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a currently valid OMB number. With Terex or any of its Restricted Subsidiaries or (ii) assumed in connection with the
acquisition of assets from such Person. "Affiliate" of any specified Person means: (1) any other Person which, directly
or indirectly, is in control of, is controlled by or is under common control with such specified Person; or (2) any other
Person who is a director or officer: (A) of such specified Person; (B) of any subsidiary of such specified Person; or (C)
any Person described in clause (1) above. For purposes of this definition, control of a Person means the power, direct
or indirect, to direct or cause the direction of the management and policies of such Person whether by contract or
otherwise and the terms "controlling" and "controlled" have meanings correlative to the foregoing. 47 "Asset
Disposition" means any sale, lease, transfer, conveyance or other disposition (or series of related sales, leases,
transfers or dispositions) by Terex or any Restricted Subsidiary, including any disposition by means of a merger or
consolidation (each referred to for the purposes of this definition as a "disposition"), of: (1) any shares of Capital
Stock of a Restricted Subsidiary (other than directors qualifying shares or shares required by applicable law to be held
by a Person other than Terex or a Restricted Subsidiary); (2) all or substantially all the assets of any division or line of
business of Terex or any Restricted Subsidiary; or (3) any other assets of Terex or any Restricted Subsidiary outside of
the ordinary course of business of Terex or such Restricted Subsidiary (other than, in the case of (1), (2) and (3)
above, a disposition by a Restricted Subsidiary to Terex or by Terex or a Restricted Subsidiary to a Wholly Owned
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Subsidiary); provided, however, that each of (x) the consummation of any sale or series of related sales of assets or
properties of Terex and the Restricted Subsidiaries by Terex and any Restricted Subsidiaries having an aggregate fair
market value of less than $1 million in any fiscal year and (y) the discounting of accounts receivable or the sale of
inventory, in each case in the ordinary course of business, shall not be deemed an Asset Disposition. "Average Life"
means, as of the date of determination, with respect to any Indebtedness or Preferred Stock, the quotient obtained by
dividing: (1) the sum of the products of numbers of years from the date of determination to the dates of each
successive scheduled principal payment of such Indebtedness or redemption or similar payment with respect to such
Preferred Stock multiplied by the amount of such payment, by (2) the sum of all such payments. "Bank Indebtedness"
means: (1) the Indebtedness outstanding or arising under the Credit Facility up to a maximum principal amount of
$950 million; (2) all obligations and other amounts owing to the holders of such Indebtedness or any agent or
representative thereof outstanding or arising under the Credit Facility (including, but not limited to, interest (including
interest accruing on or after the filing of any petition in bankruptcy, reorganization or similar proceeding relating to
Terex or any Restricted Subsidiary, whether or not a claim for such interest is allowed in such proceeding), fees,
charges, indemnities, expense reimbursement obligations and other claims under the Credit Facility); and (3) all
Hedging Obligations arising in connection therewith with any party to the Credit Facility. "Board of Directors" means
the Board of Directors of Terex or any committee thereof duly authorized to act on behalf of such Board. "Business
Day" means each day which is not a Legal Holiday. "Capital Lease Obligations" of a Person means any obligation
which is required to be classified and accounted for as a capital lease on the face of a balance sheet of such Person
prepared in accordance with GAAP; the amount of such obligation shall be the capitalized amount thereof, determined
in accordance with GAAP; and the Stated Maturity thereof shall be the date of the last payment of rent or any other
amount due under such capital lease prior to the first date upon which such lease may be terminated by the lessee
without payment of a penalty. "Capital Stock" of any Person means any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents of or interests in (however designated) equity of such person,
including any Preferred Stock, but excluding any debt securities convertible into or exchangeable for such equity. 48
"Cash Equivalents" means: (1) marketable direct obligations issued by, or unconditionally guaranteed by, the United
States Government or issued by any agency thereof and backed by the full faith and credit of the United States, in
each case maturing within one year from the date of acquisition thereof; (2) marketable direct obligations issued by
any state of the United States of America or any political subdivision of any such state or any public instrumentality
thereof maturing within one year from the date of acquisition thereof and, at the time of acquisition, having one of the
two highest ratings obtainable from either Standard & Poor's Rating Services or Moody's Investors Service, Inc.; (3)
commercial paper maturing no more than one year from the date of creation thereof and, at the time of acquisition,
having a rating of at least A-1 from Standard & Poor's Rating Services or at least P-1 from Moody's Investors Service,
Inc.; (4) certificates of deposit or bankers acceptances maturing within one year from the date of acquisition thereof
issued by (x) any bank organized under the laws of the United States of America or any state thereof or the District of
Columbia or (y) a commercial banking institution organized and located in a country recognized by the United States
of America, in each case having at the date of acquisition thereof combined capital and surplus of not less than $200
million (or the foreign currency equivalents thereof); (5) repurchase obligations with a term of not more than seven
days for underlying securities of the types described in clause (1) above entered into with any bank meeting the
qualifications specified in clause (4) above; (6) investments in money market funds which invest substantially all their
assets in securities of the types described in clauses (1) through (5) above; and (7) other short-term investments
utilized by foreign Restricted Subsidiaries in accordance with normal investment practices for cash management not
exceeding $1.0 million in aggregate principal amount outstanding at any time. "Cash Flow" for any period means the
Consolidated Net Income for such period, plus the following (but without duplication) to the extent deducted in
calculating such Consolidated Net Income for such period: (1) income tax expense; (2) Consolidated Interest Expense;
(3) depreciation expense and amortization expense, provided that consolidated depreciation and amortization expense
of a Subsidiary that is not a Wholly Owned Subsidiary shall only be added to the extent of the equity interest of Terex
in such Subsidiary; and (4) all other non-cash charges (other than any recurring non-cash charges to the extent such
charges represent an accrual of or reserve for cash expenditures in any future period). Notwithstanding clause (4)
above, there shall be deducted from Cash Flow in any period any cash expended in such period that funds a
non-recurring, non-cash charge accrued or reserved in a prior period which was added back to Cash Flow pursuant to
clause (4) in such prior period. "Change of Control" means the occurrence of any of the following events: (1) any
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"person” or "group" (as such terms are 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 a Person shall be deemed
to have beneficial ownership of all shares that 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 40% of the total voting power of
the Voting Stock of Terex, whether as a result of issuance of securities of Terex, any merger, consolidation,
liquidation or dissolution of Terex, any direct or indirect transfer of securities or otherwise; 49 (2) (A) another
corporation merges into Terex or Terex consolidates with or merges into any other corporation, or (B) Terex conveys,
transfers or leases all or substantially all its assets (computed on a consolidated basis) to any person or group, in one
transaction or a series of transactions other than any conveyance, transfer or lease between Terex and a Wholly
Owned Subsidiary of Terex, in each case in one transaction or a series of related transactions with the effect that either
(x) immediately after such transaction any person or entity or group (as so defined) of persons or entities shall have
become the beneficial owner of securities of the surviving corporation of such merger or consolidation representing a
majority of the combined voting power of the outstanding securities of the surviving corporation ordinarily having the
right to vote in the election of directors or (y) the securities of Terex that are outstanding immediately prior to such
transaction and which represent 100% of the combined voting power of the securities of Terex ordinarily having the
right to vote in the election of directors are changed into or exchanged for cash, securities or property, unless pursuant
to such transaction such securities are changed into or exchanged for, in addition to any other consideration, securities
of the surviving corporation that represent immediately after such transaction, at least a majority of the combined
voting power of the securities of the surviving corporation ordinarily having the right to vote in the election of
directors; or (3) during any period of two consecutive years, individuals who at the beginning of such period
constituted the Board of Directors of Terex (together with any new directors whose election by such Board of
Directors or whose nomination for election by the shareholders of Terex was approved by a vote of 60% of the
directors of Terex then still in office who were either directors at the beginning of such period or whose election or
nomination for election was previously so approved) cease for any reason to constitute a majority of the Board of
Directors of Terex then in office. The phrase "all or substantially all" of the assets of Terex will likely be interpreted
under applicable state law and will be dependent upon particular facts and circumstances. As a result, there may be a
degree of uncertainty in ascertaining whether a sale or transfer of "all or substantially all" of the assets of Terex has
occurred. "Code" means the Internal Revenue Code of 1986, as amended. "Common Stock Appreciation Rights"
means up to 1,000,000 common stock appreciation rights issued on May 9, 1995 pursuant to a Common Stock
Appreciation Rights Agreement between Terex and The Bank of New York, as agent. "Consolidated Cash Flow
Coverage Ratio" as of any date of determination means the ratio of (a) the aggregate amount of Cash Flow for the
period of the most recent four consecutive fiscal quarters for which financial statements are available to (b)
Consolidated Interest Expense for such four fiscal quarters; provided, however, that: (1) if Terex or any Restricted
Subsidiary has issued any Indebtedness since the beginning of such period that remains outstanding or if the
transaction giving rise to the need to calculate the Consolidated Cash Flow Coverage Ratio is an issuance of
Indebtedness, or both, Cash Flow and Consolidated Interest Expense for such period shall be calculated after giving
effect on a pro forma basis to such Indebtedness as if such Indebtedness had been issued on the first day of such
period and the discharge of any other Indebtedness repaid, repurchased, defeased or otherwise discharged with the
proceeds of such new Indebtedness as if such discharge had occurred on the first day of such period; (2) if since the
beginning of such period Terex or any Restricted Subsidiary shall have made any Asset Disposition, the Cash Flow
for such period shall be reduced by an amount equal to the Cash Flow (if positive) directly attributable to the assets
which are the subject of such Asset Disposition for such period, or increased by an amount equal to the Cash Flow (if
negative), directly attributable thereto for such period, and Consolidated Interest Expense for such period shall be
reduced by an amount equal to the Consolidated Interest Expense directly attributable to any Indebtedness of Terex or
any Restricted Subsidiary repaid, repurchased, defeased or otherwise discharged with respect to Terex and its
continuing Restricted Subsidiaries in connection with such Asset Dispositions for such period (or, if the Capital Stock
of any 50 Restricted Subsidiary is sold, the Consolidated Interest Expense for such period directly attributable to the
Indebtedness of such Restricted Subsidiary to the extent Terex and its continuing Restricted Subsidiaries are no longer
liable for such Indebtedness after such sale); (3) if since the beginning of such period Terex or any Restricted
Subsidiary (by merger or otherwise) shall have made an Investment in any Restricted Subsidiary (or any Person which
becomes a Restricted Subsidiary) or an acquisition of assets (including Capital Stock of a Subsidiary), including any
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acquisition of assets occurring in connection with a transaction causing a calculation to be made hereunder, Cash Flow
and Consolidated Interest Expense for such period shall be calculated after giving pro forma effect thereto (including
the issuance of any Indebtedness) as if such Investment or acquisition occurred on the first day of such period; and (4)
if since the beginning of such period any Person (that subsequently became a Restricted Subsidiary or was merged
with or into Terex or any Restricted Subsidiary since the beginning of such period) shall have made any Asset
Disposition or any Investment that would have required an adjustment pursuant to clause (2) or (3) above if made by
Terex or a Restricted Subsidiary during such period, Cash Flow and Consolidated Interest Expense for such period
shall be calculated after giving pro forma effect thereto as if such Asset Disposition or Investment occurred on the first
day of such period. For purposes of this definition, whenever pro forma effect is to be given to an acquisition of
assets, the amount of income or earnings relating thereto, and the amount of Consolidated Interest Expense associated
with any Indebtedness issued in connection therewith, the pro forma calculations shall be determined in good faith by
a responsible financial or accounting officer of Terex. If any Indebtedness bears a floating rate of interest and is being
given pro forma effect, the interest of such Indebtedness shall be calculated as if the average interest rate for the
period up to the date of determination had been the applicable rate for the entire period (taking into account any
Interest Rate Protection Agreement applicable to such Indebtedness if such Interest Rate Protection Agreement has a
remaining term in excess of 12 months). For purposes of this definition, whenever pro forma effect is to be given to
any Indebtedness Incurred pursuant to a revolving credit facility the amount outstanding under such Indebtedness shall
be equal to the average of the amount outstanding during the period commencing on the first day of the first of the
four most recent fiscal quarters for which financial statements are available and ending on the date of determination.
"Consolidated Interest Expense" means, for any period, the total interest expense of Terex and its consolidated
Restricted Subsidiaries, plus, to the extent not included in such interest expense but Incurred by Terex or its Restricted
Subsidiaries: (1) interest expense attributable to capital leases; (2) amortization of debt discount; (3) capitalized
interest; (4) original issue discount and non-cash interest payments or accruals; (5) commissions, discounts and other
fees and charges owed with respect to letters of credit and bankers acceptance financing; (6) net costs under Hedging
Obligations (including amortization of fees); (7) dividends in respect of all Disqualified Stock held by Persons other
