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The information in this preliminary prospectus supplement and the accompanying prospectus relates to an effective
registration statement under the Securities Act of 1933, but is not complete and may be changed.

PRELIMINARY PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED NOVEMBER 1, 2012

(Dated November 7, 2012)

$ 000,000

% Senior Notes due 2021

We are offering $ million aggregate principal amount of our % Senior Notes due 2021 (the notes ). We will
pay interest on the notes semi-annually in arrears on each and , commencing on ,2013. The
notes will mature on , 2021. We may redeem the notes, in whole or in part, on or after November , 2016, at

the redemption prices set forth in this prospectus supplement. Prior to November , 2016, we may redeem the notes, in
whole or in part, at a price equal to 100% of the principal amount thereof plus a make-whole premium set forth in this
prospectus supplement. In addition, prior to November , 2015, we may redeem up to 35% of the notes from the
proceeds of certain equity offerings.

The notes will be our senior unsecured obligations and will rank equally in right of payment with certain of our
existing and future senior unsecured indebtedness. The notes will be senior in right of payment to any subordinated
indebtedness. The notes will be effectively junior to all of our secured indebtedness, to the extent of the value of the
assets securing such debt. The notes will be fully and unconditionally guaranteed, jointly and severally, on a senior
unsecured basis by certain of our existing and future wholly-owned domestic subsidiaries. The notes will be
structurally subordinated to indebtedness and other liabilities of our non-guarantor subsidiaries. See Description of the
Notes for a complete description of the terms of the notes.
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The notes are new securities, and there is currently no established market for the notes. Accordingly, we cannot assure
you as to the development or liquidity of any market for the notes. We do not intend to apply for a listing of the notes
on any securities exchange.

Concurrently with the offering of the notes, our European indirect wholly-owned subsidiary, Terex International
Financial Services Company, is expected to issue € million aggregate principal amount of senior notes due
2021 through a private placement (the “ Euro Notes ”. The offering of the Euro Notes (the Concurrent Offering ) will not
be registered under the U.S. Securities Act of 1933, as amended (the Securities Act ), or the securities laws of any
other jurisdiction. Unless they are registered, the Euro Notes may be offered only in transactions that are exempt from
registration under the Securities Act or the securities laws of any other jurisdiction. Accordingly, Terex International
Financial Services Company intends to offer the Euro Notes in the United States only to qualified institutional buyers
under Rule 144 A of the Securities Act or outside the United States to non-U.S. persons in compliance with Regulation
S under the Securities Act. A separate confidential offering circular for the Euro Notes will be made available to such
eligible persons. The Euro Notes will be the senior unsecured obligations of Terex International Financial Services
Company and will be fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by us
and our existing and future wholly-owned domestic subsidiaries who guarantee these notes. Terex International
Financial Services Company is not guaranteeing these notes. This description and the other information in this
prospectus supplement regarding the Concurrent Offering are included in this prospectus supplement solely for
informational purposes. Nothing in this prospectus supplement should be construed as an offer to sell, or the
solicitation of an offer to buy, the Euro Notes.

Although the actual aggregate principal amount of (i) the notes offered hereby and (ii) the Euro Notes to be offered
concurrently with this offering has not yet been determined due to market conditions, the aggregate principal amount
of senior notes to be issued in this offering and the Concurrent Offering is expected to total $850.0 million.

The net proceeds from the issuance and sale of the notes will be approximately $ million, after deducting the
underwriting discount and our estimated expenses for the offering. We intend to use the net proceeds from this
offering, together with the net proceeds from the Concurrent Offering or funds from other Terex subsidiaries that are
loaned the proceeds from the Concurrent Offering and cash on hand, to fund the Tender Offer and Consent
Solicitation for all of our outstanding 8.0% senior subordinated notes due 2017 (the 2017 Notes ) and to pay related
fees and expenses, and accrued interest. If any or all of the 2017 Notes are not purchased in the Tender Offer, we
intend to use a portion of such amounts to fund the redemption, defeasance or discharge of any and all of the then
outstanding 2017 Notes in accordance with the indenture governing such notes. This offering of the notes is not
contingent on the closing of the Tender Offer. Any remaining proceeds from this offering will be used for general
corporate purposes.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
Investing in the notes involves risks. See Risk Factors in our Annual Report on Form 10-K for the year ended

December 31, 2011, as well as the additional risk factors contained in this prospectus supplement beginning on
page S-15.

Price to Underwriting Proceeds to
Discounts and
Public(1) Commissions Terex
Per Note % % %
Total $ $ $



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

(1) Plus accrued interest, if any, from November , 2012, if settlement occurs after that date.

Delivery of the notes will be made to purchasers on or about November , 2012.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

Joint Book-Running Managers
Credit Suisse Goldman, Sachs & Co. RBS UBS Investment Bank
Lead Manager
COMMERZBANK
Co-Managers

Barclays Credit Agricole CIB HSBC Morgan Stanley

The date of this prospectus supplement is , 2012
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You should carefully read this prospectus supplement, the accompanying prospectus and any free writing prospectus
delivered in connection with this offering. In making your investment decision, you should rely only on the
information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
any free writing prospectus delivered in connection with this offering. We and the underwriters have not authorized
anyone to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it. We are offering to sell, and seeking offers to buy, the notes only in jurisdictions where such
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offers and sales are permitted. The information contained in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of this prospectus supplement or the date of the accompanying prospectus
and the information in the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of those respective documents, regardless of the time of delivery of this
prospectus supplement and the accompanying prospectus or of any sale of the notes. If the information varies between
this prospectus supplement and the accompanying prospectus, the information in this prospectus supplement
supersedes the information in the accompanying prospectus.

This prospectus supplement and the accompanying prospectus are part of a shelf registration statement that we have
filed with the Securities and Exchange Commission, or the SEC. By using a shelf registration statement, we may sell
any combination of the securities described in the accompanying prospectus from time to time and in one or more
offerings. Before purchasing any notes, you should carefully read both this prospectus supplement and the
accompanying prospectus, together with the documents incorporated by reference in this prospectus supplement and
the accompanying prospectus, and the additional information described under the heading Incorporation of
Documents by Reference.

We expect that delivery of the notes will be made against payment therefor on or about the closing date specified on

the cover page of this prospectus supplement, which will be the business day following the date of pricing
of the notes (this settlement cycle being referred to as T+ ). You should note that trading of notes on the date of
pricing or the next succeeding business days may be affected by the T+ settlement. See

Underwriting for more information.
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Forward-Looking Statements

This prospectus supplement, including the sections entitled Summary and Risk Factors, and the accompanying
prospectus, including the documents incorporated therein by reference, may include forward-looking statements
(within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934)
regarding future events or our future financial performance that involve certain contingencies and uncertainties. In
addition, when included in this prospectus supplement, the accompanying prospectus or any documents incorporated
herein by reference, the words may, expects, should, intends, anticipates, believes, plans, projects,
negatives thereof and analogous or similar expressions are intended to identify forward-looking statements. However,
the absence of these words does not mean that the statement is not forward-looking. We have based these
forward-looking statements on current expectations and projections about future events. These statements are not
guarantees of future performance. Such statements are inherently subject to a variety of risks and uncertainties that
could cause actual results to differ materially from those reflected in such forward-looking statements. Such risks and
uncertainties, many of which are beyond our control, include, among others:

our business is cyclical and weak general economic conditions affect the sales of our products and financial results;

our ability to successfully integrate acquired businesses, including the recent acquisition of Demag Cranes AG;

our ability to access the capital markets to raise funds and provide liquidity;

our business is sensitive to government spending;

our business is very competitive and is affected by our cost structure, pricing, product initiatives and other actions
taken by competitors;

we have suffered losses from operations in the past and may suffer further losses from operations;

a material disruption to one of our significant facilities;

est
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our retention of key management personnel;

the financial condition of suppliers and customers, and their continued access to capital;

our providing financing and credit support for some of our customers;

we may experience losses in excess of recorded reserves;

the carrying value of our goodwill and other indefinite-lived intangible assets could become impaired;

our ability to obtain parts and components from suppliers on a timely basis at competitive prices;

our ability to timely manufacture and deliver products to customers;

the need to comply with restrictive covenants contained in our debt agreements;

our ability to generate sufficient cash flow to service our debt obligations and operate our business;

our business is global and subject to changes in exchange rates between currencies, regional economic conditions and
trade restrictions;

our operations are subject to a number of potential risks, including changing regulatory environments, the Foreign
Corrupt Practices Act and other similar laws, and political instability;

possible work stoppages and other labor matters;

compliance with changing laws and regulations, particularly environmental and tax laws and regulations;
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litigation, product liability claims, patent claims, class action lawsuits and other liabilities;

our ability to comply with an injunction and related obligations resulting from the settlement of an investigation by the
SEC;

our implementation of a global enterprise system and its performance; and

other factors, including those identified under the caption Risk Factors.

Actual events or our actual future results may differ materially from any forward-looking statement due to these and
other risks, uncertainties and significant factors. The forward-looking statements contained in this prospectus
supplement speak only as of the date of this prospectus supplement and the forward-looking statements contained in
the documents incorporated herein by reference speak only as of the date of the respective documents. We expressly
disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement
contained or incorporated by reference in this prospectus supplement to reflect any change in our expectations with
regard thereto or any change in events, conditions or circumstances on which any such statement is based.




Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

SUMMARY

This summary highlights some of the information contained elsewhere in or incorporated by reference in this
prospectus supplement. It is not complete and may not contain all of the information that you may want to consider.
You should read carefully the more detailed information set forth under Risk Factors and the other information
included or incorporated by reference in this prospectus supplement and the accompanying prospectus. Except where
the context indicates otherwise, the terms we, us, our, the Company and Terex refer only to Terex
Corporation and not to its subsidiaries.

Our Company

Terex is a diversified global equipment manufacturer of a variety of capital goods machinery products. We are
focused on delivering reliable, customer-driven solutions for a wide range of commercial applications, including the
construction, infrastructure, quarrying, mining, manufacturing, shipping, transportation, refining, energy and utility
industries. Our mission is to provide solutions to our machinery and industrial product customers that yield superior
productivity and return on investment.

We have realized significant growth since our incorporation in 1986, achieving net sales of $6.5 billion in 2011. For
the 12 months ended September 30, 2012, which includes the results of Demag Cranes AG, we had net sales of $7.6
billion, income from operations of $401.8 million and Adjusted EBITDA of $631.7 million. Much of our growth has
been accomplished through acquisitions and we have demonstrated our ability to successfully integrate acquired
businesses.

As we have expanded our operations, our business has become increasingly international in scope, with our products
manufactured in North and South America, Europe, Australia and Asia and sold worldwide. We continue to focus on
expanding our business globally, with an increased emphasis on developing markets such as China, India, Brazil,
Russia and the Middle East. Approximately 30% of our net sales were to developing markets in 2011.

We report in five business segments: (i) Aerial Work Platforms; (ii) Construction; (iii) Cranes; (iv) Material Handling
& Port Solutions; and (v) Materials Processing.

