the
Arrangement Proceedings Law (as amended, as wafiyaselevant decrees, ordinances and regulationg))y other transaction capable of
being set aside or varied under any insolvency laitlsn the past five years.

2. INSOLVENCY
2.1 No winding up petition

No order has been made or petition presented oluteen passed for the winding up of Geesink sp.zw.for an administration order

respect of Geesink sp.zo.o nor has any distressigga or other process been levied on any ofdse#s nor has it stopped payment nor is it
insolvent or unable to pay its debts for the pugsasf the Act of 15 September 2000 on the CodeoofifBercial Partnerships and Companies,
or the regulation by the President of the Reputfiieoland on 24 October 1934 on the bankruptcy(Eswamended, or any other relevant
decrees, ordinances or regulations).

2.2 No arrangements
Geesink sp.zo.0 has not at any time been a padytabject to or applied for:

(a) the sanctioning under the Act of 15 SeptembB02n the Code of Commercial Partnerships and aoiep, the Regulation by the
President of the Republic of Poland of 24 Octol8341on the bankruptcy law, the Regulation of theskient of the Republic of Poland of 24
October 1934 on Arrangement Proceedings Law (adhasnded, as well as any relevant decrees, ordinaard regulations) of a compromise
or arrangement between it and any such persong asemtioned in these laws or the making of angrotiompromise with its creditors; or

135



(b) the appointment of any receiver (including dmanistrative receiver as defined in the Act ofS&ptember 2000 on the Code of
Commercial Partnerships and Companies, the Regnlhti the Republic of Poland of 24 October 1934henbankruptcy law, the Regulation
by the Republic of Poland of 24 October 1934 oraAgement proceedings Law (all as amended, as salhyarelevant decrees, ordinances
and regulations)) over all or any or any part sfatoperty or assets.

3. INTELLECTUAL PROPERTY
3.1 Employees/Consultants

There are no outstanding or potential claims ag&eesink sp.zo.o under any contract relating tpleyee compensation for inventions, or
under the provisions relating to employee compémsainder the Polish Act of 4 February 1994 on Gy and Neighbouring Rights and
the copyright and patents provisions of the Pofishof 23 April 1964 (the Civil Code) (as amendad,well as any relevant decrees,
ordinances and regulations) and no employee ifeghto any award or compensation in respect tlieneder such legislation. All Intellectual
Property brought into existence by employees ofstbesp.zo.0 acting in the course of their emplogtwvehich is currently being used by
Geesink sp.zo.0, is owned by Geesink sp.zo.o, ehdhvirtue of express agreements to this effetlycoperation of law. No consultant of
Geesink sp.zo.o is claiming to own any Intellec®aperty which is used by Geesink sp.zo.o (oti@n ivhere Geesink sp.zo.o has an
express licence to use the same).

3.2 Data Protection Act

Geesink sp.zo.0 has, if required to do so undePtiish Act of 29 August 1997 on the ProtectiorPefsonal Data (as amended, or any other
relevant decrees, ordinances and regulations),htlfied under that Act in respect of all relevaspects of the business of the Company anc
has, so far as the Sellers are aware, compliedthtidata protection principles as set out in Awit

4. EMPLOYEES

In respect of Geesink sp.z0.0, no independent wiad® has served or, so far as the Sellers areealwas indicated any intention to serve a
request for formal recognition under the provisiohthe Polish Act of 26 June 1974: the Polish Lati®ode and the Polish Law of 23 May
1991 on Trade Unions (as amended, as well as éwarg decrees, ordinances and regulations).
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5. TAXATION MATTERS

Geesink sp.zo.o is duly registered for value addrgurposes and has complied with all relevantipions of the Polish Act of 8 January
1993 on Goods and Services Tax and Excise Dutgirfended, as well as any relevant decrees, ordiaamekeregulations) and regulations
made or notices issued under any legislation rejat VAT.

6. COMPETITION

So far as the Sellers are aware, Geesink Sp.z matiand has not been directly or indirectly coned in or a party to any agreement,
arrangement, transaction or practice or pursueccangse of conduct or done or omitted to do anyathing which is registrable under or
capable of giving rise to an investigation under Bolish Act of 15 December 2000 on the Proteatiob@ompetition and Consumers, the anti-
competitive provisions of the Polish Act of 23 Ad®64 (the Civil Code) and the Polish Act of 16rhA993 on Suppression of Unfair
Competition (as amended, as well as any relevaireds, ordinances and regulations).
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SCHEDULE 5
LIMITATIONSON CLAIMS
1. PURCHASERS TO NOTIFY POTENTIAL CLAIMS

1.1 If the Purchasers, the Companies, the Subwdiar any of them becomes aware of any fact, matent or circumstance by virtue of
which the Sellers are or are reasonably likelygodme liable to make any payment under any of ther&\ties or any other provision of this
Agreement the Purchasers shall as soon as prdetafiér becoming aware (and in any event in refatd claims under Paragraph 17
(Taxation) of Part 1 of Schedule 4 (Warranties) tredEnvironmental Warranties within 10 Businesy®$and in respect of all other claims
within 30 Business Days) notify the Sellers in wgt specifying in reasonable detail the fact, nrattg&ent or circumstance giving rise (or
which is reasonably likely to give rise) to thattility and giving an estimate (if reasonably picattle) of the amount which may be claimed
against the Sellers in respect of that liabilitptification pursuant to the terms of this Clausellshot be a condition of the Sellers' liability.

1.2 For the purposes of Paragraph 1.1 above, tteh&sers, the Companies, the Subsidiaries or atheof shall be deemed to have become
aware of any fact, matter, event or circumstancenwh

(a) in the case of a fact, matter, event or cirdamce relating to the Environmental Warranties, afrthe general counsel, the chief financial
officer or the director of environmental affairs (elevant equivalent) from time to time of the ¢hasers' Guarantor (being for the time being
Timothy Dempsey, Charles Szews and Don Draxlerersyely) or the managing director (or relevantiegient) of the Group from time to
time (being for the time being Gijs Spruit) or angnager at any Property from time to time with ttaglay responsibility for environmental
affairs; and

(b) in all other cases, any of the general couniselchief financial officer or the chief executiofficer (or relevant equivalent) of the
Purchasers' Guarantor from time to time (beinglertime being Timothy Dempsey, Charles Szews astzkR Bohn respectively) or the
managing director (or relevant equivalent) of theup from time to time (being for the time being<CHpruit), become actually aware of the
same.
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2. TIME LIMIT ON CLAIMS

2.1 No claim shall be brought by the Purchaserguttte Warranties or the Tax Deed unless they Bhaak given notice in writing of that
claim specifying (in reasonably sufficient detall matter giving rise to the claim, the natur¢hef claim and so far as practicable the amount
claimed (with a breakdown of the aggregate losgelll to have been suffered if possible) to theeBeHot later than:

(a) in the case of a claim relating to Taxatiomaégpect of a Company or Subsidiary, the expiry pédod commencing on the Completion
Date and ending one year after the expiry of theveat statutory limitation period relating to T#éixa in the jurisdiction in which the releve
Company or Subsidiary (which is the subject ofdla@m under this Agreement or the Tax Deed) isdesti for Tax Purposes;

(b) in the case of a claim relating to the Enviremtal Warranties the expiry of a period of:

() in respect of any Disclosed Environmental Mattealing with contamination of the soil and/or gndwater at the Norba AB Properties,
expiry of a period of seven (7) years, commencimghe Completion Date;

(i) in respect of all other claims, the expiryaperiod of three (3) years, commencing on the CGefiop Date;

(c) in the case of a claim under Paragraph 21 (@titigm) of Part 1 of Schedule 4 (Warranties), élxpiry of a period of three years
commencing on the Completion Date; and

(d) in any other case, 31 March 2003.

2.2 The liability of the Sellers in respect of aint notified in accordance with Paragraph 2.1 (Tirimait on Claims) (other than under the 1
Deed) shall absolutely terminate (if that claim hasbeen previously satisfied, settled or withdraif’legal proceedings in respect of that
claim containing full particulars of it shall noave been properly issued and validly served orstikers within nine (9) months after the date
of service of that notice.

3. SPECIFIC LIMITATIONS
The Purchasers shall not be entitled to claim agdire Sellers:
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(a) with respect to a claim under the Warrantiasesn relation to any of the Warranties set olRamagraphs 2 (Shares and Share Capita
(Taxation Matters), 19 (Environment) and 21 (Coritjoet) and 12.11 (Norba Agreement) only of Partf Sohedule 4 (Warranties), unless
amount (excluding interest and costs) that wouldelgeverable from the Sellers in respect of therckxceeds (E)100,000 (one hundred
thousand euros). For this purpose, if a claim eslab more than one event or circumstance whicHdwsmparately constitute a breach of any
of the Warranties or any other provision of thiségment that claim shall be treated as a sepdeate inn respect of each event or
circumstance;

(b) with respect to a claim under the Warrantiagesn relation to any of the Warranties set olRa@magraphs 2 (Shares and Share Capita
(Taxation Matters), 19 (Environment) and 21 (Cortjuet) and 12.11 (Norba Agreement) only of Partf Sohedule 4 (Warranties), until the
amount (excluding interest and costs) that wouldelgeverable from the Sellers in respect of tharglavhen aggregated with the amount
(excluding interest and costs) recoverable in retspieany other claims against the Sellers undeMtarranties or any other provision of this
Agreement (and for those purposes ignoring anyndaihich the Purchasers are not entitled to brexabse of paragraph 3(a) (Specific
Limitations) above) exceeds a threshold of (E)5,000 (five million euros) in which event, the Sedldiability shall be for the whole of such
amount and not just the amount by which that trokesls exceeded;

(c) with respect to a claim under the Environme¥talrranties relating to all Disclosed Environmemiatters unless and until the aggregated
amount (excluding interest and costs) that wouldeseverable from the Sellers in respect of anyrclar claims exceeds a threshold of (E)
2,200,000 (two million two hundred thousand euinsyhich event the Sellers' liability shall be lietl to the amount by which the threshold
is exceeded. (For this purpose it shall be assuh@adhe Disclosed Environmental Matters have eenbdisclosed to the Purchaser and that
the Purchaser had not taken into account any Ldlsgsnay incur as a consequence thereof in agrée@Purchase Price ;

(d) with respect to a claim under the Environmekifalrranties relating to any Undisclosed Environrakktatter unless the amount
(excluding interest and costs) that would be recaive from the Sellers in respect of the claim
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exceeds (E)10,000 (ten thousand euros). For thjgope if a claim relates to more than one evegtroumstance which would separately
constitute a breach of any of the Environmental Afaties or any other provision of this Agreemeat tlaim shall be treated as a separate
claim in respect of each event or circumstance;

(e) with respect to any claim under the EnvironraeWarranties relating to Undisclosed EnvironmeMatters unless and until the amount
(excluding interest and costs) that would be recaivle from the Sellers in respect of the claim, maggregated with the amount (excluding
interest and costs) recoverable in respect of #mgrsuch claims against the Sellers (and forghipose ignoring any claims which the
Purchasers are not entitled to bring because agpaph 3(d) (Specific Limitations) above) exceedlsrashold of (E)100,000 (one hundred
thousand euros) in which event the Sellers' lighilhall be for the whole of such amount and nst fhe amount by which that threshold is
exceeded,;

(f) with respect to a claim under the Warrantiesidspect of any matters disclosed or referred this Agreement (or arising from
implementation of the same) or fairly disclosedhia Disclosure Letter or otherwise actually knowriRbbert Bohn, Timothy Dempsey,
Charles Szews, David Sagehorn or Tom Olson befarelate of this Agreement. The contents of the Blérbquisition Agreement, the
schedules to the Norba Acquisition Agreement ferghrposes of this Agreement, be deemed to bg fiistlosed in the Disclosure Letter;

(9) with respect to a claim under the Warrantiearor other provision of this Agreement, in respainy matter or thing after the date of this
Agreement done or omitted to be done at the writguest of or with the written consent of the Rasers, the Companies, the Subsidiaries
or any of them or any other member of the Purclsa@roup and the Purchasers knew that the effestiaf action or omission would be to
give rise to a breach of the Warranties or anyrgphevision of this Agreement;

(h) if and to the extent that:

(i) with respect to a claim under the Warrantiés, ¢laim would not have arisen but for any act,ssion, transaction or arrangement (or any
combination of any of the same) after Completiothef Purchasers, the Companies the Subsidiarisyoof them or any member of the
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Purchasers' Group or any successor in title t&tiares or their respective directors, employeagents other than acts, omissions,
transactions or arrangements in the ordinary coofrb@siness, or pursuant to any legal or regwatequirement;

(i) with respect to a claim under the Warrantibg, claim would not have arisen but for any changle accounting policy or practice of the
Companies, the Subsidiaries or any of them havifegteafter Completion except where such changeasonably necessary to enable the
Company, the Subsidiaries or any of them to comilly generally accepted accounting principles atdhte of Completion in the place of
incorporation of that Company or Subsidiary;

(iii) with respect to a claim under the Warrantig claim arises or is increased as a resultep#ssing of, or any change in or any change ir
the interpretation of, any law, rule, regulatioradministrative practice of any government, govesntrdepartment, local or state agency,
authority regulatory or fiscal body after the dtite relevant Warranties are given;

(iv) with respect to a claim under the Warrantiesuay other provision of this Agreement, the clairses or is increased as a result of the
Purchasers, the Companies, the Subsidiaries oofahgm not complying with its obligations undeisthgreement (including, without
limitation, the provision of paragraph 1 of thish&dule 5);

(v) with respect to a claim under the Warrantieamy other provision of this Agreement to the ektee damage, liability or loss suffered or
incurred by the Purchasers, the Companies, thei@aiiss or any of them has been made good or éas btherwise compensated for
without cost to the Purchasers, the CompaniesStitsidiaries or any of them;

(vi) with respect to a claim under the Warrantsggcific provision is made in the Consolidated Agus or the Management Accounts for the
matter, fact, event or the circumstance which watlerwise give rise to a claim. For the avoidamicéoubt, specific provisions for the
purposes of this Paragraph 3(h)(vi) shall not tmtéid to provisions designated as "Specific Provis? in the Consolidated Accounts or the
Management Accounts;
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(vii) with respect to a claim relating to Taxationder the Warranties or any other provision of Agseement, there are losses, reliefs or
allowances arising on or before the Balance Shagt [bther than any loss, relief or allowance wligctieated as an asset in the Consolidatec
Accounts or which has been taken into account mprging Taxation or deferred Taxation in the Coitsded Accounts) in the Companies,
the Subsidiaries or any of them which are availébteether by surrender or otherwise) at the datdadm to be set off against the loss giving
rise to the claim;

(viii) with respect to a claim under the Warrantfether than in relation to any of the Warrantiesaut in Paragraph 17 of Part 1 of the
Warranties relating to Taxation) or any other psayi of this Agreement, any amount by which anyaka for which the Companies, the
Subsidiaries or any of them is liable is actuadlgiuced or extinguished as a consequence of a paymespect of the matter giving rise to a
claim under the Warranties. For this purpose thafian shall be treated as having been actuallyaed or extinguished when either:

(aa) payment of Taxation is made by the CompathesSubsidiaries or any of them of a lesser amtiiam would otherwise have been the
case; or

(bb) no payment is made which would otherwise hHaen payable,

in either case as a result of the Companies, thsi@aries or any of them obtaining a deductiorepect of that payment in computing its
profits or gains for Tax purposes or in computing &mount of any loss incurred in a trade or thewarhof any capital loss where such los
set against other taxable profits or gains of tben@anies, the Subsidiaries or any of them in resgfashich Tax would otherwise have been
payable.

As and when the actual reduction or extinction egthis paragraph 3(h)(viii) (Specific Limitationsall operate first so as to require the
Purchasers to account to the Sellers for any paiypremiously so made by it to the extent that thgrpent would not have been made had
that actual reduction or extinction then occurrad after that to
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reduce pro tanto any further liability of the Sedleinder the Warranties or any other provisiorhi€f Agreement;

(ix) with respect to a claim under the Environméktarranties the claim arises as a result of thelasers or, following Completion, any
member of the Group, their employees (other thanualband clerical workers) or agents:

(aa) making or causing or permitting any persoméie any admission or providing or causing or peimgito be provided by any person ¢
information, in each case voluntarily, to any cotepé authority in the absence of any legal oblmato that competent authority to make
such admission or provide such information; or

(bb) otherwise exacerbating, increasing or aggmnagatny environmental condition in existence apior to Completion except to the extent
that a Reasonable and Prudent Operator would éxategiincrease or aggravate any such environmemnaition and provided that in relati
to any Undisclosed Environmental Matters, no surcfitdtion shall apply until any member of the magagnt team of the Purchasers, the
Companies, the Subsidiaries or any of them or dnlyase persons specified in Paragraph 1.2(a)i®fSbhedule 5, including in relation to the
United Kingdom, John Clowes or, in relation to SeredlJohan Biskop, become aware after Completidheo&énvironmental condition in
guestion (of which he was unaware prior to Comet®tior

(cc) taking any steps which crystallise or increasg loss or liability, except to the extent th&easonable and Prudent Operator would take
any such steps which shall include, without limi@af intrusive investigations in relation to thdesar leasing of any Property or any
requirements of any lenders or other participamtsny financing secured on any Property or theyaagrout of any intrusive investigations
required in connection with any development oftipe referred to in the exclusion in Paragraph @{H)oelow) and having due regard to the
interests of the Sellers;
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(x) with respect to any claim under the EnvironmaéliYarranties, to the extent any claim relatesdsdes which are other than Recoverable
Environmental Losses;

(xi) with respect to any claim under the Environta¢iVarranties, to the extent that any claim relatelrrecoverable Environmental Losses;

(xii) with respect to any claim under the Envirormted Warranties, to the extent such claim relademty change of use at or development of
any Property (excluding any reasonable developiingtie ordinary course of the business of the Carigsaat the Property carried on as at
Completion) or the carrying out of any change afggss except where connected with such reasonabédoppment as aforesaid, in each case
after Completion; and

(i) with respect to a claim under the Warrantigsosg in Paragraph 17 (Taxation) of Part 1 of thark&nties, to the extent that the provisions
of Clause 4 of the Tax Deed apply.

4. MAXIMUM LIABILITY

The aggregate liability of the Sellers in respdatlaims under the Warranties or any other provigibthis Agreement and the Tax Deed (s
where expressly provided otherwise in the Tax Debd]l not exceed the Purchase Price (includintggll, accountancy, professional and
any other costs, fees and expenses incurred lutehasers, the Companies and the Subsidiariesyafahem in seeking to enforce their
respective rights in respect of the matters giviag to those claims) provided that this cap shatllapply in respect of claims brought under
Clause 2 (Agreement to Sell and Purchase).

5. NO DOUBLE RECOVERY

The Purchasers shall not be entitled to recoveerti@n once for the same loss in respect of anyfeatter, event or circumstance giving |
to a claim under Clause 11 (Specific Indemnitid®), Warranties, the Tax Deed or any other provisithis Agreement.

6. RECOVERY FROM THIRD PARTIES

6.1 If the Purchasers, the Companies, the Submdiar any of them is or may be entitled to recdi@n some other person (including
insurers but excluding any member of
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the Group) any loss or damage which gives risenyocéaim under the Warranties or any other provigibthis Agreement, the Purchasers
shall or shall procure that the Company or thevile Subsidiary shall take all appropriate stepsntorce that recovery (keeping the Sellers
informed on a timely basis of any action so takmsfpre taking any action (other than notifying Bedlers of the claim) against the Sellers,
provided that such steps will not, or are not lkéin each case, in the reasonable opinion oPtlnehasers) to materially adversely affect the
goodwill of any member of the Group save that ghisviso shall not apply in relation to the recovbythe Companies and the Subsidiarie
debts owed to them by customers, in respect ofwthie Purchasers shall procure that the Companibthe Subsidiaries shall seek to
recover the same in the normal and proper courbesifess and in accordance with the relevant gefiar payment.

If the Purchasers, the Companies, the Subsidiariagy of them do not take the appropriate stegmforce any such recovery, the Sellers
may refer the matter to a Queens' Counsel of at Rfayears call jointly agreed upon between thelsers and the Sellers or (failing such
agreement) appointed, at the request of eithelPtinehaser or the Seller at any time, by the Prasifdem time to time of the Law Society in
England and Wales (the "Queens' Counsel"), whd 8text determine whether the goodwill of any memifehe Group would be materially
adversely affected if the Purchasers, the CompathiesSubsidiaries took the appropriate steps fiore@ such recovery. His decision shall be
communicated in writing to the Purchasers and #lkS shall be final and binding upon the Purchase the Sellers, save in the event of
manifest error. The costs of the Queens Counséltshlorne as to half by the Sellers and halft®yRPurchasers in connection with all
matters specified in this Paragraph.

6.2 If, notwithstanding any other provision of tlishedule, any payment is made by the Sellers oveards the settlement of any claim m
under the Warranties and the Purchasers, the Caespdine Subsidiaries or any of them subsequeatigvers or procures the recovery fro
third party (including insurers) of an amount whisldirectly referable to that claim (and, in thesiet that the Purchasers, the Companies, the
Subsidiaries or any of them becomes entitled afigment by the Sellers to make recovery providatighch steps will not, or are not likely

to (in both cases, in the reasonable opinion oPihiechaser) adversely affect the goodwill of anyner of the Group, the Purchasers
undertake to procure that all necessary stepsken tto enforce that recovery at the cost and esgpehthe Sellers) the Purchasers shall or
shall procure that the relevant Company or Subsidihall forthwith repay upon such
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recovery to the Sellers an amount equal to the ain@ncluding interest (if any)) recovered from tihérd party.
7. CONDUCT OF CLAIMS

If the Purchasers, the Companies, the Subsidiariaay of them or any other member of the Purclsa&moup becomes aware of any actual
or threatened assessment, claim, action or demaadHtird party against any of them (including weitth limitation any competent authority
relation to the Environment) (a "third party clajmvhich causes or is reasonably likely to causeSthiters to be liable under the Warranties:

(a) the Purchasers shall at the written requesteoSeller take or procure that the relevant ComparSubsidiary shall take such action as the
Sellers may reasonably require to avoid, contéspudie, resist, appeal, compromise or defend ting pfarty claim (including, but without
limitation, making counter claims and exercisinigrigihts of set off against third parties) providddt the Sellers shall indemnify the
Purchasers, and each Company and Subsidiary aathetl members of the Purchasers' Group againsbst reasonably incurred by them in
complying with their respective obligations undastParagraph and provided further that such aetiimot or is not likely to, in both cases,
in the reasonable opinion of the Purchasers adyeaffect the goodwill of any member of the Group.

(b) the Purchasers will not (and will procure teath Company and Subsidiary and all other memiiéhe d®urchasers' Group will not) make
or attempt to make any admission of liability, agrent, settlement or compromise in relation tara gharty claim without the consent of the
Sellers (that consent not to be unreasonably withtvedelayed); and

(c) the Purchasers shall in any event keep theiSétiformed as to the steps which are being takeonnection with the third party claim.
8. DUTY TO MITIGATE

The Purchasers shall and shall procure that thep@nies and the Subsidiaries and any other relewantber of the Purchasers' Group shall
in relation to any loss or liability which mightwgi rise to a claim under the Warranties againsseilkers (were none of the limitations save
this Paragraph 8 to apply) take all reasonablesdtepvoid or mitigate that loss or liability.
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9. BOOKS AND RECORDS

The Purchasers will (and will procure that each @any and Subsidiary and all other members of theHgers' Group will) for such period
of time as is commensurate with the time period®gtin paragraph 2.1 of this Schedule 5 retabhaneserve all books, records, documents
and information (including information recordedretained in any electronic form) of or relatingetach Company and Subsidiary and their
business which are or may be relevant in conneetitihany claim brought by the Purchasers agaimsSellers under the Warranties or any

other provision of this Agreement for so long ag aotual or prospective claims remain outstanding.

10. REMEDIAL ACTION

10.1

10.2

10.3

Purchasers' Group shall:

For the purposes of this Paragraph 10:

"Environmental Authority" means any govern
regulatory or administrative body with jur
Remedial Action;

"Hazardous Substances" means any poisonous
hazardous, radioactive, toxic, flammable,
infectious, mutagenic, teratogenic, irrita
substances or any constituent or any mixtu
without limitation any petroleum or petrol

any other materials or substances that are
Environmental Laws;

"Remedial Action" means, removing, treatin
encapsulating, cleaning up, abating or ame
effect on the Environment of any Hazardous
works to investigate, inspect, assess or a

on the Environment of any Hazardous Substa

The Purchasers shall have the conduct of t
Remedial Action.

In connection with any Remedial Action, th
procure that the Companies and the Subsidi
of the Purchasers' Group shall co-operate
employees, contractors and agents and with
of the foregoing, the Purchasers shall and
Companies and the Subsidiaries and any rel
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, hoxious, dangerous,
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nt or explosive materials or

re of any of them (including
eum-derived substance) and/or
regulated under

g, containing, remedying,
liorating the presence in or
Substances but excludes any
udit the presence or effect
nces.

he performance of any

e Purchasers shall and shall
aries and any relevant member
with the Sellers, their

out limiting the generality

shall procure that the

evant member of the



(a) provide the Sellers promptly upon issuancesoeipt with the following items and informationthre possession, custody or control of the
Purchasers and/or the Company and/or the Subsiglianid/or any relevant member of the PurchaseosipGr in the possession, custody or
control of their contractors or agents to the exteat such items and information are relevanhoRemedial Action:

(i) all written communications to or from any Ersirmental Authority or third party;

(i) all reports arising out of any actual or pdiahRemedial Action including, but not limited tany reports assessing the nature or scope of
the presence of Hazardous Substances in the Enwvénointo which the actual or potential Remedial éctielates and any results of any

sampling;
(iif) any records, documents, data or other infarora

that may assist the Sell
contractors and agents i
Remedial Action;

(b) make its employees available to t
contractors and agents to provide
Remedial Action;

(c) upon reasonable advance notice an
hours, provide the Sellers, their
agents with access to, and permit
employees, contractors and agents
Authority, to enter the Propertie
owned, leased or controlled by th
Subsidiaries or any member of the
any Remedial Action being underta
their employees, contractors and
reasonable requirements of the Pu
discharging their obligations und
legislation;

10.4  In connection with the performance of Reme
shall:

(@) perform, and cause all consultant

perform, such Remedial Action in
consistent with all applicable En
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(b)  provide the Sellers with reasonab
material negotiations, discussion
Environmental Authority concernin
Action; and

(c) provide the Sellers with draft co
(if any) pertaining in any materi
within a reasonable period prior
same.

10.5 In relation to any Remedial Action carried
Purchasers, the Purchasers shall not make
of the Environmental Warranties except to
made only in respect of Recoverable Enviro

11. ENVIRONMENTAL DISCLOSURES BY THE SELLERS

11.1 Except as provided for in Paragraph 11.2 b
in relation to any Environmental matter in
make any contact with, or disclose any inf
subject matter (whether orally or in writi
authority.

11.2 The obligation on the Sellers, in Paragrap
information shall not apply:

(@)  where the Sellers have obtained t
the Purchasers to such disclosure
unreasonably withheld or delayed)

(b)  where the Sellers (or any of them
enforceable obligation to make an

(c) in the event of an emergency.
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& @ N
Legal Owner Description

Geesink Vastgoed B.V. Parcel of land, B
58305 AG Emmeloor
Netherlands

Geesink Vastgoed B.V. Industrial site w
subsoil and oth
appurtenances, B
AG Emmeloord, The

Geesink Vastgoed B.V. Parcel of land,
8305 AD Emmeloo
Netherlands

Geesink Vastgoed B.V. Parcel of buildin
Machineweg / Meu
Emmeloord, The Ne

Geesink Vastgoed B.V. Factory, office,
industrial site,
8305 AG Emmeloor
Netherlands

Geesink Vastgoed B.V. Shed and industri
Betonweg 6, 8305
The Netherlands

Geesink Vastgoed B.V. Road (part of ind
Machineweg in Emm
Netherlands

Geesink Vastgoed B.V. Shed with subsoil
appurtenances, Co
10, 8305 AA Emm
Netherlands

Geesink Vastgoed B.V. Factory warehouse
and other appurte
Meubelweg 11, 830
Emmeloord, The Ne

Geesink Vastgoed B.V. Factory warehouse
and other appurte
Machineweg 4, 830
Emmeloord, The Ne
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SCHEDULE 6
PROPERTIES
Freehold

® 4

Description Registration No
land register ~ Ownership title

etonweg 5, Section AZ,
d, The number 1649

Register 4,
274, number 41

ith shed, Section AZ
er number 3476
etonweg 3, 8305
Netherlands

Register 4,
818, number 20

Meubelweg 1, Section AZ,
rd, The number 5983

Register 4,
2015, number 37

Register 4,
1908, number 36

g land, corner Section AZ
belweg, number 5984
therlands,

sheds, Section AZ,

Betonweg 8, number 7007
d, The

Register 4,
274, number 41

al site, Section AZ, Register 4, se
AG Emmeloord, number 7009 number 39

ustrial site), Section AZ,
eloord, The number 7010

Register 4,
4883, number 70

and other Section AZ,
nstructieweg number 7019
eloord, The

Register 4,
124, number 19

with subsoil Section AZ,
nances, number 7020
5AD

therlands

Register 4,
1601, number 13

with subsoil Section AZ
nances, number 7021
5 AE

therlands

Register 4,
102, number 39

®)

Occupant



Geesink Vastgoed B.V. Parking space, Be
Emmeloord, The Ne

Geesink Vastgoed B.V. Parcel of indust
Constructieweg, E
Netherlands

Geesink Vastgoed B.V. Parcel of industr
Constructieweg, E
Netherlands

Kiggen Den Engelsman B.V. Factory and other
appurtenances, De
6026 RB Maarheeze
Netherlands

Kiggen Den Engelsman B.V. Parcel of land,
Maarheeze, The Ne

Kiggen Den Engelsman B.V. Sheds and land,
Maarheeze, The Ne

Geesink Norba Limited Llantrisant Busin
Llantrisant, Pont
Glamorgan, UK

Geesink Norba Limited Acrewood Way, Hat
Albans, Hertfords

Norba A/S Silovej 40, 2690
Denmark

Norba AB Land for industri

Blomstermala, Swe
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tonweg 1 Section AZ, Register 4,
therlands number 9403 697, number 8

rial ground, Section AZ, Register 4,
mmeloord, The number 9485 1306, numbe
rectified

register 4,
1548, number 6

ial ground,  Section AZ Register 4,
mmeloord, The number 9487 1306, numbe
rectified

register 4,
1548, number 6

Section B, Register 4,
n Engelsman 2, number 861 7266, number 64
, The

Den Engelsman, Section B, Register 4,
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Leasehold

(€] 2

Legal Owner Description

Geesink Vastgoed B.V. Office building,
8305 AG Emmeloor
Netherlands

Geesink Vastgoed B.V. Two sheds and lan
8305 AG Emmeloord
Netherlands

Geesink Vastgoed B.V. Parking place cha
10, 8305 AG Emm
Netherlands

Geesink B.V. Bolstoen 5a, 1046

Amsterdam, The Ne

Norba AB Land and building
Blomstermala, Swe

Norba AB Land and building
Blomstermala, Swe

Norba AB Land and building
Blomstermala, Swe

Geesink Norba Limited Unit 25, Moss Lan
Estate, Moss Lane
Oldham, UK

Geesink Norba Limited Unit 10, Farthing

Ipswich, England

Geesink Norba Limited Part of Land, Bag
Depot, London SW6

Geesink B.V. 13, Rue des Albat
Meurieres, 69780
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Land Register ~ Title No. or
Description Term/Annual Ren

Betonweg 2, Section AZ, Leasehold until

d, The number 1705

NLG 198 p.a.
d, Betonweg 6, Section AZ, Leasehold until
, The number 7008

NLG 9.351 p.a.

ssis, Betonweg Section AZ, 30 September
eloord, The number 1011 September 2005
extension 5ye

70.000 p.a.
AS, Sloten, Section 1 June 2001 -3
therlands A, number 2006, extenson
1489-A-1 years. NLG 72.5
p.a.
s at Arhult 13:114, Term until 31 D
den Municipality of 2007
Monsteras
s at Arhult 35:1, Original lease
den Municipality of until 31 Decemb
Monsteras 2007. New leas

until 31 August

s at Arhult 35:2, 50% of total le
den Municipality of terminated
Monsteras 1 June 2001. 5

total lease to
terminated 1 Se
2001.

e Industrial ~ N/A 15 years from
, Royton, 23 December 199

(pound)27,000 p

Road, N/A 5 years from 1
2001

leys Lane N/A 5 years from 1
1999

ros, Z.I. Les Section AH no. 59 9 years from 1

Mions, France 1994, renewed 1
1998

FRF 336,000 per
EUR 51,223

2064  Geesink Vastgoed
BV

2064  Geesink Vastgoed
BV

2000 - 30 Geesink Vastgoed

ars, NLG BV

1May Geesink B.V.
every 5

ecember Norba AB

term Norba AB

er

e term

2004

ase Norba AB (50%) and
Stans & Press i

0% of  Blomster Mala AB

be (50%)

ptember

Geesink Norba
8 Limited

April  Geesink Norba
Limited

August  Geesink Norba
Limited

April  Geesink B.V.

June



Geesink B.V.

Warehouse at Z.1.
Meurieres, 69780

Geesink B.V.

In der Beckuhl 18
Germany

Geesink N.V.

Damstraat 195, 19

Belgium

Geesink Polska Sp.zo.o.

Pabianice, Poland

Geesink B.V. Centor dir. Colle
Cassiopea, Via Pa
20041 Agrate Bria
Geesink B.V. Cl/Las Estaciones,
Industrial Las Mo
Torrejon de Ardoz
Geesink B.V.

C/Eje Riera, nave
Industrial Can Ro
Rubi, Barcelona,

Ul. Partyzancka 9

Les Section AH no. 60 9 years from 1
Mions, France

FF 288,000 p.a.

EUR 43,905

, 46569 Hunxe, 12 years from 1

DM 284,000 p.a.

80 Zemst, Notice given to
terminate lease
October 2001

BEF 504.000 p.a

4/108, 95-200 Indefinite term
month notice pe

PLN 32.400 p.a

oni, Palazzo 1 November 2000
racelso, 22, December 2006
nza (Ml), Italy

Lira 33,000,000

11 Parque Registro de la 5 years from 8
njas, 28850  Propiedad de 2000
, Madrid, Spain Torrejon de Ardoz
ESP 5,913,024 p

C/ Cantalarrana,

33

28850 Torrejon

de Ardoz

158 Poligono  Registrode la 10 years from 2
ses, 08191 Propiedad de 1995
Spain Tarrasa no. 2
ESP 1,350,864 p
C/San Ignacio, 5
08221 Tarrasa
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SCHEDULE 7
UK PENSIONS
1. INTERPRETATION
1.1 For the purposes of this Schedule the followt@rgis have the following meanings:
"Actuary's Letter" means the letter from the Selléwctuary to the Purchasers' Actuary, a copy dtivis annexed to this Schedule.

"Future Period" means the period of ten years fttoendate of Completion (if the Supplementary Trangfmount is paid in full) or such
shorter period as may be determined by the Purcdiasetuary and verified by the Sellers' Actuarfleeting the value of any payment in
excess of the Transfer Amount made under parad¥dphaving regard to the assumptions set out i\thieary's Letter.

"Interest" means interest at the rate set out aus# 3.4 of this Agreement.
"Interim Period" means the period from Completioritte day before the Pension Transfer Date (bagsdacluded).
"Participating Company" means Geesink Norba Limited

"Payment Date" means the date which is seven dtgfsthe Transfer Amount and the Supplementary SiexmAmount are determined in
accordance with paragraph 4.3 or 4.4.

"Pension Transfer Date" means the date which isnsimths after Completion or such other date as Imeaggreed in writing between the
Sellers and the Purchasers.

"Purchasers' Actuary" means Robert Latham of HeMs#tociates or such other actuary nominated byPthrehasers for the purpose of this
Schedule.

"Purchasers' Scheme" means a retirement bendfigsrecestablished or nominated by the Purchasessgmirto paragraph 3.

"Relevant Employees" means those of the employktedParticipating Company who are active membéthe Sellers’ Scheme at
Completion.

"Sellers' Actuary" means lan Edwards of Messrs Ba&&Voodrow or such other actuary nominated bySk#ers for the purpose of this
Schedule.
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"Sellers' Scheme" means the PD Pension Plan estellby a trust deed dated 30 March 1949.
"Supplementary Transfer Amount" has the meaninggein the Actuary's Letter.

"Timing Adjustment" is the rate determined as s4dtio the Actuary's Letter.

"Transfer Amount" has the meaning set out in theuAw/'s Letter.

However, where the Sellers' Scheme is in receiptpénsion sharing order or other provision inieac8(1) of the Welfare Reform and
Pensions Act 1999 in respect of a Transferring Byg®, the Transfer Amount shall be reduced by #heevof the pension debit applied to
that person's benefits in accordance with the agiplé legislation and by the amount of the chatigasare to be deducted from that person's
entitlement insofar as the calculation of the Tfanémount has not already taken such pension @elitcharges into account.

"Transferring Employees" means those Relevant Eyegle:-
(&) who become members of the Purchasers' Schethe &tension Transfer Date; and

(b) who no later than four weeks after the Pen3i@msfer Date (or such later date as may be agneedting between the Sellers and the
Purchasers) consent in a form acceptable to tkéetrs of the Sellers’ Scheme to the transfer aparopriate sum from the Sellers' Scheme to
the Purchasers' Scheme in place of all of the literpyable in respect of their membership of thkke®' Scheme.

1.2 The following provisions have the same meangigsn to them under the provisions of the SellBcsieme:
"Pensionable Earnings"

1.3 References in this Schedule to paragraph®araragraphs of this Schedule.

1.4 For the avoidance of doubt the provisions atisé 14 of the Agreement shall apply to this Scleedu

2. INTERIM PERIOD

2.1 The Sellers hereby undertake with the Purckdbkat during the Interim Period, subject to thprapal of the Inland Revenue it will
procure that the Participating
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Company may continue to participate in the Sellgcsieme as an employer in respect of the Relevaptdyees until the Pension Transfer
Date as if it were an associated company of thieiSel

2.2 The Purchasers hereby undertake with the S¢Hat they will procure that the Participating Gamy will, during the Interim Period:
(a) participate in the Sellers' Scheme for the beoERelevant Employees who are from time to timembers of the Sellers' Scheme;

(b) pay in respect of the Relevant Employees ientployment the following contributions to the 8edl Scheme in respect of each calendar
month (or part thereof) during the Interim Period:

(i) employer contributions at a rate equal to thmkoyer's contracting-out rebate on a contractedymney purchase basis at source; and
(i) members' contributions at the rate of 5% of$tenable Earnings (earned during and in respettteo€alendar month or part thereof);
payment to be in arrears within 7 days of the drti® calendar month to which they relate;

(c) comply with the provisions of the Sellers' Stiee

(d) not do or omit to do any act or thing wherelhy approval under ICTA of the Sellers' Schemesostiitus as a contracted-out scheme
would or might be prejudiced;

(e) (if the Interim Period extends beyond 5 ApfiD2) not increase the Pensionable Earnings of agvBnt Employee to or above an amc
which exceeds such Relevant Employees' Pensioiaiéngs at Completion by more than the rate asdumthe Actuary's Letter except
with the prior approval of the Sellers and on sterims as to payment of additional contributionth Sellers' Scheme as the trustees of the
Sellers' Scheme or the Sellers may require.

(f) not exercise any power or discretion under3k#ers' Scheme which would affect the benefittismtients of the Relevant Employees
without the consent of the Sellers (such consentmbe unreasonably withheld);
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(9) notify the trustees of the Sellers' Scheméiefrtames of those Relevant Employees (if any) vdlase to be employed by the Purchasers
during the Interim Period; and

(h) complete such documents as the trustee ofeler§ Scheme reasonably requires.

2.3 In the event that any contribution due to tebe®s' Scheme in accordance with paragraph atipaid by the due date the Purchasers
shall procure that the Participating Company shayl Interest on the over due amount.

2.4 The Purchasers will promptly deliver to thel&sldrafts before they are issued and copies thegeare issued of all notices and
announcements relating to the Sellers' SchemesdPtinchasers' Scheme supplied to the Relevant Eagddefore the Pension Transfer
Date.

2.5 The Purchasers undertake that during the mtBgriod the Participating Company shall if so negfiby the Sellers in writing, nominate
the Seller (or such other person as the Sellerdiragt) as:

(a) the appropriate person under section 21(ePensions Act 1995;

(b) its representative for the purposes of sedi®@) of the Pensions Act 1995, as modified by@ceupational Pension Schemes (Minimum
Funding Requirement and Actuarial Valuation) Regjoles 1996; and

(c) its agent for the purposes of consultation uséetion 35(5) of the Pensions Act 1995.

2.6 The Sellers undertake to procure that the Seflezheme will not be terminated or amended ifamgndment would have the effect of
reducing the Transfer Amount prior to the paymedrthe Transfer Amount and the Supplementary Tramsifeount in accordance with
paragraph 5 or, if sooner, 12 months after the iBeri&ansfer Date.

2.7 The Sellers and the Purchasers shall uselibsirendeavours to procure that while the Relezanfiloyees are members of the Sellers'
Scheme their employment shall be contracetlemployment (within the meaning of section &af Pension Schemes Act 1993) by refer
to the Sellers' Scheme.

2.8 The Sellers undertake with the Purchaserghlestwill not take any actions (other than thosguneed by law or in accordance with the
provisions of this Schedule) to
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persuade Relevant Employees not to consent to leedoamsferring Members. For the avoidance of dahibtSellers and the Purchasers
agree that this paragraph 2.8 will not prevent3bakers from providing information to any Relev&mployee in connection with, and in
particular regarding his or her benefits under,Sb#ers' Scheme.

3. THE PURCHASERS' SCHEME

3.1 The Purchasers will establish or nominate tinetiasers' Scheme before the Pension TransferaDdteill procure that the Participating
Company will participate in the Purchasers' ScheitieRelevant Employees then employed by the Pigdiing Company who have not
attained normal pension date will be invited todree members of the Purchasers' Scheme with effaatthe Pension Transfer Date. The
Purchasers' Scheme shall remain in full force dfettfor at least the remainder of the Future ¢kri

3.2 The Purchasers' Scheme shall provide benefésdordance with paragraphs 3.3 and 3.4 and shall:
(a) be afinal salary scheme, designed to be apdramder Chapter | of Part XIV of ICTA or capabfesoch approval; and/or

(b) be a money purchase scheme, designed to bevagopunder Chapter | or Chapter IV of Part XIV 6fTIA and be either (i) a contracted-
out scheme for the purposes of Section 9(3) oPtesion Schemes Act 1993 or (ii) an appropriatersehfor the purposes of Part Il of the
Pension Schemes Act 1993;

and the Purchasers will use their reasonable endesto procure that the Purchasers' Scheme adbeptsinsfer to the Purchasers' Scheme
of the accrued rights of the Transferring Employieekiding the liabilities of the Sellers’ Schemmlar the Pension Schemes Act 1993 in
respect of the contracted-out service of each Teatisg Employee. For the avoidance of doubt, & Burchasers' Scheme is a final salary
scheme which is not a contracted-out scheme foptingoses of Section 9(2B) of the Pension Schente4 993 the Purchasers will also
establish or nominate a money purchase scheme astsa (b) above.

3.3 Subject to receipt of the Transfer Amount,Pluechasers will procure that

(a) where the Purchasers' Scheme is of a typeideddn paragraph 3.2(a), the Purchasers' Schethprawide for and in respect of each
Transferring
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Employee benefits in respect of Pensionable Seimitige Sellers' Scheme before the Pension Tralsier which, in the opinion of the
Purchasers' Actuary, are broadly equivalent inevgliculated on the assumptions in the Actuanyteet ésuch calculations to be verified by
the Sellers' Actuary) to the benefits that wouldenbeen provided for and in respect of the memhdeuthe Sellers' Scheme in respect of
Pensionable Service before the Pension Transfer iDite member had remained in service as a meoflibe Sellers’ Scheme up to the date
of retirement, death or leaving service; or

(b) where the Purchasers' Scheme is of a typeideddn paragraph 3.2(b), the proportion of theriBfar Amount applicable to each
Transferring Employee is credited to that TrangfigrEmployee's account in the Purchasers' Schethewtiany deduction for expenses
(other than reasonable ongoing investment managemmpenses).

(2) On the agreement of the calculations in parggral below, the Purchasers will within one mautépare individual communications for
each Relevant Employee (such communications t@teed by the Sellers) which shall set out the fearterms to be offered to them.

3.4 Subject to receipt of the Supplementary Tran&feount or any other amount greater than the Tearsmount (as adjusted in accordance
with paragraph 5.1), the Purchasers will use albo@able endeavours in conjunction with the Selteesisure that those of the Transferring
Employees with continued rights to pre-1989 Inl&®Venue Limits will retain the same rights in thedhasers' Scheme and,

(a) where the Purchasers' Scheme is of a typeideddn paragraph 3.2(a) the Purchasers will pthat for each Transferring Employee
Purchasers' Scheme will provide for the remaindi¢ine Future Period defined benefits in respecearfice after the Pension Transfer Date
with the Participating Company which, in the opmiaf the Purchasers' Actuary, are broadly equitatemalue (taking account of any
improvements in the method of remuneration of shreimsferring Employee) calculated on the assumgtiohe Actuary's Letter (such
calculations to be verified by the Sellers' Actyansthe benefits that would have been provideceutite Sellers' Scheme for and in respe:
the employee based on such service had the empleyesined a contributing member of the SellerseSehand that the contributions
payable by each Transferring Member (if any) dutimgremainder of the Future Period will not behleigthan the contributions payable by
the employee to the Sellers' Scheme immediatety prithe
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Pension Transfer Date, unless such a change totiteibution rate can be justified following an imgement in benefit provision under the
Purchasers' Scheme; and/or

(b) where the Purchasers' Scheme is of a typeileddn paragraph 3.2(b) the Purchasers will pre¢bat in respect of Transferring
Employees employer contributions will be creditedite accounts of Transferring Employees during¢neainder of the Future Period under
a contribution structure which, in the opinion bétPurchasers' Actuary, is broadly equivalent inevétaking account of any improvement:
the method of remuneration of such Transferring IBgge) calculated on the assumptions in the Actadmtter (such calculations to be
verified by the Sellers' Actuary) to the definechéfits that would have been provided under theeB2IEcheme for and in respect of the
employee had the employee remained a contributieiginer of the Sellers' Scheme.