than Terex, a Subsidiary Guarantor or a Wholly Owned Subsidiary; (8) interest Incurred in connection with
investments in discontinued operations; (9) the interest portion of any deferred payment obligations constituting
Indebtedness; and (10) the cash contributions to any employee stock ownership plan or similar trust to the extent such
contributions are used by such plan or trust to pay interest or fees to any Person (other than Terex) in connection with
Indebtedness Incurred by such plan or trust. 51 For purposes of this definition, interest expense attributable to any
Indebtedness represented by the guarantee (other than (a) Guarantees permitted by the terms of clause (b)(10) of the
covenant described under "--Certain Covenants--Limitation on Indebtedness" and (b)(11) of the covenant described
under "--Limitation on Indebtedness and Preferred Stock of Restricted Subsidiaries" and (b) Guarantees by Terex of
Indebtedness of a consolidated Restricted Subsidiary or by a consolidated Restricted Subsidiary of Terex or another
consolidated Restricted Subsidiary) by such person or a Subsidiary of such person of an obligation of another person
shall be deemed to be the interest expense attributable to the Indebtedness guaranteed. "Consolidated Net Income"
means, for any period, the net income or loss of Terex and its consolidated Subsidiaries; provided, however, that there
shall not be included in such Consolidated Net Income: (1) any net income of any Person if such Person is not a
Restricted Subsidiary, except that (A) Terex's equity in the net income of any such Person for such period shall be
included in such Consolidated Net Income up to the aggregate amount of cash actually distributed by such Person
during such period to Terex or a Restricted Subsidiary as a dividend or other distribution (subject, in the case of a
dividend or other distribution to a Restricted Subsidiary, to the limitations contained in clause (3) below) and (B)
Terex's equity in a net loss of any such Person for such period shall be included in determining such Consolidated Net
Income; (2) any net income of any Person acquired by Terex or a Subsidiary in a pooling of interests transaction for
any period prior to the date of such acquisition; (3) any net income of any Restricted Subsidiary if such Restricted
Subsidiary is subject to restrictions, directly or indirectly, on the payment of dividends or the making of distributions
by such Subsidiary, directly or indirectly, to Terex, except that (A) Terex's equity in the net income of any such
Restricted Subsidiary for such period shall be included in such Consolidated Net Income up to the aggregate amount
of cash actually distributed by such Restricted Subsidiary during such period to Terex or another Restricted Subsidiary
as a dividend or other distribution (subject, in the case of a dividend or other distribution to another Restricted
Subsidiary, to the limitation contained in this clause) and (B) Terex's equity in a net loss of any such Restricted
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Subsidiary for such period shall be included in determining such Consolidated Net income; (4) any gain or loss
realized upon the sale or other disposition of any property, plant or equipment of Terex or its consolidated subsidiaries
(including pursuant to any sale and leaseback arrangement) which is not sold or otherwise disposed of in the ordinary
course of business and any gain or loss realized upon the sale or other disposition of any Capital Stock of any Person;
(5) all extraordinary, unusual or non-recurring gains, and any extraordinary or non-recurring loss as recorded on the
statement of operations in accordance with GAAP; and (6) the cumulative effect of a change in accounting principles.
"Credit Facility" means a collective reference to any term loan and revolving credit facilities (including, but not
limited to, the credit agreement, dated March 6, 1998, by and among certain of our subsidiaries, certain financial
institutions and us, and the credit agreement, dated August 23, 1999, among certain financial institutions and us),
including any related notes, guarantees, collateral documents, instruments and agreements executed in connection
therewith, as such credit facilities and/or related documents may be further amended, restated, supplemented,
renewed, replaced or otherwise modified from time to time whether or not with the same agent, trustee, representative
lenders or holders and irrespective of any changes in the terms and conditions thereof. Without limiting the generality
of the foregoing, the term "Credit Facility" shall include agreements in respect of reimbursement of letters of credit
issued pursuant to the Credit Facility and agreements in respect of Hedging Obligations with lenders party to the
Credit Facility and shall also include any amendment, amendment and restatement, renewal, extension, restructuring,
supplement or modification to any Credit Facility and all refunding, refinancings (in whole or in part) and
replacements of any Credit Facility, including any agreement (i) extending the maturity of any indebtedness incurred
thereunder or contemplated thereby, or (ii) adding or deleting borrowers or guarantors thereunder, so long as
borrowers and issuers include one or more of Terex and its Restricted Subsidiaries and their respective successors and
assigns. 52 "Currency Agreement Obligations" means the obligations of any person under a foreign exchange
contract, currency swap agreement or other similar agreement or arrangement to protect such person against
fluctuations in currency values. "Default" means any event which is, or after notice or passage of time or both would
be, an Event of Default. "Depository" means The Depository Trust Company, its nominees and their respective
successors. "Designated Senior Indebtedness" means (i) so long as any Bank Indebtedness is outstanding, such Bank
Indebtedness and (ii) provided no Bank Indebtedness is outstanding, any other Senior Indebtedness of Terex permitted
to be incurred under the Indenture which, at the date of determination, has an aggregate principal amount outstanding
of, or under which, at the date of determination, the holders thereof are committed to lend up to, at least $20 million
and is specifically designated by Terex in the instrument evidencing or governing such Senior Indebtedness as
"Designated Senior Indebtedness" for purposes of the Indenture. "Disqualified Stock" means, with respect to any
Person, any Capital Stock which by its terms (or by the terms of any security into which it is convertible or for which
it is exchangeable) or upon the happening of any event: (1) matures or is mandatorily redeemable, pursuant to a
sinking fund obligation or otherwise prior to the 91st day after the Stated Maturity of the notes; (2) is convertible or
exchangeable for Indebtedness or Disqualified Stock prior to the 91st day after the Stated Maturity of the notes; or (3)
is redeemable at the option of the holder thereof, in whole or in part on or prior to the 91st day after the Stated
Maturity of the notes; provided, however, that any Capital Stock that would not constitute Disqualified Stock but for
provisions thereof giving holders thereof the right to require such Person to repurchase or redeem such Capital Stock
upon the occurrence of an "asset sale" or "change of control" occurring prior to the first anniversary of the Stated
Maturity of the notes shall not constitute Disqualified Stock if the "asset sale" or "change of control" provisions
applicable to such Capital Stock are not more favorable to the holders of such Capital Stock than the provisions
described under "--Certain Covenants -- Limitation on Sales of Assets and Subsidiary Stock" and "--Certain
Covenants--Change of Control." "Exchange Act" means the Securities Exchange Act of 1934, as amended. "Existing
Notes" means Terex's $150 million principal amount of 8-7/8% Senior Subordinated Notes due 2008 issued under the
Indenture, dated as of March 31, 1998, among Terex, the guarantors named therein and The Bank of New York, as
trustee, as such may be amended or supplemented from time to time, Terex's $100 million principal amount of 8-7/8%
Senior Subordinated Notes due 2008 issued under the Indenture, dated as of March 9, 1999, among Terex, the
guarantors named therein and The Bank of New York, as trustee, as such may be amended or supplemented from time
to time, and Terex's $300 million principal amount of 10-3/8% Senior Subordinated Notes due 2011 issued under the
Indenture, dated as of March 29, 2001, among Terex, the guarantors named therein and The Bank of New York, as
trustee, as such may be amended or supplemented from time to time. "Floor Plan Guarantees" means guarantees
(including but not limited to repurchase or remarketing obligations) by Terex or a Restricted Subsidiary Incurred in
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the ordinary course of business consistent with past practice of Indebtedness Incurred by a franchise dealer, or other
purchaser or lessor, for the purchase of inventory manufactured or sold by Terex or a Restricted Subsidiary, the
proceeds of which Indebtedness is used solely to pay the purchase price of such inventory to such franchise dealer and
any related reasonable fees and expenses (including financing fees), provided, however, that (1) to the extent
commercially practicable, the Indebtedness so guaranteed is secured by a perfected first priority Lien on such
inventory in favor of the holder of such Indebtedness and (2) if Terex or such Restricted Subsidiary is required to
make payment with respect to such guarantee, Terex or such Restricted Subsidiary will have the right to receive either
(q) title to such inventory, (r) a valid assignment of a perfected first priority Lien in such inventory or (s) the net
proceeds of any resale of such inventory. 53 "GAAP" means generally accepted accounting principles in the United
States of America on December 17, 2001, as defined in Statement on Auditing Standards No. 69, including those set
forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified
Public Accountants and statements and pronouncements of the Financial Accounting Standards Board. "Guarantee"
means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing in any manner any
Indebtedness or other obligation of any Person and any obligation, direct or indirect, contingent or otherwise, of such
Person: (1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other
obligation of such Person (whether arising by virtue of partnership arrangements, or by agreement to keep-well, to
purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement conditions or
otherwise); or (2) entered into for purposes of assuring in any other manner the obligee of such Indebtedness or other
obligation of the payment thereof or to protect such obligee against loss in respect thereof (in whole or in part);
provided, however, that the term "Guarantee" shall not include endorsements of negotiable instruments for collection
or deposit in the ordinary course of business. The term "Guarantee" used as a verb has a corresponding meaning.
"Hedging Obligations" of any Person means the obligations of such Person pursuant to any interest rate swap
agreement, foreign currency exchange agreement, interest rate collar agreement, option or futures contract or other
similar agreement or arrangement designed to protect such Person against changes in interest rates or foreign
exchange rates. "holder" or "noteholder" means the Person in whose name a Note is registered on the Registrar's
books. "Inactive Subsidiary" means a Subsidiary which at the time of determination owns assets having a fair market
value of less than $50,000, does not conduct any business activity and is not an obligor with respect to any
Indebtedness. "Incur" means create, issue, assume, Guarantee, incur or otherwise become liable for, directly or
indirectly, or otherwise become responsible for, contingently or otherwise, Indebtedness or Disqualified Stock;
provided, however, that any Indebtedness or Disqualified Stock of a Person existing at the time such Person becomes
a subsidiary (whether by merger, consolidation, acquisition or otherwise) shall be deemed to be Incurred by such
Subsidiary at the time it becomes a Subsidiary. The term "Incurrence" when used as a noun shall have a correlative
meaning. "Indebtedness" of any Person means, without duplication, and whether or not contingent: (1) the principal of
and premium (if any) in respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness
evidenced by notes, debentures, bonds or other similar instruments for the payment of which such Person is
responsible or liable; (2) all Capital Lease Obligations of such Person; (3) all obligations of such Person issued or
assumed as the deferred purchase price of property, all conditional sale obligations of such Person and all obligations
of such Person under any title retention agreement (but excluding trade accounts payable arising in the ordinary course
of business); (4) all obligations of such Person for the reimbursement of any obligor on any letter of credit, banker's
acceptance or similar credit transaction; (5) the amount of all obligations of such Person with respect to the
redemption, repayment or other repurchase of any Disqualified Stock (measured at the greater of its voluntary or
involuntary maximum fixed repurchase price plus accrued and unpaid dividends); (6) to the extent not otherwise
included in this definition, all Hedging Obligations; 54 (7) all obligations of the type referred to in clauses (1) through
(5) of other Persons and all dividends of other Persons for the payment of which, in either case, such Person is
responsible or liable, directly or indirectly, as obligor, guarantor or otherwise, including by means of any Guarantee
(other than in each case by reason of activities described in the proviso to the definition of "Guarantee"); and (8) all
obligations of the type referred to in clauses (1) through (7) of other Persons secured by any Lien on any property or
asset of such Person (whether or not such obligation is assumed by such Person), the amount of such obligation being
deemed to be the lesser of the value of such property or assets or the amount of the obligation so secured. For
purposes hereof, the "maximum fixed repurchase price" of any Disqualified Stock which does not have a fixed
repurchase price shall be calculated in accordance with the terms of such Disqualified Stock as if such Disqualified
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Stock were purchased on any date on which Indebtedness shall be required to be determined pursuant to the Indenture,
and if such price is based upon, or measured by, the fair market value of such Disqualified Stock, such fair market
value to be determined in good faith by the Board of Directors. For purposes hereof, the amount of any Indebtedness
issued with original issue discount shall be the original purchase price plus accrued interest, provided, however, that
such accretion shall not be deemed an incurrence of Indebtedness. "Interest Rate Protection Agreement" means any
interest rate swap agreement, interest rate cap agreement or other financial agreement or arrangement designed to
protect Terex or any Restricted Subsidiary against fluctuations in interest rates. "Investment" in any Person means any
direct or indirect advance, loan (other than advances to customers in the ordinary course of business that are recorded
as accounts receivable or deposits on the balance sheet of the Person making the advance or loan, in each case in
accordance with GAAP) or other extensions of credit (including by way of Guarantee or similar arrangement) or
capital contribution to (by means of any transfer of cash or other property to others or any payment for property or
services for the account or use of others), or any purchase or acquisition of Capital Stock, Indebtedness or other
similar instruments issued by such Person and shall include the designation of a Restricted Subsidiary as an
Unrestricted Subsidiary. For purposes of the definition of "Unrestricted Subsidiary," the definition of "Restricted
Payment" and the covenant described under "--Certain Covenants--Limitation on Restricted Payments": (1)
"Investment" shall include the portion (proportionate to Terex's equity interest in such Subsidiary) of the fair market