Aerial Work Platforms

Our Aerial Work Platforms ( AWP ) segment designs, manufactures, refurbishes, services and markets aerial work
platform equipment, telehandlers, light towers, bridge inspection equipment and utility equipment. Products include
portable material lifts, portable aerial work platforms, trailer-mounted articulating booms, self-propelled articulating
and telescopic booms, scissor lifts, telehandlers, trailer-mounted light towers, bridge inspection equipment and utility
equipment (including truck-mounted digger derricks, auger drills, aerial devices and cable placers) as well as their
related components and replacement parts. Customers use these products to construct and maintain industrial,
commercial and residential buildings and facilities, construct and maintain utility and telecommunication lines, trim
trees, in construction and foundation drilling applications and for other commercial operations, as well as in a wide
range of infrastructure projects. We market aerial work platform products principally under the Terex® and Genie®
brand names.

Construction
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Our Construction segment designs, manufactures and markets three primary categories of construction equipment and
their related components and replacement parts:

Heavy construction equipment, including off-highway trucks and material handlers;

Compact construction equipment, including loader backhoes, compaction equipment, mini and midi excavators, site
dumpers, compact track loaders, skid steer loaders, wheel loaders and tunneling equipment; and

Roadbuilding equipment, including asphalt and concrete equipment (including pavers, transfer devices, plants, mixers,
reclaimers/stabilizers, placers and cold planers) and landfill compactors.

Customers use these products in construction and infrastructure projects, in building roads and bridges, in quarrying
and mining operations and for material handling applications. We market our Construction products principally under
the Terex® brand name, and for certain products, the Terex® name in conjunction with certain historic brand names.

Cranes

Our Cranes segment designs, manufactures, services and markets mobile telescopic cranes, tower cranes, lattice boom
crawler cranes, lattice boom truck cranes and truck-mounted cranes (boom trucks), as well as their related replacement
parts and components. These products are used primarily for construction, repair and maintenance of commercial
buildings, manufacturing facilities and infrastructure projects. We market our Cranes products principally under the
Terex® brand name.

S-1
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Material Handling & Port Solutions

Our Material Handling & Port Solutions ( MHPS ) segment designs, manufactures, refurbishes, services and markets
industrial cranes, including standard cranes, process cranes, rope and chain hoists, electric motors, light crane systems
and crane components, as well as a diverse portfolio of port and rail equipment, including mobile harbor cranes,
straddle and sprinter carriers, gantry cranes, ship-to-shore cranes, reach stackers, empty container handlers, full
container handlers, general cargo lift trucks, automated stacking cranes, automated guided vehicles and terminal
automation technology, including software as well as their related replacement parts and components. Customers use
these products for material handling at manufacturing and port and rail facilities. Our MHPS segment also operates an
extensive global sales and service network. We market our MHPS products under the Terex®, Demag® and
Gottwald® brand names.

Materials Processing

Our Materials Processing ( MP ) segment designs, manufactures and markets materials processing equipment,
including crushers, washing systems, screens, apron feeders, chippers and related components and replacement parts.
Construction, quarrying, mining, recycling, landscaping and government customers use our MP products in
construction, recycling, landscaping and infrastructure projects, as well as various quarrying and mining applications.
We market our MP products principally under the Terex® and Powerscreen® brand names and the Terex® name in
conjunction with certain historic brand names.

Other

We also assist customers in their rental, leasing and acquisition of our products through Terex Financial Services

( TES ). TFS utilizes its equipment and financial leasing experience to provide a variety of financing solutions to our
customers when they purchase or lease our equipment.

Competitive Strengths

We believe the following key competitive strengths, together with our business strategy have contributed to our
success and provide us with the flexibility and capability to achieve our goals:

Diversified and Balanced Revenue Base

Our business is highly diversified by business segment and geography. For the three months ended September 30,
2012, our net sales break down as follows:

By business segment By geography

11
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In addition, we have broad exposure to global end markets including non-residential construction, infrastructure,
roadbuilding, port solutions, material handling, general manufacturing, as well as other end markets.

Leading Positions in Markets Across Business Platforms

We maintain leading market positions in many of our product segments. Over 75% of net sales in 2011 were
generated in product segments where Terex is a leader. Our product markets are often characterized by high
fragmentation with fewer well-capitalized competitors, thereby enabling us to differentiate ourselves through our
scale, diverse product offering and breadth of services. Additionally, in many markets we compete with smaller niche
participants or with industrial conglomerates in certain product lines that are not the primary focus of such
conglomerates, resulting in less direct competition with larger global equipment competitors.

Global Scale with Exposure to Developing Markets

Given our global scale, we benefit from growth in markets outside of the United States and Canada, with sales in these
markets accounting for approximately 67% of our net sales in 2011. Developing markets such as China, India, Brazil,
Russia and the Middle East have become an increased focus for us as we look to benefit from continued growth in
those geographies. In 2011, we generated approximately 30% of our net sales from developing markets. While no
market is immune to the effects of global financial and economic turmoil, we believe that these developing markets
will offer growth opportunities in the infrastructure and non-residential construction spending, increasing demand for
our products.

Favorably Positioned for Continued Improvement in 2013

Several of Terex s end markets are showing signs of market recovery, led most noticeably by the North American
equipment rental channel and its impact on our AWP segment. Our customers fleet utilization levels have continued to
increase and we do believe there are some early signs of fleet growth in North America. The AWP segment

represented 27% of our net sales in 2011 and in the first nine months of 2012 generated an operating margin of 11.3%
as compared to an operating margin of 4.6% in the comparable prior year period. Overall, we remain optimistic that

the end markets for many of our products will continue to improve. The continuing strength in many of our markets,
including the energy end market, combined with our persistent focus on margin improvement, cash generation, and

the integration of our MHPS segment, provide us with continued confidence for favorable long term growth and
profitability.

Drive for Operational Excellence

Driving operating excellence across the entire value chain is vital to our delivering high quality, reliable products on
time and at a low cost to our customers. Our operational principles are based on the Terex Business System ( TBS ).
TBS is the framework around which we are building our capabilities as a superb operating company to achieve our
long-term goals. Founded on lean concepts, TBS is a set of guiding principles and business processes that collectively
define who we are and how we do what we do. TBS is our playbook to deliver our customer, team member and
financial goals. It aligns us globally with repeatable, teachable processes that harness the full potential of our team
members. TBS is not the business strategy; it supports the business strategy. We anticipate that TBS will provide us a
competitive advantage through the use of customer-centric tools that continually enhance customer responsiveness
and eliminate waste.

Proven Ability to Identify and Integrate Acquisitions

13
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We have a history of successfully identifying and integrating acquisitions and continue to selectively consider
acquisitions that meet our criteria, while maintaining our highly selective approach to acquisition opportunities. Over
the last ten years, we have identified and successfully integrated over 25 acquisitions. We believe our scale,
diversification and integration expertise allow us to consummate acquisitions resulting in synergies, solid returns on
invested capital and free cash flow generation.

The Demag Acquisition

On August 16, 2011, we acquired approximately 81% of the shares of Demag Cranes AG at a price of €45.50 per share,
for total cash consideration of approximately $1.1 billion, bringing our ownership to 82%. Demag Cranes AG is active
in developing, planning, producing, distributing, and marketing industrial cranes and hoists and port technology, as
well as providing services in these areas. Demag Cranes AG s business is highly complementary to our existing
business both in terms of product and geographical fit. The acquisition of Demag Cranes AG is consistent with our
strategy to expand our position as a globally active manufacturer of machinery and industrial products in niche market
segments.

S-3
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In January 2012, we entered into a Domination and Profit and Loss Transfer Agreement (the DPLA ) with Demag
Cranes AG. The DPLA was approved by the Demag Cranes AG shareholders on March 16, 2012 and became

effective following registration of the DPLA in the commercial register on April 18, 2012. Upon demand from outside
shareholders of Demag Cranes AG, we will acquire their shares in return for €45.52 per share, or up to approximately
€174 million in the aggregate. Any outside shareholders of Demag Cranes AG that choose not to sell their shares to us
will receive an annual guaranteed payment in the gross amount of €3.33 per share (€3.04 net per share). As of September
30, 2012, approximately 57,000 shares have been tendered and we have paid approximately €2.6 million related to

these tendered shares. We expect annual dividends to minority shareholders of Demag Cranes AG to be approximately
€11.5 million.

The DPLA is a binding agreement. However, noncontrolling interest shareholders of Demag Cranes AG initiated
appraisal proceedings in the German court system that challenges the fair value determination of the €45.52 tender
price and €3.33 annual guaranteed payment. If a higher price is determined, the additional obligation would be recorded
as an adjustment directly to additional paid in capital with a corresponding increase to the Company’s DPLA
obligation. Until the appraisal proceedings are completed and for a two month period thereafter, noncontrolling

interest shareholders who do not tender their shares shall receive the annual guaranteed payment and retain their right
to tender their shares to the Company. Following the completion of the two month period after the appraisal
proceedings are completed, noncontrolling interest shareholders who do not tender shall continue to receive the annual
guaranteed payments but will no longer have the right to tender their shares to the Company.

For more information, please refer to Note H Acquisitions and Note O Stockholders Equity to the unaudited
condensed consolidated financial statements contained in Terex s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2012, as filed with the SEC on October 29, 2012 and incorporated by reference in this prospectus
supplement.

Concurrent Euro Note Offering by Terex International Financial Services Company

Concurrently with the offering of the notes, our European indirect wholly-owned subsidiary, Terex International
Financial Services Company, is expected to issue €  million aggregate principal amount of senior notes due 2021
(the Euro Notes ). The offering of the Euro Notes will not be registered under the Securities Act or the securities laws
of any other jurisdiction. Unless they are registered, the Euro Notes may be offered only in transactions that are
exempt from registration under the Securities Act or the securities laws of any other jurisdiction. Accordingly, Terex
International Financial Services Company intends to offer the Euro Notes in the United States only to qualified
institutional buyers under Rule 144 A of the Securities Act or outside the United States to non-U.S. persons in
compliance with Regulation S under the Securities Act. A separate confidential offering circular for the Euro Notes
will be made available to such eligible persons. The Euro Notes will be the senior unsecured obligations of Terex
International Financial Services Company and will be fully and unconditionally guaranteed, jointly and severally, on a
senior unsecured basis by us and our existing and future wholly-owned domestic subsidiaries who guarantee these
notes. Terex International Financial Services Company will not guarantee the notes offered hereby. This description
and the other information in this prospectus supplement regarding the Concurrent Offering of the Euro Notes are
included in this prospectus supplement solely for informational purposes. Nothing in this prospectus supplement
should be construed as an offer to sell, or the solicitation of an offer to buy, the Euro Notes. We expect to use the net
proceeds from the Euro Notes offering or funds from other Terex subsidiaries that are loaned the proceeds from the
Euro Notes offering, together with the net proceeds from this offering and cash on hand, to fund the Tender Offer and
Consent Solicitation for the 2017 Notes and to pay related fees and expenses and accrued interest, as more fully
described under Use of Proceeds.

Concurrent Tender Offer and Consent Solicitation for 8.0% Senior Subordinated Notes due 2017
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Concurrently with this notes offering, we commenced a cash tender offer (the Tender Offer ) for any and all of our
outstanding 8.0% senior subordinated notes due 2017 (the “2017 Notes™) and a consent solicitation (the “Consent
Solicitation”) from holders of the 2017 Notes to amend the 2017 Notes and the related indenture. We anticipate that the
Tender Offer will expire on December 6, 2012, unless we choose to extend that date (the Expiration Time ).