3.5 The Purchasers will procure that the TransfgrEEmployees will receive fair and equal treatmenmembers of the Purchasers' Scheme.
4. THE TRANSFER PAYMENT

4.1 The Sellers shall procure that the Sellersuamt makes a provisional calculation of the Transfmount and the Supplementary Transfer
Amount as soon as reasonably practicable and ireaet not later than two months before the PenBiansfer Date (assuming for these
purposes that the Pension Transfer Date ends ateandhich is six months after Completion and furtiiesuming that all Relevant Employt
are to be Transferring Employees) and notifiesRtichasers' Actuary of the amount for verificatigrthe Purchasers' Actuary. If the
Purchasers' Actuary is unable to agree the Sefetsary's calculations within one month of hiseipt of the calculations either party may
refer the matter to an independent actuary purdogudragraph 4.4 below.

4.2 The Sellers and the Purchasers shall as so@assnably practicable and in any event not thian two months after the Pension Transfer
Date provide the Sellers' Actuary and the Purclsagatuary with documents and information in threispective possession or control as the
Sellers' Actuary and the Purchasers' Actuary magaeably require in order to calculate and vehiy Transfer Amount and the
Supplementary Transfer Amount.
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4.3 The Sellers shall procure that the Sellersuéwt calculates as soon as reasonably practicallénaany event not later than four months
after the Pension Transfer Date the Transfer Amaudtthe Supplementary Transfer Amount and notifiesPurchasers' Actuary of the
amount for verification by the Purchasers' Actudiryhe Purchasers' Actuary is unable to agreeStblers' Actuary's calculations within one
month of his receipt of the calculations eithertypanay refer the matter to an independent actuargyant to paragraph 4.4 below.

4.4 Any dispute between the Sellers' Actuary aedRtbrchasers' Actuary concerning the mathematicalo@ilating the Transfer Amount, the
Supplementary Transfer Amount or the Future Pesiiodl any disagreement between them arising undagrzohs 3.3(a), 3.4(a) and 3.4(b)
shall, in the absence of agreement between theneféeed to an independent Actuary agreed by #llerS and the Purchasers or (failing
agreement within 7 days of a written request frama party to the other to agree to the appointmestich an actuary) appointed at the
request of the Sellers or the Purchasers by oebalbof the President for the time being of th&titnte of Actuaries. The decision of any s
independent actuary shall be final and his expesisal be borne equally by the Sellers and thesers or otherwise in his absolute
discretion as he may determine. The independenagcshall act as an expert not as an arbitrator.

5. PAYMENT OF THE TRANSFER AMOUNT AND THE SUPPLEMEMRY TRANSFER AMOUNT

5.1 Subject to them being satisfied that the Piseisahave met or will meet its obligations undeageaphs 2 and 3 above and to the consent
of the Inland Revenue having been obtained to ayzdyment, the Sellers will use all reasonable aml@'s to procure that the trustees of the
Sellers' Scheme transfer to the trustees of thehagers' Scheme assets mutually agreed betwetndtees of the Sellers' Scheme and the
trustees of the Purchasers' Scheme equal in valtigedbasis set out in the Actuary's letter toTtensfer Amount and the Supplementary
Transfer Amount (adjusted by the Timing Adjustmeéating the period from the Pension Transfer DaténéoPayment Date) or otherwise in
cash (subject to deduction for reasonable expenseged in realising assets).

5.2 If and to the extent that the sum (if any) gaidhe trustees of the Sellers' Scheme under pyad.1 above is less than the Transfer
Amount (as adjusted and subject to the deductifemresl to in paragraph 5.1), the Sellers (as ppaicand not as guarantor) will itself pay the
difference between the Transfer Amount (as adjustetisubject to the deduction referred to in pagigs.1) and the amount actually paid (if
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any) to the Purchasers (as an adjustment to treh®se Price), which amount shall be called "thertils.

5.3 If a payment is made under paragraph 5.2 thehBsers will procure that the Participating Conypsimall make a payment equal to the
Shortfall to the Purchasers' Scheme within fiveiBess Days of receipt. If the Participating Compatigbility to corporation tax applicable
to its profits is reduced as a result of the payneéithis amount together with Interest thereow ithte Purchasers' Scheme the Purchasers
repay in cash to the Sellers an amount equal to deduction (as an adjustment to the Purchase)Rviti@n seven days of the date on which
the Shortfall is paid to the Purchasers' Scheme.

6. ADDITIONAL VOLUNTARY CONTRIBUTIONS

Any additional voluntary contributions made to ®ellers’ Scheme by any Relevant Employee (and treeys, interest and benefits derived
from those contributions) which are used to proviamey purchase benefits (as defined in the Perg&tbemes Act 1993) shall be
disregarded for the purposes of calculating thex3fiex Amount, but the Sellers shall use reasoraieavours to procure that the trustees of
the Sellers' Scheme will as soon as practicabée Hfe Pension Transfer Date transfer to the PaarkaScheme (without penalty or
deduction) the assets and/or the amount standitigetoredit of each Transferring Employee in respéadditional voluntary contributions
paid to the Sellers' Scheme.

7. MISCELLANEOUS

7.1 Neither the Purchasers the Participating Compan any company directly or indirectly controlley or connected with it will encourage
or initiate any action or provide financial assmta for the purpose of requiring the trustees ef3hllers’ Scheme to pay a larger amount than
the Transfer Amount and the Supplementary Trarfsfieount (adjusted by the Timing Adjustment).

7.2 If after Completion any Relevant Employee cedsde employed by the Participating Company awbimes employed by an employer
associated with the Participating Company (withia meaning of section 590A of the ICTA), that Ral@vEmployee will be deemed to be
employee of the Participating Company for the pagsoof this Schedule, and the Purchasers will cpanpd will procure that such other
employer complies with the obligations imposed ugf@Purchasers and the Participating Companyibysithedule in relation to that
employee.
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SCHEDULE 8

APPORTIONMENT OF PURCHASE PRICE

euros(E) Proportion(%)
Geesink Group BV 117,148,000 84.8
Norba AB 10,500,000 7.6
Geesink Norba Limited 10,500,000 7.6

In the event that the Purchase Price is greatlessrthan the sum of the amounts shown above,uteh&se Price (together with any relevant
interest in respect thereof payable pursuant tasel® (Purchase Price)) shall be allocated as bat@ach of Geesink Group BV, Norba AB
and Geesink Norba Limited in the same proportiodedailed above.
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SCHEDULE 9
CONDUCT BETWEEN EXCHANGE AND COMPLETION

1. The Sellers undertake that they shall procuselibtween the date of this Agreement and Complegixcept with the prior written consent
of the Purchasers (such consent not to be unrelalyonihheld or delayed), each of the CompaniestaedSubsidiaries shall:

(a) not enter into, modify or terminate any conti@tber than in the ordinary course of business;

(b) not create, allot, issue, repay or redeem &aayesor loan capital;

(c) not declare, make or pay any distribution gditd or income in respect of any share capitahefCompany;

(d) not allow any rights relating to Company Inéeiual Property to lapse;

(e) not undertake any action for which consenttepBen Harris would be required in accordance thighFinance Manual;

(f) not acquire or dispose of or agree to acquirdigpose of any part of its business or undertpkin except in the ordinary course of
business, of any asset;

(9) not allow any unusual increase or decreaskdrevel of Stock other than in the ordinary cowfbusiness;

(h) not write off or write down (in each case ottten in the ordinary course of business) or asgignthird party at less than full value any
obligations owed to it;

(i) not amend the terms of any agreement or arraegé concerning Inter-Company Loans or where moariesadvanced to any other person
(not being a member of the Group);

(j) not (except in the ordinary course of businesase, discharge or compound any liability,nslaaction, demand or dispute and shall not
(except in the ordinary course of business) irgt@t compromise or settle any litigation or arlitna proceedings or waive any right in
relation to or the subject of litigation or arbttom proceedings;

(k) not enter into or modify any agreement or agement (legally enforceable or not) in which anytefirectors or former directors or any
of the Sellers or any of their respective Assosigddnterested (directly or indirectly);
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() except pursuant to the Agreed Redundancy Progra, not employ or engage or terminate the employmeengagement of any director,
employee or consultant except an employee engagebasic salary not exceeding (E)65,000 or inerélas salary of any director, employee
or consultant by more than 5% or in excess of (E)d@0 in aggregate;

(m) not make capital expenditure or incur any @miommitments in excess of (E)75,000 in respeetngfone item or (E)500,000 in total,
save as set out in the current budget for the Group

(n) not do or omit to do anything which would orghi derogate from the validity and enforceabilifgttee Company Intellectual Property;
(o) Pay all relevant social security and nationalrance contributions in relation to its employees
(o) not (conditionally or unconditionally) offer agree to do any of the things referred to in arthe foregoing paragraphs.

2. The Sellers undertake that they shall use teasonable endeavours to procure that betweeratheofithis Agreement and Completion
none of the Companies and/or the Subsidiaries,shlaither by any act or omission:

(a) breach any of the licences, consents, peraptsovals and authorities (public and private) Whiave been obtained by the Company to
enable the Company to carry on its business layfalthe place and in the manner in which its beisinis now carried on;

(b) breach any relevant statutory requirement,avyslor regulations of the United Kingdom or elsexgtapplicable to it or its business where
such contravention will have an adverse effecthencontinued operation of the Company and/or thesigiaries;

(c) breach any contracts which any Company andibsifliary is a party which could lead to a claimdompensation, damages, specific
performance or an injunction being made against@mypany and/or Subsidiary or which would entittbiad party to call in any monies
before the normal due date, which will in any evmaterially adversely affect the business of then@any (which for the purposes hereof
shall mean if the amount that would otherwise lo@verable from the Sellers arising from an indiabtioreach is (£)100,000 or more);

166



(d) give grounds for rescission, avoidance or régdigh of any agreement or other transaction wihiey Company and/or Subsidiary is a
party;

(e) permit any premiums payable in respect of tam@any's insurance policies not to be paid or peany incidents likely to give rise to a
claim under the Company's insurance policies nbetaotified to the Company's insurers in accordamith the terms thereof;

(f) give grounds for any claim (including but nohited to any claim in respect of an industrialideat) by any employee or former employee
of the Company;

(9) breach any of the covenants, conditions, I@g&iris or agreements or other matters subject iohwdmy of the Properties are held or the
provisions or requirements, permissions, licenapprovals, by-laws, orders, regulations or othguirements or obligations affecting or
likely to affect each of the Properties or its emtruse;

(h) permit any circumstances to arise which woektlito any closing, demolition order, clearanceiood enforcement notice being issued in
respect of the Properties or any of the Compamidfoa Subsidiaries as owner or occupier thereof;

(i) breach any Environmental Laws;

(j) permit any breach of applicable laws, regulasi@nd legally binding and approved codes of practiade or issued by national or local
government or by any regulatory body or by any toueach case with legally enforceable powerdireao the prevention of accidents and
of injury to employees and to lawful and unlawfiditors to the Properties that are in existenab@tate of this Agreement and legally
enforceable both in respect of the activities utakem at the date of this Agreement at the Pragseand in respect of the Properties
themselves at the date of this Agreement (anchfoptirpose hereof the Companies and/or the Subs&lghall be deemed not to have
complied in a material respect if the amount thatila otherwise be recoverable from the Sellersrayifom that instance of non-compliance
is (E)100,000 or more);

(k) fail to comply with, discharge or fulfill anyequirement, liability or obligation (whether statmt or contractual) in relation to its
employees, including relevant legislation or codepractice and any applicable laws in relatioemaployment or employees;

() permit any breach of any applicable statutarpiher requirements relating to each of the Prggreincluding requirements relating to
planning, development, fire safety and health aidtg at work.
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SCHEDULE 10
EXAMPLE CALCULATION OF NET DEBT
Example Calculation of Net Debt - Consolidated Accounts For mat
(NLG "000s)

Loans and Overdrafts (Due within one year) 4,267
Plus: Loans (Due after one year) 392

Plus: Other amounts due to Powell Duffryn
subsidiary undertakings (Other Creditors)

30,422
Total Debt 35,081
Less: Amounts due from Powell Duffryn subsidiary
undertakings (1) 242
Less: Cash at bank and in hand (Current Assets) 8,726
Net Debt 26,113

Source: Consolidated Accounts for period ending/atch 2001
(1) Represents an amount to be classified as Gdenpany Loans.
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Example Calculation of Net Debt - Management Accounts For mat

(NLG "000s)

Overdraft 1,175
Plus: Group Funding (1) 30,186
Plus: HP/ Finance Leases 169

Plus: External Loans 384

Total Debt 31,914
Less: Cash at Bank 5,795
Net Debt 26,119

Source: March 31, 2001 management accounts
(1) Includes the Amounts due from Powell Duffrymigh, in the management accounts, are deductedtireramount of group funding.
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EXECUTION:

SI GNED by [ Stephen C. Harris
duly authorised for and on behal f
of POWELL DUFFRYN HOLDI NGS BV

SI GNED by [ Roger Cordon Lee
duly authorised for and on behal f
of POWELL DUFFRYN (| NTERNATI ONAL) LI M TED

SI GNED by [ Roger Cordon Lee
duly authorised for and on behal f
of POWELL DUFFRYN | NVESTMENTS LI M TED

SI GNED by [Ti mthy M Denpsey
duly authorised for and on behal f
of OSHKOSH GROUP BV

SI GNED by [Ti mothy M Denpsey
duly authorised for and on behal f
of OSHKOSH EUROPEAN HOLDI NGS SL

SI GNED by [ Stephen C. Harris
duly authorised for and on behal f
of POWELL DUFFRYN LI M TED

SIGNED by [Charles L. Szews
duly authorised for and on behal f
of OSHKOSH TRUCK CORPORATI ON
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———

/sl Stephen C. Harris

/'s/ Roger Gordon Lee

/'s/ Roger Gordon Lee

/sl Tinothy M Denpsey
Executive Vice President,
General Counsel and Secretary

/sl Tinpthy M Denpsey
Executive Vice President,
General Counsel and Secretary

/sl Stephen C. Harris

/sl Charles L. Szews

Executive Vice President and
Chi ef Financial Oficer
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BANC OF AMERICA SECURITIESLLC,
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SECOND AMENDED AND RESTATED
CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDIT AGREEMENT entered into as of July 23, 2001, among OshkogbKT
Corporation, a Wisconsin corporation (the "Compantie several financial institutions from timetitme party to this Agreement
(collectively, the "Lenders"; individually, a "Lead'), and Bank of America, N.A. (f/k/a Bank of Anea National Trust and Savings
Association), as Swing Line Lender and as agenthei_enders.

WHEREAS, the Company, the lenders party theretoth@d\gent entered into that certain Amended arstd®ed Credit Agreement dated as
of September 28, 2000 (the "Prior Credit Agreemeptirsuant to which such lenders refinanced th&tiag term loans, refinanced and
increased the existing revolving credit facilityddetter of credit and swing line subfacilities aadtled a fronted offshore currency subfacility
and, concurrently, amended and restated in itsegytihe Credit Agreement dated as of Februar268 (as amended as of December 21,
1999) among the Company, the Lenders party thamdahe Agent (the "Original Credit Agreement");

WHEREAS, the Company, the Lenders and the Agertt wsamend and restate the Prior Credit Agreenmeotder to (i) increase the exist
fronted offshore currency subfacility, (ii) add additional term loan facility and
(iii) provide for certain additional amendmentshe Prior Credit Agreement; and

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hehsrparties agree, subject to
fulfillment of the conditions precedent set fonthSection 5.01, that the Prior Credit Agreemeihigieby amended and restated in its entirety
as follows:

ARTICLE
DEFINITIONS
1.01 Certain Defined Terms. The following termsédaétve following meanings:
"Acquired Companies” shall mean each of GeesinlbAortd., Norba AB and Geesink Group BV.

"Acquisition" means any transaction or series tdtesl transactions for the purpose of or resultitigectly or indirectly, in (a) the acquisition
of all or substantially all of the assets of a Baror of any business or division of a Persontl{b)acquisition of in excess of 50% of the
capital stock, partnership interests, membershgraésts or equity of any Person, or otherwise cguany Person to become a Subsidiary, or
(c) a merger or consolidation or any other comliamatvith another Person (other than a
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Person that is a Subsidiary) provided that the Gompr the Subsidiary is the surviving entity.

"Acquisition Documents" means the Purchase Agre¢igueth the other documents, certificates and agnetsnaielivered in connection with
the Geesink Acquisition.

"Affiliate" means, as to any Person, any other &@ermshich, directly or indirectly, is in control d controlled by, or is under common coni
with, such Person. A Person shall be deemed toaartother Person if the controlling Person passgsdirectly or indirectly, the power to
direct or cause the direction of the managementatidies of the other Person, whether throughothieership of voting securities,
membership interests, by contract, or otherwise.

"Agent" means BofA in its capacity as agent for tle@ders hereunder, and any successor agent aunisdey Section 10.09.

"Agent-Related Persons" means BofA and any succeggmt arising under Section 10.09 and any succéstser of credit issuing bank
hereunder, together with their respective Affilafencluding, in the case of BofA, the Arrangengdahe officers, directors, employees, agents
and attorneys-in-fact of such Persons and Affiiate

"Agent's Payment Office” means the address for gaygsset forth on Schedule 11.02 or such otheraddrs the Agent may from time to
time specify.

"Aggregate Commitment” means the sum of (a) therégate Revolving Loan Commitment and (b) the Aggtederm Loan Commitment.
"Aggregate Revolving Loan Commitment" means thereggte Revolving Loan Commitments of the Lenders.

"Aggregate Term Loan A Commitment" means the aggeederm Loan A Commitments of the Lenders, iditiahjual to Sixty Million
Dollars ($60,000,000).

"Aggregate Term Loan B Commitment" means the aggeeerm Loan B Commitments of the Lenders, ijtiafjual to One Hundred and
Forty Million Dollars ($140,000,000).

"Aggregate Term Loan Commitment” means the aggesgiatm Loan Commitments of the Lenders, equal te Bundred and Ninety Four
Million Dollars ($194,000,000) on the Second Restant Date.

"Agreement" means this Credit Agreement.
"Agreement Currency" has the meaning specifiedibsection 11.18.

"Alternate Currency” shall mean any Offshore Cucsefand any other currency which is at the reletiamé freely traded in the offshore
interbank foreign exchange



markets and is freely transferable and freely cdible into Dollars) which, as applicable, (a) dygplicable Borrower requests the applicable
Offshore Currency Fronting Lender to include as\#iarnate Currency hereunder and which is accepttabthe applicable Offshore Currer
Fronting Lender and with respect to which an OffshGurrency Addendum has been executed by a Sabsi8orrower or the Company and
the applicable Offshore Currency Fronting Lendectannection therewith or (b) a Borrower requestthasurrency in which a Letter of
Credit is to be denominated and which is acceptabibe Issuer thereof.

"Applicable Base Rate Margin" means, subject todisesentence of this definition, for any perititg applicable of the following percenta
in effect with respect to such period as the Legefdatio of the Company shall fall within the iratied ranges:

Applicable Base Applicable Base
Rate Margin Rate Margin

Leverage Ratio (in basis points) for Rev olving (in basis points) for
Loan and Term Loan A Term Loan B

Less  Greater Than
Than  or Equal to

1.5:1.0

- 0 125.0

2.0:1.0 15:1.0 0 125.0
2510 2.0:1.0 12.5 125.0
3.0:1.0 2.5:1.0 37.5 125.0
3.5:1.0 3.0:1.0 62.5 125.0
4.0:1.0 3510 87.5 125.0
4.0:1.0 125.0 125.0

The Leverage Ratio shall be calculated by the Coypa of the end of each fiscal quarter, commenwiitly the fiscal quarter ending
September 30, 2000, and shall be reported to tlem#gursuant to a Compliance Certificate execuyed Besponsible Officer of the

Company and delivered pursuant to subsection 7)0#fteof. The Applicable Base Rate Margin shalhbgisted, if necessary, on the third
Business Day after the delivery of such certificgt®vided, that from and after the Second Restaitate until the date six months after
the date hereof, unless required to be increasptbagled above, the Applicable Base Rate Margih wespect to Revolving Loans and T
Loan A shall be 62.5 basis points; and further gled that if such certificate, together with theafincial statements to which such certificate
relates, is not delivered to the Agent by the fiilsiness Day after the date on which the relatehtial statements are due to be delivered to
the Agent pursuant to subsection 7.01(a) or

(b), then, from such fifth Business Day until thed Business Day after delivery of such certifigahe Applicable Base Rate Margin shall be
equal to 125 basis points with respect to Revoltiogns and Term Loan A.

"Applicable Commitment Fee Percentage" means, stitijethe last sentence of this definition, for aeyiod, the applicable of the following
percentages in effect with



respect to such period as the Leverage Ratio o€tdmpany shall fall within the indicated ranges:

Applicable Co mmitment
Fee Percent age
Leverage Ratio (in basis po ints)
Less Greater Than
Than or Equal to
1.5:1.0 20.0
2.0:1.0 1.5:1.0 25.0
25:1.0 2.0:1.0 30.0
3.0:1.0 2.5:1.0 35.0
3.5:1.0 3.0:1.0 40.0
4.0:1.0 3.5:1.0 45.0
4.0:1.0 50.0

The Leverage Ratio shall be calculated by the Coypa of the end of each fiscal quarter, commenwiitly the fiscal quarter ending
September 30, 2000, and shall be reported to tlemt#yaursuant to a Compliance Certificate execuyed Besponsible Officer of the
Company and delivered pursuant to subsection 7)02(teof. The Applicable Commitment Fee Percensingdl be adjusted, if necessary, on
the third Business Day after the delivery of suettificate; provided, that from and after the Set&estatement Date until the date six
months after the date hereof, unless required indyveased as provided above, the Applicable Coment Fee Percentage shall be 40.0 t
points; and further provided that if such certifegatogether with the financial statements to wisabh certificate relates, is not delivered to
the Agent by the fifth Business Day after the datevhich the related financial statements are dumetdelivered to the Agent pursuant to
subsection 7.01(a) or (b), then, from such fifttsiBess Day until the third Business Day after aginof such certificate, the Applicable
Commitment Fee Percentage shall be equal to 568 pasits.

"Applicable Currency" means, as to any particulettér of Credit or Loan, Dollars or the Offshorer@uacy or Alternate Currency in which it
is denominated or payable.

"Applicable Offshore Rate Margin" means, subjedtt® last sentence of this definition, for any pdyithe applicable of the following
percentages in effect with respect to such persoith@ Leverage Ratio of the Company shall fall inithe indicated ranges:

Applicable Offshore App licable Offshore
Rate Margin (in basis  Rat e Margin (in basis
points) for Revolving  poi nts) for Term

Leverage Ratio Loans and Term Loan A Loa nB




Less Greater Than
Than or Equal to

1.5:1.0 - 100.0 250.0
2.0:1.0 1.5:1.0 112.5 250.0
25:11.0 2.0:1.0 1375 250.0
3.0:1.0 2.5:1.0 162.5 250.0
3.5:1.0 3.0:1.0 187.5 250.0
4.0:1.0 3.5:1.0 2125 250.0

4.0.0.1 250.0 250.0

The Leverage Ratio shall be calculated by the Coypa of the end of each fiscal quarter, commenwiitly the fiscal quarter ending
September 30, 2000, and shall be reported to tlemt#ymursuant to a Compliance Certificate executed Besponsible Officer of the

Company and delivered pursuant to subsection 7)02(teof. The Applicable Offshore Rate Margin shalladjusted, if necessary, on the
third Business Day after the delivery of such fiedte, with such adjustment to apply to all InstrBeriods then outstanding and beginning
thereafter until the next adjustment date; provjdedt from and after the Second Restatement Drtktlie date six months after the date
hereof, unless required to be increased as prowtede, the Applicable Offshore Rate Margin shalllB87.5 basis points with respect to
Revolving Loans and Term Loan A; and further preddhat if such certificate, together with the finel statements to which such certific
relates, is not delivered to the Agent by the fiilsiness Day after the date on which the relatehtial statements are due to be delivered to
the Agent pursuant to subsection 7.01(a) or (&R tfirom such fifth Business Day until the thirddhess Day after delivery of such
certificate, the Applicable Offshore Rate Margiraltlve equal to 250 basis points with respect tedReéng Loans and Term Loan A.

"Approved Fund" means, with respect to any Lendat is a fund that invests in bank loans, any diined that invests in bank loans and is
advised or managed by the same investment ad\ssaran Lender or by an Affiliate of such investmadhtisor.

"Arranger" means Banc of America Securities LL@Qe&laware corporation.
"Asset Disposition" has the meaning specified inti®e 8.02.
"Assignee" has the meaning specified in subsedtiof8(a).

"Attorney Costs" means and includes all reasontdgle and disbursements of any law firm or otheerme counsel, the allocated cost of
internal legal services and all disbursementstefrival counsel.

"Bankruptcy Code" means the Federal Bankruptcy Refact of 1978 (11 U.S.C.ss.101, et seq.).
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"Base Rate" means for any day a fluctuating rateapaum equal to, in the case of Loans in Dolldrs higher of (a) the Federal Funds Rate
plus 1/2 of 1%; or (b) the rate of interest in effeor such day as publicly announced from timértee by BofA as its "prime rate” and, in the

case of Loans in any Alternate Currency, the coalglarrate for such Alternate Currency, as reasgragtermined by the Agent or Offshore

Currency Funding Lender, as applicable. Such "priate" is a rate set by BofA based upon varioutofadncluding BofA's costs and desired
return, general economic conditions and other factnd is used as a reference point for pricimyestmans, which may be priced at, above,

or below such announced rate. Any change in sueharmounced by BofA shall take effect at the opgioif business on the day specified in
the public announcement of such change.

"Base Rate Loan" means a Loan or an L/C Advandebtbers interest based on the Base Rate and isnilesited in Dollars.
"basis point" means one one-hundredth of one percen

"BofA" means Bank of America, N.A., a national bartkassociation.

"Borrower" means either the Company or any Subsidérrower.

"Borrowing" means a borrowing hereunder consistihfevolving Loans or Term Loans of the same Typealeto the Company on the same
day by the Lenders or a borrowing consisting of ¢héng Loans of the same type made to a SubsidBaryower under Article II, and, in the
case of Offshore Rate Loans, having the same bttBeriod and denominated in the same Offshoree@ayr The making of either a Swing
Line Loan or a Fronted Offshore Currency Loan shatlconstitute a Borrowing.

"Borrowing Date" means any date on which a Borrgnaecurs under Section 2.03.

"Business Day" means any day other than a SatuBiayday or other day on which commercial banksatkorized or required by law to
close or are in fact closed, in the state whereAtent's Payment Office is located and, if the mablle Business Day relates to any Offshore
Rate Loan denominated in Dollars, means such adayhich dealings are carried on in the applicalifiehore dollar interbank market and
the applicable Business Day relates to any OffsRate Loan denominated in any Offshore Currendgyaon which commercial banks are
open for foreign exchange business in London, Emyland on which dealings in the relevant Offsiouerency are carried on in the
applicable offshore foreign exchange interbank magirk which disbursements of or payments in sudsi®@fe Currency will be made or
received hereunder.

"Capital Adequacy Regulation" means any guidelirquest or directive of any central bank or othev&nmental Authority, or any other
law, rule or regulation, whether or not having tbece of law, in each case, regarding capital adeguf any bank or of any corporation
controlling a bank.



"Capital Stock" means (a) in the case of a cormmatorporate stock, (b) in the case of an asoni@r business entity, any and all shares,
interests, participations, rights or other equintdghowever designated) of corporate stock, (théncase of a partnership or limited liability
company, partnership or membership interests (venegtbneral or limited) and (d) any other interegparticipation that confers on a Person
the right to receive a share of the profits anddssof, or distributions of assets of, the issiHagson.

"Captive Finance Subsidiary” means Oshkosh CapitalC., a wholly owned subsidiary of Oshkosh/McNsiFinancial Services, Inc.,
formed to originate, sell and, if necessary, helikes of products manufactured or sold by the Coyngiad its Subsidiaries to unrelated third
parties.

"Cash Collateralize" means to pledge and depodiit @i deliver to the Agent, for the benefit of thgent, the Issuers and the Lenders, as
additional collateral for the L/C Obligations, cashdeposit account balances pursuant to docuniemtatform and substance reasonably
satisfactory to the Agent and the Issuers (whiatudeents are hereby consented to by the Lendersyudliges of such term shall have
corresponding meanings. The Company hereby graetddgent, for the benefit of the Agent, the Isswrd the Lenders, a security interest in
all such cash and deposit account balances. Cdlakecal shall be maintained in blocked, non-ins¢teearing deposit accounts at BofA while
an Event of Default is continuing and shall be $farred to an interest bearing account as soonaasigable after the termination of such
Event of Default.

"CERCLA" has the meaning specified in the defimitmf "Environmental Laws."

"Change of Control" means the occurrence of arth@following: (a) the sale, lease, transfer, cganee or other disposition (other than by
way of merger or consolidation), in one or a seofeelated transactions, of all or substantiallyoathe assets of the Company and its
Subsidiaries taken as a whole to any "person”yels germ is used in Section 13(d)(3) of the Excleafigt); (b) the adoption of a plan relati
to the liquidation or dissolution of the Compang); the consummation of any transaction (includimighout limitation, any merger or
consolidation) the result of which is that any qer" (as defined above) becomes the "beneficiakowias such term is defined in Rule 13d-
3 and Rule 13d-5 under the Exchange Act, excepfatiparson shall be deemed to have "beneficial st of all securities that such
person has the right to acquire, whether such rggtairrently exercisable or is exercisable onlgrughe occurrence of a subsequent
condition), directly or indirectly of more than 3086the Voting Stock of the Company (measured kyngopower rather than number of
shares); (d) the Company consolidates with, or egevgth or into, any Person, or any Person conag@gwith, or merges with or into, the
Company in any such event pursuant to a transaictiaich any of the outstanding Voting Stock o tBompany is converted into or
exchanged for cash, securities or other propetiyerdhan any such transaction where the VotinglSed the Company outstanding
immediately prior to such transaction is conveitgd or exchanged for Voting Stock of the survivimigtransferee Person constituting a
majority of the outstanding shares of such Votitgek of such surviving or transferee Person (immatedy after giving effect to such
issuance); or (e) during any period of 25



consecutive calendar months, commencing on thensieRestatement Date, the ceasing of those indilddtize "Continuing Directors") who
(i) were directors of the Company on the first dédgach such period or

(i) subsequently became directors of the Companayvehose actual election or initial nomination éection subsequent to that date was
approved by a majority of the Continuing Directtren on the board of directors of the Company pttstitute a majority of the board of
directors of the Company.

"Closing Date" means February 26, 1998, the datheotlosing of the Original Credit Agreement
"Code" means the Internal Revenue Code of 1986regudations promulgated thereunder.

"Collateral" means all property and interests iogarty and proceeds thereof now owned or hereafguired by the Company or any
Guarantor and their respective Subsidiaries inpmnuvhich a Lien now or hereafter exists in favbth@ Lenders, or the Agent on behalf of
the Lenders, whether under this Agreement, unaeCillateral Documents or under any other documexgsuted by any such Person and
delivered to the Agent or the Lenders.

"Collateral Documents" means, collectively, (a) 8exurity Agreement, the Mortgages, the Pledge éwmgent, the Subsidiary Guaranty, the
Subsidiary Security Agreement, the Foreign Subsjdtdedge Agreement, the Foreign Subsidiary GugrAgteement, the Foreign
Subsidiary Security Agreement and all other segagireements, mortgages, deeds of trust, paterttaseimark assignments, lease
assignments, guarantees and other similar agresrbetwteen the Company or any Subsidiary or any &war and the Lenders or the Agent
for the benefit of the Lenders previously, now erdafter delivered to the Lenders or the Agentyamsto or in connection with the
transactions contemplated hereby, and all finanstatements (or comparable documents now or herddéd in accordance with the
Uniform Commercial Code or comparable law) agaihetCompany or any Subsidiary or any Guarantoreasod in favor of the Lenders or
the Agent for the benefit of the Lenders as secpeety, and (b) any amendments, supplements, neatlfins, renewals, replacements,
consolidations, substitutions and extensions ofariie foregoing.

"Commitment", as to each Lender, means (a) suckéfnTerm Loan Commitment, plus (b) such Lendeegolving Loan Commitment.
"Company" has the meaning specified in the intréohycclause hereto.

"Compliance Certificate" means a certificate sufnsadly in the form of Exhibit C.

"Computation Date" has the meaning specified irseation 2.08(a).

"Consolidated EBITDA" means, for any period, foe tBompany and its Subsidiaries on a consolidatsis bdetermined in accordance with
GAAP, the sum of



(a) the net income (or net loss) for such peridgss gb) all amounts treated as expenses for degifeciand interest and the amortization of
intangibles of any kind to the extent includedtia tletermination of such net income (or loss), ftysll accrued taxes on or measured by
income to the extent included in the determinatibauch net income (or net loss), plus (d) all gear(or less any credits) in such period
arising from LIFO valuation, plus (or less, if n¢iga)

(e) the amount of post-retirement health benefitswed in such period less the amount of posteraiint health benefits paid in such period,
in an amount of up to $1,000,000 in any periodsgfuall charges arising from the write down ofefil assets, severance payments, relocatior
expenses, one-time ERP installation costs of thguked Companies and customer penalties incurretidycquired Companies taken after
the Closing Date with respect to Acquisitions pétad hereunder, in an amount not to exceed $1@000n the aggregate, plus (g) all
charges (or less any credits) arising from theeaoff of intangible assets (without duplicationasfy amounts set forth in clause (b));
provided, however, that net income (or net loss)ldie computed (i) without giving effect to extrdimary losses or extraordinary gains, (ii)
without regard to the net income (or net loss) @asing Subsidiaries or to the carrying value ofetipaity interest of the Company and its
Subsidiaries in Leasing Subsidiaries, and (iiihwitt giving effect to any dividends or other distiions received by the Company and its
Subsidiaries from Leasing Subsidiaries or any gquontributions made by the Company and its Suasi&b to Leasing Subsidiaries;
provided, further, that for purposes of computirgn€olidated EBITDA for purposes of Sections 8.1%78nd 8.18, Acquisitions permitted
hereunder (including the Geesink Acquisition) magehe Company or any of its Subsidiaries durirgfthur-quarter reference period shall
be deemed to have occurred (and any Indebtednassdd or assumed in connection therewith shatldmmed to have been incurred or
assumed) on the first day of the four-quarter mfee period and Consolidated EBITDA for such refeegperiod shall be calculated to
include pro forma adjustments with respect to ine@nd expense associated with the acquired agsetsity (all consistent with items (b)
through (g) above).

"Contingent Obligation" means, as to any Persop,darect or indirect liability of that Person, whet or not contingent, with or without
recourse, (a) with respect to any Indebtednesse]etividend, letter of credit or other obligatigime “"primary obligations") of another Person
(the "primary obligor"), including any obligatiori that Person (i) to purchase, repurchase or otkeracquire such primary obligations or
security therefor, (ii) to advance or provide furidisthe payment or discharge of any such primdigation, or to maintain working capital
or equity capital of the primary obligor or othes@ito maintain the net worth or solvency or anphet sheet item, level of income or
financial condition of the primary obligor, (iiiptpurchase property, securities or services prigngor the purpose of assuring the owner of
any such primary obligation of the ability of thempary obligor to make payment of such primary géation, or (iv) otherwise to assure or
hold harmless the holder of any such primary oliligeagainst loss in respect thereof (each, a "&@ugrObligation™); (b) with respect to any
Surety Instrument issued for the account of thaséteor as to which that Person is otherwise lisdnl@eimbursement of drawings or
payments;

(c) to purchase any materials, supplies or otha@pgnty from, or to obtain the services of, anofderson
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if the relevant contract or other related docunmerabligation requires that payment for such matsyisupplies or other property, or for such
services, shall be made regardless of whetheralglof such materials, supplies or other properigvier made or tendered, or such services
are ever performed or tendered; or (d) in respeahp Swap Contract (other than in respect of adircourse foreign currency hedging
arrangements). The amount of any Contingent Olidigatw) in the case of Guaranty Obligations (erahg payment guarantees made to
third parties in connection with Bank One leasinggoams, which shall be valued at the maximum dtateount of any such guarantees),
shall be deemed equal to the lesser of (i) thedtat determinable amount of the primary obligatiorespect of which such Guaranty
Obligation is made or, if not stated or if indeté@rable, the maximum reasonably anticipated liabilitrespect thereof, and (ii) the stated
amount of the guaranty, (x) in the case of Contimg@2bligations in respect of Swap Contracts, dhaltleemed equal to the aggregate Swap
Termination Value of such Swap Contracts,

(y) in the case of Contingent Obligations in respgSurety Instruments other than Non-Surety L/6Mall be deemed equal to the probable
amount of the expected liability thereunder, adr{zhe case of Contingent Obligations in respédtion-Surety L/C's, shall be deemed ec
to (i) the face amount of outstanding Non-Sure@'t/which are not Letters of Credit and (ii) thestanding amount of L/C Obligations in
respect of Non-Surety L/C's which are Letters afdrpursuant to Article 111,

"Contractual Obligation" means, as to any Person,povision of any security issued by such Pemoof any agreement, undertaking,
contract, indenture, mortgage, deed of trust oeitistrument, document or agreement to which Serlson is a party or by which it or any
its property is bound.

"Conversion/Continuation Date" means any date oithylunder
Section 2.04, the Company (a) converts Loans offgipe to another Type, or (b) continues as Loarth@kame Type, but with a new
Interest Period, Loans having Interest Periodsréxgbn such date.

"Credit Extension" means and includes (a) the ngkinany Loans hereunder, and (b) the Issuanceyot atters of Credit hereunder.

"Current Assets" means all assets of the Compang, ansolidated basis, which should, in accordantte GAAP, be classified as current
assets.

"Current Liabilities" means all liabilities of tHt@ompany, on a consolidated basis, which shouldcaordance with GAAP, be classified as
current liabilities, other than current maturitingespect of the Loans.

"Default” means any event or circumstance whiclhwie giving of notice, the lapse of time, or hattould (if not cured or otherwise
remedied during such time) constitute an Event efaDIt.

"Dividend Supplement Amount" means, as at any datetermination, an amount equal to (a) the leséét) $5,000,000 and
(2) the cumulative excess of (A)
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Restricted Equity Payments which the Company wasiped by Section

8.11(c) (but without giving effect to Section 8.&6){{)(A)(2) thereof) to pay during the period commg on October 1, 1998 and ending on
the date of determination over (B) the amount oftReted Equity Payments actually paid by the Camypduring such period minus (b) the
aggregate amount of incremental Restricted Equagynients previously designated by the Company potgasSection 8.11(c)(i)(A)(2).

"Dollars", "dollars" and "$" each mean lawful monefythe United States.

"Dollar Equivalent" means, at any time, (a) asng amount denominated in Dollars, the amount tHeatsuch time, and (b) as to any amc
denominated in an Offshore Currency, the equivaembunt in Dollars as determined by the Agent ahgime on the basis of the Spot Rate
for the purchase of Dollars with such Offshore @aay on the most recent Computation Date.

"Domestic EBITDA" means, for any period, for ther@many and its Domestic Subsidiaries on a conse@ldbasis, determined in accordance
with GAAP, the sum of (a) the net income (or nasslofor such period, plus (b) all amounts treatedx@enses for depreciation and interest
and the amortization of intangibles of any kindhe extent included in the determination of suchim@ome (or loss), plus

(c) all accrued taxes on or measured by incombeaxtent included in the determination of suchimeame (or net loss), plus (d) all charges
(or less any credits) in such period arising frofAQ valuation, plus (or less, if negative) (e) #raount of post-retirement health benefits
accrued in such period less the amount of poseregént health benefits paid in such period, inraount of up to $1,000,000 in any period,
plus (f) all charges arising from the write dowrfiged assets, severance payments and relocatjmensgs taken after the Closing Date with
respect to Permitted Acquisitions, in an amountto@xceed $10,000,000 in the aggregate, plusi(gharges (or less any credits) arising
from the write-off of intangible assets (withoutplication of any amounts set forth in clause (pjvided, however, that net income (or net
loss) shall be computed (i) without giving effeztextraordinary losses or extraordinary gains,

(i) without regard to the net income (or net logE).easing Subsidiaries or to the carrying valtithe equity interest of the Company and its
Domestic Subsidiaries in Leasing Subsidiaries, and

(i) without giving effect to any dividends or aghdistributions received by the Company and itsnBstic Subsidiaries from Leasing
Subsidiaries or any equity contributions made lgy@lompany and its Domestic Subsidiaries to LeaSingsidiaries; provided, further, that
for purposes of computing Domestic EBITDA for puspe of Section 8.19, Acquisitions permitted herenmdade by the Company or any of
its Subsidiaries during the four-quarter referepesod shall be deemed to have occurred (and atgbledness incurred or assumed in
connection therewith shall be deemed to have bemnred or assumed) on the first day of the fowartpr reference period and Domestic
EBITDA for such reference period shall be calcudteinclude pro forma adjustments with respe¢héome and expense associated witk
acquired assets or entity (all consistent with g€bj through

(g) above).
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"Domestic Subsidiary” means a Subsidiary organizetkr the laws of the United States or any poliscédivision or any agency,
department or instrumentality thereof.

"Domestic Tangible Assets" means, as of any datietd@rmination, for the Company and its Domestibs&liaries which are Guarantors
hereunder, on a consolidated basis, an amount &gjt@thl assets of the Company and such Domestisiiaries on that date determined in
accordance with GAAP minus the Intangible AssetthefCompany and such Domestic Subsidiaries ordtitat

"Effective Amount" means (a) with respect to anyw#&leing Loans, Swing Line Loans, Fronted Offshongi@ncy Loans and Term Loans on
any date, the aggregate outstanding principal attheneof after giving effect to any Borrowings gmépayments or repayments of
Revolving Loans, Swing Line Loans, Fronted OffshGrerency Loans and Term Loans occurring on sutdy @ad (b) with respect to any
outstanding L/C Obligations on any date, the amaofistich L/C Obligations on such date after givéfigct to any Issuances of Letters of
Credit occurring on such date and any other chaimgée® aggregate amount of the L/C Obligationsfagich date, including as a result of
any reimbursements of outstanding unpaid drawimgieuany Letters of Credit or any reductions inrtfeximum amount available for
drawing under Letters of Credit taking effect ogtsdate. For purposes of subsection 2.09(a) thecffe Amount shall be determined
without giving effect to any mandatory prepaymeotbe made under subsection 2.09(b).

"Eligible Assignee" means (a) a commercial bankaoiged under the laws of the United States, orstag thereof, and having a combined
capital and surplus of at least $100,000,000; @mramercial bank organized under the laws of ahgrotountry which is a member of the
Organization for Economic Cooperation and Developinfihe "OECD"), or a political subdivision of asych country, and having a
combined capital and surplus of at least $100,@@),provided that such bank is acting through adhiaor agency located in the United
States; (c) a Person that is primarily engagetiérbusiness of commercial banking and that is Subsidiary of a Lender, (ii) a Subsidiary of
a Person of which a Lender is a Subsidiary, ordiiPerson of which a Lender is a Subsidiary; édpahe Term Loans, (i) an "accredited
investor", as such term is defined in Rule 501f&@gulation D under the Securities Act of 1933aasended (other than the Company or an
Affiliate of the Company) or (ii) a finance compariysurance company or other financial institutbwriund (whether a corporation,
partnership, trust or other entity) that is prirhaengaged in the business of making, purchasingiferwise investing in commercial loans;
and (e) any other entity approved by the Companlytha Agent.

"Environmental Claims" means all claims, howeveseated, by any Governmental Authority or other Beralleging potential liability or
responsibility for violation of any Environmentahw, or for release or injury to the environmenttoeat to public health, personal injury
(including sickness, disease or death), propentyadge, natural resources damage, or otherwise radjéigibility or responsibility for damages
(punitive or otherwise), investigation, cleanupnoval, remedial or response costs,
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restitution, civil or criminal penalties, injuncéwelief, or other type of relief, resulting fromlmased upon the presence, placements, disc
emission or release (including intentional and temitional, negligent and non-negligent, suddenoor-sudden, accidental or non-accidental,
placements, spills, leaks, discharges, emissionsleases) of any Hazardous Material at, in, anfemy property, whether or not owned by
the Company or any Subsidiary or taken as collateran connection with any operations of the Camp.

"Environmental Laws" means all federal, state caldaws, statutes, common law duties, rules, ed@nis, ordinances and codes, together
with all administrative orders, directed dutiegjuests, licenses, authorizations and permits af agneements with, any Governmental
Authorities, in each case relating to environmerfiablth, safety and land use matters, includirtgaut limitation, the Comprehensive
Environmental Response, Compensation and Lialiyof 1980 ("CERCLA"), the Clean Air Act, the FedéWater Pollution Control Act
of 1972, the Solid Waste Disposal Act, the FedRedource Conservation and Recovery Act, the Toxlis&ances Control Act, and the
Emergency Planning and Community Right-to-Know Act.

"Environmental Permits" has the meaning specifiesibsection 6.12(b).
"ERISA" means the Employee Retirement Income Sgcét of 1974, and regulations promulgated thedsun

"ERISA Affiliate” means any trade or business (Wiggtor not incorporated) under common control vligh Company within the meaning of
Section 414(b) or (c) of the Code (and Sectiong@)l4nd (o) of the Code for purposes of provisigrating to Section 412 of the Code).

"ERISA Event" means (a) a Reportable Event witlpeesto a Pension Plan; (b) a withdrawal by the @amy or any ERISA Affiliate from a
Pension Plan subject to Section 4063 of ERISA duaiplan year in which it was a substantial empi@ge defined in Section 4001(a)(2) of
ERISA) or a cessation of operations which is tré@® such a withdrawal under Section 4062(e) ofS2R(c) a complete or partial
withdrawal by the Company or any ERISA Affiliatefn a Multiemployer Plan or notification that a Meathployer Plan is in reorganization;
(d) the filing of a notice of intent to terminathe treatment of a Plan amendment as a terminatidar Section 4041 or 4041A of ERISA, or
the commencement of proceedings by the PBGC tarnatma Pension Plan or Multiemployer Plan; (eg@aent or condition which might
reasonably be expected to constitute grounds ubeetion 4042 of ERISA for the termination of, oe #ippointment of a trustee to adminis
any Pension Plan or Multiemployer Plan; or

(f) the imposition of any liability under Title I'éf ERISA, other than PBGC premiums due but notdgient under Section 4007 of ERISA,
upon the Company or any ERISA Affiliate.

"Eurodollar Reserve Percentage" has the meaningfiguein the definition of "Offshore Rate".
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"Event of Default" means any of the events or ainstances specified in Section 9.01.

"Event of Loss" means, with respect to any propeaty of the following: (a) any loss, destructiordamage of such property;

(b) any institution of any proceedings for the cemehation or seizure of such property or for ther@ge of any right of eminent domain; or
(c) any actual condemnation, seizure or takingexwsrcise of the power of eminent domain or othezwid$ such property, or confiscation of
such property or the requisition of the use of suaperty.

"Exchange Act" means the Securities Exchange A&98# and the regulations promulgated thereunder.
"FDIC" means the Federal Deposit Insurance Cormraand any Governmental Authority succeedingny @f its principal functions.