value of the net assets of any Subsidiary of Terex at the time that such Subsidiary is designated an Unrestricted
Subsidiary; provided, however, that upon a redesignation of such Subsidiary as a Restricted Subsidiary, Terex shall be
deemed to continue to have a permanent investment in an Unrestricted Subsidiary in an amount (if positive) equal to
(x) Terex's "Investment" in such Subsidiary at the time of such redesignation less (y) the portion (proportionate to
Terex's equity interest in such Subsidiary) of the fair market value of the net assets of such Subsidiary at the time of
such redesignation; and (2) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair
market value at the time of such transfer, in each case as determined in good faith by the Board of Directors.
Notwithstanding the foregoing, in no event shall any issuance of Capital Stock (other than Preferred Stock or
Disqualified Stock, or Capital Stock exchangeable, exercisable or convertible for any of the foregoing) of Terex in
exchange for Capital Stock, property or assets of another Person constitute an Investment by Terex in such Person.
"issue" means issue, assume, Guarantee, Incur or otherwise become liable for; provided, however, that any
Indebtedness or Capital Stock of a Person existing at the time such Person becomes a Subsidiary (whether by merger,
consolidation, acquisition or otherwise) shall be deemed to be issued by such Subsidiary at the time it becomes a
Subsidiary; and the term "issuance" has a corresponding meaning. "Lien" means any mortgage, pledge, security
interest, privilege, conditional sale or other title retention agreement or other similar lien (statutory or otherwise), or
encumbrance upon or with respect to any property of any kind, real or personal, moveable or immovable, now owned
or hereafter acquired. 55 "Net Available Cash" from an Asset Disposition means cash payments received (including
any cash payments received by way of deferred payment of principal pursuant to a note or installment receivable or
otherwise, but only as and when received, but excluding any other consideration received in the form of assumption
by the acquiring Person of Indebtedness or other obligations relating to such properties or assets or received in any
other non-cash form) therefrom, in each case net of: (1) all legal, title and recording tax expenses, commissions and
other fees and expenses Incurred, and all Federal, state, provincial, foreign and local taxes required to be paid or
accrued as a liability under GAAP, as a consequence of such Asset Disposition; (2) all payments made on any
Indebtedness which (A) is secured by any assets subject to such Asset Disposition, in accordance with the terms of
any lien upon or other security agreement of any kind with respect to such assets, or (B) which must by its terms, or in
order to obtain a necessary consent to such Asset Disposition, or by applicable law be repaid out of the proceeds from
such Asset Disposition; (3) all distributions and other payments required to be made to minority interest holders in
Subsidiaries or joint ventures as a result of such Asset Disposition; and (4) reasonable amounts provided by the seller
as a reserve, in accordance with GAAP, against any liabilities associated with the property or other assets disposed of
in such Asset Disposition and retained by Terex or any Restricted Subsidiary after such Asset Disposition, including,
without limitation, pension and other post-employment benefit liabilities, liabilities related to environmental matters
and liabilities under any indemnification obligations associated with such Asset Disposition. Further, with respect to
an Asset Disposition by a Subsidiary which is not a Wholly Owned Subsidiary, Net Available Cash shall be reduced
pro rata for the portion of the equity of such Subsidiary which is not owned by Terex. "Net Cash Proceeds", with
respect to any issuance or sale of Capital Stock, means the cash proceeds of such issuance or sale plus, in the case of
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an issuance of Capital Stock upon any exercise, exchange or conversion of securities (including options, warrants,
rights and convertible exchangeable debt), of Terex that were issued for cash on or after December 17, 2001, the
amount of cash originally received by Terex upon the issuance of such securities (including options, warrants, rights
and convertible or exchangeable debt), net of attorneys fees, accountants fees, underwriters or placement agents fees,
discounts or commissions and brokerage, consultant and other fees and expenses actually Incurred or required to be
Incurred in connection with such issuance or sale and also net of taxes paid or payable as a result thereof.
"Obligations" means with respect to any Indebtedness all obligations for principal, premium, interest, penalties, fees,
indemnifications, reimbursements, and other amounts payable pursuant to the documentation governing such
Indebtedness. "Permitted Investment" means an Investment by Terex or any Restricted Subsidiary in: (1) Terex, a
Restricted Subsidiary or a Person that will, upon the making of such Investment, become a Restricted Subsidiary;
provided, however, that the primary business of such Restricted Subsidiary is a Related Business; (2) another Person if
as a result of such Investment such other Person is merged or consolidated with or into, or transfers or conveys all or
substantially all its assets to, Terex or a Restricted Subsidiary; provided, however, that such Person's primary business
is a Related Business; (3) Investments in Cash Equivalents; (4) receivables owing to Terex or any Restricted
Subsidiary if created or acquired in the ordinary course of business; (5) loans or advances to employees made in the
ordinary course of business consistent with past practices of Terex or such Restricted Subsidiary; 56 (6) stock,
obligations or securities received in settlement of debts created in the ordinary course of business and owing to Terex
or any Restricted Subsidiary or in satisfaction of judgments; (7) any Person to the extent such Investment represents
the non-cash portion of the consideration received for an Asset Disposition as permitted pursuant to the covenant
described under "--Certain Covenants--Limitation on Sales of Assets and Subsidiary Stock"; (8) so long as no Default
has occurred and is continuing (or would result therefrom), any Investment made with the proceeds of a substantially
concurrent sale of Capital Stock (other than Disqualified Stock) of Terex; provided, however, that the Net Cash
Proceeds from such sale shall be excluded from clause 3(B) of Section (a) of the covenant described under "--Certain
Covenants--Limitation on Restricted Payments"; (9) Investments by Terex or any Restricted Subsidiary, in an
aggregate amount not to exceed $3 million, in an Unrestricted Subsidiary formed primarily for the purposes of
financing purchases and leases of inventory manufactured by Terex or any Restricted Subsidiary; (10) Floor Plan
Guarantees permitted by the terms of clause (b)(10) of the covenant described under "--Certain Covenants--Limitation
on Indebtedness" and (b)(11) of the covenant described under "--Limitation on Indebtedness and Preferred Stock of
Restricted Subsidiaries"; (11) Investments in joint ventures in Related Businesses not to exceed $75 million at any
time outstanding; and (12) other Investments that do not exceed in the aggregate $50 million at any one time
outstanding. "Permitted Liens" means, with respect to any Person: (1) pledges or deposits by such Person under
workmen's compensation laws, unemployment insurance laws or similar legislation, or good faith deposits in
connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is
a party, or deposits to secure public or statutory obligations of such Person or deposits or cash or United States
government bonds to secure surety or appeal bonds to which such Person is a party, or deposits as security for
contested taxes or import duties or for the payment of rent, in each case Incurred in the ordinary course of business;
(2) Liens imposed by law, including carriers , warehousemen's and mechanics Liens, in each case for sums not yet due
or being contested in good faith by appropriate proceedings; or other Liens arising out of judgments or awards against
such Person with respect to which such Person shall then be proceeding with an appeal or other proceedings for
review; (3) Liens for taxes, assessments or other governmental charges not yet subject to penalties for non-payment or
which are being contested in good faith by appropriate proceedings provided appropriate reserves have been taken on
the books of Terex; (4) Liens to secure the performance of statutory obligations or in favor of issuers of surety bonds,
performance bonds, appeal bonds or letters of credit or other obligations of a like nature issued pursuant to the request
of and for the account of such Person, in each case in the ordinary course of its business; provided, however, that such
letters of credit do not constitute Indebtedness; (5) Liens securing a Hedging Obligation so long as the related
Indebtedness is, and is permitted to be under the Indenture, secured by a Lien on the same property securing the
Hedging Obligation; (6) Liens for the purpose of securing the payment (or the refinancing of the payment) of all or a
part of any Purchase Money Indebtedness or Capital Lease Obligations relating to assets or property acquired,
constructed or leased in the ordinary course of business provided that (x) the aggregate principal amount of
Indebtedness secured by such Liens shall not exceed the cost of the assets or property so acquired or constructed and
(y) such Liens shall not 57 encumber any other assets or property of Terex or any Restricted Subsidiary other than
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such Assets or property and assets affixed or appurtenant thereto; (7) Liens arising from precautionary Uniform
Commercial Code financing statement filings regarding operating leases entered into by Terex and its Subsidiaries in
the ordinary course of business; (8) Liens in favor of Terex and/or any of its Restricted Subsidiaries, other than such a
Lien with respect to intercompany indebtedness if Terex or a Subsidiary Guarantor is not the beneficiary of such a
Lien; (9) Liens securing Indebtedness of a Person existing at the time that such Person is acquired by, merged into or
consolidated with Terex or any Restricted Subsidiary; provided, however, that such Liens were not incurred in
connection with, or in contemplation of, such acquisition, merger or consolidation, and do not extend to any property
or assets other than those of such Person; (10) Liens on property or assets existing at the time of acquisition thereof by
Terex or any Restricted Subsidiary; provided, however, that such Liens were not incurred in connection with, or in
contemplation of, such acquisition, and do not extend to any other property or assets; (11) Liens existing on December
17,2001; (12) Liens arising from the rendering of a final judgement or order against Terex or any Restricted
Subsidiary that does not give rise to an Event of Default; (13) encumbrances consisting of zoning restrictions, surety
exceptions, utility easements, licenses, rights of way, easements of ingress or egress over property of Terex or any
Restricted Subsidiary, rights or restrictions of record on the use of real property, minor defects in title, landlords and
lessors liens under leases on property located on the rented premises, in each case not interfering in any material
respect with the ordinary conduct of the business of Terex and the Restricted Subsidiaries; (14) Liens securing Senior
Indebtedness; (15) Liens with respect to Floor Plan Guarantees permitted by the terms of clause (b)(10) of the
covenant described under "--Certain Covenants--Limitation on Indebtedness" and (b)(11) of the covenant described
under "--Limitation on Indebtedness and Preferred Stock of Restricted Subsidiaries"; and (16) any extension, renewal,
refinancing, refunding or replacement of any Permitted Lien, provided that such new Lien is limited to the property or
assets that secured (or under the arrangement under which the original Permitted Lien, could secure) the obligations to
which such Liens relate. "Person" means any individual, corporation, limited liability company, limited or general
partnership, joint venture, association, joint-stock company, trust, unincorporated organization, government or any
agency or political subdivision thereof or any other entity. "Preferred Stock", as applied to the Capital Stock of any
Person, means Capital Stock of any class or classes (however designated) which is preferred as to the payment of
dividends, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such
Person, over shares of Capital Stock of any other class of such Person. "Public Equity Offering" means an
underwritten primary or combined primary and secondary public offering of common stock (other than Disqualified
Stock) of Terex pursuant to an effective registration statement under the Securities Act which public equity offering
results in gross proceeds to Terex of not less than $50 million. "Purchase Money Indebtedness" means any
Indebtedness of a Person to any seller or other Person incurred to finance the acquisition (including in the case of a
Capitalized Lease Obligation, the lease) of any after acquired real or personal tangible property or assets related to the
Business of Terex or 58 the Restricted Subsidiaries and which is incurred substantially concurrently with such
acquisition and is secured only by the assets so financed. "Refinance" means, in respect of any Indebtedness, to
refinance, extend, renew, refund, repay, prepay, redeem, defease or retire, or to issue other Indebtedness in exchange
or replacement for, such indebtedness. "Refinanced" and "Refinancing" shall have correlative meanings. "Refinancing
Indebtedness" means Indebtedness that Refinances any Indebtedness of Terex or any Restricted Subsidiary existing on
December 17, 2001 or Incurred in compliance with the Indenture, including Indebtedness that Refinances Refinancing
Indebtedness; provided, however, that: (1) such Refinancing Indebtedness has a Stated Maturity no earlier than the
earlier of (x) the Stated Maturity of the Indebtedness being Refinanced and (y) the Stated Maturity of the notes; (2)
such Refinancing Indebtedness has an Average Life at the time such Refinancing Indebtedness is Incurred that is
equal to or greater than the Average Life of the Indebtedness being Refinanced; and (3) such Refinancing
Indebtedness has an aggregate principal amount (or if Incurred with original issue discount, an aggregate issue price)
that is equal to or less that the aggregate principal amount (or if Incurred with original issue discount, the aggregate
accreted value) then outstanding or committed (plus unpaid accrued interest) under the Indebtedness being
Refinanced, plus actual fees and expenses Incurred in connection with the Refinancing; provided, further, however,
that (x) Refinancing Indebtedness shall not include (1) Indebtedness of a Subsidiary that is not a Wholly Owned
Subsidiary or a Subsidiary Guarantor that Refinances Indebtedness of Terex or (2) Indebtedness of Terex or a
Restricted Subsidiary that Refinances Indebtedness of an Unrestricted Subsidiary, (y) if the Indebtedness being
Refinanced is not Senior Indebtedness, then such Refinancing Indebtedness shall rank no more senior than, and shall
be at least as subordinated in right of payment, to the notes as the Indebtedness being Refinanced and (z) Refinancing
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Indebtedness shall be secured only by assets of a similar type and in a similar amount to those that secured the
Indebtedness so refinanced. "Related Business" means any business which is the same, similar, or otherwise
reasonably related, ancillary or complementary to the businesses in which Terex and the Restricted Subsidiaries are
engaged on December 17, 2001. "Representative" means the indenture trustee or other trustee, agent or representative
in respect of any Designated Senior Indebtedness; provided that if, and for so long as, any Designated Senior
Indebtedness lacks such a representative, then the Representative for such Designated Senior Indebtedness shall at all