Upon the terms and subject to the conditions of the Tender Offer and the Consent Solicitation, we will pay the

following consideration in connection with the Tender Offer (the Tender Offer Consideration ) and consent payment in
connection with the Consent Solicitation (the Consent Payment ) to holders of the 2017 Notes. We will pay the Tender
Offer Consideration for each $1,000 principal amount of 2017 Notes validly tendered and not properly withdrawn
pursuant to the Tender Offer equal to $1,013.75. In connection with the Consent Solicitation, each holder who validly
consents to the proposed amendments on or prior to 5:00 p.m. on November 21, 2012 (or the date or time as extended

by us, the “Consent Date ) and does not validly revoke such consent shall be entitled to receive a Consent Payment in
cash, subject to the terms and conditions set forth in the offer documents. The amount of the Consent Payment for

each $1,000 principal amount of 2017 Notes will be $30.00. Holders tendering after the Consent Date will only be
eligible to receive the Tender Offer Consideration and not the Consent Payment. In addition, holders who validly

tender their 2017 Notes into the Tender Offer will receive accrued and unpaid interest to, but not including, the date of
payment for the 2017 Notes. The initial settlement date for the 2017 Notes tendered on or prior to the Consent Date

will be a business day we choose promptly following both the Consent Date and the satisfaction or waiver of the
conditions to consummation of the Tender Offer and the Consent

S-4
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Solicitation, and is expected to be November 26, 2012. The final settlement date for the Tender Offer will be promptly
after the Expiration Time, and is expected to be December 7, 2012, the next business day following the Expiration
Time. If the Tender Offer is consummated, we currently intend to redeem any 2017 Notes not tendered and accepted
for purchase in accordance with the indenture governing such notes. This prospectus supplement shall not constitute
an offer to purchase, a solicitation of an acceptance of the Tender Offer or a notice of redemption for any of the 2017
Notes.

We intend to use proceeds from this offering, together with the proceeds from the Concurrent Offering or funds from
other Terex subsidiaries that are loaned the proceeds from the offering of the Euro Notes and cash on hand, to fund the
Tender Offer and Consent Solicitation for the 2017 Notes and to pay related fees and expenses and accrued interest.
This offering of the notes is not contingent on the closing of the Tender Offer and Consent Solicitation. Credit Suisse
Securities (USA) LLC, one of the underwriters in this offering, is the dealer manager for the Tender Offer and the
solicitation agent for the Consent Solicitation and certain of the underwriters or their affiliates may hold the 2017
Notes, which they may elect to tender in the Tender Offer and thereby receive a portion of the net proceeds from this
offering. See Use of Proceeds and Underwriting.

Retirement of Terex s Senior Vice President and Chief Financial Officer

On October 22, 2012, we announced that Philip C. Widman will be retiring as our Senior Vice President and Chief
Financial Officer. We and Mr. Widman have entered into a Transition and Retirement Agreement dated October 19,
2012, pursuant to which Mr. Widman will retire effective March 31, 2013, or such other date that we request,
provided that such date will in no event be later than June 30, 2013 (the Retirement Date ). We plan to have Mr.
Widman continue as our Chief Financial Officer through the Retirement Date to oversee the year-end accounting close
and annual audit process, the filing of our Annual Report on Form 10-K for the year ended December 31, 2012 and to
facilitate an orderly transition of his responsibilities. We have initiated a search to identify a Chief Financial Officer
and expect to conclude the search process expeditiously.

Other Information

Our principal executive offices are located at 200 Nyala Farm Road, Westport, Connecticut 06880, and our telephone
number is (203) 222-7170. Terex s website is located at www.terex.com. Terex s website and the information contained
on its website is not part of this prospectus supplement, and you should rely only on the information contained in this
prospectus supplement and accompanying prospectus (including documents incorporated by reference herein) when
making a decision as to whether to invest in the notes.

S-5
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not

contain all of the information that may be important to you. For a more complete understanding of the notes, you

should read the section of this prospectus supplement entitled Description of the Notes. For purposes of this

summary and the Description of the Notes, references to the Company, Terex, issuer, we, our and
us refer only to Terex and not to its subsidiaries.

Issuer Terex Corporation.

Securities Offered $  million aggregate principal amount of % Senior Notes due
2021.

Maturity , 2021.

Issue Price %, plus accrued interest, if any, from ,2012.

Interest Payment Dates We will pay interest on the notes semi-annually on and

of each year, beginning ,2013.
Ranking The notes:

will be our senior unsecured obligations;

will rank equally in right of payment with all of our existing and future
senior indebtedness, but will be effectively junior to all of our existing
and future secured indebtedness, to the extent of the value of the
collateral securing such indebtedness;

will be senior in right of payment to all of our existing and future
subordinated indebtedness;

will be fully and unconditionally guaranteed on a senior unsecured basis
by the guarantors and are subject to release in specified circumstances
upon the occurrence of certain customary conditions; and
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will be structurally subordinated to indebtedness and other liabilities of
our non-guarantor subsidiaries.

The guarantee of each guarantor:

will be a general unsecured obligation of such guarantor;

will rank equally in right of payment with all existing and future senior
indebtedness of such guarantor, but will be effectively junior to all
existing and future secured indebtedness of such guarantor, to the extent
of the value of the collateral securing such indebtedness;

will be senior in right of payment to all existing and future subordinated
indebtedness of such guarantor.

As of September 30, 2012, on a pro forma basis giving effect to this
offering of the notes and the Concurrent Offering and the use of
proceeds thereof, Terex and its subsidiaries would have had the
following indebtedness outstanding: (1) $1.9 billion of senior
indebtedness of Terex and/or the guarantors, all of which would either
be the notes or related guarantees thereof or would be pari passu in right
of payment to the notes and related guarantees and which includes
$324.0 million of guarantees of indebtedness of non-guarantors and
which also includes $715.9 million of secured indebtedness which
would be senior to the notes and related guarantees as to the value of
the collateral which secure such indebtedness, (2) $107.5 million of
indebtedness which would be subordinated in right of payment to the
notes and guarantees offered hereby and (3) $358.6 million of
indebtedness of non-guarantor subsidiaries which would be effectively
senior to the notes and guarantees offered hereby and which includes
$324.0 million of indebtedness which is guaranteed by Terex and/or the
guarantors of the notes.

S-6

19



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

Optional Redemption by Us

Optional Redemption after Equity Offerings

Change of Control

Covenants

We may redeem some or all of the notes at any time prior to

November , 2016, at a price equal to 100% of the principal amount

plus accrued and unpaid interest, if any, to the redemption date and a
make-whole premium. At any time on or after November , 2016

(which may be more than once), we can choose to redeem some or all

of the notes at certain specified prices plus accrued interest. See
Description of the Notes Optional Redemption.

At any time (which may be more than once) before November , 2015,
we can choose to redeem up to 35% of the outstanding notes with an
amount equal to amounts we raise in certain equity offerings, as long as
we pay % of the principal amount of the notes plus accrued interest
and at least 65% of the notes originally issued remain outstanding
afterwards. See Description of the Notes Optional Redemption.
Upon a change of control, each holder may require us to repurchase all
or a portion of the notes at a purchase price of 101% of their principal
amount plus accrued interest, if any, to the date of purchase. See
Description of the Notes Change of Control.
The indenture governing the notes will contain covenants that, among

other things, limit our ability and the ability of certain of our
subsidiaries to:

incur or guarantee additional indebtedness;

pay dividends or make other restricted payments;

make certain investments;

permit payment or dividend restrictions on certain of our subsidiaries;

transfer and sell assets;

create or incur certain liens;
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engage in certain transactions with affiliates;

sell stock of subsidiaries; and

consolidate or merge or sell all or substantially all of our assets and the
assets of our subsidiaries.

In addition, we will be obligated to offer to repurchase the notes at a
price of 100% of their principal amount plus accrued interest to the date
of repurchase in the event of certain asset sales.

These restrictions and prohibitions are subject to a number of important
qualifications and exceptions. See Description of the Notes Certain
Covenants. The covenants will be suspended during any period of time
that the notes have investment grade ratings.

Subject to certain exceptions, the limitation on our ability to make
certain dividends and distributions is based on a calculation of our net
income, equity issuances and other items since March 31, 1998, rather
than since the date of this offering. As of September 30, 2012, we
would have had the capacity to make certain payments, including
dividends, in excess of $1.1 billion (which is available only upon
achievement of a minimum cash flow coverage test and which we
currently meet) under the indenture that governs the notes offered
hereby. See Description of the Notes Certain Covenants.

Guarantees The notes will initially be guaranteed on a senior unsecured basis by
certain of our existing and future wholly-owned domestic subsidiaries.
See Description of the Notes Certain Covenants Future Subsidiary
Guarantors.

S-7
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We intend to use the net proceeds from this offering, together with the
net proceeds from the Concurrent Offering, or funds from other Terex
subsidiaries that are loaned the proceeds of the offering of the Euro
Notes and cash on hand, to fund the Tender Offer and Consent
Solicitation for the 2017 Notes and to pay related fees and expenses and
accrued interest. If any or all of the 2017 Notes are not purchased in the
Tender Offer, we intend to use a portion of such amounts to fund the
redemption, defeasance or discharge of any and all of the then
outstanding 2017 Notes in accordance with the indenture governing
such notes. The offering of the notes is not contingent on the closing of
the Tender Offer. Any remaining proceeds from this offering will be
used for general corporate purposes.

The notes will be new securities for which there is currently no existing
market. Although the underwriters have informed us that they intend to
make a market in the notes, they are not obligated to do so and the
underwriters may discontinue any market-making at any time without
notice. Accordingly, we cannot assure you that a liquid market for the
notes will develop or be maintained.

HSBC Bank USA, National Association.

The notes will initially be issued in book-entry form through the
facilities of DTC and Euroclear. Such notes will be issued in the form
of one or more permanent global notes.

Your investment in the notes will involve certain risks. See Risk
Factors and other information included and incorporated by reference in
this prospectus supplement for a discussion of the factors you should
consider carefully before deciding to invest.

For more complete information about the notes, see the Description of the Notes section of this prospectus

supplement.

S-8
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Summary Consolidated Historical Financial Data

The following table sets forth our summary historical consolidated financial data as of and for the nine months ended
September 30, 2012 and 2011, and as of and for each of the five fiscal years in the five-year period ended December
31, 2011. The summary historical consolidated financial data as of and for each of the five fiscal years in the five-year
period ended December 31, 2011 have been derived from our audited historical consolidated financial statements and
related notes as presented in our Current Report on Form 8-K, as filed with the SEC on November 1, 2012 and
incorporated by reference in this prospectus supplement. The summary historical consolidated financial data as of
September 30, 2012 and for the nine months ended September 30, 2012 and 2011 have been derived from our
unaudited consolidated financial statements and related notes as presented in our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2012, as filed with the SEC on October 29, 2012 and incorporated by reference in
this prospectus supplement, and Management s Discussion and Analysis of Financial Condition and Results of
Operations, incorporated by reference herein.

The results of operations of Demag Cranes AG have been included as of August 16, 2011, which is the date on which
we acquired approximately 81% of its shares.

The results of operations for the periods presented below are not necessarily indicative of the results to be expected for
any future period. The summary historical consolidated financial data should be read together with our audited
historical consolidated financial statements and related notes presented in our Current Report on Form 8-K, as filed
with the SEC on November 1, 2012, and our unaudited consolidated financial statements and related notes presented
in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, as filed with the SEC on October 29,
2012, both of which are incorporated by reference in this prospectus supplement.

