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If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller

reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o




Edgar Filing: YALE INDUSTRIAL PRODUCTS INC - Form S-4

Calculation of Registration Fee

Proposed Proposed
Maximum Maximum
Offering Aggregate Amount of
Amount to be  Price Per Offering Registration
Title of Each Class of Securities to be Registered Registered Unit Price (1) Fee
7.875% Senior Subordinated
Notes due 2019 $150,000,000 100 % $150,000,000 $17,415
Guarantees related to the 7.875% Senior Subordinated
Notes due 2019 N/A N/A N/A N/A ()

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(f) promulgated
under the Securities Act of 1933, as amended.
(2) No separate consideration is received for the guarantees, and, therefore, no additional fee is required.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrants shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

Table of Additional Registrants
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Standard
Industrial LR.S. Employer
State or Other Jurisdiction of Classification Identification
Name of Additional Registrants (1) Incorporation or Formation Code Number Number
Crane Equipment & Service Inc. Oklahoma 3531 73-1515437
Yale Industrial Products, Inc.. Delaware 3536 71-0585582

(1) The address, including zip code, and telephone number, including area code, of each of the Additional Registrants’
principal executive office is 140 John James Audubon Parkway, Amherst, New York 14228-1197, (716) 689-5400.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED APRIL 4, 2011

PROSPECTUS
Columbus McKinnon Corporation

We are offering to exchange $150.0 million aggregate principal amount of 7.875% Senior Subordinated Notes due
2019 (which we refer to as the old notes) for $150.0 million aggregate principal amount of 7.875% Senior
Subordinated Notes due 2019 (which we refer to as the new notes) which have been registered under the Securities
Act of 1933, as amended, and fully and unconditionally guaranteed by certain of our existing subsidiaries (which we
refer to as the subsidiary guarantors).

The exchange offer will expire at 5:00 p.m., New York City time on , 2011 (which we refer to as the
expiration date), unless we extend the exchange offer in our sole and absolute discretion.

See “Risk Factors” starting on page 19 of this prospectus for a discussion of risks associated with investing in the new
notes and with the exchange of old notes for the new notes offered hereby.

We will exchange new notes for all old notes that are validly tendered and not withdrawn before expiration of the
exchange offer. You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer. The
exchange procedure is more fully described in “The Exchange Offer — Procedures for Tendering.” If you fail to tender
your old notes, you will continue to hold unregistered notes that you will not be able to transfer freely.

The terms of the new notes are identical in all material respects to those of the old notes, except that the transfer
restrictions and registration rights applicable to the old notes do not apply to the new notes. See “Description of the
Notes” for more details on the terms of the new notes. We will not receive any proceeds from the exchange offer.

There is no established trading market for the new notes or the old notes. The exchange of old notes for new notes in
the exchange offer will not be a taxable transaction for United States federal income tax purposes. See “Certain U.S.
Federal Income Tax Considerations.” All broker-dealers must comply with the registration and prospectus delivery
requirements of the Securities Act. See ‘“Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a

criminal offense.

The date of this prospectus is , 2011
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Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that
it will deliver a prospectus in connection with any resale of such new notes. The letter of transmittal delivered with
this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to
admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in
exchange for outstanding old notes where such outstanding notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. We have agreed that, starting on the expiration date of the
exchange offer and ending on the close of business one hundred and eighty days after such expiration date, we will
make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of
Distribution.”

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus as if we had authorized it. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered securities
to which it relates, nor does this prospectus constitute an offer to sell or a solicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements within the meaning of Section 27 A of the Securities Act,

Section 21 E of the Securities Exchange Act of 1934, or the Exchange Act, and the Private Securities Litigation

Reform Act of 1995, including statements regarding our future prospects. These statements may be identified by terms

and phrases such as “anticipate,” “believe,” “intend,” “estimate,” “expect,” “continue,” “should,” “could,” “may,” “plan,” “pro
“will” and similar expressions, and they relate to future events and occurrences. These forward-looking statements are

subject to uncertainties and other factors that could cause actual results to differ materially from such statements, all of

which are difficult to predict and many of which are beyond our control. Factors that could cause actual results to

differ materially from those expressed or implied in such statements include, but are not limited to, those factors

described under “Risk Factors” beginning on page 19, as well as the following:

99 ¢ 99 ¢

e general economic and capital market conditions, including political and economic uncertainty in various areas of the
world where we do business;

o varying and seasonal levels of demand for our products and services;
° consolidation within our customer base and the resulting increased concentration of our sales;
. pricing and product actions taken by our competitors;
o financial conditions of our customers;
o our customers' perception of our financial condition relative to that of our competitors;
o changes in United States or foreign tax laws or regulations;
o reliance upon suppliers and risks of production disruptions and supply and capacity constraints;
o costs of raw materials and energy;
o risks associated with reconfiguration and relocation of manufacturing operations;
o the effectiveness of our cost reduction initiatives;
o industry innovation and our own research and development efforts;
o interest and foreign currency exchange rates;
. risks associated with product liability;
. unforeseen liabilities arising from patent or other litigation; and
o our dependence on key management.

Given these factors, undue reliance should not be placed on any forward-looking statements, including statements
regarding our future prospects. As you read and consider this prospectus, you should understand that these statements
are not guarantees of performance or results. These statements speak only as of the date made and are subject to
change. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new
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information, the occurrence of future events or otherwise.
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INDUSTRY AND MARKET DATA

We obtained the industry, market and competitive position data for powered hoists, manual hoists and trolleys, alloy
chain and forged attachments presented throughout this prospectus from industry and general publications and
research, surveys and studies conducted by third parties, including the United States Department of Commerce, the
United States Federal Reserve, the Material Handling Industry of America, the Hoist Manufacturers Institute, the
Power Transmission Distributors Association, the Rubber Manufacturers Association and the National Association of
Chain Manufacturers. Industry publications, studies and surveys generally state that they have obtained information
from sources believed to be reliable, but do not guarantee the accuracy and completeness of such information. While
we believe that each of these studies and publications is reliable, neither we nor the initial purchasers have
independently verified such data and neither we nor the initial purchasers make any representations as to the accuracy
of such information. Similarly, we believe our internal research is reliable but it has not been verified by any
independent source.

The hoist parts market share and market position data contained in this prospectus is based on our own internal
estimates, calculations and research, which we derive from our market shares of powered hoists and manual hoists and
trolleys. We believe this market share data is a good proxy for our hoist parts market share because we believe most
end-users purchase hoist parts from the original equipment supplier. Market share and market position data for
mechanical actuators are internal estimates derived by comparison of our net sales to the net sales of one of our
competitors and to total market sales from a trade association. Tire shredder market share and market position data is
derived by comparing the number of our tire shredders in use and their capacity to estimates of the total number of tire
shredders as published by a trade association. Market share and market position data for jib cranes are internal
estimates derived from both the number of bids we win as a percentage of the total project for which we submit bids
and from estimates of our competitors' net sales based on the relative position in distributors' catalogues. In
determining our market shares and market positions, our internal estimates and calculations are based upon
assumptions and interpretations which are subject to uncertainties and other factors. If our assumptions and
interpretations are incorrect, it could cause certain market share and market position data reported in this prospectus to
differ from actual results.

TRADEMARKS

CM, Budgit, Coffing, Duff-Norton, Herc-Alloy, Little Mule, Shaw-Box and Yale are registered trademarks of
Columbus McKinnon Corporation. Abell-Howe, CES, Chester, Gaffey and Pfaff are unregistered trademarks of
Columbus McKinnon Corporation.

NOTE ON INTERNATIONAL SALES

International sales in this prospectus are defined as sales to customers located outside of the United States.

iii
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the Securities Exchange Commission, or SEC. We have
also filed a registration statement on Form S-4 (commission File No. 333- ), including exhibits, with the SEC
with respect to the exchange offer. This prospectus is part of the registration statement, but does not contain all of the
information included in the registration statement or exhibits. You may read and copy the registration statement and
these reports, proxy statements and other information at the SEC’s Public Reference Room at 100 F Street, NE,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. The SEC maintains an internet site at http://www.sec.gov that contains reports, proxy and information
statements and other information regarding issuers that file electronically with the SEC, including our company. We
make available on our Internet website free of charge our annual report on Form 10-K, quarterly reports on Form
10-Q, current reports on Form 8-K and amendments to such reports as soon as practicable after we electronically file
such reports with the SEC. Our website address is http://www.cmworks.com. The contents of our website are not
incorporated by reference herein. Other than as expressly stated herein, none of our reports, proxy statements or other
information filed, or that we may file, with the SEC is incorporated by reference herein.

We will provide you without charge a copy of the notes, the indenture governing the notes and the related registration
rights agreement. You may request these documents by contacting us at:

Columbus McKinnon Corporation
140 John James Audubon Parkway
Ambherst, New York 14228-1197
Attention: Corporate Secretary
Phone: (716) 689-5400

CERTAIN INFORMATION WE ARE INCORPORATING BY REFERENCE

We are “incorporating by reference” into this prospectus information contained in documents that we have filed or will
file with the SEC after the date of this prospectus, which means that we can disclose important information to you by
referring you to these documents. The information incorporated by reference is considered to be part of this
prospectus. Specifically, we incorporate by reference:

our Annual Report on Form 10-K for the fiscal year ended March 31, 2010 filed with the SEC on May 28, 2010 as
amended by Annual Report on Form 10-K/A, Amendment Number 1 filed with the SEC on March 15, 2011;

our Quarterly Reports on From 10-Q for the fiscal quarters ended June 30, 2010, September 30, 2010 and December
31, 2010 filed with the SEC on July 30, October 10, 2010 and January 28, 2011, respectively;

our Current Reports on Form 8-K filed with the SEC on May, 28, 2010; July 29, 2010; July 29, 2010; August 12,
2010 August 18, 2010; August 26, 2010; October 29, 2010; November 17, 2010; December 22, 2010; January 10,
2011; January 10, 2011; January 10, 2011; January 13, 2011; January 18, 2011; January 25, 2011; January 28, 2011;
February 3, 2011; February 11, 2011 and March 4, 2011.

. our Proxy Statement dated June 23, 2010; and
We are also incorporating by reference additional documents that we file with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus. We are not, however, incorporating by

reference any documents or portions thereof, whether specifically listed above or filed in the future, that are not
deemed “filed” with the SEC, including our compensation committee report and performance graph or any information

9
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furnished pursuant to Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

v
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The information incorporated by reference from a specified report is as of the date of such report, or the date specified
in such report, and such information may have changed subsequent to such date.

We will provide at no cost to each person, including any beneficial owner, to whom this prospectus is delivered, upon
oral or written request of such person, a copy of any or all of the reports or documents that have been incorporated by
reference in this prospectus, but not delivered therewith. Requests for such copies should be directed to us at the
address listed under “Where You Can Find Additional Information”

These documents may also be accessed through our website at http://www.cmworks.com or as described under the
heading “Where You Can Find More Information” in this prospectus. The information contained in, or that can be
accessed through, our website is not a part of this prospectus. Exhibits to the filings will not be sent, however, unless
those exhibits have specifically been incorporated by reference into this prospectus. To obtain timely delivery of any
copies of filings requested, please write or telephone no later than , 2011, five business days prior to the
expiration of the exchange offer.

This exchange offer is not being made to, nor will we accept surrenders for exchange from, holders of outstanding old
notes in any jurisdiction in which this exchange offer or the acceptance thereof would not be in compliance with the
securities or blue sky laws of such jurisdiction.

11
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus and is qualified in its entirety
by the more detailed information and consolidated financial statements included elsewhere or incorporated by
reference in this prospectus. This summary is not complete and may not contain all of the information that may be
important to you. You should read the entire prospectus, including the “Risk Factors” section and our financial
statements and notes to those statement, before making an investment decision. Unless otherwise indicated, or the

context otherwise requires, the terms “we,” “us,” “our,” “our company” or “the company” refer to Columbus McKinnon
Corporation and its subsidiaries taken as a whole.

Our Company

We are a leading global designer, manufacturer and marketer of hoists, actuators, cranes, lifting and rigging tools and
other material handling products serving a wide variety of commercial and industrial end-user markets. Our products
are used to efficiently and ergonomically move, lift, position or secure objects and loads. In the U.S., we are the
market leader in hoists, our principal line of products, and in certain chain and forged attachment products. We offer
customers one of the most comprehensive product offerings in the industry and believe our strong brand names and
market-leading positions in our core products provide us with a strategic advantage in selling our full product range.
We believe we have more overhead hoists in use in North America than all of our competitors combined. We believe
we are the leader in the European market for manual hoist products. We effectively utilize our manual hoist
distribution channels across Europe to distribute a broad, high-quality product range to our customers in that region.
Globally, complemented by our October 2008 acquisition of Pfaff Beteiligungs GmbH (“Pfaff”), we believe we are the
leader for mechanical actuator products and services. More recently, we have increased our investment in emerging
markets, including the Asia-Pacific region, Latin America and Eastern Europe, by hiring additional sales personnel
and opening additional sales offices. We have achieved leadership positions around the world through our
commitment to product innovation and quality, our extensive, diverse and well-established distribution channels that
include over 15,000 general and specialty distributors in over 50 countries, and through strategic acquisitions. We sell
our products globally under a number of widely-recognized and well-respected brand names, including CM, Coffing,
Chester, Duff-Norton, Pfaff, Shaw-Box and Yale. We operate 22 manufacturing facilities in seven countries with 41
stand alone sales and service offices in 19 countries. We were founded in 1875 and our shares have been traded on
The Nasdaq National Market since 1996 (ticker: CMCO).

Products and End Markets

We design, manufacture and distribute a broad range of material handling products for various applications. Such
products include a wide variety of electric, lever, hand and air-powered hoists; hoist trolleys; winches; industrial crane
systems such as bridge, gantry and jib cranes; alloy and carbon steel chain; closed-die forged attachments, such as
hooks, shackles, logging tools and load binders; industrial components, such as mechanical and electromechanical
actuators and rotary unions; below-the-hook special purpose lifters; light-rail systems, tire shredders and other
material handling tools. Approximately 75% of our revenue is generated by products with a unit price of less than
$5,000 with no single stock keeping unit (“SKU”) contributing more than 1 % of our annual net sales. Our products are
typically manufactured for stock or assembled to order from standard components and are sold primarily through a
variety of commercial distributors and, to a lesser extent, directly to end-users. The diverse end-users of our products
are in a variety of industries including: manufacturing, power generation and distribution, utilities, wind power,
warehouses, commercial construction, oil exploration and refining, petrochemical, marine, ship building,
transportation and heavy duty trucking, agriculture, logging and mining. We also serve a niche market for the
entertainment industry including permanent and traveling concerts, live theater and sporting venues.

Our Position in the Industry

12
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The broad, global material handling industry includes the following sectors:
. overhead material handling and lifting devices;
° continuous materials movement;
° wheeled handling devices;
. pallets, containers and packaging;
. storage equipment and shop furniture;

o automation systems and robots; and

13
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o services and unbundled software.

The breadth of our products and services enables us to participate in most of the above-listed sectors. This
diversification, together with our extensive and varied distribution channels, minimizes our dependence on any
particular product, market or customer. We believe that none of our competitors offers the full variety of products or
services that we offer in the markets we serve.

We believe that the demand for our products and services will be aided by several macro-economic growth drivers.
These drivers include:

Productivity Enhancement--We believe employers respond to competitive pressures by seeking to maximize
productivity and efficiency, among other actions. Our hoists and other lifting and positioning products allow loads to
be lifted and placed quickly, precisely, with little effort and fewer people, thereby increasing productivity and
reducing cycle time.

Safety Regulations-Driven by workplace safety regulations such as the Occupational Safety and Health Act and the
Americans with Disabilities Act in the U.S., other safety regulations around the world and by the general competitive
need to reduce costs such as health insurance premiums, lost productivity associated with injuries and workers'
compensation expenses, employers seek safer ways to lift and position loads. Our lifting and positioning products
enable these tasks to be performed with reduced risk of personal injury.

Consolidation of Suppliers-In an effort to reduce costs and increase productivity, our channel partners and end-user
customers are increasingly consolidating their suppliers. We believe that our broad product offering combined with
our well-established brand names will enable us to benefit from this consolidation and enhance our market share.

Our Competitive Strengths

Leading North American Market Positions-We are a leading manufacturer and marketer of hoists and alloy and high
strength carbon steel chain and attachments in North America. We have developed our leading market positions over
our 135-year history by emphasizing technological innovation, manufacturing excellence and high-quality service.
Approximately 64% of our U.S. net sales for the twelve-month period ended December 31, 2009 were from product
categories in which we believe we hold the number one market share. We believe that the strength of our established
products and brands and our leading market positions provide us with competitive advantages, including preferred
supplier status with a majority of our largest channel partners and end-user customers. Our large installed base of
products also provides us with a significant competitive advantage in selling our products to existing customers as
well as providing repair and replacement parts. During the most recent market downturn, we believe we gained market
share in certain products through our vertical market focus and responsiveness to customer demands.

The following table summarizes the product categories where we believe we are the U.S. market leader (1):

U.S. U.S. Percentage
Market Market of U.S. Net
Product Category Share Position Sales
Powered Hoists(2) 45 % #1 22 %
Manual Hoists & Trolleys(2) 55 % #1 13 %
Forged Attachments(2) 35 % #1 7 %
Lifting and Sling Chains 49 % #l1 4 %
Hoist Parts(3) 50 % #1 10 %
Mechanical Actuators(4) 43 % #1 5 %
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Tire Shredders(5) 80 % #1 2 %
Jib Cranes(6) 25 % #1 1 %
64 %

(1)Industry, market and competitive position data are based on industry and general publications and research,
third-party surveys and studies and internal estimates and calculations for the twelve-month period ended
December 31,2009. In determining our market shares and market positions, our internal estimates and calculations
are based upon assumptions and interpretations which are subject to uncertainties and other factors. If our
assumptions and interpretations are incorrect, it could cause the data set forth in the table to differ from actual
results.

(2)Market share and market position data are internal estimates derived from survey information collected and
provided by our trade associations and are based on the twelve-month period ended December 31, 2009.
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(3)Market share and market position data are internal estimates based on our market shares of Powered Hoists and
Manual Hoists & Trolleys, which we believe are good proxies for our Hoist Parts market share because we believe
most end-users, purchase Hoist Parts from the original equipment supplier.

(4)Market share and market position data are internal estimates derived by comparison of our net sales to net sales of
one of our competitors and to estimates of total market sales from a trade association in 2009.

(5)Market share and market position data are internal estimates derived by comparing the number of our tire shredders
in use and their capacity to estimates of the total number of tires shredded published by a trade association in 2009.

(6)Market share and market position are internal estimates derived from both the number of bids we win as a
percentage of the total projects for which we submit bids and from estimates of our competitors' net sales based on
their relative position in distributor catalogues in 2009.

Comprehensive Product Lines, and Strong Name Recognition-We believe we offer the most comprehensive product
lines in the markets we serve. We are the only major supplier of material handling equipment offering full lines of
hoists, rigging and lifting tools as well as actuators. Most of our products are maintenance, repair and operating tools
which work in conjunction with each other to create a complete lifting system. We complement our product offerings
with engineering and design services to assist our channel partners and end-users in finding the optimal solution for
their material handling needs. Our capability as a full-line supplier has allowed us to (i) provide our customers with
“one-stop shopping” for material handling equipment, which meets some customers' desires to reduce the number of
their supply relationships in order to lower their costs, (ii) leverage our engineering, product development and
marketing costs over a larger sales base and (iii) achieve purchasing efficiencies on common materials used across our
product lines. No single SKU comprises more than 1% of our sales, a testament to our broad and diversified product
offering.

In addition, our brand names, including Budgit, Chester, CM, Coffing, Duff-Norton, Little Mule, Pfaff, Shaw-Box and
Yale are among the most recognized and respected in the industry. The CM and Yale names have become
synonymous with powered hoists and manual hoists and were first developed and marketed under these brand names
in the early 1900s. We believe that our strong brand name recognition has created significant customer loyalty as
evidenced by our many long-standing customer relationships. We are at the forefront of innovation in our industry and
continually introduce new products to meet our changing customer needs. Products introduced during the three fiscal
years ended March 31, 2010 accounted for approximately 16% of our sales; our goal is to increase this to 20%.

Distribution Channel Diversity and Strength-Our products are sold to over 15,000 general and specialty distributors,
end-users and OEMs globally. We enjoy long-standing relationships with, and are a preferred provider to, the majority
of our largest distributors and industrial buying groups. There has been consolidation among distributors of material
handling equipment and we have benefited from this consolidation by maintaining and enhancing our relationships
with our leading distributors, as well as forming new relationships. We believe our extensive distribution channels
provide a significant competitive advantage and allow us to effectively market new product line extensions and
promote cross-selling. Our largest distributor represents only approximately 4% of our total sales and our top 10
customers represent less than 15% of our total net sales.

Expanding International Markets-We have significantly increased our international sales since becoming a public
company in 1996. Our international sales have grown from $34.3 million (representing 16% of total sales) during the
fiscal year ended March 31, 1996 to $207.4 million (representing 44% of our total sales) during the fiscal year ended
March 31, 2010. This growth has occurred primarily in Europe, Latin America and Asia-Pacific. The Pfaff acquisition
in October 2008 has enhanced our international revenue growth, particularly in Europe. Additionally, we have
recently opened four sales offices in Shanghai, Guangzhou, Wuhan and Shenyang, China to sell into this growing
industrial market, with more planned in the coming year. Our international business has provided us, and we believe
will continue to provide us, with significant growth opportunities and new markets for our products.