times be the holders of a majority in outstanding principal amount of such Designated Senior Indebtedness in respect
of any Designated Senior Indebtedness. "Restricted Investment" means an Investment other than a Permitted
Investment. "Restricted Subsidiary" means any Subsidiary of Terex that is not an Unrestricted Subsidiary. "SEC"
means the Securities and Exchange Commission. "Secured Indebtedness" means any Indebtedness of any Person
secured by a Lien. "Senior Indebtedness" means with respect to Terex or any Subsidiary Guarantor (x) Bank
Indebtedness and (y) any other Indebtedness that, by the terms of the instrument creating or evidencing such
Indebtedness, is expressly made senior in right of payment to the notes or the applicable Guarantee, other than: (1) any
obligation of such Person to any subsidiary of such Person or to any officer, director or employee of such Person or
any such subsidiary; (2) any liability of such Person for federal, state, local or other taxes owed or owing by such
Person; 59 (3) any accounts payable or other liability of such Person to trade creditors arising in the ordinary course of
business (including Guarantees thereof or instruments evidencing such liabilities); (4) any Indebtedness, Guarantee or
obligation of such Person which is, expressly by its terms, subordinate or junior in any respect to any other
Indebtedness, Guarantee or obligation of such Person; (5) that portion of any Indebtedness of such Person which at the
time of issuance is issued in violation of the Indenture; (6) Indebtedness of such Person represented by Disqualified
Stock; or (7) Capitalized Lease Obligations. "Senior Subordinated Indebtedness" means the notes and any other
Indebtedness of Terex that specifically provides that such Indebtedness is to rank pari passu with the notes in right of
payment and is not subordinated by its terms in right of payment to any Indebtedness or other obligation of Terex
which is not Senior Indebtedness. "Significant Subsidiary" means any Restricted Subsidiary that would be a
"Significant Subsidiary" of Terex within the meanings of Rule 1-02 under Regulation S-X promulgated by the SEC.
"Stated Maturity" means, with respect to any security, the final date specified in such security as the fixed date on
which all outstanding principal of such security is due and payable, including pursuant to any mandatory redemption
provision (but excluding any provision providing for the repurchase of such security at the option of the holder thereof
upon the happening of any contingency unless such contingency has occurred). "Subordinated Obligation" means any
Indebtedness of Terex or any Subsidiary Guarantor (whether outstanding on December 17, 2001 or thereafter
Incurred) which is subordinate or junior in right of payment to the notes or the relevant Subsidiary Guarantee, as
applicable, pursuant to a written agreement to that effect. "Subsidiary" means: (1) any corporation, association,
partnership, limited liability company or other business entity of which more than 50% of the total voting power of
shares of Capital Stock or other interests (including partnership interests) entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by: (A) Terex; (B) Terex and one or more Subsidiaries; or (C) one or more Subsidiaries; or (2)
any limited partnership of which Terex or any Subsidiary is a general partner; or (3) any other Person (other than a
corporation or limited partnership) in which Terex, or one or more other Subsidiaries or Terex and one or more other
Subsidiaries, directly or indirectly, has more than 50% of the outstanding partnership or similar interests or has the
power, by contract or otherwise, to direct or cause the direction of the policies, management and affairs thereof.
Unless the context other wise requires, Subsidiary means each direct and indirect Subsidiary of Terex. "Subsidiary
Guarantee" means a Guarantee by a Subsidiary Guarantor of Terex's Obligations with respect to the notes. "Subsidiary
Guarantor" means any Subsidiary of Terex that Guarantees Terex's Obligations with respect to the notes. 60 "Trust
Indenture Act" means the Trust Indenture Act of 1939 (15 U.S.C.Sections 77aaa-77bbbb) as in effect on the date of
this Indenture. "Trustee" means the party named as such in the Indenture until a successor replaces it and, thereafter,
means the successor. "Unrestricted Subsidiary" means any Subsidiary of Terex (other than a Subsidiary Guarantor)
designated as such pursuant to and in compliance with the covenant described under "Limitation on Designations of
Unrestricted Subsidiaries." Any such designation may be revoked by a resolution of the Board of Directors of Terex
delivered to the trustee, subject to the provisions of such covenant. "U.S. Government Obligations" means direct
obligations (or certificates representing an ownership interest in such obligations) of the United States of America
(including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United
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States of America is pledged and which are not callable at the issuer's option. "Voting Stock" of a Person means
Capital Stock of such Person of the class or classes pursuant to which the holders thereof have the general voting
power under ordinary circumstances to elect at least a majority of the board of directors, managers or trustees of such
Person (irrespective of whether or not at the time stock of any other class or classes shall have or might have voting
power by reason of the happening of any contingency). "Wholly Owned Subsidiary" means: (1) a Restricted
Subsidiary all the Capital Stock of which (other than directors qualifying shares and shares held by other Persons to
the extent such Shares are required by applicable law to be held by a Person other than Terex or a Restricted
Subsidiary) is owned by Terex or one or more Wholly Owned Subsidiaries; and (2) each of Terex Cranes, Inc., PPM
Cranes, Inc., P.P.M. S.A_, and any future wholly owned subsidiaries of any of the foregoing, in each case so long as
Terex or one or more Wholly Owned Subsidiaries maintains a percentage ownership interest in such entity equal to or
greater than such ownership interest (on a fully diluted basis) on the later of (A) December 17, 2001 or (B) the date
such entity is incorporated or acquired by Terex or one or more Wholly Owned Subsidiaries. Book-Entry, Delivery
and Form General The notes initially will be issued in the form of one or more fully registered notes in global form
(the "Global Notes"). The Global Notes will be deposited upon issuance with the Trustee as custodian for DTC and
registered in the name of DTC or its nominee, in each case for credit to the accounts of institutions that have accounts
with DTC or its nominee (the "DTC participants") and to the accounts of institutions that have accounts with
Euroclear or its nominee participants (the "Euroclear participants" and, collectively with the DTC participants, the
"participants"). Each of DTC and Euroclear is referred to herein as a "Book Entry Facility." Ownership of beneficial
interests in the Global Notes will be limited to participants or persons that may hold interests through participants.
Ownership of beneficial interest in the Global Notes will be shown on, and the transfer of that ownership will be
effected only through, records maintained by a Book Entry Facility or its nominee (with respect to participants
interests) for such Global Notes or by participants or persons that hold interests through participants (with respect to
beneficial interests of persons other than participants). The laws of some jurisdictions may require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such limits and laws may impair
the ability to transfer or pledge beneficial interests in the Global Notes. So long as DTC, or its nominee, is the
registered holder of the Global Notes, DTC or such nominee, as the case may be, will be considered the sole legal
owner and holder of such notes represented by such Global Notes for all purposes under the Indenture and the notes.
Except as set forth below, owners of beneficial interests in the Global Notes will not be entitled to have such Global
Notes or any notes represented thereby registered in their names, will not receive or be entitled to receive physical
delivery or certificated notes in exchange therefor and will not be considered to be the owners or holders of such
Global Notes or any notes represented thereby for any purpose under the notes or the 61 Indenture. We understand
that under existing industry practice, in the event an owner of a beneficial interest in a Global Notes desires to take
any action that DTC, as the holder of such Global Notes, is entitled to take, DTC would authorize the participants to
take such action, and that the participants would authorize beneficial owners owning through such participants to take
such action or would otherwise act upon the instructions of beneficial owners owning through them. Any payment of
principal or interest due on the notes on any interest payment date or at maturity will be made available by us to the
trustee by such date. As soon as possible thereafter, the trustee will make such payments to DTC or its nominee, as the
case may be, as the registered owner of the Global Notes representing such notes in accordance with existing
arrangements between the trustee and the depositary. We expect that DTC or its nominee, upon receipt of any
payment of principal or interest in respect of the Global Notes will credit immediately the accounts of the related
participants with payments in amounts proportionate to their respective beneficial interests in the principal amount of
such Global Notes as shown on the records of DTC. We also expect that payments by participants to owners of
beneficial interests in the Global Notes held through such participants will be governed by standing instructions and
customary practices, as is now the case with securities held for the accounts of customers in bearer form of registered
in "street name," and will be the responsibility of such participants. None of us, the trustee or any payment agent for
the Global Notes will have any responsibility or liability for any aspect of the records relating to or payments made on
account of beneficial ownership interests in the Global Notes or for maintaining, supervising or reviewing any records
relating to such beneficial ownership interests or for other aspects of the relationship between the depositary and its
participants or the relationship between such participants and the owners of beneficial interests in the Global Notes
owning through such participants. Because of time zone differences, the securities account of a Euroclear participant
purchasing an interest in a Global Note from a DTC participant will be credited, and any such crediting will be
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reported to the relevant Euroclear participant, during the securities settlement processing day (which must be a
business day for Euroclear) immediately following the DTC settlement date. Cash received in Euroclear as a result of
sales of interests in a Global Note by or through a Euroclear participant to a DTC participant will be received with
value on the DTC settlement date but will be available in the relevant Euroclear cash account only as of the business
day following settlement in DTC. As long as the notes are represented by a Global Note, DTC's nominee will be the
holder of such notes and therefore will be the only entity that can exercise a right to repayment or repurchase of such
notes. See "Description of the Notes--Change of Control" and "--Certain Covenants--Limitation on Sales of Assets
and Subsidiary Stock." Notice by participants or by owners of beneficial interests in the Global Notes held through
such participants of the exercise of the option to elect repayment of beneficial interests in notes represented by the
Global Note must be transmitted to the relevant Book Entry Facility in accordance with its procedures on a form
required by the relevant Book Entry Facility and provided to participants. In order to ensure that DTC's nominee will
timely exercise a right to repayment with respect to a particular Note, the beneficial owner of such note must instruct
the broker or other participant to exercise a right to repayment. Different firms have cut-off times for accepting
instructions from their customers and, accordingly, each beneficial owner should consult the broker or other
participant through which it holds an interest in a note in order to ascertain the cut-off time by which such an
instruction must be given in order for timely notice to be delivered to DTC. We will not be liable for any delay in
delivery of notices of the exercise of the option to elect repayment. Unless and until exchanged in whole or in part for
notes in definitive form in accordance with the terms of the notes, the Global Notes may not be transferred except as a
whole by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC or any
such nominee to a successor of DTC or a nominee of each successor. Although DTC has agreed to the foregoing
procedures in order to facilitate transfers of interests in the Global Notes among participants of a Book Entry Facility,
it is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued
at any time. None of us or the trustee will have any responsibility for the performance by a Book Entry Facility or its
participants or indirect participants of their respective obligations under the rules and procedures governing their
operations. We and the trustee may conclusively rely on, and shall be protected in relying on, instructions from a
Book Entry Facility for all purposes. 62 Certificated notes The Global Notes shall be exchangeable for corresponding
notes in certificated fully registered form ("certificated notes") registered in the name of persons other than DTC or its
nominee only if (A) DTC (i) notifies Terex that it is unwilling or unable to continue as depositary for the Global Notes
or (ii) at any time ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), (B) there shall have occurred and be continuing an Event of Default (as defined in the
Indenture) with respect to the applicable notes or (C) Terex executes and delivers to the trustee an order that the
Global Notes shall be so exchangeable. Any certificated notes will be issued only in fully registered form, and shall be
issued without coupons in denominations of $1,000 and integral multiples thereof. Any certificated notes so issued
will be registered in such names and in such denominations as DTC shall request. The Clearing System DTC has
advised us as follows: DTC is a limited-purpose trust company organized under the laws of the State of New York, a
member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform
Commercial Code, and "a clearing agency" registered pursuant to the provisions of section 17A of the Exchange Act.
DTC was created to hold securities of institutions that have accounts with its participants and to facilitate the
clearance and settlement of securities transactions among its participants in such securities through electronic
book-entry changes in accounts of participants, thereby elimination the need for physical movement of securities
certificates. DTC's participants include securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations. Access to DTC's book-entry system is also available to others such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial relationship with a participant, whether directly
or indirectly. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES The following summary
describes the material United States federal income tax consequences of the ownership and disposition of the new
notes by U.S. Holders (as defined below) who acquire such securities in the exchange offer (the "Initial U.S.
Holders"). This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof (the "Code"),
administrative pronouncements, judicial decisions and existing and proposed Treasury Regulations, changes to any of
which subsequent to the date of this prospectus may affect the tax consequences described herein. This summary
discusses only notes held as capital assets within the meaning of Section 1221 of the Code. It does not discuss all of
the tax consequences that may be relevant to a holder in light of his particular circumstances or to holders subject to