Nine Months Ended

Year Ended December 31, September 30,
(dollars in millions) 2007 2008 2009 2010 2011 2011 2012
Statement of Operations
Data:
Net sales(1) $ 75685 $ 79589 $ 38584 $ 44182 $ 6,504.6% 45480 $ 5,652.9
Cost of goods sold (5,962.5) (6,427.8) (3,561.4) (3,815.3) (5,544.3) (3,890.3) (4,514.9)
Gross profit 1,606.0 1,531.1 297.0 602.9 960.3 657.7 1,138.0
Selling, general and
administrative expenses (784.9) (1,360.3) (698.7) (676.7) (879.1) (607.6) (767.3)
Income (loss) from
operations 821.1 170.8 (401.7) (73.8) 81.2 50.1 370.7
Income (loss) from
continuing operations before
income taxes 783.2 84.0 (523.8) (238.3) 84.5 94.0 192.1
Income (loss) from
continuing operations 527.6 (74.7) (406.4) (211.5) 34.1 37.5 130.4
Income (loss) from
discontinued operations  net
of tax 91.6 150.4 21.7 (15.3) 5.8 5.8 2.5
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Gain (loss) on disposition of
discontinued operations  net

of tax (12.6) 589.3 0.8 0.5) 2.3
Net income (loss) 619.2 75.7 (397.3) 362.5 40.7 42.8 135.2
Consolidated Statement of

Cash Flows Data:

Depreciation and $ $ $ $ $ $ $
amortization 64.1 80.3 93.4 104.8 126.6 89.3 112.3
Stock-based compensation

expense 64.9 58.2 31.8 34.9 234 18.3 22.1
Capital expenditures 94.1) (103.6) (50.4) (55.0) (79.1) (63.6) (56.1)
Acquisition of businesses,

net of cash acquired (11.2) (481.5) (9.8) (12.8) (1,035.2) (1,013.5) (3.4)
Proceeds from disposition of

discontinued operations 1,002.0 0.5

Proceeds from sale of assets 12.1 20.6 6.1 10.0 539.6 537.0 31.3

Consolidated Balance
Sheet Data (end of period):

Cash and cash equivalents  $ * § 4504 $ 9295 $ 8942 $ T7741$ 6849 $ 5426
Trade receivables * 782.8 593.8 782.5 1,178.1 1,202.3 1,174.1
Inventories * 1,635.1 1,343.9 1,448.7 1,758.1 1,893.5 1,760.9
Property, plant and

equipment net * 408.4 605.0 573.5 835.5 879.3 805.9

*

Total assets

Total debt (including current
portion) * 1,435.5 1,966.4 1,686.3 2,300.4 2,316.6 2,063.8
Stockholders' equity 1,743.9 1,674.4 2,111.4 2,188.4 2,268.8 2,074.1

5,445.4 5,713.8 5,516.4 7,063.4 7,326.7 6,754.3

*

Other Data (unaudited):

EBITDA (2)(4) $ 8831 $ 2479 $ (3133) § 231 % 199.7 $ 1343 $§ 4757
Adjusted EBITDA (3) 948.0 766.0 (226.8) 85.2 332.3 2189 518.3
(1)

Net sales for the 12 months ended September 30, 2012 was $7,609.5 million, which was derived by adding net sales
for the nine months ended September 30, 2012 ($5,652.9) million to net sales for the three months ended December
31,2011 ($1,956.6) million.

2

EBITDA represents income (loss) from operations before depreciation and amortization. EBITDA is a non-U.S.
generally accepted accounting principle ( GAAP ) measure. We present EBITDA because it is used by management to
evaluate operating performance. We consider EBITDA an important supplemental measure of our performance

because the calculation adjusts for items that we believe are not indicative of our core operating performance. Our
management uses EBITDA to evaluate the operating performance of our business, to aid in period-to-period
comparability, for planning and forecasting purposes and to measure results against forecasts. We believe EBITDA is
also useful to investors because it is a measure frequently used by securities analysts, investors and others in the
evaluation of companies.
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EBITDA has limitations as an analytical tool, and it does not represent, and should not be considered an alternative to
income (loss) from operations as defined by U.S. GAAP. Some of these limitations are:

EBITDA does not reflect our cash expenditures, or future requirements, for capital expenditures;

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

EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service interest or
principal payments, on our debt; and

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often
have to be replaced in the future, and EBITDA does not reflect any cash requirements for such replacements.

We compensate for these limitations by relying primarily on our U.S. GAAP results and using EBITDA only
supplementally. See the consolidated statements of income included in the audited consolidated financial statements
of Terex incorporated by reference in this prospectus supplement. Please see footnote (4) below for a reconciliation of
income (loss) from operations to EBITDA.

3)

We present Adjusted EBITDA as a further supplemental measure of our performance. We use Adjusted EBITDA to
compare our operating performance over various reporting periods because we believe it provides the most
meaningful view of our ongoing operations since it removes from our operating results the impact of items that do not
reflect our core operating performance. We believe Adjusted EBITDA is helpful to investors and other interested
parties because it provides such persons with the same information that our management uses internally for purposes
of assessing our operating performance.

We prepare Adjusted EBITDA by adjusting EBITDA to eliminate the impact of a number of items. We explain how
each adjustment is derived in footnote (4) below. Potential investors are encouraged to evaluate each adjustment for
supplemental analysis. As an analytical tool, Adjusted EBITDA is subject to all the same limitations applicable to
EBITDA. In addition, other companies in our industry may calculate Adjusted EBITDA differently than we do,
limiting its usefulness as a comparative measure. In evaluating Adjusted EBITDA, you should also be aware that in
the future we may incur expenses similar to the adjustments in this presentation. Our presentation of Adjusted
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EBITDA should not be construed as an inference that our future results will be unaffected by unusual or extraordinary
items. Please see footnote (4) below for a reconciliation of income (loss) from operations to EBITDA and Adjusted
EBITDA.

)

The following table provides an unaudited reconciliation of income (loss) from operations to EBITDA and Adjusted
EBITDA. The financial data for the 12 months ended September 30, 2012 set forth in the table below was derived by
adding the financial data for the nine months ended September 30, 2012 to the three months ended December 31,
2011, and includes the results of Demag Cranes AG.

Three
Months 12 Months

Ended Ended

Nine Months
Year ended Ended December September
December 31, September 30, 31, 30,

(dollars in millions) 2007 2008 2009 2010 2011 2011 2012 2011 2012
Income (loss) from
operations $821.1 $170.8 $(401.7) $(73.8) $ 81.2% 50.1 $ 370.7% 31.1% 401.8
Depreciation and
amortization 64.1 80.3 93.4 1048 1266 89.3 112.3 37.3 149.6
Bank fee amortization not
included in income (loss)
from operations 2.1 3.2) (5.0 (7.9) 8.1) (5.1 (7.3) 3.0) (10.3)
EBITDA (unaudited) 883.1 2479 (313.3) 23.1 199.7 134.3 475.7 65.4 541.1
Restructuring and related
items (a) 54.7 30.8 63.5 479 8.2 15.6 23.8
Acquisition-related
adjustments (b) 414 193 22.1 22.1
Stock-based
compensation (c) 64.9 58.2 31.8 34.9 234 183 22.1 5.1 27.2
Other adjustments (d) 459.9 (3.6) 43 (0.9 12.3 52 17.5
Adjusted EBITDA
(unaudited) $948.0 $766.0 $(226.8) $ 852 $332.3$2189 $51839% 113.49% 631.7
a)

Restructuring and related items included costs for severance, employee benefits, facility costs, asset impairment and
other charges related to facility closures or realignment.
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Acquisition-related adjustments include $41.4 million for amortization of the fair value adjustment recorded for
inventory acquired.

c)

Stock-based compensation reflects non-cash expenses recorded for our various share based compensation plans.

d)

Other adjustments primarily relate to the write-down of an acquisition related note in 2012, to charges recorded for

supplier quality issues in 2011, the positive impact of changes in VAT obligations for 2010, and goodwill impairment
charges in 2008.
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RISK FACTORS

Any investment in the notes involves a high degree of risk. You should carefully consider the risk factors described in
our Annual Report on Form 10-K for the year ended December 31, 2011, as well as the other information contained
or incorporated by reference in this prospectus supplement and the accompanying prospectus, and the risk factors set
forth below before deciding to invest in the notes. Such risks and uncertainties are not the only ones we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair
our business operations. The occurrence of any of the events or actions described in these risk factors may have a
material adverse effect on our business or financial performance. This prospectus supplement and the accompanying
prospectus contain or incorporate statements that constitute forward-looking statements regarding, among other
matters, our intent, belief or current expectations about our business. These forward-looking statements are subject to
risks, uncertainties and assumptions. See Forward-Looking Statements on page S-ii of this prospectus supplement.

Risks Related to This Offering

Our level of indebtedness could impair our financial flexibility, competitive position, financial condition and could
prevent us from fulfilling our obligations under the notes offered hereby.

On an adjusted basis, after giving effect to this offering, the Concurrent Offering, and the use of proceeds therefrom

(see Use of Proceeds ), we would have had approximately $2.1 billion of indebtedness outstanding as of September 30,

2012. We would also have had $440.4 million of availability for borrowing under our revolving credit facility at

September 30, 2012. If any or all of the 2017 Notes are not purchased in the Tender Offer, we intend to use a portion

of the net proceeds from this offering and the offering of the Euro Notes or certain other cash amounts to fund the

redemption, defeasance or discharge of any and all of the then outstanding 2017 Notes in accordance with the

indenture governing such notes. We are permitted by the terms of the notes offered hereby and our other indebtedness

to incur substantial additional indebtedness, subject to certain restrictions. See Description of the Notes and
Description of Certain Indebtedness. Our inability to generate sufficient cash flow to satisfy our debt obligations, or to

refinance our obligations on commercially reasonable terms, could have a material adverse effect on our business,

financial condition and results of operations.

Our substantial indebtedness could have important consequences for you. For example, it could:

make it more difficult for us to satisfy our obligations under our indebtedness, including the notes offered herebys;

limit our ability to borrow money or to sell or transfer assets in order to fund future working capital, capital
expenditures, any future acquisitions, debt service requirements and other general business requirements;

require us to dedicate a substantial portion of our cash flow to payments on our indebtedness, which would reduce the
amount of cash flow available to fund working capital, capital expenditures, product development and other corporate
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requirements;

increase our vulnerability to general adverse economic and industry conditions;

limit our ability to respond to business opportunities; and

subject us to financial and other restrictive covenants, which, if we fail to comply with these covenants and our failure
1s not waived or cured, could result in an event of default under our indebtedness.

Any of the above listed factors could materially adversely affect our business, financial condition and results of
operations.

The terms of our bank credit facility and the indentures governing our Existing Notes, the Euro Notes, and the

notes offered hereby may restrict our current and future operations, particularly our ability to respond to changes

in our business or to take certain actions.

Our bank credit facility and the indentures governing our 4% Convertible Senior Subordinated Notes due 2015 (the
2015 Notes ), the 2017 Notes, and the 6.5% Senior Notes (together with the 2015 Notes and the 2017 Notes, the
Existing Notes ) and the notes offered hereby contain, and any future indebtedness of ours, including the Euro Notes to

be offered in the Concurrent Offering, would likely contain, a number of restrictive covenants that will impose
significant operating and financial restrictions on us, including restrictions on our ability to, among other things:

incur or guarantee additional debt;

pay dividends and make other restricted payments;

create or incur certain liens;

make certain investments and capital expenditures;
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acquire new businesses;

engage in sales of assets and subsidiary stock;

enter into transactions with affiliates; and

transfer all or substantially all of our assets or enter into merger or consolidation transactions.