"Federal Funds Rate" means, for any day, the etapnum (rounded upwards to the nearest 1/108epfetjual to the weighted average of
the rates on overnight Federal funds transactiatitsmembers of the Federal Reserve System arramgéederal funds brokers on such day,
as published by the Federal Reserve Bank on thmm@&sDay next succeeding such day; provided #)at §uch day is not a Business Day,
the Federal Funds Rate for such day shall be sateton such transactions on the next precedingBssiDay as so published on the next
succeeding Business Day, and (b) if no such rateliished on such next succeeding Business Dayrélderal Funds Rate for such day shall
be the average rate charged to BofA on such dauohn transactions as determined by the Agent.

"Fee Letter" has the meaning specified in subse@ia4(a).

"Floor Plan Financing Facility" means any faciléggtered or to be entered into by the Company orSasidiary pursuant to which such
person may (a) incur Indebtedness to purchaseleshand/or related equipment from certain vendarshfe prompt resale to customers in
ordinary course of business and (b) grant a sgcmtiérest in such vehicles and/or related equipgneeecure such borrowings.

"Foreign Subsidiary" means a Subsidiary which ismBomestic Subsidiary.

"Foreign Subsidiary Guaranty Agreement" meansdbetin Foreign Subsidiary Guaranty dated as oS#gmwond Restatement Date among
Agent and the Foreign Subsidiaries signatory tleret

"Foreign Subsidiary Pledge Agreement” means thagicePledge Agreement dated on or about the SeResthtement Date among the
Agent and the Foreign Subsidiaries signatory tleret
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"Foreign Subsidiary Security Agreement" means teatain Foreign Subsidiary Security Agreement datedr about the Second Restater
Date among the Agent and the Foreign Subsidialggstory thereto.

"FRB" means the Board of Governors of the FedeeseRve System, and any Governmental Authority sing to any of its principal
functions.

"Fronted Offshore Currency Commitment" means, for @ffshore Currency Fronting Lender for each Alwe Currency, the obligation of
such Offshore Currency Fronting Lender to make ted®ffshore Currency Loans in such Alternate Ghayenot exceeding the Dollar
Equivalent set forth in the applicable Offshore i@acy Addendum, as such amount may be modified fioma to time pursuant to the terms
of this Agreement and the applicable Offshore ChayeAddendum.

"Fronted Offshore Currency Loan" means a loan nigdan Offshore Currency Fronting Lender to a Boeppursuant to Section 2.07 anc
Offshore Currency Addendum.

"Fronted Offshore Currency Note" means a promissotg in such form as may be required by the applecOffshore Currency Addendum.

"Fronted Offshore Currency Rate" means, for anyfdagny Fronted Offshore Currency Loan, the penam rate of interest determined
under or as set forth in the applicable Offshoreréhcy Addendum.

"Further Taxes" means any and all present or fuares, levies, assessments, imposts, duties, tieasidfees, withholdings or similar
charges (including, without limitation, net incon@es and franchise taxes), and all liabilitieshwéspect thereto, imposed by any jurisdic
on account of amounts payable or paid pursuant to

Section 4.01.

"FX Trading Office" means the Foreign Exchange inigdCenter, Chicago, lllinois, of BofA, or such ettof BofA's offices as the Agent m
designate from time to time.

"GAAP" means generally accepted accounting priesifglet forth from time to time in the opinions @nadnouncements of the Accounting
Principles Board and the American Institute of @ied Public Accountants and statements and prooeonents of the Financial Accounting
Standards Board (or agencies with similar functioihsomparable stature and authority within the.\h&ounting profession), which are
applicable to the circumstances as of the datetfrthination; provided, that, with respect to tinafcial statements of Foreign Subsidiaries
"GAAP" shall mean the generally accepted accourniigiples in the relevant foreign jurisdiction ivh are set forth from time to time in 1
opinions and pronouncements of the applicable atougistandards board (or similar agency) of swekifin jurisdiction, which are
applicable to the circumstances as of the datetrtination.
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"Geesink Acquisition" means the acquisition of dapital stock of the Acquired Companies from Powelffryn Limited pursuant to the
Purchase Agreement.

"Governmental Authority” means (a) any nation ovggmment, any state or other political subdividioereof, any central bank (or similar
monetary or regulatory authority) thereof, any tyreixercising executive, legislative, judicial, tégtory or administrative functions of or
pertaining to government, and any corporation beoentity owned or controlled, through stock guitad ownership or otherwise, by any of
the foregoing, and (b) the National Associatiorinsurance Commissioners.

"Guaranteed Creditors" shall mean and include therd the Lenders and each Person (other thanahmgp&hy or any of its Subsidiaries)
which is a party to a Rate Swap Document if sualsdteis or at the time of entry into such Rate S®apument was a Lender or an Affiliate
of a Lender.

"Guaranteed Obligations" shall mean (a) the full prompt payment when due (whether at the statadritya by acceleration or otherwise)
of the principal and interest (whether such inteieallowed as a claim in a bankruptcy proceedwity respect to any Subsidiary Borrower or
otherwise) on each Note issued by a Subsidiarydar to each Lender, and Loans made under thiseigeeat to any Subsidiary Borrower,
together with all other Obligations (including adtions which, but for the automatic stay undetti6a@62(a) of the Bankruptcy Code,
would become due) and liabilities (including, withdimitation, indemnities, fees and interest thoeeof any Subsidiary Borrower to the
Agent or any Lender now existing or hereafter inedrunder, arising out of or in connection withstAigreement or any other Loan
Documents and the due performance and compliartbealliterms, conditions and agreements containdgkde Loan Documents by any
Subsidiary Borrower and (b) the full and prompt paynt when due (whether by acceleration or othejvagall Obligations (including
obligations which, but for the automatic stay un8ection 362(a) of the Bankruptcy Code or similarcgeding under applicable law, would
become due) of the Company or any Subsidiary owimder any Rate Swap Document entered into by tmepg@ay or any Subsidiary with
any Lender or any Affiliate thereof (even if suclrider subsequently ceases to be a Lender undérgtéement for any reason) so long as
such Lender or Affiliate participates in such R&t#eap Document and their subsequent assigns, ifvemsther now in existence or hereafter
arising, and the due performance and compliande aliterms, conditions and agreements containeckih.

"Guarantors" means each of the Subsidiaries o€dmapany from time to time party to the Subsidiaa@nty.
"Guaranty Obligation" has the meaning specifiethmdefinition of "Contingent Obligation."

"Hazardous Materials" means all those substanetsatk regulated by, or which may form the basigbility or a standard of conduct unc
any Environmental Law, including any substance tified under any Environmental Law as a pollutaotitaminant, hazardous waste,
hazardous constituent, special waste, hazardossesude,
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hazardous material, or toxic substance, or petroleupetroleum-derived substance or waste.
"Honor Date" has the meaning specified in subse@&i63(b).

"Indebtedness" of any Person means, without dupdica(a) all indebtedness for borrowed money;albbbligations issued, undertaken or
assumed as the deferred purchase price of propesgrvices (other than trade payables enteredrirttee ordinary course of business on
ordinary terms); (c) all Contingent Obligations kviespect to Surety Instruments; (d) all obligadieridenced by notes, bonds, debentures or
similar instruments, including obligations so evided incurred in connection with the acquisitiompadperty, assets or businesses; (e) all
indebtedness created or arising under any conditiale or other title retention agreement, oriireaias financing, in either case with res

to property acquired by the Person (even thoughidims and remedies of the seller or bank undeh sigreement in the event of default are
limited to repossession or sale of such propeffyll obligations with respect to capital leas@p; all indebtedness referred to in clauses (a)
through (f) above secured by (or for which the koldf such Indebtedness has an existing right;jrogent or otherwise, to be secured by) any
Lien upon or in property (including accounts andtcact rights) owned by such Person, even though Berson has not assumed or become
liable for the payment of such Indebtedness; apdl{{Guaranty Obligations in respect of indebtexiner obligations of others of the kinds
referred to in clauses (a) through (g) above; mredj that "Indebtedness" shall not include (x) imdlgbtedness incurred by the Company or
any Subsidiary pursuant to any Floor Plan Finan&iaglity to the extent that it shall be non-intgrbearing or (y) any obligations of the
Company or its Subsidiaries in respect of custamadeances received and held in the ordinary courbesiness. For all purposes of this
Agreement, the Indebtedness of any Person shélideall recourse Indebtedness of any partnershipirt venture or limited liability
company in which such Person is a general partnafj@nt venturer or a member and as to which $etson is or may become directly
liable.

"Indemnified Liabilities" has the meaning specifiedSection 11.05.
"Indemnified Person" has the meaning specifiedeati®n 11.05.
"Independent Auditor" has the meaning specifiesibsection 7.01(a).

"Insolvency Proceeding" means, with respect toR@rson, (a) any case, action or proceeding witheatso such Person before any court or
other Governmental Authority relating to bankrupt@organization, insolvency, liquidation, receshap, dissolution, winding-up or relief of
debtors, or (b) any general assignment for the fitesfecreditors, composition, marshalling of assktr creditors, or other, similar
arrangement in respect of its creditors generallgny substantial portion of its creditors; in egelse, undertaken under U.S. Federal, state ol
foreign law, including the Bankruptcy Code.
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"Intangible Assets" means assets that are consideree intangible assets under GAAP.

"Interest Payment Date" means, as to any Offshate Roan, the last day of each Interest Periodiegige to such Loan and, as to any Base
Rate Loan, the last Business Day of each calendter; provided, however, that if any Interesti®for an Offshore Rate Loan exceeds
three months, the date that falls three months tifeebeginning of such Interest Period and afdehdnterest Payment Date thereafter is also
an Interest Payment Date.

"Interest Period" means, as to any Fronted Offsaneency Loan, the Interest Period as set fortloiimdetermined in accordance with, the
applicable Offshore Currency Addendum and, as yoodimer Offshore Rate Loan, the period commencim¢he Borrowing Date of such
Loan or on the Conversion/Continuation Date on Whie Loan is converted into or continued as asi@ffe Rate Loan, and ending on the
date one, two, three or six months thereafter liestsel by a Borrower in its Notice of Borrowingdotice of Conversion/Continuation;

provided that:

(a) if any Interest Period would otherwise end alag that is not a Business Day, that Interestoleshall be extended to the following
Business Day unless the result of such extensiandame to carry such Interest Period into anotladgradar month, in which event such
Interest Period shall end on the preceding Busibass

(b) any Interest Period that begins on the lasirigss Day of a calendar month (or on a day for Wwitiere is no numerically corresponding
day in the calendar month at the end of such Isté?eriod) shall end on the last Business Dayet#iendar month at the end of such
Interest Period;

(c) no Interest Period for any Term Loan shall edtbeyond the maturity date of such Term Loan anthterest Period for any Revolving
Loan shall extend beyond January 31, 2006; and

(d) no Interest Period applicable to a Term Loapation thereof shall extend beyond any date wpbich is due any scheduled principal
payment in respect of the Term Loans unless theeggte principal amount of Term Loans represenyeBdse Rate Loans, or by Offshore
Rate Loans having Interest Periods that will expineor before such date, equals or exceeds thergrobauch principal payment.

"Investments" has the meaning specified in Se&i64.
"IRS" means the Internal Revenue Service, and anefimental Authority succeeding to any of its pipal functions under the Code.

18



"Issuance Date" has the meaning specified in stibse8.01(a).

"Issue" means, with respect to any Letter of Craditssue or to extend the expiry of, or to rer@wuncrease the amount of, such Letter of
Credit; and the terms "Issued," "Issuing" and "tsge" have corresponding meanings.

"Issuer" means, in respect of each Letter of Cy&tifA or such other Revolving Lender selected Boarower which, in either case, has
agreed to act as issuer of such Letter of Credéuraler.

"Joint Venture" means a single-purpose corporapantnership, limited liability company, joint vemé or other similar legal arrangement
(whether created by contract or conducted througgparate legal entity) now or hereafter formedhgyCompany or any of its Subsidiaries
with another Person (or such a pre-existing eiityhich the Company or any of its Subsidiariesuices a minority interest) in order to
conduct a common venture or enterprise with suchdpe

"Judgment Currency" has the meaning specified lossction 11.18.
"L/C Advance" means each Revolving Lender's pauditton in any L/C Borrowing in accordance withi Rata Share.

"L/C Amendment Application” means an applicatiomfidor amendment of outstanding standby or commakdicumentary letters of credit
as shall at any time be in use at the applicalsieels as such Issuer shall request.

"L/C Application" means an application form forussces of standby or commercial documentary lettiecsedit as shall at any time be in
use at the applicable Issuer, as such Issuerrslést.

"L/C Borrowing" means an extension of credit résgitfrom a drawing under any Letter of Credit whéthall not have been reimbursed on
the date when made nor converted into a Borrowfrigewolving Loans under subsection 3.03(c).

"L/C Commitment" means the commitment of the Issuerlssue, and the commitment of the Revolvingdees severally to participate in,
Letters of Credit from time to time Issued or oatgting under Article 111, in an aggregate amourtttocexceed on any date (a) the Aggregate
Revolving Loan Commitment less (b) the aggregaiteciral amount of Revolving Loans, Swing Line Loamal Fronted Offshore Currency
Commitments then outstanding; provided that the C&inmitment is a part of the Aggregate RevolvingdiirCommitment, rather than a
separate, independent commitment.

"L/C Obligations" means at any time the sum oftf&) aggregate undrawn amount of all Letters of {€tkdn outstanding, plus (b) the
amount of all unreimbursed drawings under all rsttff Credit, including all outstanding L/C Borrowgs.
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"L/C-Related Documents" means the Letters of Creéldé L/C Applications, the L/C Amendment Applicais and any other document
relating to any Letter of Credit, including anyrsfiard form documents used by any Issuer for lefteredit issuances.

"Lease Assets" means, with respect to any lealsef, thie following property and interests in projyavhether now existing or existing in the
future or hereafter acquired or arising: (a) alietes or equipment manufactured or refurbishethieyCompany or any of its Subsidiaries
(and truck chassis, cement block boom trucks amdagi vehicles manufactured or refurbished by tlpiadties) and acquired by a Leasing
Subsidiary in connection with such assets beingetoporaneously leased to a third party; (b) akésaand other contracts or agreements
relating to the lease financing by a customer #iicles or equipment manufactured or refurbishetheyCompany or any of its Subsidiaries;
(c) all accounts receivable and other obligatiowsiired by lessees in connection with the foregaiegmatter how evidenced; (d) all rights
any vehicles or equipment subject to any of thedomg after or in connection with creation of fbeegoing, including, without limitation,
returned or repossessed goods; (e) all reservesradi balances with respect to any such leastaxia or agreements or lessees; (f) all
letters of credit, security or guarantees for afthe foregoing; (g) all insurance policies or repaelating to any of the foregoing; and (h) all
books and records relating to any of the foregoing.

"Leasing Subsidiary" means Oshkosh/McNeilus Firargervices, Inc., Oshkosh McNeilus Financial SmwiPartnership, Oshkosh Capital,
L.L.C. and any other Subsidiary that is designdgthe Board of Directors of the Company as a lepSiubsidiary and that is exclusively
engaged in Leasing Transactions and activitiese@ldnereto. If at any time any Leasing Subsid&guld engage in a material transaction or
activity other than those described above, it dhalteafter cease to be a Leasing Subsidiary héesun

"Leasing Transaction" means (a) the formation addieg Subsidiaries (whether in one or a serieslafed transactions); (b) the sale or other
disposition to a third party of Lease Assets omaerest therein; (c) the borrowing of money sedurg Lease Assets; or (d) the sale or other
disposition of Lease Assets or an interest theea Leasing Subsidiary followed by a financingnzaction in connection with such sale or
disposition of such Lease Assets (whether sucmfimg transaction is effected by such Leasing Slinsi or by a third party to whom such
Leasing Subsidiary sells such Lease Assets orasit¢nerein); provided, that in each of the foragpthe Company or its Subsidiaries receive
or have received in cash at least 95% of the agégesple price attributed to the vehicles and eqeig that underlie the leases financed in
such transaction.

"Lender" has the meaning specified in the introdnctlause hereto. References to the "Lenders! sttdide BofA, including in its capacity
as an Issuer, as Offshore Currency Fronting Leaddras Swing Line Lender; for purposes of clarifaaonly, to the extent that BofA may
have any rights or obligations in addition to tho$¢he Lenders due to its status as an Issuédffabore Currency Fronting Lender or as
Swing Line Lender, its status as such will be dipadly referenced.
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“Lending Office" means, as to any Lender, the effic offices of such Lender specified as its "LagdDffice" or "Domestic Lending Office"
or "Offshore Lending Office", as the case may beSchedule 11.02, or such other office or officesuch Lender may from time to time
notify the Company and the Agent.

"Letters of Credit" means any letters of credit étiter standby letters of credit or commercial doentary letters of credit) Issued by the
Issuers pursuant to Article Ill, including withdirhitation the existing letters of credit set fodh Schedule 1.01 hereto.

"Leverage Ratio" means, as of any date of detetimimgthe ratio of (a) all Indebtedness of the Camypand its Subsidiaries (other than
Leasing Subsidiaries) determined on a consolidateis as of such date, to (b) Consolidated EBITBrAHe period of four fiscal quarters
ending on such date.

"Lien" means any security interest, mortgage, deddust, pledge, hypothecation, assignment, chargieposit arrangement, encumbrance,
lien (statutory or other) or similar interest ofyddnd or nature whatsoever in respect of any prtyp@ncluding those created by, arising un
or evidenced by any conditional sale or other titention agreement, the interest of a lessornadapital lease, any financing lease having
substantially the same economic effect as anyefdahegoing, or the filing of any financing stateatheaaming the owner of the asset to which
such lien relates as debtor, under the Uniform Cercial Code or any comparable law) and any contingeother agreement to provide any
of the foregoing, but not including the interesedéssor under an operating lease.

"Loan" means an extension of credit by a Lender Borrower under Article Il or Article Il in theofm of a Revolving Loan, Term Loan,
Swing Line Loan, Fronted Offshore Currency Loah Advance.

"Loan Documents" means this Agreement, any NolesFee Letters, the L/C-Related Documents, thea@olil Documents, the Rate Swap
Documents and all other documents delivered taA\thent or any Lender in connection herewith.

"local time" shall mean (a) with respect to Loathg, time of the office of the Agent or Offshore @urcy Fronting Lender, as applicable, to
which payment of each Loan is to be made, and ifh) mspect to Letters of Credit, the time of thsuing office of the Issuer issuing such
Letter of Credit.

"Margin Stock" means "margin stock" as such termeined in Regulation T, U or X of the FRB.

"Material Adverse Effect" means (a) a material adeechange in, or a material adverse effect up@noperations, business, properties or
condition (financial or otherwise) of the Compamtite Company and its Subsidiaries taken as a wtlmle material impairment of the
ability of the Company or any Subsidiary to perfarmder any Loan Document and to avoid any Eveltedult; or (c) a material adverse
effect
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upon the legality, validity, binding effect or endeability against the Company or any Subsidiargrof Loan Document.

"Material Subsidiary" means, at any time, any Sdibsy having at such time either (a) total (groes)enues for the preceding four fiscal
quarter period in excess of 2% of the total (groeggnues of the Company and its Subsidiariesufoln period or (b) a shareholder's equity
of the last day of the preceding fiscal quartethwai book value in excess of 4% of Net Worth, basezhch case, to the extent applicable,
upon the Company's most recent annual or quafiedncial statements delivered to the Agent purst@n

Section 7.01.

"Mortgage" means any deed of trust, mortgage, leddenortgage, assignment of rents or other doctigreating a Lien on real property or
any interest in real property.

"Mortgaged Property" means all property subjed taen pursuant to a Mortgage.

"Multiemployer Plan" means a "multiemployer plawlthin the meaning of Section 4001(a)(3) of ERIS#&which the Company or any
ERISA Affiliate makes, is making, or is obligatemrmake contributions or, during the preceding tlualendar years, has made, or been
obligated to make, contributions.

"Net Proceeds" means (a) with respect to any ABsgtosition, the sum of cash or readily marketalalgh equivalents received (including by
way of a cash generating sale or discounting afte or receivable, but excluding any other consitien received in the form of assumption
by the acquiring Person of debt or other obligatiolating to the properties or assets so dispokedreceived in any other non-cash form)
therefrom, whether at the time of such dispositosubsequent thereto, or (b) with respect to aiey ar issuance of publicly traded debt
securities (or other Indebtedness issued pursaamnt tndenture, including Indebtedness issuedsim @alled "144A Offering”) of the
Company or any Subsidiary, cash or readily marketahsh equivalents received (but excluding angration-cash form) therefrom, whether
at the time of such disposition, sale or issuamcbsequent thereto, net, in either case, oégdll title and recording tax expenses,
commissions and other fees and all costs and ezpénsurred and all federal, state, local and dédvezs required to be accrued as a liability
as a consequence of such transactions and, im#ieeof an Asset Disposition, net of all paymentdertay the Company or any of its
Subsidiaries on any Indebtedness which is secyretith assets pursuant to a Permitted Lien upavitbirespect to such assets or which
must by the terms of such Lien, or in order to wbtanecessary consent to such Asset Dispositiooy applicable law be repaid out of the
proceeds from such Asset Disposition.

"Net Worth" means the shareholders' equity of tben@any as determined in accordance with GAAP, kelueing any portion thereof in
excess of $23,000,000 attributable to the equirast of the Company and its Subsidiaries in lrgpSubsidiaries.
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"Non-Material Foreign Subsidiary" means a ForeigihsSdiary which is not a Material Subsidiary.
"Non-Surety L/C's" means letters of credit whichk apt Surety L/C's.

"Note" means a promissory note executed by a Barawfavor of a Lender pursuant to subsection ())2r pursuant to the applicable
Offshore Currency Addendum.

"Notice of Borrowing" means a notice in substahtistie form of Exhibit A.
"Notice of Conversion/Continuation" means a noticsubstantially the form of Exhibit B.

"Obligations" means all advances, debts, liabgitiébligations, covenants and duties arising uadgrLoan Document owing by the Comp
and each Subsidiary Borrower to any Lender, thenge any Indemnified Person, whether direct diriect (including those acquired by
assignment), absolute or contingent, due or torneadue, now existing or hereafter arising.

"Offshore Currency" means at any time, Euro, Japanen, French Francs, Pounds Sterling, GermansBleernarks, Canadian Dollars,
Italian Lira, Swedish Kronor or Dutch Gilders afrdm and after the time of such approval, any otherency requested by the Company
approved by each Lender in accordance with sulmse2tD8(e).

"Offshore Currency Addendum” means an addenduntautially in the form of Exhibit | hereto with suchodifications thereto as shall be
approved by the applicable Offshore Currency Frntiender and the Agent.

"Offshore Currency Fronting Lender" means any Lendéh a Revolving Loan Commitment (or any Affilgtbranch or agency thereof) to
the extent it is party to an Offshore Currency Aadiem as the "Offshore Currency Fronting Lenderte¢hader. If any agency, branch or
Affiliate of such Lender shall be a party to an$bffre Currency Addendum, such agency, branch diadf shall, to the extent of any
commitment extended and any Loans made by it, Bliwlke rights of such Lender hereunder; providenyever, that such Lender shall to
exclusion of such agency, branch or Affiliate, ¢oné to have all the voting rights vested in ittbg terms hereof.

"Offshore Currency Loan" means any Offshore Ratarn.denominated in an Offshore Currency.
"Offshore Currency Sublimit" means $100,000,000.

"Offshore Rate" means, for any Interest Periodhwéispect to Offshore Rate Loans comprising pathh@same Borrowing or any Fronted
Offshore Currency Loan, as
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applicable, the rate of interest per annum (roungauard to the next 1/100th of 1%) determined lyAlgent as follows:

Offshore Rate = IBOR

1.00 - Eurodollar Reserve Percent age
Where,

"Eurodollar Reserve Percentage" means for any alagrfy Interest Period the maximum reserve pergenf@xpressed as a decimal, rounded
upward to the next 1/100th of 1%) in effect on sdaly (whether or not applicable to any Lender) umdgulations issued from time to time
by the FRB for determining the maximum reserve iregient (including any emergency, supplementaltbeiomarginal reserve requireme
with respect to Eurocurrency funding (currentlyereéd to as "Eurocurrency liabilities"); and

"IBOR" means the rate of interest per annum deteechby the Agent as the rate at which depositsémpplicable Currency in the
approximate amount of BofA's Offshore Rate Loansfach Interest Period would be offered by BofA'su@ Cayman Branch, Grand
Cayman B.W.I. (or such other office as may be desied for such purpose by BofA), to major bankshaoffshore interbank market at their
request at approximately 11:00 a.m. (local time) Business Days prior to the commencement of suiehdst Period.

The Offshore Rate shall be adjusted automaticalipaall Offshore Rate Loans then outstanding abegffective date of any change in the
Eurodollar Reserve Percentage.

"Offshore Rate Loan" means a Loan that bears istd@sed on the Offshore Rate, which may be deraigdrin Dollars or any Offshore
Currency.

"Organization Documents" means, for any corporationrganization, as applicable, the certificatauicles of incorporation or formation,
the bylaws, limited partnership agreement, limitedility company agreement, any certificate ofatatination or instrument relating to the
rights of preferred shareholders of such corpona@émy shareholder rights agreement or other simgeeement, and all applicable resoluti
of the board of directors (or any committee thereofof any member or general partner of such aapmn or organization.

"Other Taxes" means any present or future stampt oo documentary taxes or any other excise opgmy taxes, charges or similar levies
which arise from any payment made hereunder or ft@rexecution, delivery, performance, enforcenesemegistration of, or otherwise with
respect to, this Agreement or any other Loan Docume

"Participant” has the meaning specified in subsactil.08(e).
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"PBGC" means the Pension Benefit Guaranty Corpmratir any Governmental Authority succeeding to afnigs principal functions under
ERISA.

"Pension Plan" means a pension plan (as defin&adétion 3(2) of ERISA) subject to Title IV of ERIS#hich the Company or any ERISA
Affiliate sponsors, maintains, or to which it makissmaking, or is obligated to make contributiomsptherwise has any liability, or in the
case of a multiple employer plan (as describedeictiSBn 4064(a) of ERISA) has made contributionargt time during the immediately
preceding five (5) plan years.

"Permitted Liens" has the meaning specified in i®ad.01.

"Permitted Securitization" means any receivablearfting program providing for the sale of accouetgivable (including rights in respec
capitalized leases) and related rights by the Compad its Subsidiaries to a Securitization Subsidin transactions purporting to be sales
(and treated as sales for GAAP purposes), whichir8zation Subsidiary shall finance the purchaksuzh assets by the sale, transfer,
conveyance, lien or pledge of such assets to oneoee limited purpose financing companies, spqmiabose entities and/or other financial
institutions, in each case pursuant to documemtatidorm and substance reasonably satisfactotiygd\gent.

"Permitted Swap Obligations" means all obligati¢emntingent or otherwise) of the Company or anysslibry existing or arising under

Swap Contracts, provided that each of the followdritgria is satisfied: (a) such obligations arewere) entered into by such Person in the
ordinary course of business for the purpose otctlirenitigating risks associated with liabilitiesgmmitments or assets held or reasonably
anticipated by such Person, or changes in the wdlgecurities issued by such Person in conjundtiibin a securities repurchase program not
otherwise prohibited hereunder, and not for purpadespeculation or taking a "market view"; andgbh Swap Contracts do not contain any
provision ("walk-away" provision) exonerating themdefaulting party from its obligation to make pants on outstanding transactions to
the defaulting party.

"Person" means an individual, partnership, corpomatimited liability company, business trust,fjostock company, trust, unincorporated
association, joint venture or Governmental Authporit

"Plan" means an employee benefit plan (as defin&ection 3(3) of ERISA) which the Company or amRIEA Affiliate sponsors or
maintains or to which the Company or any ERISA Wefe makes, is making, or is obligated to maketigouations or otherwise has any
liability and includes any Pension Plan.

"Pledge Agreement" means that certain Stock ané Rtadge Agreement dated as of the Closing Dateclest the Company and the Agent.
"Pledged Collateral" has the meaning specifieth@Rledge Agreement.
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"Pro Rata Revolving Share" means, as to any Rewplvender,

(a) at any time at which the Aggregate Revolvingh@ommitment remains outstanding, the percentageaent (expressed as a decimal
rounded to the ninth decimal place) at such timeugh Lender's Revolving Loan Commitment dividedhsy Aggregate Revolving Loan
Commitment, and (b) after the termination of thegfapate Revolving Loan Commitment, the percentagévalent (expressed as a decimal,
rounded to the ninth decimal place) at such timihefprincipal amount of such Lender's outstanéegolving Loans (other than Swing Line
Loans and Fronted Offshore Currency Loans) diviokethe aggregate principal amount of the outstap&avolving Loans (other than Swi
Line Loans and Fronted Offshore Currency Loangllahe Lenders.

"Pro Rata Share" means, as to any Lender, (apjpea of a particular Loan and/or Commitment, {@ray time at which the Commitments in
respect of such Loan remain outstanding, the ptagerequivalent (expressed as a decimal, roundise tointh decimal place) at such time
such Lender's Commitment in respect of such Lowidedl by the combined Commitments in respect ohdwaan, and (ii) after the
termination of the Commitments in respect of suohr, the percentage equivalent (expressed asmaeoounded to the ninth decimal
place) at such time of the principal amount ouditagn of such Loans held by such Lender dividedHgyaggregate principal amount
outstanding of such Loans held by all Lenders, (@) respect of all Loans and/or Commitmentsa{izny time at which the Aggregate
Commitment (or any portion thereof) remains outdiag, the percentage equivalent (expressed asimalecounded to the ninth decimal
place) at such time of such Lender's Commitmentsspect of all Loans (and if any Term Loans anstanding, with the Term Loan A
Commitment and Term Loan B Commitment, respectivdéemed to be outstanding to the extent of thecjpal amount of the related Term
Loan which is then outstanding) divided by the Aggate Commitment, and (b) after the terminatiothefAggregate Commitment, the
percentage equivalent (expressed as a decimalkleduo the ninth decimal place) at such time ofpttiecipal amount of such Lender's
outstanding Loans (including such Lender's ratabbge of outstanding Swing Line Loans, Frontedl@ffe Currency Loans and L/C
Obligations) divided by the aggregate principal amtmf the outstanding Loans and L/C Obligationgalbbf the Lenders.

"Purchase Agreement" shall have the meaning st iior
Section 5.01(h)(i).

"Rate Swap Documents" means, collectively, all S@aptracts entered into between the Company and.amger (or any Affiliate thereof)
in respect of any portion of the Obligations.

"Remarketing Agreements" means agreements guanagtidwe residual or future resale value of prodatéufactured and sold or leased by
the Company or any Subsidiary.

"Reportable Event" means any of the events sét fort
Section 4043(c) of ERISA or the regulations thed®imother than any such event for which the 30+dgice requirement under ERISA has
been waived in regulations issued by the PBGC.
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"Required Lenders" means at any time Lenders tloédirg at least 51% of the sum of (a) the then egate unpaid principal amount of the
Term Loans, plus (b) the amount of the AggregateoRéng Loan Commitment (or if the Revolving Loam@mitment has been terminated,
then the aggregate principal amount outstandirigeslving Loans, Swing Line Loans and Fronted QffshCurrency Loans, plus the
outstanding amount of L/C Obligations); providdthtt if no principal amount of any Loan is thenstanding, then "Required Lenders" shall
mean Lenders then having at least 51% of the Aggee@evolving Loan Commitment.

"Required Revolving Lenders" means at any time Reéwg Lenders then holding at least 51% of the thggregate unpaid principal amount
of the Revolving Loans, or, if no such principalamt is then outstanding, Revolving Lenders therirtpat least 51% of the Aggregate
Revolving Loan Commitment.

"Requirement of Law" means, as to any Person, awy($tatutory or common), treaty, rule or regulatio determination of an arbitrator or of
a Governmental Authority, in each case applicablertbinding upon the Person or any of its propertio which the Person or any of its
property is subject.

"Responsible Officer" means the chief executivéceff the president, the chief financial officdre ttreasurer or the corporate controller of
Company, or any other officer having substantidily same authority and responsibility.

"Restatement Date" means September 28, 2000.

"Restricted Equity Payments" has the meaning sieeldiff
Section 8.11.

"Revolving Lender" means any Lender having a RemghLoan Commitment.

"Revolving Loan" has the meaning specified in sehbea 2.01(c).

"Revolving Loan Commitment", as to each Revolvirander, has the meaning specified in subsectio(®.01

"Revolving Termination Date" means the earlier towr of:

(a) January 31, 2006; and

(b) the date on which the Aggregate Revolving LE@ammitment terminates in accordance with the piomisof this Agreement.

"Same Day Funds" means (a) with respect to disineats and payments in Dollars, immediately ava@ldibhds, and (b) with respect to
disbursements and payments in an Offshore Curresacye day or other funds as may be determinedebfglent to be customary in the pli
of disbursement or payment for the settlement frirational banking transactions in the relevarisi@fre Currency.
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"SEC" means the Securities and Exchange Commissiany Governmental Authority succeeding to anitoprincipal functions.

"Second Restatement Date" means the date on whicbralitions precedent set forth in Section 5.64 satisfied or waived by the Required
Lenders (or, in the case of subsection 5.01(e)vedhby the Person entitled to receive such payment)

"Securitization Subsidiary" means a special purpbaakruptcy remote Wholly-Owned Subsidiary of @@mpany which may be formed for
the sole and exclusive purpose of engaging in iiesvin connection with the purchase, sale andrfiing of accounts receivable and related
rights (or of rights as lessor under capitalizesbés and related equipment and rights) in conmewtith and pursuant to a Permitted
Securitization.

"Security Agreement" means that certain Securityeggient dated as of the Closing Date between thgp@oy and the Agent.

"Senior Debt to Consolidated EBITDA Ratio" mean®fany date, the ratio of (a) all IndebtednesthefCompany and its Subsidiaries wt
is not contractually subordinated to other Indebésd or obligations of such Persons, on a consetidzasis, as of the date of determination,
to (b) Consolidated EBITDA for the period of fousdal quarters most recently ended on or priohéodate of determination.

"Senior Subordinated Debt Documents” means theoB&nibordinated Indenture, the Senior Subordinblieteés and the other documents and
instruments executed and delivered in connectierethith.

"Senior Subordinated Indenture” means that cehtalanture dated as of February 26, 1998 betwee@dhepany and the subsidiary
guarantors party thereto and Firstar Trust Company.

"Senior Subordinated Notes" means those certaif,$00,000 8.75% Senior Subordinated Notes of theg@my due 2008.

"Solvent" means, as to any Person at any time(#)ahe fair value of the property of such Persogreater than the amount of such Person's
liabilities (including disputed, contingent and ignlidated liabilities) as such value is establishad liabilities evaluated for purposes of
Section 101(31) of the Bankruptcy Code and, indlternative, for purposes of the lllinois Uniformalidulent Transfer Act; (b) the present
fair saleable value of the property of such Peisamot less than the amount that will be requiteddy the probable liability of such Persor

its debts as they become absolute and maturedy¢t) Person is able to realize upon its propertypay its debts and other liabilities
(including disputed, contingent and unliquidatedilities, but applying the reasonably anticipdtedility, after giving effect to payments
under insurance policies and indemnity agreemehishasuch Person reasonably expects to receivaeganature in the normal course of
business; (d) such Person does not intend to, aesl mbt believe that it will, incur debts or lidtids beyond such Person's ability to pay
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as such debts and liabilities mature; and (e) ferson is not engaged in business or a transaetichis not about to engage in business or a
transaction, for which such Person's property waoldstitute unreasonably small capital.

"Spot Rate" for a currency means the rate quotel8dip as the spot rate for the purchase by Bof&wdth currency with another currency
through its FX Trading Office at approximately 10:@ m. (local time) on the date two Business Dai po the date as of which the foreign
exchange computation is made.

"Stated Amount" means the stated or face amouati@ter of Credit to the extent available at iheetfor drawing (subject to presentment of
all requested documents), as the same may be sectes decreased from time to time in accordantte tve terms of such Letter of Credit.

"Subsidiary" of a Person means any corporatiorg@aston, partnership, limited liability compangjijt venture or other business entity of
which more than 50% of the voting stock, membersftigrests or other equity interests (in the cddeeosons other than corporations), is
owned or controlled directly or indirectly by themBon, or one or more of the Subsidiaries of thed®e or a combination thereof; provided,
that for the purposes of Articles VII and VIII hefgand any definitions incorporated therein) ahdalculating the Leverage Ratio and Net
Worth, "Subsidiary" shall exclude all Leasing Sulesiies. Unless the context otherwise clearly nexgjireferences herein to a "Subsidiary”
refer to a Subsidiary of the Company.

"Subsidiary Borrower" means any Subsidiary thatasignated as a Subsidiary Borrower by the Compansuant to Section 2.20 with the
consent of the Agent, which Subsidiary shall hastéevdred a Subsidiary Borrower Supplement in acaocg with Section 2.20.

"Subsidiary Borrower Supplement" means a Subsidéanyower Supplement in the form of Exhibit H.

"Subsidiary Guaranty" means that certain Subsidizugranty dated as of the Closing Date by cerththeoSubsidiaries in favor of the Agent
and the Lenders.

"Subsidiary Security Agreement" means that cerfaibhsidiary Security Agreement dated as of the GtpBiate between the Guarantors and
the Agent.

"Surety Bonds" means all bonds issued for the aucofuthe Company or any Subsidiary to assure grpmance thereby (or to the extent
issued in the ordinary course of business, anyr&heson) under any contract entered into in tdéary course of business.

"Surety Instruments" means all letters of crediclfiding standby and commercial), banker's acceptrbank guaranties, shipside bonds,
performance bonds, Surety Bonds, Remarketing Ageegsrand similar instruments.
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"Surety L/C's" means letters of credit which amued for the account of the Company or any Subrsidéaprovide credit support, in the
ordinary course of business, for (a) a contractlyidiny such Person, (b) the performance by anly Becson under any contract, (c) any
warranty extended by any such Person and (d) ffeyneent of advance payments made to any such Person

"Swap Contract" means any agreement, whether annatiting, relating to any transaction that isadée swap, basis swap, forward rate
transaction, commodity swap, commodity option, Bgar equity index swap or option, bond, note dirdgption, interest rate option, forward
foreign exchange transaction, cap, collar or fipansaction, currency swap, cross-currency ratg ss@aption, currency option or any other,
similar transaction (including any option to eritéo any of the foregoing) or any combination of foregoing, and, unless the context
otherwise clearly requires, any master agreemdsting to or governing any or all of the foregoing.

"Swap Termination Value" means, in respect of amy or more Swap Contracts, after taking into actthameffect of any legally enforceable
netting agreement relating to such Swap Contréz}dor any date on or after the date such Swapr@cts have been closed out and
termination value(s) determined in accordance thighe such termination value(s), and (b) for anyedarior to the date referenced in clause
(a) the amount(s) determined as the mark-to-makiete(s) for such Swap Contracts, as determinetidfCompany based upon one or more
mid-market or other readily available quotationsvided by any recognized dealer in such Swap Catst@hich may include any Lender).

"Swing Line Commitment" means at any time, the gidttion of the Swing Line Lender to make Swing Limans pursuant to Section 2.05.
"Swing Line Lender" means BofA, in its capacitypmevider of the Swing Line Loans.

"Swing Line Loan" means a Loan denominated in Dsllaade by the Swing Line Lender.

"Swing Line Note" means a promissory note in sufisay the form of Exhibit G.

"Swing Line Rate" means, at any time, for each $vime Loan, (a) the Offshore Rate in effect athefBusiness Day of the making of a
Swing Line Loan (or if extended, the date of suxtersion), assuming an Interest Period of one mqnhtis (b) the Applicable Offshore Rate
Margin then in effect, plus (c) 50 basis points @enum.

"Taxes" means any and all present or future tdggigs, assessments, imposts, duties, deductiees, Withholdings or similar charges, and
all liabilities with respect thereto, excluding,tre case of each Lender and the Agent, respegtiteales imposed on or measured by its net
income by the jurisdiction (or any political subidion thereof)
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under the laws of which such Lender or the Agesitha case may be, is organized or maintains angmudfice.

"Term Loan" means, collectively, Term Loan A andrd.oan B.

"Term Loan A" has the meaning specified in subsec#.01(a).

"Term Loan A Commitment" means, as to each Lerslath Lender's Term Loan A Commitment, as spectdie&chedule 2.01.
"Term Loan B" has the meaning specified in subsec.01(b).

"Term Loan B Commitment" means, as to each Lersimt Lender's Term Loan B Commitment, as specifie@chedule 2.01.

"Term Loan Commitment" means, as to each Lenderagfyregate amount of such Lender's Term Loan Argitmrent and Term Loan B
Commitment.

A "Type" of Loan means its status as either a BRete Loan or an Offshore Rate Loan.
"UCC" means the Uniform Commercial Code as in éffie¢he State of lllinois.

"Unfunded Pension Liability" means the excess Bfan's benefit liabilities under Section 4001(a)(@BERISA, over the current value of t
Plan's assets, determined in accordance with thergsions used for funding the Pension Plan putsoaBection 412 of the Code for the
applicable plan year.

"United States" and "U.S." each means the UniteteStof America.

"Voting Stock" of any Person as of any date mebhagQapital Stock of such Person that is entitledbte in the election of the board of
directors (or other governing body) of such Person.

"Waivable Term Loan B Prepayment" has the meanpegified in subsection 2.11(f).

"Wholly-Owned Subsidiary" means any corporation in whicghdbthan directors' qualifying shares requireddwy) 100% of the capital sto
of each class having ordinary voting power, and’4@® the capital stock of every other class, inhezase (or, in the case of Persons other
than corporations, membership interests or otheityemterests), at the time as of which any deteation is being made, is owned,
beneficially and of record, by the Company, or bg @r more of the other Wholly-Owned Subsidiargg)oth.

"Working Capital" means (a) Current Assets, leg-Qrrent Liabilities.

31



1.02 Other Interpretive Provisions. (a) The measiofydefined terms are equally applicable to thgwar and plural forms of the defined
terms.

(b) The words "hereof”, "herein", "hereunder" aidikr words refer to this Agreement as a whole aatito any particular provision of this
Agreement; and subsection, Section, Schedule ahibiExeferences are to this Agreement unless waitiserspecified.

(c) (i) The term "documents" includes any andmtiuments, documents, agreements, certificatdeptares, notices and other writings,
however evidenced.

(i) The term "including" is not limiting and meatiscluding without limitation."

(iii) In the computation of periods of time fromrspecified date to a later specified date, the Wisain" means "from and including”; the
words "to" and "until" each mean "to but excludinghd the word "through" means "to and including."”

(iv) The term "property" includes any kind of profyeor asset, real, personal or mixed, tangiblentamgible.

(d) Unless otherwise expressly provided hereirref@rences to agreements (including this Agreejrart other contractual instruments shall
be deemed to include all subsequent amendmentsthadmodifications thereto, but only to the extsinth amendments and other
modifications are not prohibited by the terms of a&nan Document, and (ii) references to any statutegulation are to be construed as
including all statutory and regulatory provisiormsolidating, amending, replacing, supplementingt@rpreting the statute or regulation.

(e) The captions and headings of this Agreemenfioaireonvenience of reference only and shall nfecfthe interpretation of this Agreeme

(f) This Agreement and other Loan Documents mayseseral different limitations, tests or measuretsiémregulate the same or similar
matters. All such limitations, tests and measurdgmare cumulative and shall each be performeddordance with their terms.

(9) This Agreement and the other Loan Documentshereesult of negotiations among and have bedrwed by counsel to the Agent, the
Company and the other parties, and are the prodiiet parties. Accordingly, they shall not be sbmed against the Lenders or the Agent
merely because of the Agent's or Lenders' involvermetheir preparation.

1.03 Accounting Principles. (a) Unless the contgkerwise clearly requires, all accounting termsexgressly defined herein shall be
construed, and all financial computations requireder this Agreement shall be made, in accordaiiteGAAP, consistently applied.

(b) References herein to "fiscal year" and "fispadirter” refer to such fiscal periods of the Compan
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(c) In the event that any changes in GAAP occuardfte date of this Agreement and such change# nresumaterial variation in the method
of calculation of financial covenants or other terofi this Agreement or in what Subsidiaries aresotidated for financial reporting purposes,
then the Company, the Agent and the Lenders agreménd such provisions of this Agreement so asjtitably reflect such changes so that
the criteria for evaluating the Company's financiahdition will be the same after such change$ sssch changes had not occurred.

1.04 Currency Equivalents Generally. For all pugsosf this Agreement (but not for purposes of tteparation of any financial statements,
any schedules pertaining to Foreign Subsidiariemgrcompliance certificates delivered pursuanetogr the equivalent in any Offshore
Currency or other currency of an amount in Dollarg] the equivalent in Dollars of an amount in &ffghore Currency or other currency,
shall be determined at the Spot Rate.

ARTICLE I
THE CREDITS

2.01 Amounts and Terms of Commitments. (a) TerrnLAaThe Company and the Lenders acknowledge theéngaf a single term loan in
the aggregate principal amount of $60,000,000 {fTeoan A") on the Restatement Date in accordantie tive terms of the Prior Credit
Agreement. Prior to the Second Restatement DageCtimpany has repaid or prepaid $6,000,000 aggregiaicipal amount of Term Loan A
and, accordingly, the Company and the Lenders aclatiye and agree that an aggregate principal anaf#%4,000,000 relating to Term
Loan A shall continue to be outstanding as of theoBd Restatement Date pursuant to the terms amtitioms of this Agreement and the
other Loan Documents (and having the Interest Ber@pplicable thereto as determined under the Briedit Agreement). Amounts
borrowed as a Term Loan A which are repaid or gecepga the Company may not be reborrowed.

(b) Term Loan B. Each Lender holding a Term Loa@@nmitment severally agrees, on the terms and tiondiset forth herein, to make a
single loan in Dollars to the Company (each suem)@ "Term Loan B") on the Second Restatement (ddtieh loan may be made in
multiple drawings on such Second Restatement Ratdirected by the Company) in an amount not teexsuch Lender's Term Loan B
Commitment as set forth on Schedule 2.01. Amouaitsolved as a Term Loan B which are repaid or prepgithe Company may not be
reborrowed.