Explanation of Responses: 13



Edgar Filing: SYNAPTICS Inc - Form 4

special rules, such as persons who are not U.S. Holders (as defined below) or Initial U.S. Holders, certain financial
institutions, insurance companies, tax-exempt entities, dealers in securities or foreign currency and holders who hold
the new notes as part of a straddle, hedging, conversion or other integrated transaction. Holders of notes should
consult their tax advisors with regard to the application of the United States federal income tax laws to their particular
situations as well as any tax consequences arising under the laws of any state, local or foreign taxing jurisdiction. As
used herein, the term "U.S. Holder" means a beneficial owner of a note that, for United States federal income tax
purposes, is (i) a citizen or resident of the United States, (ii) a corporation, partnership or other entity created or
organized in or under the laws of the United States or of any political subdivision thereof, (iii) an estate the income of
which is subject to United States federal income taxation regardless of its source, or (iv) a trust, if a U.S. court is able
to exercise primary supervision over the administration of such trust and one or more U.S. fiduciaries have the
authority to control all substantial decisions of such trust. Exchange Offer The exchange of old notes for new notes
pursuant to the exchange offer will not result in any federal income tax consequences to U.S. Holders. When a U.S.
Holder exchanges an old note for a new note pursuant to the exchange offer, the U.S. Holder will have the same
adjusted basis and holding period in the new note as in the old note immediately before the exchange. There will be no
federal income tax consequences of the exchange offer to nonexchanging Holders. 63 Payment of Interest Stated
interest paid on a new note will generally be taxable as ordinary income at the time it accrues or is received in
accordance with the U.S. Holder's method of accounting for federal income tax purposes. Sale, Exchange or
Redemption Upon the sale, exchange or redemption of a new note, a U.S. Holder will recognize taxable gain or loss
equal to the difference between the amount realized on the sale, exchange or redemption (excluding amounts
attributable to accrued and unpaid interest, which amounts will be includible as ordinary interest income) and such
U.S. Holder's tax basis in the new note. Gain or loss realized on the sale, exchange or redemption or a new note will
be capital gain or loss. Capital gains or losses recognized on new notes held more than one year (including the period
of ownership of the old notes) will be treated as long-term capital gains or losses. The deduction of capital losses is
subject to certain limitations. Investors should consult their tax advisors regarding the treatment of capital gains and
losses. THE FOREGOING IS A SUMMARY OF THE PRINCIPAL FEDERAL INCOME TAX CONSEQUENCES
TO A U.S. HOLDER OF A NEW NOTE. EACH HOLDER OF AN OLD NOTE IS URGED TO CONSULT ITS
TAX ADVISOR TO DETERMINE THE SPECIFIC FEDERAL INCOME TAX CONSEQUENCES OF
ACCEPTING THE EXCHANGE OFFER, AS WELL AS THE EFFECT OF STATE, LOCAL AND FOREIGN
INCOME AND OTHER TAX LAWS. PLAN OF DISTRIBUTION Each broker-dealer that receives new notes for its
own account as a result of the exchange offer must acknowledge that it will deliver a prospectus in connection with
any resale of such new notes. 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 activities or other trading activities. We have agreed that, for a period of
180 days after the Expiration Date, we will make this prospectus, as amended or supplemented, available to any
broker-dealer for use in connection with any such resale. We will not receive any proceeds from any sale of new notes
by broker-dealers. new notes received by broker-dealers for their own account as a result of the exchange offer may be
sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through
the writing of options on the new notes or a combination of such methods of resale, at market prices prevailing at the
time of resale, at prices related to the prevailing market prices or negotiated prices. Any of these resales may be made
directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions
or concessions from any of these broker-dealers and/or the purchasers of any such new notes. Any broker-dealer that
resells new notes that it received for its own account as a result of the exchange offer and any broker or dealer that
participates in a distribution of such new notes may be deemed to be an "underwriter" within the meaning of the
Securities Act, and any profit on any of these resales of new notes and any commissions or concessions received by
any of these persons may be deemed to be underwriting compensation under the Securities Act. The Letter of
Transmittal states that by acknowledging that it will deliver 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. For a period of 180 days after the
Expiration Date, we will send additional copies of this prospectus and any amendment or supplement to this
prospectus to any broker-dealer that requests such documents in the Letter of Transmittal. We have agreed to pay all
expenses incident to this exchange offer (including the fees and expenses of one counsel for the holders of the notes)
other than commissions or concessions of any brokers or dealers. We will indemnify the holders of the new notes
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(including any broker-dealers) against some liabilities, including liabilities under the Securities Act. 64 LEGAL
MATTERS Certain legal matters with respect to the new notes offered hereby will be passed upon for us by Robinson
Silverman Pearce Aronsohn & Berman LLP, 1290 Avenue of the Americas, New York, New York 10104. EXPERTS
The consolidated financial statements of Terex Corporation and PPM Cranes, Inc. as of December 31, 2000 and 1999
and for each of the three years in the period ended December 31, 2000 incorporated in this prospectus by reference to
the Annual Report on Form 10-K of Terex Corporation for the year ended December 31, 2000 have been so
incorporated in reliance on the reports of PricewaterhouseCoopers LLP, independent accountants, given on the
authority of said firm as experts in auditing and accounting. The consolidated financial statements of CMI Corporation
as of December 31, 2000 and 1999 and for each of the years in the three-year period ended December 31, 2000
incorporated by reference in this prospectus have been audited by KPMG LLP, independent certified public
accountants, as indicated in their report with respect thereto, and are incorporated by reference in reliance upon the
authority of said firm as experts in accounting and auditing. The report of KPMG LLP covering the December 31,
2000 consolidated financial statements contains an explanatory paragraph which states that the status of CMI's
financing arrangements and significant loss in 2000 raise substantial doubt regarding CMI's ability to continue as a
going concern, as discussed in Note 3 to such financial statements incorporated by reference in this prospectus.
WHERE YOU CAN FIND MORE INFORMATION We have filed with the Securities and Exchange Commission a
Registration Statement on Form S-4 under the Securities Act, to register the new notes offered hereby. This prospectus
does not contain all of the information that you can in the Registration Statement, as permitted by the rules and
regulations of the Securities and Exchange Commission. As a result, statements in this prospectus concerning the
contents of any contract or other document are not necessarily complete. You should read the full text of any contract
or document filed as an exhibit to the Registration Statement for a more complete understanding of the contract or
document or matter involved. While any notes remain outstanding, we will make available, upon request, to any
holder and any prospective purchaser of notes the information required pursuant to Rule 144 (d)(4) under the
Securities Act of 1933, during any period in which we are not subject to Section 13 or 15(d) of the Securities
Exchange Act of 1934. Any such request should be directed to the Secretary of Terex. We file annual, quarterly and
special reports, proxy statements and other information with the Securities and Exchange Commission under the
Exchange Act. The Exchange Act file number for our Securities and Exchange Commission filings is 1-12302. You
may read and copy any document we file at the following Securities and Exchange Commission public reference
rooms: Judiciary Plaza 500 West Madison Street 233 Broadway 450 Fifth Street, N.W. 14th Floor Suite 1300 Rm.
1024 Chicago, Illinois 60661 New York, NY 10279 Washington D.C. 20549 You may obtain information on the
operation of the public reference room in Washington, D.C. by calling the Securities and Exchange Commission at
1-800-SEC-0330. We file information electronically with the Securities and Exchange Commission. Our Securities
and Exchange Commission filings are available from the Securities and Exchange Commission's Internet site at
http://www.sec.gov, which contains reports, proxy and information statements and other information regarding issuers
that file electronically. You may also inspect our Securities and Exchange Commission reports and other information
at the New York Stock Exchange, 20 Broad Street, New York, New York 10005. 65 INCORPORATION OF
DOCUMENTS BY REFERENCE We can disclose important information to you by referring you to those documents
that we have previously filed with the Securities and Exchange Commission or documents that we file with the
Securities and Exchange Commission in the future. The information incorporated by reference is considered to be part
of this prospectus, and information in documents that we file later with the Securities and Exchange Commission will
automatically update and supersede information in this prospectus. We incorporate by reference the documents listed
below into this prospectus, and any future filings made by us with the Securities and Exchange Commission under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, until we close this offering.
The documents we incorporate by reference are: 1. Our Annual Report on Form 10-K for the fiscal year ended
December 31, 2000. 2. Our definitive proxy materials on Schedule 14A as filed with the Securities and Exchange
Commission on April 6, 2001. 3. Quarterly Report on Form 10-Q for the calendar quarter ended March 31, 2001. 4.
Quarterly Report on Form 10-Q for the calendar quarter ended June 30, 2001. 5. Quarterly Report on Form 10-Q for
the calendar quarter ended September 30, 2001. 6. Consolidated Financial Statements of CMI Corporation as of
December 31, 2000 and 1999 and for each of the years in the three-year period ended December 31, 2000 and the
Independent Auditors' Report therein contained on pages F-1 through F-31 in Amendment No. 1 to Form S-4
Registration Statement dated August 22, 2001 and filed with the Securities and Exchange Commission on August 22,
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2001 (Registration Number 333-66242). 7. Current Report on Form 8-K dated March 14, 2001 and filed with the
Securities and Exchange Commission on March 15, 2001. 8. Current Report on Form 8-K dated March 22, 2001 and
filed with the Securities and Exchange Commission on March 23, 2001. 9. Current Report on Form 8-K dated June
27,2001 and filed with the Securities and Exchange Commission on June 28, 2001. 10. Current Report on Form §-K
dated October 1, 2001 and filed with the Securities and Exchange Commission on October 2, 2001. 11. Current
Report on Form 8-K dated November 26, 2001 and filed with the Securities and Exchange Commission on November
27,2001. 12. Current Report on Form 8-K dated December 5, 2001 and filed with the Securities and Exchange