16
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Efficient Operations with Low-Cost Structure-We are extremely focused on optimizing our cost structure and have
taken a number of steps towards reducing our costs, including: consolidating facilities, promoting a lean cost culture,
manufacturing in low cost jurisdictions, coordinating purchasing activities across the organization and selectively
outsourcing non-critical functions. The actions we have taken to date have eliminated fixed costs from our operations
and will provide us with significant operating leverage as the economic conditions in our markets continue to
improve. Our operating leverage goal is for each incremental sales dollar to generate 20%-30% of additional operating
income, in addition to the fixed cost savings realized from our facility consolidation activities.

3.
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eRationalization and Consolidation-We have a successful history of consolidating manufacturing facilities and
optimizing warehouse utilization, resulting in lower annual operating costs and improving our fixed-variable cost
relationship. During our fiscal year ended March 31, 2010, we initiated further consolidation of our North American
hoist and rigging operations in accordance with our strategy. We completed the closure of one of our manufacturing
facilities in Cedar Rapids, lowa and significantly downsized manufacturing at a second facility in Mexico in the
third quarter of the fiscal year ended March 31, 2010. Additionally, we completed the closure of a third facility in
Muskegon. Michigan in the first quarter of the fiscal year ended March 31, 2011. These projects have resulted in an
aggregate reduction of approximately 500,000 square feet of manufacturing space and are expected to generate
annual savings estimated at approximately $13-$15 million.

o] ean Culture-We have been applying “Lean” techniques since 2001 and our efforts have resulted in a meaningful
reduction in inventory levels, a significant decline in required manufacturing floor space, a decrease in product lead
time and an improvement in productivity and on-time deliveries. We have witnessed the benefits of “Lean” principles
in our manufacturing operations and are now working to develop a “Lean” culture throughout our
organization-improving our processes and reducing waste in all forms in all of our business activities.

e International Expansion-Our continued expansion of our manufacturing facilities in China and Hungary provides us
with a cost efficient platform to manufacture and distribute certain of our products and components. We now
operate 22 manufacturing facilities in seven countries, with 41 stand alone sales and service offices in 19 countries.

¢ Consolidated Purchasing Activities-We continue to leverage our company-wide purchasing power through our
Purchasing Council to reduce our costs and manage fluctuations in commodity pricing, including steel.

e Selective Integration and Outsourcing-We manufacture many of the critical parts and components used in the
manufacture of our hoists and lifting systems, resulting in reduced costs. We also continually evaluate outsourcing
opportunities for non-critical operations and components.

Strong After-Market Sales and Support-We believe that we retain customers and attract new customers due to our
ongoing commitment to customer service and ultimate satisfaction. We have a large installed base of hoists and
rigging tools that drives our after-market sales for replacement units and components and repair parts. We maintain
strong relationships with our distribution channel partners and provide prompt service to end-users of our products
through our authorized network of 16 chain repair stations and approximately 233 hoist service and repair stations.

Consistent Free Cash Flow Generation and Significant Debt Reduction-We have consistently generated positive free
cash flow (which we define as net cash provided by operating activities less capital expenditures) through periods of
economic uncertainty by continually controlling our costs, improving our working capital management and reducing
the capital intensity of our manufacturing operations. Since March 31, 2006, despite the economic downturn, we have
reduced total net debt by $72.9 million, from $158.4 million to $85.5 million at December 31, 2010, and we continue
to improve our cash balance. We manage our capital structure conservatively while maintaining flexibility to pursue
attractive strategic growth opportunities.

Experienced Management Team with Equity Ownership-Our senior management team provides significant depth and
continuity of experience in the material handling industry, supplemented by expertise in growing businesses,
aggressive cost management, balance sheet management, efficient manufacturing techniques and acquiring and
integrating businesses and global operations. This diverse experience has been critical to our success to date and will
be instrumental to our long-term growth. Our management promotes the ownership of company stock by the executive
officers and directors to align the interests of our leadership team with those of our stakeholders.

Our Strategy
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Invest in New Products and Targeted Markets-We intend to leverage our competitive advantages to increase our
market shares across all of our product lines and geographies by:

4-
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¢ Introducing New Products-We continue to expand our business by developing new material handling products and
services and expanding the breadth of our product lines to address the material handling needs of our customers. We
design our powered hoist lines to many international standards including the FEM (European and Asian), ANSI
(U.S.) and other standard setting bodies to ensure maximum utility for these products across geographies. We
employ the StageGate process to enhance discipline and focus in our new product development program. New
product sales (as defined by new items introduced within the last three years) amounted to $74.5 million in the
fiscal year ended March 31, 2010 (15.6% of total sales), $74.8 million in the fiscal year ended March 31, 2009
(12.3% of total sales) and $89.0 million in the fiscal year ended March 31, 2008 (15.0% of total sales). Our goal is
for 20% of our sales each year to come from new product sales.

e[ everaging Our Distribution Channel Relationships and Vertical Market Knowledge-Our large diversified global
customer base, our extensive distribution channels and our close relationships with end-users and channel partners
provide us with insights into customer preferences and product requirements that allow us to anticipate and address
the future needs of the marketplace. We are also investing in key vertical markets that will help us increase our
revenues.

¢ Broadening Our Product Offering-Developing and offering a broad range of products to our channel partners is an
important element of our strategy. Industrial channel partners offer a broad array of industrial components that are
used by many end-user markets. We continue to review and add new material handling components to broaden our
product offering, but also remove some products that we find duplicative or not marketable.

Continue to Grow in International Markets-International sales of $207.4 million for the year ended March 31, 2010
represented 44% of our net sales for the year, up from 16% of our net sales in fiscal 1996, the year we became a public
company. For the twelve months ended December 31, 2010, our international sales were $225.3 million, or 45% of
our total net sales for the period. Although we have made significant progress, our goal is to continue to increase our
international presence to capitalize on the higher growth opportunities and to continue to diversify our business
profile. We presently sell to distributors in over 50 countries and have our primary international manufacturing
facilities in China, Germany, United Kingdom, Hungary, Mexico, Brazil and France. In addition to new product
introductions, we continue to expand our sales and service presence in the major and developing market areas of
Asia-Pacific, Europe and Latin America and have sales offices and warehouse facilities in Canada, various countries
in Western and Eastern Europe, China, Thailand, Brazil, Uruguay, Panama and Mexico. We intend to increase our
sales in Asia-Pacific by manufacturing a broader array of high quality, low-cost products and components in China.
We have developed and are continuing to expand upon new hoist and other products in compliance with global
standards and international designs to enhance our global distribution.

Focus on Operational Excellence-Our objective is to provide the highest quality products and services at prices
consistent with the value created for our customers. We continually evaluate our costs and challenge the global supply
and manufacturing chain to reduce costs. Our view is that a market-focused sales and marketing effort along with low
operating costs will prove to be successful for both our customers and for the Company. We continually seek ways to
reduce our operating costs and increase our manufacturing productivity, while maintaining quality. Ongoing programs
include our efforts to further develop our “Lean” culture throughout the organization, the completion of our facility
rationalization programs in the U.S., the consolidation of our facilities within China, our continued search for new
ways to leverage our purchasing power through our Purchasing Council and the continued focus on enhancing the
efficiency of our global supply chain. Our operating leverage goal is for each incremental sales dollar to generate 20%
to 30% of additional operating income, in addition to the fixed cost savings realized from our facility consolidation
activities.

Pursue Strategic Acquisitions and Alliances; Evaluate Existing Business Portfolio-We intend to pursue synergistic
acquisitions to complement our organic growth. Priorities for such acquisitions include: 1) increasing international
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geographic penetration, particularly in the Asia-Pacific region and other emerging markets, and 2) further broadening
our product offering with complementary products frequently used in conjunction with hoists. Additionally, we
continually challenge the long-term fit of our businesses for potential divestiture and redeployment of capital.
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The Refinancing

The net proceeds of the offering of the old notes were used to repurchase or redeem all of our outstanding 8 7/8%
Senior Subordinated Notes Due 2013 (the “8 7/8% Notes”) and pay accrued interest thereon. A portion of the 8 7/8%
Notes were repurchased through a tender offer commenced concurrently with the offering of the old notes. To the
extent that all of the 8 7/8% Notes were not tendered pursuant to the tender offer, we redeemed the non-tendered 8
7/8% Notes pursuant to the call provisions of the indenture governing the 8 7/8% Notes. This redemption was
completed in February 2011.

-6-
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THE EXCHANGE OFFER

On January 25, 2011, we completed the private offering of $150 million aggregate principal amount of 7.875% Senior
Subordinated Notes due 2019. As part of that offering, we entered into a registration rights agreement with the initial
purchasers of the old notes in which we agreed, among other things, to deliver this prospectus to you and to complete
an exchange offer for the old notes. Below is a summary of the exchange offer:

Old Notes

New Notes

Exchange Offer

Expiration Date; Tenders

7.875% Senior Subordinated Notes due 2019, which we
issued on January 25, 2011.

7.875% Senior Subordinated Notes due 2019, the issuance
of which have been registered under the Securities Act of
1933. The form and terms of the new notes are identical in
all material respects to those of the old notes, except that
the transfer restrictions and registration rights relating to
the old notes do not apply to the new notes.

We are offering to issue up to $150.0 million aggregate
principal amount of the new notes in exchange for a like
principal amount of the old notes to satisfy our obligations
under the registration rights agreement that we entered into
when the old notes were issued in transactions in reliance
upon the exemption from registration provided by Rule
144 A and Regulation S of the Securities Act.

The exchange offer will expire at 5:00 p.m., New York
City time, on , 2011 (which we refer to as the
expiration date), unless extended in our sole and absolute
discretion. By tendering your old notes, you represent to
us that:

- any new notes you receive in the exchange offer are
being acquired by you in the ordinary course of your
business;

- at the time of commencement of the exchange offer,
neither you nor anyone receiving new notes from you,
has any arrangement or understanding with any
person to participate in the distribution, as defined in
the Securities Act, of the new notes in violation of the
Securities Act;

- you are not our “affiliate,” as defined in Rule 405 under
the Securities Act, or if you are our “affiliate”, you will
comply with the registration and prospectus delivery
requirements of the Securities Act to the extent
applicable;
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- you are not holding old notes that have, or are

reasonably likely to have, the status of an unsold
allotment in the initial offering;

- if you are not a participating broker-dealer, you are

not engaged in, and do not intend to engage in, the
distribution of the new notes, as defined in the
Securities Act; and

- if you are a broker-dealer, you will receive the new

notes for your own account in exchange for old notes
that were acquired by you as a result of your
market-making or other trading activities and that you
will deliver a prospectus in connection with any resale
of the new notes you receive. For further information
regarding resales of the new notes by participating
broker-dealers, see the discussion under the caption
“Plan of Distribution.”
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Withdrawal; Non-Acceptance

Conditions to the Exchange Offer

Procedures for Tendering the Old Notes

You may withdraw any old notes tendered in the exchange
offer at any time prior to 5:00 p.m., New York City time
on the expiration date. If we decide for any reason not to
accept any old notes tendered for exchange, the old notes
will be returned to the registered holder at our expense
promptly after the expiration or termination of the
exchange offer. In the case of the old notes tendered by
book-entry transfer into the exchange agent’s account at
The Depository Trust Company, any withdrawn or
unaccepted old notes will be credited to the tendering
holder’s account at DTC. For further information regarding
the withdrawal of tendered old notes, see the “The
Exchange Offer Terms of the Exchange Offer; Period for
Tendering Old Notes” and the “The Exchange
Offer-Withdrawal Rights.”

The exchange offer is subject to customary conditions,
which we may waive. See the discussion below under the
caption “The Exchange Offer-Conditions to the Exchange
Offer” for more information regarding the conditions to the
exchange offer.

Unless you comply with the procedures described below
under the caption “The Exchange Offer-Guaranteed
Delivery Procedures,” you must do one of the following on
or prior to the expiration or termination of the exchange
offer to participate in the exchange offer:

- tender your old notes by sending the certificates for
your old notes, in proper form for transfer, a properly
completed and duly executed letter of transmittal,
with any required signature guarantees, and all other
documents required by the letter of transmittal, to U.S.
Bank National Association, as exchange agent, at one
of the addresses listed below under the caption “The
Exchange Offer-Exchange Agent;” or

- tender your old notes by using the book-entry transfer
procedures described below and transmitting a
properly completed and duly executed letter of
transmittal, with any required signature guarantees, or
an agent’s message instead of the letter of transmittal,
to the exchange agent. In order for a book-entry
transfer to constitute a valid tender of your old notes
in the exchange offer, U.S. Bank National
Association, as exchange agent, must receive a
confirmation of book-entry transfer of your old notes
into the exchange agent’s account at DTC prior to the
expiration or termination of the exchange offer. For
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more information regarding the use of book-entry
transfer procedures, including a description of the
required agent’s message, see the discussion below
under the caption “The Exchange Offer Book-Entry
Transfers.”
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Guaranteed Delivery Procedures If you are a registered holder of old notes and wish to
tender your old notes in the exchange offer, but

- the old notes are not immediately available;

- time will not permit your old notes or other required
documents to reach the exchange agent before the
expiration or termination of the exchange offer; or

- the procedure for book-entry transfer cannot be
completed prior to the expiration or termination of the
exchange offer;

then you may tender old notes by following the procedures
described below under the caption “The Exchange
Offer-Guaranteed Delivery Procedures.”

Special Procedures for Beneficial Owners If you are a beneficial owner whose old notes are
registered in the name of the broker, dealer, commercial
bank, trust company or other nominee and you wish to
tender your old notes in the exchange offer, you should
promptly contact the person in whose name the old notes
are registered and instruct that person to tender on your
behalf. If you wish to tender in the exchange offer on your
behalf, prior to completing and executing the letter of
transmittal and delivering your old notes, you must either
make appropriate arrangements to register ownership of
the old notes in your name or obtain a properly completed
bond power from the person in whose name the old notes
are registered.

Material Federal Income Tax Considerations The exchange of the old notes for new notes in the
exchange offer will not be a taxable transaction for United
States federal income tax purposes. See the discussion
under the caption “United States Federal Income Tax
Considerations” for more information regarding the tax
consequences to you of the exchange offer.

Use of Proceeds We will not receive any proceeds from the exchange offer.

Exchange Agent U.S. Bank National Association is the exchange agent for
the exchange offer. You can find the address and
telephone number of the exchange agent below under the
caption “The Exchange Offer-Exchange Agent.”

Resales Based on interpretations by the staff of the SEC, as set
forth in no-action letters issued to third parties, we believe
that the new notes you receive in the exchange offer may
be offered for resale, resold or otherwise transferred
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without compliance with the registration and prospectus
delivery provisions of the Securities Act. However, you
will not be able to freely transfer the new notes if:

- you are our “affiliate,” as defined in Rule 405 under the
Securities Act;

- you are not acquiring the new notes in the exchange
offer in the ordinary course of your business;

- you have an arrangement or understanding with any
person to participate in the distribution, as defined in
the Securities Act, of the new notes you will receive
in the exchange offer;
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you are holding old notes that have or are reasonably
likely to have the status of an unsold allotment in the
initial offering; or

you are a participating broker-dealer that received
new notes for its own account in the exchange offer in
exchange for old notes that were acquired as a result
of market-making or other trading activities.

If you fall within one of the exceptions listed above, you
must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any
resale transaction involving the new notes. See the
discussion below under the caption “The Exchange Offer-
Procedures for Tendering Old Notes” for more information.

Broker-Dealer Each broker-dealer that receives new notes for its own
account in exchange for old notes, where such old notes
were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must
acknowledge that it will deliver a prospectus in connection
with any resale of such new notes. The letter of transmittal
states that by so acknowledging and delivering a
prospectus, a broker-dealer will not be deemed to admit
that it is an “underwriter” within the meaning of the
Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a
broker-dealer in connection with resales of new notes
received in exchange for old notes where such old notes
were acquired as a result of market making or trading
activities. We have agreed that for a period of up to 180
days after the expiration date, as defined in this prospectus,
we will promptly send additional copies of this prospectus
to any broker-dealer that requests such documents in the
letter of transmittal. See “Plan of Distribution.”

Consequence of Not Exchanging Old Notes If you do not exchange your old notes in the exchange
offer, your old notes will continue to be subject to the
restrictions on transfer described in the legend on the
certificate for your old notes. In general, you may offer to
sell your old notes only:

if they are registered under the Securities Act and
applicable state securities laws;

if they are offered or sold under an exemption from

registration under the Securities Act and applicable
state securities laws; or
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- if they are offered or sold in a transaction not subject
to the Securities Act and applicable state securities
laws.

We do not currently intend to register the old notes under
the Securities Act. Under some circumstances, however,
holders of the old notes, including holders who are not
permitted to participate in the exchange offer or who may
not freely resell new notes received in the exchange offer,
may require us to file, and to cause to become effective, a
shelf registration statement covering resales of old notes
by these holders. For more information regarding the
consequences of not tendering your old notes and our
obligation to file a shelf registration statement, see “The
Exchange Offer-Consequences of Exchanging or Failing to
Exchange Old Notes” and “Description of the Notes
Registration Rights Agreement.”
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Summary Description of the notes
The terms of the new notes and those of the outstanding old notes are substantially identical, except that the transfer

restrictions and registration rights relating to the old notes do not apply to the new notes. For a more complete
understanding of the new notes, see “Description of theNotes.”

Issuer Columbus McKinnon Corporation

Notes Offered $150.0 million aggregate principal amount of 7.875%
Senior Subordinated Notes due 2019.

Maturity Date February 1, 2019

Interest Payments Interest will be payable semiannually in arrears on
February 1 and August 1 of each year beginning on August
1,2011

Optional Redemption We may redeem some or all of the notes prior to February

1, 2015 at a redemption price equal to 100% of the then
outstanding principal amount, plus accrued and unpaid
interests, plus the applicable premium described in
“Description of the Notes-Optional Redemption.”

We may redeem some or all of the notes beginning on
February 1, 2015 at the redemption prices listed under
“Description of the Notes-Optional Redemption.”

Prior to February 1, 2014, we may redeem up to 35% of
the original aggregate principal amount of the notes, at a
redemption price of 107.875 %, plus accrued and unpaid
interest to the date of redemption, with the net proceeds of
certain equity offering, as long as:

at least 65% of the original aggregate
principal amount of the notes remains
outstanding immediately after the
occurrence of each such redemption; and

each such redemption occurs within 120
days after the date of the related equity
offering.

Change of Control If we experience a change of control as defined under
“Description of the Notes,” we will be required to make an
offer to repurchase the new notes at a price equal to 101%
of their principal amount, plus accrued and unpaid interest,
if any, to the date of repurchase. See “Description of the
Notes—Change of Control.”
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Guarantees The new notes will be guaranteed, jointly and severally, on

a senior subordinated basis, by certain of our existing and
future domestic restricted subsidiaries. The new notes will
not be guaranteed by CM Insurance Company, Inc., our
domestic captive insurance company.

Ranking The notes and the guarantees will be our and the subsidiary
guarantors' senior subordinated obligations and will rank:

equally in right of payment with all of our
and our subsidiary guarantors' existing and
future senior subordinated indebtedness;

junior to our and our subsidiary guarantors'
obligations under our senior credit facilities
and any of our and our subsidiary

guarantors' other existing and future senior
indebtedness.

In addition, the notes will be structurally subordinated to

the existing and future liabilities, including trade payables,
of our subsidiaries that are not providing guarantees.

-11-
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As of December 31, 2010, after giving effect to the
offering of the old notes and the use of proceeds therefrom:

- we (excluding our subsidiaries) would have
had approximately $6.7 million of senior
indebtedness outstanding, including $3.7
million of secured indebtedness, and we
would have had $70.6 million of undrawn
funds available under our Senior Credit
facilities;

- our subsidiary guarantors would have had
approximately $2.5 million of senior
indebtedness outstanding. Virtually all of the
senior indebtedness of the subsidiary
guarantors consists of their respective
guaranties of our senior indebtedness; and

- our subsidiaries that are not guaranteeing the
notes would have had approximately $80.1
million of liabilities outstanding, including
trade payables, but excluding any
inter-company liabilities.

Certain Covenants The terms of the new notes place certain limitations on our
and our restricted subsidiaries’ ability to, among other
things:

- incur additional indebtedness;

- pay dividends on our capital stock or
repurchase or redeem capital stock;

- make specific types of investments;
- sell assets or merge with other companies;

- enter into certain types of transactions with
affiliates;

- incur restrictions on the ability of our
restricted subsidiaries to pay dividends or

make other payments to us; and

- transfer or issue shares of capital stock of
restricted subsidiaries.

These covenants are subject to a number of important
exceptions and qualifications described under “Description
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of the Notes-Certain Covenants.”

We will not receive any proceeds from the issuance of the
new notes in exchange for the old notes pursuant to the
exchange offer.

Use of Proceeds

Risk Factors

You should carefully consider the matters set forth under “Risk Factors” before you decide to tender your old notes
pursuant to the exchange offer.

Additional Information

Our company was incorporated under the laws of the State of New York in 1929. Our executive offices are located at
140 John James Audubon Parkway, Amherst, New York 14228-1197, and our telephone number is (716) 689-5400.
Our web site address is hnp:/twww.cmworks.com. Information contained on our web site is not a part of this

prospectus.