(c) The Revolving Credit. Each Revolving Lenderesally agrees, on the terms and conditions seh fogtein, to make loans to the
Borrowers (each such loan, a "Revolving Loan") friimme to time on any Business Day during the pefioth the Second Restatement Date
to the Revolving Termination Date, in Dollars anddae or more Offshore Currencies to the Companlimi®©ffshore Currencies only to any
Subsidiary Borrower, in an aggregate amount théaD&quivalent of which shall not exceed at anyetioutstanding the amount set forth on
Schedule 2.01 (such amount, as the same may beaedu increased under Section 2.09 or as a refsoite or more assignments under
Section 11.08, the Revolving Lender's "Revolvingh@ommitment"); provided, however, that, afterimggveffect to any Borrowing of
Revolving Loans, the Dollar Equivalent of the Effee Amount of all Revolving
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Loans and Swing Line Loans outstanding at such filue the Dollar Equivalent of the Effective Amouwitall L/C Obligations outstanding
such time, plus the aggregate amount of all Fro@#shore Currency Commitments outstanding at dineh, shall not at any time exceed
Aggregate Revolving Loan Commitment; provided farttthat the Dollar Equivalent of the Effective Aumb of the outstanding Revolving
Loans of any Revolving Lender plus the participatid such Revolving Lender in the Dollar Equivalefthe Effective Amount of all L/C
Obligations and such Revolving Lender's Pro RateoRég Share of any outstanding Swing Line Loand af the aggregate amount of all
Fronted Offshore Currency Commitments shall natrgttime exceed such Revolving Lender's Revolviognh.Commitment; and provided
further, that the sum of the Dollar Equivalentloé Effective Amount of the outstanding Revolvingahs denominated in an Offshore
Currency, plus the aggregate amount of all Fro@t#sghore Currency Commitments shall not exceedfishore Currency Sublimit. Within
the limits of each Revolving Lender's Commitment subject to the other terms and conditions hethefBorrowers may borrow under this
subsection 2.01(c), prepay under Section 2.10 elpdrrow under this subsection 2.01(c).

2.02 Loan Accounts. (a) The Loans made by eachérezmd the Letters of Credit Issued by the Isshall e evidenced by one or more
accounts or records maintained by such Lendersoiels as the case may be, in the ordinary courbasifiess. The accounts or records
maintained by the Agent, the Issuer and each Lestudt be conclusive absent manifest error of theunt of the Loans made by the Lenders
to the Borrowers and the Letters of Credit Issu@dHe account of the Company, and the interespagchents thereon. Any failure so to
record or any error in doing so shall not, howelianit or otherwise affect the obligation of the Bowers hereunder to pay any amount ov
with respect to the Loans or any Letter of Credit.

(b) Each Borrower shall issue to each Lender n@iéstes”) to evidence such Lender's Loans (whidlde substantially in the form of
Exhibit E with respect to Revolving Loans, Exhibitvith respect to Term Loans and Exhibit G withpexs to Swing Line Loans and with
respect to Fronted Offshore Currency Loans, shaihtsuch form as may be required by the applic@ishore Currency Addendum). Each
Lender may, instead of or in addition to maintagnénloan account, endorse on the schedule annextdNote(s) the date, amount and
maturity of each Loan made by it and the amourtamh payment of principal made by a Borrower wépect thereto. Each such Lender is
irrevocably authorized by the Borrowers to endaisélote(s) and each Lender's record shall be osive absent manifest error; provided,
however, that the failure of a Lender to make,roeaor in making, a notation thereon with resgeany Loan shall not limit or otherwise
affect the obligations of any Borrower hereundeumter any such Note to such Lender.

2.03 Procedure for Borrowing. (a) Each Borrowinglshe made upon the applicable Borrower's irrebtecaotice delivered to the Agent in
the form of a Notice of Borrowing (which notice milie received by the Agent prior to noon (locale)ri) two Business Days prior to the
requested Borrowing Date, in the case of Offsha&Roans denominated in Dollars, (i) four BusgBays prior to the requested
Borrowing Date in the case of Offshore Rate Loagsothinated in Offshore Currencies; and (iii) onraguested Borrowing Date, in the ¢
of Base Rate Loans), specifying:
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(A) the amount of the Borrowing, which shall beaim aggregate minimum Dollar Equivalent amount 088,000 or any Dollar Equivalent
multiple of $250,000 in excess thereof;

(B) the requested Borrowing Date, which shall liBuainess Day;
(C) the Type of Loans comprising the Borrowing;

(D) with respect to Offshore Rate Loans, the doratf the Interest Period applicable to such Laaakided in such notice. If the Notice of
Borrowing fails to specify the duration of the Irgst Period for any Borrowing comprised of OffshBae Loans, such Interest Period shall
be three months;

(E) with respect to Offshore Rate Loans, the Amllle Currency for the Borrowing; and
(F) the identity of the Borrower requesting the iBaving.

(b) The Agent will promptly notify each applicalilender of its receipt of any Notice of Borrowingdain respect of Borrowings of
Revolving Loans, of (i) the amount of such Revalyvlrender's Pro Rata Revolving Share of that Bomgvend (i) if such Borrowing is in an
Offshore Currency, the aggregate Dollar Equivatenbunt of the Borrowing and the applicable SpoeResed by the Agent to determine the
Dollar Equivalent amount. The Agent shall also give Company prompt notice of the matters refetodd subpart (ii) of the preceding
sentence.

(c) Each Lender will make the amount of its ProaRalhare of each Borrowing available to the Agentle account of the applicable
Borrower at the Agent's applicable Payment Offigel l0 p.m. (local time) on the Borrowing Date resied by the Company in funds
immediately available to the Agent. The proceedallcduch Loans will then be made available toghplicable Borrower by the Agent at
such office by crediting the account of such Boreown the books of BofA with the aggregate of thrmants made available to the Agent by
the Lenders and in like funds as received by thenAg

(d) After giving effect to any Borrowing, unlessetAgent shall otherwise consent, there may not trerthan 12 different Interest Periods in
effect.

(e) Each Borrower hereby authorizes the Lendergtamégent to accept Notices of Borrowing basedetephonic notices made by any
person or persons the Agent or any Lender in gaitld believes to be acting on behalf of such Boaowach Borrower agrees to deliver
promptly to the Agent a written confirmation of Baelephonic notice, signed by a Responsible Qfficean authorized designee. If the
written confirmation differs in any material resp&om the action taken by the Agent and the Lesdie records of the Agent and the
Lenders shall govern absent manifest error.
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2.04 Conversion and Continuation Elections. (a)fEarrower may, with respect to Loans other thasnked Offshore Currency Loans, upon
irrevocable notice to the Agent in accordance withsection 2.04(b):

(i) elect, as of any Business Day, in the caseadeBRate Loans, or as of the last day of the adpédnterest Period, in the case of Offshore
Rate Loans made to the Company, to convert any Isoahs (or any part thereof in a Dollar Equivalamtount not less than $3,000,000 or
that is in an integral multiple of the Dollar Eqalent of $250,000 in excess thereof) into Base Rabas; or

(i) elect as of the last day of the applicableshast Period, to continue any Revolving Loans anTeoans having Interest Periods expiring
on such day (or any part thereof in an amountess than the Dollar Equivalent of $3,000,000, at thin an integral multiple of the Dollar
Equivalent of $250,000 in excess thereof);

provided, that if at any time the aggregate amof@i@ffshore Rate Loans in respect of any Borrowbgcall Borrowers is reduced, by
payment, prepayment, or conversion of part thetiebk less than the Dollar Equivalent of $3,000,80@h Offshore Rate Loans shall be
assigned to and assumed by the Company, if borriwedBorrower other than the Company, and then, mpagn written notice by the
Company delivered to the Agent and the Swing Lieader concurrent with its notice of prepayment emwipliance with Section 2.06, be
converted into Swing Line Loans, or, in the absesfcguch a conversion, shall automatically conirdd Base Rate Loans, and on and after
such date the right of the Company to continue &w@ns as, and convert such Loans into, Offshote Raans shall terminate.

(b) Each Borrower shall deliver a Notice of ConvengContinuation to be received by the Agent ntgrdhan 10:30 a.m. (local time) at least
(i) two Business Days in advance of the Convers§lontinuation Date, if the Loans are to be conveirténl or continued as Offshore Rate
Loans denominated in Dollars; (ii) four Businesy®a advance of the Conversion/Continuation Diéthe Loans are to be converted intc
continued as Offshore Rate Loans denominated @feshore Currency; and (iii) on the Conversion/Goumation Date, if the Loans are to be
converted into Base Rate Loans, specifying:

(A) the proposed Conversion/Continuation Date;

(B) the aggregate amount of Loans to be conventedmatinued;

(C) the Type of Loans resulting from the proposedversion or continuation;

(D) other than in the case of conversions into BRate Loans, the duration of the requested Intétesod; and

(E) if converted into Offshore Rate Loans denongdah an Offshore Currency, the Applicable Curreimcwhich such converted Loans are
to be denominated.
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(c) If upon the expiration of any Interest Perigmblicable to Offshore Rate Loans, a Borrower hdsdao select timely a new Interest Period
to be applicable to such Offshore Rate Loans, @asdlse may be, then

(i) if no Default or Event of Default then exisssich Borrower shall be deemed to have electedrttne® such Loans as Offshore Rate Loans
to itself denominated in the same Offshore Currearay having a ongionth Interest Period effective as of the expiratiate of such expirir
Interest Period and (ii) if any Default or Eventidéfault then exists, such Borrower shall be deetodtve elected to convert such Offshore
Rate Loans into Base Rate Loans made to the Congahgenominated in Dollars effective as of theiration date of such expiring Interest
Period.

(d) The Agent will promptly notify each applicallender of its receipt of a Notice of Conversion/@amation, or, if no timely notice is
provided by a Borrower, the Agent will promptly ifpteach applicable Lender of the details of antomatic conversion. All conversions a
continuations shall be made ratably according éoréspective outstanding principal amounts of tharis with respect to which the notice"
given held by each Lender.

(e) Unless the Required Lenders otherwise condentyg the existence of a Default or Event of D#feno Borrower may elect to have a
Loan converted into or continued as an OffshoresRagn.

(f) After giving effect to any conversion or coruition of Loans, unless the Agent shall otherwimesent, there may not be more than 12
different Interest Periods in effect.

(g) Each Borrower hereby authorizes the Lenderstlamdgent to accept Notices of Conversion/Contilmnabased on telephonic notices
made by any person or persons the Agent or anydrandjood faith believes to be acting on behaButh Borrower. Each Borrower agrees
to deliver promptly to the Agent a written confirtioe of each telephonic notice, signed by a Respts©fficer or an authorized designee
the written confirmation differs in any materiabpect from the action taken by the Agent and thelkees, the records of the Agent and the
Lenders shall govern absent manifest error.

2.05 The Swing Line Loans. Subject to the termsamtlitions hereof, the Swing Line Lender agreanaste Swing Line Loans denomina
in Dollars to the Company from time to time priorthe Revolving Termination Date in an aggregatecipal amount at any one time
outstanding not to exceed $20,000,000; provideat,after giving effect to any such Swing Line Lo#ire Dollar Equivalent of the Effective
Amount of all Revolving Loans, Swing Line Loansphkted Offshore Currency Commitments and L/C Obiayet at such time would not
exceed the Aggregate Revolving Loan Commitmentieh sime. Prior to the Revolving Termination Dateg Company may use the Swing
Line Commitment by borrowing, prepaying the Swirigd_Loans in whole or in part, and reborrowing,imlhccordance with the terms and
conditions hereof. All Swing Line Loans shall ba#erest at the Swing Line Rate and shall not hiilet to be converted into Loans that k
interest at any other rate.

2.06 Procedure for Swing Line Loans. (a) The Compaay borrow under the Swing Line Commitment on Baginess Day until the
Revolving Termination Date; provided, that the Camp shall give the Swing Line Lender irrevocabléten notice signed by a Responsible
Officer or an authorized designee (which notice nbesreceived by the Swing Line
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Lender prior to 11:00 a.m. (local time)) with a gdp the Agent specifying the amount of the reqe@S8wing Line Loan, which shall be in a
minimum amount of $100,000 or a whole multiple &08,000 in excess thereof. The proceeds of the@hiime Loan will be made available
by the Swing Line Lender to the Company in immealiativailable funds at the office of the Swing Lirender by 1:00

p.m. (local time) on the date of such notice. TloenPany may at any time and from time to time, pyepa Swing Line Loans, in whole or in
part, without premium or penalty, by notifying t8aing Line Lender prior to 11:00 a.m. (local tinog) any Business Day of the date and
amount of prepayment with a copy to the Agentnlf auch notice is given, the amount specified ichsuotice shall be due and payable on
the date specified therein. Partial prepaymentt kban an aggregate principal amount of $100,608 whole multiple of $100,000 in excess
thereof.

(b) If any Swing Line Loan shall remain outstandaidl1:00 a.m. (local time) on the fifth BusinessyDollowing the date of such Swing Li
Loan and if by such time on such fifth Business ErayAgent shall have received neither (i) a NotitBorrowing delivered by the Compa
pursuant to

Section 2.03 requesting that Revolving Loans beenmagtisuant to subsection 2.01(b) on the immedistatgeeding Business Day in an
amount at least equal to the principal amount ohsswing Line Loan for the purpose of refundingtsSaving Line Loan nor (ii) any other
notice satisfactory to the Agent indicating the @amy's intent to repay such Swing Line Loan oneajofe the immediately succeeding
Business Day with funds obtained from other souords extend such Swing Line Loan, then on sucsiidss Day the Swing Line Lender
shall (and on any Business Day the Swing Line Leidés sole discretion may), on behalf of the @amy (which hereby irrevocably directs
the Swing Line Lender to act on its behalf) requlestAgent to notify each Revolving Lender to mak®ase Rate Loan in an amount equal to
such Revolving Lender's Pro Rata Revolving Shaf@pin the case of such a request which is reguioebe made, the amount of the rele
Swing Line Loan and (B) in the case of such a @tsmnary request, the aggregate principal amoutit@Swing Line Loans outstanding on
the date such notice is given; provided, that athsetice by the Company to the contrary by sucleton such fifth Business Day, the
Company shall be deemed to have requested, ahthefesuch five Business Day period, that eachtantng Swing Line Loan be extended
for an additional period of five Business Days|@tg as the conditions specified in Section 5.02de satisfied at the beginning of each
such additional period, treating each such extena®if it were the making of a new Loan. Unlesg afithe events described in subsection
9.01(f) or (g) shall have occurred with respedti® Company (in which event the procedures of papy(d) of this Section 2.06 shall apply)
each Revolving Lender shall make the proceedsd®évolving Loan available to the Agent for theaot of the Swing Line Lender at the
Agent's Payment Office in funds immediately avdigtrior to 1:00 p.m. (local time) on the Busin®ss/ next succeeding the date such
notice is given. The proceeds of such Revolvingrisoshall be immediately applied to repay the ootitey Swing Line Loans. Effective on
the day such Revolving Loans are made, the podidhe Swing Line Loans so paid shall no longepbtstanding as Swing Line Loans and
shall no longer be due under the Swing Line Notee Tompany shall pay to the Swing Line Lender, gibyrfollowing the Swing Line
Lender's demand, the amount of its outstanding §Wine Loans to the extent amounts received froenRbvolving Lenders are not
sufficient to repay in full such outstanding Swinige Loans.
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(c) Notwithstanding anything herein to the contrahg Swing Line Lender (i) shall not be obligatednake any Swing Line Loan if the
conditions set forth in Article V have not beenisfa&d and (ii) shall not make any requested Swiimg Loan if, prior to 11:00 a.m. (local
time) on the date of such requested Swing Line [ ddras received a written notice from the Ageméoy Revolving Lender directing it not
to make further Swing Line Loans because one oembthe conditions specified in Article V are iloén satisfied.

(d) If prior to the making of a Revolving Loan réad to be made by subsection 2.06(b) an Evented&liit described in subsection 9.01(f
9.01(g) shall have occurred and be continuing vatpect to the Company, each Revolving Lender willthe date such Revolving Loan was
to have been made pursuant to the notice desdnbmesection 2.06(b), purchase an undivided ppaiing interest in the outstanding Swing
Line Loans in an amount equal to its Pro Rata ReéwglShare of the aggregate principal amount off§viiine Loans then outstanding. Each
Revolving Lender will immediately transfer to thgeént for the benefit of the Swing Line Lender,rimiediately available funds, the amount
of its participation.

(e) Whenever, at any time after a Revolving Lerdes purchased a participating interest in a Swing Loan, the Swing Line Lender
receives any payment on account thereof, the Shimg Lender will distribute to the Agent for deliyeto each Revolving Lender its
participating interest in such amount (appropnataljusted, in the case of interest payments,fteatethe period of time during which such
Revolving Lender's participating interest was anding and funded); provided, however, that ingbent that such payment received by the
Swing Line Lender is required to be returned, dRekiolving Lender will return to the Agent for dediy to the Swing Line Lender any
portion thereof previously distributed by the Swirige Lender to it.

(f) Each Lender's obligation to make the Revohiogins referred to in subsection 2.06(b) and tolpase participating interests pursuant to
subsection 2.06(d) shall be absolute and uncomaitiand shall not be affected by any circumstamodding, without limitation, (i) any set-
off, counterclaim, recoupment, defense or othdrtrighich such Revolving Lender or the Company mayehagainst the Swing Line Lender,
the Company or any other Person for any reasonsebegr, (ii) the occurrence or continuance of saDkfor an Event of Default, (i) any
adverse change in the condition (financial or otligg) of the Company, (iv) any breach of this Agneat or any other Loan Document by
Company, any Subsidiary or any other Lender, or

(v) any other circumstance, happening or event sdeater, whether or not similar to any of the foiego

2.07 The Fronted Offshore Currency Loans.

(a) Upon the satisfaction of the conditions prec¢det forth in Article V hereof and set forth hretapplicable Offshore Currency Addendum,
from and including the later of the date of thisrégment and the date of execution of the applicalfiehore Currency Addendum and prior
to the termination of the Aggregate Revolving L&mmitment (or such earlier termination date adl fleaspecified in or pursuant to the
applicable Offshore Currency Addendum), each Offsi@urrency Fronting Lender agrees, on the terrdscanditions set forth in this
Agreement and in the applicable Offshore Currendgeéfdum, to make Fronted Offshore Currency Loadeusuch Offshore Currency
Addendum to the applicable Borrower
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party to such Offshore Currency Addendum from ttméme in the applicable Alternate Currency, insagregate principal Effective Amot
with a Dollar Equivalent not to exceed each sucfsi@fre Currency Fronting Lender's applicable Fromidfshore Currency Commitment (!
amount of which shall in no event be, if not zdess than the Dollar Equivalent of $10,000,000roimarement of $1,000,000 in excess
thereof); provided, that, at no time shall the BoEquivalent of the Fronted Offshore Currency Lofor any specific Alternate Currency
exceed the maximum amount specified as the maxiamount for such Alternate Currency in the applieabffshore Currency Addendum
other than as a result of currency fluctuationdj&at to the terms of this Agreement and the applie Offshore Currency Addendum, the
applicable Borrowers may borrow, repay and reborfoanted Offshore Currency Loans in the applic#dternate Currency at any time pr
to the termination of the Aggregate Revolving L&mmitment (or such earlier termination date adl fleaspecified in or pursuant to the
applicable Offshore Currency Addendum). On the teation of the Aggregate Revolving Loan Commitmg@ntsuch earlier termination date
as shall be specified in or pursuant to the apple®ffshore Currency Addendum), the outstandinigogpal balance of the Fronted Offshore
Currency Loans shall be paid in full by the apdieaBorrower and prior to the termination of theghegate Revolving Loan Commitment
such earlier termination date as shall be specifiet pursuant to the applicable Offshore CurreAdgendum) prepayments of the Fronted
Offshore Currency Loans shall be made by the aglplecBorrower if and to the extent required by Bec2.11(e). For the avoidance of dor

it is understood that no Lender shall have anygalbildbn hereunder to execute an Offshore CurrenaeAdum and so to become an Offshore
Currency Fronting Lender.

(b) The applicable Borrower shall pay the OffshGrerency Fronting Lender a fronting fee in resp#aach Fronted Offshore Currency
Loan in accordance with the Offshore Currency Adtien (or other agreement with the Offshore Currdfronting Lender).

(c) Except as otherwise required by applicable lamo event shall any Offshore Currency Frontirgnder have the right to accelerate the
Fronted Offshore Currency Loans outstanding undgrGifshore Currency Addendum prior to the statdhtnation date in respect thereof,
except that each Offshore Currency Fronting Lestiell have such rights upon an acceleration of.tans and a termination of the
Revolving Loan Commitments pursuant to Article 1X.

(d) Each Offshore Currency Fronting Lender shathigh to the Agent not less frequently than monthtythe end of each calendar quatrter,
and at any other time upon the request of the Agestatement setting forth the outstanding Froftishore Currency Loans made and
repaid during the period since the last such repader such Offshore Currency Addendum.

(e) Immediately and automatically upon the occureenf an Event of Default under Sections 9.1(3)01(fg), each Revolving Lender shall be
deemed to have unconditionally and irrevocably pased from the applicable Offshore Currency Frantiender, without recourse or
warranty, an undivided interest in and participatio each Fronted Offshore Currency Loan ratablgriramount equal to such Lender's Pro
Rata Revolving Share of the amount of principal aocrued interest of such Loan, and immediatelyaaridmatically all Fronted Offshore
Currency Loans shall be converted to and redendadria Dollars equal to
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the Dollar Equivalent of each such Fronted OffsHouerency Loan determined as of the date of suck@sion; provided, that to the extent
such conversion shall occur other than at the émah dnterest Period, the applicable Borrower spajl to the applicable Offshore Currency
Fronting Lender, all losses and breakage costterkthereto in accordance with Section 4.04. Ed¢heoLenders shall pay to the applicable
Offshore Currency Fronting Lender not later thao {&) Business Days following a request for paynfimrh such Offshore Currency
Fronting Lender, in Dollars, an amount equal touthdivided interest in and participation in the e Offshore Currency Loan purchase!
such Lender pursuant to this Section 2.07(e). énetrent that any Lender fails to make paymentédattplicable Offshore Currency Fronting
Lender of any amount due under this Section 2.0%fe)Agent shall be entitled to receive, retaid apply against such obligation the
principal and interest otherwise payable to suahdee hereunder until the Agent receives from suehder an amount sufficient to discharge
such Lender's payment obligation as prescribeldii t

Section 2.07(e) together with interest thereomatRederal Funds Rate for each day during thegp)enmmencing on the date of demand by
the applicable Offshore Currency Fronting Lendeat anding on the date such obligation is fully $etts The Agent will promptly remit all
payments received as provided above to the apdicatishore Currency Fronting Lender. In considerabf the risk participations
prescribed in this Section 2.07(e), each Lendelt sdzeive, from the accrued interest paid for pési prior to the conversion of any Fronted
Offshore Currency Loan as described above by thécable Borrower on each Fronted Offshore Currdnogn, a fee equal to such Lender's
Pro Rata Revolving Share of the Applicable OffsHRate Margin component of the interest accruedush £oan, as in effect from time to
time during the period such interest accrued. $uction of the interest paid by the applicable Barer on Fronted Offshore Currency Loans
to the applicable Offshore Currency Fronting Lerstall be paid as promptly as possible by suchhofts Currency Fronting Lender to the
Agent, and the Agent shall as promptly as possibfevert such amount into Dollars at the spot rhExohange in accordance with its normal
banking practices and apply such resulting amaatablty among the Lenders (including the Offshorer€hcy Fronting Lenders) in
proportion to their Pro Rata Revolving Share.

(f) Whenever, at any time after a Revolving Lenldas purchased a participating interest in a Fro®fshore Currency Loan, the Offshore
Currency Fronting Lender receives any payment aowatt thereof, the Offshore Currency Fronting Lengidl distribute to the Agent for
delivery to each Revolving Lender its participatingerest in such amount (appropriately adjustedhé case of interest payments, to reflect
the period of time during which such Revolving Lerid participating interest was outstanding andliéal); provided, however, that in the
event that such payment received by the Offshoree@ay Fronting Lender is required to be returreeath Revolving Lender will return to
the Agent for delivery to the Offshore Currency iiting Lender any portion thereof previously distitied by the Agent or the Offshore
Currency Fronting Lender to it.

(9) Each Revolving Lender's obligation to purchéeeeparticipating interests referred to in subsecH.07(e) shall be absolute and
unconditional and shall not be affected by anywitstance, including, without limitation, (i) anyt-s¥f, counterclaim, recoupment, defens
other right which such Revolving Lender or any Berer may have against the Offshore Currency Frgrtender, the Company or any ot
Person for any reason whatsoever, (ii) the occag@mn continuance of a Default or an Event of Diefdiii) any
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adverse change in the condition (financial or otlieg) of any Borrower, (iv) any breach of this Agmeent or any other Loan Document by
any Borrower, any Guarantor or any other Lendefypany other circumstance, happening or eventsdever, whether or not similar to any
of the foregoing.

(h) The specification of payment of Fronted Offgh@urrency Loans in the related Alternate Curreatcy specific place pursuant to this
Agreement is of the essence. Such Alternate Cuyrsinall, subject to Section 2.07, be the currerfigdcoount and payment of such Loans
under this Agreement and the applicable Offshomeebicy Addendum. Notwithstanding anything in thigréement, the obligation of the
applicable Borrower in respect of such Loans shatllbe discharged by an amount paid in any otheenay or at another place, whether
pursuant to a judgment or otherwise, to the extemamount so paid, on prompt conversion into ff@ieable Alternate Currency and tran:
to such Lender under normal banking procedure, doegield the amount of such Alternate Currencg dader this Agreement or the
applicable Offshore Currency Addendum. In the etleat any payment, whether pursuant to a judgmeath@rwise, upon conversion and
transfer, does not result in payment of the amotistich Alternate Currency due under this Agreerpetiie applicable Offshore Currency
Addendum, such Lender shall have an independestaafiaction against each of the Borrowers forctiveency deficit. In the event that any
payment, upon conversion and transfer, resulteymnt in excess of the amount of such Alternateebay due under this Agreement or
applicable Offshore Currency Addendum, such Lestieil refund such excess to the applicable Borrower

2.08 Utilization of Commitments in Offshore Curreas:

(a) The Agent will determine the Dollar Equival@mount with respect to any (i) Borrowing comprisédffshore Currency Loans as of the
requested Borrowing Date, (ii) outstanding OffshGrerency Loans as of the last Banking Day of eaohth, and (iii) outstanding Offshore
Currency Loans as of any redenomination date patgoahis Section 2.08 or Section 4.05 (each slath under clauses (i) through (iii) a
"Computation Date"). The Agent will provide the Coamy with the amount determined pursuant to thegioing clause

(i) promptly following the end of each month. Upmecteipt of any Notice of Borrowing, the Agent wilomptly notify each Revolving
Lender thereof and of the amount of such LendedsRata Revolving Share of the Borrowing. In theecaf a Borrowing comprised of
Offshore Currency Loans, such notice will provile approximate amount of each Lender's Pro Ratal®eg Share of the Borrowing, and
the Agent will, upon the determination of the Doluivalent amount of the Borrowing as specifiedhie Notice of Borrowing, promptly
notify each Revolving Lender of the exact amourguwth Revolving Lender's Pro Rata Revolving ShatheoBorrowing.

(b) In the case of a proposed Borrowing compride@ftshore Currency Loans, the Revolving Lenderalidbe under no obligation to make
Offshore Currency Loans in the requested OffshamedDcy as part of such Borrowing if the Agent hexeived notice from any of the
Revolving Lenders by 3:00 p.m. (local time) thraesBiess Days prior to the day of such Borrowing $eh Lender cannot provide Loans in
the requested Offshore Currency, in which eventpent will give notice to the Company no laterrtfa00 a.m. (local time) on the third
Business Day prior to the requested date of suchoBing that the Borrowing in the
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requested Offshore Currency is not then availatsesuch Borrowing shall be made and any request Revolving Loan in such Offshore
Currency shall be deemed withdrawn and shall otiserlye without effect.

(c) In the case of a proposed continuation of QffsfCurrency Loans for an additional Interest Regorsuant to Section 2.04, the Revolving
Lenders shall be under no obligation to continushgdffshore Currency Loans if the Agent has reativetice from any of the Revolving
Lenders by 4:00 p.m. (local time) three Businesgd)&ior to the day of such continuation that sRewvolving Lender cannot continue to
provide Loans in the Offshore Currency, in whiclemivthe Agent will give notice to the Company raiet than 9:00 a.m. (local time) on the
second Business Day prior to the requested dateatt continuation that the continuation of suctsfdfe Currency Loans in the Offshore
Currency is not then available, and notice theatsad will be given promptly by the Agent to the dens. If the Agent shall have so notified
the Company that any such continuation of Offsl@uerency Loans is not then available, any Notic€ohftinuation/Conversion with respe
thereto shall be deemed withdrawn and such OffsGareency Loans shall be redenominated into Base Raans assumed by the Company
in Dollars with effect from the last day of thedn¢st Period with respect to any such Offshoreefyr Loans. The Agent will promptly

notify the Company and the Revolving Lenders of smgh redenomination and in such notice by the Ageeeach Revolving Lender the
Agent will state the aggregate Dollar Equivalenbanmnt of the redenominated Offshore Currency Loassimed by the Company as of the
Computation Date with respect thereto and such RixplLender's Pro Rata Share thereof.

(d) Notwithstanding anything herein to the contratyring the existence of an Event of Default, ugmnrequest of the Required Revolving
Lenders, all or any part of any outstanding OffehGurrency Loans shall be redenominated and cat/érto Base Rate Loans in Dollars
assumed by the Company with effect from the lagtafdhe Interest Period with respect to any suffsi@re Currency Loans. The Agent v
promptly notify the applicable Borrower of any sueldenomination and conversion request.

(e) The Company shall be entitled to request tleatolving Loans hereunder shall also be permittdettanade in any other lawful currency
constituting a eurocurrency (other than Dollans)addition to the currencies specified in the dééin of "Offshore Currency" herein, that in
the opinion of each Revolving Lender is at sucletineely traded in the offshore interbank foreignlenge markets and is freely transfer:
and freely convertible into Dollars (an "Agreedéhative Currency"). The Company shall deliverte Agent any request for designation of
an Agreed Alternative Currency in accordance witlstl®n 11.02, to be received by the Agent not ltan noon (local time) at least ten
Business Days in advance of the date of any Bonmgwereunder proposed to be made in such Agreednaliive Currency. Upon receipt of
any such request the Agent will promptly notify fRevolving Lenders thereof, and each Revolving leendll use its best efforts to respond
to such request within two Business Days of redbipteof. Each Revolving Lender may grant or aceaph request in its sole discretion.
Agent will promptly notify the Company of the actapce or rejection of any such request.

2.09 Voluntary Termination, Reduction or Increab&evolving Loan Commitments. (a) The Company mgpgn not less than five Business
Days' prior notice to the Agent,
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terminate the Revolving Loan Commitments, or peramdly reduce the Revolving Loan Commitments by ggregate minimum amount of
$10,000,000 or any multiple of $1,000,000 in exdheseof; unless, after giving effect thereto amdry prepayments of Loans made on the
effective date thereof, (a) the Dollar Equivalehthe Effective Amount of all Revolving Loans, Swihine Loans and L/C Obligations
together plus the amount of all outstanding Fro@&ghore Currency Commitments would exceed theuarhof the Aggregate Revolving
Loan Commitment then in effect, or (b) the Dollayuvalent of the Effective Amount of all L/C Oblijans then outstanding would exceed
the L/C Commitment. Once reduced in accordance thithSection, the Revolving Loan Commitments matybe increased. Any reduction
of the Revolving Loan Commitments shall be appt@édach Revolving Lender according to its Pro Rasolving Share. All accrued
commitment and letter of credit fees to, but notuding, the effective date of any reduction ontiration of Revolving Loan Commitments,
shall be paid on the effective date of such reduobr termination.

(b) At no time shall the sum of the Swing Line Coitment and the Fronted Offshore Currency Commitifsgrexceed the Aggregate
Revolving Loan Commitment, and any reduction of Alggregate Revolving Loan Commitment which redutesAggregate Revolving Loi
Commitment below the then-current sum of the Sviiimg Commitment and the Fronted Offshore Currenoyn@itments shall result in an
automatic pro rata corresponding reduction of eddhe Swing Line Commitment and the Fronted OffshBurrency Commitment(s) so that
the sum thereof is equal to the amount of the Aggpee Revolving Loan Commitment, as so reduced ouitny action on the part of the
Swing Line Lender or the Fronted Offshore Currebepder(s). At no time shall either the sum of thérgy Line Commitment plus any
Fronted Offshore Currency Commitment of BofA excéweel Revolving Loan Commitment of BofA, and anyueiibn of the Aggregate
Revolving Loan Commitment which reduces the RevmMioan Commitment of BofA below the then-curremtnsof the Swing Line
Commitment plus the Fronted Offshore Currency Cotmmaint of BofA shall result in an automatic corresging reduction of the Swing Line
Commitment and the Fronted Offshore Currency Comeniit of BofA, on a ratable basis, to the amourthefRevolving Loan Commitment
of BofA, as so reduced, without any action on tag pf BofA.

(c) The Company may, at its option, on two occasieithin two years of the Second Restatement Baiek to increase the Aggregate
Revolving Loan Commitment by up to an aggregatetwarnof $50,000,000 (resulting in a maximum Aggredaévolving Loan Commitment
of $220,000,000) upon at least three

(3) Business Days' prior written notice to the Agevhich notice shall specify the amount of anyrsincrease and shall be delivered at a time
when no Default or Event of Default has occurred iarcontinuing. The Company may, after giving sootice, offer the increase (which
may be declined by any Lender in its sole discmgtio the Aggregate Revolving Loan Commitment ¢hesi a ratable basis to the Lenders or
on a non pro-rata basis to one or more Lenderatabther banks or entities reasonably acceptallee Agent. No increase in the
Aggregate Revolving Loan Commitment shall beconfiecgife until the existing or new Lenders extendéngh incremental Revolving Loan
Commitment amount and the Company shall have deliveo the Agent a document in form reasonablyfatiory to the Agent pursuant to
which any such existing Revolving Lender statesatim@unt of its Revolving Loan Commitment increas®; such new Revolving Lender
states its Revolving Loan Commitment amount anéegto
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assume and accept the obligations and rights @vaIRing Lender hereunder and the Company acceptsiacremental Revolving Loan
Commitments. The Revolving Lenders (new or exidtsttall accept an assignment from the existing Réwp Lenders, and the existing
Revolving Lenders shall make an assignment to ¢hrear existing Revolving Lender accepting a newnoreased Revolving Loan
Commitment, of an interest (or participation intsres applicable) in all Revolving Loans and ottredit exposure in respect of the
Aggregate Revolving Loan Commitment such thatrafteing effect thereto, all Revolving Loans antisaich other credit exposure are held
ratably by the Revolving Lenders in proportionteit respective Revolving Loan Commitments. Assignta pursuant to the preceding
sentence shall be made in exchange for the prihaipaunt assigned plus accrued and unpaid intarestommitment and other fees. The
Company shall make any payments under Sectionrégidting from such assignments.

2.10 Optional Prepayments. Subject to Section 404 Borrower may, at any time or from time to tjmpon not less than two (2) Business
Days' irrevocable notice to the Agent, in respé&@fishore Rate Loans (other than Fronted Offsi@uerency Loans, except as otherwise
provided in the applicable Offshore Currency Addengl and in respect of Base Rate Loans, by natthéen 10:30 a.m. (local time) on the
prepayment date, prepay Loans in whole or in rarginimum amounts equal to the Dollar Equivaleh$®,000,000 or any Dollar Equivale
multiple of $250,000 in excess thereof. Such naticerepayment shall specify the date and amoustich prepayment, which Loans are to
be prepaid and the Type(s) of such Loans to begpephe Agent will promptly notify each Lenderitsf receipt of any such notice, and of
such Lender's Pro Rata Share of such prepaymesuckf notice is given by any Borrower, such Bornoglell make such prepayment and
payment amount specified in such notice shall eahd payable on the date specified therein, tegeitihthe case of Offshore Rate Loans,
with accrued interest to each such date on the atpapaid and any amounts required pursuant thdde¢.04. Optional prepayments of ¢
Term Loan shall be applied first, in the order aftority, to payments due on such Term Loan in #isd 42 months, and then ratably to all
remaining payments on such Term Loan.

2.11 Mandatory Prepayments of Loans. (a) If ondatg the Effective Amount of L/C Obligations excedlde L/C Commitment, the
Company shall Cash Collateralize on such date titstanding Letters of Credit in an amount equahtoexcess of the maximum amount t
available to be drawn under the Letters of Credérdhe Aggregate L/C Commitment. Subject to Sedclid4, if on any date, after giving
effect to any Cash Collateralization made on stk gursuant to the preceding sentence, the Diedjaivalent of the Effective Amount of all
Revolving Loans, Swing Line Loans and Fronted GifshCurrency Loans then outstanding plus the Effectmount of all L/C Obligations
exceeds the Aggregate Revolving Loan CommitmegtBthrrowers shall immediately, and without noticelemand, prepay the outstanding
principal amount of the Revolving Loans, Swing Llmeans, Fronted Offshore Currency Loans and/or Ad@ances by an amount equal to
such excess.

(b) Within five (5) Business Days after the recefmreof, the Company shall prepay the Term Loawsraduce the Aggregate Revolving
Loan Commitment in an amount equal to 100% of theRtoceeds realized upon the issuance by the Gongraany Subsidiary of any
publicly traded debt securities (or other Indebts#nissued pursuant to an indenture,
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including Indebtedness issued in a so called "1®4f&ring") other than any subordinated debt se@gritssued pursuant to Section 8.05(g) or
Indebtedness incurred pursuant to Section 8.05(i).

(c) Within five (5) Business Days after the enctath fiscal quarter, the Company shall prepay trenlLoans and reduce the Aggregate
Revolving Loan Commitment in an amount equal to%Q@ff the sum of (a) the Net Proceeds realized @hohsset Dispositions (excluding
those described in

Section 8.02 (a)-(c) and (e)-(m) and those whiggether with all related Asset Dispositions, resulilet Proceeds of less than $2,000,000)
made by the Company or any Subsidiary in suchlfipearter, (b) the insurance proceeds received&ylompany or any Subsidiary in such
fiscal quarter following a casualty involving suekrson's Property and (c) the payments receivedeb€ompany or any Subsidiary in such
fiscal quarter from a condemnation of such Perd@roperty, aggregating in excess of $250,000,de#tient not applied (or committed to be
applied) within 90 days after the consummationezeipt thereof, as applicable, to the purchasetar@assets that are not classified as cu
assets under GAAP and are used or useful in tHedsssof the Company and its Subsidiaries. Notwatiding the foregoing, the prepayment
due in respect of any sales pursuant to a Perntedritization shall not exceed the program lfimitsuch Permitted Securitization.

(d) The amount of any prepayment pursuant to pagg(b) or (c) shall be applied (i) first to therifieLoans (on a ratable basis among the
outstanding Term Loans) as described in the lagensee of Section 2.10, and then (ii) to permagartiuce the Aggregate Revolving Loan
Commitment. The Company shall use its best eftortotify the Agent and each Lender of the amodtisiny required prepayment at least
three (3) Business Days before it is made.

(e) If at any time of calculation by the Agent (winer pursuant to Section 2.08(a) or otherwiseh@)Dollar Equivalent of the Effective
Amount of all Revolving Loans denominated in angbfre Currency plus the outstanding amount ofralhted Offshore Currency
Commitments exceeds either the Aggregate Revolvia Commitment or the Offshore Currency Sublirsibaresult of fluctuations in
currency exchange rates, the Borrowers shall, witiie (1) Business Day after receipt of noticegb&rprepay Loans in an aggregate amount
such that after giving effect thereto any such egés eliminated; or (ii) the Dollar Equivalenttbe Effective Amount of the aggregate
outstanding principal amount of Fronted Offshorer€ucy Loans in the same Alternate Currency excezlaggregate Fronted Offshore
Currency Commitments with respect thereto as dtrektluctuations in currency exchange rates,applicable Borrowers shall, within one

(1) Business Day after receipt of notice thereaéppy Fronted Offshore Currency Loans in such Altr Currency in an aggregate amount
such that after giving effect thereto the Dollauimlent of the Effective Amount of all Fronted 6lifore Currency Loans in such Alternate
Currency is less than or equal to the aggregatet€ddOffshore Currency Commitments with respeatetioe

(f) Waiver of Certain Mandatory Prepayments by Téwan B Lenders. Notwithstanding anything to thatcary contained in this Section
2.11 or elsewhere in this Agreement, any Lendehn a1t outstanding Term Loan B shall have the oftiomaive a mandatory prepayment of
such Term Loan pursuant to subsection 2.11(b))de@ch such prepayment, a "Waivable Mandatory Tlesam B Prepayment") upon the
terms and provisions
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set forth in this subsection 2.11(f). In the evemy such Lender desires to waive such Lender's tagteceive any such Waivable Mandatory
Term Loan B Prepayment in whole or in part, suchder shall so advise the Agent no later than theecbf business two (2) Business Days
prior to the date on which such prepayment is ttugovhich notice shall also include the amoun&n§, such Lender desires to receive in
respect of such prepayment. If any such Lender doeprovide such notice by such date, it will leeohed not to have waived any part of
such prepayment. If any such Lender does not gpaniimount it wishes to receive, it will be deerteetiave accepted one hundred percent
(100%) of the total amount otherwise payable tthithe event that any such Lender waives all or glasuch right to receive any such
Waivable Mandatory Term Loan B Prepayment, the Agéall apply one hundred percent (100%) of thewarheo waived by such Lender to
Term Loan A in accordance with Section 2.11; predidthat if the aggregate amount of the applicpl#payment requested to be waived by
such Lenders would exceed the amount requiredegogyr Term Loan A in full, then such requested weéiamounts shall be allocated ratably
among the waiving Term Loan B Lenders, based uperamounts of the requested waivers; providechdurthat no such waiver requests
shall be honored following the prepayment in fdllferm Loan A.

2.12 Repayment. (a) Term Loans. The Company shjadlyr the Term Loans on each date set forth beldallasvs (each a "Principal
Payment Date"):

Term Loan A Term Loan B
Date Payment Payment

12/31/00 $2,000,000 -

3/31/01 $2,000,000 -
6/30/01 $2,000,000 -
9/30/01 $2,000,000 $350,000
12/31/01 $2,500,000 $350,000
3/31/02 $2,500,000 $350,000
6/30/02 $2,500,000 $350,000
9/30/02 $2,500,000 $350,000
12/31/02 $3,000,000 $350,000
3/31/03 $3,000,000 $350,000
6/30/03 $3,000,000 $350,000
9/30/03 $3,000,000 $350,000
12/31/03 $3,500,000 $350,000
3/31/04 $3,500,000 $350,000
6/30/04 $3,500,000 $350,000
9/30/04 $3,500,000 $350,000
12/31/04 $3,500,000 $350,000
3/31/05 $3,500,000 $350,000
6/30/05 $3,500,000 $350,000
9/30/05 $3,500,000 $350,000
12/31/05 $1,000,000 $350,000
1/31/06 $1,000,000 -
3/31/06 - $350,000
6/30/06 - $350,000
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Term Loan A Term Loa nB

Date Payment Paymen t
9/30/06 - $350,00 0
12/31/06 - $350,00 0
1/31/07 - $132,300, 000
Total $60,000,000 $140,000, 000

(b) The Revolving Credit. The Borrowers shall repayhe Lenders on the Revolving Termination Datedggregate principal amount of
Revolving Loans outstanding on such date.

2.13 Interest. (a) Each Revolving Loan and Termnisizall bear interest on the outstanding princpadbunt thereof from the applicable
Borrowing Date at a rate per annum equal to thsl@ife Rate or the Base Rate, as the case maydsubject to the Borrowers' right to
convert to other Types of Loans under Section 204y the Applicable Offshore Rate Margin or thgpAcable Base Rate Margin, as
applicable. Each Fronted Offshore Currency Loati §lear interest on the outstanding principal antdbareof from the applicable borrowi
date at a rate per annum equal to the applicalolet€d Offshore Currency Rate.

(b) Interest on each Revolving Loan and Term Ldaallde paid in arrears on each Interest Paymetd. Di@erest on Base Rate Loans shall
also be paid on the date of any payment (inclugiegpayment) in full thereof. Interest on OffshoréLoans shall also be paid on the da
any prepayment of Loans under Section 2.10 or b the portion of the Loans so prepaid and upompnt (including prepayment) in full
thereof. During the existence of any Event of Défanterest on all Loans shall be paid on demaiith® Agent at the request or with the
consent of the Required Lenders.

(c) Notwithstanding subsection 2.13(a), while amgift of Default exists or after acceleration, thpleable Borrower shall pay interest (after
as well as before entry of judgment thereon toetktent permitted by law) on the principal amounalbbutstanding Obligations, at a rate per
annum which is determined by adding 2% per annuthd@pplicable interest rate otherwise then iaaffor such Loans; provided, however,
that on and after the expiration of any Interestdeeapplicable to any Offshore Rate Loan outstagdin the date of occurrence of such E
of Default or acceleration, the principal amounso€h Loan shall, during the continuation of sugbkri of Default or after acceleration, bear
interest at a rate per annum equal to the BasedRate¢he Applicable Base Rate Margin plus 2%.

(d) Anything herein to the contrary notwithstanditite obligations of any Borrower to any Lenderdumder shall be subject to the limitation
that payments of interest shall not be requiredafor period for which interest is computed hereuniethe extent (but only to the extent) 1
contracting for or receiving such payment by suehder would be contrary to the provisions of any dgplicable to such Lender limiting t
highest rate of interest that may be lawfully canted for, charged or received by such Lenderjmsdch event such Borrower shall pay ¢
Lender interest at the highest rate permitted Ipliegble law.

48



2.14 Fees. In addition to certain fees describegkiction 3.08:

(a) Arrangement, Agency Fees, Amendment Fees, bpfrees. The Company shall pay such fees to thet/sgel the Arranger as are
required by the letter agreement ("Fee Letter"jvieen the Company and the Arranger and Agent dateel 20, 2001.

(b) Commitment Fees. The Company shall pay to thenAfor the account of each Revolving Lender ara@gment fee on the average daily
unused portion of such Revolving Lender's Revollingn Commitment, computed on a quarterly basaiears on the last Business Day of
each calendar quarter based upon the daily utdizdor that quarter as calculated by the Agentiaédp the Applicable Commitment Fee
Percentage. For purposes of calculating utilizatinder this subsection, the Revolving Loan Committsshall be deemed used to the extent
of the Effective Amount of Revolving Loans then standing (excluding any outstanding Swing Line Lsjaplus the Effective Amount of t
Dollar Equivalent of the Fronted Offshore Currethoans then outstanding plus the Effective Amourit/€f Obligations then outstanding.
Such commitment fee shall accrue from the datedfi¢oethe Revolving Termination Date and shall be dnd payable quarterly in arrears on
the last Business Day of each calendar quarter @amaimg on September 30, 2000 through the RevolVargnination Date, with the final
payment to be made on the Revolving TerminatiorePatovided that, in connection with any reductioriermination of Revolving Loan
Commitments under Section 2.09, the accrued comenitifiee calculated for the period ending on suc¢é ghall also be paid on the date of
such reduction or termination, with the followingagterly payment being calculated on the basit®feriod from such reduction or
termination date to such quarterly payment date. ddmmitment fees provided in this subsection siatue at all times after the above-
mentioned commencement date, including at any ¢tiomgng which one or more conditions in Article \éarot met.