We have debt outstanding and must comply with restrictive covenants in our debt agreements.

These covenants also require us to meet certain financial tests. Specifically, these financial tests are a consolidated
leverage ratio test and a consolidated fixed charge coverage ratio test, as such tests are defined in our debt agreements.
While we are currently in compliance with the financial covenants, increases in our debt or decreases in our earnings
could cause us to fail to comply with these financial covenants. A failure to comply with our debt covenants could
result in an event of default that, if not cured or waived, could have a material adverse effect on our business, financial
condition and results of operations.

If we default on our bank credit facility or the indentures governing the Existing Notes or our other indebtedness, the
lenders thereunder:

will not be required to lend any additional amounts to us; and

could in certain circumstances elect to declare all borrowings outstanding, together with accrued and unpaid interest
and fees, to be due and payable,

either of which could result in an event of default under the indenture governing the notes offered hereby. In addition,
changes in economic or business conditions, results of operations or other factors could cause us to default under our
debt agreements. A default, if not waived by our lenders, could result in acceleration of our debt and possibly
bankruptcy.
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Servicing our debt will require a significant amount of cash. Our ability to generate sufficient cash depends on
numerous factors beyond our control, and we may be unable to generate sufficient cash flow to service our debt
obligations, including making payments on the notes.

Our business may not generate sufficient cash flow from operating activities. Our ability to make payments on and to
refinance our debt, including the notes offered hereby, and to fund planned capital expenditures will depend on our
ability to generate cash in the future. To some extent, this is subject to general economic, financial, competitive,
legislative, regulatory and other factors that are beyond our control. Lower revenues, or uncollectible receivables,
generally will reduce our cash flow.

We cannot assure you that our business will generate sufficient cash flow from operations, or that future borrowings
will be available to us under our bank credit facility or otherwise, in an amount sufficient to fund our liquidity needs,
including the payment of principal and interest on the notes offered hereby. We cannot guarantee you that we will be
able to obtain enough capital to service our debt and fund our planned capital expenditures and business plan.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or
delay capital expenditures, sell assets, seek additional capital or restructure or refinance our indebtedness, including
the notes offered hereby. These alternative measures may not be successful and may not permit us to meet our
scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on the condition of the
capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates
and may require us to comply with more onerous covenants, which could further restrict our business operations. In
addition, the terms of existing or future debt agreements, including our bank credit facility and the indentures
governing the Existing Notes, the Euro Notes, and the notes offered hereby, may restrict us from adopting some of
these alternatives. In the absence of such operating results and resources, we could face substantial liquidity problems
and might be required to dispose of material assets or operations to meet our debt service and other obligations. We
may not be able to consummate these dispositions for fair market value or at all. Furthermore, any proceeds that we
could realize from any dispositions may not be adequate to meet our debt service obligations then due.

Our ratio of earnings to fixed charges was 1.5x and 1.9x for the year ended December 31, 2011 and the nine months
ended September 30, 2012, respectively. On an adjusted basis after giving effect to the offering of the notes, the
Concurrent Offering and the Tender Offer, our ratio of earnings to fixed charges would have been 1.6x and 2.0x
during such periods, respectively.
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We depend upon the operations of our subsidiaries.

Our ability to make interest and principal payments when due to holders of the notes depends upon the receipt of
sufficient funds from our subsidiaries. Substantially all of our consolidated assets are held by our subsidiaries and
substantially all of our cash flow and net income are generated by our subsidiaries. See Note S~ Consolidating
Financial Statements to our Current Report on Form 8-K, as filed with the SEC on November 1, 2012 and Note P

Consolidating Financial Statements to our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012,
which provide information relating to our guarantor and non-guarantor subsidiaries.

The notes will be structurally subordinated to the Euro Notes and all liabilities of our non-guarantor subsidiaries,
including senior subordinated obligations of such subsidiaries.

The notes are structurally subordinated to indebtedness and other liabilities of our non-guarantor subsidiaries,
including our non-guarantor foreign subsidiaries. Therefore, the notes will be structurally subordinated to the Euro
Notes that are being offered by our European indirect wholly-owned subsidiary, Terex International Financial
Services Company, concurrently with this offering. The principal business activity of Terex International Financial
Services Company is to provide funding to us and our subsidiaries. In the event of a bankruptcy, liquidation or
reorganization of any of our subsidiaries, these subsidiaries would pay the holders of their debts, preferred equity
interests and their trade creditors before they would be able to distribute or transfer any of their assets to us. As of
September 30, 2012, our non-guarantor subsidiaries, excluding unrestricted subsidiaries, had $358.1 million of
third-party debt outstanding.

Our non-guarantor subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise,
to pay any amounts due pursuant to the notes, or to make any funds available therefor, whether by dividends, loans,
distributions or other payments. Any right that we have to receive any assets of any of the non-guarantor subsidiaries
upon the liquidation or reorganization of those subsidiaries, and the consequent rights of holders of notes to realize
proceeds from the sale of any of those subsidiaries assets, will be subordinated to the claims of those subsidiaries
creditors, including trade creditors and holders of preferred equity interests of those subsidiaries.

Your right to receive payments on the notes offered hereby is junior to our existing and future secured debt.

The notes and the guarantees will be general unsecured senior obligations ranking effectively junior to all our existing
and future secured debt and that of any subsidiary guarantor, including obligations under our revolving credit facility,
to the extent of the value of the assets securing the debt. Our obligations under our bank credit facility are secured by a
security interest in substantially all of our property, including inventory, equipment, receivables and intangible assets
such as licenses, trademarks and customer lists. At September 30, 2012, we had approximately $715.9 million of
outstanding secured indebtedness, in U.S. dollar and Euro denominated term loans under the Credit Agreement. In
addition, we are permitted, subject to certain limitations, to incur additional indebtedness under the indenture relating
to the notes, which may be secured. See Capitalization and Description of the Notes Certain Covenants Limitation on
Liens. If we become insolvent or are liquidated, or if payment under our bank credit facility or future secured debt is
accelerated, lenders under the bank credit facility and holders of the future secured debt would be entitled to exercise
the remedies available to a secured lender. Holders of the notes will participate ratably in our remaining assets with
all holders of our unsecured indebtedness that does not rank junior to the notes, including all of our other general
creditors, based upon the respective amounts owed to each holder or creditor. In any of the foregoing events, there
may not be sufficient assets to pay amounts due on the notes. As a result, holders of the notes would likely receive
less, ratably, than holders of secured indebtedness. We cannot assure you that the liquidation value of our assets would
be sufficient to repay in full the indebtedness under the bank credit facility and our other indebtedness, including the
notes offered hereby.

34



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

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

Any default under the agreements governing our indebtedness could prohibit us from making payments of principal,
premium, if any, or interest on the notes and could substantially decrease the market value of the notes offered hereby.
If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required
payments of principal, premium, if any, or interest on our indebtedness, or if we otherwise fail to comply with the
various covenants, including financial and operating covenants, in the instruments governing our indebtedness, we
could be in default under the terms of the agreements governing such indebtedness. In the event of such default, the
holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together
with accrued and unpaid interest. More specifically, the lenders under our revolving credit facility could elect to
terminate their commitments, cease making further loans and institute foreclosure proceedings against our assets, and
we could be forced into bankruptcy or litigation.

S-13
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Despite our current levels of debt, we may still incur substantially more debt and increase the risks associated with
our proposed leverage.

The provisions contained or to be contained in the agreements relating to our indebtedness limit but do not prohibit
our ability to incur additional indebtedness and the amount of indebtedness that we could incur could be substantial.
Accordingly, we or our subsidiaries could incur significant additional indebtedness in the future, much of which could
constitute secured indebtedness. If we incur any additional debt that ranks equally with the notes offered hereby, the
holders of that debt will be entitled to share ratably with the holders of these notes in any proceeds distributed in
connection with any bankruptcy, liquidation, reorganization or similar proceedings. If new debt is added to our current
debt levels, the related risks that we now face could intensify. See Description of the Notes Certain

Covenants Limitation on Indebtedness and Preferred Stock.

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase
all outstanding notes at 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of
repurchase. A change of control under the indenture governing the notes offered hereby would also constitute a
change of control under the indentures governing the Existing Notes, the indenture that will govern the Euro Notes,
and the credit agreement governing the bank credit facility. We may not have sufficient financial resources to
repurchase all of the notes and/or the Existing Notes and Euro Notes that are tendered upon a change of control or
prepay loans under our bank credit facility. A failure to repurchase the notes and/or the Existing Notes and the Euro
Notes when required would result in a default under the indenture governing the notes offered hereby and the Existing
Notes and Euro Notes as well as the credit agreement governing the bank credit facility. See Description of the
Notes Change of Control.

In addition, you should note that recent case law suggests that, in the event that incumbent directors are replaced as a

result of a contested election, issuers may nevertheless avoid triggering a change of control under a clause similar to

clause (3) of the definition of Change of Control under the caption Description of the Notes Certain Definitions, if the
outgoing directors were to approve the new directors for the purpose of such change of control clause.

Federal and state statutes allow courts, under specific circumstances, to cancel the guarantees of the notes under
fraudulent transfer law.

The notes will be fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by certain of
our existing and future wholly owned domestic subsidiaries. Under federal bankruptcy law and comparable provisions
of state fraudulent transfer laws, in certain circumstances a court could cancel a guarantee and order the return of any
payments made thereunder to the subsidiary or to a fund for the benefit of its creditors.

A court might take these actions if it found, among other things, that when the guarantor incurred the debt evidenced
by its guarantee (i) it received less than reasonably equivalent value or fair consideration for the incurrence of the debt
and (ii) any one of the following conditions was satisfied:

the guarantor was insolvent or rendered insolvent by reason of the incurrence;
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the guarantor was engaged in a business or transaction for which its remaining assets constituted unreasonably small
capital; or

the guarantor intended to incur, or believed (or reasonably should have believed) that it would incur, debts beyond its
ability to pay as those debts matured.

In applying the above factors, a court would likely find that a guarantor did not receive fair consideration or
reasonably equivalent value for its guarantee, except to the extent that it benefited directly or indirectly from the notes
issuance. The determination of whether a guarantor was or was not rendered insolvent when it entered into its
guarantee will vary depending on the law of the jurisdiction being applied. Generally, an entity would be considered
insolvent if the sum of its debts (including contingent or unliquidated debts) is greater than all of its assets at a fair
valuation or if the present fair salable value of it assets is less than the amount that will be required to pay its probable
liability on its existing debts, including contingent or unliquidated debts, as they mature.

If a court canceled a guarantor s guarantee, you would no longer have a claim against that guarantor or its assets. Our
assets and the assets of the remaining guarantors may not be sufficient to pay the amount then due under the notes.
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Under the indenture that governs the notes offered hereby, we would have had the capacity to make certain
payments, including dividends, in excess of $1.1 billion as of September 30, 2012.