-12-
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SUMMARY CONSOLIDATED FINANCIAL DATA
(dollar amounts in millions, except per share data)

The following summary consolidated financial data for the five fiscal years ended March 31, 2010 are derived from
the audited consolidated financial statements of Columbus McKinnon Corporation. The summary consolidated
financial data for the nine-months ended December 31, 2010 and 2009 are derived from unaudited condensed
consolidated financial statements. The unaudited condensed consolidated financial statements include all adjustments,
consisting of normal recurring accruals, which we consider necessary for a fair presentation of the financial position
and results of operations for these periods.

Operating results for the nine-months ended December 31, 2010 are not necessarily indicative of the results that may
be expected for the entire year ended March 31, 2011. The data should be read in conjunction with the consolidated
financial statements, related notes and other financial information incorporated by reference herein.

In July 2008, we sold substantially all of the assets of our Univeyor subsidiary. Our consolidated financial statements
for the periods presented have been restated to reflect Univeyor as a discontinued operation. See Note 4 to our March
31, 2010 consolidated financial statements incorporated by reference herein for more information on the discontinued
operations.

Fiscal Year

Ended Nine Months
March 31, Ended
2006 2007 2008 2009 2010 12/31/09 12/31/10
Statement of Operations
Data: (unaudited)
Net sales $ 5133 $ 550.5 $ 593.8 606.7 $ 4762 $ 3532 $ 380.1
Cost of products sold 372.1 385.7 408.2 433.0 360.3 268.9 291.5
Gross profit 141.2 164.8 185.6 173.7 115.9 84.3 88.6
Selling expenses 51.9 594 69.9 72.6 64.4 47.9 46.2
General and administrative
expenses 304 30.6 341 37.7 36.9 26.7 29.9
Restructuring charges
(H(1) 1.6 0.1 ) 0.8 1.9 16.5 12.1 1.9
Write-off/amortization of
intangibles (2) 0.3 0.2 0.1 108.0 1.9 1.4 1.3
Income (loss) from
operations 57.0 74.7 80.7 46.5 ) (3.8 ) (3.8 ) 9.3
Interest and debt expense 24.4 15.9 13.6 13.2 13.2 10.0 9.9
Other expense and
(income), net (3) 5.3 (19 ) 26 ) (1.6 ) 42 ) @GB7 ) 1.6 )
Income (loss) before
income taxes 27.3 60.7 69.7 (58.1 ) (12.8 ) (10.1 ) 1.0
Income tax (benefit)
expense (314 ) 22.1 22.8 18.0 G3 ) @4 ) 39.8
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Income (loss) from
continuing operations
Income (loss) from
discontinued operations (4)
Loss on disposition of
discontinued operations (4)

Total income (loss) from
discontinued operations

Net income (loss)

Diluted earnings (loss) per
share from continuing
operations

Basic earnings (loss) per
share from continuing
operations

Diluted earnings (loss) per
share from discontinued
operations

Basic earnings (loss) per
share from discontinued
operations

13

58.7

1.1

1.1

59.8

3.53

3.66

0.06

0.06

38.6

45 )

45 )

34.1

2.04

2.09

0.24 )

0.24 )

46.9

(9.6

9.6

$ 373

$ 245

$ 250

$ (0.50 )

$ (0.51 )

(76.1
(1.1

1.2

2.3

(784

(4.16

(4.16

0.12

0.12

)
)
)

)

$ (7.0

(7.5

0.5

0.5

)

) $

7.7

0.2

0.2

(7.5

)

)

$ (040 ) $ (0.40 )

$ (040 ) $ (0.40 )

$

.03

.03

$

.01

.01

(38.8 )

0.3

0.3

$ (385 )

$ (2.03 )

$ (2.03 )

$

.01

.01
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Fiscal Year

Ended Nine Months
March 31, Ended
2006 2007 2008 2009 2010 12/31/09 12/31/10
(unaudited)
Balance Sheet Data
(end of period)
Cash and cash
equivalents $ 45.6 $ 48.7 $ 76.0 $ 39.2 $ 640 $ 51.0 $ 46.1
Working capital (5) 243.9 256.2 176.0 147.1 139.0 139.5 139.8
Total assets (6) 553.2 536.9 590.0 491.7 481.5 477.2 437.3
Other non-current
liabilities (7) 50.5 63.4 48.8 86.9 72.4 81.3 68.2
Total debt (8) 204.0 162.5 133.3 137.9 132.8 133.6 131.6
Total shareholders’
equity 204.4 241.3 295.5 181.9 187.3 185.5 152.0
Other Financial Data:
EBITDA (9) $ 59.9 $ 844 $ 91.6 $ 727 $ 129 $ 9.1 $ 192
Depreciation and
amortization 8.2 7.8 8.3 10.6 12.5 9.2 8.3
Capital expenditures 8.2 10.5 12.5 12.2 7.2 5.9 8.9
Net cash provided by

(used in) operating

activities of continuing

operations 46.8 52.5 60.8 63.0 29.9 17.1 (17.0 )
Net cash used in

investing activities of

continuing operations (6.2 ) 45 ) 85 ) (66.0 ) 1.9 ) 25 ) 12 )
Net cash used in

financing activities of

continuing operations 4.9 ) (46.1 ) (28.2 ) (79 ) G4 ) 3.8 ) 0.8 )

(1)Refer to “Results of Operations” in “Management’s Discussion and Analysis of Results of Operations and Financial
Condition” for a discussion of the restructuring charges related to the fiscal years ended March 31, 2008, 2009 and
2010. Restructuring charges in the fiscal year ended March 31, 2010 included charges related to an early
retirement program of $5.7 million, expenses for severance costs related to salaried and union workforce
reductions of $5.3 million, non-cash fixed asset impairment charges related to the closure of two manufacturing
facilities and the significant downsizing of a third facility of $1.8 million, pension plan curtailment charges of $0.4
million and other facility-related costs of $3.2 million. Restructuring charges in the fiscal year ended March 31,
2009 included severance charges related to salaried workforce reductions of $1.8 million. Restructuring charges in
the fiscal year ended March 31, 2008 were for facility demolition costs and severance. Restructuring charges for
the fiscal year ended March 31, 2007 represent facility demolition costs of $0.2 million, offset by a recovery of a
portion of previous write-downs of $0.4 million on a vacant facility that was sold during the fiscal year ended
March 31, 2007. Restructuring charges for the fiscal year ended March 31, 2007 represent consist of the cost of
removal of certain environmentally hazardous materials of $0.6 million, inventory disposal costs related to the
rationalization of certain product families within our mechanical jack line of $0.4 million, the ongoing maintenance
costs of a non-operating facility accrued (based on anticipated sale date) of $0.3 million, and other facility
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rationalization projects of $0.3 million.

(2)In the fourth quarter of the fiscal year ended March 31, 2009, the Company determined that the fair value of its
Rest of Products reporting unit was less than its carrying value. As such, the Company recorded a goodwill
impairment charge of $107.0 million in the quarter ended March 31, 2009.

(3)Other (income) and expense, net contains proceeds from the disposal of assets, foreign exchange gain or loss, and
interest income, including interest on marketable securities.
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(4)Statement of Operations data represent our continuing operations for all periods presented and have been restated
to remove Univeyor A/S results from the continuing operations data. In July 2008, the Company sold substantially
all of the assets of Univeyor A/S. In connection with the sale of Univeyor A/S, the Company used cash on hand to
repay $15.2 million in amounts outstanding on the Univeyor A/S lines of credit and fixed term bank debt. Refer to
Note 4 to our March 31, 2010 consolidated financial statements for additional information on divestitures.

(5)Working capital includes net current assets of discontinued operations of $21.3 million and $25.0 million as of
March 31, 2006 and 2007, respectively. Working capital includes net current liabilities of discontinued operation
of $7.6 million as of March 31, 2008.

(6) Total assets include assets of discontinued operations of $12.9 million, $28.8 million and $22.3 million as of
March 31, 2006, 2007, and 2008, respectively.

(7)Other non-current liabilities consists primarily of the Company’s accrued postretirement benefit obligation, accrued
general and product liability costs, accrued pension costs, accrued workers compensation costs, and the non-current
portion of net deferred income taxes liabilities.

®) Total debt includes long-term debt, including the current portion, notes payable and subordinated debt.

(9)EBITDA is defined as income (loss) from continuing operations before income tax expense, interest and debt
expense, depreciation expense and write-off / amortization of intangibles (including goodwill impairment charges).
Income (loss) from continuing operations is defined as net income (loss) before (i) (income) loss from discontinued
operations and (ii) loss on disposition of discontinued operations. EBITDA is presented herein because we believe
it is a useful supplement to income (loss) from continuing operations and net cash provided by operating activities
of continuing operations in understanding cash flows generated by operations that are available for debt service and
capital expenditures and in evaluating the operating performance of our company as a whole. We also believe they
assist investors in comparing our performance across reporting periods on a consistent basis by excluding items
that we do not believe are indicative of our operating performance. However, EBITDA does not represent income
(loss) from continuing operations or net cash provided by operating activities of continuing operations as defined
by U.S. generally accepted accounting principles. Because of these limitations, EBITDA should not be considered
in isolation or as a substitute for performance measures calculated in accordance with GAAP. Accordingly,
EBITDA should not be construed as an alternative to net cash provided by operating activities, income (loss) from
continuing operations or other measures as determined in accordance with standards of the Public Company
Accounting Oversight Board as an indication of our operating performance or as a measure of our liquidity.
Moreover, EBITDA does not necessarily indicate whether cash flows will be sufficient to fund cash needs,
including debt service, and such measures as presented herein may differ from and may not be comparable to
similarly titled measures used by other companies.

EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis
of our results as reported under generally accepted accounting principles. Some of these limitations are:

it does not reflect our cash expenditures, or future requirements, for capital expenditures or contractual
commitments;

. it does not reflect changes in, or cash requirements for, our working capital needs;

it does not reflect the significant interest expense, or the cash requirement necessary to service interest or principal
payments on our debts;

o it does not reflect our income tax expense or the cash requirements to pay our taxes;

eEBITDA does not reflect the impact of earnings or charges resulting from matters we consider not to be indicative
of our ongoing operations;
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ealthough depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often
have to be replaced in the future, and EBITDA does not reflect any cash requirements for such replacements; and
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eother companies in our industry may calculate EBITDA differently than we do, limiting its usefulness as a
comparative measure.

Set forth below is the calculation of EBITDA and the reconciliations of EBITDA from net income (loss) and to net
cash provided by operating activities of continuing operations:

Fiscal Year

Ended Nine Months
March 31, Ended
2006 2007 2008 2009 2010 12/31/09  12/31/10
(unaudited)
Net income (loss) $ 59.8 $ 34.1 $ 373 $ 784 ) $ (70 )Y$ (75 ) (38.5 )
Add (income) loss from
discontinued operations (1.1 ) 4.5 9.6 1.1 0.5 ) 0.2 ) 0.3 )
Add loss on disposition
of discontinued
operations - - - 1.2 - - -
Income (loss) from
continuing operations 58.7 38.6 46.9 (76.1 ) (7.5 ) (7.7 ) (38.8 )
Add income tax
(benefit) expense (314 ) 22.1 22.8 18.0 53 ) 24 ) 39.8
Add interest and debt
expense 24.4 15.9 13.6 13.2 13.2 10.0 9.9
Add depreciation and
write-off/ amortization
of intangibles 8.2 7.8 8.3 117.6 12.5 9.2 8.3
EBITDA 59.9 84.4 91.6 72.7 12.9 9.1 19.2
Other Financial Data
Ratio of earnings to
fixed charges
(unaudited) (10) 2.1 4.4 5.2 (a) (a) (a) 1.1

(a)For the years ended March 31, 2009 and 2010 earnings were insufficient to cover fixed charges by approximately
$58.1million and $12.8 million, respectively. For the nine months ended December 31, 2009 earnings were
insufficient to cover fixed charges by approximately $10.1 million.

(10)Refer to Exhibit 12.1. For the year ended March 31, 2010 on a pro forma basis earnings were insufficient to
cover fixed charges by (unaudited) approximately $13.9 million. For the nine month period ended December 31,
2010, on a pro forma basis the ratio of earnings to fixed charges (unaudited) was 1.0. The pro forma ratios were
determined to give effect to the net increase or decrease in interest expense resulting from the issuance of the new
notes and retirement of the old notes as if those transactions had taken place as of the beginning of those periods.
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RISK FACTORS

An investment in the notes involves risk. The risks below are not the only risks we face. Additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial may also materially adversely
affect our business operations. All of the following risks could affect our business, financial condition or results of
operations. In such a case, you may lose all or a part of your original investment. You should consider carefully, in
addition to the other information contained in this prospectus, the following risk factors before deciding to invest in
the notes.

Risks Related to Our Indebtedness

Our level of indebtedness may adversely affect our financial condition, limit our ability to grow and compete and
prevent us from fulfilling our debt service obligations, including with respect to the notes.

We have incurred indebtedness that is substantial in relation to our income from operations, net cash provided by
operating activities of continuing operations and shareholders' equity. As of December 31, 2010, on a pro forma basis
after giving effect to the offering of the old notes and the use of proceeds therefrom, we would have had total debt of
approximately $154.5 million, and we would have had $70.6 million of undrawn funds available under our Senior
Credit facilities. This total debt (which excludes undrawn funds available under our credit facility) represents
approximately 50.8% of our total capitalization at that date. The degree to which we are leveraged could have
important consequences to holders of the notes, including the following:

ewe must dedicate a substantial portion of our cash flow from operations to the payment of interest on our debt,
which reduces the funds available for our operations;

e a portion of our debt is at variable rates of interest, which makes us vulnerable to increases in interest rates; for
example, interest expense for the fiscal year ended March 31, 2010, would have increased $0.1 million for every
percentage point increase in interest rates, based upon variable rate debt outstanding as of December 31 2010;

¢it may limit our ability to obtain additional financing for working capital, capital expenditures, product
development, debt service requirements, acquisitions and general corporate or other purposes;

ethe debt service requirements of our other indebtedness could make it more difficult for us to make payments on the
notes;

¢it may limit our ability to adjust to changing market conditions and to withstand competitive pressures, putting us at
a competitive disadvantage; and

ewe may be more vulnerable to a continued downturn in general economic conditions or in our business, or we may
be unable to carry out capital spending that is important to our growth and productivity improvement programs.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and we will
likely be required to take other actions to repay our obligations under certain of our indebtedness, which may not be
successful.

Assuming the issuance of the notes and the application of the net proceeds therefrom, our annual debt service for the

trailing twelve-month period ended December 31, 2010 would have been approximately $12.3 million.
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Our ability to make scheduled payments on our debt obligations depends on our operating results and financial
condition, which are subject to prevailing economic and competitive conditions and to certain financial, business and
other factors beyond our control. These factors include, among other things:

. unanticipated production interruptions;

o increased operating costs;
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. prices and supply of raw materials;
. product pricing and regulatory developments; and
. fluctuations in interest rates.

We cannot assure you that we will generate cash flows sufficient to permit us to pay the principal, premium, if any,
and interest on our indebtedness. See “Management's Discussion and Analysis of Financial Condition and Results of
Operations-Liquidity and Capital Resources.” If our cash flows and capital resources are insufficient to fund our debt
service obligations, we may be forced to reduce or delay capital expenditures, sell material assets, seek additional
capital or restructure or refinance our indebtedness, including the notes. Restrictions in our existing indebtedness limit
our discretion in undertaking these measures and applying the proceeds therefrom and, even if undertaken, such
measures may not be successful. In that event, we would face substantial liquidity problems and could be unable to
meet our debt service and other obligations.

Despite our level of indebtedness, we and our subsidiaries will be able to incur substantially more debt. This could
exacerbate the risks described above.

We and our subsidiaries will be able to incur substantial additional indebtedness in the future. Although the indenture
governing the notes will contain, and the agreement governing our senior credit facilities does contain, restrictions on
the incurrence of additional indebtedness, these restrictions are subject to a number of important qualifications and
exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial. In addition, as of
December 31, 2010, we had $70.6 of undrawn funds available under our Senior Credit facilities. To the extent new
debt is added to our currently anticipated debt levels, the substantial leverage risks described above would increase.
Also, these restrictions do not prevent us from incurring obligations that do not constitute indebtedness. See
“Description of Other Indebtedness” and “Description of the Notes.” In addition, subject to limitations under the indenture
governing the notes and our other debt instruments, we could, in the future, enter into certain transactions, including
acquisitions, refinancings or other recapitalizations, that would not constitute a change of control under the indenture
governing the notes or such other debt instruments, but that could increase the amount of indebtedness outstanding at
such time or otherwise affect our capital structure or credit ratings in a way that adversely affects the holders of the
notes. See “Description of the Notes-Change of Control”

If we default on our obligations to pay our indebtedness we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our senior credit facilities
that is not waived by the required lenders, and the remedies sought by the holders of such indebtedness, could make us
unable to pay principal, premium, if any, and interest on the notes, which would substantially decrease the market
value of the notes. If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary
to meet required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to
comply with the various covenants in the instruments governing our indebtedness, we could be in default under the
terms of the agreements governing such indebtedness. In the event of such default, the holders of such indebtedness
could elect to declare all the funds borrowed thereunder to be due and payable, together with accrued and unpaid
interest, the lenders under our senior credit facilities could elect to terminate their commitments thereunder, cease
making further loans and institute foreclosure proceedings against our assets, and we could be forced into bankruptcy
or liquidation.

In addition to operating covenants, the agreement governing our senior credit facilities requires that we meet or
maintain compliance with certain financial tests, including a minimum ratio of earnings to fixed charges, a maximum

ratio of net funded debt to EBITDA (as defined in the credit agreement) and maximum annual capital expenditure
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limits. Failure to comply with such financial covenants could result in a loss of availability of commitments under our
revolving credit facility and a default under the credit agreement. If our operating performance deteriorates, we may in
the future need to obtain waivers or amendments from the required lenders under our senior credit facilities to
maintain funding availability or to avoid being in default, and there can be no assurance that any such waiver or
amendment would be granted. If such a default occurs, and the lenders exercise their rights, as described above, we
would be subject to cross-default and cross-acceleration provisions in our other indebtedness and could be forced into
bankruptcy or liquidation. See “Description of Other Indebtedness” and “Description of the Notes.”
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Our debt instruments contain various restrictive covenants that will limit our operating and financial flexibility.

Our financing arrangements contain, and the indenture governing the notes will contain, a number of operating and
financial covenants that will restrict our ability to, among other things:

. incur additional indebtedness (including senior indebtedness);
. pay dividends or make certain other distributions;
. repurchase or redeem capital stock or subordinated indebtedness;
o make investments;
o create liens;
o enter into sale and leaseback transactions;
o sell assets;
o enter into transactions with affiliates;
® incur restrictions on the ability of our restricted subsidiaries to pay dividends or make other payments to us;

e merge or consolidate with or into any other person or transfer all or substantially all of our or our restricted
subsidiaries' assets;

o transfer or issue shares of capital stock of our restricted subsidiaries; and
e impair the security interest with respect to the collateral securing the notes and the senior credit facilities.

Our ability to comply with such covenants, including those contained in the indenture, may be affected by events
beyond our control, including economic, financial and industry conditions. Our failure to comply with these covenants
could result in an event of default which, if not cured or waived, could result in the acceleration of the applicable
indebtedness or require us to repay the notes prior to maturity, and there can be no assurance that we will have
sufficient funds available in those circumstances. Even if we are able to comply with all of the applicable covenants,
the restrictions on our ability to manage our business in our sole discretion could adversely affect our business by,
among other things, limiting our ability to take advantage of financings, mergers, acquisitions and other corporate
opportunities that we believe would be beneficial to us.

Risks Related to the Notes

We depend, to a great extent, on our subsidiaries for cash needed to service our obligations under the notes, and our
subsidiaries may not be able to distribute cash to us.

We rely on the cash generated by our subsidiaries' operations to service our obligations, including the notes. Our
subsidiaries are not obligated to make funds available to us. Our subsidiaries' ability to make payments to us will
depend upon their operating results and will also be subject to applicable laws and contractual restrictions. Some of
our subsidiaries may become subject to loan agreements and indentures that restrict sales of assets and prohibit or
significantly restrict the payment of dividends or the making of distributions, loans or advances to shareholders. The
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indenture governing the notes will permit our subsidiaries to incur debt with similar prohibitions and restrictions in the
future.

The rights of the holders of the notes to receive payments will be unsecured and subordinated to the rights of the
holders of our senior indebtedness.

The notes will be junior to all of our existing and future senior indebtedness. If we default in the payment of principal
or interest with respect to any senior indebtedness, the holders of the notes will not receive any amounts owing on the
notes unless and until we have cured the default or our senior lenders have waived it. In addition, no payments in
respect of the notes may be made during certain periods when an event of default under certain of our senior debt
permits the senior debt lenders to accelerate the maturation of that senior debt.
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In the event of any liquidation, dissolution, reorganization, bankruptcy or other similar proceeding regarding our
assets, whether voluntary or involuntary, the holders of our senior indebtedness and secured indebtedness will be
entitled to receive payment before we can make any payment with respect to the notes. In addition, if we fail to meet
our payment or other obligations under our secured debt, the holders of that secured indebtedness would be entitled to
foreclose on our assets securing that secured debt and liquidate those assets. If any of these events occur, we cannot
assure you that we will have sufficient assets to pay amounts due under all of our debt obligations. As a result, the
holders of the notes may receive less, ratably, than the holders of senior indebtedness and other creditors, or recover
nothing, if any liquidation, dissolution, reorganization, bankruptcy or other similar proceeding occurs.

As of December 31, 2010, after giving effect to this offering and the application of net proceeds therefrom, our senior
indebtedness (including indebtedness of subsidiaries) would have been $6.7 million. In addition, we would have had
$70.6 of undrawn funds available under our Senior Credit facilities.