2.15 Computation of Fees and Interest. (a) All cotafions of interest for Base Rate Loans when th&eBRate is determined by BofA's
"reference rate" shall be made on the basis ohagE365 or 366 days, as the case may be, andlatays elapsed. All other computations of
fees and interest shall be made on the basis 60al@y year and actual days elapsed (which reisuitere interest being paid than if
computed on the basis of a 365-day year). Intaredtfees shall accrue during each period duringhvimterest or such fees are computed
from the first day thereof to the last day thereof.

(b) Each determination of an interest rate by themt shall be conclusive and binding on the apple8orrower and the Lenders in the
absence of manifest error.

2.16 Payments by the Borrowers. (a) All paymentsetanade by the Borrowers shall be made withoubBetecoupment or counterclaim.
Except as otherwise expressly provided hereimpajiments by the Borrowers shall be made to the Rigerthe account of the Lenders at the
Agent's Payment Office, and shall be made in delerd in immediately available funds, no later thard0

a.m. (local time) on the date specified herein. Abent will promptly distribute to each Lender @gplicable share of such payment in like
funds as received which, except as otherwise esglyrpsovided herein, shall be based upon such LinBeo Rata Share of the Loans in
respect of which such prepayment has been madepayment received by the
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Agent later than 1:00 p.m. (local time) shall bemed to have been received on the following Busiies/ and any applicable interest or fee
shall continue to accrue.

(b) Subject to the provisions set forth in the digfon of "Interest Period" herein, whenever anymant is due on a day other than a Business
Day, such payment shall be made on the followingiBess Day, and such extension of time shall ih sase be included in the computation
of interest or fees, as the case may be.

(c) Unless the Agent receives notice from a Bormopreor to the date on which any payment is duth&lenders that such Borrower will not
make such payment in full as and when requiredAthent may assume that such Borrower has mademyehent in full to the Agent on
such date in immediately available funds and therignay (but shall not be so required), in reliamgen such assumption, distribute to each
Lender on such due date an amount equal to thergrtten due such Lender. If and to the extent add¢er has not made such payment in
full to the Agent, each Lender shall repay to tlgeeAt on demand such amount distributed to suchdremalyether with interest thereon at the
Federal Funds Rate for each day from the date annclunt is distributed to such Lender until the defmid.

2.17 Payments by the Lenders to the Agent. (a) ibae otherwise expressly provided in Section %8 respect to Fronted Offshore
Currency Loans, unless the Agent receives notma f Lender on or prior to the Second Restatematd Br, with respect to any Borrowing
after the Second Restatement Date, at least orieddgsDay prior to the date of such Borrowing, gwath Lender will not make available as
and when required hereunder to the Agent for ticewtt of a Borrower the amount of that Lender'sRata Share of the Borrowing, the
Agent may assume that each Lender has made suamamailable to the Agent in immediately availatleds on the Borrowing Date and
the Agent may (but shall not be so required), limnee upon such assumption, make available to Bactower on such date a corresponding
amount. If and to the extent any Lender shall maehmade its full amount available to the Ageritimediately available funds and the
Agent in such circumstances has made availabledlo Borrower such amount, that Lender shall orBihginess Day following such
Borrowing Date make such amount available to thergtogether with interest at the Federal Funds Rat each day during such period. A
notice of the Agent submitted to any Lender witbpect to amounts owing under this subsection @) bl conclusive, absent manifest error.
If such amount is so made available, such payneetfitet Agent shall constitute such Lender's Loatherdate of Borrowing for all purposes
of this Agreement. If such amount is not made aWdd to the Agent on the Business Day followingBloerowing Date, the Agent will notify
applicable Borrower of such failure to fund andonmemand by the Agent, such Borrower shall pap suaount to the Agent for the Agent's
account, together with interest thereon for eaghafapsed since the date of such Borrowing, ateagar annum equal to the interest rate
applicable at the time to the Loans comprising sBahrowing.

(b) The failure of any Lender to make any Loan oy Borrowing Date shall not relieve any other Lenaleany obligation hereunder to make
a Loan on such Borrowing Date, but no Lender dballesponsible for the failure of any other Lertdanake the Loan to be made by such
other Lender on any Borrowing Date.
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2.18 Sharing of Payments, Etc. If, other than gsessly provided elsewhere herein, any Lender siédlin on account of the Loans made by
it any payment (whether voluntary, involuntary aihgh the exercise of any right of s¥t; or otherwise) in excess of its ratable shareothet
share contemplated hereunder), such Lender shalédrately (a) notify the Agent of such fact, aniiforchase from the other Lenders such
participations in the Loans made by them as shafldressary to cause such purchasing Lender te tfleaexcess payment pro rata with each
of them; provided, however, that if all or any pantof such excess payment is thereafter recovieoed the purchasing Lender, such purct
shall to that extent be rescinded and each othedéreshall repay to the purchasing Lender the mselprice paid therefor, together with an
amount equal to such paying Lender's ratable glaamording to the proportion of (i) the amount ofls paying Lender's required repayment
to (i) the total amount so recovered from the pasing Lender) of any interest or other amount paigayable by the purchasing Lender in
respect of the total amount so recovered. EachoB@mr agrees that any Lender so purchasing a paation from another Lender may, to the
fullest extent permitted by law, exercise all itghts of payment (including the right of set-offjttsubject to Section 11.10) with respect to
such participation as fully as if such Lender wie direct creditor of such Borrower in the amoofnsuch participation. The Agent will keep
records (which shall be conclusive and bindinghim absence of manifest error) of participationspased under this Section and will in each
case notify the Lenders following any such purckaseepayments.

2.19 Security and Subsidiary Guaranty. (a) All @ations of the Borrowers and the Guarantors urfderAgreement, the Notes and all other
Loan Documents shall be secured in accordancethétiCollateral Documents.

(b) All Obligations of the Borrowers under this Agment, each of the Notes delivered by it andta#rd_oan Documents shall be
unconditionally guaranteed by the Guarantors pumsteathe Subsidiary Guaranty, and all Obligatiohthe Subsidiary Borrowers under this
Agreement, each of the Notes delivered by themadinether Loan Documents shall be unconditionallaignteed by the Company pursuant
to the terms of Section 12 hereof.

2.20 Subsidiary Borrowers. On or after the Secoest&ement Date, with the consent of the AgentCitrapany may designate any
Subsidiary (other than any Securitization Subsjdéard any captive insurance company Subsidiarg) @sbsidiary Borrower by delivery to
the Agent of a Subsidiary Borrower Supplement etextby such Subsidiary and the Company, togethier Motes in favor of each

Revolving Lender and, if applicable, a Fronted @ffie Currency Note in favor of the Offshore CurgeReconting Lender, and upon such
delivery such Subsidiary shall for all purposeshis Agreement be a Subsidiary Borrower and parthis Agreement. As soon as practicable
upon receipt of a Subsidiary Borrower Supplemédra,Agent will deliver a copy thereof to each Len@®w long as the principal of and
interest on all Loans made to any Subsidiary Boemwnder this Agreement shall have been paidlliarfig all other obligations of such
Subsidiary Borrower shall have been fully perforpmsech Subsidiary Borrower may, upon not less thenBusiness Days' prior written
notice to the Agent (which shall promptly notifyethenders thereof), terminate its status as a '|Sialog Borrower".
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ARTICLE I
THE LETTERSOF CREDIT

3.01 The Letter of Credit Subfacility. (a) On tleerhs and conditions set forth herein (i) the Issugees, (A) from time to time on any
Business Day, during the period from the Secondd®ament Date to the day which is five days prothe Revolving Termination Date, to
issue Letters of Credit for the account of the Camypin an aggregate Stated Amount in Dollars orAligrnate Currency at any one time
that, the Dollar Equivalent of which, together witle aggregate Dollar Equivalent of the Stated Am@d all other outstanding Letters of
Credit issued pursuant hereto, does not exceed@€ommitment, and to amend or renew Letters @d@mpreviously issued by it, in
accordance with subsections 3.02(c) and 3.02(d))(Bjto honor drafts under the Letters of Credlitd (ii) the Revolving Lenders severally
agree to participate in Letters of Credit Issuadfie account of the Company; provided, that tiseds shall not be obligated to Issue, and no
Revolving Lender shall be obligated to participateany Letter of Credit if as of the date of Issc@ of such Letter of Credit (the "Issuance
Date") (1) the Dollar Equivalent of the Effectivendunt of all L/C Obligations, plus the Dollar Eqalent of the Effective Amount of all
Revolving Loans and Swing Line Loans plus the agate amount of all Fronted Offshore Currency Commaiits exceeds the Aggregate
Revolving Loan Commitment or (2) the participatimfrany Lender in the Dollar Equivalent of the Effege Amount of all L/C Obligations
plus the Effective Amount of the Revolving Loanssath Lender and such Revolving Lender's Pro Rat@IRing Share of any outstanding
Swing Line Loans and Fronted Offshore Currency Caments exceeds such Lender's Commitment. Wittérfdhegoing limits, and subject
to the other terms and conditions hereof, the Caryipaability to obtain Letters of Credit shall haly revolving, and, accordingly, the
Company may, during the foregoing period, obtaitidrs of Credit to replace Letters of Credit whieive expired or which have been drawn
upon and reimbursed.

(b) The Issuer is under no obligation to, and shaf] Issue any Letter of Credit if:

(i) any order, judgment or decree of any Governmleftithority or arbitrator shall by its terms purpto enjoin or restrain the Issuer from
Issuing such Letter of Credit, or any Requiremdritaw applicable to the Issuer or any request mealive (whether or not having the force
law) from any Governmental Authority with jurisdizh over the Issuer shall prohibit, or request thatlssuer refrain from, the Issuance of
letters of credit generally or such Letter of Ctediparticular or shall impose upon the Issuehwispect to such Letter of Credit any
restriction, reserve or capital requirement (foiichtthe Issuer is not otherwise compensated hesyindt in effect on the Closing Date, or
shall impose upon the Issuer any unreimbursed ¢oss,or expense which was not applicable on tlsi@g Date and which the Issuer in
good faith deems material to it;

(i) the Issuer has received written notice frony &evolving Lender, the Agent or the Company, opraor to the Business Day prior to the
requested date of Issuance of such Letter of Criadit one or more of the applicable conditionstaiored in Article V is not then satisfied,;
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(iii) the expiry date of any requested Letter oédit is (A) more than 720 days after the date sfigdsmce, unless (1) the Required Revolving
Lenders have approved such expiry date in writin(psuch Letter of Credit is a Surety L/C, or @er the date which is five days prior to
the Revolving Termination Date, unless all of trev8ving Lenders have approved such expiry dateriting;

(iv) the expiry date of any requested Letter ofditres prior to the maturity date of any finanoiddligation to be supported by the requested
Letter of Credit;

(v) any requested Letter of Credit does not providalrafts, or is not otherwise in form and subhstacceptable to the Issuer, or the Issuance
of a Letter of Credit shall violate any applicapldicies of the Issuer; or

(vi) such Letter of Credit is to be denominate@ iourrency other than Dollars or any Offshore Caye

3.02 Issuance, Amendment and Renewal of Lette@radit. (a) Each Letter of Credit shall be issupdruthe irrevocable written request of
the Company received by the Issuer (with a copy Isgthe Company to the Agent) at least three daysuch shorter time as the Issuer may
agree in a particular instance in its sole disorgtprior to the proposed date of issuance; prakitieat five days' prior notice (or such shorter
time as the Issuer may agree in a particular icstémits sole discretion) shall be required irpees of each Letter of Credit to be denomin

in an Offshore Currency. Each such request foraisse of a Letter of Credit shall be by facsimilenfirmed immediately in an original
writing (if required by the Issuer), in the formafi L/C Application (or such other form as shalldoeeptable to the Issuer), or shall be by
online letter of credit software acceptable toldsier, and shall specify in form and detail satidry to the Issuer: (i) the proposed date of
issuance of the Letter of Credit (which shall lBuginess Day); (ii) the face amount of the Lette€Cedit; (iii) the expiry date of the Letter
Credit;

(iv) the name and address of the beneficiary ttg(epthe documents to be presented by the beiaefiof the Letter of Credit in case of any
drawing thereunder; (vi) the full text of any cBctte to be presented by the beneficiary in cdsmy drawing thereunder; (vii) the currency
in which such Letter of Credit is to be denominatetich shall be Dollars or an Offshore Currenayd &viii) such other matters as the Issuer
may require.

(b) At least two Business Days prior to the Isseamicany Letter of Credit (or such shorter timaresAgent may agree in a particular inste

in its sole discretion), the Issuer will confirmtivthe Agent (by telephone or in writing) that #hgent has received a copy of the L/C
Application or L/C Amendment Application from thee@pany and, if not, the Issuer will provide the Agwith a copy thereof. Unless the
Issuer has received notice on or before the Busibay immediately preceding the date the Issugrissue a requested Letter of Credit from
the Agent (A) directing the Issuer not to issuehsuetter of Credit because such issuance is notpleemitted under subsection 3.01(a) as a
result of the limitations set forth in clauses firough (3) thereof or subsection 3.01(b)(ii); By that one or more conditions specified in
Article V are not then satisfied; then, subjectite terms and conditions hereof, the Issuer stialthe requested date, issue a Letter of Credit
for the account of the Company in accordance viighissuer's usual and customary business practices.
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(c) From time to time while a Letter of Credit iststanding and prior to the Revolving Terminatiogt® the Issuer will, upon the written
request of the Company received by the Issuer (@itbpy sent by the Company to the Agent) at st days (or such shorter time as the
Issuer may agree in a particular instance in its discretion) prior to the proposed date of amesrtbmramend any Letter of Credit issued by
it. Each such request for amendment of a Lett@reflit shall be made by facsimile, confirmed imnag¢elly in an original writing (if required
by the Issuer), made in the form of an L/C Amendi#gplication or through on-line letter of credifsvare acceptable to the Issuer and
shall specify in form and detail satisfactory te tksuer: (i) the Letter of Credit to be amendéythe proposed date of amendment of the
Letter of Credit (which shall be a Business Dai), the nature of the proposed amendment; ands(ich other matters as the Issuer may
require. The Issuer shall be under no obligatioan®nd any Letter of Credit if: (A) the Issuer wibblve no obligation at such time to issue
such Letter of Credit in its amended form undertdiens of this Agreement; or (B) the beneficiaryaaf/ such letter of Credit does not accept
the proposed amendment to the Letter of Credit. Adpent will promptly notify the Revolving Lender$ the receipt by it of any L/C
Application or L/C Amendment Application.

(d) The Issuer and the Lenders agree that, wHiletter of Credit is outstanding and prior to thev®leing Termination Date, at the option of
the Company and upon the written request of the g2my received by the Issuer (with a copy sent byGbmpany to the Agent) at least tt
days (or such shorter time as the Issuer may agr@@articular instance in its sole discretiorippto the proposed date of notification of
renewal, the Issuer shall be entitled to authdfizeautomatic renewal of any Letter of Credit isshg it. Each such request for renewal of a
Letter of Credit shall be made by facsimile, camfdd immediately in an original writing (if requirdég the Issuer), in the form of an L/C
Amendment Application or through on-line letteronédit software acceptable to the Issuer, and shaltify in form and detail satisfactory to
the Issuer: (i) the Letter of Credit to be renew@ithe proposed date of notification of renewéthe Letter of Credit (which shall be a
Business Day); (iii) the revised expiry date of tiatter of Credit; and (iv) such other matterstasissuer may require. The Issuer shall be
under no obligation so to renew any Letter of Qr#d({A) the Issuer would have no obligation atkuime to issue or amend such Letter of
Credit in its renewed form under the terms of tigeement; or (B) the beneficiary of any such LretteCredit does not accept the proposed
renewal of the Letter of Credit. If any outstandiragter of Credit shall provide that it shall be@uatically renewed unless the beneficiary
thereof receives notice from the Issuer that susttek of Credit shall not be renewed, and if attiime of renewal the Issuer would be entitled
to authorize the automatic renewal of such LetteZredit in accordance with this subsection 3.02@)n the request of the Company but the
Issuer shall not have received any L/C Amendmerglidation from the Company with respect to suctereal or other written direction by
the Company with respect thereto, the Issuer sioaletheless be permitted to allow such Letter edEto renew, and the Company and the
Lenders hereby authorize such renewal, and, acwgydithe Issuer shall be deemed to have receirdd@ Amendment Application from tl
Company requesting such renewal.

(e) The Issuer may, at its election (or as requingthe Agent at the direction of the Required Reing Lenders), deliver any notices of
termination or other communications to any Lette€Credit beneficiary or transferee, and take ameptction as necessary or
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appropriate, at any time and from time to timegiider to cause the expiry date of such Letter etd@to be a date not later than the date
which is five days prior to the Revolving TermimatiDate.

(f) This Agreement shall control in the event of @onflict with any L/C-Related Document (othermheny Letter of Credit).

(9) The Issuer will also deliver to the Agent, corrently or promptly following its delivery of a tter of Credit, or amendment to or renewal
of a Letter of Credit, to an advising bank or adfaary, a true and complete copy of each sucketetf Credit or amendment to or renewal
of a Letter of Credit.

3.03 Risk Participations, Drawings and Reimburseamdn) Immediately upon the Issuance of each teft€redit, each Revolving Lender
shall be deemed to, and hereby irrevocably andnditionally agrees to, purchase from the Issuearéigipation in such Letter of Credit and
each drawing thereunder in an amount equal torheugt of (i) the Pro Rata Revolving Share of sRelvolving Lender, times (ii) the Dollar
Equivalent of the maximum amount available to eadr under such Letter of Credit and the amountiohsirawing, respectively. For
purposes of subsection 2.01(d), each Issuancé.efter of Credit shall be deemed to utilize the &ewmg Loan Commitment of each
Revolving Lender by an amount equal to the amofistioh participation.

(b) In the event of any request for a drawing uralkeetter of Credit by the beneficiary or transéetiereof, the Issuer will promptly notify t
Company. The Company shall reimburse the Issuer i11:00 a.m. (local time), on each date thgtamount is paid by the Issuer under
any Letter of Credit (each such date, an "HonoeDatn an amount in Dollars equal to the DollaubBglent of the amount so paid by the
Issuer. In the event the Company fails to reimbtiisdssuer in Dollars for the Dollar Equivalenttioé full amount of any drawing under any
Letter of Credit by 11:00 a.m. (local time) on tHenor Date, the Issuer will promptly notify the Adeand the Agent will promptly notify
each Lender thereof, and the Company shall be d#orfeave requested that Base Rate Loans in anrdraqual to such unreimbursed
amount be made by the Revolving Lenders to be diglouon the Honor Date under such Letter of Credltject to the amount of the
unutilized portion of the Aggregate Revolving Lc@aammitment and subject to the conditions set forth

Section 5.02. Any notice given by the Issuer orAgent pursuant to this subsection 3.03(b) mayrakibimmediately confirmed in writing
(including by facsimile); provided that the lacksafch an immediate confirmation shall not affeet¢bnclusiveness or binding effect of such
notice.

(c) Each Revolving Lender shall upon any noticespant to subsection 3.03(b) make available to tipenffor the account of the relevant
Issuer an amount in Dollars and in immediately latdé funds equal to its Pro Rata Revolving Shatbe Dollar Equivalent of the amount
the drawing, whereupon the participating Revolirgders shall (subject to subsection 3.03(d)) eégctieemed to have made a Revolving
Loan consisting of a Base Rate Loan to the Compatiyat amount. If any Revolving Lender so notiffads to make available to the Agent
for the account of the Issuer the amount of sucloR@ng Lender's Pro Rata Share of the Dollar Eglgmt of the amount of the drawing by
no later than 12:00 noon (local time) on the HoDate, then interest shall accrue on such Revolvergler's
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obligation to make such payment, from the HonoreDatthe date such Revolving Lender makes such eayrat a rate per annum equal to
the Federal Funds Rate in effect from time to tdagng such period. The Agent will promptly givetice of the occurrence of the Honor
Date, but failure of the Agent to give any suchig®bn the Honor Date or in sufficient time to eleadiny Revolving Lender to effect such
payment on such date shall not relieve such Rewgluender from its obligations under this Sectiod33

(d) With respect to any unreimbursed drawing thatdt converted into Revolving Loans consistin@@ae Rate Loans to the Company in
whole or in part, because of the Company's failargatisfy the conditions set forth in Section 500Zor any other reason, the Company shall
be deemed to have incurred from the Issuer an l0@dBiing in the Dollar Equivalent of the amountsoich drawing, which L/C Borrowing
shall be due and payable on demand (together atithast) and shall bear interest at a rate perraregual to the Base Rate, plus the
Applicable Base Rate Margin, plus 2.0% per annurd,&ach Revolving Lender's payment to the Issuesyaunt to subsection 3.03(c) shall
deemed payment in respect of its participatioruthsL./C Borrowing and shall constitute an L/C Adearirom such Revolving Lender in
satisfaction of its participation obligation undkis Section 3.03.

(e) Each Revolving Lender's obligation in accoraawith this Agreement to make the Revolving Loank/€ Advances, as contemplated by
this

Section 3.03, as a result of a drawing under etett Credit, shall be absolute and unconditiomal without recourse to the Issuer and shall
not be affected by any circumstance, includin@y set-off, counterclaim, recoupment, defensetoeraight which such Revolving Lender
may have against the Issuer, the Company or argy &trson for any reason whatsoever; (ii) the seoge or continuance of a Default, an
Event of Default or a Material Adverse Effect; oi) @ny other circumstance, happening or eventtad@ver, whether or not similar to any of
the foregoing; provided, however, that each Rewvgj\tiender's obligation to make Revolving Loans unbis Section 3.03 is subject to the
conditions set forth in Section 5.02.

3.04 Repayment of Participations. (a) Upon (ang apbon) receipt by the Agent for the account ofigsuer of immediately available funds

in Dollars from the Company (i) in reimbursemengaof payment made by the Issuer under the Lett€redit with respect to which any
Revolving Lender has paid the Agent for the accadithe Issuer for such Revolving Lender's parttipn in the Letter of Credit pursuant to
Section 3.03 or (ii) in payment of interest thereihie Agent will promptly pay to each Revolving Idem, in the same funds as those received
by the Agent for the account of the Issuer, theamof such Revolving Lender's Pro Rata Revolvihgr8 of such funds, and the Issuer shall
receive the amount of the Pro Rata Revolving Sbaseich funds of any Revolving Lender that did smipay the Agent for the account of the
Issuer.

(b) If the Agent or the Issuer is required at @metto return to the Company, or to a trustee,iveceliquidator, custodian, or any official in
any Insolvency Proceeding, any portion of the paysenade by the Company to the Agent for the adooitne Issuer pursuant to
subsection 3.04(a) in reimbursement of a paymenenuader the Letter of Credit or interest or fezrglon, each Revolving Lender shall, on
demand of the Agent, forthwith return to the Agenthe Issuer the amount of its Pro Rata Revol8hgre of any amounts so returned by the
Agent or the Issuer plus interest thereon fromddiie such demand is made to the date
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such amounts are returned by such Revolving Letudgre Agent or the Issuer, at a rate per annuraléquhe Federal Funds Rate in effect
from time to time.

3.05 Role of the Issuer. (a) Each Lender and thagamy agree that, in paying any drawing under tetef Credit, the Issuer shall not have
any responsibility to obtain any document (othanthny sight draft and certificates expressly meguby the Letter of Credit) or to ascertain
or inquire as to the validity or accuracy of anglsdocument or the authority of the Person exeguiimdelivering any such document.

(b) No Agent-Related Person nor any of the respearrespondents, participants or assignees désler shall be liable to any Lender for:
(i) any action taken or omitted in connection hatkwat the request or with the approval of the Lensdiincluding the Required Lenders or
Required Revolving Lenders, as applicable); (iy antion taken or omitted in the absence of gresgigence or willful misconduct; or (jii)
the due execution, effectiveness, validity or ecdability of any L/C-Related Document.

(c) The Company hereby assumes all risks of the@abmissions of any beneficiary or transfered waspect to its use of any Letter of
Credit; provided, however, that this assumptiondsintended to, and shall not, preclude the Comggrursuing such rights and remedies as
it may have against the beneficiary or transfetdavaor under any other agreement. No Agent-Rédl&erson, nor any of the respective
correspondents, participants or assignees of gueisshall be liable or responsible for any ofrtfegters described in clauses (i) through (vii)
of Section 3.06; provided, however, anything inhsalauses to the contrary notwithstanding, thaiGbempany may have a claim against the
Issuer, and the Issuer may be liable to the Comparthe extent, but only to the extent, of anediy as opposed to consequential or
exemplary, damages suffered by the Company whielCttmpany proves were caused by the Issuer's Wwilifsconduct or gross negligence
or the Issuer's willful failure to pay under anyttee of Credit after the presentation to it by Hemeficiary of a sight draft and certificate(s)
strictly complying with the terms and conditionseoEetter of Credit. In furtherance and not in ttion of the foregoing: (i) the Issuer may
accept documents that appear on their face to bader, without responsibility for further invesdiipn, regardless of any notice or
information to the contrary; and (ii) the Issuealkiot be responsible for the validity or suffie@y of any instrument transferring or assigning
or purporting to transfer or assign a Letter ofditrer the rights or benefits thereunder or prosetbéreof, in whole or in part, which may
prove to be invalid or ineffective for any reason.

3.06 Obligations Absolute. The obligations of thenpany under this Agreement and any [R€lated Document to reimburse the Issuer 1
drawing under a Letter of Credit, and to repay bfy Borrowing and any drawing under a Letter of @reonverted into Revolving Loans,
shall be unconditional and irrevocable, and shalpaid strictly in accordance with the terms of thgreement and each such other L/C-
Related Document under all circumstances, incluthiegfollowing:

(i) any lack of validity or enforceability of thisgreement or any L/C-Related Document;
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(if) any change in the time, manner or place ofrpagt of, or in any other term of, all or any of ti@igations of the Company in respect of
any Letter of Credit or any other amendment or e&df or any consent to departure from all or ahthe L/C-Related Documents;

(iii) the existence of any claim, set-off, defemsether right that the Company may have at ang @gainst any beneficiary or any transferee
of any Letter of Credit (or any Person for whom angh beneficiary or any such transferee may beg¢cthe Issuer or any other Person,
whether in connection with this Agreement, the $eaotions contemplated hereby or by the L/C-RelBcuments or any unrelated
transaction;

(iv) any draft, demand, certificate or other docatrgresented under any Letter of Credit provingedorged, fraudulent, invalid or
insufficient in any respect or any statement thebsing untrue or inaccurate in any respect; orlasy or delay in the transmission or
otherwise of any document required in order to mekieawing under any Letter of Credit;

(v) any payment by the Issuer under any Letterref against presentation of a draft or certificdiat does not strictly comply with the
terms of any Letter of Credit; or any payment mbgéhe Issuer under any Letter of Credit to anysBeipurporting to be a trustee in
bankruptcy, debtor-in-possession, assignee fobéinefit of creditors, liquidator, receiver or otlmepresentative of or successor to any
beneficiary or any transferee of any Letter of @redcluding any arising in connection with anystiivency Proceeding;

(vi) any exchange, release or non-perfection of@oilateral, or any release or amendment or wafer consent to departure from any other
guarantee, for all or any of the obligations of @@mpany in respect of any Letter of Credit; or

(vii) any other circumstance or happening whatsnevbether or not similar to any of the foregoimgluding any other circumstance that
might otherwise constitute a defense availableit@, discharge of, the Company or a guarantor.

3.07 Cash Collateral Pledge. Upon (i) the requetemAgent, (A) if the Issuer has honored any fulpartial drawing request on any Lette
Credit and such drawing has resulted in an L/C @eimg hereunder, or (B) if, as of the Revolving M@ration Date, any Letters of Credit
may for any reason remain outstanding and partalhyholly undrawn, (ii) the occurrence of the cintstances described in subsection 2.09
(a) requiring the Company to Cash Collateralizadrstof Credit, or (iii) the termination of the Aggiate Revolving Loan Commitment, then,
the Company shall immediately Cash CollateralizeltfC Obligations in an amount in Dollars equathte Dollar Equivalent of the L/C
Obligations.

3.08 Letter of Credit Fees. (a) The Company shalltp the Agent for the account of each of the Rarg Lenders a letter of credit fee with
respect to the Letters of Credit equal to the Aqgllle Offshore Rate Margin times the Dollar Equewalof the average daily maximum
amount available to be drawn of the outstandingelretof Credit, computed on a quarterly basis
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in arrears on the last Business Day of each catengater based upon Letters of Credit outstanftinghat quarter as calculated by the Ag
Such letter of credit fees shall be due and payaideterly in arrears on the last Business Dayaohecalendar quarter during which Letters of
Credit are outstanding, commencing on the firshapcarterly date to occur after the Second RestteDate, through the Revolving
Termination Date (or such later date upon whichaimstanding Letters of Credit shall expire), witle final payment to be made on the
Revolving Termination Date (or such later expiratiate).

(b) The Company shall pay to the Issuer a letteredit fronting fee with respect to the Lettersdoédit equal to the percentage specified in
the Fee Letter times the Dollar Equivalent of therage daily maximum amount available to be drafvth@ outstanding Letters of Credit,
computed on a quarterly basis in arrears based ugiders of Credit outstanding for that quartecakulated by the Agent. Such letter of
credit fronting fee shall be due and payable orldbeday of each calendar quarter.

(c) The Company shall pay to the Issuer from tim&rhe on demand the normal issuance, presentatioandment and other processing fees,
and other standard costs and charges, of suclr Isdatng to letters of credit as from time to ¢inm effect.

3.09 Applicability of ISP98 and UCP. Unless othessvexpressly agreed by the Issuer and the apmi@&dtower when a Letter of Credit is
issued (including any such agreement applicabéelietter of Credit outstanding on the date herdaj)the rules of the "International Stanc
Practices 1998" published by the Institute of In&ional Banking Law & Practice (or such later vemghereof as may be in effect at the time
of issuance) ("ISP98") shall apply to each standétyer of Credit, and (b) the rules of the UnifoBustoms and Practice for Documentary
Credits, as most recently published by the Intéonat Chamber of Commerce (the "ICC") at the tifhéssuance (including the ICC decision
published by the Commission on Banking TechniqukPRwractice on April 6, 1998 regarding the Europgiagle currency (euro)) (the "UCF
shall apply to each commercial Letter of Credits lunderstood, however, that the applicable Boeroway request that any particular Letter
of Credit be governed by either ISP98 or the UGRsadected by such Borrower.

3.10 Utilization of Offshore Currencies. In the ead a proposed Issuance of a Letter of Credit demated in an Offshore Currency, the
applicable Issuer shall be under no obligatiorssmé such Letter of Credit if the applicable Issia#mot issue Letters of Credit denominated
in the requested Offshore Currency, in which evieatissuer will give notice to the Company no lakem 10:30 a.m. (local time) on the third
Business Day prior to the date of such issuandetieassuance in the requested Offshore Currennogti then available. If the applicable
Issuer shall have so notified the Company thatsamh Issuance in a requested Offshore Currenaytithan available, then such requested
Letter of Credit shall not be issued unless the gamy, by notice to the applicable Issuer not ldtan 5:00 p.m. (local time) three Business
Days prior to the requested date of such Issuaaqgegests that the Letter of Credit be denominatddaillars and issued in an equivalent
aggregate amount, in which case the Letter of €stgill be so denominated and issued.
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ARTICLE IV
TAXES, YIELD PROTECTION AND ILLEGALITY

4.01 Taxes. (a) Any and all payments by each Bogrdw each Lender or the Agent under this Agreerardtany other Loan Document shall
be made free and clear of, and without deductiomititholding for, any Taxes. In addition, each Bover shall pay all Other Taxes.

(b) If any Borrower shall be required by law to detlor withhold any Taxes, Other Taxes or Furthaxek from or in respect of any sum
payable hereunder to any Lender or the Agent, then:

(i) the sum payable shall be increased as necessahat, after making all required deductions waittholdings (including deductions and
withholdings applicable to additional sums payabider this Section), such Lender or the Agenthasase may be, receives and retains an
amount equal to the sum it would have receivedratained had no such deductions or withholdings lmeade;

(i) such Borrower shall make such deductions aitdheldings;

(iii) such Borrower shall pay the full amount detketor withheld to the relevant taxing authorityotiner authority in accordance with
applicable law; and

(iv) such Borrower shall also pay to each LendetherAgent for the account of such Lender, atitine interest is paid, Further Taxes in the
amount that the respective Lender specifies asssacgto preserve the after-tax yield the Lendanldvbave received if such Taxes, Other
Taxes or Further Taxes had not been imposed.

(c) Each Borrower agrees to indemnify and hold hesmeach Lender and the Agent for the full amofi Taxes, (ii) Other Taxes, and

(iii) Further Taxes in the amount that the respectiender specifies as necessary to preserve tiretak yield the Lender would have
received if such Taxes, Other Taxes or Further $&ael not been imposed, and any liability (inclgdienalties (except to the extent arising
from the gross negligence or willful misconductioé Agent or such Lender), interest, additionstoand expenses) arising therefrom or with
respect thereto, whether or not such Taxes, Otheed or Further Taxes were correctly or legallgdssl. Payment under this indemnifica
shall be made within 30 days after the date thaleeor the Agent makes written demand therefor.

(d) Within 30 days after the date of any paymenaby Borrower of Taxes, Other Taxes or Further $agach Borrower shall furnish to each
Lender or the Agent the original or a certified ga@pb a receipt evidencing payment thereof, or othedence of payment satisfactory to such
Lender or the Agent.

(e) If such Borrower is required to pay any amdordany Lender or the Agent pursuant to subsectdoi( (c) of this Section, then such
Lender shall use reasonable efforts (consistefit gal and regulatory restrictions) to changejthisdiction of its Lending Office so as to
eliminate any such additional payment by such Beerowhich may thereafter
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accrue, if such change in the sole judgment of $ieetder is not otherwise disadvantageous to sucldére

4.02 lllegality. (a) If any Lender determines ttta introduction of any Requirement of Law, or @imange in any Requirement of Law, or in
the interpretation or administration of any Reqguiest of Law, has made it unlawful, or that any calrthtank or other Governmental Autho
has asserted that it is unlawful, for any Lendeitapplicable Lending Office to make Offshore &Bkbans, then, on notice thereof by the
Lender to the Company through the Agent, any obbgeof that Lender to make Offshore Rate Loandl fleasuspended until the Lender
notifies the Agent and the Company that the cirdam=es giving rise to such determination no loregest.

(b) If a Lender determines that it is unlawful taintain any Offshore Rate Loan, the applicable &oar shall, upon the receipt by the
Company of notice of such fact and demand from $ugetder (with a copy to the Agent), prepay in Buch Offshore Rate Loans of that
Lender then outstanding, together with interestwext thereon and amounts required under Sectiah dither on the last day of the Interest
Period thereof, if the Lender may lawfully continimemaintain such Offshore Rate Loans to such daynmediately, if the Lender may not
lawfully continue to maintain such Offshore Rateaholf a Borrower is required to so prepay any Qife Rate Loan, then concurrently with
such prepayment, the Company (regardless of whéteegCompany is the initial Borrower) shall borréram the affected Lender, in the
amount of such repayment, a Base Rate Loan.

(c) If the obligation of any Lender to make or main Offshore Rate Loans has been so terminatedspended, the Company may elect, by
giving notice to the Lender through the Agent thlht oans which would otherwise be made by the lezras Offshore Rate Loans shall be
instead Base Rate Loans.

(d) Before giving any notice to the Agent undestSiction, the affected Lender shall designatéfereint Lending Office with respect to its
Offshore Rate Loans if such designation will avitid need for giving such notice or making such deivand will not, in the judgment of the
Lender, be illegal or otherwise disadvantageoubhed ender.

4.03 Increased Costs and Reduction of Returnf @ayl Lender determines that, due to either (i)itli@duction of or any change (other than
any change by way of imposition of or increaseeiserve requirements included in the calculatiothefOffshore Rate) in or in the
interpretation of any law or regulation made after Second Restatement Date or (ii) the complidydbat Lender with any guideline or
request from any central bank or other Governmekxughority (whether or not having the force of lawjere shall be any increase in the cost
to such Lender of agreeing to make or making, fogdir maintaining any Offshore Rate Loans or pgditing in Letters of Credit or Fronted
Offshore Currency Loans, or, in the case of thedgsany increase in the cost to the Issuer ofediggeto issue, issuing or maintaining any
Letter of Credit or of agreeing to make or makifumding or maintaining any unpaid drawing under aegter of Credit, then such Borrower
shall be liable for, and shall from time to tim@om demand (with a copy of such demand to be sethetAgent), pay to the Agent for the
account of such Lender, additional amounts as#fiignt to compensate such Lender for such irsgdacosts.
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(b) If any Lender shall have determined that (@ ifitroduction of any Capital Adequacy Regulaticadd® after the Second Restatement Date,
(i) any change in any Capital Adequacy Regulatitade after the Second Restatement Date, (iii) hapge in the interpretation or
administration of any Capital Adequacy Regulatigrahy central bank or other Governmental Authachigrged with the interpretation or
administration thereof made after the Second Raset Date, or (iv) compliance by the Lender (®@tinding Office) or any corporation
controlling the Lender with any Capital AdequacygRlation, affects or would affect the amount ofitapequired or expected to be
maintained by the Lender or any corporation cohlitrglthe Lender and (taking into consideration suehder's or such corporation's policies
with respect to capital adequacy and such Lendessed return on capital) determines that the arnolusuch capital is increased as a
consequence of its Commitment, loans, credits tgations under this Agreement, then, upon demdradich Lender to the Company
through the Agent, the applicable Borrower shajl fmathe Lender, from time to time as specifiediy Lender, additional amounts sufficient
to compensate the Lender for such increase.

4.04 Funding Losses. Each Borrower shall reimbaesd Lender and hold each Lender harmless fronhoasyor expense which the Lender
may sustain or incur as a consequence of:

(a) the failure of such Borrower to make on a tyrtedsis any payment of principal of any OffshoréeRapan;

(b) the failure of such Borrower to borrow, contnor convert a Loan after such Borrower has gieeris(deemed to have given) a Notice of
Borrowing or a Notice of Conversion/ Continuation;

(c) the failure of such Borrower to make any prapemgt in accordance with any notice delivered urgtation 2.10;

(d) the prepayment (including pursuant to SectidriPor other payment (including after acceleratioereof or pursuant to Section 2.09(c)
an Offshore Rate Loan on a day that is not thedagtof the relevant Interest Period; or

(e) the automatic conversion under Section 2.0ahgfOffshore Rate Loan to a Base Rate Loan on dhdays not the last day of the relevant
Interest Period;

including any such loss or expense arising fromithedation or reemployment of funds obtained bipimaintain its Offshore Rate Loans or
from fees payable to terminate the deposits frornthvBuch funds were obtained. For purposes of ta@lag amounts payable by the
Borrowers to the Lenders under this Section anctusdbsection 4.03(a), each Offshore Rate Loan imp@elender (and each related
reserve, special deposit or similar requiremerd)ldie conclusively deemed to have been fundellealBOR used in determining the
Offshore Rate for such Offshore Rate Loan by a hiatcdeposit or other borrowing in the interbankoelollar market for a comparable
amount and for a comparable period, whether osnoh Offshore Rate Loan is in fact so funded.
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4.05 Inability to Determine Rates. If the Agentatetines that for any reason adequate and reasomalales do not exist for determining the
Offshore Rate for an Applicable Currency for anguested Interest Period with respect to a prop@désthore Rate Loan, or that the Offsh
Rate applicable pursuant to subsection 2.13(aarfokpplicable Currency for any requested Interesidé with respect to a proposed Offst
Rate Loan does not adequately and fairly refleetcibst to the Lenders of funding such Loan, therhgéll promptly so notify the Company
and each Lender. Thereafter, the obligation olL#eders to make or maintain Offshore Rate Loansurater in such Applicable Currency
shall be suspended until the Agent revokes sudbeniit writing. Upon receipt of such notice, thengmany may revoke any Notice of
Borrowing or Notice of Conversion/Continuation trarbmitted by it or any other Borrower. If the Canp does not revoke such Notice,
then the Lenders shall make, convert or continad_trans, as proposed by the Company, in the anspetified in the applicable notice
submitted by the Company, but such Loans shall dgemconverted or continued as Base Rate Loareamhsif Offshore Rate Loans, as the
case may be, and such Loans shall be assumed Bpthpany notwithstanding the fact that the Loang mgially have been made to a
Subsidiary Borrower.

4.06 Certificates of Lenders. Any Lender claimiegwbursement or compensation under this Articleshéll deliver to the Company (with a
copy to the Agent) contemporaneously with the dairiarpayment a certificate setting forth in readdealetail the amount payable to the
Lender hereunder and such certificate shall belasive and binding on the applicable Borrower ia #ibsence of manifest error.

4.07 Substitution of Banks. Upon the receipt by@oenpany from any Lender (an "Affected Lender"paflaim for compensation under
Section 4.04, of notice that it cannot make OffgshiRate Loans under Section 4.02, or of a clainT&otes or Further Taxes under Section
4.01, then the Agent, at the Company's directiballs(i) request the Affected Lender to use goaithfefforts to obtain a replacement bank or
financial institution satisfactory to the Companyaicquire and assume all or a ratable part offallioh Affected Lender's Loans and
Commitments at the face amount thereof (a "Replac¢tender”); (ii) request one more of the othenders to acquire and assume all or

of such Affected Lender's Loans and Commitmentgiipdesignate a Replacement Lender. Any sucligthesion of a Replacement Lender
under clause (i) or (iii) shall be subject to thi@mpwritten consent of the Agent (which conserdlshot be unreasonably withheld).

4.08 Survival. The agreements and obligations @Bbrrowers in this Article IV shall survive theymaent of all other Obligations, and no
Borrower will have an obligation to pay any amohateunder unless a demand is made within 180 derstlae date upon which the Agent's
or applicable Lender's right to reimbursement arise

ARTICLE YV
CONDITIONS PRECEDENT

5.01 Conditions to Effectiveness of Restatemeng &ffiectiveness of this Agreement is subject tocthradition that the Agent shall have
received all of the following, in form and substarsatisfactory to the Agent and each Lender, asdfficient copies for each Lender:
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(a) Credit Agreement and Notes. This AgreementtheadNotes and the Swing Line Note executed by padly thereto;
(b) Resolutions; Incumbency.

(i) Copies of the resolutions of the board of dioes of the Company and each Subsidiary partyltoaan Document authorizing the
transactions contemplated hereby, certified ab®econd Restatement Date by the Secretary ossiatAnt Secretary or similar officer of
such Person; and

(i) A certificate of the Secretary or AssistantcB#gary or similar officer of the Company and e&cibsidiary party to a Loan Document
certifying the names and true signatures of thie@f§ of the Company or such Subsidiary authorinezkecute, deliver and perform, as
applicable, this Agreement, and all other Loan Dwents to be delivered by it hereunder;

(c) Organization Documents; Good Standing. Eadgh@following documents:

(i) the articles or certificate of incorporationcatihe bylaws of the Company and, as applicableattieles or certificate of incorporation or
formation, bylaws and limited partnership agreentdrgach Subsidiary party to any Loan Documenhasffect on the Second Restatement
Date, certified by the Secretary or Assistant Sacyeof the Company or such Subsidiary (or of theagal partner of such Subsidiary, as
applicable) as of the Second Restatement Dataga@pplicable, a certification as of the Second&esent Date from such person that there
has been no change therein since the Restatemt)t Bad

(i) a good standing certificate or certificatestatus for the Company and each Domestic Subsigety to any Loan Document from the
Secretary of State (or similar, applicable GovemtakAuthority) of its state of incorporation angch other states as shall be reasonably
requested by Agent;

(d) Legal Opinions.

(i) an opinion of Foley & Lardner, counsel to themipany and addressed to the Agent and the Lenders;

(i) an opinion of Van Doorne, Dutch counsel to empany and addressed to the Agent and the Lerateds

(iii) an opinion of such local counsel to the Comypas shall be requested by the Agent and addrésskd Agent and the Lenders.

(e) Payment of Fees. (a) Evidence of payment byCtirapany of all accrued and unpaid fees, costeapdnses to the extent then due and
payable on the Second Restatement Date, togettieAttorney Costs of BofA to the extent invoicedoprto or on the Second Restatement
Date, plus such additional amounts of Attorney €astshall constitute
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BofA's reasonable estimate of Attorney Costs iredior to be incurred by it through the closing pextings (provided that such estimate ¢
not thereafter preclude final settling of accourgsveen the Company and BofA); including any sums$ts; fees and expenses arising und
referenced in Sections 2.14 and 11.04; (b) Evidefigayment by the Company to the Agent for thedfienf each Lender under the Prior

Credit Agreement which signs this Agreement of mmoant equal to 0.125% of the sum of its Revolvirggth Commitment and outstanding
Term Loan A.

(f) Certificate. A certificate signed by a RespdsiOfficer, dated as of the Second Restatemerd, Btdting that:
(i) the representations and warranties containgitticle VI are true and correct on and as of sdate, as though made on and as of such
(i) no Default or Event of Default exists or woulelsult from the Credit Extension on such date; and

(iii) there has occurred since September 30, 200@&vent or circumstance that has resulted or amalsonably be expected to resultin a
Material Adverse Effect;

(9) Pro Forma Covenant Compliance Certificate. Apbance certificate signed by a Responsible Offidated as of the Second Restater
Date, stating that as of such date and after gieffert to the Geesink Acquisition, the Companinisompliance with Sections 8.16, 8.17,
8.18, 8.19 and 8.20 hereof on a pro forma basi$ e last day of the preceding fiscal quarter).