The indenture that governs the notes offered hereby limits our ability to make certain payments, including dividends,
loans or investments or the redemption or retirement of any equity interests and indebtedness subordinated to the
notes. However, subject to certain exceptions, these limitations are based on a calculation of our net income, equity
issuances and other items since March 31, 1998, rather than since the date of this offering. Accordingly, as of
September 30, 2012, we would have had the capacity to make certain payments, including dividends, in excess of $1.1
billion (which is available only upon achievement of a minimum cash flow coverage test, which we currently meet)
under the indenture that governs the notes offered hereby. See Description of the Notes Certain Covenants.

Adverse changes in our credit ratings could negatively affect our financing ability.

Our credit ratings may affect the amount of capital we can access, as well as the terms and pricing of any debt we may
incur. There can be no assurance that we will be able to maintain our current credit ratings. In the event that our
current credit ratings are downgraded or removed, we would most likely incur higher borrowing costs and experience
greater difficulty in obtaining additional financing, which would in turn have a material adverse impact on our
financial condition, results of operations, and liquidity.

There may be no active trading market for the notes offered hereby, and if one develops, it may not be liquid.

The notes are a new issue of securities for which there is currently no trading market. We do not intend to apply for a
listing of the notes on any securities exchange or to arrange for quotation on any automated dealer quotation system.
As aresult, we cannot assure you that a market will develop for the notes or that you will be able to sell your notes. If
any of the notes are traded after their initial issuance, they may trade at a discount from their initial offering price.
Future trading prices of the notes will depend on many factors, including prevailing interest rates, the market for
similar securities, the price of our underlying common stock, general economic conditions and our financial condition,
performance and prospects. The underwriters have advised us that they intend to make a market for the notes, but they
are not obligated to do so. The underwriters may terminate their market making activities at any time, in their sole
discretion, which could negatively impact your ability to sell the notes or the prevailing market price at the time you
choose to sell. In addition, such market making will be subject to limitations imposed on the Securities Act and other
applicable laws and regulations. As a result, there can be no assurance that an active trading market for the notes will
develop or, if one does develop, that will be maintained.

S-15

38



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

USE OF PROCEEDS

The net proceeds from the issuance and sale of the notes will be approximately $ million, after deducting the
underwriting discount and our estimated expenses for the offering. We intend to use the net proceeds from this
offering, together with the net proceeds from the Concurrent Offering, or funds from other Terex subsidiaries that
receive the proceeds from the Concurrent Offering and cash on hand, to fund the Tender Offer and Consent
Solicitation for the 8.0% Senior Subordinated Notes due November 15, 2017 and to pay related fees and expenses, and
accrued interest. If any or all of the 2017 Notes are not purchased in the Tender Offer, we intend to use a portion of
such amounts to fund the redemption, defeasance or discharge of any and all of the then outstanding 2017 Notes in
accordance with the indenture governing such notes. This offering of the notes is not contingent on the closing of the
Tender Offer. Any remaining proceeds from this offering will be used for general corporate purposes.

Credit Suisse Securities (USA) LLC is the dealer manager for the Tender Offer and solicitation agent on the Consent

Solicitation, and certain of the underwriters or their affiliates may hold the 2017 Notes, which they may elect to tender
in the Tender Offer and thereby receive a portion of the net proceeds from this offering. See Underwriting.
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CAPITALIZATION

The following table shows our cash and cash equivalents and our capitalization as of September 30, 2012 on:

an actual basis; and

an as adjusted basis to give effect to (i) this offering, (ii) the Concurrent Offering, and (iii) the use of proceeds
therefrom to fund the Tender Offer and Consent Solicitation for the 2017 Notes, assuming all of the 2017 Notes are
tendered prior to the Consent Date, and pay related fees and expenses and accrued interest.

This table should be read together with the Use of Proceeds and Risk Factors included and incorporated by reference
in this prospectus supplement and the consolidated financial statements and the related notes thereto incorporated by
reference in this prospectus supplement. The actual size of this offering may vary from the amounts set forth below

and the use of proceeds may change accordingly.

As of September 30, 2012
As
Actual Adjusted
(dollars in millions) (unaudited)
Cash and cash equivalents $ 542.6 $ 541.6
Debt:
Revolving credit facility (1) $ $
Term loan credit facilities (2) 704.4 704.4
% Senior Notes due 2021 offered hereby and

in the Concurrent Offering(3) 850.0
6.5% Senior Notes due 2020 300.0 300.0
4% Convertible Senior Subordinated Notes due
2015 107.5 107.5
8% Senior Subordinated Notes due 2017(4) 800.0
Capital lease obligations 5.9 5.9
Other 146.0 146.0
Total debt 2,063.8 2,113.8
Stockholders equity 2,074.1 2,047.3
Total capitalization $ $

4,137.9 4,161.1
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(1)

Our 2011 bank credit facility provides us with a revolving line of credit of up to $500 million. The revolving line of
credit consists of $250 million of available domestic revolving loans and $250 million of available multicurrency
revolving loans. We had no outstanding borrowings and $440.4 million available for borrowing under our revolving
credit facility at September 30, 2012.

2

Our 2011 bank credit facility provides us with a $451.8 million term loan and a €196.4 million term loan. See
Description of Certain Indebtedness. The Credit Agreement also provides unlimited incremental commitments,
subject to certain conditions, which may be extended at the option of the lenders and can be in the form of revolving

credit commitments, term loan commitments or a combination of both. See Description of Certain Indebtedness.

3)
Assumes aggregate proceeds of $850 million from (i) the $ million in aggregate principal amount of the notes
offered hereby and (ii) the € million in aggregate principal amount of the Euro Notes to be offered by our

European indirect wholly-owned subsidiary, Terex International Financial Services Company, concurrently with this
offering, are issued at par. Although the actual aggregate principal amount of (i) the notes offered hereby and (ii) the
Euro Notes to be offered concurrently with this offering has not yet been determined due to market conditions, the
aggregate principal amount of senior notes to be issued in both this offering and the Concurrent Offering of the Euro
Notes is expected to be $850.0 million.

)

We intend to use the net proceeds from this offering of the notes, together with the net proceeds from the offering of
the Euro Notes or funds from other Terex subsidiaries that are loaned the proceeds from the offering of the Euro Notes
and cash on hand, to repurchase and/or redeem the 2017 Notes and to pay related fees and expenses and accrued
interest. See Use of Proceeds.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for the periods indicated:

Nine
Months
Ended

September
For the Year Ended December 31, 30,

2007 2008 2009 2010 2011 2012
Ratio of earnings to fixed charges (1)(2) 9.8x 1.7x x (3) x (3) 1.5x 1.9x
Pro forma adjusted ratio of earnings to fixed
charges for this offering and Concurrent
Offering 1.6x (4) 2.0x
Amount of earnings deficiency for coverage
of fixed charges (5)

$524.1  $239.6

ey

For purposes of this definition, earnings are defined as income (loss) from continuing operations before income taxes
and cumulative effect of change in accounting principle excluding noncontrolling interest in consolidated subsidiaries
and undistributed (income) loss of less than 50% owned investments, plus distributions from less than 50% owned

investments and fixed charges. Fixed charges are the sum of interest expense, including debt discount amortization,
amortization/writeoff of debt issuance costs and portion of rental expense representative of interest factor.

2
There are no shares of preferred stock outstanding.

3)

Less than 1.0x.

)
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The pro forma adjusted ratio of earnings to fixed charges for this offering as of December 31, 2011 assumes the
incurrence of $850.0 million of senior debt at an assumed interest rate of 6.0% pursuant to this offering and the Euro
Notes. No incremental interest income is assumed for the proceeds of the offering. A 1/8% increase in the interest
rates of the notes offered hereby and the Euro Notes would not change the pro forma adjusted ratios.

®)

Dollar amounts are reflected in millions.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION AND OTHER
DATA

On August 16, 2011, we acquired approximately 81% of the shares of Demag Cranes AG at a price of €45.50 per share,
for total cash consideration of approximately $1.1 billion, bringing our ownership to 82%.

In January 2012, we entered into the DPLA with Demag Cranes AG. The DPLA was approved by the Demag Cranes
AG shareholders on March 16, 2012 and became effective following registration of the DPLA in the commercial
register on April 18, 2012. Upon demand from outside shareholders of Demag Cranes AG, we will acquire their

shares in return for €45.52 per share, or up to approximately €174 million in the aggregate. Any outside shareholders of
Demag Cranes AG that choose not to sell their shares to us will receive an annual guaranteed payment in the gross
amount of €3.33 per share (€3.04 net per share). As of September 30, 2012, approximately 57,000 shares have been
tendered and we have paid approximately €2.6 million related to these tendered shares.

The Unaudited Pro Forma Condensed Combined Statement of Income for the twelve months ended December 31,
2011 illustrates the effect of the acquisition of Demag Cranes AG had it occurred on January 1, 2011. The Unaudited
Pro Forma Condensed Combined Statement of Income was derived from the unaudited historical Consolidated
Statement of Income of Demag Cranes AG for the seven and a half months ended August 15, 2011, which was
prepared by management of Demag Cranes AG, and adjustments to conform Demag Cranes AG s financial statements
presented in accordance with International Financial Reporting Standards (IFRS) with accounting principles generally
accepted in the United States of America (U.S. GAAP) and our accounting policies, combined with our Consolidated
Statement of Income for the fiscal year ended December 31, 2011, with acquisition-related adjustments reflected in

the period presented.

The allocation of the purchase price for the acquisition of Demag Cranes AG used in the Unaudited Pro Forma
Condensed Combined Statement of Income set forth below is based upon estimates and assumptions by management.
We believe that such information provides a reasonable basis for estimating the fair values of assets acquired and
liabilities assumed.

The Unaudited Pro Forma Condensed Combined Statement of Income, including the notes thereto, do not reflect (i)
any potential cost savings or other synergies that could result from the combined operations of Terex and Demag
Cranes AG and (ii) the incurrence or repayment of any indebtedness by us since January 1, 2012. The Unaudited Pro
Forma Condensed Combined Statement of Income is presented for illustrative purposes only and does not purport to
be indicative of the combined results of operations for future periods or the results that would have been achieved if
Demag Cranes AG had been acquired on January 1, 2011.

The Unaudited Pro Forma Condensed Combined Statement of Income should be read in conjunction with our audited
consolidated financial statements and notes thereto and our other financial information pertaining to the Company
contained in our Current Report on Form 8-K, as filed with the SEC on November 1, 2012, which is incorporated by
reference in this prospectus supplement.
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(dollars in
millions, except
per share data)
Net sales

Cost of goods sold
Gross profit
Selling, general
and administrative

expenses
Income (loss)
from

operations (q)
Other income
(expense)
Interest income
(expense) net
Other income
(expense) net
Income (loss)
from continuing
operations before
income taxes
(Provision for)
benefit from
income taxes
Income (loss)
from continuing
operations

Net (income) loss
attributable to
noncontrolling
interest

Income (loss)
from continuing
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Terex
Corporation
Year
ended

December
31,

2011 (%)
$ 6,504.6

(5,544.3)
960.3

(879.1)

81.2

(120.6)

123.9

84.5
(50.4)

$ 34.1

$ 38.6

Year Ended December 31, 2011

Historical
Demag
Cranes
AG U.S. GAAP
January 1, Adjustments
2011
January 1,
through 2011
August 15, through
2011
August 15,
in IFRS 2011 Notes
$ 9235 % (12.9) (a) $
(652.6) 7.2 (b)
270.9 (5.7)
(250.6) (5.1 (o)
20.3 (10.8)
(10.6) 52 (d)
2.5 -
12.2 (5.6)
(28.7) L7 (e)
$ (16.5) % (3.9) $
$ 0.1 $ 0.7(f) $
$ (16.6) $ (3.2) $

Pro Forma
Pro Forma Pro
Adjustments Notes Forma
- $ 7,415.2
(2), (1),
19.63j) (6,170.1)
19.6 1,245.1
26.5(g), (h) (1,108.3)
46.1 136.8
26.1)k), D) (152.1)
(m),
13.8(n) 140.2
33.8 124.9
18.2(0) (59.2)
52.0 $ 657
(7.4)(p) $ (2.3)
44.6 $ 634
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operations
attributable to
Terex Corporation
Income (loss)
from continuing
operations
attributable to
Terex Corporation
common
stockholders:
Basic

Diluted

Weighted average
number of shares
outstanding in per
share calculation:

&+ &L

0.35 $ 0.58
0.35 $ 0.57

Basic 109.5 109.5
Diluted 110.7 110.7

(*)

Includes Demag Cranes AG for the period August 16, 2011 through December 31, 2011.