Commission on December 6, 2001. 13. Current Report on Form 8-K dated December 10, 2001 and filed with the
Securities and Exchange Commission on December 11, 2001. 14. Current Report on Form 8-K dated December 19,
2001 and filed with the Securities and Exchange Commission on December 19, 2001. You may request a copy of
these filings, at no cost, by writing or telephoning us at the following address and number: Terex Corporation,
Attention: Secretary, 500 Post Road East, Suite 320, Westport, Connecticut 06880; telephone (203) 222-7170. 66
PART II INFORMATION NOT REQUIRED IN PROSPECTUS Item 20. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law ("DGCL") and Article IX of Terex's Restated By-laws provide
for the indemnification of Terex's directors and officers in a variety of circumstances, which may include liabilities
under the Securities Act. Article IX of Terex's restated by-laws generally requires Terex to indemnify its officers and
directors against all liabilities (including judgments, settlements, fines and penalties) and reasonable expenses incurred
in connection with the investigation, defense, settlement or appeal of certain actions, whether instituted by a third
party or a stockholder (either directly or indirectly) and including specifically, but without limitation, actions brought
under the Securities Act, and/or the Exchange Act; except that no such indemnification will be permitted if such
director or officer was not successful in defending against any such action and it is determined that the director or
officer breached or failed to perform his or her duties to Terex, and such breach or failure constitutes (i) a willful
breach of his or her "duty of loyalty", (ii) acts or omissions not in good faith or involving intentional misconduct or a
knowing violation of the law, (iii) a violation of Section 174 of the Delaware General Corporation Law, relating to
prohibited dividends or distributions or the repurchase or redemption of stock or (iv) a transaction where such
individual derived an improper financial profit (unless it is deemed that such profit is immaterial in light of all of the
circumstances) (collectively, "Breach of Duty"). Notwithstanding the foregoing, subject to certain exceptions, the
restated by-laws provide that directors or officers initiating an action, are not entitled to indemnification. The restated
by-laws also establish certain procedures by which (i) a director or officer may request an advance on his or her
reasonable expenses, prior to the final disposition of an action, (ii) Terex may withhold an indemnification payment
from a director or officer, (iii) a director or officer may be entitled to partial indemnification and (iv) a director or
officer may challenge Terex's denial to furnish him or her with requested indemnification. Additionally, the restated
by-laws provide that the adverse termination of an action against an officer or director, is not in and of itself sufficient
to create a presumption that a director or officer engaged in conduct constituting a Breach of Duty. Finally, Terex's
restated certificate of incorporation, as amended, contains a provision which eliminates the personal liability of a
director to Terex and its stockholders for certain breaches of his or her fiduciary duty of care as a director. This
provision does not, however, eliminate or limit the personal liability of a director (i) for any breach of such director's
"duty of loyalty" (as further defined therein) to Terex or its stockholders, (ii) for acts or omissions not in "good faith"
(as further defined therein) or which involve intentional misconduct or a knowing violation of law, (iii) under Section
174 of the DGCL, relating in general to the willful or negligent payment of an illegal dividend or the authorization of
an unlawful stock repurchase or redemption, or (iv) for any transaction from which the director derived an improper
personal profit to the extent of such profit. This provision of the restated certificate of incorporation offers persons
who serve on the Board of Directors of Terex protection against awards of monetary damages resulting from negligent
(except as indicated above) and "grossly" negligent actions taken in the performance of their duty of care, including
grossly negligent business decisions made in connection with takeover proposals for Terex. As a result of this
provision, the ability of Terex II-1 or a stockholder thereof to successfully prosecute an action against a director for a
breach of his duty of care has been limited. However, the provision does not affect the availability of equitable
remedies such as an injunction or rescission based upon a director's breach of his duty of care. Although the validity
and scope of Section 145 of the DGCL has not been tested in court, the Securities and Exchange Commission has
taken the position that the provision will have no effect on claims arising under the Federal securities laws. Terex
maintains a directors' and officers' insurance policy which insures the officers and directors of Terex from any claim
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arising out of an alleged wrongful act by such persons in their respective capacities as officers and directors of Terex.
Item 21. Exhibits and Financial Statement Schedules (a) Exhibits 3.1 Restated Certificate of Incorporation of Terex
Corporation (incorporated by reference to Exhibit 3.1 to the Form S-1 Registration Statement of Terex Corporation,
Registration No. 33-52297). 3.2 Certificate of Elimination with respect to the Series B Preferred Stock (incorporated
by reference to Exhibit 4.3 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation,
Commission File No. 1-10702). 3.3 Certificate of Amendment to Certificate of Incorporation of Terex Corporation
dated September 5, 1998 (incorporated by reference to Exhibit 3.3 to the Form 10-K for the year ended December 31,
1998 of Terex Corporation, Commission File No. 1-10702). 3.4 Amended and Restated Bylaws of Terex Corporation
(incorporated by reference to Exhibit 3.2 to the Form 10-K for the year ended December 31, 1998 of Terex
Corporation, Commission File No. 1-10702). 4.1 Indenture dated as of March 31, 1998 among Terex Corporation, the
Guarantors named therein and United States Trust Company of New York, as Trustee (incorporated by reference to
Exhibit 4.6 of Amendment No. 1 to the Form S-4 Registration Statement of Terex Corporation, Registration No.
333-53561). 4.2 First Supplemental Indenture, dated as of September 23, 1998, between Terex Corporation and
United States Trust Company of New York, as Trustee (to Indenture dated as of March 31, 1998) (incorporated by
reference to Exhibit 4.4 to the Form 10-Q for the quarter ended September 30, 1999 of Terex Corporation,
Commission File No. 1-10702). 4.3 Second Supplemental Indenture, dated as of April 1, 1999, between Terex
Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of March 31, 1998)
(incorporated by reference to Exhibit 4.5 to the Form 10-Q for the quarter ended September 30, 1999 of Terex
Corporation, Commission File No. 1-10702). 4.4 Third Supplemental Indenture, dated as of July 29, 1999, between
Terex Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of March 31,
1998) 1I-2 (incorporated by reference to Exhibit 4.6 to the Form 10-Q for the quarter ended September 30, 1999 of
Terex Corporation, Commission File No. 1-10702). 4.5 Fourth Supplemental Indenture, dated as of August 26, 1999,
between Terex Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of
March 31, 1999) (incorporated by reference to Exhibit 4.7 to the Form 10-Q for the quarter ended September 30, 1999
of Terex Corporation, Commission File No. 1-10702). 4.6 Fifth Supplemental Indenture, dated March 29, 2001,
between Terex Corporation and the United States Trust Company of New York, as Trustee (to Indenture dated as of
March 31, 1998) (incorporated by reference to Exhibit 4.6 to the Form 10-Q for the quarter ended March 31, 2001 of
Terex Corporation, Commission File No. 1-10702). 4.7 Sixth Supplemental Indenture, dated as of October 1, 2001,
between Terex Corporation and the United States Trust Company of New York, as Trustee (to Indenture dated as of
March 31, 1998, incorporated by reference to Exhibit 4.7 to the Form 10-Q for the quarter ended September 30, 2001
of Terex Corporation, Commission File No. 1-10702). 4.8 Indenture dated as of March 9, 1999 among Terex
Corporation, the Guarantors named therein and United States Trust Company of New York, as Trustee (incorporated
by reference to Exhibit 4.4 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation,
Commission File No. 1-10702). 4.9 First Supplemental Indenture, dated as of April 1, 1999, between Terex
Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of March 9, 1999)
(incorporated by reference to Exhibit 4.8 to the Form 10-Q for the quarter ended September 30, 1999 of Terex
Corporation, Commission File No. 1-10702). 4.10 Second Supplemental Indenture, dated as of July 30, 1999, between
Terex Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of March 9,
1999) (incorporated by reference to Exhibit 4.9 to the Form 10-Q for the quarter ended September 30, 1999 of Terex
Corporation, Commission File No. 1-10702). 4.11 Third Supplemental Indenture, dated as of August 26, 1999,
between Terex Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of
March 9, 1999) (incorporated by reference to Exhibit 4.11 to the Form 10-Q for the quarter ended September 30, 1999
of Terex Corporation, Commission File No. 1-10702). 4.12 Fourth Supplemental Indenture, dated as of March 29,
2001, between Terex Corporation and the United States Trust Company of New York, as Trustee (to Indenture dated
as of March 9, 1999) (incorporated by reference to Exhibit 4.11 to the Form 10-Q for the quarter ended March 31,
2001 of Terex Corporation, Commission File No. 1-10702). 4.13 Fifth Supplemental Indenture, dated as of October 1,
2001, between Terex Corporation and United States Trust Company of New York, as Trustee (to Indenture dated as of
March 9, 1999, incorporated by reference to Exhibit 4.13 to the Form 10-Q for the quarter ended September 30, 2001
of Terex Corporation, Commission File No. 1-10702). II-3 4.14 Indenture, dated as of March 29, 2001, between Terex
Corporation and United States Trust Company of New York, as Trustee (incorporated by reference to Exhibit 4.12 to
the Form 10-Q for the quarter ended March 31, 2001 of Terex Corporation, Commission File No. 1-10702). 4.15 First
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Supplemental Indenture, dated as of October 1, 2001, between Terex Corporation and United States Trust Company of
New York, as Trustee (to Indenture dated as of March 29, 2001, incorporated by reference to Exhibit 4.15 to the Form
10-Q for the quarter ended September 30, 2001 of Terex Corporation, Commission File No. 1-10702). 4.16 Indenture,
dated as of December 17, 2001, between Terex Corporation, the Guarantors named therein and The Bank of New
York, as Trustee.** 5.1 Opinion of Robinson Silverman Pearce Aronsohn & Berman LLP as to the legality of the
New Notes.** 10.1 Terex Corporation Incentive Stock Option Plan, as amended (incorporated by reference to Exhibit
4.1 to the Form S-8 Registration Statement of Terex Corporation, Registration No. 33-21483). 10.2 1994 Terex
Corporation Long Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the Form 10-K for the year ended
December 31, 1994 of Terex Corporation, Commission File No. 1-10702). 10.3 Terex Corporation Employee Stock
Purchase Plan (incorporated by reference to Exhibit 10.3 to the Form 10-K for the year ended December 31, 1994 of
Terex Corporation, Commission File No. 1-10702). 10.4 1996 Terex Corporation Long Term Incentive Plan