The notes are structurally subordinated in right of payment to the indebtedness of those of our subsidiaries that are not
guaranteeing the notes and, if the guarantees are deemed unenforceable, to those of our guarantor subsidiaries, and the
remaining assets of such subsidiaries may not be sufficient to make any payments on the notes.

The notes are structurally subordinated to all liabilities of our subsidiaries that are not guarantors. Although the
guarantees provide the holders of the notes with a direct claim as a creditor against the assets of the subsidiary
guarantors, the guarantees may not be enforceable (as described in more detail below). If the guarantees by the
subsidiary guarantors are not enforceable, the notes would be effectively subordinated to all liabilities of the
subsidiary guarantors, including trade payables. As a result of being structurally subordinated to the liabilities of a
subsidiary, if there was a dissolution, bankruptcy, liquidation or reorganization of such subsidiary, the holders of the
notes would not receive any amounts with respect to the notes until after the payment in full of the claims of creditors
of such subsidiary.

Our subsidiaries that are not guarantors generated 40.4% of our net sales for the fiscal year ended March 31, 2010. As
of December 31, 2010, our subsidiaries that are not guarantors accounted for 33.7% of our total assets and had total
liabilities (excluding liabilities owed to guarantors) of $80.1 million. Our subsidiaries that are guarantors had total
liabilities (excluding guarantees of the notes and of the senior credit facilities) of $27.4 million as of December 31,
2010.

We may not be able to finance a change of control offer as required by the indenture because we may not have
sufficient funds at the time of the change of control.

If we were to experience a change of control as described under the heading “Description of the Notes-Change of
Control,” we would be required to make an offer to purchase all of the notes then outstanding at 101% of their principal
amount, plus accrued and unpaid interest, if any, to the date of repurchase. However, we may not have sufficient funds
at the time of the change of control to make the required repurchase of the notes, and restrictions in our other
indebtedness may not allow such repurchases. In addition, this change of control feature will not protect you in the
event of a highly leveraged transaction that does not constitute a change of control under the indenture. See
“Description of the Notes-Change of Control.” In addition, under our senior credit facilities, a change of control would
be an event of default. Any future credit agreement or other agreements relating to our indebtedness to which we
become a party may contain similar provisions. Our failure to purchase the notes upon a change of control would
constitute an event of default under the indenture. This default would, in turn, constitute an event of default under our
senior credit facilities and may constitute an event of default under future indebtedness. Any default by us may cause
the related debt to be accelerated after any applicable notice or grace periods. If our debt is accelerated, we may not
have sufficient funds to repurchase the notes and repay the debt.
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Our financial failure or the financial failure of any subsidiary guarantor may hinder the receipt of payment on the
notes, as well as your ability to enforce remedies under the subsidiary guarantees.

An investment in the notes, as in any type of security, involves insolvency and bankruptcy considerations that
investors should carefully consider. If we or any of our subsidiary guarantors become debtors subject to insolvency
proceedings under the bankruptcy code, the proceedings are likely to result in delays in the payment of the notes and
in the exercise of enforcement remedies under the notes or the subsidiary guarantees. Provisions under the bankruptcy
code or general principles of equity that could result in the impairment of your rights include the automatic stay,
avoidance of preferential transfers by a trustee or debtor-in-possession, substantive consolidation, limitations on
collectability of unmatured interest or attorneys' fees and forced restructuring of the notes.
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Our financial failure or the financial failure of any of our subsidiaries may result in our assets and the assets of any or
all or our subsidiaries becoming subject to the claims or our creditors and the creditors of all of our subsidiaries.

A financial failure by us or our subsidiaries could affect payment of the notes if a bankruptcy court were to
“substantively consolidate” us and our subsidiaries. If a bankruptcy court substantively consolidated us and our
subsidiaries, the assets of each entity would be subject to the claims of creditors of all entities. This would expose you
not only to the usual impairments arising from bankruptcy, but also to potential dilution of the amount ultimately
recoverable because of the larger creditor base. Furthermore, forced restructuring of the notes could occur through the
“cram-down” provision of the bankruptcy code. Under this provision, the notes could be restructured over your
objections as to their general terms, including interest rate and maturity.

Applicable statutes allow courts, under specific circumstances, to avoid the subsidiary guarantees of the notes.

Our creditors, or the creditors of one or more subsidiary guarantors, could challenge the subsidiary guarantees as
fraudulent transfers, conveyances or preferences or on other grounds under applicable law. The delivery of the
subsidiary guarantees could be found to be a fraudulent transfer, conveyance or preference or otherwise void if a court
were to determine that:

e a subsidiary guarantor delivered its subsidiary guarantee with the intent to defeat, hinder, delay or defraud its
existing or future creditors; or

ethe subsidiary guarantor did not receive fair consideration for the delivery of the subsidiary guarantee and either:

§ the subsidiary guarantor was insolvent at the time it delivered the subsidiary guarantee or was rendered insolvent by
incurring the indebtedness evidenced by its guarantee; or

§ the subsidiary guarantor was engaged in a business or transaction for which its remaining assets constituted
unreasonably small capital.

To the extent a court voids a subsidiary guarantee as a fraudulent transfer, preference or conveyance or holds it
unenforceable for any other reason, holders of notes would cease to have any direct claim against the subsidiary
guarantor that delivered that subsidiary guarantee. If a court were to take this action, the subsidiary guarantor’s assets
would be applied first to satisfy the subsidiary guarantor's liabilities, if any, before any portion of its assets could be
distributed to us to be applied to the payment of the notes. We cannot assure you that a subsidiary guarantor's
remaining assets would be sufficient to satisfy the claims of the holders of notes relating to any voided portions of the
subsidiary guarantees.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

e the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

ethe present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability on its existing debts, including contingent liabilities, as they become absolute and mature; or

. it could not pay its debts as they become due.
An active trading market for the notes may not develop.
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The notes are a new issue of securities with no existing trading market. We do not intend to have the notes listed on a
national securities exchange. We have been informed by the initial purchasers that they currently intend to make a
market in the notes. However, they are not obligated to do so, and may cease their market-making activities at any
time without notice. Accordingly, we cannot assure you of the liquidity of the market for the notes or the prices at
which you may be able to sell the notes.
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In addition, the market for non-investment grade debt has historically been subject to disruptions that have caused
volatility in prices. It is possible that the market for the notes will be subject to disruptions. Any such disruptions may
have a negative effect on you, as a holder of the notes, regardless of our prospects and financial performance. If any of
the notes are traded after their initial issuance, they may trade at a discount from their initial offering price. In addition
to disruptions in the non-investment grade debt market, factors that could cause the notes to trade at a discount include
an increase in interest rates, a decline in economic conditions generally or the material handling industry specifically
and a decline in our financial condition.

Changes in our credit rating could adversely affect the market price or liquidity of the notes.

Credit rating agencies continually revise their ratings for the companies that they follow, including us. The credit
rating agencies also evaluate our industry as a whole and may change their credit ratings for us based on their overall
view of our industry. We cannot be sure that credit rating agencies will maintain their ratings on the notes. A negative
change in our ratings could have an adverse effect on the price of the notes. If a bankruptcy petition were made by or
against us, holders of the notes may receive a lesser amount for their claim than they would have been entitled to
receive under the notes. If a bankruptcy petition were filed by or against us under the United States Bankruptcy Code
after the issuance of the notes, the claim by any holder of the notes for the principal amount of the notes may be
limited to an amount equal to the sum of:

. the original issue price for the notes; and

e that portion of the original issue discount that does not constitute "unmatured interest” for purposes of the
United States Bankruptcy Code.

Any original issue discount that was not amortized as of the date of the bankruptcy filing would constitute unmatured
interest. Accordingly, holders of the notes under these circumstances may receive a lesser amount than they would be
entitled to under these notes, even if sufficient funds are available.

Risks Related To Our Business
We rely in large part on independent distributors for sales of our products.

For the most part, we depend on independent distributors to sell our products and provide service and aftermarket
support to our end-user customers. Distributors play a significant role in determining which of our products are
stocked at the branch locations, and hence are most readily accessible to aftermarket buyers, and the price at which
these products are sold. Almost all of the distributors with whom we transact business offer competitive products and
services to our end-user customers. For the most part, we do not have written agreements with our distributors. The
loss of a substantial number of these distributors or an increase in the distributors' sales of our competitors' products to
our ultimate customers could materially reduce our sales and profits.

We are subject to currency fluctuations from our international sales.

Our products are sold in many countries around the world. Thus, a portion of our revenues (approximately $210
million in our fiscal year ended March 31, 2010) is generated in foreign currencies, including principally the euro and
the Canadian dollar, and while much of the costs incurred to generate those revenues are incurred in the same
currency, a portion is incurred in other currencies. Since our financial statements are denominated in U.S. dollars,
changes in currency exchange rates between the U.S. dollar and other currencies have had, and will continue to have,
a currency translation impact on our earnings. Currency fluctuations may impact our financial performance in the
future.
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Our international operations pose certain risks that may adversely impact sales and earnings.

We have operations and assets located outside of the United States, primarily in China, Mexico, Germany, the United
Kingdom, France, and Hungary. In addition, we import a portion of our hoist product line from Asia, and sell our
products to distributors located in approximately 50 countries. In our fiscal year ended March 31, 2010, approximately
44% of our net sales were derived from non-U.S. markets. These international operations are subject to a number of
special risks, in addition to the risks of our U.S. business, including currency exchange rate fluctuations on
transactions, differing protections of intellectual property, trade barriers, labor unrest, exchange controls, regional
economic uncertainty, differing (and possibly more stringent) labor regulation, risk of governmental expropriation,
U.S. and foreign customs and tariffs, current and changing regulatory environments, difficulty in obtaining
distribution support, difficulty in staffing and managing widespread operations, differences in the availability and
terms of financing, political instability and risks of increases in taxes. Also, in some foreign jurisdictions we may be
subject to laws limiting the right and ability of entities organized or operating therein to pay dividends or remit
earnings to affiliated companies unless specified conditions are met. These factors may adversely affect our future
profits.
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Part of our strategy is to expand our worldwide market share and reduce costs by strengthening our international
distribution capabilities and sourcing basic components in lower cost countries, in particular in China and Hungary.
Implementation of this strategy may increase the impact of the risks described above, and we cannot assure you that
such risks will not have an adverse effect on our business, results of operations or financial condition.

Our business is highly competitive and increased competition could reduce our sales, earnings and profitability.

The principal markets that we serve within the material handling industry are fragmented and highly competitive.
Competition is based primarily on customer service and support as well as product availability, performance,
functionality, brand reputation, reliability and price. Our competition in the markets in which we participate comes
from companies of various sizes, some of which have greater financial and other resources than we do. Increased
competition could force us to lower our prices or to offer additional services at a higher cost to us, which could reduce
our gross margins and net income.

The greater financial resources or the lower amount of debt of certain of our competitors may enable them to commit
larger amounts of capital in response to changing market conditions. Certain competitors may also have the ability to
develop product or service innovations that could put us at a disadvantage. In addition, through consolidation, some of
our competitors have achieved substantially more market penetration in certain of the markets in which we operate. If
we are unable to compete successfully against other manufacturers of material handling equipment, we could lose
customers and our revenues may decline. There can also be no assurance that customers will continue to regard our
products favorably, that we will be able to develop new products that appeal to customers, that we will be able to
improve or maintain our profit margins on sales to our customers or that we will be able to continue to compete
successfully in our core markets.

Adverse changes in global economic conditions may negatively affect our industry, business and results of operations.

Financial markets in the United States, Europe and Asia have recently experienced substantial disruption including,
among other things, extreme volatility in security prices, severely diminished liquidity and credit availability, rating
downgrades of certain investments and declining valuations of others. Governments have taken unprecedented actions
intended to address these market conditions and the extent to which such government actions may prove effective
remains unclear. The future economic environment may continue to worsen.

Our industry is affected by changes in economic conditions outside our control, which can result in a general decrease
in product demand from our customers. Such economic developments may affect our business in a number of ways.
Reduced demand may drive us and our competitors to offer products at promotional prices, which would have a
negative impact on our profitability. In addition, the current tightening of credit in financial markets may adversely
affect the ability of our customers and suppliers to obtain financing for significant purchases and operations and could
result in a decrease in, or cancellation of, orders for our products. If demand for our products slows down or decreases,
we will not be able to improve our revenues and we may run the risk of failing to satisfy the financial and other
restrictive covenants to which we are subject under our existing indebtedness. Reduced revenues as a result of
decreased demand may also reduce our working capital for planned growth and otherwise hinder our ability to
improve our performance in connection with our long term strategy.
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Our business is cyclical and is affected by industrial economic conditions, and, during the global recession in 2008
and 2009 we experienced substantially reduced demand for our products.

Many of the end-users of our products are in highly cyclical industries that are sensitive to changes in general
economic conditions. Their demand for our products, and thus our results of operations, is directly related to the level
of production in their facilities, their construction and capital expenditure budgets, changes in their vertical market
sectors and other factors beyond our control. In the fiscal years ended March 31, 2009 and 2010, for example, we
experienced significantly reduced demand for our products, generally as a result of the global economic slowdown.
These lower levels of demand resulted in a 20% decline in net sales from our 2008 fiscal year to our 2010 fiscal year,
from $593.8 million to $476.2 million, despite our acquisition of Pfaff in the middle of our 2009 fiscal year. This
decline in net sales resulted in a 105% decrease in our income from operations during the same period. We have seen
improvement in demand for our products in the fiscal year ended March 31, 2011 to date. Our net sales for the first
nine months of the fiscal year ended March 31, 2011 were $380.1 million, up $26.9 million or 7.6% from the same
period in the fiscal year ended March 31, 2010. However, there is no certainty that this improvement will continue in
the future.

We are subject to debt covenant restrictions.

Our revolving credit facility contains, and the indenture governing the notes will contain, several financial and other
restrictive covenants. A significant decline in our operating income or cash generating ability could cause us to violate
our leverage or fixed charge coverage ratios in our bank credit facility. This could result in our being unable to borrow
under our bank credit facility or being obliged to refinance and renegotiate the terms of our bank indebtedness.

Our strategy depends on successful integration of acquisitions.

Acquisitions are a key part of our growth strategy. Our historical growth has depended, and our future growth is likely
to depend on our ability to successfully implement our acquisition strategy, and the successful integration of acquired
businesses into our existing operations. We intend to continue to seek additional acquisition opportunities in
accordance with our acquisition strategy, both to expand into new markets and to enhance our position in existing
markets throughout the world. If we are unable to successfully integrate acquired businesses into our existing
operations or expand into new markets, our sales and earnings growth could be reduced.

Our products involve risks of personal injury and property damage, which exposes us to potential liability.

Our business exposes us to possible claims for personal injury or death and property damage resulting from the
products that we sell. We maintain insurance through a combination of self-insurance retentions and excess insurance
coverage. We monitor claims and potential claims of which we become aware and establish accrued liability reserves
for the self-insurance amounts based on our liability estimates for such claims. We cannot give any assurance that
existing or future claims will not exceed our estimates for self-insurance or the amount of our excess insurance
coverage. In addition, we cannot give any assurance that insurance will continue to be available to us on economically
reasonable terms or that our insurers would not require us to increase our self-insurance amounts. Claims brought
against us that are not covered by insurance or that result in recoveries in excess of insurance coverage could have a
material adverse effect on our results and financial condition.

In addition, like many industrial manufacturers, we are also involved in asbestos-related litigation. In continually
evaluating costs relating to our estimated asbestos-related liability, we review, among other things, the incidence of
past and recent claims, the historical case dismissal rate, the mix of the claimed illnesses and occupations of the
plaintiffs, our recent and historical resolution of the cases, the number of cases pending against us, the status and
results of broad-based settlement discussions, and the number of years such activity might continue. Based on this
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review, we estimate our share of liability to defend and resolve probable asbestos related personal injury claims. This
estimate is highly uncertain due to the limitations of the available data and the difficulty of forecasting with any
certainty the numerous variables that can affect the range of the liability. We continue to study the variables in light of
additional information in order to identify trends that may become evident and to assess their impact on the range of
liability that is probable and estimable. Based on actuarial information, we expect to incur asbestos liability payments
of approximately $525,000 for our fiscal year ended March 31, 2011. We believe that the potential additional costs for
claims will not have a material after-tax effect on our financial condition or liquidity, although the net after-tax effect
of any future liabilities recorded could be material to earnings in a future period. See Note 15 to our March 31, 2010
consolidated financial statements incorporated herein by reference.

As indicated above, our self-insurance coverage is effected through our captive insurance subsidiary. The reserves of
our captive insurance subsidiary are subject to periodic adjustments based upon actuarial evaluations, which
adjustments impact our overall results of operations. These periodic adjustments can be favorable or unfavorable.
These reserves will be re-evaluated as of the end of our third fiscal quarter and we expect that the adjustment will be
unfavorable. Although we do not know the magnitude of such adjustment, it could be significant.
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Our future operating results may be affected by fluctuations in steel or other material prices. We may not be able to
pass on increases in raw material costs to our customers.

The principal raw material used in our chain, forging and crane building operations is steel. The steel industry as a
whole is highly cyclical, and at times pricing and availability can be volatile due to a number of factors beyond our
control, including general economic conditions, labor costs, competition, import duties, tariffs and currency exchange
rates. This volatility can significantly affect our raw material costs. In an environment of increasing raw material
prices, competitive conditions will determine how much of the steel price increases we can pass on to our customers.
During historical rising cost periods, we were generally successful in adding and maintaining a surcharge to the prices
of our high steel content products or incorporating them into price increases, with a goal of margin neutrality. In the
future, to the extent we are unable to pass on any steel price increases to our customers, our profitability could be
adversely affected.

We depend on our senior management team and the loss of any member could adversely affect our operations.

Our success is dependent on the management and leadership skills of our senior management team. The loss of any of
these individuals or an inability to attract, retain and maintain additional personnel could prevent us from
implementing our business strategy. We cannot assure you that we will be able to retain our existing senior
management personnel or to attract additional qualified personnel when needed.

We have recently hired a new general counsel who joined us in January 2011. We continually evaluate and assess our
personnel and may make additional changes to the members or assignments of our senior management team in the
future.

We have not entered into employment agreements with any of our senior management personnel with the exception of
Dr. Ivo Celi, our Managing Director, EMEA.

We are subject to various environmental laws which may require us to expend significant capital and incur substantial
cost.

Our operations and facilities are subject to various federal, state, local and foreign requirements relating to the
protection of the environment, including those governing the discharges of pollutants in the air and water, the
generation, management and disposal of hazardous substances and wastes and the cleanup of contaminated sites. We
have made, and will continue to make, expenditures to comply with such requirements. Violations of, or liabilities
under, environmental laws and regulations, or changes in such laws and regulations (such as the imposition of more
stringent standards for discharges into the environment), could result in substantial costs to us, including operating
costs and capital expenditures, fines and civil and criminal sanctions, third party claims for property damage or
personal injury, clean-up costs or costs relating to the temporary or permanent discontinuance of operations. Certain
of our facilities have been in operation for many years, and we have remediated contamination at some of our
facilities. Over time, we and other predecessor operators of such facilities have generated, used, handled and disposed
of hazardous and other regulated wastes. Additional environmental liabilities could exist, including clean-up
obligations at these locations or other sites at which materials from our operations were disposed, which could result
in substantial future expenditures that cannot be currently quantified and which could reduce our profits or have an
adverse effect on our financial condition.

We rely on subcontractors or suppliers to perform their contractual obligations.

Some of our contracts involve subcontracts with other companies upon which we rely to perform a portion of the
services we must provide to our customers. There is a risk that we may have disputes with our subcontractors,
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including disputes regarding the quality and timeliness of work performed by our subcontractor or customer concerns
about the subcontractor. Failure by our subcontractors to satisfactorily provide on a timely basis the agreed-upon
supplies or perform the agreed upon services may materially and adversely impact our ability to perform our
obligations as the prime contractor. A delay in our ability to obtain components and equipment parts from our
suppliers may affect our ability to meet our customers' needs and may have an adverse effect upon our profitability.
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Risks Related to the Exchange Offer
Holders who fail to exchange their old notes will continue to be subject to restrictions on transfer.

If you do not exchange your old notes for new notes in the exchange offer, you will continue to be subject to the
restrictions on transfer of your old notes described in the legend on the certificates for your old notes. The restrictions
on transfer of your old notes arise because we issued the old notes under exemptions from, or in transactions not
subject to, the registration requirements of the Securities Act and applicable state securities laws. In general, you may
only offer to sell the old notes if they are registered under the Securities Act and applicable state securities laws, or
offered and sold under an exemption from these requirements. We do not plan to register the old notes under the
Securities Act. For further information regarding the consequences of tendering your old notes in the exchange offer,
see the discussion below under the captions ‘“The Exchange Offer-Consequences of Exchanging or Failing to Exchange
Old Notes” and “Certain United States Federal Income Tax Considerations.”

You must comply with the exchange offer procedures in order to receive freely tradable new notes.

Delivery of new notes in exchange for old notes tendered and accepted for exchange pursuant to the exchange offer
will be made only after timely receipt by the exchange agent of the following:

e certificates for old notes or a book-entry confirmation of a book-entry transfer of old notes into the Exchange
Agent’s account at DTC, New York, New York as depository, including an Agent’s Message (as defined herein) if
the tendering holder does not deliver a letter of transmittal;

ea completed and signed letter of transmittal (or facsimile thereof), with any required signature guarantees, or an
Agent’s Message in lieu of the letter transmittal; and

o any other documents required by the letter of transmittal.