Note: The following summarizes the purchase price allocation for the transaction.

Total assets acquired: $ 2,549.2

Total liabilities

assumed: (1,159.6)

Noncontrolling

interest: (253.0)
$ 1,136.6

(a) Adjustment of $12.9 million to conform to our revenue recognition principles associated with guarantees for
the period January 1, 2011 through August 15, 2011.

(b) Decrease to cost of goods sold of $10.9 million to conform to our expense recognition principles associated
with guarantees and the recognition of $3.7 million of pension expense reclassified from interest income
(expense) - net for the period January 1, 2011 through August 15, 2011.

(c) Recognition of research and development costs of $3.6 million and pension expense reclassified from interest
income (expense) - net of $1.5 million for the period January 1, 2011 through August 15, 2011.

(d) Adjustment to reclassify pension expense to cost of goods sold and selling, general and administrative
expenses of $5.2 million for the period January 1, 2011 through August 15, 2011.

() Income tax benefit of $1.7 million from items included in the incremental loss associated with U.S. GAAP
adjustments for the period January 1, 2011 through August 15, 2011. These adjustments are based on the
estimated statutory rate in effect for the period.

(f)  Allocation of $0.7 million of loss associated with U.S. GAAP adjustments for the period January 1, 2011
through August 31, 2011, attributable to 18% noncontrolling interest holders of Demag Cranes AG.

(g) Depreciation expense of $4.8 for the period January 1, 2011 through August 15, 2011 recorded in cost of

goods sold. Depreciation expense of $3.0 million for the period January 1, 2011 through August 15, 2011
recorded in selling, general and administrative costs. These expenses are a result of the fair value increases to
the carrying value of property, plant and equipment. The weighted-average useful lives are 13.2 years and are
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depreciated on a straight-line basis.
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(h) Acquisition-related costs of $29.5 million recorded by Demag Cranes AG during the period January 1, 2011
through August 15, 2011 were removed as the charge is non-recurring and directly related to the acquisition.

(i) Incremental amortization expense of $17.0 million for the period January 1, 2011 through August 15, 2011
recorded in cost of goods sold. These expenses are a result of the recognition and measurement of identified
intangible assets. The customer relationship intangible assets are being amortized over a weighted-average
period of 16 years, in-process research and development intangible assets are amortized over 5 years and
technology intangible assets are amortized over 6 years.

(j) Adjustment of $41.4 million to remove amortization of inventory step-up as the charge is non-recurring and
directly related to the acquisition.

(k) Interest expense of $26.9 million for the period January 1, 2011 through August 15, 2011, related to $733.9
million of long-term debt incurred for the acquisition. The interest rate used for this calculation was 5.7%,
which represented Terex's current borrowing rate on debt issued to fund the acquisition. If this interest rate
increased or decreased by 0.125%, interest expense would have increased or decreased by approximately $0.6
million for the period January 1, 2011 through August 15, 2011.

(I) Accretion of debt fair value adjustment of $0.8 million recorded by Terex during the period August 16, 2011
through December 31, 2011 were removed as the charge is non-recurring and directly related to the acquisition.

(m) Amortization of debt issuance costs of $2.0 million for the period January 1, 2011 through August 15, 2011
related to the debt incurred for the acquisition.

(n) Acquisition-related costs of $15.8 million recorded by Terex in 2011 were removed as the charge is
non-recurring and directly related to the acquisition.

(o) Income tax benefit of $18.2 million principally relates to the elimination of income tax expense for the write-off
of German net operating loss (NOL) deferred tax assets in anticipation of the acquisition reported in the Demag
Cranes AG historical results and the tax impact of the other pro forma adjustments for the period January 1,
2011 through December 31, 2011. If the acquisition were to have occurred on January 1, 2011, the write off of
the NOL deferred tax asset would have occurred in purchase accounting and so the expense has been excluded
in the pro forma adjustment. These adjustments are based on the estimated statutory tax rates applied for the
period.

(p) Allocation of $7.4 million of income associated with Pro Forma adjustments and Demag Cranes AG historical
results for the period January 1, 2011 through December 31, 2011, attributable to 18% noncontrolling interest
holders of Demag Cranes.

(q) The following table provides an unaudited presentation and reconciliation of pro forma income (loss) from
operations to Pro Forma EBITDA and Pro Forma Adjusted EBITDA.
Year Ended December 31, 2011

Historical Pro Forma
Demag
Terex Cranes
AG U.S. GAAP
Corporation
January Adjustments
Year 1, 2011
January 1,
ended through 2011
December August through
31, 15, 2011 Pro Forma Pro
(dollars in August 15,
millions) 2011 (*) in IFRS 2011 Notes Adjustments Notes Forma
$ 812 $ 203 $ (10.8) $ 46.1 $ 136.8

48



Income (loss)
from operations
Depreciation
and
Amortization
Bank fee
amortization
not included in
Income (loss)
from operations
EBITDA (i)
(iii)

Adjusted
EBITDA

(i1)(iii)
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$

126.6

8.1)

199.7

335.1

$

15.8

36.1

36.1

$

(10.8)

(10.8)

24.8

70.9

29.5

167.2

8.1)

295.9

$ 3899

(i) Pro Forma EBITDA represents pro forma income (loss) from operations before depreciation and

amortization. EBITDA is a non-U.S. GAAP measure. We present Pro Forma EBITDA because we believe
it is useful to investors because it is a measure frequently used by securities analysts, investors and others
in the evaluation of companies that make significant acquisitions during the previous fiscal year and the
presentation provides investors with additional criteria used by management to evaluate the performance of
the combined company.

Pro Forma EBITDA has limitations as an analytical tool, and it does not represent, and should not be
considered an alternative to income (loss) from operations as defined by U.S. GAAP. Some of these
limitations are:

Pro Forma EBITDA does not reflect our cash expenditures, or future requirements, for capital
expenditures;

Pro Forma EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

Pro Forma EBITDA does not reflect the significant interest expense, or the cash requirements necessary to
service interest or principal payments, on our debt; and

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized
will often have to be replaced in the future, and Pro Forma EBITDA does not reflect any cash requirements
for such replacements.
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We compensate for these limitations by relying primarily on our U.S. GAAP results and using Pro Forma
EBITDA only supplementally. See the unaudited pro forma condensed combined statement of income,
cash flows and balance sheet contained in this section and the audited consolidated financial statements of
Terex incorporated by reference in this prospectus supplement. Please see footnote (iii) below for a
reconciliation of pro forma income (loss) from operations to Pro Forma EBITDA.

We present Pro Forma Adjusted EBITDA as a further supplemental measure of the performance of the
combined company. We believe Pro Forma Adjusted EBITDA is helpful to investors and other interested
parties because we believe it provides the most meaningful view of the combined operations since it
removes from the operating results the impact of items that do not reflect the combined company s core
operating performance.

S-21

50



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

(iii) The following table provides an unaudited reconciliation of pro forma income (loss) from operations to Pro
Forma EBITDA and Pro Forma Adjusted EBITDA:

Year ended
December 31,
2011
(amounts in millions)
(unaudited)

Pro forma income (loss) from operations $ 136.8
Depreciation and Amortization 167.2
Bank fee amortization not included in income (loss)
from operations (8.1
Pro Forma EBITDA (unaudited) 295.9
Restructuring and related items (a) 63.5
Stock-based compensation (b) 23.4
Other adjustment (c) 7.1
Pro Forma Adjusted EBITDA (unaudited) $ 389.9

a)

Restructuring and related items included costs for severance, employee benefits, facility costs, asset impairment and
other charges related to facility closures or realignment.

b)

Stock-based compensation reflects non-cash expenses recorded for the Company s various share-based compensation
plans.

c)

Other adjustments primarily relate to charges recorded for supplier quality issues.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

Credit Agreement
General

On October 12, 2012, Terex and certain of its subsidiaries entered into an amendment to its amended and restated
credit agreement dated as of August 5, 2011, as amended (the Credit Agreement ), with the lenders party thereto and
Credit Suisse AG, as administrative agent and collateral agent. The principal changes contained in the amendment to
the Credit Agreement were to (i) reduce the interest rates at which the term loans bear interest; (ii) reduce the pricing
on performance letters of credit and (iii) provide Terex with greater flexibility with respect to its financial and other
covenants and issuing additional debt.

The Credit Agreement provided Terex with a $460.1 million term loan and a €200.0 million term loan. The proceeds of
the term loans were used, along with other cash, to pay for the shares of Demag Cranes AG and related fees and
expenses and accrued interest. As amended, the Credit Agreement provides Terex with a $451.8 million term loan and
a€196.4 million loan.

In addition, the Credit Agreement provides Terex with a revolving line of credit of up to $500 million. The revolving
line of credit consists of $250 million of available domestic revolving loans and $250 million of available
multicurrency revolving loans.

The Credit Agreement has unlimited incremental commitments, subject to certain conditions, which may be extended
at the option of the lenders and can be in the form of revolving credit commitments, term loan commitments, or a
combination of both.

As of September 30, 2012, Terex had $704.4 million in U.S. dollar and Euro denominated term loans outstanding
under the Credit Agreement. Terex had no revolving credit amounts outstanding as of September 30, 2012.

The Credit Agreement incorporates facilities for issuance of letters of credit up to $300 million. Letters of credit
issued under the letter of credit facility decrease availability under the $500 million revolving line of credit. As of
September 30, 2012, Terex had letters of credit issued under the Credit Agreement that totaled $59.6 million. The
Credit Agreement also permits Terex to have additional letter of credit facilities up to $200 million, and letters of
credit issued under such additional facilities do not decrease availability under the revolving line of credit. As of
September 30, 2012, Terex had letters of credit issued under the additional letter of credit facilities of the Credit
Agreement that totaled $1.1 million.

Maturity

The revolving lines of credit and the term loans are scheduled to mature on April 29, 2016 and April 28, 2017,
respectively.

Guarantee and Collateral
Terex and certain of its subsidiaries agreed to take certain actions to secure borrowings under the Credit
Agreement. As aresult, Terex and certain of its wholly-owned domestic subsidiaries entered into a Guarantee and

Collateral Agreement with Credit Suisse AG, as collateral agent for the lenders, granting security to the lenders for
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amounts borrowed under the Credit Agreement. Terex is required to (a) pledge as collateral the capital stock of
Terex s material domestic subsidiaries and 65% of the capital stock of certain of Terex s material foreign subsidiaries,
and (b) provide a first priority security interest in, and mortgages on, substantially all of Terex s domestic assets.