(incorporated by reference to Exhibit 10.1 to Form S-8 Registration Statement of Terex Corporation, Registration No.
333-03983). 10.5 Amendment No. 1 to 1996 Terex Corporation Long Term Incentive Plan (incorporated by reference
to Exhibit 10.5 to the Form 10-K for the year ended December 31, 1999 of Terex Corporation, Commission File No.
1-10702). 10.6 Amendment No. 2 to 1996 Terex Corporation Long Term Incentive Plan (incorporated by reference to
Exhibit 10.6 to the Form 10-K for the year ended December 31, 1999 of Terex Corporation, Commission File No.
1-10702). 10.7 Terex Corporation 1999 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.7 to the
Form 10-Q for the quarter ended March 31, 2000 of Terex Corporation, Commission File No. 1-10702). 10.8 Terex
Corporation 2000 Incentive Plan (incorporated by reference to Exhibit 10.8 to the Form 10-Q for the quarter ended
June 30, 2000 of Terex Corporation, Commission File No. 1-10702). 10.9 Common Stock Appreciation Rights
Agreement dated as of May 9, 1995 between the Company and United States Trust Company of New York, as Rights
Agents (incorporated by reference to II-4 Exhibit 10.29 of the Amendment No. 1 to the Form S-1 Registration
Statement of Terex Corporation, Registration No. 33-52711). 10.10 SAR Registration Rights Agreement dated as of
May 9, 1995 among the Company and the Purchasers, as defined therein (incorporated by reference to Exhibit 10.31
of the Amendment No. 1 to the Form S-1 Registration Statement of Terex Corporation, Registration No. 33-52711).
10.11 Amended and Restated Credit Agreement, dated as of March 29, 2001, among Terex Corporation, certain of its
Subsidiaries, the Lenders named therein, and Credit Suisse First Boston, as Administrative Agent (incorporated by
reference to Exhibit 10.11 to the Form 10-Q for the quarter ended March 31, 2001 of Terex Corporation, Commission
File No. 1-10702). 10.12 Amendment No.1 to the Amended and Restated Credit Agreement, dated as of December 13,
2001, among Terex Corporation, certain of its Subsidiaries, the Lenders named therein, and Credit Suisse First
Boston, as Administrative Agent.** 10.13 Amended and Restated Tranche C Credit Agreement, dated as of March 29,
2001, among Terex Corporation, the Lenders named therein, and Credit Suisse First Boston, as Administrative Agent
and Collateral Agent (incorporated by reference to Exhibit 10.12 to the Form 10-Q for the quarter ended March 31,
2001 of Terex Corporation, Commission File No. 1-10702). 10.14 Amendment No.1 to the Amended and Restated
Tranche C Credit Agreement, dated as of December 13, 2001, among Terex Corporation, the Lenders named therein,
and Credit Suisse First Boston, as Administrative Agent and Collateral Agent.** 10.15 Guarantee Agreement dated as
of March 6, 1998 of Terex Corporation and Credit Suisse First Boston, as Collateral Agent (incorporated by reference
to Exhibit 10.14 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation, Commission File No.
1-10702). 10.16 Guarantee Agreement dated as of March 6, 1998 of Terex Corporation, each of the subsidiaries of
Terex Corporation listed therein and Credit Suisse First Boston, as Collateral Agent (incorporated by reference to
Exhibit 10.15 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation, Commission File No.
1-10702). 10.17 Security Agreement dated as of March 6, 1998 of Terex Corporation, each of the subsidiaries of
Terex Corporation listed therein and Credit Suisse First Boston, as Collateral Agent (incorporated by reference to
Exhibit 10.16 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation, Commission File No.
1-10702). 10.18 Pledge Agreement dated as of March 6, 1998 of Terex Corporation, each of the subsidiaries of Terex
Corporation listed therein and Credit Suisse First Boston, as Collateral Agent (incorporated by reference to Exhibit
10.17 to the Form 10-K for the year ended December 31, 1998 of Terex Corporation, Commission File No. 1-10702).
10.19 Form Mortgage, Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and Financing
entered into by Terex Corporation and certain of the subsidiaries of Terex Corporation, as Mortgagor, and Credit
Suisse First Boston, as Mortgagee (incorporated by II-5 reference to Exhibit 10.18 to the Form 10-K for the year
ended December 31, 1998 of Terex Corporation, Commission File No. 1-10702). 10.20 Asset Purchase and Sale
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Agreement between Terex Corporation and Partek Acquisition Company, Inc., dated as of July 20, 2000 (incorporated
by reference to Exhibit 1 of the Form 8-K Current Report, Commission File No. 1-10702, dated September 30, 2000
and filed with the Commission on October 5, 2000). 10.21 Purchase Agreement dated as of March 22, 2001 among
Terex Corporation and the Purchasers, as defined therein (incorporated by reference to Exhibit 10.27 to the Form
10-Q for the quarter ended March 31, 2001 of Terex Corporation, Commission File No. 1-10702). 10.22 Registration
Rights Agreement dated as of March 29, 2001 among Terex Corporation and the Initial Purchasers, as defined therein
(incorporated by reference to Exhibit 10.28 to the Form 10-Q for the quarter ended March 31, 2001 of Terex
Corporation, Commission File No. 1-10702). 10.23 Share Purchase and Sale Agreement among Powerscreen
International plc, Partek Cargotec Holding Ltd and, for purposes of Article 9 only, Moffett Engineering Limited, dated
as of July 20, 2000 (incorporated by reference to Exhibit 2 of the Form 8-K Current Report, Commission File No.
1-10702, dated September 30, 2000 and filed with the Commission on October 5, 2000). 10.24 Share Purchase and
Sale Agreement among Holland Lift International B.V., Partek Cargotec Holding Netherlands B.V. and, for purposes
of Article 9 only, Kooi B.V., dated as of July 20, 2000 (incorporated by reference to Exhibit 3 of the Form 8-K
Current Report, Commission File No. 1-10702, dated September 30, 2000 and filed with the Commission on October
5, 2000). 10.25 Asset Purchase and Sale Agreement among PPM Deutschland GmbH Terex Cranes, Hiab GmbH and,
for purposes of Section 2.3 only, Holland Lift International B.V., Partek Cargotec Holding Netherlands B.V. and Kooi
B.V., dated as of September 29, 2000 (incorporated by reference to Exhibit 4 of the Form 8-K Current Report,
Commission File No. 1-10702, dated September 30, 2000 and filed with the Commission on October 5, 2000). 10.26
Agreement and Plan of Merger dated as of June 27, 2001 among Terex Corporation, CMI Corporation and Claudius
Acquisition Corp. (incorporated by reference to Exhibit 2.1 of the Form 8-K Current Report, Commission File No.
1-10702, dated June 27, 2001 and filed with the Commission on June 28, 2001). 10.27 Contract of Employment, dated
as of September 1, 1999, between Terex Corporation and Filip Filipov (incorporated by reference to Exhibit 10.29 to
the Form 10-Q for the quarter ended September 30, 1999 of Terex Corporation, Commission File No. 1-10702). 10.28
Supplement to Contract of Employment, dated as of April 1, 2000, between Terex Corporation and Filip Filipov
(incorporated by reference to Exhibit 10.37 to the Form 10-Q for the quarter ended September 30, 2000 of Terex
Corporation, Commission File No. 1-10702). I1-6 10.29 Amended and Restated Employment and Compensation
Agreement, dated as of April 1, 2000, between Terex Corporation and Ronald M. DeFeo (incorporated by reference to
Exhibit 10.38 to the Form 10-Q for the quarter ended September 30, 2000 of Terex Corporation, Commission File No
1-10702). 10.30 Form of Change in Control and Severance Agreement dated as of April 1, 2000 between Terex
Corporation and certain executive officers (incorporated by reference to Exhibit 10.34 to the Form 10-Q for the
quarter ended June 30, 2000 of Terex Corporation, Commission File No. 1-10702). 10.31 Underwriting Agreement,
dated as of December 5, 2001, between Terex Corporation and Salomon Smith Barney Inc. (incorporated by reference
to Exhibit 1 of the Form 8-K Current Report, Commission File No. 1-10702, dated December 5, 2001 and filed with
the Commission on December 6, 2001). 10.32 Purchase Agreement, dated as of December 10, 2001 among Terex
Corporation and the Purchasers, as defined therein.** 10.33 Registration Rights Agreement, dated as of December 17,
2001 among Terex Corporation and the Initial Purchasers, as defined therein.** 12.1 Calculation of Ratio of Earnings
to Fixed Charges.** 21.1 Subsidiaries of Terex Corporation.** 23.1 Consent of Independent Accountants -
PricewaterhouseCoopers LLP, Stamford, Connecticut.** 23.2 Consent of Independent Accountants- KPMG LLP,
Oklahoma City, Oklahoma.** 23.3 Consent of Robinson Silverman Pearce Aronsohn & Berman LLP (included as
part of Exhibit 5.1) 24.1 Power of Attorney (included on signature page). 25.1 Statement of Eligibility of The Bank of
New York as Trustee on Form T-1.* 99.1 Form of Letter of Transmittal.** 99.2 Form of Notice of Guaranteed
Delivery.** -------m-emmmmeev * To be filed by Amendment. ** Filed herewith. II-7 Terex Corporation Report of
PricewaterhouseCoopers LLP (included as part of Exhibit 23.1) Schedule II - Valuation and Qualifying Accounts and
Reserves S-1 All other schedules are omitted as the required information is inapplicable or the information is
presented in the consolidated financial statements or related notes. Item 22. Undertakings (a) The undersigned
registrant hereby undertakes: (1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities
Act of 1933; (ii) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement; (iii) to include any material information
with respect to the plan of distribution not previously disclosed in the registration statement or any material change to
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such information in the registration statement. (2) That, for the purpose of determining any liability under the
Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. (3) To remove from registration by means of a post-effective amendment any of the
securities being registered which remain unsold at the termination of the offering. (b) Insofar as indemnification for
liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
Terex pursuant to the foregoing provisions, or otherwise, Terex has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by Terex
of expenses incurred or paid by a director, officer or controlling person of Terex in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, Terex will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue. (c) To respond to requests for
information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of this Form,
within one business day of receipt of such requests, and to send the incorporated documents by first-class mail or
other equally prompt means. This includes information contained in documents filed subsequent to the effective date
of the registration statement through the date of responding to the request. II-8 (d) To supply by means of a
post-effective amendment all information concerning a transaction, and Terex being acquired involved therein, that
was not the subject of and included in the registration statement when it became effective. The undersigned Registrant
hereby further undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. II-9 SIGNATURES Pursuant to the requirements of the Securities
Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. TEREX CORPORATION
By: /s/ Ronald M. DeFeo Name: Ronald M. DeFeo Title: Chairman, President, Chief
Executive Officer and Chief Operating Officer POWER OF ATTORNEY KNOW ALL MEN BY THESE
PRESENTS, that each individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I
Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto,
and all documents in connection therewith, with the Securities and Exchange Commission, granting said
attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the