Therefore, holders of old notes who would like to tender old notes in exchange for new notes should be sure to allow
enough time for the old notes to be delivered on time. We are not required to notify you of defects or irregularities in
tenders of old notes for exchange. Old notes that are not tendered or that are tendered but we do not accept for

exchange will, following consummation of the exchange offer, continue to be subject to the existing transfer

restrictions under the Securities Act and, upon consummation of the exchange offer, certain registration and other

rights under the registration rights agreement will terminate. See “Exchange Offer Procedures for Tendering Old Notes”
and “The Exchange Offer-Consequences of Exchange or Failing to Exchange Old Notes.”

Some holders who exchange their old notes may be deemed to be underwriters and these holders will be required to
comply with the registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your old notes in the exchange offer for the purpose of participating in the distribution of the new

notes, you may be deemed to have received restricted securities and, if so, will be required to comply with the
registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.
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USE OF PROCEEDS

This exchange offer is intended to satisfy our obligations under the Registration Rights Agreement dated January 25,
2011, among Columbus McKinnon Corporation, the subsidiary guarantors, Credit Suisse Securities (USA) LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporation and J.P. Morgan Securities LLC. We will not receive any
proceeds from the exchange offer. Any old notes that are properly tendered and exchanged pursuant to the exchange
offer will be retired and cancelled.

The net proceeds from the offering of the old notes were $144.7 million. We used such net proceeds to repurchase or
redeem all of our outstanding 8 7/8% Notes which would have matured in November 2013, pay accrued interest
thereon, and pay tender or redemption premiums associated with the repurchase or redemption of the remaining
outstanding 8 7/8% Notes.

THE EXCHANGE OFFER
Terms of the Exchange Offer; Period for Tendering Old Notes

Subject to terms and conditions detailed in this prospectus, we will accept for exchange old notes which are properly
tendered on or prior to the expiration date and not withdrawn as permitted below. As used herein, the term “expiration
date” means 5:00 p.m., New York City time, on ,2011. We may, however, in our sole discretion, extend the
period of time during which the exchange offer is open. The term “expiration date” means the latest time and date to
which the exchange offer is extended.

As of the date of this prospectus, $150.0 million aggregate principal amount of old notes are outstanding. This
prospectus, together with the letter of transmittal, is first being sent on or about the date hereof, to all holders of old
notes known to us.

We expressly reserve the right, at any time, to extend the period of time during which the exchange offer is open, and
delay acceptance for exchange of any old notes, by giving oral or written notice of such extension to the holders
thereof as described below. During any such extension, all old notes previously tendered will remain subject to the
exchange offer and may be accepted for exchange by us. Any old notes not accepted for exchange for any reason will
be returned without expense to the tendering holder as promptly as practicable after the expiration or termination of
the exchange offer.

Old notes tendered in the exchange offer must be in denominations of principal amount of $2,000 and integral
multiples of $1,000 in excess thereof.

We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any old notes,
upon the occurrence of any of the conditions of the exchange offer specified under “—Conditions to the Exchange Offer.”
We will give oral or written notice of any extension, amendment, non-acceptance or termination to the holders of the

old notes as promptly as practicable. Such notice, in the case of any extension, will be issued by means of a press

release or other public announcement no later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled expiration date.

Procedures for Tendering Old Notes
The tender to us of old notes by you as set forth below and our acceptance of the old notes will constitute a binding
agreement between us and you upon the terms and subject to the conditions set forth in this prospectus and in the

accompanying letter of transmittal. Except as set forth below, to tender old notes for exchange pursuant to the
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exchange offer, you must transmit a properly completed and duly executed letter of transmittal, including all other
documents required by such letter of transmittal or, in the case of a book-entry transfer, an agent’s message in lieu of
such letter of transmittal, to U.S. Bank National Association, as exchange agent, at the address set forth below under
“—FExchange Agent” on or prior to the expiration date. In addition, either:

e certificates for such old notes must be received by the exchange agent along with the letter of transmittal;
ea timely confirmation of a book-entry transfer (a “book-entry confirmation’) of such old notes, if such procedure is
available, into the exchange agent’s account at DTC pursuant to the procedure for book-entry transfer must be
received by the exchange agent, prior to the expiration date, with the letter of transmittal or an agent’s message in

lieu of such letter of transmittal; or

. the holder must comply with the guaranteed delivery procedures described below.
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The term “agent’s message” means a message, transmitted by DTC to and received by the exchange agent and a part of a
book-entry confirmation, which states that DTC has received an express acknowledgment from the tendering

participant stating that such participant has received and agrees to be bound by the letter of transmittal and that we

may enforce such letter of transmittal against such participant.

The method of delivery of old notes, letters of transmittal and all other required documents is at your election and risk.
If such delivery is by mail, it is recommended that you use registered mail, properly insured, with return receipt
requested. In all cases, you should allow sufficient time to assure timely delivery. No letter of transmittal or old notes
should be sent to us.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the old
notes surrendered for exchange are tendered:

*by a holder of the old notes who has not completed the box entitled “Special Issuance Instructions” or “Special
Delivery Instructions” on the letter of transmittal; or

. for the account of an eligible institution (as defined below).

In the event that signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, such
guarantees must be by a firm which is a member of the Securities Transfer Agents Medallion Program, the Stock
Exchanges Medallion Program or the New York Stock Exchange Medallion Program (each such entity being
hereinafter referred to as an “eligible institution”). If old notes are registered in the name of a person other than the
signer of the letter of transmittal, the old notes surrendered for exchange must be endorsed by, or be accompanied by a
written instrument or instruments of transfer or exchange, in satisfactory form as we or the exchange agent determine
in our sole discretion, duly executed by the registered holders with the signature thereon guaranteed by an eligible
institution.

We or the exchange agent in our sole discretion will make a final and binding determination on all questions as to the
validity, form, eligibility (including time of receipt) and acceptance of old notes tendered for exchange. We reserve
the absolute right to reject any and all tenders of any particular old note not properly tendered or to not accept any
particular old note which acceptance might, in our judgment or our counsel’s, be unlawful. We also reserve the
absolute right to waive any defects or irregularities or conditions of the exchange offer as to any particular old note
either before or after the expiration date (including the right to waive the ineligibility of any holder who seeks to
tender old notes in the exchange offer). Our or the exchange agent’s interpretation of the terms and conditions of the
exchange offer as to any particular old note either before or after the expiration date (including the letter of transmittal
and the instructions thereto) will be final and binding on all parties. Unless waived, any defects or irregularities in
connection with tenders of old notes for exchange must be cured within a reasonable period of time, as we determine.
We are not, nor is the exchange agent or any other person, under any duty to notify you of any defect or irregularity
with respect to your tender of old notes for exchange, and no one will be liable for failing to provide such notification.

If the letter of transmittal is signed by a person or persons other than the registered holder or holders of old notes, such
old notes must be endorsed or accompanied by powers of attorney signed exactly as the name(s) of the registered
holder(s) that appear on the old notes.

If the letter of transmittal or any old notes or powers of attorney are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such
persons should so indicate when signing. Unless waived by us or the exchange agent, proper evidence satisfactory to
us of their authority to so act must be submitted with the letter of transmittal.
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By tendering old notes, you represent to us that, among other things, the new notes acquired pursuant to the exchange
offer are being obtained in the ordinary course of business of the person receiving such new notes, whether or not such
person is the holder, that neither the holder nor such other person has any arrangement or understanding with any
person, to participate in the distribution of the new notes, and that you are not holding old notes that have, or are
reasonably likely to have, the status of an unsold allotment in the initial offering. If you are our “affiliate,” as defined
under Rule 405 under the Securities Act, and engage in or intend to engage in or have an arrangement or
understanding with any person to participate in a distribution of such new notes to be acquired pursuant to the
exchange offer, you or any such other person:
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. could not rely on the applicable interpretations of the staff of the SEC; and

e must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any
resale transaction.

Each broker-dealer that receives new notes for its own account in exchange for old notes, where such old notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge

that it will deliver a prospectus in connection with any resale of such new notes. See ‘“Plan of Distribution.” The letter of
transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to

admit that it is an “underwriter” within the meaning of the Securities Act.

Acceptance of Old Notes for Exchange; Delivery of New Notes

Upon satisfaction or waiver of all of the conditions to the exchange offer, we will accept, promptly after the expiration
date, all old notes properly tendered and will issue the new notes promptly after acceptance of the old notes. See
“—Conditions to the Exchange Offer.” For purposes of the exchange offer, we will be deemed to have accepted properly
tendered old notes for exchange if and when we give oral (confirmed in writing) or written notice to the exchange

agent.

The holder of each old note accepted for exchange will receive a new note in the amount equal to the surrendered old
note. Holders of new notes on the relevant record date for the first interest payment date following the consummation
of the exchange offer will receive interest accruing from the most recent date to which interest has been paid on the
old notes. Holders of new notes will not receive any payment in respect of accrued interest on old notes otherwise
payable on any interest payment date, the record date for which occurs on or after the consummation of the exchange
offer.

In all cases, issuance of new notes for old notes that are accepted for exchange will be made only after timely receipt
by the exchange agent of:

o a timely book-entry confirmation of such old notes into the exchange agent’s account at DTC;
e aproperly completed and duly executed letter of transmittal or an agent’s message in lieu thereof; and
. all other required documents.

If any tendered old notes are not accepted for any reason set forth in the terms and conditions of the exchange offer or
if old notes are submitted for a greater principal amount than the holder desires to exchange, such unaccepted or
non-exchanged old notes will be returned without expense to the tendering holder (or, in the case of old notes tendered
by book entry transfer into the exchange agent’s account at DTC pursuant to the book-entry procedures described
below, such non-exchanged old notes will be credited to an account maintained with DTC as promptly as practicable
after the expiration or termination of the exchange offer.

Book-Entry Transfers

For purposes of the exchange offer, the exchange agent will request that an account be established with respect to the
old notes at DTC within two business days after the date of this prospectus, unless the exchange agent already has
established an account with DTC suitable for the exchange offer. Any financial institution that is a participant in DTC
may make book-entry delivery of old notes by causing DTC to transfer such old notes into the exchange agent’s
account at DTC in accordance with DTC’s procedures for transfer. Although delivery of old notes may be effected
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through book-entry transfer at DTC, the letter of transmittal or facsimile thereof or an agent’s message in lieu thereof,
with any required signature guarantees and any other required documents, must, in any case, be transmitted to and
received by the exchange agent at the address set forth under “—Exchange Agent” on or prior to the expiration date or the
guaranteed delivery procedures described below must be complied with.
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Guaranteed Delivery Procedures

If you desire to tender your old notes and your old notes are not immediately available, or time will not permit your
old notes or other required documents to reach the exchange agent before the expiration date, a tender may be effected
if:

o the tender is made through an eligible institution;

eprior to the expiration date, the exchange agent received from such eligible institution a notice of guaranteed
delivery, substantially in the form we provide (by telegram, telex, facsimile transmission, mail or hand delivery),
setting forth your name and address, the amount of old notes tendered, stating that the tender is being made thereby
and guaranteeing that within three New York Stock Exchange trading days after the date of execution of the notice
of guaranteed delivery, the certificates for all physically tendered old notes, in proper form for transfer, or a
book-entry confirmation, as the case may be, together with a properly completed and duly executed appropriate
letter of transmittal or facsimile thereof or agent’s message in lieu thereof, with any required signature guarantees
and any other documents required by the letter of transmittal will be deposited by such eligible institution with the
exchange agent; and

sthe certificates for all physically tendered old notes, in proper form for transfer, or a book-entry confirmation, as the
case may be, together with a properly completed and duly executed appropriate letter of transmittal or facsimile
thereof or agent’s message in lieu thereof, with any required signature guarantees and all other documents required
by the letter of transmittal, are received by the exchange agent within three New York Stock Exchange trading days
after the date of execution of the notice of guaranteed delivery.

Withdrawal Rights

You may withdraw your tender of old notes at any time prior to the expiration date. To be effective, a written notice of
withdrawal must be received by the exchange agent at one of the addresses set forth under “—Exchange Agent.” This
notice must specify:

. the name of the person having tendered the old notes to be withdrawn;
o the old notes to be withdrawn (including the principal amount of such old notes); and

e where certificates for old notes have been transmitted, the name in which such old notes are registered, if different
from that of the withdrawing holder.

If certificates for old notes have been delivered or otherwise identified to the exchange agent, then, prior to the release
of such certificates, the withdrawing holder must also submit the serial numbers of the particular certificates to be
withdrawn and a signed notice of withdrawal with signatures guaranteed by an eligible institution, unless such holder
is an eligible institution. If old notes have been tendered pursuant to the procedure for book-entry transfer described
above, any notice of withdrawal must specify the name and number of the account at DTC to be credited with the
withdrawn old notes and otherwise comply with the procedures of DTC.

We or the exchange agent will make a final and binding determination on all questions as to the validity, form and
eligibility (including time of receipt) of such notices. Any old notes so withdrawn will be deemed not to have been
validly tendered for exchange for purposes of the exchange offer. Any old notes tendered for exchange but not
exchanged for any reason will be returned to the holder without cost to such holder or, in the case of old notes
tendered by book-entry transfer, into the exchange agent’s account at DTC pursuant to the book-entry transfer
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procedures described above, such old notes will be credited to an account maintained with DTC for the old notes as
soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn old
notes may be retendered by following one of the procedures described under “—Procedures for Tendering Old Notes”
above at any time on or prior to the expiration date.

30

67



Edgar Filing: YALE INDUSTRIAL PRODUCTS INC - Form S-4

Table of Contents
Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we are not required to accept for exchange, or to issue new
notes in exchange for, any old notes and may terminate or amend the exchange offer, if any of the following events
occur prior to acceptance of such old notes:

(a) the exchange offer violates any applicable law or applicable interpretation of the staff of the SEC; or

(b) there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree has
been issued by, any court of governmental agency or other governmental regulatory or administrative agency or
commission,

(1)seeking to restrain or prohibit the making or consummation of the exchange offer or any other transaction
contemplated by the exchange offer, or assessing or seeking any damages as a result thereof, or

(2)resulting in a material delay in our ability to accept for exchange or exchange some or all of the old notes pursuant
to the exchange offer;

or any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted, promulgated or
deemed applicable to the exchange offer or any of the transactions contemplated by the exchange offer by any
government or governmental authority, domestic or foreign, or any action has been taken, proposed or threatened, by
any government, governmental authority, agency or court, domestic or foreign, that in our sole judgment might,
directly or indirectly, result in any of the consequences referred to in clauses (1) or (2) above or, in our reasonable
judgment, might result in the holders of new notes having obligations with respect to resales and transfers of new
notes which are greater than those described in the interpretation of the SEC referred to on the cover page of this
prospectus, or would otherwise make it inadvisable to proceed with the exchange offer; or

(c) there has occurred:

(1)any general suspension of or general limitation on prices for, or trading in, securities on any national securities
exchange or in the over-the-counter market;

(2)any limitation by a governmental agency or authority which may adversely affect our ability to complete the
transactions contemplated by the exchange offer;

(3)a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or
any limitation by any governmental agency or authority which adversely affects the extension of credit; or

(4)a commencement of a war, armed hostilities or other similar international calamity directly or indirectly involving
the United States, or, in the case of any of the foregoing existing at the time of the commencement of the
exchange offer, a material acceleration or worsening thereof; or

(d) any change (or any development involving a prospective change) has occurred or is threatened in our business,
properties, assets, liabilities, financial condition, operations, results of operations or prospects and our subsidiaries
taken as a whole that, in our reasonable judgment, is or may be adverse to us, or we have become aware of facts that,
in our reasonable judgment, have or may have adverse significance with respect to the value of the old notes or the
new notes;
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which in our reasonable judgment in any case, and regardless of the circumstances (including any action by us) giving
rise to any such condition, makes it inadvisable to proceed with the exchange offer and/or with such acceptance for
exchange or with such exchange.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise
to any condition or may be waived by us in whole or in part at any time in our reasonable discretion. Our failure at any
time to exercise any of the foregoing rights will not be deemed a waiver of any such right and each such right will be
deemed an ongoing right which may be asserted at any time.
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In addition, we will not accept for exchange any old notes tendered, and no new notes will be issued in exchange for
any such old notes, if at such time any stop order is threatened or in effect with respect to the registration statement, of
which this prospectus constitutes a part, or the qualification of the indenture under the Trust Indenture Act.

Exchange Agent

We have appointed U.S. Bank National Association as the exchange agent for the exchange offer. All executed letters
of transmittal should be directed to the exchange agent at the address set forth below.

Questions and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal
and requests for notices of guaranteed delivery should be directed to the exchange agent addressed as follows:

U.S. Bank National Association, Exchange Agent
By Registered or Certified Mail, Overnight Delivery

U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attn: Specialized Finance

For Information
Call: 1-800-934-6802

By Facsimile Transmission
(for Eligible Institutions only):
(651) 495-8158

Confirm by
Telephone: 1-800-934-6802

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE
OR TRANSMISSION OF SUCH LETTER OF TRANSMITTAL VIA FACSIMILE OTHER THAN AS SET FORTH
ABOVE DOES NOT CONSTITUTE A VALID DELIVERY OF THE LETTER OF TRANSMITTAL.

Fees and Expenses

The principal solicitation is being made by mail by U.S. Bank National Association, as exchange agent. We will pay
the exchange agent customary fees for its services, reimburse the exchange agent for its reasonable out-of-pocket
expenses incurred in connection with the provision of these services and pay other registration expenses, including
fees and expenses of the trustee under the indenture relating to the new notes, filing fees, blue sky fees and printing
and distribution expenses. We will not make any payment to brokers, dealers or others soliciting acceptances of the
exchange offer.

Additional solicitation may be made by telephone, facsimile or in person by our and our affiliates’ officers and regular
employees and by persons so engaged by the exchange agent.

Accounting Treatment
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We will record the new notes at the same carrying value as the old notes, as reflected in our accounting records on the
date of the exchange. Accordingly, we will not recognize any gain or loss for accounting purposes. The expenses of
the exchange offer will be amortized over the term of the new notes.
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Transfer Taxes

You will not be obligated to pay any transfer taxes in connection with the tender of old notes in the exchange offer
unless you instruct us to register new notes in the name of, or request that old notes not tendered or not accepted in the
exchange offer be returned to, a person other than the registered tendering holder. In those cases, you will be
responsible for the payment of any applicable transfer tax.

Consequences of Exchanging or Failing to Exchange Old Notes

If you do not exchange your old notes for new notes in the exchange offer, your old notes will continue to be subject
to the provisions of the indenture relating to the notes regarding transfer and exchange of the old notes and the
restrictions on transfer of the old notes described in the legend on your certificates. These transfer restrictions are
required because the old notes were issued under an exemption from, or in transactions not subject to, the registration
requirements of the Securities Act and applicable state securities laws. In general, the old notes may not be offered or
sold unless registered under the Securities Act, except under an exemption from, or in a transaction not subject to, the
Securities Act and applicable state securities laws. We do not plan to register the old notes under the Securities Act.
Based on interpretations by the staff of the SEC, as set forth in no-action letters issued to third parties, we believe that
the new notes you receive in the exchange offer may be offered for resale, resold or otherwise transferred without
compliance with the registration and prospectus delivery provisions of the Securities Act. However, you will not be
able to freely transfer the new notes if:

o you are our “affiliate,” as defined in Rule 405 under the Securities Act;
o you are not acquiring the new notes in the exchange offer in the ordinary course of your business;

eyou have an arrangement or understanding with any person to participate in the distribution, as defined in the
Securities Act, of the new notes you will receive in the exchange offer;

eyou are holding old notes that have, or are reasonably likely to have, the status of any unsold allotment in the initial
offering; or

o you are a participating broker-dealer.

We do not intend to request the SEC to consider, and the SEC has not considered, the exchange offer in the context of
a similar no-action letter. As a result, we cannot guarantee that the staff of the SEC would make a similar
determination with respect to the exchange offer as in the circumstances described in the no action letters discussed
above. Each holder, other than a broker-dealer, must acknowledge that it is not engaged in, and does not intend to
engage in, a distribution of new notes and has no arrangement or understanding to participate in a distribution of new
notes. If you are our affiliate, are engaged in or intend to engage in a distribution of the new notes or have any
arrangement or understanding with respect to the distribution of the new notes you will receive in the exchange offer,
you may not rely on the applicable interpretations of the staff of the SEC and you must comply with the registration
and prospectus delivery requirements of the Securities Act in connection with any resale transaction involving the new
notes. If you are a participating broker-dealer, you must acknowledge that you will deliver a prospectus in connection
with any resale of the new notes. In addition, to comply with state securities laws, you may not offer or sell the new
notes in any state unless they have been registered or qualified for sale in that state or an exemption from registration
or qualification is available and is complied with. The offer and sale of the new notes to “qualified institutional buyers”
(as defined in Rule 144A of the Securities Act) is generally exempt from registration or qualification under state
securities laws. We do not plan to register or qualify the sale of the new notes in any state where an exemption from
registration or qualification is required and not available.
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DESCRIPTION OF OTHER INDEBTEDNESS
General

Set forth below is certain information concerning our senior credit facilities as recently amended and restated in
December 2009 and further amended in August 2010 and November 2010.

Our Existing Revolving Credit Facility

Revolving Credit Facility. Our senior credit facilities provide for borrowings on a revolving basis of up to $85.0
million.