(h) Collateral Documents. The Collateral Documéatsamendments thereto), executed by the CompahytenSubsidiaries, as applicable
appropriate form for recording, where necessagetiver with:

(i) copies of all UCC-I financing statements tofthed, registered or recorded to perfect (or mamgeerfection of) the security interests of the
Agent for the benefit of the Lenders, and othéndi$, registrations and recordings necessary avidatle to perfect or maintain the Liens of
the Agent for the benefit of the Lenders in accamawith applicable law;

(i) written advice relating to such Lien and judgnt searches as the Agent shall have requesteduahdermination statements or other
documents as may be necessary to confirm thatdhat€ral is subject to no other Liens in favoraofy Persons (other than Permitted Liens);

(iii) all certificates and instruments representihg Pledged Collateral and stock and note trapsfeers executed in blank with signatures
guaranteed as the Agent may specify;
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(iv) to the extent requested by the Agent, fundficent to pay any filing or recording tax or f@econnection with any and all UCC-1
financing statements and the Mortgages;

(v) with respect to the Mortgaged Property, (A)AUTA Form B (or other form acceptable to the Agant the Lenders) mortgagee policy of
title insurance or a binder issued by a title iasge company satisfactory to the Agent insuringu(atertaking to insure, in the case of a
binder) that the Mortgages create and constitwigid first Lien against the Mortgaged Propertyamor of the Agent, subject only to
exceptions acceptable to the Agent, with such eseoents and affirmative insurance as the Agentnemgonably request or (B) evidence
satisfactory to the Agent that such policies isgoecsuant to the Original Credit Agreement andRHer Credit Agreement with respect to
such properties as the Agent may require remafulliforce and effect as to the Obligations undes Agreement;

(vi) evidence that the Agent has been named agpbgse under all policies of casualty insurancd,amnadditional insured under all policies
of liability insurance, required by the Mortgage;

(vii) flood insurance and earthquake insurancéhéoextent applicable, on terms satisfactory topent;

(viii) proof of payment (or arrangements therefatisfactory to the Agent) of any title insurancemiums, documentary stamp or intangible
taxes, recording fees and mortgage taxes payalslenimection with the recording of any Mortgagehar issuance of the title insurance
policies (whether due on the Second Restatemet @ah the future) including sums due in connectigth any future advances;

(ix) such consents, estoppels, subordination ageatsnwaivers and other documents and instrumeetuéed by landlords, tenants, bailees,
warehousemen and other Persons party to materitbets relating to any Collateral as to which Algent shall be granted a Lien for the
benefit of the Lenders, as requested by the Agadt;

(x) evidence that all other actions necessarynathé opinion of the Agent, desirable to perfeat protect the first priority Lien created by the
Collateral Documents, and to enhance the Ageniliyaio preserve and protect its interests in acdess to the Collateral, have been take
arrangements therefor satisfactory to the Agenetmen made);

(i) Geesink Acquisition.

(i) A true, correct and complete copy of the exedusale and Purchase Agreement dated as of Jug@@Bamong Powell Duffryn Holdings
BV, Powell Duffryn (International) Limited, Powdluffryn Investments Limited, Oshkosh Group BV, Osslk European Holdings SL,
Powell Duffryn Limited and the Company
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(the "Purchase Agreement") including all schedales exhibits thereto, together with evidence satisiy to Agent of the consummation,
subject to the funding of the Loans hereunderhefttansactions contemplated by the Purchase Agmemaccordance with the Purchase
Agreement and applicable laws;

(if) Copies of the consolidated balance sheet @fAbhquired Companies as at the fiscal years endmdiv31, 2000 and March 31, 2001 and
the related consolidated statements of incomeghbéders' equity and cash flows for such yearsinggfiorth in each case in comparative
form the figures for the previous fiscal year;

(i) [Intentionally Omitted];

(iv) Such other approvals, opinions, agreementsyoh@nts or materials as the Agent or any Lendern@@yest in connection with the
consummation of the transactions contemplated éytrchase Agreement which may include materialddacuments relating to litigation,
tax, accounting, labor, insurance and pension msadted a review of material contracts and contihgahilities of the Acquired Companies.

() Insurance Policies. Standard lenders' payattesements with respect to the insurance polaiegher instruments or documents
evidencing insurance coverage on the propertiisso€ompany in accordance with Section 6.18;

(k) Consent of Required Lenders. The Agent shalehaceived the consent of the Required Lendets ties Agreement and the amendmi
to the Prior Credit Agreement contemplated heregynde

() Windmill Ventures CV and Other Subsidiarieg.The Foreign Subsidiary Security Agreement purst@ahich Oshkosh European
Holdings SL has 100% of its equity interests pletipethe Agent, (ii) the Foreign Subsidiary Pledggeement pursuant to which Windmill
Ventures CV pledges the intercompany note of Ogshka®up BV to the Agent and (iii) the Foreign Sulisiy Guaranty Agreement pursui
to which Windmill Ventures CV guarantees all Obtigas under this Agreement and other documentatidorm reasonably satisfactory to
the Agent, together with an incumbency certifiozeetified by an officer of each such entity andrsather documents and certificates
requested by the Agent and, as appropriate joiadeéother documentation relating to the other @aiéd Documents (including
documentation in form reasonably satisfactory ®Alyent pursuant to which Windmill Ventures CV H89% of its equity interests pledged
to the Agent);

(m) Payment of Principal and Interest. Evidencpayment in full by the Company of the outstandiniggipal amount of all "Revolving
Loans" under the Prior Credit Agreement and all@ed and unpaid interest and fees thereunder; and

(n) Other Documents. Such other approvals, opinidasuments or materials as the Agent or any Lendgr request.
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5.02 Conditions to All Credit Extensions. The ohlign of each Lender to make any Loan to be made(ncluding its initial Loan) and the
obligation of the Issuer to Issue any Letter ofditréncluding the initial Letter of Credit) is sjdzt to the satisfaction of the following
conditions precedent on the relevant Borrowing @atssuance Date:

(a) Notice, Application. The Agent shall have reeei a Notice of Borrowing or in the case of anytste of any Letter of Credit, the Issuer
and the Agent shall have received an L/C Applicatio L/C Amendment Application, as required undect®n 3.02;

(b) Continuation of Representations and Warraniibs. representations and warranties in Article ®lidbe true and correct in all material
respects on and as of such Borrowing Date or IssiBate with the same effect as if made on and sgal Borrowing Date or Issuance C
(except to the extent such representations ancantaas expressly refer to an earlier date, in whide they shall be true and correct as of
such earlier date); and

(c) No Existing Default. No Default or Event of Redt shall exist or shall result from such Borrowior Issuance.

Each Notice of Borrowing and L/C Application or LAGnendment Application submitted by the Companyehader shall constitute a
representation and warranty by the Company hereuadef the date of each such notice and as &f Barowing Date or Issuance Date, as
applicable, that the conditions in this

Section 5.02 are satisfied.

ARTICLE VI
REPRESENTATIONSAND WARRANTIES

The Company represents and warrants to the Ageiheach Lender that both before and after givingatfto the consummation of the
transactions contemplated by the Loan Documenttu@ing the Geesink Acquisition):

6.01 Corporate Existence and Power. The Compaih, 8absidiary Borrower and each of its Material Sdiaries:

(a) is a corporation duly organized, validly exigtiand, to the extent applicable to such entitgdad standing under the laws of the
jurisdiction of its incorporatior

(b) has the power and authority and all governnidicnses, authorizations, consents and apprdwalsvn its assets, to carry on its business
in all material respects and to execute, delived, gerform its obligations under the Loan Documeénitshich it is a party;

(c) is duly qualified as a foreign corporation gch state in the United States and is licensedragdod standing under the laws of each
jurisdiction where its ownership, lease or operatd property or the conduct of its business rezgiguch qualification or license, if applice
to such entity; and
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(d) is in compliance with all Requirements of Laaxcept, in each case referred to in clause (claotse (d), to the extent that the failure to do
so could not reasonably be expected to have a Mbgatverse Effect.

6.02 Corporate Authorization; No Contravention. Eixecution, delivery and performance by the Companyits Subsidiaries of this
Agreement and each other Loan Document to which Betson is party, have been duly authorized biyeslessary corporate action, and do
not and will not:

(a) contravene the terms of any of that Persorgai@zation Documents;

(b) conflict with or result in any breach or coneation of, or the creation of any Lien under, adogument evidencing any material
Contractual Obligation to which such Person ismypar any order, injunction, writ or decree of aBpvernmental Authority to which such
Person or its property is subject; or

(c) violate any Requirement of Law.

6.03 Governmental Authorization. Excluding govermiaé approvals required in connection with the eiser by the Lenders of any security
interest in shares of a captive insurance compaibgifiiary, no approval, consent, exemption, autladion, or other action by, or notice to,
filing with, any Governmental Authority (except 8®that have been obtained and remain in effectan@cordings or filings in connection
with the Liens granted to the Agent under the Geitl Documents) is necessary or required in caiorewith the execution, delivery or
performance by, or enforcement against, the Compaiayy of its Subsidiaries (other than Non-Matdfiareign Subsidiaries) of this
Agreement or any other Loan Document.

6.04 Binding Effect. This Agreement and each otl@an Document to which the Company or any of itbstdiaries is a party constitute the
legal, valid and binding obligations of the Compamg any of its Subsidiaries to the extent it jmey thereto, enforceable against such
Person in accordance with their respective termce@ as enforceability may be limited by applieabankruptcy, insolvency, or similar laws
affecting the enforcement of creditors' rights gafig or by equitable principles relating to enfeability.

6.05 Litigation. There are no actions, suits, peatiegs, claims or disputes pending, or to the kestvledge of the Company, threatened or
contemplated, at law, in equity, in arbitrationb@fore any Governmental Authority, against the Canyp or its Subsidiaries or any of their
respective properties:

(a) which purport to affect or pertain to this Agneent, any other Loan Document or the Purchaseeftggat, or any of the transactions
contemplated hereby or thereby; or

(b) as to which there exists a substantial likedthof an adverse determination, which determinatimnd reasonably be expected to have a
Material Adverse Effect. No injunction, writ, temmamy restraining order or any order of any natuag been
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issued by any court or other Governmental Authqguityporting to enjoin or restrain the executiorljwdgy or performance of this Agreement,
any other Loan Document or the Purchase Agreeredirecting that the transactions provided forefireor therein not be consummated as
herein or therein provided.

6.06 No Default. No Default or Event of Default &sior would result from the incurring of any Obligns by the Company or from the gr
or perfection of the Liens of the Agent and the dexs on the Collateral. As of the Second RestateDate, neither the Company nor any
Subsidiary is in default under or with respectny &ontractual Obligation in any respect which jwidlally or together with all such
defaults, could reasonably be expected to havetarMbAdverse Effect, or that would, if such ddf@wad occurred after the Second
Restatement Date, create an Event of Default usidesection 9.01(e).

6.07 ERISA Compliance. Except as specifically dised in Schedule 6.07:

(a) Each Plan is in compliance in all material ezgp with the applicable provisions of ERISA, thed€ and other federal or state law. Each
Plan which is intended to qualify under Section(@)bf the Code has received a favorable deterioimétter from the IRS and to the best
knowledge of the Company, nothing has occurred fvhiguld cause the loss of such qualification. Tlengany and each ERISA Affiliate
has made all required contributions to any Plarjestito Section 412 of the Code, and no applicdiora funding waiver or an extension of
any amortization period pursuant to Section 41thefCode has been made with respect to any Plan.

(b) There are no pending or, to the best knowleddgeompany, threatened claims, actions or lawsaitgction by any Governmental
Authority, with respect to any Plan which has reslior could reasonably be expected to resultNtaterial Adverse Effect. There has been
no prohibited transaction or violation of the fidary responsibility rules with respect to any Plenich has resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred or is reasop&spected to occur; (ii) no Pension Plan has amfgded Pension Liability; (iii) neither
the Company nor any ERISA Affiliate has incurredr@asonably expects to incur, any liability undigle IV of ERISA with respect to any
Pension Plan

(other than premiums due and not delinquent undeti& 4007 of ERISA); (iv) neither the Company aay ERISA Affiliate has incurred,
or reasonably expects to incur, any liability (ammdevent has occurred which, with the giving ofiecetinder Section 4219 of ERISA, would
result in such liability) under

Section 4201 or 4243 of ERISA with respect to atiduiployer Plan; and (v) neither the Company ngr BRISA Affiliate has engaged in a
transaction that could be subject to Section 4066®242(c) of ERISA.

6.08 Use of Proceeds; Margin Regulations. The padeef the Loans are to be used solely for thequap set forth in and permitted by
Section 7.12 and Section 8.07. Neither the Companyany Subsidiary is generally engaged in thertass of purchasing or selling Margin
Stock or extending credit for the purpose of pusalgor carrying Margin Stock.
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6.09 Title to Properties. The Company and each NétBubsidiary have good record and marketalkeititfee simple to, or valid leasehold
interests in, all real property necessary or ueatié ordinary conduct of their respective busiasssxcept for such defects in title as could
not, individually or in the aggregate, reasonal#yelpected to have a Material Adverse Effect. Exasmlisclosed on Schedule 8.01, as of the
Second Restatement Date, the property of the Coyrguadhits Subsidiaries is subject to no Liens, othan Permitted Liens.

6.10 Taxes. Except as disclosed on Schedule éi&@ompany and its Subsidiaries (other than NoreN&tForeign Subsidiaries) have filed
all Federal and other material tax returns andnspequired to be filed, and have paid all Fedaral other material taxes, assessments, fees
and other governmental charges levied or imposed tigem or their properties, income or assets wilserdue and payable, except those
which are being contested in good faith by appaiprproceedings and for which adequate reservesbern provided in accordance with
GAAP. There is no proposed tax assessment aghm&dmpany or any Subsidiary that would, if madeeha Material Adverse Effect.

6.11 Financial Condition. (a) Each of (i) the aaditonsolidated financial statements of the Comgaulyits Subsidiaries dated Septembe
2000, and the related consolidated statementscofrie or operations, shareholders' equity and dasls for the fiscal year ended on that

date, and

(il the unaudited consolidated financial stateraaritthe Company and its Subsidiaries dated Mai¢t2301 and the related consolidated
statements of income or operations, shareholdguityeand cash flows for the six months ended a thate:

(x) were prepared in accordance with GAAP consthtepplied throughout the period covered theredxgept for the absence of footnotes
and as otherwise expressly noted therein, subifethie case of such unaudited financial statemémizdinary, good faith year end audit
adjustments;

(y) fairly present the financial condition of th@@pany and its Subsidiaries as of the date thenedfresults of operations for the period
covered thereby; and

(z) except as specifically disclosed in Scheduld gshow all material indebtedness and other lias| direct or contingent, of the Company
and its Subsidiaries as of the date thereof.

(b) Since September 30, 2000, there has been nerisllaAdverse Effect.

6.12 Environmental Matters. (a) Except as spedifiaisclosed in Schedule 6.12, the on-going openatof the Company and each of its
Subsidiaries comply in all respects with all Envimeental Laws, except such noampliance which would not (if enforced in accordamvith
applicable law) result in liability in excess of$000,000 in the aggregate (exclusive of amoungalga under insurance policies and
indemnity agreements which the Company or suchiBialpg reasonably expects to receive).

(b) Except as specifically disclosed in Schedul® fthe Company and each of its Material Subsieléaniave obtained all material licenses,
permits, authorizations and
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registrations required under any Environmental I(&nvironmental Permits") and necessary for thespective ordinary course operations,
all such Environmental Permits are in good standamgl the Company and each of its Subsidiariemarempliance with all material terms
and conditions of such Environmental Permits.

(c) Except as specifically disclosed in Schedul® gnone of the Company, any of its Subsidiariesnyr of their respective present property
or operations, is subject to any outstanding writieder from or agreement with any GovernmentahAtity, nor subject to (i) any judicial or
docketed administrative proceeding, respectingeamyronmental Law, Environmental Claim or HazardMegerial or (i) to the extent that
could reasonably be expected to have a MateriabfsdvEffect, any claim, proceeding or written r@fiom any Person regarding any
Environmental Law, Environmental Claim or HazardMegterial.

(d) Except as specifically disclosed in Schedul 6there are no Hazardous Materials or other ¢iomdi or circumstances existing with
respect to any property of the Company or any Slidryi, or arising from operations prior to the Sstt&estatement Date, of the Company or
any of its Subsidiaries that would reasonably hgeeted to give rise to Environmental Claims withogential liability of the Company and its
Subsidiaries in excess of $15,000,000 in the agdgecipr all such conditions, circumstances and gnigs (exclusive of amounts payable
under insurance policies and indemnity agreemehishathe Company or such Subsidiary reasonably@sgge receive). In addition, (i)

neither the Company nor any Subsidiary has anyngnoiend storage tanks (x) that are not properlysteged or permitted under applicable
Environmental Laws, or (y) that are leaking or disipg of Hazardous Materials off-site, which in @ugh case could reasonably be expected
to have a Material Adverse Effect, and (ii) the @amy and its Material Subsidiaries have met allemal notification requirements under
applicable Environmental Laws.

6.13 Collateral Documents. (a) The provisions aheaf the Collateral Documents are effective t@ataan favor of the Agent for the benefit
of the Lenders, a legal, valid and enforceablé fireority security interest in all right, title drinterest of the Company and its Subsidiaries in
the collateral described therein, subject onlyrtp Bermitted Liens.

(b) Each Mortgage when delivered will be effectivegrant to the Agent for the benefit of the Lersdaiegal, valid and enforceable lien or
the right, title and interest of the mortgagor unslech Mortgage in the mortgaged property describeckin. When each such Mortgage is
duly recorded in the offices listed on the schedalsuch Mortgage and the mortgage recording fedgaxes in respect thereof are paid and
compliance is otherwise had with the formal requieats of state law applicable to the recordingeaf estate mortgages generally, each such
mortgaged property, subject to the encumbrancegareptions to title set forth therein and any Rtteh Liens and except as noted in the
title policies delivered to the Agent pursuant to

Section 5.01, is subject to a legal, valid, enfalde and perfected first priority lien; and whemafiicing statements have been filed in the
offices specified in such Mortgage, such Mortgage areates a legal, valid, enforceable and peafefitst lien on, and security interest in, all
right, title and interest of the Company or such<$diary under such Mortgage in all personal priypaend fixtures covered by such
Mortgage, subject to no other Liens, except theigtirances and exceptions to title set forth theasmoted in the title policies delivered to
the Agent pursuant to Section 5.01 and Permittedd.i
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(c) All representations and warranties of the Caomypand any of its Subsidiaries party thereto com@diin the Collateral Documents are true
and correct.

6.14 Regulated Entities. None of the Company, argéh controlling the Company, or any Subsidiagn "Investment Company" within
the meaning of the Investment Company Act of 1¥Nither the Company nor any other Borrower is stttije regulation under the Public
Utility Holding Company Act of 1935, the FederalMrer Act, the Interstate Commerce Act, any statdipuibilities code, or any other U.S.
Federal or state statute or regulation limitingaitélity to incur Indebtedness.

6.15 No Burdensome Restrictions. Neither the Compam any Subsidiary is a party to or bound by @wptractual Obligation, or subject to
any restriction in any Organization Document, oy Requirement of Law, which could reasonably beeexgd to have a Material Adverse
Effect.

6.16 Copyrights, Patents, Trademarks and LicemsesThe Company and its Material Subsidiaries oware licensed or otherwise have the
right to use all of the patents, trademarks, sermarks, trade names, copyrights, contractual friaes, authorizations and other rights tha
reasonably necessary for the operation of thepeaettve businesses, without conflict with the rigbf any other Person. To the best
knowledge of the Company, no slogan or other aibiegt device, product, process, method, substgare or other material now employed,
or now contemplated to be employed, by the Comparany Subsidiary infringes upon any rights heldaby other Person, which
infringement could reasonably be expected to haMaterial Adverse Effect. Except as specificallgadosed in Schedule 6.16, no claim or
litigation regarding any of the foregoing is perglor threatened, and no patent, invention, dewpplication, principle or any statute, law,
rule, regulation, standard or code is pendingmthé knowledge of the Company, proposed, whickjtimer case, could reasonably be
expected to have a Material Adverse Effect.

6.17 Capitalization; Subsidiaries. As of the SecBedtatement Date, the Company has no Subsidi@ties than those specifically disclosed
in part

(a) of Schedule 6.17 hereto and has no equity imer#ts in any other corporation or entity othentizose specifically disclosed in part (b’
Schedule 6.17. The capitalization of the Compary/iemSubsidiaries as of the Second RestatememrtiBais set forth on part (a) of Schedule
6.17.

6.18 Insurance. Except as specifically disclosefdhedule 6.18, the properties of the Company @rlubsidiaries are insured with
financially sound and reputable insurance compam¢g\ffiliates of the Company in such amountshastich deductibles and covering such
risks as are customarily carried by companies eedjagsimilar businesses and are similarly situated

6.19 Swap Obligations. Neither the Company nor@rits Subsidiaries has incurred any outstandifggations under any Swap Contracts,
other than Permitted Swap Obligations. The Comgesyundertaken its own independent assessmestaufrisolidated assets, liabilities and
commitments and has considered appropriate meangighting and managing risks associated with suekters and has not relied on any
swap counterparty or any Affiliate of any swap cauparty in determining whether to enter into amaf Contract.

73



6.20 Solvency. The Company and each of its Mat&uddsidiaries are Solvent.

6.21 Subordination Provisions. The subordinati@visions contained in the Senior Subordinated Demuments are enforceable against
Company and the holders thereof, and the Loanwisinén the definition of "Senior Debt" included such provisions.

6.22 Subsidiary Borrower Supplements. For so langrgy Subsidiary shall be a Subsidiary Borrower répresentations and warranties of
such Subsidiary in such Subsidiary's Subsidiary®weer Supplement are true and correct.

6.23 Acquisition Matters. The Company has delivacethe Agent true, complete and correct copigh®fAcquisition Documents (including
all schedules, exhibits, annexes, amendments, exgpits, modifications and all other documents dedigt pursuant thereto or in connection
therewith). The Acquisition Documents as originakecuted and delivered by the parties thereto haveeen amended, waived,
supplemented or modified without the consent ofAfgent. The representations and warranties of C&hi@roup BV, Oshkosh European
Holdings SL and the Company set forth therein am¢he knowledge of the Company on the date ofAlgieement, the representations and
warranties of the other parties set forth thereéntaue and correct in all material respects ab®ftate thereof. On the date of this Agreement,
none of Oshkosh Group BV, Oshkosh European HoldBigghe Company nor any other party to any ofAhquisition Documents is in
default in the performance of or compliance witly @anovisions under the Acquisition Documents. Sabje the funding of the Loans,
hereunder, the Geesink Acquisition has been consiethin accordance with applicable laws and reguiat As of the date of this
Agreement, there has been no material adverse eharilge business, assets, liabilities (actuabotingent) operations, condition (financial
or otherwise) or prospects of the Acquired Compataken as a whole, as measured against the falatatements of the Acquired
Companies as of March 31, 2001. The consummatidineoGeesink Acquisition (including the relateddstments, incurrence of
Indebtedness and other aspects of such acquisitmndt breach, conflict with or contravene theiBeBubordinated Indenture or the notes
issued thereunder or any other material Contra@bdiation of the Company or its Subsidiaries éotthan Non-Material Foreign
Subsidiaries).

6.24 Full Disclosure. None of the representatianwarranties made by the Company or any Subsidiiatlye Loan Documents as of the date
such representations and warranties are made oredemade, and none of the statements containatyiexhibit, report, statement or
certificate furnished by or on behalf of the Companany Subsidiary (other than Non-Material FoneRubsidiaries) in connection with the
Loan Documents (including the offering and disctesmaterials delivered by or on behalf of the Conyp@ the Lenders prior to the Second
Restatement Date), contains any untrue statementradterial fact or omits any material fact reqgiite be stated therein or necessary to r
the statements made therein, in light of the cirstamces under which they are made, not misleadirg the time when made or delivered.
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ARTICLE VII
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, or any Loan or other Obligation shall remaipaid or unsatisfied, or any Let
of Credit shall remain outstanding, unless the Rredgu_enders waive compliance in writing:

7.01 Financial Statements. The Company shall deforéhe Agent, in form and detail satisfactorythe Agent and the Required Lenders, \
sufficient copies for each Lender:

(a) as soon as available, but not later than tHeeaf (i) five days after the filing thereof vhithe SEC and (ii) 105 days after the end of each
fiscal year (commencing with the fiscal year en8egtember 30, 2000), a copy of the audited coraelitbalance sheet of the Company and
its Subsidiaries as at the end of such year ancethted consolidated statements of income, shitelrsd equity and cash flows for such year,
setting forth in each case in comparative formfidperes for the previous fiscal year, and accomgéty the opinion of Arthur Andersen LI

or another nationally-recognized independent pudimounting firm ("Independent Auditor”) which repshall state that such consolidated
financial statements present fairly the financiasdiion for the periods indicated in conformity iWiBAAP applied on a basis consistent with
prior years. Such opinion shall not be qualifiedimited because of a restricted or limited exartioraby the Independent Auditor of any
material portion of the Company's or any Subsidsamgcords; and

(b) as soon as available, but not later than thieeeaf (i) five days after the filing thereof withe SEC and (ii) 45 days after the end of each
of the first three fiscal quarters of each fisagduy(commencing with the fiscal quarter ended Ddezr1, 2000), a copy of the unaudited
consolidated balance sheet of the Company andifisi@iaries as of the end of such fiscal quartertha related consolidated statements of
income, shareholders' equity and cash flows foptvéd commencing on the first day and endinghenldst day of such fiscal quarter,
together with a consolidating income statemenstah period, and certified by a Responsible Offafairly presenting, in accordance with
GAAP (subject to ordinary, good faith year-end aadjustments and the absence of footnotes), tla@dial position and the results of
operations of the Company and the Subsidiaries.

7.02 Certificates; Other Information. The Compahglkfurnish to the Agent, with sufficient copies feach Lender:

(a) concurrently with the delivery of the financ&ihtements referred to in subsection 7.01(a)rtéicate of the Independent Auditor stating
that in making the examination necessary therafdtrmowledge was obtained of any Default or EveriDefault, except as specified in such
certificate;

(b) concurrently with the delivery of the financg&htements referred to in subsections 7.01(all@p@ Compliance Certificate executed by a
Responsible Officer;
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(c) concurrently with the delivery of the financithtements referred to in subsection 7.01(ay ¢9nsolidating balance sheet and income
statement for such year (which need not be audited) in the case of such income statement, sdtitiyin comparative form the figures for
the previous fiscal year, and (ii) a budget for lext succeeding fiscal year;

(d) promptly, copies of all financial statementsl aeports that the Company sends to its sharetsmldad copies of all financial statements
and regular, periodic or special reports (includiimgms 10K, 10Q and 8K) that the Company or anysiligry may make to, or file with, the
SEC (it being understood that notification to thgeAt of actual availability of any of the foregoiog the internet shall constitute the
furnishing of same to the Agent); and

(e) promptly, such additional information regardihg business, financial or corporate affairs ef@mpany or any Subsidiary as the Agent,
at the request of any Lender, may from time to tiessonably request.

7.03 Notices. The Company shall promptly notify Agent:

(a) of the occurrence of any Default or Event ofdDét, and of the occurrence or existence of argnewr circumstance that foreseeably will
become a Default or Event of Default;

(b) of any matter that has resulted or could reaBlyrbe expected to result in a Material Adversiedf including, to the extent so applicable,
(i) any breach or non-performance of, or any deéfantler, a Contractual Obligation of the Compangmy Subsidiary; (ii) any dispute,
litigation, investigation, proceeding or suspendietween the Company or any Subsidiary and any @owental Authority; or (iii) the
commencement of, or any material development ip liigation or proceeding affecting the Companyaoy Subsidiary, including pursuant
to any applicable Environmental Laws;

(c) of the occurrence of any of the following eweatfecting the Company or any ERISA Affiliate (o event more than 10 days after
such event becomes known to an officer of the Compa any Subsidiary), and deliver to the Agent aadh Lender a copy of any notice
with respect to such event that is filed with a &wwnental Authority and any notice delivered byav&nmental Authority to the Company
or any ERISA Affiliate with respect to such event:

() an ERISA Event;
(i) a material increase in the Unfunded Pensiabllity of any Pension Plan;

(iii) the adoption of, or the commencement of ciimttions to, any Plan subject to Section 412 ofGlele by the Company or any ERISA
Affiliate resulting in a material contribution oghtion; or
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(iv) the adoption of any amendment to a Plan sulgec
Section 412 of the Code, if such amendment reBulismaterial increase in contributions or Unfunéshsion Liability.

(d) of any material change in accounting policiefimancial reporting practices by the Companyy af its consolidated Subsidiaries; and

(e) upon, but in no event later than 15 days aftey, officer of the Company or any Subsidiary beicgraware of (i) any and all enforcement,
investigation, cleanup, removal or other governralkeoit regulatory actions instituted, completedroeatened against the Company or any
Subsidiary or any of their respective propertiesspant to any applicable Environmental Laws whighld reasonably be expected to have a
Material Adverse Effect, (ii) all other material Bronmental Claims, and (iii) any environmentalsimilar condition on any real property
adjoining or in the vicinity of the property of ti@mpany or any Subsidiary that could reasonablgrtieipated to cause such property of the
Company or such Subsidiary or any part thereoktsubject to any material restrictions on the oshigr, occupancy, transferability or use of
such property under any Environmental Laws.

Each notice under this Section shall be accompanjedwritten statement by a Responsible Officétirggforth details of the occurrence
referred to therein, and stating what action thenany or any affected Subsidiary proposes to takenespect thereto and at what time.
Each notice under subsection 7.03(a) shall deswriteparticularity any and all clauses or provigoof this Agreement or other Loan
Document that have been (or foreseeably will beabined or violated.

7.04 Preservation of Corporate Existence, Etc. fixas otherwise expressly permitted hereby, thegamy shall, and shall cause each
Subsidiary (other than Subsidiaries with no matesaets) to:

(a) preserve and maintain in full force and efiestorporate existence and good standing (if apple) under the laws of its state or
jurisdiction of incorporation, except to the extethierwise expressly permitted here

(b) preserve and maintain in full force and eff@tgovernmental rights, privileges, qualificatiopgrmits, licenses and franchises necessary
or desirable in the normal conduct of its busiressept in connection with transactions permittecbbgtion 8.03 and sales of assets perm
by Section 8.02;

(c) use reasonable efforts, in the ordinary coofdmisiness, to preserve its business organizatidngoodwill except to the extent otherwise
expressly permitted herein; and

(d) preserve or renew all of its registered patdraslemarks, trade names and service marks, thg@mservation of which could reasonably
be expected to have a Material Adverse Effect.
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Except with respect to those Subsidiaries set fontSchedule 7.04, the Company shall cause eadidsay which is a Wholly-Owned
Subsidiary as of the Second Restatement Date tincerto exist as a Wholly-Owned Subsidiary so laagt shall be a Subsidiary.

7.05 Maintenance of Property. The Company shalhtaai, and shall cause each Subsidiary to maingaid preserve all its property which is
used or useful in its business in good working pedel condition, ordinary wear and tear exceptad,raake all necessary repairs thereto and
renewals and replacements thereof except wheraitbee to do so could not reasonably be expecidthve a Material Adverse Effect.

7.06 Insurance. In addition to insurance requirdmset forth in the Collateral Documents, the Comypehall maintain, and shall cause each
Subsidiary to maintain, with financially sound areghutable independent insurers, insurance witheisp its properties and business against
loss or damage of the kinds customarily insuredrsgidy Persons engaged in the same or similanbssj of such types and in such amounts
as are customarily carried under similar circumstarby such other Persons; including workers' coisgton insurance, public liability and
property and casualty insurance which amount siwlbe materially reduced by the Company in theabs of 30 days' prior written notice
the Agent; provided that self insurance of riskd Bnamounts customary in the Company's industayl &ie permitted. All casualty insurance
maintained by the Company shall name the Agemsspayee and all liability insurance shall naneeAbent as additional insured for the
benefit of the Lenders, as their interests may appdpon request of the Agent or any Lender, the@any shall furnish the Agent, with
sufficient copies for each Lender, at reasonatitrals (but not more than once per calendar yeaertificate of a Responsible Officer of
Company (and, if requested by the Agent, any instedroker of the Company) setting forth the natumeé extent of all insurance maintained
by the Company and its Subsidiaries in accordarittethis Section or any Collateral Documents (aridcl, in the case of a certificate of a
broker, were placed through such broker).

7.07 Payment of Obligations. The Company shall,svadl cause each Subsidiary to, pay and disclesglee same shall become due and
payable, all their respective obligations and lieibs, including:

(a) all tax liabilities, assessments and governaiaitarges or levies upon it or its propertiesszess, unless the same are being contested in
good faith by appropriate proceedings and adeqeataves in accordance with GAAP are being maiathby the Company or such
Subsidiary; and

(b) all material lawful claims which, if unpaid, wigl by law become a Lien upon its property in viimia of Section 8.01.

7.08 Compliance with Laws. The Company shall comahd shall cause each Subsidiary to comply, imalierial respects with all material
Requirements of Law of any Governmental Authoriaying jurisdiction over it or its business (inclagithe Federal Fair Labor Standards
Act), except such as may be contested in good daids to which a bona fide dispute may exist.
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7.09 Compliance with ERISA. The Company shall, ahall cause each of its ERISA Affiliates to: (a)intain each Plan in compliance in all
material respects with the applicable provisionEBISA, the Code and other federal or state lajvcélnse each Plan which is qualified ur
Section 401(a) of the Code to maintain such quealifon; and (c) make all required contributiongaty Plan subject to Section 412 of the
Code; to the extent that any failure to comply veitty such provision could reasonably be expectedsialt in liabilities in excess of
$3,000,000 for all such failures in the aggregate.

7.10 Inspection of Property and Books and Recdrlds.Company shall maintain and shall cause eachidiaby to maintain proper books of
record and account, in which full, true and coresgries in conformity with GAAP consistently apgalishall be made of all financial
transactions and matters involving the assets amthbss of the Company and such Subsidiary. Thep@oymshall permit, and shall cause
each Subsidiary to permit, representatives andieiident contractors of the Agent or any Lendeiigib and inspect any of their respective
properties, to examine their respective corpoffatancial and operating records, and make copieetif or abstracts therefrom, and to
discuss their respective affairs, finances and @ttsowith their respective directors, officers, amdependent public accountants, all at such
reasonable times during normal business hours sanften as may be reasonably desired, upon reasoadiance notice to the Company;
provided, however, when an Event of Default extisesAgent or any Lender may do any of the foregainthe expense of the Company at
any time during normal business hours and withdutiace notice; provided, further, that neitherAlgent nor any Lender shall conduct any
environmental testing of any owned or leased fgailf the Company or any Subsidiary without thepriritten consent of the Company,
which shall not unreasonably be withheld.

7.11 Environmental Laws. (a) The Company shall, strall cause each Subsidiary to, conduct its ojperaand keep and maintain its
property in compliance with all Environmental Lawtse violation of which could reasonably be expédteresult in liability to the Company
and its Subsidiaries in excess of $15,000,000eratigregate (net of any payments under insurarimégsoor indemnity agreements which
the Company or such Subsidiary reasonably expectsctive).

(b) Upon the written request of the Agent or anpder, the Company shall submit and cause eachk 8libsidiaries to submit, to the Agent
with sufficient copies for each Lender, at the Camys sole cost and expense, at reasonable irgeavedport providing an update of the
status of any environmental, health or safety céanpk, hazard or liability issue identified in amytice or report required pursuant to
subsection 7.03(e), that could, individually ot aggregate, result in liability in excess of $08,000 (net of any payments under insur:
policies or indemnity agreements which the Companyuch Subsidiary reasonably expects to receive).

7.12 Use of Proceeds. The Company shall use tleegds of the Loans

(a) to directly or indirectly finance the Geesinkquisition, (b) to pay fees and expenses relatedgdseesink Acquisition, (c) to make
investments in the Acquired Companies, (d) to foAcquisitions made in accordance with Sectiod &d (e) for working capital, capital
expenditures and other general corporate purpases nontravention of any Requirement of Law oaafy Loan
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Document; provided, however, the proceeds of TeoanLB shall be used solely for the purposes destiiib subsections (a), (b) and (c)
above.

7.13 Further Assurances. (a) The Company shallrertbat all written information, exhibits and repoiurnished to the Agent or the Lenders
do not and will not contain any untrue statemerd ofaterial fact and do not and will not omit tatetany material fact or any fact necessary
to make the statements contained therein not ndisigan light of the circumstances in which maded avill promptly disclose to the Agent
and the Lenders and correct any defect or erremtlag be discovered therein or in any Loan Docurpein the execution, acknowledgment
or recordation thereof.

(b) Promptly upon request by the Agent or the RegliLenders, the Company shall (and shall causefity Subsidiaries to) do, execute,
acknowledge, deliver, record, re-record, file,ite;fregister and re-register, any and all sucthracts, deeds, conveyances, security
agreements, mortgages, assignments, estoppelazes, financing statements and continuationstfetermination statements, notices of
assignment, transfers, certificates, assurancesthed instruments the Agent or such Lenders, agdlse may be, may reasonably require
from time to time in order

(i) to carry out more effectively the purposesto§tAgreement or any other Loan Document, (ii)ubject to the Liens created by any of the
Collateral Documents any of the properties, righitmterests covered by any of the Collateral Doents, (iii) to perfect and maintain the
validity, effectiveness and priority of any of tiellateral Documents and the Liens intended torbated thereby, and (iv) to better assure,
convey, grant, assign, transfer, preserve, pratedtconfirm to the Agent and Lenders the rightsigré or now or hereafter intended to be
granted to the Lenders under any Loan Documenhdeuany other document executed in connectiorettidr.

7.14 Additional Guaranties and Personal Properyd. Effective upon any Person (a) becoming a Bim8ubsidiary (other than (w) any
Domestic Subsidiary with less than 2.0% of theltassets of the Company and its Subsidiaries (dki@r Leasing Subsidiaries), (x) any
Leasing Subsidiary, (y) any Securitization Subsidend (z) any captive insurance company Subsifiiaryb) becoming or being required to
become a "Subsidiary Guarantor” under the Seniboflinated Indenture or a guarantor of any othboslinated Indebtedness of the
Company or any Domestic Subsidiary, such Persalh(gxaept in the case of Oshkosh European HoldBigsOshkosh Group BV and
Geesink Group BV) (i) join as a Guarantor underShesidiary Guaranty and the Subsidiary SecurityeAment pursuant to amendments
thereto in form and substance acceptable to th@tAge provide an intercompany note to the Compaihich shall be pledged to the Agent
pursuant to the Pledge Agreement and

(iii) provide such other of the items specifiedsinbsection 5.01(h) as shall be applicable themeteach case in form and substance acceptabl
to Agent; provided, that any Domestic Subsidiaryohldoes not become a party to the Subsidiary Giyaend the Subsidiary Security
Agreement because it does not satisfy the requinemeclause (w) above shall execute the Subsidiargranty and the Subsidiary Security
Agreement if it subsequently acquires sufficiersteds to satisfy such requirement; provided, furttieat if all Domestic Subsidiaries (other
than Leasing Subsidiaries) which are not parth&Subsidiary Guaranty and the Subsidiary SecAdtgement hold 4.0% or more of the
total assets of the Company and its Subsidiarige{dhan Leasing Subsidiaries), then such Dom&stixsidiaries shall promptly execute the
Subsidiary
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Guaranty and the Subsidiary Security Agreemenhat tipon such execution, such 4.0% threshold Ismger exceeded. The Company shall
promptly notify the Agent at any time at which,aacordance with this Section 7.14, any Subsidibal e required to join as a guarantor
under the Subsidiary Guaranty and the Subsidiacyi8g Agreement, with such determinations to belenbased on the average assets of the
relevant Subsidiary and other entities over thergkR2-month period.

7.15 Additional Real Property. Concurrent with tfag acquisition by the Company or any Domestic ®lidoy of any parcel of property
which has a value in excess of $5,000,000 or @ptyuisition or lease by the Company or any Dom&stbsidiary of any parcel of property
which, in the Agent's determination, is otherwigsignificant value to the operations of the Compand its Subsidiaries, unless the Reqt
Lenders shall otherwise direct, the Company sbakhall cause such Domestic Subsidiary to, exemnudedeliver to the Agent a Mortgage on
such parcel or leasehold substantially in the fofrihe applicable Mortgages executed and deliverethe Closing Date, together with such
other of the items specified in subsection 5.0a&¥hall be applicable thereto, in each case m ford substance acceptable to the Agent.

7.16 Additional Pledge. Effective upon any Perseodming a Subsidiary of the Company or any of itestiaries (including without
limitation any Leasing Subsidiary), the Companylistaad shall cause each Domestic Subsidiary edge the stock or other equity interests
thereof held by it to the Agent pursuant to docutaton reasonably acceptable to the Agent; provitieat the equity interests of
Securitization Subsidiaries and Oshkosh/McNeilugRcial Services Partnership need not be pledgendyatime; provided, further, that only
65% of the equity interests of any Foreign Subsydéhall be required to be pledged (except thaCtmpany shall cause to be so pledged to
the Agent 100% of the equity interests of (i) Windidentures CV and Oshkosh European Holdings Sdl @i any other Foreign Subsidiary
(whether or not a first-tier Foreign Subsidiary) $o long as any such Foreign Subsidiary is a "idry Guarantor" under the Senior
Subordinated Indenture and so long as such pledgermitted by applicable law, in light of the @nt Loan structure hereunder (and upon
any such Foreign Subsidiary ceasing to be suctbaidiary Guarantor, then so long as no Defaultv@ri of Default has occurred and is
continuing the Agent shall release the pledge gfeaquity interest in such Foreign Subsidiary whiahuld not have been required but for this
proviso)).

ARTICLE VIII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmergumelter, or any Loan or other Obligation shall remaipaid or unsatisfied, or any Let
of Credit shall remain outstanding, unless the Redu_enders waive compliance in writing:

8.01 Limitation on Liens. The Company shall notl ghall not suffer or permit any Subsidiary togdtty or indirectly, make, create, incur,
assume or suffer to exist any Lien upon
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or with respect to any part of its property, whethew owned or hereafter acquired, other than elilewWing ("Permitted Liens"):

(a) any Lien existing on property of the Companyny Subsidiary on the Second Restatement Datsetrfdrth in Schedule 8.01 securing
Indebtedness outstanding on such date;

(b) any Lien created under any Loan Document;

(c) Liens for taxes, fees, assessments or othegrgmental charges (other than any Lien imposedRiSE or in respect of environmental
obligations) which are not delinquent or remainaidg without penalty, or to the extent that nayment thereof is permitted by Section 7
provided that no notice of lien has been filedewrarded under the Code;

(d) carriers', warehousemen's, mechanics', langllarchterialmen's, repairmen's or other similansiarising in the ordinary course of
business which are not delinquent or remain payafifeout penalty or which are being contested indytaith and by appropriate
proceedings, which proceedings have the effectefgnting the forfeiture or sale of the propertgjsat thereto;

(e) Liens (other than any Lien imposed by ERISA)gisting of pledges or deposits required in thénany course of business in connection
with workers' compensation, unemployment insurarakother social security legislation;

(f) Liens on the property of the Company or its Sidlaries securing (i) the non-delinquent perforo®aaf bids, trade contracts (other than for
borrowed money), leases, statutory obligationsJdntingent Obligations in connection with perfamee bonds, Surety Bonds and appeal
bonds, and (iii) other non-delinquent obligatiofsdike nature, in each case, incurred in ther@aui course of business; provided that all
such Liens in the aggregate could not (taking agcount the probable likelihood of their being eoéal) reasonably be expected to cause a
Material Adverse Effect;

(9) Liens consisting of judgment or judicial attawnt liens, provided that the enforcement of sueim4 is effectively stayed and the
obligations secured by all such Liens in the aggiegt any time outstanding for the Company an8itssidiaries do not exceed $5,000,000;

(h) easements, rights-of-way, restrictions androgirailar encumbrances incurred in the ordinaryrsewf business which, in the aggregate,
are not substantial in amount, and which do neiniy case materially detract from the value of tteperty subject thereto or interfere with
ordinary conduct of the businesses of the Companita Subsidiaries;

(i) Liens on assets of corporations which becomestliaries after the Second Restatement Date; gedyihowever, that such Liens existe
the time the respective corporations became Swrsgdiand were not created in anticipation theagadfthe obligations secured by all such
Liens in the aggregate at any time outstandingai@rceed (i) $25,000,000, less (ii) amounts ontitey under paragraphs (j) and (p);
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() purchase money security interests on any ptgequired or held by the Company or its Subsid#rsecuring Indebtedness incurred or
assumed for the purpose of financing all or any pfathe cost of acquiring such property; providleat (i) any such Lien attaches to such
property concurrently with or within 20 days aftee acquisition thereof, (ii) such Lien attachelglgato the property so acquired in such
transaction and other like assets in respect ofhwfinancing was provided by the same lender tothigjor of such Indebtedness, (iii) the
principal amount of the debt secured thereby dotexceed 100% of the cost of such property, andlfe principal amount of the
Indebtedness secured by any and all such purchaseynsecurity interests shall not at any time edctmether with Indebtedness permitted
under subsection 8.05(d), (i) $25,000,000, le$s(ifiounts outstanding under paragraphs (i) and (p);

(k) Liens securing obligations in respect of cdp@ases on assets subject to such leases, praideduch capital leases are otherwise
permitted hereunder;

() Liens arising solely by virtue of any statutarycommon law provision relating to banker's lietights of set-off or similar rights and
remedies as to deposit accounts or other fundstaiaéd with a creditor depository institution; pided that (i) such deposit account is not a
dedicated cash collateral account and is not sutgeestrictions against access by the ComparangrSubsidiary in excess of those set forth
by regulations promulgated by the FRB, and (ii)hsdeposit account is not intended by the ComparangrSubsidiary to provide collateral
the depository institution;

(m) Liens on vehicles or related property secudhligations under any Floor Plan Financing Facilityurred in the ordinary course of
business; provided, that the aggregate principaluarinof all obligations at any time outstanding endll Floor Plan Financing Facilities after
giving effect to such incurrence does not exceeddtal cost of the vehicles and equipment secisimdy obligations;

(n) Liens on assets acquired with the proceedsdfstrial revenue bonds securing Indebtednessrettar assumed to acquire such property;
provided, that the obligations secured by such 4 @mnot exceed $20,000,000 in the aggregate airaryoutstanding for the Company and
its Subsidiaries;

(o) Liens upon assets of any Securitization Subsjdielating to any Permitted Securitization;

(p) Liens securing other obligations of the Compang its Subsidiaries not to exceed in the aggeegfaany one time outstanding (i)
$25,000,000 less (i) amounts outstanding undeagraphs (i) and (j); and

(q) Escrow rights of the Ministry of Defense of thaited Kingdom relative to drawings and other tedbintellectual property related to the
Company's contracts with such Ministry.