dates indicated: Name and Signature Title Date -------------==--= === -——- /s/ Ronald M. DeFeo Chairman, Chief
Executive December 21, 2001 Officer and Director Ronald M. DeFeo (Principal Executive
Officer) /s/ Joseph F. Apuzzo Chief Financial Officer December 21, 2001 (Principal Financial
Officer) Joseph F. Apuzzo /s/ Mark T. Cohen Controller December 21, 2001 (Principal
Accounting Officer) Mark T. Cohen /s/ G. Chris Andersen Director December 21, 2001 G. Chris
Andersen /s/ William H. Fike Director December 21, 2001 William H. Fike /s/ Donald P. Jacobs
Director December 21, 2001 Donald P. Jacobs /s/ Don DeFosset Director December 21, 2001

Don DeFosset /s/ Marvin B. Rosenberg Director December 21, 2001 Marvin
B. Rosenberg /s/ David A. Sachs Director December 21, 2001 David A. Sachs II-10

SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
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Westport, Connecticut, on December 21, 2001. TEREX CRANES, INC. By: /s/ Eric I Cohen

Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL
MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Ronald
M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: Signature Title Date --------- ----- ---- /s/ Fil Filipov President December 21, 2001
(Principal Executive Officer) Fil Filipov /s/ Joseph F. Apuzzo Vice President, Treasurer and December 21, 2001
Director (Principal Financial Joseph F. Apuzzo and Accounting Officer) /s/ Eric I Cohen Vice
President, Secretary and December 21, 2001 Director Eric I Cohen /s/ Ronald M. DeFeo Director
December 21, 2001 Ronald M. DeFeo II-11 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. KOEHRING
CRANES, INC. By: /s/ Eric I Cohen Name: Eric I Cohen Title: Vice President POWER
OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below
constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact
and agents with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange
Commission, granting said attorney-in-fact and agent, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of
the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated: Signature Title Date --------- ----- ---- /s/ Fil Filipov President December 21,
2001 (Principal Executive Officer) Fil Filipov /s/ Joseph F. Apuzzo Vice President, Treasurer and
December 21, 2001 Director (Principal Financial Joseph F. Apuzzo and Accounting Officer) /s/
Eric I Cohen Vice President, Secretary and December 21, 2001 Director Eric I Cohen /s/ Ronald
M. DeFeo Director December 21, 2001 Ronald M. DeFeo II-12 SIGNATURES Pursuant to the
requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21,
2001. TEREX-TELELECT, INC. By: /s/ Ronald M. DeFeo Name: Ronald M. DeFeo
Title: President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose
signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and
lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the

following persons in the capacities and on the dates indicated: Signature Title Date --------- ----- --—- /s/ Ronald M.
DeFeo President and Director December 21, 2001 (Principal Executive Officer) Ronald M.
DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001 (Principal Financial and
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Accounting Joseph F. Apuzzo Officer) /s/ Eric I Cohen Vice President and Secretary December 21, 2001

Eric I Cohen II-13 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as
amended, the Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. TEREX-RO CORPORATION By: /s/
Ronald M. DeFeo Name: Ronald M. DeFeo Title: President POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and
appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same
with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial and Joseph F. Apuzzo Accounting Officer) /s/ Eric I Cohen Vice President
and Secretary December 21, 2001 Eric I Cohen II-14 SIGNATURES Pursuant to the
requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21,
2001. TEREX PAVING, INC. By: /s/ Ronald M. DeFeo Name: Ronald M. DeFeo
Title: President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose
signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and
lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December
21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice
President-Finance December 21, 2001 (Principal Financial and Joseph F. Apuzzo Accounting
Officer) /s/ Eric I Cohen Vice President and Secretary December 21, 2001 Eric I Cohen II-15
SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Westport, Connecticut, on December 21, 2001. PAYHAULER CORP. By: /s/ Ronald M. DeFeo

Name: Ronald M. DeFeo Title: President POWER OF ATTORNEY KNOW ALL
MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Ronald
M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
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Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial and Joseph F. Apuzzo Accounting Officer) /s/ Eric I Cohen Vice President
and Secretary December 21, 2001 Eric I Cohen II-16 SIGNATURES Pursuant to the
requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21,
2001. O&K ORENSTEIN & KOPPEL, INC. By: /s/ Ronald M. DeFeo Name: Ronald
M. DeFeo Title: President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each
individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of
them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and agent, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to
be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration
Statement has been signed by the following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo

President and Director December 21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/
Joseph F. Apuzzo Vice President-Finance December 21, 2001 (Principal Financial Officer)
Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary December 21, 2001 Eric I Cohen

II-17 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Westport, Connecticut, on December 21, 2001. THE AMERICAN CRANE CORPORATION By: /s/ Ronald M.
DeFeo Name: Ronald M. DeFeo Title: Chairman POWER OF ATTORNEY KNOW
ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints
Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full
power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary
December 21, 2001 Eric I Cohen II-18 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. AMIDA
INDUSTRIES, INC. By: /s/ Eric I Cohen Name: Eric I Cohen Title: Senior Vice
President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose
signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and
lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
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following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December

21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice
President-Finance December 21, 2001 (Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I
Cohen Vice President and Secretary December 21, 2001 Eric I Cohen I1-19 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Westport,
Connecticut, on December 21, 2001. CEDARAPIDS, INC. By: /s/ Eric I Cohen Name:
Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each
individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of
them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and agent, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to
be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration
Statement has been signed by the following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo

President and Director December 21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/
Joseph F. Apuzzo Vice President-Finance December 21, 2001 (Principal Financial Officer)
Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary December 21, 2001 Eric I Cohen

I1-20 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Westport, Connecticut, on December 21, 2001. STANDARD HAVENS, INC. By: /s/ Eric I Cohen

Name: Eric I Cohen Title: Senior Vice President POWER OF ATTORNEY KNOW
ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints
Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full
power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary
December 21, 2001 Eric I Cohen II-21 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. STANDARD
HAVENS PRODUCTS, INC. By: /s/ Eric I Cohen Name: Eric I Cohen Title: Vice
President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose
signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and
lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
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to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December

21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice
President-Finance December 21, 2001 (Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I
Cohen Vice President and Secretary December 21, 2001 Eric I Cohen I1-22 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Westport,
Connecticut, on December 21, 2001. BL PEGSON USA, INC. By: /s/ Eric I Cohen
Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS,
that each individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or
either of them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for
him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all
documents in connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and
agent, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal Executive
Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001
(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary December 21, 2001

Eric I Cohen II-23 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as
amended, the Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. BENFORD AMERICA, INC. By: /s/
Eric I Cohen Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and
appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same
with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary
December 21, 2001 Eric I Cohen II-24 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. COLEMAN
ENGINEERING, INC. By: /s/ Eric I Cohen Name: Eric I Cohen Title: Vice President
POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears
below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful
attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,

Explanation of Responses: 25



Edgar Filing: SYNAPTICS Inc - Form 4

or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December

21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice
President-Finance December 21, 2001 (Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I
Cohen Vice President and Secretary December 21, 2001 Eric I Cohen II-25 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Westport,
Connecticut, on December 21, 2001. FINLAY HYDRASCREEN USA, INC. By: /s/ Eric I Cohen

Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL
MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Ronald
M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary
December 21, 2001 Eric I Cohen II-26 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001.
EARTHKING, INC. By: /s/ Eric I Cohen Name: Eric I Cohen Title: Secretary POWER
OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below
constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact
and agents with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange
Commission, granting said attorney-in-fact and agent, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of
the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated: /s/ Christian Ragot President December 21, 2001 (Principal
Executive Officer) Christian Ragot /s/ Eric I Cohen Secretary and Director December 21, 2001
Eric I Cohen II-27 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the
Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Westport, Connecticut, on December 21, 2001. POWERSCREEN HOLDINGS USA INC. By: /s/ Eric |
Cohen Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW
ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints
Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full
power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
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substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President and Secretary
December 21, 2001 Eric I Cohen II-28 SIGNATURES Pursuant to the requirements of the
Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001.
POWERSCREEN INTERNATIONAL LLC By: Powerscreen North America Inc., as Managing Member By: /s/ Eric
I Cohen Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW
ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints
Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full
power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons of the Managing member in
the capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001

(Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance
December 21, 2001 (Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice
President, Secretary December 21, 2001 and Director Eric I Cohen II-29 SIGNATURES Pursuant
to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on
December 21, 2001. POWERSCREEN NORTH AMERICA INC. By: /s/ Eric I Cohen
Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS,
that each individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or
either of them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for
him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all
documents in connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and
agent, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal Executive
Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001
(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President, Secretary December 21, 2001

and Director Eric I Cohen II-30 SIGNATURES Pursuant to the requirements of the Securities Act
of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. POWERSCREEN USA
LLC By: Powerscreen Holdings USA Inc., as Managing Member By: /s/ Eric I Cohen
Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS,
that each individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or
either of them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for
him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all
documents in connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and
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agent, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed by the following persons of the Managing Member in the
capacities and on the dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001

(Principal Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance
December 21, 2001 (Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice
President, Secretary December 21, 2001 and Director Eric I Cohen II-31 SIGNATURES Pursuant
to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on
December 21, 2001. ROYER INDUSTRIES, INC. By: /s/ Eric I Cohen Name: Eric I
Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each
individual whose signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of
them, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and agent, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or cause to
be done by virtue hereof. Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration
Statement has been signed by the following persons in the capacities and on the dates indicated: /s/ Ronald M. DeFeo

President and Director December 21, 2001 (Principal Executive Officer) Ronald M. DeFeo /s/
Joseph F. Apuzzo Vice President-Finance December 21, 2001 (Principal Financial Officer)
Joseph F. Apuzzo /s/ Eric I Cohen Vice President, Secretary December 21, 2001 and Director

Eric I Cohen II-32 SIGNATURES Pursuant to the requirements of the Securities Act of 1933, as amended, the
Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Westport, Connecticut, on December 21, 2001. TEREX BARTELL, INC. By: /s/ Eric I Cohen

Name: Eric I Cohen Title: Vice President POWER OF ATTORNEY KNOW ALL
MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Ronald
M. DeFeo and Eric I Cohen, or either of them, as his true and lawful attorneys-in-fact and agents with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act of
1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated: /s/ Ronald M. DeFeo President and Director December 21, 2001 (Principal
Executive Officer) Ronald M. DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001

(Principal Financial Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President, Secretary
December 21, 2001 and Director Eric I Cohen II-33 SIGNATURES Pursuant to the requirements
of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in Westport, Connecticut, on December 21, 2001. CMI
TEREX CORPORATION By: /s/ Eric I Cohen Name: Eric I Cohen Title: Vice
President POWER OF ATTORNEY KNOW ALL MEN BY THESE PRESENTS, that each individual whose
signature appears below constitutes and appoints Ronald M. DeFeo and Eric I Cohen, or either of them, as his true and
lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
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Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the

following persons in the capacities and on the dates indicated: Signature Title Date --------- ----- --—- /s/ Ronald M.
DeFeo President and Director December 21, 2001 (Principal Executive Officer) Ronald M.

DeFeo /s/ Joseph F. Apuzzo Vice President-Finance December 21, 2001 (Principal Financial
Officer) Joseph F. Apuzzo /s/ Eric I Cohen Vice President, Secretary December 21, 2001 and

Director Eric I Cohen II-34
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