The revolving credit facility matures on May 1, 2013, which can be extended to December 31, 2013 as long as the
Company's existing Senior Subordinated Notes are paid in full on or prior to May 1, 2013 from proceeds of permitted
indebtedness with a maturity of no earlier than January 5, 2014. Provided there is no default, we may, on a one-time
basis, request an increase in the availability of the revolving credit facility by an amount not exceeding $65 million,
subject to lender approval. Interest on the revolver is payable at varying rates based on LIBOR or prime plus a spread
determined by our total leverage ratio amounting to 325 or 225 basis points, respectively, based on our leverage ratio
at December 31, 2010.

Guarantees and Security. The revolving credit facility is secured by all domestic inventory, receivables, equipment,
material real property, subsidiary stock (limited to 65% of first-tier foreign subsidiaries) and intellectual property, and
it is guaranteed by our subsidiaries, Yale Industrial Products, Inc. and Crane Equipment &. Service, Inc.

Covenants. The credit agreement contains certain covenants including certain financial requirements and restrictions
on dividend payments. Key financial covenants include a minimum fixed charge coverage ratio of 1.25x, a maximum
total leverage ratio, net of cash, of 3.75x for each quarter from the quarter ended December 31, 2009 to the quarter
ending September 30, 2010 increasing to 4.00x and 3.75x for the quarters ending December 31, 2010 and March 31,
2011, respectively, and decreasing to 3.50x for the quarters ending June 30, 2011 and thereafter, and maximum annual
capital expenditures of $15 million in the fiscal year ended March 31, 2010 and $18 million thereafter excluding
capital expenditures associated with a global ERP system. The credit agreement also contains other customary
affirmative covenants as to, among other things, financial statements, legal existence, properties, insurance,
compliance with laws, organizational documents and contractual obligations, books and records, additional guarantors
and pledgors, and mortgages. The credit agreement also contains customary negative covenants which, among other
things, limit liens, investments, indebtedness, mergers and consolidations, asset dispositions, prepayments or
purchases of senior subordinated notes, burdensome agreements, changes in the nature of our business, or
modifications to any agreement governing our senior subordinated notes, sale-leaseback transactions or transactions
with affiliates. The credit agreement also contains various events of default, including non-payment, cross-defaults to
other obligations, merger or cessation of our business, insolvency, pension default, change in control and impairment
or lack of validity of loan documents or liens. We are required to obtain lender consent before incurring additional
indebtedness not expressly permitted by the credit agreement To this end, we modified the credit agreement by means
of a second amendment dated as of December 16, 2010 to, among other things, permit the issuance of the notes
offered hereby, and waive any requirement to apply the proceeds of such notes to reduce the revolving credit facility.
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DESCRIPTION OF THE NOTES

We issued the old notes and will issue the new notes under the Indenture (the “Indenture””) among us, certain of our
Subsidiaries and U.S. Bank National Association, as Trustee. The terms of the Notes include those stated in the
Indenture and those made part of the Indenture by reference to the Trust Indenture Act.

Certain terms used in this description are defined under the subheading “—Certain Definitions.” In this description, the
word “Company” refers only to Columbus McKinnon Corporation and not to any of its subsidiaries.

The following description is only a summary of the material provisions of the Indenture and the Registration Rights
Agreement. We urge you to read the Indenture and the Registration Rights Agreement because they, not this
description, define your rights as Holders of the Notes. You may request copies of these agreements at our address set
forth under the heading “Where You Can Find More Information.”

Brief Description of the Notes
The notes:
. will be unsecured senior subordinated obligations of the Company;
e will be subordinated in right of payment to all existing and future Senior Indebtedness of the Company~
. will be senior in right of payment to any future Subordinated Obligations of the Company;
. will be guaranteed by each Subsidiary Guarantor on a senior subordinated basis;
e will be structurally subordinated to all indebtedness and other liabilities (including trade payables) of the
. Company's Subsidiaries that are not Subsidiary Guarantors; and
. will be subject to registration with the SEC pursuant to the Registration Rights Agreement.

Principal, Maturity and Interest
The Company will issue the new notes with a maximum aggregate principal amount of $150.0 million. The Company
will issue the new notes in minimum denominations of $2,000 and any integral multiple of $1,000 thereof. The new
notes will mature on February, 2019. Subject to our compliance with the covenant described under the subheading
“-Certain Covenants-Limitation on Indebtedness,” we are permitted to issue more notes under the Indenture (the
“Additional Notes”), provided that the notes and the Additional Notes will be fungible for U.S. federal income tax
purposes. The new notes and the Additional Notes, if any, will be treated as a single Class for all purposes of the
Indenture, including waivers, amendments, redemptions and offers to purchase. Unless the context otherwise requires,
fur all purposes of the Indenture and this “Description of the Notes,” references to the notes include any Additional
Notes actually issued.
Interest on the notes will accrue at the rate of 7.875% per annum and will be payable semiannually in arrears on
February 1 and August 1, commencing on August 1, 2011. We will make each interest payment to the Holders of
record of the new notes on the immediately preceding January 15 and July 15. We will pay interest on overdue
principal at 1 % per annum in excess of the above rate and will pay interest on overdue installments of interest at such

higher rate to the extent lawful. Interest on the notes will accrue from the date of original issuance. Interest will be
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computed on the basis of a 360-day year comprised of twelve 30-day months. Additional interest may accrue on the
notes in certain circumstances pursuant to the Registration Rights Agreement.
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Paying Agent and Registrar for the Notes

The Trustee will initially act as paying agent and registrar. The Company may change the paying agent or registrar
without prior notice to the Holders, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange the new notes in accordance with the provisions of the Indenture. The Registrar
and the Trustee may require a Holder, among other things, to furnish appropriate endorsements and transfer
documents in connection with a transfer of the new notes. Holders will be required to pay all taxes due on transfer.
The Company will not be required to transfer or exchange any note selected for redemption. Also, the Company will
not be required to transfer or exchange any note for a period of IS days before a selection of notes to be redeemed.

Optional Redemption

Except as set forth below, we will not be entitled to redeem the notes at our option prior to 2015. We shall be entitled
to redeem all or a part of the notes at our option at any time or from time to time prior to February 1, 2015, upon not
less than 30 nor more than 60 days' notice, at a redemption price per note equal to the sum of (1) 100)% of the then
outstanding principal amount thereof, plus (2) accrued and unpaid interest, if any, to the date of redemption (subject to
the right of Holders on the relevant record date to receive interest due on the relevant interest payment date), plus (3)
the Applicable Premium. The following definitions are used to determine the Applicable Premium:

“Applicable Premium” means, with respect to a new note at any redemption date, the greater of (i) 1.0% of the then
outstanding principal amount of such note at such time and (ii) the excess of (A) the present value at such redemption
date of (1) the redemption price of such note on February 1, 2015 (such redemption price being described in the table
in the second paragraph in this “-Optional Redemption” section, exclusive of any accrued interest), plus (2) all required
remaining scheduled interest payments due on such note through February 1, 2015, computed using a discount rate
equal to the Treasury Rate as of such redemption date plus 50 basis points, over (B) the then outstanding principal
amount of such note on such redemption date.

"Treasury Rate” means, as of any redemption date, the yield-to-maturity as of such redemption date of United States
Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical
Release HLH (519) that has become publicly available at least two Business Days prior to the date fixed for
repayment or, in the case of defeasance, prior to the date of deposit (or, if such Statistical Release is no longer
published, any publicly available source of similar market data most nearly equal to the then remaining average life to
February 1, 2015; provided, however, that if the average life to February 1, 2015, is not equal to the constant maturity
of a United States Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by
linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly yields of United States Treasury
securities for which such yields are given, except that if the average life to February 1, 2015, is less than one year, the
weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one year
shall be used.

On and after February 1, 2015, we will be entitled at our option on one or more occasions to redeem all or a portion of
the notes upon not less than 30 nor more than 60 days notice, at the redemption prices (expressed in percentages of
principal amount on the redemption date), plus accrued interest to the redemption date (subject to the right of Holders
of record on the relevant record date to receive interest due on the relevant interest payment date), if redeemed during
the 12-month period commencing on of the years set forth below:

Period
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Redemption
Price
2015 103.938 %
2016 101.969 %
2017 and thereafter 100 %

Prior to February 1, 2014, we may at our option, on anyone or more occasions, redeem notes (which includes
Additional Notes, if any) in an aggregate principal amount not to exceed 35% of the aggregate principal amount of the
notes (which includes Additional Notes, if any) originally issued, upon not less than 30 nor more than 60 days' notice,
at a redemption price of 107.875% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if
any, to the redemption date (subject to the rights of holders of notes on the relevant record date to receive interest on
the relevant interest payment date), with the net cash proceeds from one or more Equity Offerings; provided, however,
that
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(1) at least 65% of such aggregate principal amount of new notes (which includes Additional Notes, if any) remains
outstanding immediately after the occurrence of each such redemption (other than new notes held, directly or
indirectly, by the Company or its Affiliates); and

(2) each such redemption occurs within 120 days after the date of the related Equity Offering. Unless the Company
defaults in the payment of the redemption price, interest will cease to accrue on the notes or portions thereof called for
redemption on the applicable redemption date.

Selection and Notice of Redemption

If we are redeeming less than all the notes at any time, the Trustee will select notes for redemption on a pro rata basis
to the extent practicable, or to the extent not so practicable, by lot or by such other method as the Trustee in its sole
discretion shall deem to be fair and appropriate (but subject to the requirement that any remaining notes only being
minimum denominations of $2,000 and any greater $1,000 multiples), unless otherwise required by law or applicable
stock exchange or depositary requirements.

We will redeem notes of $2,000 or less in whole and not in part. We will cause notices of redemption to be mailed by
first-class mail at least 30 but not more than 60 days before the redemption date to each Holder of notes to be
redeemed at its registered address, except that redemption notices may be mailed more than 60 days prior to a
redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction and discharge of
the Indenture. Notices of redemption may not be conditional.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the
principal amount thereof to be redeemed. We will issue a new note in a principal amount equal to the unredeemed
portion of the original note in the name of the Holder upon cancellation of the original note. Notes called for
redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue
on notes or portions of them called for redemption.

Mandatory Redemption; Offers to Purchase; Open Market Purchases

We are not required to make any mandatory redemption or sinking fund payments with respect to the notes. However,
under certain circumstances, we may be required to offer to purchase new notes as described under the captions
“-Change of Control” and “-Certain Covenants-Limitation on Sales of Assets and Subsidiary Stock."- We may at any time
and from time to time purchase notes in the open market or otherwise.

Guarantees

The Subsidiary Guarantors will jointly and severally guarantee, on a senior subordinated basis, our Obligations under
the notes and the Indenture. The obligations of each Subsidiary Guarantor under its Subsidiary Guarantee will be
limited as necessary to prevent that Subsidiary Guarantee from constituting a fraudulent conveyance under applicable
law. See “Risk Factors-Applicable statutes allow courts, under specific circumstances, to avoid the subsidiary
guarantees of the notes.”

Each Subsidiary Guarantor that makes a payment under its Subsidiary Guarantee will be entitled upon payment in full
of all guaranteed Obligations under the Indenture to a contribution from each other Subsidiary Guarantor in an amount
equal to such other Subsidiary Guarantor's pro rata portion of such payment based on the respective net assets of all
the Subsidiary Guarantors at the time of such payment, determined in accordance with GAAP.
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If a Subsidiary Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness
(including, without limitation, guarantees and other contingent liabilities) of such Subsidiary Guarantor, and,
depending on the amount of such indebtedness, a Subsidiary Guarantor's liability on its Subsidiary Guarantee could be
reduced to zero. See “Risk Factors-Applicable statutes allow courts, under specific circumstances, to avoid the
subsidiary guarantees of the notes.”

Pursuant to the Indenture, a Subsidiary Guarantor may consolidate with, merge with or into, or transfer all or
substantially all its assets to, any other Person to the extent described below under “-Certain Covenants Merger and
Consolidation”; provided, however, that if such other Person is not the Company, such Subsidiary Guarantor's
obligations under its Subsidiary Guarantee must be expressly assumed by such other Person, except that such
assumption will not be required in the case of either:
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(1) the sale or other disposition (including by way of consolidation or merger) of a Subsidiary Guarantor; or
(2) the sale or disposition of all or substantially all the assets of a Subsidiary Guarantor;

in each case other than to the Company or an Affiliate of the Company and as permitted by the Indenture and if in
connection therewith the Company provides an Officers' Certificate to the Trustee to the effect that the Company will
comply with its obligations under the covenant described under “ -Limitation on Sales of Assets and Subsidiary Stock”
in respect of such disposition.

The Subsidiary Guarantee of a Subsidiary Guarantor also will be released:
(1) upon the designation of such Subsidiary Guarantor as an Unrestricted Subsidiary;

(2) at such time as such Subsidiary Guarantor does not have any Indebtedness outstanding that required such
Subsidiary Guarantor to enter into a Guarantee Agreement pursuant to clause (ii) of the covenant described under
“-Certain Covenants-Future Guarantors;” or

(3) if the Company exercises its legal defeasance option or its covenant defeasance option as described under
“-Defeasance” or if its obligations under the Indenture are discharged in accordance with the terms of the Indenture as
described under “-Satisfaction and Discharge.”

Ranking
Senior Indebtedness versus Notes

The payment of the principal of, premium, if any, and interest, if any, on the notes and the payment of any Subsidiary
Guarantee will be subordinate in right of payment to the prior payment in full of all Senior Indebtedness of the
Company or the relevant Subsidiary Guarantor, as the case may be, including the obligations of the Company and
such Subsidiary Guarantor under the Credit Agreement and including any Senior Indebtedness created, incurred,
assumed or guaranteed after the date of the Indenture. As of December 31, 2010:

(1) the Company's Senior Indebtedness was approximately $6.7 million including $3.7 million of secured
indebtedness; and

(2) the Senior Indebtedness of the Subsidiary Guarantors was approximately $2.6 million. Virtually all of the Senior
Indebtedness of the Subsidiary Guarantors consists of their respective guarantees of Senior Indebtedness of the
Company under the Credit Agreement.

Although the Indenture contains limitations on the amount of additional Indebtedness that the Company and the
Subsidiary Guarantors may incur, under certain circumstances the amount of such Indebtedness could be substantial
and, in any case, such Indebtedness may be Senior Indebtedness. See “~-Certain Covenants Limitation on Indebtedness.”

Liabilities of Subsidiaries versus Notes

A portion of our operations are conducted through our Subsidiaries. All of our domestic Subsidiaries, other than CM
Insurance Company, Inc., are guaranteeing the notes. Our Foreign Subsidiaries are not guaranteeing the notes, and as
described above under “-Guarantees,” Subsidiary Guarantees may be released under certain circumstances. In addition,
our future subsidiaries may not be required to guarantee the notes. Claims of creditors of any non-guarantor
Subsidiaries, including trade creditors holding indebtedness or guarantees issued by such non-guarantor Subsidiaries,
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and claims of preferred stockholders of such non-guarantor Subsidiaries, generally will have priority with respect to
the assets and earnings of such non-guarantor Subsidiaries over the claims of creditors of the Company, including
Holders, even if such claims do not constitute Senior Indebtedness. Accordingly, the notes and each Subsidiary
Guarantee will be effectively subordinated to creditors (including trade creditors) and preferred stockholders, if any,
of such non-guarantor Subsidiaries.

38

82



Edgar Filing: YALE INDUSTRIAL PRODUCTS INC - Form S-4

Table of Contents

At December 31, 2010, the total liabilities of our Subsidiaries (other than the Subsidiary Guarantors) were
approximately $80.1 million, including trade payables. Although the Indenture limits the incurrence of Indebtedness
and preferred stock by certain of our Subsidiaries, such Limitation is subject to a number of significant qualifications.
Moreover, the Indenture does not impose any limitation on the incurrence by such Subsidiaries of liabilities that are
not considered Indebtedness under the Indenture. See “-Certain Covenants Limitation on Indebtedness.”

Other Senior Subordinated Indebtedness versus the Notes

Only Indebtedness of the Company or a Subsidiary Guarantor that constitutes Senior Indebtedness will rank senior to
the notes and the relevant Subsidiary Guarantee in accordance with the provisions of the Indenture. The notes and
each Subsidiary Guarantee will in all respects rank pari passu with all other Senior Subordinated Indebtedness of the
Company and the relevant Subsidiary Guarantor, respectively.

We and the Subsidiary Guarantors have agreed in the Indenture that we and they will not Incur any Indebtedness that
is subordinate or junior in right of payment to our Senior Indebtedness or the Senior Indebtedness of such Subsidiary
Guarantors, unless such Indebtedness is Senior Subordinated Indebtedness of the applicable Person or is expressly
subordinated in right of payment to Senior Subordinated Indebtedness of such Person. The Indenture does not treat (i)
unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely because it is unsecured or (ii)
Senior Indebtedness as subordinated or junior to any other Senior Indebtedness merely because it has a junior priority
with respect to the same collateral or by virtue of the fact that the holders of such Indebtedness have entered into
intercreditor agreements or other arrangements giving one or more of such holders priority over the other holders in
collateral held by them.

Payment of Notes

We are not permitted to pay principal of, premium, if any, or interest on the notes or make any deposit pursuant to the
provisions described under “-Defeasance” below and may not purchase, redeem or otherwise retire any notes
(collectively, “pay the notes”) if either of the following occurs (a “Payment Default”):

(1) any Designated Senior Indebtedness of the Company is not paid in full in cash when due; or

(2) any other default on Designated Senior Indebtedness of the Company occurs and the maturity of such
Designated Senior Indebtedness is accelerated in accordance with its terms;

unless, in either case, the Payment Default has been cured or waived and any such acceleration has been rescinded or
such Designated Senior Indebtedness has been paid in full in cash. Regardless of the foregoing, we are permitted to
pay the notes if we and the Trustee receive written notice approving such payment from the Representatives of all
Designated Senior Indebtedness with respect to which the Payment Default has occurred and is continuing.

During the continuance of any default (other than a Payment Default) with respect to any Designated Senior
Indebtedness pursuant to which the maturity thereof may be accelerated without further notice (except such notice as
may be required to effect such acceleration) or the expiration of any applicable grace periods, we are not permitted to
pay the notes for a period (a “Payment Blockage Period”’) commencing upon the receipt by the Trustee (with a copy to
us) of written notice (a “Blockage Notice”) of such default from the Representative of such Designated Senior
Indebtedness specifying an election to effect a Payment Blockage Period and ending 179 days thereafter. The Payment
Blockage Period will end earlier if such Payment Blockage Period is terminated:

(1) by written notice to the Trustee and us from the Person or Persons who gave such Blockage Notice;
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(2) because the default giving rise to such Blockage Notice is cured, waived or otherwise no longer continuing; or
(3) because such Designated Senior Indebtedness has been discharged or repaid in full in cash.

Notwithstanding the provisions described above, unless the holders of such Designated Senior Indebtedness or the
Representative of such Designated Senior Indebtedness have accelerated the maturity of such Designated Senior
Indebtedness, we are permitted to resume paying the notes after the end of such Payment Blockage Period. The notes
shall not be subject to more than one Payment Blockage Period in any consecutive 360-day period irrespective of the
number of defaults with respect to Designated Senior Indebtedness during such period except that if any Blockage
Notice is delivered to the Trustee by or on behalf of holders of Designated Senior Indebtedness of the Company (other
than holders of the Bank Indebtedness), a Representative of holders of the Bank Indebtedness may give another
Blockage Notice within such period. However, in no event may the total number of days during which any Payment
Blockage Period or Periods is in effect exceed 179 days in the aggregate during any consecutive 360-day period, and
there must be 181 days during any consecutive 360-day period during which no Payment Blockage Period is in effect.
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Upon any payment or distribution of the assets of the Company upon a total or partial liquidation or dissolution or
reorganization of or similar proceeding relating to the Company or its property:

(1) the holders of Senior Indebtedness of the Company will be entitled to receive payment in full in cash of such
Senior Indebtedness before the holders of the notes are entitled to receive any payment;

(2) until the Senior Indebtedness of the Company is paid in full in cash, any payment or distribution to which Holders
would be entitled but for the subordination provisions of the Indenture will be made to holders of such Senior
Indebtedness as their interests may appear, except that Holders may receive certain Capital Stock and subordinated
debt obligations; and

(3) if a distribution is made to Holders that, due to the subordination provisions, should not have been made to them,
such Holders are required to hold it in trust for the holders of Senior Indebtedness of the Company and pay it over to
them as their interests may appear.

The subordination and payment blockage provisions described above will not prevent a Default from occurring under
the Indenture upon the failure of the Company to pay interest or principal with respect to the notes when due by their
terms. If payment of the new notes is accelerated because of an Event of Default, the Company or the Trustee must
promptly notify the holders of Designated Senior Indebtedness or the Representative of such Designated Senior
Indebtedness of the acceleration.

A Subsidiary Guarantor's obligations under its Subsidiary Guarantee are senior subordinated obligations. As such, the
rights of the Holders to receive payment by a Subsidiary Guarantor pursuant to its Subsidiary Guarantee will be
subordinated in right of payment to the rights of holders of Senior Indebtedness of such Subsidiary Guarantor. The
terms of the subordination and payment blockage provisions described above with respect to the Company's
obligations under the notes apply equally to a Subsidiary Guarantor and the obligations of such Subsidiary Guarantor
under its Subsidiary Guarantee.

By reason of the subordination provisions contained in the Indenture, in the event of a liquidation or insolvency
proceeding, creditors of the Company or a Subsidiary Guarantor who are holders of Senior Indebtedness of the
Company or a Subsidiary Guarantor, as the case may be, may recover more, ratably, than the Holders, and creditors of
ours who are not holders of Senior Indebtedness may recover less, ratably, than holders of Senior Indebtedness and
may recover more ratably than the Holders.