8.02 Disposition of Assets. The Company shall ant] shall not suffer or permit any Subsidiary icectly or indirectly, (x) issue any equity
interests of any Subsidiary to any Person whiatotsthe Company or a Subsidiary or (y) sell, asdiggse, convey, transfer or otherwise
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dispose of (whether in one or a series of transas}iany property, including accounts and notesivable, with or without recourse (each, an
"Asset Disposition"), or enter into any agreemenda any of the foregoing, except:

(a) dispositions of inventory, or used, worn-ousarplus equipment, all in the ordinary course udibess;
(b) the sale of equipment to the extent that sughipenent is exchanged for credit against the puelpaice of similar replacement equipm:

(c) Asset Dispositions by the Company or any Suasjidhat are not otherwise permitted under thistiBa 8.02 to the extent that proceeds
from such dispositions are either (i) reinvestedi®yCompany or such Subsidiary in similar propeirithin 180 days of such disposition (or
within 210 days of such disposition in the eveiat tthe Company or such Subsidiary has enteredhitegal, valid and binding contract to
reinvest such proceeds within such 180 day penodij) applied towards the purchase price of aguisition otherwise permitted pursuant to
the provisions of this Agreement within 180 dayswo¢h disposition;

(d) Asset Dispositions by the Company or any Suasjdo any Wholly-Owned Subsidiary that is paxthe Subsidiary Guaranty and Asset
Dispositions permitted by Section 8.03(c);

(e) sales of accounts receivable and related rigims of rights as lessor under capitalized leasédsrelated equipment and rights) to or by a
Securitization Subsidiary pursuant to a Permittedu@itization;

(f) sale/leaseback transactions involving an agapegonsideration not to exceed $10,000,000 dfeedate hereof;
(9) the transfer of Lease Assets to Leasing Sudnséd solely in connection with Leasing Transadjon

(h) the sale or other disposition of the assestagk of Summit Performance Systems, Inc. in exghdar cash or a promissory note;
provided, that any such promissory note is pledgatie Agent pursuant to the Pledge Agreement;

(i) Asset Dispositions that are not otherwise pé&ediin this
Section 8.02 and which are of property locatedidatsf the United States; provided; that the agatednir market value of all such property
disposed of after the date hereof (valued at the tf disposition) shall not exceed $12,500,000;

() Asset Dispositions of property (1) acquired suant to

Section 8.04(a) or (2) acquired as an Investmersyaunt to Section 8.04(l§dp); provided, that the aggregate fair market valusuch propert
referred to in clause (2) shall not exceed $10@@after the date hereof;

(k) the granting of non-exclusive licenses of ptaetrademarks and copyrights by the Company orSasidiary;
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() Asset Dispositions identified on Schedule 8.02;

(m) sales at a discount in the ordinary courseusfriess of accounts receivable arising out of daldhe Company or its Domestic
Subsidiaries to Persons domiciled outside of theddrStates; and

(n) dispositions not otherwise permitted hereundegich are made for fair market value; providedi {ijaat the time of any disposition, no
Event of Default shall exist or shall result froothk disposition, (ii) at least 75% of the aggregaties price from such dispositions shall be
paid in cash, and (iii) the aggregate value oéaflets so sold by the Company and its Subsidiafteisthe date hereof, together, shall not (x)
represent more than 10% of Net Worth, as wouldhosva in the consolidated financial statements ef@ompany and its Subsidiaries as at
the end of the fiscal quarter next preceding thte da which such determination is made, or (y)dsponsible for more than 10% of the
consolidated net revenues or consolidated net iraafithe Company and its Subsidiaries for the 12#imperiod ending as of the end of the
fiscal quarter next preceding the date of detertiina

8.03 Consolidations and Mergers. The Company siodjland shall not suffer or permit any Subsidiarymerge, consolidate with or into, or
convey, transfer, lease or otherwise dispose oé{ladr in one transaction or in a series of tramsag) all or substantially all of its assets
(whether now owned or hereafter acquired) to dawtor of any Person, except:

(a) any Wholly-Owned Subsidiary may merge with aeotWholly-Owned Subsidiary, provided, that pursuant to thissection (a), a Forei¢
Subsidiary may only merge with another Foreign &lilas/ and a Domestic Subsidiary may only mergénaimother Domestic Subsidiary;

(b) any Subsidiary may merge with the Company, ijpled that (i) the Company shall be the continuinguviving corporation, or with any
one or more Subsidiaries, and (ii) if any trangacshall be between a Subsidiary and a Wholly-OwSigosidiary, the Wholly-Owned
Subsidiary shall be the continuing or survivingpmmation;

(c) another Person organized under the laws oktatg of the United States may merge with or cadatd into the Company or any
Subsidiary so long as (i) no Default or Event ofddét shall have occurred and be continuing eitiefore or after giving effect to such
transaction (determined in respect of Sections, 81, 8.18, 8.19 and 8.20 on a pro forma basif #e last day of the prior fiscal quarter),
(i) the Company or such Subsidiary is the sungviterson, and (iii) all applicable legal requiretsdmave been satisfied;

(d) any Subsidiary may transfer, dispose of oraébr substantially all of its assets (upon vaamg liquidation or otherwise), to the Compse
or another Wholly-Owned Subsidiary;

(e) the Company may merge with a corporation omghunder the laws of any state of the United Statéely for the purpose of
reincorporating in such other state so long ath@)surviving Person assumes the Company's Oldigatinder the Loan Documents
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pursuant to a written instrument reasonably satisfg to the Agent and (ii) no Default or Eventlddfault has occurred and is continuing or
would occur after giving effect thereto; and

(f) the Company or any Subsidiary may sell or tfanassets to effect an Investment in a Joint tenpermitted by Section 8.04(e).

8.04 Loans and Investments. The Company shallumahase or acquire, or suffer or permit any Subsydio purchase or acquire, or make
any commitment therefor, any capital stock, eqintgrest, or any obligations or other securitigsoofany interest in, any Person, or make or
commit to make any Acquisitions, or make or contmitnake any advance, loan, extension of crediapital contribution to or any other
investment in, any Person including any Affiliafetoe Company (together, "Investments"), except for

(a) Investments held by the Company or Subsidiathé form of cash equivalents or short term maiietsecurities;

(b) extensions of credit in the nature of accoueteivable or notes receivable arising from the sallease of goods or services in the
ordinary course of business;

(c) Investments by the Company or any Subsidiaiy/holly-Owned Subsidiaries party to the Subsidi@aranty and other Indebtedness
incurred pursuant to subsection 8.05(e);

(d) Investments incurred in order to consummateudsitions otherwise permitted herein, provided ffijatvithout the prior written consent of
the Required Lenders, the aggregate consideratamsisting of cash paid plus assumption of Indei®ssd) for Acquisitions undertaken by
Company and its Subsidiaries (other than the pegn#élsguisitions described on Schedule 8.04(d)) statlexceed $35,000,000 for any single
Acquisition or series of related Acquisitions 010$1000,000 in the aggregate for all such Acquisgioonsummated after the Second
Restatement Date, (ii) such Acquisitions are uradkem in accordance with all applicable Requiremehtsaw, (iii) the prior, effective writte
consent or approval to such Acquisition of the Hazfrdirectors or equivalent governing body of Hvguiree is obtained, (iv) the Company
provides the Agent and the Lenders with a certificd least ten days prior to the consummatioruch $\cquisition evidencing that, after
giving effect to such Acquisition, no Default ordht of Default would occur (as determined in respé&ections 8.16, 8.17, 8.18, 8.19 and
8.20 on a pro forma basis as of the last day opteeeding fiscal quarter); provided, however, thath requirement may be waived by the
Agent in its sole and absolute discretion in respéany Acquisition with a total consideration$#0,000,000 or less; and (v) the Person or
business which is the subject of such Acquisit®imithe same or similar line of business as thengamy and its Subsidiaries or another
business relating thereto.

(e) Investments in Joint Ventures (other than LrepSiubsidiaries) not exceeding $35,000,000 in gugemate after the Second Restatement
Date;

(f) Investments constituting Permitted Swap Obliyad or payments or advances under Swap Contraleting to Permitted Swap
Obligations;
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(9) loans, advances and progress payments to \v@notitiie Company and its Subsidiaries, or suppleéessich vendors, to enable such
vendors and suppliers to purchase goods or pabis pvocessed and sold to the Company and its Batiss in the ordinary course of
business and consistent with past practices;

(h) loans and advances to officers, directors anpleyees of the Company and its Subsidiaries nekteed $2,500,000 in the aggregate at
any one time outstanding;

() Investments (including debt obligations) re@hin connection with the bankruptcy or reorgamizabf suppliers and customers and in
settlement of delinquent obligations of, and oftisputes with, customers and suppliers arisinpénardinary course of business;

(j) loans and advances to sales representativieee @@ompany or its Subsidiaries in the ordinaryrsewf business and consistent with past
practices;

(k) Investments (i) by the Company or any SubsidiarSubsidiaries to the extent not permitted urad@use (c) above and (i) incurred in
order to consummate Acquisitions of (x) assetstextautside the United States or (y) Persons wéiiemot organized under the laws of the
United States or any state thereof; provided, thebggregate cash consideration paid therefar thiéeSecond Restatement Date shall not
exceed $35,000,000; provided, further, that any $neestment made in order to consummate an Ad@nsshall be made in compliance
with clauses (ii), (iii),

(iv) and (v) of paragraph (d) above;

() Cash Investments in Leasing Subsidiaries ctingi€xclusively of Lease Assets solely in conrectivith the consummation of Leasing
Transactions and additional Investments in LeaSingsidiaries consisting of cash and other properan amount not to exceed either (i) the
sum of (A) $25,000,000 plus (B) the aggregate ctgldends or distributions paid by the Leasing Sdibsies after the Second Restatement
Date, or (ii) $10,000,000 in any fiscal year;

(m) Investments aggregating not in excess of $I000® made after the date hereof in a Subsidiaighwik a captive insurance company; (n)
Investments aggregating not in excess of $125,08denafter the date hereof in Securitization Subsgs;

(o) Investments of a nature not contemplated bydhegoing clauses hereof that are outstanding i'edSecond Restatement Date and set
forth in Schedule 8.04 (0) hereto;

(p) Investments in Subsidiaries of up to the Dadlguivalent of 150,000,000 Euros in order to consane the Geesink Acquisition, as set
forth on Schedule 8.04(p); and

(g) Other Investments aggregating no more than0®D0000 after the date hereof.
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8.05 Limitation on Indebtedness. The Company siall and shall not suffer or permit any Subsidtarycreate, incur, assume, suffer to exist,
or otherwise become or remain directly or inding&itible with respect to, any Indebtedness, except:

(a) Indebtedness incurred pursuant to this Agreémen

(b) Indebtedness consisting of Contingent Obligetipermitted pursuant to Section 8.08;
(c) Indebtedness existing on the Second Restatdbaatand set forth in Schedule 8.05;
(d) Indebtedness incurred in connection with legsgmitted pursuant to Section 8.10;

(e) (i) unsecured Indebtedness owed (A) to the Gomppr any Wholly-Owned Subsidiary which is a Guéwa (B) by any Subsidiary or by
the Company or any Wholly-Owned Subsidiary which iSuarantor to any Wholly-Owned Subsidiary whigh iGuarantor so long as it is
evidenced by a note pledged to the Agent, (ii) oused Indebtedness owed by the Company or any name@tor Subsidiary to any non-
Guarantor Subsidiary or the Company and (iii) unsed Indebtedness owed by the Company to any Lg&sibsidiary to the extent of funds
advanced to the Company in connection with the Gomis cash pooling arrangements.

(f) Indebtedness evidenced by the Senior Subomrihidbtes;

(9) unsecured Indebtedness incurred on a suboedirmsis on terms (other than interest and feashvehall be at a market rate) not
materially less favorable (or in the case of teafhsubordination, no less favorable) to the Lendeas those of the Senior Subordinated
Notes or on such other terms and conditions applrbyethe Agent and the Required Lend:

(h) unsecured Indebtedness owed to former McNeslhaseholders in an aggregate principal amountmexteed $3,300,000 at any one time
outstanding;

(i) Indebtedness which represents deferred purghése obligations of the Company or a Subsidiaguired in connection with (i)
Acquisitions permitted by Section 8.04(d) or (igtPurchase Agreement;

()) Indebtedness of Securitization Subsidiariesolthis non-recourse to the Company or any otheri8ialg and which is incurred in
connection with a Permitted Securitization;

(k) Indebtedness incurred in connection with tiseidsice of industrial revenue bonds in a principabant not to exceed $20,000,000 at any
one time outstanding; and

() other Indebtedness with an aggregate prin@pabunt not to exceed $45,000,000 at any time awdsig.
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8.06 Transactions with Affiliates. The Company that, and shall not suffer or permit any Subsigliar, enter into any transaction with any
Affiliate of the Company, except upon fair and i@@able terms no less favorable to the Company dr Subsidiary than would obtain in a
comparable arm's-length transaction with a Pergbram Affiliate of the Company or such Subsidiang @&xcept for the following:

(a) any employment or severance agreement andraegdment thereto entered into by the Company oo&itg Subsidiaries in the ordinary
course of business;

(b) transactions between (i) the Company and arar&uor, (i) Guarantors, (iii) the Company or &ybsidiary and any Leasing Subsidiary
(including the contribution of overhead costs cetgsit with past practice) in the ordinary courseusdiness or (iv) non-Guarantor
Subsidiaries;

(c) the payment of reasonable directors' fees aneéfits, provided that the amount of such feestamatfits paid to any Affiliate does not
exceed the amount of such fees and benefits padyderson who is not otherwise an Affiliate af ompany;

(d) payments permitted pursuant to Section 8.11team$actions permitted pursuant to Section 8.(Beation 8.08;

(e) the provision of officers' and directors' indgfication and insurance in the ordinary courséudiness to the extent permitted by
applicable law; and

(f) the payment of employee salaries, bonuses ampdoyee benefits in the ordinary course of busirfggduding the payment of commissic
on behalf of any Leasing Subsidiary by the Compamgny of its Subsidiaries consistent with pastiicas and in the ordinary course of
business).

8.07 Use of Proceeds. The Company shall not, aalilrsbt suffer or permit any Subsidiary to, use aoytion of the proceeds of any Loan or
any Letter of Credit, directly or indirectly, (i purchase or carry Margin Stock,

(i) to repay or otherwise refinance indebtedndat® Company or others incurred to purchase ayddargin Stock, (iii) to extend credit for
the purpose of purchasing or carrying any Margockstor (iv) to acquire any security in any trarigacthat is subject to Section 13 or 14 of
the Exchange Act.

8.08 Contingent Obligations. The Company shall ant] shall not suffer or permit any Subsidiarycreate, incur, assume or suffer to exist
any Contingent Obligations except:

(a) endorsements for collection or deposit in ttdnary course of business;

(b) Permitted Swap Obligations;

(c) Contingent Obligations of the Company and itbSdiaries existing as of the Second Restatematd &nd listed in Schedule 8.08;
(d) Contingent Obligations with respect to Indelpiesk of the Company's Wholly-Owned Subsidiariemfiggd pursuant to Section 8.05;
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(e) Contingent Obligations with respect to Sureigtiuments incurred by the Company and its Sulrggigincluding on behalf of third
parties) in the ordinary course of business;

(f) Contingent Obligations of the Company and itedy-Owned Subsidiaries in respect of leasing paiats with financial institutions
mutually acceptable to the Company and the Ageahiamount not to exceed $2,000,000 incurred pear (g to a maximum of $7,000,000
at any one time outstanding), without duplicatiémmounts covered by subsection (j) below;

(g) Contingent Obligations with respect to letteferedit issued to support Indebtedness incumezbinnection with industrial revenue bonds
permitted pursuant to Section 8.05(h) with an agateface amount not exceeding at any time $20000,

(h) Contingent Obligations of any Subsidiary whisla captive insurance company Subsidiary whichramerred in the ordinary course of its
business and are non-recourse to the Companysothiér Subsidiaries;

(i) Contingent Obligations of the Company's Sulasigis arising from their becoming a "Subsidiary ua#or" under the Senior Subordinated
Indenture to the extent that such Subsidiaries kaweplied with Section 7.14 (provided, that OshkEsinopean Holdings SL, Oshkosh Grt
BV and Geesink Group BV shall not be required tmply with such Section 7.14);

() Contingent Obligations which are recorded abilities on the balance sheet of the Company @n8ubsidiaries in accordance with
GAAP;

(k) Contingent Obligations aggregating up to $20,000 in respect of which the Company or its Subsies have contractual
indemnification rights against a third party; and

() other Contingent Obligations (except in respefabbligations of Leasing Subsidiaries) not exéegat any time $25,000,000 in the
aggregate in respect of the Company and its Suirgditogether.

8.09 Joint Ventures. The Company shall not, antl ebasuffer or permit any Subsidiary to enteiminy Joint Venture, other than (a) in the
ordinary course of business and (b) in complianitke subsection 8.04(e).

8.10 Lease Obligations. The Company shall not,sdradl not suffer or permit any Subsidiary to, ceeatt suffer to exist any obligations of the
Company or any Subsidiary for the payment of rentahy property under lease or agreement to lexsept for:

(a) leases of the Company and of Subsidiariesistence on the Second Restatement Date and anyakmxtension or refinancing thereof;
(b) operating leases entered into by the CompamygrSubsidiary after the Second Restatement Ddteeiordinary course of business;
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(c) leases entered into by the Company or any 8iglrgiafter the Second Restatement Date pursuasati¢sleaseback transactions entered
into in the ordinary course of business; and

(d) capital leases other than those permitted uddesses (a) and (c) of this Section, enteredhgtthe Company or any Subsidiary after the
Second Restatement Date to finance the acquigifiequipment.

8.11 Restricted Payments. The Company shall ndtshall not suffer or permit any Subsidiary to,ldee or make any dividend payment or
other distribution of assets, properties, casttsigobligations or securities on account of araret of any class of its capital stock, or
purchase, redeem or otherwise acquire for valueshayes of its capital stock or any warrants, sgirtoptions to acquire such shares, now or
hereafter outstanding (collectively, "Restricteculeg Payments"); except that any Subsidiary mayateand make dividend payments and
other distributions to its shareholders on a pta basis and the Company may:

(a) declare and make dividend payments or othgviltlisions payable solely in its common stock;

(b) purchase, redeem or otherwise acquire sharis @dmmon stock or warrants or options to acqgaimg such shares with the proceeds
received from the substantially concurrent issueext shares of its common stock; and

(c) declare or pay cash dividends to its stockhsléed purchase, redeem or otherwise acquire sbhitsscapital stock or warrants, rights or
options to acquire any such shares for cash anghet@d on a cumulative consolidated basis; provittet, (i) all such payments made in any
period of four fiscal quarters (ending with thecisquarter in which any such payment is made) siohlexceed the lesser of (A) the sum of
(1) the Company's consolidated net income for gvéod of four fiscal quarters ending with the setpneceding fiscal quarter prior to the
fiscal quarter in which such payment is made (8ipee), plus (2) only to the extent necessaryaomit the payment of up to $5,000,000 in
Restricted Equity Payments during any fiscal yaaramount equal to all or any portion of the DivideSupplement Amount as designated in
writing to the Agent by the Company at least fiuesBiess Days prior to the payment of such increat@mbount, and (B) the sum of (1)
$6,000,000, plus (2) 7.5% of the Company's conat#d net income for the period specified in cla#geand (ii) immediately after giving
effect to such proposed action, no Default or Edidefault would exist (determined with respecBections 8.16, 8.17 and 8.18 on a pro
forma basis as of the last day of the previousfigoarter).

8.12 ERISA. The Company shall not, and shall néfeswr permit any of its ERISA Affiliates to: (@ngage in a prohibited transaction or
violation of the fiduciary responsibility rules Witespect to any Plan which has resulted or caddanably expected to result in liability of
the Company in an aggregate amount in excess 008800; or (b) engage in a transaction that cbaldubject to Section 4069 or 4212(c
ERISA.
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8.13 Change in Business. The Company shall notshall not suffer or permit any Subsidiary to, egg@ any material line of business
substantially different from those lines of busmearried on by the Company and its SubsidiarietherSecond Restatement Date.

8.14 Accounting Changes. The Company shall notshadl not suffer or permit any Subsidiary to, feke any significant change in
accounting treatment or reporting practices, ex(igjais required by GAAP, (ii) a change in the ampation method employed thereby to
straight line depreciation and

(iii) any other change which does not affect thiewations required to determine compliance witlotid® 8.16, 8.17, 8.18, 8.19 or 8.20 or (b)
change the fiscal year of the Company or of anystiidry, except such changes which are requireddar to conform the Acquired
Companies to a September 30 fiscal year end.

8.15 Amendments to Charter and Agreements; Subatetinndebtedness. The Company will not, nor witleirmit any Subsidiary to, (a)
make any amendment or modification to any indentunoées or other agreement evidencing or goveraimgsubordinated Indebtedness,
including without limitation the Indebtedness evided by the Senior Subordinated Notes; providettki@aCompany and/or its Subsidiaries
may enter into supplemental indentures to the $&ubordinated Indenture in order to cause anyi8ialpg which is or becomes a Subsidi
Guarantor hereunder and Windmill Ventures CV as@itbsidiaries to become guarantors under the IS8nkmrdinated Indenture, (b)
directly or indirectly prepay, defease or in suhstadefease, purchase, redeem, retire or otheawiggre, any such Indebtedness, except that
(i) the Company may pay the Senior Subordinateegdoh the scheduled maturity date therefor in @esare with the terms thereof
(including without limitation the terms of subordiion set forth therein) as in effect on the Clgdirate and

(il) the Company may apply an amount equal to 25% @ Net Proceeds realized upon any issuanceuwfyespcurities by the Company to
prepayment or repurchase of the Senior Subordindttels so long as (A) after giving effect thergb@ Company's Senior Debt to
Consolidated EBITDA Ratio is less than 2.0 to In@l éB) no Event of Default or Default has occuraadi is continuing or would occur after
giving effect thereto, determined in the case afises (A) and (B) (in respect of Sections 8.167,8118, 8.19 and 8.20) on a pro forma basis
as of the last day of the immediately precedincaligjuarter, (c) make any amendment or modificatioany terms or provisions of its
Certificate or Articles of Incorporation or bylawshich is materially adverse to the Agent or thedens without the prior written consent of
the Required Lenders or (d) issue any preferrecksithe Company shall not, and shall not permit 8aigsidiary to, amend, waive, modify
terminate any material portion of any Senior Subttd Debt Document. The Company will not desigraaty Indebtedness as "Designated
Senior Indebtedness” under the Senior Subordinatihture.

8.16 Net Worth. The Company shall not permit itasmidated Net Worth at any time to be less tharstim of (a) $275,000,000, plus (b) the
aggregate net proceeds of all offerings and sdleguity securities by the Company or any Subsjdédter the Second Restatement Date,

(c) 75% of the Company's positive consolidatedmaime, as determined in accordance with GAAPg#mh fiscal quarter ending after the
Second Restatement Date and on or prior to theadatetermination.
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8.17 Leverage Ratio. The Company shall not petsiitéverage Ratio as determined as of the lasbtlagch fiscal quarter in any period set
forth below to be greater than the ratio set fbettow for such period:

Period Rat io

Second Restatement Date through 9/29/02 4.50: 1.0
9/30/02 through 9/29/03 4.25: 1.0
9/30/03 and thereafter 4.00: 1.0

8.18 Minimum Consolidated EBITDA. The Company stmait permit its Consolidated EBITDA, as of the lday of any fiscal quarter for the
period of four fiscal quarters ending on such ditde less than $110,000,000.

8.19 Minimum Domestic EBITDA. The Company shall permit its Domestic EBITDA, as of the last dayaoly fiscal quarter for the period
of four fiscal quarters ending on such date, téebs than $90,000,000.

8.20 Domestic Tangible Assets. The Company shalpaomit Domestic Tangible Assets at any time tdelss than $500,000,000.

8.21 Restrictive Agreements. The Company shallmamtshall it permit any of its Subsidiaries totegrinto any indenture, agreement,
instrument or other arrangement which directlynairiectly prohibits or restrains, or has the effagprohibiting or restraining, or imposes
materially adverse conditions upon, the abilityaof Subsidiary to (a) pay dividends or make otl&ridutions (i) on its Capital Stock or (ii)
with respect to any other interest or participafimror measured by, its profits, (b) make loanadrances to the Company or any Subsidiary,
(c) repay loans or advances from the Company oiSarsidiary or (d) transfer any of its propertieassets to the Company or any
Subsidiary.

ARTICLE IX
EVENTSOF DEFAULT
9.01 Event of Default. Any of the following shabirtstitute an "Event of Default”:

(a) Non-Payment. Any Borrower fails to pay, (i) winend as required to be paid herein, any amoupitio€ipal of any Loan or of any L/C
Obligation, or (ii) within five (5) days after tteame becomes due, any interest, fee or any othmurgmayable hereunder or under any other
Loan Document; or

(b) Representation or Warranty. Any representatiowarranty by the Company or any Subsidiary mad#eemed made herein or in any
other Loan Document, or contained in any certiicaiocument or financial or other statement byGbempany, any Subsidiary, or any
Responsible Officer, furnished at any time under ftgreement, or in or under any other Loan Docuiisrincorrect in any material respect
on or as of the date made or deemed made; prowidaiin the case of representations and warrainti8ections 6.09, 6.10,
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6.12, 6.16, 6.17 and 6.18 hereof which are incoireany material respect solely with respect ® Altquired Companies and their
Subsidiaries as a result of the consummation oGtesink Acquisition, there shall be no Event ofdDé hereunder if such incorrect matte
corrected pursuant to Section 11.12 hereof; or

(c) Specific Defaults. The Company fails to perfasmobserve any term, covenant or agreement cadamany of Section 7.01, 7.02, 7.0:
7.09 or in Article VIII; or

(d) Other Defaults. The Company or any Subsidianypthereto fails to perform or observe any otieem or covenant contained in this
Agreement or any other Loan Document, and suchuttefhall continue unremedied for a period of 3@after the date upon which written
notice thereof is given to the Company by the Agerdany Lender; or

(e) Cross-Default. (i) The Company or any Subsid{&) fails to make any payment in respect of amydbtedness or Contingent Obligation
(other than in respect of Swap Contracts), havingggregate principal amount (including undrawn eotted or available amounts and
including amounts owing to all creditors under aoynbined or syndicated credit arrangement) of niwaa $5,000,000 when due (whether
by scheduled maturity, required prepayment, acatiter, demand, or otherwise) and such failure ooiets after the applicable grace or notice
period, if any, specified in the relevant documamthe date of such failure; or (B) fails to penfioor observe any other condition or coven

or any other event shall occur or condition existler any agreement or instrument relating to aeh $ndebtedness or Contingent
Obligation, and such failure continues after thpliaable grace or notice period, if any, specifiedhe relevant document on the date of such
failure if the effect of such failure, event or ciition is to cause, or to permit the holder or leotdof such Indebtedness or beneficiary or
beneficiaries of such Indebtedness (or a trustegent on behalf of such holder or holders or hielae§ or beneficiaries) to cause such
Indebtedness to be declared to be due and payatitepe required to be repurchased, prior totétted maturity, or such Contingent
Obligation to become payable or cash collateradgpect thereof to be demanded; (ii) there occudeany Swap Contract an Early
Termination Date (as defined in such Swap Contrastylting from (1) any event of default under s@etap Contract as to which the
Company or any Subsidiary is the Defaulting Paatydefined in such Swap Contract) or (2) any Teation Event (as so defined) arising

to a "Tax Event Upon Merger" or a "Credit Event dpderger" as to which the Company or any Subsidsgn Affected Party (as so
defined) and, in either event, the Swap Terminatiatue owed by the Company or such Subsidiaryrasalt thereof is greater than
$5,000,000; or (iii) the Company or any Subsidifails to perform or observe any condition or cow@nander any contract providing for the
issuance of, or reimbursement of amounts in resgfe&urety Instruments (other than Non-Surety $YGVhich in such event requires the
making of payments in excess of $5,000,000 in ggregate, net of the proceeds of insurance polanesindemnity agreements in favor of
the Company or any Subsidiary and received or redsy expected to be received thereby.

(f) Insolvency; Voluntary Proceedings. Any Borrovegrany Material Subsidiary (i) ceases or failbéosolvent, or generally fails to pay, or
admits in writing its inability to pay, its debts they become due, subject to applicable gracegrif any, whether at stated maturity or
otherwise; (ii) voluntarily ceases to conduct itsimess in the ordinary
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course; (i) commences any Insolvency Proceediiily vespect to itself; or
(iv) takes any action to effectuate or authorizg aithe foregoing; or

(9) Involuntary Proceedings. (i) Any involuntarysbivency Proceeding is commenced or filed agaimsttompany or any Subsidiary, or any
writ, judgment, warrant of attachment, executiomsianilar process, is issued or levied against atsuitial part of the Company's or any
Subsidiary's properties, and any such proceedimpgtition shall not be dismissed, or such writgonnt, warrant of attachment, execution or
similar process shall not be released, vacatedligrifonded within 60 days after commencementdilor levy; (ii) the Company or any
Subsidiary admits the material allegations of atipetagainst it in any Insolvency Proceeding, oroader for relief (or similar order under
non-U.S. law) is ordered in any Insolvency Proceeggdor

(iii) the Company or any Subsidiary acquiescefhi@dppointment of a receiver, trustee, custodiamservator, liquidator, mortgagee in
possession (or agent therefor), or other similas®efor itself or a substantial portion of its peoty or business; or

(h) ERISA. (i) An ERISA Event shall occur with resyp to a Pension Plan or Multiemployer Plan whiak resulted or could reasonably be
expected to result in liability of the Company ay&RISA Affiliate under Title IV of ERISA to sucRension Plan or Multiemployer Plan or
to the PBGC in an aggregate amount for all suctsiBarPlans and Multiemployer Plans in excess dd@5000; (ii) the aggregate amount of
Unfunded Pension Liability among all Pension Pland Multiemployer Plans at any time exceeds $50@@(determined, in respect of
Multiemployer Plans, by reference to the UnfundedsBn Liability for which the Company or any ERI®#iliate may be liable); or

(iii) the Company or any ERISA Affiliate shall faib pay when due, after the expiration of any atlle grace period, any installment
payment with respect to its withdrawal liabilityder Section 4201 of ERISA under a MultiemployemHAtaan aggregate amount in excess of
$5,000,000; or

(i) Monetary Judgments. One or more non-interlogujedgments, non-interlocutory orders, decreearbitration awards is entered against
the Company or any Subsidiary involving in the agaite a liability (to the extent not covered byependent third-party insurance as to
which the insurer does not dispute coverage) asycsingle or related series of transactions, #rtisi or conditions, of $5,000,000 or more,
and the same shall remain unsatisfied, unvacatédiastayed pending appeal for a period of 10 dégs the entry thereof; or

() Non-Monetary Judgments. Any non-monetary judgtnerder or decree is entered against the Compaagy Subsidiary which does or
would reasonably be expected to have a MateriakfghyEffect, and there shall be any period of Iseoutive days during which a stay of
enforcement of such judgment or order, by reasané#nding appeal or otherwise, shall not be iectfior

(k) Change of Control. There occurs any Changeaft@l; or

() Loss of Licenses. Any Governmental Authorityokes or fails to renew any material license, peoniranchise of the Company or any
Material Subsidiary, or the Company or any MateSiabsidiary for any reason loses any material §ieepermit or
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franchise, or the Company or any Material Subsydsaiffers the imposition of any restraining ordes¢row, suspension or impound of funds
in connection with any proceeding (judicial or adisirative) with respect to any material licensesnpit or franchise; or

(m) Guarantor Defaults. Any Guarantor fails in angterial respect to perform or observe any termegant or agreement in the Subsidiary
Guaranty; or the Subsidiary Guaranty is for angoagpartially (including with respect to future adees) or wholly revoked or invalidated,
or otherwise ceases to be in full force and effecany Guarantor or any other Person contestsyimaanner the validity or enforceability
thereof or denies that it has any further liabibtyobligation thereunder; or any event descritteshibsections (f) or (g) of this Section occurs
with respect to any Guarantor; or

(n) Invalidity of Subordination Provisions. The suttination provisions of the Senior Subordinatedfi2ocuments or any agreement or
instrument governing any other subordinated detit am outstanding principal amount of $5,000,00énhore are for any reason revoked or
invalidated, or otherwise cease to be in full foaoel effect, any Person contests in any manneralidity or enforceability thereof, or the
Indebtedness hereunder is for any reason suboedimatdoes not have the priority contemplated s/Algreement or such subordination
provisions; or

(o) Collateral.

(i) any provision of any Collateral Document sHall any reason cease to be valid and binding am@orceable against the Company or any
Subsidiary party thereto or the Company or any Biidry shall so state in writing or bring an actionlimit its obligations or liabilities
thereunder; or

(if) any Collateral Document shall for any reasothér than pursuant to the terms thereof) ceaseetiie a valid security interest in the
Collateral purported to be covered thereby or setturity interest shall for any reason cease t@ jperfected and first priority security intel
subject only to Permitted Liens.

9.02 Remedies. If any Event of Default has occuamd is continuing, the Agent shall, at the reqo&sbr may, with the consent of, the
Required Lenders,

(a) declare the Commitment of each Lender to malenk and any obligation of the Issuer to Issuectttf Credit to be terminated,
whereupon such Commitments and obligation shatébrainated,;

(b) declare an amount equal to the Dollar Equivadéthe maximum aggregate amount that is or atteng thereafter may become available
for drawing under any outstanding Letters of Crédhether or not any beneficiary shall have prestndr shall be entitled at such time to
present, the drafts or other documents requirefiaer under such Letters of Credit) to be immedyatiele and payable, and declare the un
principal amount of all outstanding Loans, all net&t accrued and unpaid thereon, and all other ate@wing or payable hereunder or under
any other Loan Document to be immediately due ayéble,
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without presentment, demand, protest or other eatfany kind, all of which are hereby expresslywed by each Borrower; and

(c) exercise on behalf of itself and the Lendeksigihts and remedies available to it and the Lesdeder the Loan Documents or applicable
law;

provided, however, that upon the occurrence ofergnt specified in subsection

(f) or (g) of Section 9.01 (in the case of clau(®{ subsection (g) upon the expiration of thed&dr period mentioned therein), the obligation
of each Lender to make Loans and any obligatiah@fssuer to Issue Letters of Credit shall autazally terminate and the unpaid principal
amount of all outstanding Loans and all interest aiher amounts as aforesaid shall automaticaltpine due and payable without further act
of the Agent, the Issuer or any Lender.

9.03 Rights Not Exclusive. The rights providedifothis Agreement and the other Loan Documentsaneulative and are not exclusive of
any other rights, powers, privileges or remediesigied by law or in equity, or under any otheriinstent, document or agreement now
existing or hereafter arising.

ARTICLE X
THE AGENT

10.01 Appointment and Authorization; "Agent". (egdh Lender hereby irrevocably (subject to Secti@99) appoints, designates and
authorizes the Agent to take such action on italfeimder the provisions of this Agreement and eatbler Loan Document and to exercise
such powers and perform such duties as are expmsiglgated to it by the terms of this Agreemerdry other Loan Document, together
with such powers as are reasonably incidental thelotwithstanding any provision to the contraontained elsewhere in this Agreement or
in any other Loan Document, the Agent shall notehawy duties or responsibilities, except those esgly set forth herein, nor shall the Ag
have or be deemed to have any fiduciary relatignsfith any Lender, and no implied covenants, fuorii responsibilities, duties, obligatic

or liabilities shall be read into this Agreementanly other Loan Document or otherwise exist agahestAgent. Without limiting the

generality of the foregoing sentence, the use etéhm "agent” in this Agreement with referencéh®Agent is not intended to connote any
fiduciary or other implied (or express) obligaticarssing under agency doctrine of any applicable lastead, such term is used merely as a
matter of market custom, and is intended to createflect only an administrative relationship beém independent contracting parties.

(b) Each Issuer shall act on behalf of the Lendétts respect to any Letters of Credit Issued tnitl the documents associated therewith
such time and except for so long as the Agent ngageaat the request of the Required Lenders ttbastch Issuer with respect thereto;
provided, however, that such Issuer shall havefdte benefits and immunities (i) provided to #gent in this Article X with respect to any
acts taken or omissions suffered by the Issueoimection with Letters of Credit Issued by it ooposed to be Issued by it and the applic:
and agreements for letters of credit pertaininthéoLetters of Credit as fully as if the term "Agleras used in this Article X, included such
Issuer with respect to such acts or omissions(i@nak additionally provided in this Agreement kvitespect to such Issuer.
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10.02 Delegation of Duties. The Agent may execuated its duties under this Agreement or any otlman Document by or through agents,
employees or attorneys-fact and shall be entitled to advice of counselceoning all matters pertaining to such duties. Agent shall not b
responsible for the negligence or misconduct of aggnt or attorney-in-fact that it selects withsasable care.

10.03 Liability of Agent. None of the Agent-Relatedrsons shall (a) be liable for any action takeonoitted to be taken by any of them
under or in connection with this Agreement or athyeo Loan Document or the transactions contemplagedby (except for its own gross
negligence or willful misconduct), or (b) be respitate in any manner to any of the Lenders for aagjtal, statement, representation or
warranty made by the Company or any Subsidiaryféilige of the Company, or any officer thereofntained in this Agreement or in any
other Loan Document, or in any certificate, repstatement or other document referred to or pralidein, or received by the Agent under
or in connection with, this Agreement or any othean Document, or for the value of or title to agllateral, or the validity, effectiveness,
genuineness, enforceability or sufficiency of thgreement or any other Loan Document, or for aiilyfa of the Company or any other pa
to any Loan Document to perform its obligationsaugrder or thereunder. No Agent-Related Person shalhder any obligation to any
Lender to ascertain or to inquire as to the obsewar performance of any of the agreements caedadm or conditions of, this Agreement
any other Loan Document, or to inspect the propgrthooks or records of the Company or any of tiagany's Subsidiaries or Affiliates.

10.04 Reliance by Agent. (a) The Agent shall béledtto rely, and shall be fully protected in rigly, upon any writing, resolution, notice,
consent, certificate, affidavit, letter, telegrefagsimile, telex or telephone message, statementher document or conversation believed |

to be genuine and correct and to have been sigeatlor made by the proper Person or Persons,momdadvice and statements of legal
counsel (including counsel to the Company), inddpahaccountants and other experts selected bgaet. The Agent shall be fully

justified in failing or refusing to take any actionder this Agreement or any other Loan Documetgssnit shall first receive such advice
concurrence of the Required Lenders as it deem®ppate and, if it so requests, it shall firstibdemnified to its satisfaction by the Lenders
against any and all liability and expense which mayncurred by it by reason of taking or contirguta take any such action. The Agent shall
in all cases be fully protected in acting, or ifraing from acting, under this Agreement or atlyes Loan Document in accordance with a
request or consent of the Required Lenders andreuglest and any action taken or failure to acsyamt thereto shall be binding upon all of
the Lenders.

(b) For purposes of determining compliance withabeditions specified in Section 5.01, each Lerkdat has executed this Agreement shall
be deemed to have consented to, approved or adoapte be satisfied with, each document or othatten either sent by the Agent to such
Lender for consent, approval, acceptance or satisfg or required thereunder to be consented approved by or acceptable or satisfactory
to such Lender.

10.05 Notice of Default. The Agent shall not berded to have knowledge or notice of the occurreri@nyg Default or Event of Default,
except with respect to defaults in the paymentrivfgipal, interest and fees required to be paithéoAgent for the account of the Lenders,
unless the Agent shall have received written ndtioa a Lender or the Company referring to
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this Agreement, describing such Default or EverDefault and stating that such notice is a "notitdefault". The Agent will notify the
Lenders of its receipt of any such notice. The Agérall take such action with respect to such DefauEvent of Default as may be reques
by the Required Lenders in accordance with Arti¥lgprovided, however, that unless and until theeAghas received any such request, the
Agent may (but shall not be obligated to) take sation, or refrain from taking such action, widspect to such Default or Event of Default
as it shall deem advisable or in the best intaykte Lenders.

10.06 Credit Decision. Each Lender acknowledgetsrtbae of the Agent-Related Persons has made angsentation or warranty to it, and
that no act by the Agent hereinafter taken, inelgdiny review of the affairs of the Company anditbsidiaries, shall be deemed to
constitute any representation or warranty by angmigRelated Person to any Lender. Each Lendergeptgto the Agent that it has,
independently and without reliance upon any Ageetafed Person and based on such documents andhatfon as it has deemed
appropriate, made its own appraisal of and invastg into the business, prospects, operationggoty, financial and other condition and
creditworthiness of the Company and its Subsidéatige value of and title to any Collateral, aridapplicable bank regulatory laws relating
the transactions contemplated hereby, and madevitsdecision to enter into this Agreement and tema credit to the Company hereunder.
Each Lender also represents that it will, indepatigeand without reliance upon any Agent-RelatedsBe and based on such documents and
information as it shall deem appropriate at theefioontinue to make its own credit analysis, aptaiand decisions in taking or not taking
action under this Agreement and the other Loan Bwaus, and to make such investigations as it deewmesssary to inform itself as to the
business, prospects, operations, property, finhani other condition and creditworthiness of tlmmpany. Except for notices, reports and
other documents expressly herein required to beshed to the Lenders by the Agent, the Agent stwlhave any duty or responsibility to
provide any Lender with any credit or other infotima concerning the business, prospects, operatpyoperty, financial and other condition
or creditworthiness of the Company which may conte the possession of any of the Agent-Relatedofsrs

10.07 Indemnification of Agent. Whether or not thensactions contemplated hereby are consumméiedleinders shall indemnify upon
demand the Agent-Related Persons (to the extemembursed by or on behalf of the Company andauthimiting the obligation of the
Company to do so), in accordance with such Len@edRata Share of all Loans and Commitments, fiathagainst any and all Indemnified
Liabilities; provided, however, that no Lender $hoa liable for the payment to the Agent-RelatedsBes of any portion of such Indemnified
Liabilities resulting from such Person's gross igagice or willful misconduct. Without limitation dfie foregoing, each Lender shall
reimburse the Agent upon demand for its ratableesbhany costs or out-gfecket expenses (including Attorney Costs) inculngdhe Agen
in connection with the preparation, execution,\d®ly, administration, modification, amendment ofoecement (whether through
negotiations, legal proceedings or otherwise) ofegal advice in respect of rights or respondibsi under, this Agreement, any other Loan
Document, or any document contemplated by or redeto herein, to the extent that the Agent is ahbursed for such expenses by or on
behalf of the Company. The undertaking in this Bacshall survive the payment of all Obligationsehender and the resignation or
replacement of the Agent.
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10.08 Agent in Individual Capacity. BofA and itsfifiites may make loans to, issue letters of cridithe account of, accept deposits from,
acquire equity interests in and generally engagainkind of banking, trust, financial advisorydenwriting or other business with the
Company and its Subsidiaries and Affiliates as ¢fioBofA were not the Agent or an Issuer hereunddnaithout notice to or consent of the
Lenders. The Lenders acknowledge that, pursuasudb activities, BofA or its Affiliates may receiugormation regarding the Company or
its Affiliates (including information that may belgject to confidentiality obligations in favor dfe Company or such Subsidiary) and
acknowledge that the Agent shall be under no otitigao provide such information to them. With respto its Loans, BofA shall have the
same rights and powers under this Agreement asthiey Lender and may exercise the same as thouggrét not the Agent or an Issuer.

10.09 Successor Agent. The Agent may, and at thgest of the Required Lenders shall, resign as Agieon 30 days' notice to the Lenders.
If the Agent resigns under this Agreement, the Redu_enders shall appoint from among the Lendesscgessor agent for the Lenders
subject, so long as no Event of Default has ocduarad is then continuing, to the consent of the @amy, which shall not be unreasonably
withheld or delayed. If no successor agent is agpdiprior to the effective date of the resignatbithe Agent, the Agent may appoint, after
consulting with the Lenders and the Company, aessuar agent from among the Lenders. Upon the aoepf its appointment as succe:
agent hereunder, such successor agent shall sucaktdhe rights, powers and duties of the negirAgent and the term "Agent” shall mean
such successor agent and the retiring Agent's appent, powers and duties as Agent shall be temadnafter any retiring Agent's
resignation hereunder as Agent, the provisiongisfArticle X and Sections 11.04 and 11.05 shaitérto its benefit as to any actions take
omitted to be taken by it while it was Agent untiés Agreement. If no successor agent has accapigointment as Agent by the date which
is 30 days following a retiring Agent's notice ebignation, the retiring Agent's resignation shallertheless thereupon become effective and
the Lenders shall perform all of the duties of Agent hereunder until such time, if any, as theu®eg Lenders appoint a successor agent as
provided for above. Notwithstanding the foregoingwever, BofA may not be removed as the Agentatdguest of the Required Lenders
unless BofA shall also simultaneously be replacedralssuer” (if any letters of credit Issued mfAare then outstanding) hereunder
pursuant to documentation in form and substancsoresbly satisfactory to BofA.

10.10 Withholding Tax. (a) (i) If any Lender isfareign corporation, partnership or trust" withiretmeaning of the Code and such Lender
claims exemption from, or a reduction of, U.S. Witlding tax under Sections 1441 or 1442 of the Cedeh Lender agrees with and in favor
of the Agent and the Company, to deliver to the ®gad the Company:

(A) if such Lender claims an exemption from, oeduction of, withholding tax under a United Stdtestreaty, two properly completed and
executed copies of IRS Form W-8BEN before the patroany interest in the first calendar year aatbte the payment of any interest in
each third succeeding calendar year during whitdréist may be paid under this Agreement;

(B) if such Lender claims that interest paid untthés Agreement is exempt from United States withhag tax because it is effectively
connected with a
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United States trade or business of such Lenderptaperly completed and executed copies of IRS R&HBECI before the payment of any
interest is due in the first taxable year of suehder and in each succeeding taxable year of seietidr during which interest may be paid
under this Agreement; and

(C) such other form or forms as may be requireceutite Code or other laws of the United Statesamdition to exemption from, or
reduction of, United States withholding tax.

Such Lender agrees to promptly notify the Agent @aedCompany of any change in circumstances whimldvmodify or render invalid any
claimed exemption or reduction.

(i) If any foreign Lender claims exemption from3J federal withholding tax under Section 871(h38t(c) of the Code with respect to
payments of "portfolio interest", such Lender agregth and in favor of the Agent and the Compangédbver to the Agent and the Company
a Form W-8, or any subsequent versions theredficressors thereto (and, if such Lender deliversramRV-8, a certificate representing that
such Lender is not a "bank" for purposes of Se@®@mh(c) of the Code, is not a 10-percent shareh@idiehin the meaning of Section 871(h)
(3)(B) of the Code) of the Company and is not amsied foreign corporation related to the Comp#émithin the meaning of

Section 864(d)(4) of the Code)).

(b) If any Lender claims exemption from, or redantof, withholding tax under a United States taaty by providing IRS Form W-8BEN
and such Lender sells, assigns, grants a participat, or otherwise transfers all or part of thieli@ations of the Company to such Lender,
such Lender agrees to notify the Agent of the pgeggee amount in which it is no longer the benefigianer of Obligations of the Company
such Lender. To the extent of such percentage amthenAgent will treat such Lender's IRS Form WEBBas no longer valid.

(c) If any Lender claiming exemption from Unitedatets withholding tax by filing IRS Form W-8ECI withe Agent sells, assigns, grants a
participation in, or otherwise transfers all ortpafrthe Obligations of the Company to such Lendach Lender agrees to undertake sole
responsibility for complying with the withholdingst requirements imposed by Sections 1441 and 1##2dCode.

(d) If any Lender is entitled to a reduction in #yplicable withholding tax, the Agent may withh&ldm any interest payment to such Lender
an amount equivalent to the applicable withholdasgafter taking into account such reduction. Hoeveif the forms or other documentation
required by subsection (a) of this Section arededit’ered to the Agent, then the Agent may withHodan any interest payment to such
Lender not providing such forms or other documeémtadn amount equivalent to the applicable withimgdax imposed by Sections 1441 ;
1442 of the Code, without reduction.