The terms of the subordination provisions described above will not apply to payments from money or the proceeds of
U.S. Government Obligations held in trust by the Trustee for the payment of principal of and interest on the notes
pursuant to the provisions described under “-Defeasance” or “-Satisfaction and Discharge” if the foregoing subordination
provisions were not violated at the time the respective amounts were deposited pursuant to such defeasance or
satisfaction and discharge provisions.

Book-Entry, Delivery and Form

Except as set forth below, new notes will be issued in registered, global form in minimum denominations of $2,000
and integral multiples of $1,000 in excess thereof. The new notes will be issued in the form of one or more registered
notes in book-entry form (collectively, the “Global Notes”).

The Global Notes will be deposited upon issuance with the Trustee as custodian for The Depository Trust Company

(“DTC”), and registered in the name of DTC or its nominee, in each case for credit to an account of a direct or indirect
participant in DTC as described below.
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Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of
DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for
definitive notes in registered certificated form (“Certificated Notes™) except in the limited circumstances described
below. See “-Exchange of Global Notes for Certificated Notes.” Except in the limited circumstances described below,
owners of beneficial interests in the Global Notes will not be entitled to receive physical delivery of notes in
certificated form.

Transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures of DTC and
its direct or indirect participants (including, if applicable, those of Euroclear and Clearstream), which may change
from time to time.

Depository Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as
a matter of convenience. These operations and procedures are solely within the control of the respective settlement
systems and are subject to changes by them. We take no responsibility for these operations and procedures and urge
investors to contact the system or their participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating
organizations (collectively, the “Participants”) and to facilitate the clearance and settlement of transactions in those
securities between the Participants through electronic book-entry changes in accounts of its Participants. The
Participants include securities brokers and dealers (including the Initial Purchasers), banks, trust companies, clearing
corporations and certain other organizations. Access to DTC's system is also available to other entities such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Participant, either
directly or indirectly (collectively, the “Indirect Participants”). Persons who are not Participants may beneficially own
securities held by or on behalf of DTC only through the Participants or the Indirect Participants. The ownership
interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the
records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it:

(1) upon deposit of the Global Notes, DTC will credit the accounts of the Participants designated by the Initial
Purchasers with portions of the principal amount of the Global Notes; and

(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests
will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and
the Indirect Participants (with respect to other owners of beneficial interests in the Global Notes).

All interests in a Global Note, including those held through Euroclear or Clearstream, may be subject to the
procedures and requirements of DTC. Those interests held through Euroclear or Clearstream may also be subject to
the procedures and requirements of such systems. The laws of some states require that certain persons take physical
delivery in definitive form of securities that they own. Consequently, the ability to transfer beneficial interests in a
Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of Participants, which
in turn act on behalf of Indirect Participants, the ability of a person having beneficial interest in a Global Note to
pledge such interests to persons that do not participate in the DTC system, or otherwise take actions in respect of such
interests, may be affected by the lack of a physical certificate evidencing such interests.

Except as described below, owners of interests in the Global Notes will not have notes registered in their names, will
not receive physical delivery of notes in certificated form and will not be considered the registered owners or “Holders”
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thereof under the Indenture for any purpose.

Payments in respect of the principal of, and interest and premium and additional interest, if any, on a Global Note
registered in the name of DTC or its nominee will be payable to DTC in its capacity as the registered Holder under
the Indenture. Under the terms of the Indenture, the Company and the Trustee will treat the Persons in whose names
the notes, including the Global Notes, are registered as the owners of the notes for the purpose of receiving payments
and for all other purposes. Consequently, neither the Company, the Trustee nor any agent of the Company or the
Trustee has or win have any responsibility or liability for:
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(1) any aspect of DTC' s records or any Participant's or Indirect Participant's records relating to or payments made on
account of beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of
DTC's records or any Participant's or Indirect Participant's records relating to the beneficial ownership interests in the
Global Notes; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the notes
(including principal and interest), is to credit the accounts of the relevant Participants with the payment on the
payment date unless DTC has reason to believe it will Dot receive payment on such payment date. Each relevant
Participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal amount
of the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect Participants to
the beneficial owners of Notes will be governed by standing instructions and customary practices and will be the
responsibility of the Participants or the Indirect Participants and will not be the responsibility of DTC, the Trustee or
the Company. Neither the Company nor the Trustee will be liable for any delay by DTC or any of its Participants in
identifying the beneficial owners of the notes, and the Company and the Trustee may conclusively rely on and will be
protected in relying on instructions from DTC or its nominee for all purposes.

Subject to the transfer restrictions set forth herein, transfers between Participants in DTC will be effected in
accordance with DTC's procedures, and will be settled in same-day funds, and transfers between participants in
Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.

Subject to compliance with the transfer restrictions applicable to the notes described herein, cross-market transfers
between the Participants, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be
effected through DTC in accordance with DTC's rules on behalf of Euroclear or Clearstream, as the case may be, by
their respective depositaries; however, such cross-market transactions will require delivery of instructions to Euroclear
or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and procedures
and within the established deadlines (Brussels time) of such system. Euroclear or Clearstream, as the case may be,
will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take action
to effect final settlement on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and
making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC.
Euroclear participants and Clearstream participants may not deliver instructions directly to the depositories for
Euroclear or Clearstream.

DTC has advised the Company that it will take any action permitted to be taken by a Holder only at the direction of
one or more Participants to whose account DTC has credited the interests in the Global Notes and only in respect of
such portion of the aggregate principal amount of the notes as to which such Participant or Participants has or have
given such direction. However, if there is an Event of Default under the notes, DTC reserves the right to exchange the
Global Notes for legended notes in certificated form, and to distribute such notes to its Participants.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests
in the Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or
to continue to perform such procedures, and may discontinue such procedures at any time. Neither the Company nor
the Trustee nor any of their respective agents will have any responsibility for the performance by DTC, Euroclear or
Clearstream or their respective participants or indirect participants of their respective obligations under the rules and
procedures governing their operations.

Exchange of Global Notes for Certificated Notes
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A Global Note is exchangeable for Certificated Notes if:
(1) DTC (a) notifies the Company that it is unwilling or unable to continue as depositary for the Global Notes or (b)
has ceased to be a clearing agency registered under the Exchange Act and, in each case, a successor depositary is not

appointed;

(2) the Company, at its option, notifies the Trustee in writing that it elects to cause the issuance of the
Certificated Notes; or

(3) there has occurred and is continuing a Default with respect to the notes.
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In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice
given to the Trustee by or on behalf of DTC in accordance with the Indenture. In all cases, Certificated Notes
delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered in the names, and
issued in any approved denominations, requested by or on behalf of the depositary (in accordance with its customary
procedures).

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first delivers
to the Trustee a written certificate (in the form provided in the Indenture) to the effect that such transfer will comply
with the appropriate transfer restrictions applicable to such notes.

Same Day Settlement and Payment

The Company will make payments in respect of the new notes represented by the Global Notes (including principal,
premium, if any, interest and additional interest, if any) by wire transfer of immediately available funds to the
accounts specified by the Global Note Holder. The Company will make all payments of principal, interest and
premium and additional interest, if any, with respect to Certificated Notes by wire transfer of immediately available
funds to the accounts specified by the Holders of the Certificated Notes or, if no such account is specified, by mailing
a check to each such Holder's registered address. The notes represented by the Global Notes are expected to trade in
DTC's Same-Day Funds Settlement System, and any permitted secondary market trading activity in such notes will,
therefore, be required by DTC to be settled in immediately available funds. The Company expects that secondary
trading in any Certificated Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an
interest in a Global Note from a Participant will be credited, and any such crediting will be reported to the relevant
Euroclear or Clearstream participant, during the securities settlement processing day (which must be a business day
for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has advised ABC that cash
received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a Euroclear or
Clearstream participant to a Participant will be received with value on the settlement date of DTC but will be available
in the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream
following DTC’s settlement date.

Registered Exchange Offer; Registration Rights

We and the Subsidiary Guarantors agreed pursuant to the Registration Rights Agreement that we would, subject to
certain exceptions,

(1) within 120 days after the Issue Date, file a registration statement (the “Exchange Offer Registration Statement”) with
the SEC with respect to a registered offer (the “Registered Exchange Offer”) to exchange the notes for new notes having
terms substantially identical in all material respects to the notes (except that the new notes will not contain terms with
respect to transfer restrictions);

(2) use our commercially reasonable efforts to cause the Exchange Offer Registration Statement to be declared
effective under the Securities Act within 210 days after the Issue Date;

(3) as soon as practicable after the effectiveness of the Exchange Offer Registration Statement (the “Effectiveness
Date”), offer the new notes in exchange for surrender of the notes; and
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(4) keep the Registered Exchange Offer open for not less than 30 days (or longer if required by applicable law) after
the date notice of the Registered Exchange Offer is mailed to the Holders.

For each note tendered to us pursuant to the Registered Exchange Offer, we will issue to the holder of such note a new
note having a principal amount equal to that of the surrendered note. Interest on each new note will accrue from the
last interest payment date on which interest was paid on the note surrendered in exchange therefor, or, if no interest
has been paid on such note, from the date of the its original issue.
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Under existing SEC interpretations, the new notes will be freely transferable by Holders other than our affiliates after
the Registered Exchange Offer without further registration under the Securities Act if the Holder of the new notes
represents to us in the Registered Exchange Offer that it is acquiring the new notes in the ordinary course of its
business, that it has no arrangement or understanding with any person to participate in the distribution of the new
notes and that it is not an affiliate of the Company, as such terms are interpreted by the SEC; provided, however, that
broker-dealers (“Participating Broker-Dealers”) receiving new notes in the Registered Offer will have a prospectus
delivery requirement with respect to resales of such new notes. The SEC has taken the position that Participating
Broker-Dealers may fulfill their prospectus delivery requirements with respect to new notes (other than a resale of an
unsold allotment from the original sale of the notes) with the prospectus contained in the Exchange Offer Registration
Statement.

Under the Registration Rights Agreement, the Company is required to allow Participating Broker-Dealers and other
persons, if any, with similar prospectus delivery requirements to use the prospectus contained in the Exchange Offer
Registration Statement in connection with the resale of such new notes for 180 days following the effective date of
such Exchange Offer Registration Statement (or such shorter period during which Participating Broker-Dealers are
required by law to deliver such prospectus).

A Holder (other than certain specified holders) who wishes to exchange such notes for new notes in the Registered
Exchange Offer will be required to represent that any new notes to be received by it will be acquired in the ordinary
course of its business and that. at the time of the commencement of the Registered Exchange Offer, it has no
arrangement or understanding with any person to participate in the distribution (within the meaning of the Securities
Act) of the new notes and that it is not an “affiliate” of the Company, as defined in Rule 405 of the Securities Act, or if it
is an affiliate, that it will comply with the registration and prospectus delivery requirements of the Securities Act to

the extent applicable.

In the event that:
(1) applicable interpretations of the staff of the SEC do not permit us to effect such a Registered Exchange Offer; or
(2) for any other reason we do not consummate the Registered Exchange Offer within 250 days of the Issue Date; or

(3) an Initial Purchaser shall notify us following consummation of the Registered Exchange Offer that notes held by it
are not eligible to be exchanged for new notes in the Registered Exchange Offer; or

(4) certain Holders are prohibited by law or SEC policy from participating in the Registered Exchange Offer or may
not resell the new notes acquired by them in the Registered Exchange Offer to the public without delivering a
prospectus;

then, we will, subject to certain exceptions.

(1) promptly file a shelf registration statement (the “Shelf Registration Statement”) with the SEC covering resales of the
notes or the new notes, as the case may be;

(2)(A) in the case of clause (1) above, use our commercially reasonable efforts to cause the Shelf Registration
Statement to be declared effective under the Securities Act on or prior to the 180th day after the Issue Date and (B) in
the case of clause (2). (3) or (4) above, use our commercially reasonable efforts to cause the Shelf Registration
Statement to be declared effective under the Securities Act on or prior to the 90th day after the date on which the Shelf
Registration Statement is required to be filed; and
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(3) keep the Shelf Registration Statement effective until the earliest of (A) the time when the notes covered by the
Shelf Registration Statement can be sold pursuant to Rule 144 without any limitations under clauses (c), (e). (f) and
(h) of Rule 144, (B) two years from the Issue Date and (C) the date on which all notes registered thereunder are
disposed of in accordance therewith.

We will, in the event a Shelf Registration Statement is filed. among other things, provide to each Holder for whom
such Shelf Registration Statement was filed copies of the prospectus which is a part of the Shelf Registration
Statement, notify each such Holder when the Shelf Registration Statement has become effective and take certain other
actions as are required to permit unrestricted resales of the old notes or the new notes, as the case may be. A Holder
selling such old notes or new notes pursuant to the Shelf Registration Statement generally would be required to be
named as a selling security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to
certain of the civil liability provisions under the Securities Act in connection with such sales and will be bound by the
provisions of the Registration Rights Agreement that are applicable to such Holder (including certain indemnification
obligations).
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We may require each Holder requesting to be named as a selling security holder to furnish to us such information
regarding the Holder and the distribution of the notes or new notes by the Holder as we may from time to time
reasonably require for the inclusion of the Holder in the Shelf Registration Statement, including requiring the Holder
to properly complete and execute such selling security holder notice and questionnaires, and any amendments or
supplements thereto, as we may reasonably deem necessary or appropriate. We may refuse to name any Holder as a
selling security holder that fails to provide us with such information.

We and the Subsidiary Guarantors, jointly and severally, will pay additional cash interest on the notes and new notes,
subject to certain exceptions,

(1) if the Company fails to file an Exchange Offer Registration Statement with the SEC on or prior to the 120th day
after the Issue Date;

(2) if the Exchange Offer Registration Statement is not declared effective by the SEC on or prior to the 210th day after
the Issue Date or, if obligated to file a Shelf Registration Statement pursuant to clause 2(A) above, a Shelf
Registration Statement is not declared effective by the SEC on or prior to the 2 10th day after the Issue Date;

(3) if the Exchange Offer is not consummated on or before the 40th day after the Exchange Offer Registration
Statement is declared effective;

(4) if obligated to file the Shelf Registration Statement pursuant to clause 2(B) above, the Company fails to file the
Shelf Registration Statement with the SEC on or prior to the 30th day (the “Shelf Filing Date”) after the date on which
the obligation to file a Shelf Registration Statement arises;

(5) if obligated to file a Shelf Registration Statement pursuant to clause 2(B) above, the Shelf Registration Statement
is not declared effective on or prior to the 90th day after the Shelf Filing Date; or

6) after the Exchange Offer Registration Statement or the Shelf Registration Statement, as the case may be, is declared
effective, such Registration Statement thereafter ceases to be effective or usable (subject to certain exceptions) in
connection with resale of notes or exchange of notes in accordance with and during the periods specified in the
Registration Rights Agreement, (each such event referred to in the preceding clauses (1) through (6), a “Registration
Default”) from and including the date on which any such Registration Default shall occur to but excluding the date on
which all Registration Defaults have been cured.

The rate of the additional interest will be 0.50% per annum for the first 90-day period immediately following the
occurrence of a Registration Default, and such rate will increase by an additional 0.50% per annum with respect to
each subsequent 90-day period until all Registration Defaults have been cured, up to a maximum additional interest
rate of 1.0% per annum. We will pay such additional interest on regular interest payment dates. Such additional
interest will be in addition to any other interest payable from time to time with respect to the old notes and the new
notes.

All references in the Indenture, in any context, to any interest or other amount payable on or with respect to the old
notes shall be deemed to include any additional interest pursuant to the Registration Rights Agreement. If we effect
the Registered Exchange Offer, we will be entitled to close the Registered Exchange Offer 30 days after the
commencement thereof provided that we have accepted all notes theretofore validly tendered in accordance with the
terms of the Registered Exchange Offer.

Change of Control
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Upon the occurrence of any of the following events (each a “Change of Control”), each Holder shall have the right to
require that the Company repurchase all or any part (equal to $2.000 or an integral multiple of $1,000 in excess
thereot) of such Holder's notes at a purchase price in cash equal to 101% of the principal amount thereof on the date of
purchase plus accrued and unpaid interest, if any, to the date of purchase (subject to the right of Holders of record on
the relevant record date to receive interest due on the relevant interest payment date):
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(1) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial
owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (1) such
person shall be deemed to have “beneficial ownership” of all shares that any such person has the right to acquire,
whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of more than
35% of the total voting power of the Voting Stock of the Company (including, without limitation, pursuant to a
merger or consolidation);

(2) individuals who on the Issue Date constituted the Board of Directors (together with any new directors whose
election or appointment by such Board of Directors or whose nomination for election by the shareholders of the
Company was approved by a vote of a majority of the directors of the Company then still in office who were either
directors on the Issue Date or whose election or nomination for election was previously so approved) cease for any
reason to constitute a majority of the Board of Directors then in office;

(3) the adoption of a plan relating to the liquidation or dissolution of the Company; or

(4) the merger or consolidation of the Company with or into another Person or the merger of another Person with or
into the Company, or the sale of all or substantially all the assets of the Company (determined on a consolidated basis)
to another Person other than a transaction following which (A) in the case of a merger or consolidation transaction,
holders of securities that represented 100% of the Voting Stock of the Company immediately prior to such transaction
(or other securities into which such securities are converted as part of such merger or consolidation transaction) own
directly or indirectly at least a majority of the voting power of the Voting Stock of the surviving Person in such
merger or consolidation transaction immediately after such transaction and in substantially the same proportion as
before the transaction and (B) in the case of a sale of assets transaction, each transferee becomes an obligor in respect
of the new notes and a Subsidiary of the transferor of such assets.

Within 30 days following any Change of Control, we will mail a notice to each Holder with a copy to the Trustee (the
“Change of Control Offer”) stating:

(1) that a Change of Control has occurred and that such Holder has the right to require us to purchase such Holder's
notes at a purchase price in cash equal to 101 % of the principal amount thereof on the date of purchase, plus accrued
and unpaid interest, if any, to the date of purchase (subject to the right of Holders of record on the relevant record date
to receive interest on the relevant interest payment date);

(2) the circumstances and relevant facts regarding such Change of Control (including information with respect to pro
forma historical income, cash flow and capitalization, in each case after giving effect to such Change of Control);

(3) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is
mailed); and

(4) the instructions, as determined by us, consistent with the covenant described hereunder, that a Holder must follow
in order to have its notes purchased.

We will not be required to make a Change of Control Offer following a Change of Control if (1) a third party makes
the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in
the Indenture applicable to a Change of Control Offer made by us and purchases all notes validly tendered and not
withdrawn under such Change of Control Offer (it being understood that such third-party may make a Change of
Control Offer that is conditioned on and prior to the occurrence of a Change of Control pursuant to this clause (1)or
(2) notice of redemption has been given pursuant to the Indenture as described above under the caption “-Optional
Redemption,” unless and until there is a default in payment of the applicable redemption price.
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The Credit Agreement provides that the occurrence of certain change of control events with respect to the Company
would constitute a default thereunder. If the terms of the Credit Agreement prohibit the Company from making a
Change of Control Offer or from purchasing the notes, prior to the mailing of the notice to Note holders described in
the preceding paragraph, but in any event within 30 days following any Change of Control, the Company covenants
to:
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(1) repay in full all Indebtedness outstanding under the Credit Agreement and all other Senior Indebtedness the terms
of which require repayment upon a change of control, or offer to repay in full all such Indebtedness and repay the
indebtedness of each lender who has accepted such offer; or

(2) obtain the requisite consent under the Credit Agreement to permit the purchase of the notes as described above.

The Company must first comply with the covenant described above before it will be required to purchase notes in the
event of a Change of Control, provided, however, that the Company's failure to comply with the covenant described in
the preceding sentence or to make a Change of Control Offer because of any such failure shall constitute a default
described in clause (4) under “-Defaults” below (and not under clause (2) thereof). As a result of the foregoing, a Holder
may not be able to compel the Company to purchase the notes unless the Company is able at the time to refinance all
Indebtedness outstanding under the Credit Agreement or obtain requisite consents under the Credit Agreement.

We will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other
securities laws or regulations in connection with the repurchase of notes as a result of a Change of Control. To the
extent that the provisions of any securities laws or regulations conflict with the provisions of the covenant described
hereunder, we will comply with the applicable securities laws and regulations and shall not be deemed to have
breached our obligations under the covenant described hereunder by virtue of our compliance with such securities
laws or regulations.

The Change of Control purchase feature of the notes may in certain circumstances make more difficult or discourage a
sale or takeover of the Company and, thus, the removal of incumbent management. The Change of Control purchase
feature is a result of negotiations between the Company and the Initial Purchasers. We have no present intention to
engage in a transaction involving a Change of Control, although it is possible that we could decide to do so in the
future. Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including
acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the
Indenture, but that could increase the amount of indebtedness outstanding at such time or otherwise affect our capital
structure or credit ratings. Restrictions on our ability to Incur additional Indebtedness are contained in the covenant
described under “-Certain Covenants-Limitation on Indebtedness.” Such restrictions can only be waived with the
consent of the Holders of a majority in principal amount of the notes then outstanding. Except for the limitations
contained in such covenants, however, the Indenture will not contain any covenants or provisions that may afford
Holders protection in the event of a highly leveraged transaction.

Future indebtedness that we may incur may contain prohibitions on the occurrence of certain events that would
constitute a Change of Control or require the repurchase of such indebtedness upon a Change of Control. Moreover,
the exercise by the Holders of their right to require us to repurchase their notes could cause a default under such
indebtedness, even if the Change of Control itself does not, due to the financial effect of such repurchase on us.
Finally, our ability to pay cash to the Holders following the occurrence of a Change of Control may be limited by our
then existing financial resources. There can be no assurance that sufficient funds will be available when necessary to
make any required repurchases. The definition of “Change of Control” includes a disposition of all or substantially all of
the assets of the Company to any Person. Although there is a limited body of case law interpreting the phrase
“substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition
of “all or substantially all” of the assets of the Company. As a result, it may be unclear as to whether a Change of
Control has occurred and whether a Holder may require the Company to make an offer to repurchase the notes as
described above. The provisions under the Indenture relative to our obligation to make an offer to repurchase the notes
as a result of a Change of Control may be waived or modified with the written consent of the Holders of a majority in
principal amount of the notes.
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Certain Covenants

The Indenture will contain covenants including, among others, the following:

Limitation on Indebtedness

(a) The Company will not, and will not permit any Restricted Subsidiary to, Incur, directly or indirectly, any
Indebtedness; provided, however, that the Company and the Subsidiary Guarantors will be entitled to Incur

Indebtedness if, on the date of such Incurrence and after giving effect thereto on a pro forma basis, the Consolidated
Coverage Ratio exceeds 2.0 to 1.
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(b) Notwithstanding the foregoing paragraph (a), the Company and the Restricted Subsidiaries will be entitled to Incur
any or all of the following Indebtedness:

(1) Indebtedness Incurred by the Company and the Subsidiary Guarantors pursuant to the Credit Agreement; provided,
however, that, after giving effect to any such Incurrence, the aggregate principal amount of all Indebtedness Incurred
under this clause (1) and then outstanding, taken together with the aggregate principal amount of all Indebtedness
Incurred under clause (11) of this paragraph (b) and then outstanding, does not in the aggregate exceed the greater of
(1) $125.0 million less the sum of all principal payments with respect to such Indebtedness pursuant to paragraph
(2)(3)(A) of the covenant described under «-Limitation on Sales of Assets and Subsidiary Stock.” and (2) the sum of (i)
65% of the book value of the inventory of the Company and the Subsidiary Guarantors as of the end of the most

recent fiscal quarter preceding such date and (ii) 85% of the book value of the accounts receivable of the Company

and the Subsidiary Guarantors as of the end of the most recent fiscal quarter preceding such date, determined in each
casein accordance with GAAP;

(2) Indebtedness of the Company owed to and held by any Restricted Subsidiary or Indebtedness of a Restricted
Subsidiary owed to and held by the Company or any Restricted Subsidiary: provided, however, that (A) any
subsequent issuance or transfer of any Capital Stock that results in any such Restricted Subsidiary ceasing to be a
Restricted Subsidiary or any subsequent transfer of any such Indebtedness (other than to the Company or a Restricted
Subsidiary) shall be deemed, in each case, to constitute the Incurrence of such Indebtedness by the obligor thereon;
(B) if the Company is the obligor on such Indebtedness, such Indebtedness is and expressly subordinated to the prior
payment in full in cash of all obligations with respect to the notes; and (C) if a Subsidiary Guarantor is the obligor on
such Indebtedness, such Indebtedness is expressly subordinated to the prior payment in fun in cash of all obligations
of such obligor with respect to its Subsidiary Guarantee;

(3) the notes (other than any Additional Notes);

(4) Indebtedness outstanding on the Issue Date (other than Indebtedness described in clause (b)(1), (2) or (3) of this
covenant);

(5) Indebtedness of a Restricted Subsidiary Incurred and outstanding on or prior to the date on which such Subsidiary
was acquired by the Company (other than Indebtedness Incurred in connection with, or to provide all or any portion of
the funds or credit support utilized to consummate the transaction or series of related transactions pursuant to which
such Subsidiary became a Subsidiary or was acquired by the Company); provided, however, that on the date of such
acquisition and after giving pro forma effect thereto, the Company would have been able to Incur at least $1.00 of
additional Indebtedness pursuant to paragraph (a) of this covenant;

(6) Refinancing Indebtedness in respect of Indebtedness Incurred pursuant to paragraph (a) or pursuant to clause (3),
(4) or (5) or this clause (6);

(7) Hedging Obligations consisting of (i) Interest Rate Agreements directly related to Indebtedness permitted to be
Incurred by the Company and its Restricted Subsidiaries pursuant to the Indenture or (ii) Currency Agreements
entered into to manage the foreign exchange exposure of the Company and its Restricted Subsidiaries in the ordinary
course of business and not for speculative purposes;

(8) Obligations in respect of performance, bid and surety bonds and completion guarantees provided by the Company

or any Restricted Subsidiary in the ordinary course of business or pursuant to self-insurance obligations in the
ordinary course of business and not in connection with the borrowing of money or the obtaining of advances or credit;
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(9) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument drawn against insufficient funds in the ordinary course of business; provided, however, that such
Indebtedness is extinguished within two Business Days of its Incurrence;

(10) Indebtedness consisting of the Subsidiary Guarantee of a Subsidiary Guarantor and any Guarantee by a
Subsidiary Guarantor of Indebtedness Incurred pursuant to paragraph (a) or pursuant to clause (1), (2), (3) or (4) or
pursuant to clause (6) to the extent the Refinancing Indebtedness Incurred thereunder directly or indirectly Refinances
Indebtedness Incurred pursuant to paragraph (a) or pursuant to clause (3) or (4);
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(11) Indebtedness Incurred by a Receivables Subsidiary pursuant to a Qualified Receivables Transaction; provided,
however, that. after giving effect to any such Incurrence, the aggregate principal amount of all Indebtedness Incurred
under this clause (11) and then outstanding, taken together with the aggregate principal amount of all Indebtedness
Incurred under clause (1) of this paragraph (b) and then outstanding, does not in the aggregate exceed the greater of

(1) $125.0 million less the sum of all principal payments with respect to such Indebtedness pursuant to paragraph
(a)(3)(A) of the covenant described under “-Limitation on Sales of Assets and Subsidiary Stock.” and (2) the sum of (i)
65% of the book value of the inventory of the Company and the Subsidiary Guarantors as of the end of the most

recent fiscal quarter preceding such date and (ii) 85% of the book value of the accounts receivable of the Company

and the Subsidiary Guarantors as of the end of the most recent fiscal quarter preceding such date, determined in each
case in accordance with GAAP;

(12) Indebtedness Incurred by a Foreign Subsidiary in an aggregate principal amount which, when taken together with
all other Indebtedness of Foreign Subsidiaries Incurred pursuant to this clause (12) and outstanding on the date of such
Incurrence, does not exceed the greater of (i) $20.0 million and (ii) 15% of Foreign Net Tangible Assets (calculated on
a pro forma basis to give effect to any tangible assets to be acquired with the proceeds of Indebtedness to be Incurred
and any current liabilities to be assumed in connection with such acquisition);

(13) Indebtedness represented by Capital Lease Obligations, mortgage financings or purchase money obligations, in
each case, Incurred for the purpose of financing all or any part of the purchase price or cost of construction or
improvement of property, plant or equipment used in the business of the Company or any Restricted Subsidiary, in an
aggregate principal amount (including all Refinancing Indebtedness Incurred to Refinance any Indebtedness Incurred
pursuant to this clause (13» which, when taken together with all other Indebtedness Incurred pursuant to this clause
(13) and outstanding on the date of such Incurrence, does not exceed $15.0 million; and

(14) Indebtedness of the Company or of any of its Restricted Subsidiaries in an aggregate principal amount which,
when taken together with all other Indebtedness of the Company and its Restricted Subsidiaries outstanding on the
date of such Incurrence (other than Indebtedness permitted by clauses (1) through (13) above or paragraph (a» does
not exceed $25.0 million.

(c) Notwithstanding the foregoing, neither the Company nor any Subsidiary Guarantor will Incur any Indebtedness
pursuant to the foregoing paragraph (b) if the proceeds thereof are used, directly or indirectly, to Refinance any
Subordinated Obligations of the Company or any Subsidiary Guarantor unless such Indebtedness shall be
subordinated to the notes or the applicable Subsidiary Guarantee to at least the same extent as such Subordinated
Obligations.

(d) For purposes of determining compliance with this covenant:

(1) any Indebtedness remaining outstanding under the Credit Agreement after the application of the net proceeds from
the sale of the notes win be treated as Incurred on the Issue Date under clause (1) of paragraph (b) above;

(2) in the event that an item of Indebtedness in whole or in part meets the criteria of more than one of the types of
Indebtedness described above, the Company, in its sole discretion, will classify such item of Indebtedness (or any
portion thereof) at the time of Incurrence under any combination of paragraph (a) or one or more categories under
paragraph (b), but will only be required to include any amount or type so classified once whether under paragraph (a)
or under one of the clauses of paragraph (b); and

(3) after the date of Incurrence of any Indebtedness pursuant to paragraph (b)(14) above, the Company will be entitled

to reclassify all or any portion of such Indebtedness as having been Incurred under paragraph (a) or any other clause of
paragraph (b), provided that at the time of such reclassification, such Indebtedness could properly be Incurred under
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such other provision of this covenant.

(e) Notwithstanding paragraphs (a) and (b) above, neither the Company nor any Subsidiary Guarantor will Incur (I)
any Indebtedness if such Indebtedness is subordinate or junior in ranking in right of payment to any Senior
Indebtedness of such Person, unless such Indebtedness is Senior Subordinated Indebtedness or is expressly
subordinated in right of payment to Senior Subordinated Indebtedness of such Person or (2) any Secured Indebtedness
that is not Senior Indebtedness of such Person unless contemporaneously therewith such Person makes effective
provision to secure the notes or applicable Subsidiary Guarantee equally and ratably with such Secured Indebtedness
for so long as such Secured Indebtedness is secured by a Lien.
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(f) The Indenture will not treat (A) unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely
because it is unsecured or (B) Secured Indebtedness as subordinated or junior to any other Secured Indebtedness
merely because it has a junior priority with respect to the same collateral or by virtue of the fact that the holders of
such Indebtedness have entered into intercreditor agreements or other arrangements giving one or more of such
holders priority over the other holders in collateral held by them.

(g) For purposes of determining compliance with any restriction on the Incurrence of Indebtedness where the
Indebtedness Incurred is denominated in a currency other than the U.S. dollar, the amount of such Indebtedness will
be the U.S. Dollar Equivalent determined on the date of the Incurrence of such Indebtedness; provided, however, that
if any such Indebtedness denominated in a different currency is subject to a Currency Agreement with respect to U.S.
dollars covering all principal, premium, if any, and interest payable on such Indebtedness, the amount of such
Indebtedness expressed in U.S. dollars will be as provided in such Currency Agreement The principal amount of any
Refinancing Indebtedness Incurred in the same currency as the Indebtedness being Refinanced will be the U.S. Dollar
Equivalent of the Indebtedness Refinanced, except to the extent that (1) such U.S. Dollar Equivalent was determined
based on a Currency Agreement, in which case the Refinancing Indebtedness will be determined in accordance with
the preceding sentence, and (2) the principal amount of the Refinancing Indebtedness exceeds the principal amount of
the Indebtedness being Refinanced, in which case the U.S. Dollar Equivalent will be determined on the date such
Refinancing Indebtedness is Incurred.

Limitation on Restricted Payments

(a) The Company will not, and will not permit any Restricted Subsidiary, directly or indirectly, to make a Restricted
Payment if at the time the Company or such Restricted Subsidiary makes such Restricted Payment:

(1) a Default shall have occurred and be continuing (or would result therefrom);

(2) the Company is not entitled to Incur an additional $1.00 of Indebtedness pursuant to paragraph (a) of the covenant
described under “-Limitation on Indebtedness”; or

(3) the aggregate amount of such Restricted Payment and all other Restricted Payments since the Issue Date would
exceed the sum of (without duplication):

(A) 50% of the Consolidated Net Income accrued during the period (treated as one accounting period) from the
beginning of the first fiscal quarter commencing subsequent to the Issue Date, to the end of the most recent fiscal
quarter for which internal financial statements are then available prior to the date of such Restricted Payment (or, in
case such Consolidated Net Income shall be a deficit, minus 100% of such deficit); plus

(B) 100% of the aggregate Net Cash Proceeds received by the Company from the issuance or sale of its Capital Stock
(other than Disqualified Stock) subsequent to the Issue Date (other than an issuance or sale to a Subsidiary of the
Company and other than an issuance or sale to an employee stock ownership plan or to a trust established by the
Company or any of its Subsidiaries for the benefit of their employees) and 100% of any cash capital contribution to
common equity received by the Company from its shareholders subsequent to the Issue Date; plus

(C) the amount by which Indebtedness of the Company is reduced on the Company's consolidated balance sheet upon
the conversion or exchange (other than by a Subsidiary of the Company) subsequent to the Issue Date of any
Indebtedness of the Company convertible or exchangeable for Capital Stock (other than Disqualified Stock) of the
Company (less the amount of any cash, or the fair value of any other property, distributed by the Company or a
Restricted Subsidiary upon such conversion or exchange); provided, however, that the foregoing amount shall not
exceed the Net Cash Proceeds received by the Company or any Restricted Subsidiary from the sale of such
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Indebtedness (excluding Net Cash Proceeds from sales to a Subsidiary of the Company or to an employee stock
ownership plan or to a trust established by the Company or any of its Subsidiaries for the benefit of their employees);
plus

(D) an amount equal to the sum of (i) the net reduction in the Investments (other than Permitted Investments) made by
the Company or any Restricted Subsidiary in any Person resulting from repurchases, repayments or redemptions of
such Investments by such Person, proceeds realized on the sale of such Investment and proceeds representing the
return of capital (excluding dividends and distributions to the extent included in Consolidated Net Income), in each
case received by the Company or any Restricted Subsidiary, and (ii) to the extent such Person is an Unrestricted
Subsidiary, the portion (proportionate to the Company's equity interest in such Subsidiary) of the fair market value of
the net assets of such Unrestricted Subsidiary at the time such Unrestricted Subsidiary is designated a Restricted
Subsidiary; provided, however, that the foregoing sum shall not exceed, in the case of any such Person or Unrestricted
Subsidiary, the amount of Investments (excluding Permitted Investments) previously made (and treated as a Restricted
Payment) by the Company or any Restricted Subsidiary in such Person or Unrestricted Subsidiary.

50

106



Edgar Filing: YALE INDUSTRIAL PRODUCTS INC - Form S-4

Table of Contents
(b) The preceding provisions will not prohibit:

(1) any Restricted Payment made out of the Net Cash Proceeds of the substantially concurrent sale of, or made by
exchange for, Capital Stock of the Company (other than Disqualified Stock and other than Capital Stock issued or sold
to a Subsidiary of the Company or an employee stock ownership plan or to a trust established by the Company or any
of its Subsidiaries for the benefit of their employees) or a substantially concurrent cash capital contribution received
by the Company from its shareholders; provided, however, that (A) such Restricted Payment shall be excluded in
future calculations of the amount of Restricted Payments and (B) the Net Cash Proceeds from such sale or such cash
capital contribution (to the extent so used for such Restricted Payment) shall be excluded from the calculation of
amounts under clause (3)(B) of paragraph (a) above;

(2) any purchase, repurchase, redemption, defeasance, satisfaction, discharge or other acquisition or retirement for
value of Subordinated Obligations of the Company or any Subsidiary Guarantor made by exchange for, or out of the
proceeds of the substantially concurrent sale of, Subordinated Indebtedness of such Person which is permitted to be
Incurred pursuant to the covenant described under “-Limitation on Indebtedness”; provided, however, that such
purchase, repurchase, redemption, defeasance, satisfaction, discharge or other acquisition or retirement for value shall
be excluded in future calculations of the amount of Restricted Payments;

(3) dividends paid within 60 days after the date of declaration thereof if at such date of declaration such dividend
would have complied with this covenant; provided, however, that at the time of payment of such dividend, no other
Default shall have occurred and be continuing (or result therefrom); provided further, however, that such dividend
shall be included in future calculations of the amount of Restricted Payments;

(4) so long as no Default has occurred and is continuing, the repurchase, redemption, retirement or other acquisition of
shares of Capital Stock of the Company or any of its Subsidiaries from employees, former employees, directors or
former directors of the Company or any of its Subsidiaries (or permitted transferees of such employees, former
employees, directors or former directors), pursuant to the terms of the agreements (including employment agreements)
or plans (or amendments thereto) approved by the Bow of Directors under which such individuals purchase or sell or
are granted the option to purchase or sell, shares of such Capital Stock; provided, however, that the aggregate amount
of such repurchases and other acquisitions shall not exceed $1.0 million in any calendar year; provided further,
however, that such repurchases and other acquisitions shall be excluded in future calculations of the amount of
Restricted Payments;

(5) payments of dividends on Disqualified Stock permitted to be issued pursuant to the covenant described under
“-Limitation on Indebtedness”; provided, however, that at the time of payment of such dividend, no Default shall have
occurred and be continuing (or result therefrom); provided further that such dividends shall be excluded in future
calculations of the amount of Restricted Payments;

(6) repurchases of Capital Stock deemed to occur upon exercise of stock options if such Capital Stock represents a
portion of the exercise price of such options; provided, however, that such Restricted Payments shall be excluded in
future calculations of the amount of Restricted Payments;

(7) payments in respect of the repurchase of, or the redemption of, the Existing Notes from the proceeds of the
issuance of notes on the Issue Date; provided, however, that such payments to repurchase Existing Notes shall be
excluded in future calculations of the amount of Restricted Payments;

(8) payments in respect of the repurchase, redemption or other acquisition or retirement for value of Capital Stock of

the Company; provided, however, that the aggregate amount of such repurchases, redemptions, acquisitions or
retirements shall not exceed $2.0 million in any fiscal year, and provided further that such payments shall be included
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(9) payments not otherwise permitted by clauses (1) through (8) above in an amount which, when taken together with
all payments made pursuant to this clause (9), do not exceed $10.0 million; provided, however, that such payments
shall be included in future calculations of the amount of Restricted Payments.

Limitation on restrictions on Distributions from Restricted Subsidiaries

The Company will not. and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or
become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to (a) pay
dividends or make any other distributions on its Capital Stock to the Company or a Restricted Subsidiary or pay any
Indebtedness owed to the Company or a Restricted Subsidiary, (b) make any loans or advances to the Company or a
Restricted Subsidiary or (c) transfer any of its property or assets to the Company or a Restricted Subsidiary, except:

(1) with respect to clauses (a), (b) and (c),
(A) any encumbrance or restriction pursuant to an agreement in effect at or entered into on the Issue Date;

(B) any encumbrance or restriction with respect to a Restricted Subsidiary pursuant to an agreement relating to any
Indebtedness Incurred by such Restricted Subsidiary on or prior to the date on which such Restricted Subsidiary was
acquired by the Company (other than Indebtedness Incurred as consideration in, or to provide all or any portion of the
funds or credit support utilized to consummate, the transaction or series of related transactions pursuant to which such
Restricted Subsidiary became a Restricted Subsidiary or was acquired by the Company) and outstanding on such date;

(C) any encumbrance or restriction pursuant to an agreement effecting a Refinancing of Indebtedness Incurred
pursuant to an agreement referred to in clause (A) of clause (1) of this covenant or this clause (C) or contained in any
amendment to an agreement referred to in clause (A) of clause (1) of this covenant or this clause (C); provided,
however, that the encumbrances and restrictions with respect to such Restricted Subsidiary contained in any such
refinancing agreement or amendment are not materially more restrictive to the Noteholders than encumbrances and
restrictions with respect to such Restricted Subsidiary contained in such predecessor agreements;

(D) any encumbrance or restriction with respect to a Restricted Subsidiary imposed pursuant to an agreement entered
into for the sale or disposition of all or substantially all the Capital Stock or assets of such Restricted Subsidiary
pending the closing of such sale or disposition;

(E) any encumbrance or restriction pursuant to the terms of any agreement entered into by a Receivables Subsidiary in
connection with any Qualified Receivables Transaction; provided, however, that such encumbrance or restriction
applies only to such Receivables Subsidiary;

(F) any encumbrance or restriction consisting of requirements with respect to cash or other deposits or net worth
imposed by customers or required by insurance, surety or bonding companies, in each case, under contracts entered
into in the ordinary course of business;

(G) any encumbrance or restriction existing under, by reason of or with respect to customary supermajority voting
provisions and customary provisions with respect to the disposition or distribution or assets or property, in each case,
contained in joint venture agreements; and

(H) any encumbrance or restriction existing under, by reason of or with respect to credit facilities entered into by
Foreign Subsidiaries, provided that such encumbrances or restrictions are effective only after the occurrence and
during the continuance of a material default under, or of an event which, with the lapse of time or the giving of notice
or both would constitute a material event of default under, such credit facilities; and
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(A) any encumbrance or restriction consisting of customary nonassignment provisions in leases governing leasehold
interests to the extent such provisions restrict the transfer of the lease or the property leased thereunder;

(B) any encumbrance or restriction contained in security agreements or mortgages securing Indebtedness of a
Restricted Subsidiary to the extent such encumbrance or restriction restricts the transfer of the property subject to such
security agreements or mortgages; and

(C) any encumbrance or restriction with respect to property acquired by the Company or a Restricted Subsidiary in
effect at the time of such acquisition, so long as such restriction or encumbrance relates solely to the property acquired
and was not created in anticipation of such acquisition.

Limitation on Sales of Assets and Subsidiary Stock

(a) The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, consummate any
Asset Disposition unless:
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