(e) If the IRS or any other Governmental Authodfythe United States or other jurisdiction assartsaim that the Agent did not properly
withhold tax from amounts paid to or for the acdoafrany Lender (because the appropriate form veaslelivered or was not properly
executed, or because such Lender failed to ndt#yAgent of a change in
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circumstances which rendered the exemption fromeduction of, withholding tax ineffective, or fany other reason) such Lender shall
indemnify the Agent fully for all amounts paid, €itly or indirectly, by the Agent as tax or othesgiincluding penalties and interest, and
including any taxes imposed by any jurisdictiontio® amounts payable to the Agent under this Sedidgether with all costs and expenses
(including Attorney Costs). The obligation of theriders under this subsection shall survive the paywf all Obligations and the resignat
or replacement of the Agent.

10.11 Collateral Matters. (a) The Agent is authexlipn behalf of all the Lenders, without the neitgss any notice to or further consent fri
the Lenders, from time to time to take any actigthwespect to any Collateral or the Collateral Doents which may be necessary to perfect
and maintain perfected the security interest inlaeds upon the Collateral granted pursuant taQbkateral Documents.

(b) The Lenders irrevocably authorize the Agenttsabption and in its discretion, to release aignlgranted to or held by the Agent upon
Collateral (i) upon termination of the Commitmeats] payment in full of all Loans and all other @hlions known to the Agent and payable
under this Agreement or any other Loan Documentc@instituting property sold or to be sold or dispd of as part of or in connection with
any disposition permitted hereunder; (iii) congtitg property in which the Company or any Subsidiavned no interest at the time the Lien
was granted or at any time thereafter;

(iv) constituting property leased to the Companyiy Subsidiary under a lease which has expirdaten terminated in a transaction
permitted under this Agreement or is about to expimd which has not been, and is not intendedédZtimpany or such Subsidiary to be,
renewed or extended; (v) consisting of an instrumegidencing Indebtedness or other debt instruniktite indebtedness evidenced thereby
has been paid in full; or (vi) if approved, autlzed or ratified in writing by the Required Lendersall the Lenders, as the case may be, as
provided in subsection 11.01(f). Upon request leyAlgent at any time, the Lenders will confirm initimg the Agent's authority to release
particular types or items of Collateral pursuanthis subsection 10.11(b), provided that the absefi@ny such confirmation for whatever
reason shall not affect the Agent's rights undisr $lection 10.11.

(c) Each Lender agrees with and in favor of eablerogwhich agreement shall not be for the benéfihe Company or any Subsidiary) that
Company's obligation to such Lender under this Agrent and the other Loan Documents is not and sbabe secured by any real property
collateral now or hereafter acquired by such Lemdleer than the real property described in the lyages.

(d) While an Event of Default has occurred andoistinuing, the Agent shall deliver a "Payment Blag& Notice" (as defined in the Senior
Subordinated Indenture) to the Trustee under tidoB&ubordinated Indenture at the direction ohwiite consent of the Required Lenders.
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ARTICLE XI
MISCELLANEOUS

11.01 Amendments and Waivers. Except as expressiided in the proviso in Section 8.04(d)(iv) orSection 11.12, no amendment or
waiver of any provision of this Agreement or ani@tLoan Document, and no consent with respeatyalaparture by the Company or any
applicable Subsidiary therefrom, shall be effectiméess the same shall be in writing and signethbyRequired Lenders (or by the Agent at
the written request of the Required Lenders) arddbmpany and acknowledged by the Agent, and thesiach waiver or consent shall be
effective only in the specific instance and for #ipecific purpose for which given; provided, howgtkat no such waiver, amendment, or
consent shall, unless in writing and signed byhalLenders directly affected thereby and the Comend acknowledged by the Agent, do
any of the following:

(a) increase or extend the Commitment of any Lefmlereinstate any Commitment terminated pursua®tection 9.02) except for increases
pursuant to Section 2.09(c);

(b) postpone or delay any date fixed by this Agreetor any other Loan Document for any paymentriofcipal, interest, fees or other
amounts due to the Lenders (or any of them) herumdunder any other Loan Document including withonitation any mandatory
prepayment required pursuant to subsection 2.11(b);

(c) reduce the principal of, or the rate of intéisgeecified herein on any Loan, or (subject to s#a(iii) below) any fees or other amounts
payable hereunder or under any other Loan Document;

(d) change the percentage of the Commitments tireoiggregate unpaid principal amount of the Ladmish is required for the Lenders or
any of them to take any action hereunder or rethie@ercentage specified in the definition of "ReggiLenders" or, without the consent of
each Revolving Lender, "Required Revolving Lendeos"

(e) amend this Section, or Section 2.18, or anyipian herein providing for consent or other actiynall Lenders;

(f) discharge all or substantially all of the Guatras, or release all or substantially all of thal&teral except as otherwise may be provided in
the Collateral Documents or except where the cdrafahe Required Lenders only is specifically gaed for;

and, provided further, that (i) no amendment, wadreconsent shall, unless in writing and signedHgylssuer in addition to the Required
Lenders or all the Lenders, as the case may hextaffe rights or duties of the Issuer under thgse&@ment or any L/C-Related Document
relating to any Letter of Credit Issued or to beukd by it, (i) no amendment, waiver or conseatlshnless in writing and signed by the
Agent in addition to the Required Lenders or al tlenders, as the case may be, affect the rightatas of the Agent under this Agreement
or any
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other Loan Document, (iii) no amendment, waivecamsent shall, unless in writing and signed bySiwng Line Lender in addition to the
Required Lenders or all the Lenders, as the cayebmaaffect the rights or duties of the Swing Liremder under this Agreement or any ot
Loan Document, (iv) no amendment, waiver or conshatl, unless in writing and signed by the OffhGurrency Fronting Lender in
addition to the Required Lenders or all of the Lemsgdas the case may be, affect the rights orgafithe Offshore Currency Fronting Lender
under this Agreement or any other Loan Documentw(thout limiting clauses (a) through (f) above, amendment, waiver or consent shall,
unless signed by Lenders holding a majority of digaar Loan (determined by reference to outstagdfommitments or, if no Commitmet
are then outstanding, outstanding principal amouaffgct the rights of such Lenders to receiveafedpayment in respect of such Loan, and
(vi) the Fee Letter may be amended, or rights imilpges thereunder waived, in a writing executgdhe parties thereto. Notwithstanding the
foregoing, upon the execution and delivery of altwimentation required by Section 2.09(c) to beveedid in connection with an increase to
the Aggregate Revolving Loan Commitment, this Agneat shall be deemed amended without further atiyoany party to reflect, as
applicable, the new Lenders and their new Revoltiogn Commitments and any increase in the Revolkman Commitment of any existir
Lender.

11.02 Notices. (a) All notices, requests, consapprovals, waivers and other communications $&aih writing (including, unless the
context expressly otherwise provides, by facsitmd@smission, provided that any matter transmibiethe Company by facsimile (i) shall be
immediately confirmed by a telephone call to thapient at the number specified on Schedule 11a64,(ii) shall be followed promptly by
delivery of a hard copy original thereof) and majleaxed or delivered, to the address or facsimimber specified for notices on Schedule
11.02; or, as directed to the Company or the Agerguch other address as shall be designatedchypsuty in a written notice to the other
parties, and as directed to any other party, di stiter address as shall be designated by suchipaxtwritten notice to the Company and the
Agent.

(b) All such notices, requests and communicatitradl swhen transmitted by overnight delivery, axdd, be effective when delivered for
overnight (nextday) delivery, or transmitted in legible form by$amile machine, respectively, or if mailed or detied, upon delivery; exce
that notices pursuant to Article Il, 11l or X togbAgent shall not be effective until actually reesl by the Agent, and notices pursuant to
Article 11l to any Issuer shall not be effectivetiliactually received by such Issuer at the addspesified on Schedule 11.02.

(c) Any agreement of the Agent and the Lendersihéoereceive certain notices by telephone or fadsiis solely for the convenience and at
the request of the Company. The Agent and the Lsratall be entitled to rely on the authority oy &erson identifying himself or herself
and reasonably appearing to be, a Person authdnztite Company to give such notice and the Agedtthe Lenders shall not have any
liability to the Company or other Person on accafrany action taken or not taken by the Agentherltenders in good faith in reliance upon
such telephonic or facsimile notice. The obligatidthe Company to repay the Loans and L/C Oblayetishall not be affected in any way or
to any extent by any failure by the Agent and tieaders to receive written confirmation of any télepic or facsimile notice or the receipt by
the Agent and the Lenders of a confirmation
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which is at variance with the terms understoodhgyAgent and the Lenders to be contained in tlepltenic or facsimile notice.

11.03 No Waiver; Cumulative Remedies. No failurexercise and no delay in exercising, on the fati@Agent or any Lender, any right,
remedy, power or privilege hereunder, shall opeaata waiver thereof; nor shall any single or phetkercise of any right, remedy, power or
privilege hereunder preclude any other or furth@reise thereof or the exercise of any other rigghedy, power or privilege.

11.04 Costs and Expenses. The Company shall:

(a) whether or not the transactions contemplateelyeare consummated, pay or reimburse BofA (irinlyidh its capacity as Agent and an
Issuer) and the Arranger within five Business Dafgsr demand (subject to subsection 5.01(e)) 1arasts and expenses incurred by BofA
(including in its capacity as Agent and Issuer) #redArranger in connection with the developmergpgration, delivery, administration,
syndication and execution of, and any amendmepglement, waiver or modification to (in each caskether or not consummated), this
Agreement, any Loan Document and any other docwsy@epared in connection herewith or therewith, tamdconsummation of the
transactions contemplated hereby and thereby,dimgureasonable Attorney Costs incurred by BofAl@iding in its capacity as Agent and
Issuer) and the Arranger with respect thereto;

(b) pay or reimburse the Agent, the Arranger arahéander within five Business Days after demamject to subsection 5.01(e)) for all
costs and expenses (including Attorney Costs) hnecliby them in connection with the enforcemengrafited enforcement, or preservation of
any rights or remedies under this Agreement orathgr Loan Document during the existence of an EgeBefault or after acceleration of
the Loans (including in connection with any "workbar restructuring regarding the Loans, and inglgdn any Insolvency Proceeding or
appellate proceeding); and

(c) pay or reimburse BofA (including in its capgcis Agent) within five Business Days after deméubject to subsection 5.01(¢e)) for all
reasonable appraisal (including the allocated abstternal appraisal services), audit, environrakimtspection and review (including the
allocated cost of such internal services), seanchfiting costs, fees and expenses, incurred dasgexl by BofA (including in its capacity as
Agent) in connection with the matters referred nder subsections (a) and (b) of this Section.

11.05 Company Indemnification. (a) The Companylshdemnify, defend and hold the Agent-Related Bessand each Lender and each of
its respective officers, directors, employees, seliragents and attorneys-in-fact (each, an "Ind@drPerson”) harmless from and against
any and all liabilities, obligations, losses, daegmgenalties, actions, judgments, suits, costsgels, expenses and disbursements (including
Attorney Costs) of any kind or nature whatsoeveictvimay at any time (including at any time folloginepayment of the Loans, the
termination of the Letters of Credit and the teratiion, resignation or replacement of the Agenteptacement of any Lender or assignment
by any Lender of its Loans or Commitments) be ingglosn, incurred by or asserted against any Indéadniferson arising out of this
Agreement or any document contemplated by or redetw herein, or the transactions
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contemplated hereby, or any action taken or omliieeny such Person under or in connection withadrifie foregoing, including with
respect to any investigation, litigation or prodegdincluding any Insolvency Proceeding or apgelfaroceeding) related to or arising out of
this Agreement or the Loans or Letters of Creditheruse of the proceeds thereof or related taaffshore Currency transactions entered

in connection herewith, whether or not any IndemediPerson is a party thereto (all the foregoimjjectively, the "Indemnified Liabilities™);
provided, that the Company shall have no obligatiereunder to any Indemnified Person with respetiidemnified Liabilities resulting

from (i) the gross negligence or willful miscondwétsuch Indemnified Person or (ii) any proceedimtiated by the Agent against any Len
(except to the extent arising from a breach by dwerfder of its obligations hereunder) or by anydemagainst the Agent or any other Ler
(except to the extent arising from a breach byAbent or such Lender, as the case may be, of ligations hereunder). The agreements in
this Section shall survive payment of all otheri@énions.

(b) (i) The Company shall indemnify, defend anddhahrmless each Indemnified Person, from and agaimysand all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, charges, expenses or disbursementsdinglAttorney Costs and the allocated
of internal environmental audit or review servigaghich may be incurred by or asserted against fuddmnified Person in connection with
or arising out of any pending or threatened ingadibn, litigation or proceeding, or any actiondgalby any Person, with respect to any
Environmental Claim arising out of or related ty gmoperty, whether or not subject to a Mortgagéiror of the Agent or any Lender, or
arising out of or related to any operations of @mnpany or any Subsidiary. No action taken by legainsel chosen by the Agent or any
Lender in defending against any such investigatibgation or proceeding or requested remediahaeal or response action shall vitiate or
any way impair the Company's obligation and dutyebeder to indemnify and hold harmless the Agedteach Lender.

(i) In no event shall any site visit, observation testing by the Agent or any Lender (or any caxtee of the Agent or any Lender) be dee

a representation or warranty that Hazardous Mdsegii@ or are not present in, on, or under, theg sitthat there has been or shall be
compliance with any Environmental Law. Neither @@mpany nor any other Person is entitled to relamyssite visit, observation, or testing
by the Agent or any Lender. Neither the Agent nor bender owes any duty of care to protect the Gamgpor any other Person against, or to
inform the Company or any other party of, any Hdeas Materials or any other adverse condition &figany site or property. The Agent
any Lender may, at its discretion, disclose toGbenpany or any other Person any report or findingde as a result of, or in connection w
any site visit, observation, or testing by the Algenany Lender. The Company understands and agraethe Agent and the Lenders make
no warranty or representation to the Company orathgr Person regarding the truth, accuracy or ¢etepess of any such report or findings
that may be disclosed. The Company also understaatisdepending upon the results of any site,\agiservation or testing by the Agent or
any Lender and disclosed to the Company, the Coynpey have a legal obligation to notify one or meneironmental agencies of the
results and that such reporting requirements égespiecific and are to be evaluated by the Compatinput advice or assistance from the
Agent or any Lender.
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(c) The obligations in this Section shall surviwyment of all other Obligations. At the electionaofy Indemnified Person, the Company s
defend such Indemnified Person using legal cowsatédfactory to such Indemnified Person in suclsétes sole discretion, at the sole cost
and expense of the Company. All amounts owing uttderSection shall be paid within 30 days aftemead.

11.06 Marshalling; Payments Set Aside. NeitherAgent nor the Lenders shall be under any obligatomarshall any assets in favor of any
Borrower or any other Person or against or in payroéany or all of the Obligations. To the extémt any Borrower makes a payment to
Agent or the Lenders, or the Agent or the Lendgesase their right of set-off, and such paymentherproceeds of such set-off or any part
thereof are subsequently invalidated, declarecetsdudulent or preferential, set aside or requfneduding pursuant to any settlement
entered into by the Agent or such Lender in itemion) to be repaid to a trustee, receiver orahgr party, in connection with any
Insolvency Proceeding or otherwise, then (a) tcetktent of such recovery the obligation or partébéoriginally intended to be satisfied sl
be revived and continued in full force and effexifsuch payment had not been made or such séadffiot occurred, and (b) each Lender
severally agrees to pay to the Agent upon demaratd rata share of any amount so recovered fromapaid by the Agent.

11.07 Successors and Assigns. The provisions #tgieement shall be binding upon and inure tdtheefit of the parties hereto and their
respective successors and assigns, except thabthpany may not assign or transfer any of its sghtobligations under this Agreement
without the prior written consent of the Agent aath Lender.

11.08 Assignments, Participations, etc. (a) Anydesrmay, with the written consent of the Compangllaimes other than during the
existence of an Event of Default and the AgentStwng Line Lender, the Offshore Currency Frontimgnder and, in respect of assignments
of Revolving Loans or a Revolving Loan Commitmehg Issuer, which consents shall not be unreaspmatiiheld or delayed, at any time
assign and delegate to one or more Eligible Assigifeach an "Assignee") all, or any part of althef Loans, the Commitments, the L/C
Obligations and the other rights and obligationswth Lender hereunder, in a minimum amount of1,@O0 or, if less, the total amount of
such Lender's outstanding Loans and/or Commitm@néwided that (x) no written consent of the Compahe Agent, the Swing Line
Lender, the Offshore Currency Fronting Lender erl8suer shall be required in connection with esgignment and delegation by a Lende
an Eligible Assignee that is a Lender or an Affdiaf such Lender or any Approved Fund and (y) evssent of the Swing Line Lender, the
Offshore Currency Fronting Lender or the Issuell dfgrequired in respect of any assignment andgiglon consisting solely of Term
Loans); provided, however, that the Company anditpent may continue to deal solely and directlytwvatich Lender in connection with the
interest so assigned to an Assignee until (i) emithotice of such assignment, together with paynmsttuctions, addresses and related
information with respect to the Assignee, shalldhbeen given to the Company and the Agent by secdidér and the Assignee; (ii) such
Lender and its Assignee shall have delivered ta@Qtvapany and the Agent an Assignment and Acceptanbe form of Exhibit D
("Assignment and Acceptance") together with anyeNmt Notes subject to such assignment and (iiilpgségnor Lender or Assignee has paid
to the Agent a processing fee in the amount of(kB,provided, that in the case of contemporanessigaments by a
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Lender to more than one fund managed by the samestment advisor, only a single fee of $3,500 dtelbayable for all such
contemporaneous assignments.

(b) From and after the date that the Agent notifiesassignor Lender that it has received (armagfiired, provided its consent with respec
an executed Assignment and Acceptance and payrhérg above-referenced processing fee, (i) thegkest thereunder shall be a party
hereto and, to the extent that rights and obligativereunder (including without limitation any @aliions under Section 10.10) have been
assigned to it pursuant to such Assignment and gteoee, shall have the rights and obligations lofrder under the Loan Documents, and
(i) the assignor Lender shall, to the extent tingitts and obligations hereunder and under ther dtban Documents have been assigned by it
pursuant to such Assignment and Acceptance, raéhdts rights and be released from its obligationder the Loan Documents.

(c) Within five Business Days after its receiptatice by the Agent that it has received an execAtsignment and Acceptance and payment
of the processing fee, (and, if required, provittet it consents to such assignment in accordaitbeswbsection 11.08(a)), the Company
shall execute and deliver to the Agent new Notédescing such Assignee's assigned Loans and Conemitamd, if the assignor Lender has
retained a portion of its Loans and its Commitmegh)acement Notes in the principal amount of thars retained by the assignor Lender
(such Notes to be in exchange for, but not in paytro& the Notes held by such Lender). Immediatglgn each Assignee's making its
processing fee payment under the Assignment andpiance, this Agreement shall be deemed to be addndhe extent, but only to the
extent, necessary to reflect the addition of theigrsee and the resulting adjustment of the Comnmitsarising therefrom. The Commitment
allocated to each Assignee shall reduce such Caonmenis of the assigning Lender pro tanto.

(d) The Agent shall maintain a copy of each Assignhand Acceptance delivered to it and a registethie recordation of the names and
addresses of the Lenders and the Commitments @fpamcipal amount of the Loans owing to, each lazrfdom time to time. The entries in
such register shall be conclusive, in the absehomaaifest error, and the Company, the Agent aed_gnders shall treat each person whose
name is recorded in such register as the owndreo€bmmitments and the Loans recorded thereinlifpugposes of this Agreement. The
register shall be available for inspection by tlempany, any Lender and their representatives,yateasonable time and from time to time
upon reasonable prior notice.

(e) Any Lender may at any time sell to one or nemmmercial banks or other Persons not Affiliatethef Company (a "Participant”)
participating interests in any Loans, the Commithwdrihat Lender and the other interests of thatdes (the "originating Lender") hereunder
and under the other Loan Documents; provided, hewelat (i) the originating Lender's obligatiorsler this Agreement shall remain
unchanged, (ii) the originating Lender shall rensoiely responsible for the performance of sucligatibns,

(iif) the Company, each Issuer and the Agent stwitinue to deal solely and directly with the amigfing Lender in connection with the
originating Lender's rights and obligations undiés Agreement and the other Loan Documents, and

(iv) no Lender shall transfer or grant any partitipg interest under which the Participant hastsigh approve any amendment to, or any
consent or waiver with respect to, this Agreemerany other Loan Document, except to the extent suwendment, consent or waiver would
require unanimous consent of the Lenders as
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described in clause (a) (but only in respect of ianyease of any Commitment of any Originating Lemd(b), (c) or (f) of the first proviso to
Section

11.01. In the case of any such participation, theiéipant shall be entitled to the benefit of $mts 4.01, 4.03 and 11.05 as though it were
also a Lender hereunder, and if amounts outstandidgr this Agreement are due and unpaid, or baak been declared or shall have
become due and payable upon the occurrence of @mt B Default, each Participant shall be deemduht@ the right of set-off in respect of
its participating interest in amounts owing undes tAgreement to the same extent as if the amduitg participating interest were owing
directly to it as a Lender under this Agreement.

() Notwithstanding any other provision in this Agment, (i) any Lender may at any time create arggdnterest in, or pledge, all or any
portion of its rights under and interest in thisrégment and the Notes held by it in favor of angdfal Reserve Bank in accordance with
Regulation A of the FRB or U.S. Treasury RegulaBdnCFR ss.203.14, and such Federal Reserve Baylemnfarce such pledge or security
interest in any manner permitted under applicablednd (ii) any Lender that is a fund that invéstsank loans may, without the consent of
the Agent or the Company, pledge all or any portibits rights under and interest in this Agreenterdny trustee or to any other
representative of holders of obligations owed eusies issued by such fund as security for suzfgations or securities; provided, that any
transfer to any Person upon the enforcement of plerlge or security interest may only be made sulbjeSection 11.08.

11.09 Confidentiality. Each Lender agrees to tal@ta cause its Affiliates to take normal and readde precautions and exercise due care to
maintain the confidentiality of all information prided to it by the Company or any Subsidiary, otthy Agent on the Company's or such
Subsidiary's behalf, under this Agreement or ahgwotLoan Document, and neither it nor any of itflistes shall use any such information
other than in connection with or in enforcementhi$ Agreement and the other Loan Documents ooimection with other business now or
hereafter existing or contemplated with the Compangny Subsidiary; except to the extent such mfdion (i) was or becomes generally
available to the public other than as a resultigfldsure by the Lender or its Affiliates, or (iWas or becomes available on a non-confidential
basis from a source other than the Company, prdwiciet such source is not bound by a confidengialifreement with the Company known
to the Lender; provided, however, that any Lenday dlisclose such information (A) at the requegtunsuant to any requirement of any
Governmental Authority to which the Lender is sabjer in connection with an examination of such denby any such authority; (B)
pursuant to subpoena or other court process; (Enwquired to do so in accordance with the promisiof any applicable Requirement of
Law; (D) to the extent reasonably required in catio@ with any litigation or proceeding involvingg Company to which the Agent, any
Lender or their respective Affiliates may be paffy) to the extent reasonably required in conneatiih the exercise of any remedy
hereunder or under any other Loan Document; (Buth Lender's independent auditors and other wiofes advisors; (G) to any Particip:

or Assignee, actual or potential, provided thatsRerson agrees in writing to keep such informatimmfidential to the same extent required
of the Lenders hereunder; (H) as to any Lendetsoiffiliate, as expressly permitted under the tewhany other document or agreement
regarding confidentiality to which the Company ay&ubsidiary is party or is deemed party with sbuehder or such Affiliate; (1) to
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its Affiliates, provided that such Person is addisé the confidentiality requirements set forthdiar and (J) to the National Association of
Insurance Commissioners or any similar organizatioany nationally recognized rating agency thquies access to information about such
Lender's investment portfolio in connection witlings issued with respect to such Lender.

11.10 Set-off. In addition to any rights and renesdif the Lenders provided by law, if an Event efddlt exists or the Loans have been
accelerated, each Lender is authorized at anyamderom time to time, without prior notice to aBgrrower, any such notice being waived
by each Borrower to the fullest extent permitteddwy, to set off and apply any and all depositégeal or special, time or demand,
provisional or final) at any time held by, and athrelebtedness at any time owing by, such Lender for the credit or the account of such
Borrower against any and all Obligations owinguotsLender, now or hereafter existing, irrespeatif/@hether or not the Agent or such
Lender shall have made demand under this Agreearaarty Loan Document and although such Obligatioag be contingent or unmatured.
Each Lender agrees promptly to notify the Compartythe Agent after any such set-off and applicat@te by such Lender; provided,
however, that the failure to give such notice shatlaffect the validity of such set-off and apgtion.

11.11 Automatic Debits of Fees. With respect to emymitment fee, arrangement fee, letter of crieditor other fee, or any other cost or
expense (including Attorney Costs) due and paytbike Agent, any Issuer, BofA or the Arranger urttie Loan Documents, the Company
hereby irrevocably authorizes BofA to debit anya&paccount of the Company with BofA in an amaosunth that the aggregate amount
debited from all such deposit accounts does natexxsuch fee or other cost or expense; providatisthlong as no Event of Default has
occurred and is continuing, BofA has given notimé¢hie Company thereof not later than 9:00 a.ma(lome) on the date of such debit. If
there are insufficient funds in such deposit act®tmcover the amount of the fee or other cosixpense then due, such debits will be
reversed so as not to create an overdraft (in whiole part, in BofA's sole discretion) and suchoaimt not debited shall be deemed to be
unpaid. No such debit under this Section shalldmnted a set-off.

11.12 Supplements to Schedules. The Company afdlitsidiaries may, within 120 days after the Sed®estatement Date, amend or
supplement Schedules 6.10, 6.12, 6.16, 6.17, 8.08, 8.01 in order to accurately and completefiece the information required to be
included therein as a result of the Geesink Actjaisiby delivering (effective upon receipt) to thgent and each Lender a copy of such
revised Schedule or Schedules which shall (i) hectthe date of delivery, (ii) be certified by asRensible Officer as true, complete and
correct as of such date and as delivered in replanefor the corresponding Schedule or Schedukegqarsly in effect, and (iii) show in
reasonable detail (by blacklining or other appratgrigraphic means) the changes from each suctsponding predecessor Schedule.
Notwithstanding anything to the contrary contaihedein or in any of the other Loan Documents, sdkient that the Required Lend
determine based upon such revised Schedule (whatfieidually or in the aggregate or cumulativellgat there has been a Material Adverse
Effect since the Second Restatement Date, the kestiall have no further obligation to fund addiibLoans hereunder.
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11.13 Notification of Addresses, Lending Offices;.EEach Lender shall notify the Agent in writinfjamy changes in the address to which
notices to the Lender should be directed, of adeéresf any Lending Office, of payment instructiongespect of all payments to be made
hereunder and of such other administrative infoionads the Agent shall reasonably request.

11.14 Counterparts. This Agreement may be exedntady number of separate counterparts, each afhwhkihen so executed, shall be
deemed an original, and all of said counterpaksridaogether shall be deemed to constitute bubodehe same instrument.

11.15 Severability. The illegality or unenforcediiibf any provision of this Agreement or any instrent or agreement required hereunder
shall not in any way affect or impair the legalityenforceability of the remaining provisions oistihgreement or any instrument or
agreement required hereunder.

11.16 No Third Parties Benefited. This Agreememh&le and entered into for the sole protectionlegal benefit of the Borrowers, the
Lenders, the Agent and the Agent-Related Persowistheir permitted successors and assigns, anthieo Berson shall be a direct or indirect
legal beneficiary of, or have any direct or indtreguse of action or claim in connection with, tAreement or any of the other Loan
Documents.

11.17 Governing Law and Jurisdiction. (a) THIS AGREENT AND THE NOTES

SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WH, THE INTERNAL LAW OF THE STATE OF ILLINOIS
(WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS THEOF); PROVIDED THAT THE BORROWERS, THE AGENT AN
THE LENDERS SHALL RETAIN ALL RIGHTS ARISING UNDER EDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TOHIS AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY
BE BROUGHT IN THE COURTS OF THE STATE OF ILLINOISROOF THE UNITED STATES FOR THE NORTHERN DISTRICT OF
ILLINOIS, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE BORROWERS, THE AGENT AND THE
LENDERS CONSENTS, FOR ITSELF AND IN RESPECT OF IFROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF TH@S
COURTS. EACH OF THE BORROWERS, THE AGENT AND THE NBERS IRREVOCABLY WAIVES ANY OBJECTION,
INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BSED ON THE GROUNDS OF FORUM NON CONVENIENS,
WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGINGOF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION
IN RESPECT OF THIS AGREEMENT OR ANY DOCUMENT RELATEHERETO. THE BORROWERS, THE AGENT AND THE
LENDERS EACH WAIVE PERSONAL SERVICE OF ANY SUMMON&EOMPLAINT OR OTHER PROCESS, WHICH MAY BE MAD
BY ANY OTHER MEANS PERMITTED BY ILLINOIS LAW.

11.18 WAIVER OF JURY TRIAL. THE BORROWERS, THE LENHRS AND THE AGENT EACH WAIVE THEIR RESPECTIVE
RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE ORCTION BASED UPON OR ARISING OUT OF OR RELATED TO
THIS AGREEMENT, THE OTHER LOAN DOCUMENTS, OR THE HNSACTIONS
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CONTEMPLATED HEREBY OR THEREBY, IN ANY ACTION, PROEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT
BY ANY OF THE PARTIES AGAINST ANY OTHER PARTY OR AM AGENT-RELATED PERSON, PARTICIPANT OR ASSIGNEE,
WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIS| OR OTHERWISE. THE BORROWERS, THE LENDERS AND
THE AGENT EACH AGREE THAT ANY SUCH CLAIM OR CAUSE BACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT

A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIEFURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A
TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTI® AS TO ANY ACTION, COUNTERCLAIM OR OTHER
PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHAENGE THE VALIDITY OR ENFORCEABILITY OF THIS
AGREEMENT OR THE OTHER LOAN DOCUMENTS OR ANY PROVISN HEREOF OR THEREOF. THIS WAIVER SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTSR MODIFICATIONS TO THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS.

11.19 Judgment. If, for the purposes of obtainimgment in any court, it is necessary to convetira due hereunder or under any other |
Document in one currency into another currencyyréte of exchange used shall be that at whichdora@ance with normal banking
procedures the Agent could purchase the first oagrevith such other currency on the Business Daggxling that on which final judgment
given. The obligation of each Borrower in respdcimy such sum due from it to the Agent or any lesrftereunder or under the other Loan
Documents shall, notwithstanding any judgment cuaency (the "Judgment Currency") other than ithathich such sum is denominated in
accordance with the applicable provisions of thigeement (the "Agreement Currency"), be dischaogey to the extent that on the Busin
Day following receipt by the Agent or such Lendéany sum adjudged to be so due in the Judgmentg@ey, the Agent or such Lender may
in accordance with normal banking procedures puwehiae Agreement Currency with the Judgment Cuyrdhthe amount of the Agreeme
Currency so purchased is less than the sum origidaé to the Agent or such Lender in the Agreen@mtrency, each Borrower agrees, as a
separate obligation and notwithstanding any sudgrwent, to indemnify the Agent or such Lender erBerson to whom such obligation was
owing against such loss. If the amount of the Agrexet Currency so purchased is greater than theosiginally due to the Agent or such
Lender in such currency, the Agent or such Lendezes to return the amount of any excess to sucto®er (or to any other Person who
may be entitled thereto under applicable law).

11.20 Entire Agreement. This Agreement, togethéh trie other Loan Documents, embodies the entireemgent and understanding among
the Borrowers, the Lenders and the Agent, and sades all prior or contemporaneous agreementsradetstandings of such Persons, ve
or written, relating to the subject matter hereud ¢hereof.

11.21 Second Restatement Date. The Company, eactei.and the Agent agree that on the Second Restatdate the following
transactions shall be deemed to occur automatjaaitiiout further action by any party hereto:

(&) The Prior Credit Agreement shall be deemecetarhended and restated in its entirety in the fofrthis Agreement.
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(b) Notwithstanding any contrary provision contairie this Agreement or in any Loan Document, eaetidr of Credit which is then
outstanding under the Prior Credit Agreement aedtified on Schedule 1.01 hereto (each an "Exidtetter of Credit") shall be deemed a
Letter of Credit issued and outstanding pursuastrtzle Ill of this Agreement and each Revolvingrider shall be deemed to have
irrevocably and unconditionally purchased and neambirom the Issuer, without recourse, represeatair warranty, an undivided
participation interest equal to its pro-rata shafrthe face amount of each Existing Letter of Cradd each draw paid by such Issuer
thereunder.

The Company, each Lender, and the Agent agreéiliihe restatement transactions provided in tliedgoing sentence shall not be effective
until the execution of this Agreement by all of rerties hereto and the satisfaction of the comulitiprecedent set forth in Section 5.01
hereof; (ii) all terms and conditions of the Pr@redit Agreement which are amended and restatédi®y\greement shall remain effective
until such amendment and restatement becomesieffdereunder, and thereafter shall continue teffeetive only as amended and restated
by this Agreement and (iii) the representationsrargties and covenants set forth herein shall becsifective concurrently with the
execution of this Agreement by all of the partiesdto.

11.22 Notes. Notwithstanding anything to the cagtntained in this Agreement, the Borrower anchdaender which is a party to the Pr
Credit Agreement agree that, no new Notes willdseiéd hereunder with respect to Term Loan A an&éwelving Loans and that each Te
Loan A Note and Revolving Loan Note issued to demthe Prior Credit Agreement shall remain outditasnand shall evidence the
applicable Lender's Loans hereunder with respestith Term Loan A and Revolving Loans.

11.23 Return of Notes. Each Lender which was aypiarthe Original Credit Agreement agrees thatilt promptly return to the Company for
cancellation any "Notes" issued to it under thegiDal Credit Agreement.

11.24 Collateral Documents. Each Lender herebyargrngo (and authorizes the Agent to execute oséwend Restatement Date) such
amendment, reaffirmation and joinder agreements meispect to the Collateral Documents as may lisfaetbry to the Agent.

ARTICLE XI1
COMPANY GUARANTY

12.01 The Guaranty. In order to induce the Lentteenter into this Agreement and to extend creglietinder and in recognition of the direct
benefits to be received by the Company from thegqeds of the Loans and the issuance of the Lette@sedit, the Company hereby agrees
with the Lenders as follows: the Company herebyonddionally and irrevocably guarantees as prinabljgor and not merely as surety the
full and prompt payment when due, whether upon nitgfacceleration or otherwise, of any and althef Guaranteed Obligations of the
Subsidiary Borrowers to the Guaranteed Creditéany or all of the Guaranteed
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Obligations of such Borrowers to the Guaranteedli@®es becomes due and payable hereunder, the Ggnuymeonditionally promises to pay
such indebtedness to the Agent and/or the Lenderdemand, together with any and all expenses whahbe incurred by the Agent or the
Lenders in collecting any of the Guaranteed Obilgest If claim is ever made upon any Guaranteedli@nefor repayment or recovery of any
amount or amounts received in payment or on acaafusnty of the Guaranteed Obligations and any efaforesaid payees repays all or part
of said amount by reason of (i) any judgment, decreorder of any court or administrative body hgvurisdiction over such payee or any of
its property or (ii) any settlement or compromi$ey such claim effected by such payee with amhstlaimant (including the Borrowers),
then and in such event the Company agrees thatuahyjudgment, decree, order, settlement or comigeosiall be binding upon the
Company, notwithstanding any revocation of this @oty or other instrument evidencing any liabilifiyany Borrower, and the Company
shall be and remain liable to the aforesaid papeesunder for the amount so repaid or recoverddetsame extent as if such amount had
never originally been received by any such payee.

12.02 Insolvency. Additionally, the Company uncdiudially and irrevocably guarantees the paymerthefDollar Equivalent of any and alll
of the Guaranteed Obligations of the Subsidiary®eers to the Guaranteed Creditors whether or netat payable by any Borrower upon
the occurrence of any of the events specified ttiGes 9.01(f) or (g), and unconditionally promisegay the Dollar Equivalent of such
Guaranteed Obligations to the Guaranteed Crediborsrder, on demand, in lawful money of the Unigtdtes.

12.03 Nature of Liability. The liability of the Cqmany hereunder is exclusive and independent osaayrity for or other guaranty of the
Guaranteed Obligations of any Borrower whether etextby the Company, any other guarantor or byadhgr party, and the liability of the
Company hereunder is not affected or impaired pyifg direction as to application of payment by Bayrower or by any other party; or (b)
any other continuing or other guaranty, undertakingnaximum liability of a guarantor or of any othgarty as to the Guaranteed Obligations
of any Borrower; or (c) any payment on or in redutbf any such other guaranty or undertakingddrahy dissolution, termination or
increase, decrease or change in personnel by amgvar; or (€) any payment made to any Guarantgeditor on the Guaranteed
Obligations which any such Guaranteed Creditorygpa any Borrower pursuant to court order in aagkuptcy, reorganization,
arrangement, moratorium or other debtor relief peating, and the Company waives any right to therdsfor modification of its obligations
hereunder by reason of any such proceeding.

12.04 Independent Obligation. The obligations ef @ompany hereunder are independent of the oldigatif any other guarantor, any other
party or any Borrower, and a separate action dor&imay be brought and prosecuted against the @aynphether or not action is brought
against any other guarantor, any other party orBoryower and whether or not any other guarantay,aher party or any Borrower is joined
in any such action or actions. The Company waiteethe full extent permitted by law, the benefitanfy statute of limitations affecting its
liability hereunder or the enforcement thereof. A@yment by a Borrower or other circumstance whbisérates to toll any statute of
limitations as to such Borrower shall operate tbthe statute of limitations as to the Companyigations under this Article XII.
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12.05 Authorization. The Company authorizes ther&uaed Creditors without notice or demand (exasphall be required by applicable
statute and cannot be waived), and without affgainimpairing its liability hereunder, from time time to:

(a) change the manner, place or terms of paymeiinafor change or extend the time of paymentesiew, increase, accelerate or alter, any
of the Guaranteed Obligations (including any inseear decrease in the rate of interest thereog)security therefor, or any liability incurred
directly or indirectly in respect thereof, and thaaranty herein made shall apply to the Guaran@#iations as so changed, extended,
renewed or altered;

(b) take and hold security for the payment of the@nteed Obligations and sell, exchange, relsasender, realize upon or otherwise deal
with in any manner and in any order any propertyMiypmsoever at any time pledged or mortgaged torseor howsoever securing, the
Guaranteed Obligations or any liabilities (incluglizny of those hereunder) incurred directly orriectly in respect thereof or hereof, and/or
any offset thereagainst;

(c) exercise or refrain from exercising any righgminst any Borrower or others or otherwise acefyain from acting;
(d) release or substitute any one or more endqrgaasantors, Borrowers or other obligors;

(e) settle or compromise any of the Guaranteedgatitins, any security therefor or any liabilitydimding any of those hereunder) incurred
directly or indirectly in respect thereof or hereafid may subordinate the payment of all or anytpareof to the payment of any liability
(whether due or not) of any Borrower to its creditother than the Guaranteed Creditors;

(f) apply any sums by whomsoever paid or howsoesaized to any liability or liabilities of any Bawer to the Guaranteed Creditors
regardless of what liability or liabilities of tli@ompany or any Borrower remain unpaid;

(9) consent to or waive any breach of, or any@miission or default under, this Agreement or anghefinstruments or agreements referred to
herein, or otherwise amend, modify or supplemeistAlgreement or any of such other instruments oeegents; and/or

(h) take any other action which would, under ottisevapplicable principles of common law, give tise legal or equitable discharge of the
Company from its liabilities under this Guaranty.

12.06 Reliance. It is not necessary for any GuasghCreditor to inquire into the capacity or powafrany Borrower or the officers, directo
partners or agents acting or purporting to actheir tbehalf, and any Guaranteed Obligations madeeated in reliance upon the professed
exercise of such powers shall be guaranteed hegeund

12.07 Subordination. Any of the indebtedness ohdzarrower relating to the Guaranteed Obligatioow 1or hereafter owing to the Compe
is hereby subordinated to the
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Guaranteed Obligations of such Borrower owing so@uaranteed Creditors, and if the Agent so requast time when an Event of Default
exists, all such indebtedness relating to the Gueeal Obligations of such Borrower to the Compdrafl be collected, enforced and received
by the Company for the benefit of the Guaranteeztl@ors and be paid over to the Agent on behalfiefGuaranteed Creditors on account of
the Guaranteed Obligations of such Borrower toGharanteed Creditors, but without affecting or iimpg in any manner the liability of the
Company under the other provisions of this Guardatior to the transfer by the Company of any rwtaegotiable instrument evidencing
any of the indebtedness relating to the Guaranfdsigjations of such Borrower to the Company, thenfany shall mark such note or
negotiable instrument with a legend that the sanseibject to this subordination. Without limitingetgenerality of the foregoing, the
Company hereby agrees with the Guaranteed Credlitatst will not exercise any right of subrogatiwhich it may at any time otherwise
have as a result of this Guaranty (whether contedctinder

Section 509 of the Bankruptcy Code or otherwisdil alt Guaranteed Obligations have been irrevogalalid in full in cash.

12.08 Waiver.

(a) The Company waives any right (except as sheatklguired by applicable statute and cannot beeddito require any Guaranteed Creditor
to

(i) proceed against any Borrower, any other guaramt any other party, (ii) proceed against or ehany security held from any Borrower,
any other guarantor or any other party or (iii)sue any other remedy in any Guaranteed Creditonepwhatsoever. The Company waives
any defense based on or arising out of any defehary Borrower, any other guarantor or any ottetyp other than payment in full of the
Guaranteed Obligations, based on or arising othetlisability of any Borrower, any other guarardpeny other party, or the validity,
legality or unenforceability of the Guaranteed @ations or any part thereof from any cause, oc#dssation from any cause of the liability of
any Borrower other than payment in full of the Gardeed Obligations. The Guaranteed Creditors ntafiea election, foreclose on any
security held by the Agent or any other Guarant@estlitor by one or more judicial or nonjudicialeslwhether or not every aspect of any
such sale is commercially reasonable (to the estectt sale is permitted by applicable law), or eiserany other right or remedy the
Guaranteed Creditors may have against any Borrowany other party, or any security, without affiegtor impairing in any way the liabilit

of the Company hereunder except to the extent treg@hteed Obligations have been paid. The Companyes any defense arising out of
any such election by the Guaranteed Creditors, thaurgh such election operates to impair or existyany right of reimbursement or
subrogation or other right or remedy of the Compagginst any Borrower or any other party or anyiggc

(b) Except as otherwise expressly provided in Agseement, the Company waives all presentmentsaddmfor performance, protests and
notices, including without limitation notices ofmmerformance, notices of protest, notices of dishomotices of acceptance of this Guaranty,
and notices of the existence, creation or incurafigew or additional Guaranteed Obligations. TleenPany assumes all responsibility for
being and keeping itself informed of each Borrog/ériancial condition and assets, and of all ottieumstances bearing upon the risk of
nonpayment of the Guaranteed Obligations and the@ascope and extent of the risks which the Campasumes and incurs hereunder,
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agrees that the Agent and the Lenders shall haweityoto advise the Company of information knowrtitem regarding such circumstance
risks.

12.09 Nature of Liability. It is the desire andednt of the Company and the Guaranteed CreditotghtaaGuaranty shall be enforced against
the Company to the fullest extent permissible unidedaws and public policies applied in each gidgon in which enforcement is sought.
however, and to the extent that, the obligationsiefCompany under this Guaranty shall be adjuelit#d be invalid or unenforceable for any
reason (including, without limitation, because of applicable state or federal law relating to fhalent conveyances or transfers), then the
amount of the Guaranteed Obligations shall be ddembe reduced and the Company shall pay the mamiamount of the Guaranteed
Obligations which would be permissible under aadie law.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliveredhitago, lllinois by their props
and duly authorized officers as of the day and fiestrabove written.

OSHKOSH TRUCK CORPORATION

By: /s/ Scott :L. Ney

Title: Vice President and Treasurer

BANK OF AMERICA, N.A., as Agent

By: [/s/ David A. Johanson

Title: Vice President

BANK OF AMERICA, N.A., as a Lender, as Swing Linedader

By: [/s/ Charles W A. Hagel

Title: Senior Vice President

BANK ONE, NA (Main Office Chicago), as Syndicatidmgent

By: [/s/ A F. Maggioe

Title: Director, Capital Markets
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FIRSTAR, N.A.

By: [/s/

Title: Vice President

FIRST UNION NATIONAL BANK

By: /s/ Daniel Evans

Title: Managing Director

HARRISTRUST AND SAVINGS BANK

By: [/s/ George M Ohly

Title: Vice President

SUNTRUST BANK

By: [/s/ Donald L. Gaudette, Jr.

Title: Director

THE BANK OF NEW YORK

By: /s/ Joshua Fel dman

Title: Vice President

BANK OF SCOTLAND

By: /s/ Joseph Fratus

Title: Vice President
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LASALLE BANK NATIONAL
ASSOCIATION

By: /s/ Lou D. Banach

Title: Vice President and Seni or Lender

COMERICA BANK

By: /s/

Title: Vice President

THE FUJI BANK, LIMITED

By: /s/ Nobuoki Koike

Title: Senior Vice President

THE NORTHERN TRUST COMPANY

By: /s/

Title: Vice President

M&I MARSHALL & ILSLEY BANK

By: /s/ Ronald J. Carey

Title: Vice President

CREDIT LYONNAISCHICAGO BRANCH

By: /sl

Title: Vice President

STANWICH LOAN FUNDING LLC

By: [/s/ Ann E. Morris
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OLYMPIC FUNDING TRUST, SERIES 1999-1

By: [/s/ Ann E. Morris

Title: Authorized Agent

MURFIELD TRADING LLC

By: [/s/ Ann E. Morris

Title: Assistant Vice President

PPM SPYGLASS FUNDING TRUST

By: [/s/ Ann E. Morris

Title: Authorized Agent

RIVIERA FUNDING LLC

By: [/s/ Ann E. Morris

Title: Assistant Vice President

STEIN ROE FLOATING RATE LIMITED
LIABILITY COMPANY

By: [/s/ Brian W Good

Title: Senior Vice President

LIBERTY - STEIN ROE ADVISOR
FLOATING RATE ADVANTAGE FUND,
By: Stein Roe & Farnham, As Advisor

By: [/s/ Brian W Good

Title: Senior Vice President and
Portfolio Manager
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SEQUILS-CUMBERLAND I, LTD.
as a Lender
By: Deerfield Capital Management LLC
as its Collateral Manager

By: /s/ Dale R Burrow
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