Covenants

The Credit Agreement requires Terex to comply with a number of covenants. These covenants require Terex to meet
certain financial tests.

The minimum required levels of the interest coverage ratio, as defined in the Credit Agreement, are set forth below:

Period Ratio
April 1, 2012 and thereafter 2.50 to 1.00

The maximum permitted levels of the senior secured leverage ratio, as defined in the Credit Agreement, are set forth
below:

Period Ratio
April 1, 2012 and thereafter 2.50 to 1.00
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The covenants also limit, in certain circumstances, Terex s ability to take a variety of actions, including: incur
indebtedness; create or maintain liens on its property or assets; make investments, loans and advances; repurchase
shares of its Common Stock; engage in acquisitions, mergers, consolidations and asset sales; redeem debt; and pay
dividends and distributions. The Credit Agreement also contains customary events of default. Terex s future
compliance with its financial covenants under the Credit Agreement will depend on its ability to generate earnings and
manage its assets effectively. The Credit Agreement also has various non-financial covenants, both requiring Terex to
refrain from taking certain future actions (as described above) and requiring Terex to take certain actions, such as
keeping in good standing its corporate existence, maintaining insurance, and providing its bank lending group with
financial information on a timely basis.

4% Convertible Senior Subordinated Notes due 2015

On June 3, 2009, we sold and issued $172.5 million aggregate principal amount of 4% Convertible Notes. In certain
circumstances and during certain periods, the 4% Convertible Notes will be convertible at an initial conversion rate of
61.5385 shares of Common Stock per $1,000 principal amount of convertible notes, equivalent to an initial conversion
price of approximately $16.25 per share of Common Stock, subject to adjustment in some events. Upon conversion,
Terex will deliver cash up to the aggregate principal amount of the 4% Convertible Notes to be converted and shares
of Common Stock with respect to the remainder, if any, of Terex s convertible obligation in excess of the aggregate
principal amount of the 4% Convertible Notes being converted. As a result of our redemption of the 7-3/8% Senior
Subordinated Notes due 2014 ( 7-3/8% Notes ), as of February 7, 2011, the 4% Convertible Notes are fully and
unconditionally guaranteed, jointly and severally, by certain of the Company s wholly-owned domestic subsidiaries.

We, as issuer of the 4% Convertible Notes, must separately account for the liability and equity components of the 4%
Convertible Notes in a manner that reflects our nonconvertible debt borrowing rate at the date of issuance when
interest cost is recognized in subsequent periods. We allocated $54.3 million of the $172.5 million principal amount
of the 4% Convertible Notes to the equity component, which represents a discount to the debt and will be amortized
into interest expense using the effective interest method through June 2015. We recorded a related deferred tax
liability of $19.4 million on the equity component. The balance of the 4% Convertible Notes was $107.5 million at
September 30, 2012. We recognized interest expense of $14.9 million and $11.2 million on the 4% Convertible Notes
for the year ended December 31, 2011 and the nine months ended September 30, 2012, respectively. The interest
expense recognized for the 4% Convertible Notes will increase as the discount is amortized using the effective interest
method, which accretes the debt balance over its term to $172.5 million at maturity. Interest expense on the 4%
Convertible Notes throughout its term includes 4% annually of cash interest on the maturity balance of $172.5 million
plus non-cash interest expense accreted to the debt balance as described. As of September 30, 2012, we purchased
approximately 25% of the principal amount outstanding of our 4% Convertible Notes for approximately $64 million.

8% Senior Subordinated Notes due 2017

On November 13, 2007, we sold and issued $800.0 million aggregate principal amount of 8% Senior Subordinated
Notes Due 2017 (the 2017 Notes ). The 2017 Notes are fully and unconditionally guaranteed, jointly and severally, on
a senior unsecured basis by certain of our existing and future wholly-owned subsidiaries. The 2017 Notes were issued
under an indenture, dated as of July 20, 2007, and supplemental indenture, dated as of November 13, 2007, between

us and HSBC Bank USA, National Association, as trustee. The 2017 Notes mature on November 15, 2017. As of
September 30, 2012, we had $800.0 million aggregate principal amount of the 2017 Notes outstanding. As described
under Use of Proceeds, concurrently with this offering we are making the Tender Offer for the 2017 Notes.

Redemption
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We will be entitled at our option to redeem all or a portion of the notes, in whole or in part, at any time or from time to
time on or after November 15, 2012, at the following redemption prices (expressed in percentages of principal
amount), plus accrued interest to the redemption date, if redeemed during the 12-month period commencing on
November 15, of the years set forth below:

Redemption Period Price
2012 104.000%
2013 102.667%
2014 101.333%
2015 and thereafter 100.000%

Further, if we undergo certain kinds of change of control, each holder has the right to require us to repurchase all or
any part of such holder s notes at a purchase price in cash equal to 101% of the principal amount thereof plus accrued
and unpaid interest, if any, to the date of purchase. We also may be required to repurchase a holders notes with the
proceeds of certain assets at a purchase price in cash of 100% of the principal amount thereof plus accrued and unpaid
interest, if any, to date of purchase.
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Covenants

The indenture governing the 2017 Notes contains covenants that, among others, limit our ability and the ability of our
subsidiaries to: (1) incur additional indebtedness; (2) create or incur certain liens; (3) pay dividends and make other
restricted payments; (4) create restrictions on dividend and other payments to us from certain of our subsidiaries; (5)
sell assets and subsidiary stock; (6) engage in transactions with affiliates; (7) sell or issue capital stock of certain of
our subsidiaries; (8) consolidate, merge or transfer all or substantially all of our assets and the assets of our
subsidiaries; (9) enter into certain lines of business; and (10) create unrestricted subsidiaries. All of the covenants are
subject to a number of important qualifications and exceptions.

Events of Default

The indenture governing the 2017 Notes contains certain events of default, including (subject, in some cases, to cure
periods and materiality thresholds) defaults based on (1) the failure to make payments under the indenture when due,
(2) breach of covenants, (3) acceleration of other material indebtedness, (4) bankruptcy events and (5) material
judgments.

6.5% Senior Notes due 2020

On March 27, 2012, we sold and issued $300.0 million aggregate principal amount of 6.5% Senior Notes Due 2020

(the 6.5% Senior Notes ). The 6.5% Senior Notes are fully and unconditionally guaranteed, jointly and severally, on a
senior unsecured basis by certain of our existing and future wholly-owned subsidiaries. The 6.5% Senior Notes were
issued under an indenture, dated as of July 20, 2007, and a supplemental indenture, dated as of March 27, 2012,
between us and HSBC Bank USA, National Association, as trustee. The 6.5% Senior Notes mature on April 1, 2020.
As of September 30, 2012, we had $300.0 million aggregate principal amount of the 6.5% Senior Notes outstanding.

Redemption

We will be entitled, at our option, to redeem all or a portion of the 6.5% Senior Notes at any time or from time prior to
April 1, 2016 at a price equal to 100% of the principal amount plus accrued and unpaid interest, if any, to the

redemption date plus a make-whole premium. At any time on or after April 1, 2016, we can choose to redeem some or
all of the 6.5% Senior Notes at the following redemption prices (expressed in percentages of principal amount), plus
accrued interest to the redemption date, if redeemed during the 12-month period commencing on April 1, of the years

set forth below:

Redemption Period Price
2016 103.250%
2017 101.625%
2018 and thereafter 100.000%

At any time before April 1, 2015, we can choose to redeem up to 35% of the outstanding 6.5% Senior Notes with
money that we raise in certain equity offerings as long as we pay 106.50% of the principal amount of the 6.5% Senior
Notes plus accrued interest and at least 65% of the 6.5% Senior Notes originally issued remain outstanding afterwards.

Further, if we undergo certain kinds of change of control, each holder has the right to require us to repurchase all or
any part of such holder s notes at a purchase price in cash equal to 101% of the principal amount thereof plus accrued
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and unpaid interest, if any, to the date of purchase.
Ranking

The 6.5% Senior Notes will rank equally with the notes offered hereby.
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Covenants

The indenture governing the 6.5% Senior Notes contains covenants that, among others, limit our ability and the ability
of certain of our subsidiaries to: (1) incur or guarantee additional indebtedness; (2) create or incur certain liens; (3)
pay dividends or make other restricted payments; (4) create restrictions on dividend and other payments to us from
certain of our subsidiaries; (5) sell assets and subsidiary stock; (6) engage in transactions with affiliates; (7) sell or
issue capital stock of certain of our subsidiaries; (8) consolidate, merge or transfer all or substantially all of our assets
and the assets of our subsidiaries; (9) enter into certain lines of business; and (10) create unrestricted subsidiaries. All
of the covenants are subject to a number of important qualifications and exceptions.

Events of Default

The indenture governing the 6.5% Senior Notes contains certain events of default, including (subject, in some cases,
to cure periods and materiality thresholds) defaults based on (1) the failure to make payments under the indenture
when due, (2) breach of covenants, (3) acceleration of other material indebtedness, (4) bankruptcy events and (5)
material judgments.

Euro Notes due 2021

Concurrently with this offering, our European indirect wholly-owned subsidiary, Terex International Financial
Services Company, is expected to issue € million aggregate principal amount of senior notes. The Euro Notes
will be structurally senior to the notes offered hereby with respect to the assets of the issuer of the Euro Notes. The
Euro Notes will be fully and unconditionally guaranteed by us and our existing and future wholly-owned domestic
subsidiaries that guarantee the notes in this offering. Terex International Financial Services Company is not
guaranteeing these notes.

The Concurrent Offering of the Euro Notes will not be registered under the Securities Act or the securities laws of any
other jurisdiction and the Euro Notes may not be offered or sold in the United States absent registration or an
applicable exemption from registration requirements. The Euro Notes will only be offered to qualified institutional
buyers in the United States pursuant to Rule 144A under the Securities Act and outside the United States pursuant to
Regulation S under the Securities Act. The covenants and events of default governing the Euro Notes will be
substantially similar to the covenants and events of default governing the notes being offered hereby. This description
and the other information in this prospectus supplement regarding the Concurrent Offering of the Euro Notes are
included in this prospectus supplement solely for informational purposes. Nothing in this prospectus supplement
should be construed as an offer to sell, or the solicitation of an offer to buy, the Euro Notes.
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DESCRIPTION OF THE NOTES

Terex Corporation ( Terex ) will issue $  million aggregate principal amount of senior notes due 2021 (the notes or
the Notes ) under an Indenture, dated as of July 20, 2007 (the Base Indenture ), between Terex and HSBC Bank USA,
National Association, as trustee (the Trustee orthe trustee ), as supplemented by the supplemental indenture dated as
of November , 2012 (such supplemental indenture together with the Base Indenture, the Indenture ), among Terex,

the Subsidiary Guarantors and the Trustee.

The following description of the particular terms of the notes offered by this prospectus supplement supplements, and
to the extent inconsistent therewith replaces, the description of the general terms and provisions of the senior debt
securities set forth under the caption Description of the Debt Securities in the accompanying prospectus. Terms used
in this prospectus supplement that are otherwise not defined have the meanings given to them in the accompanying
prospectus.

The following is a summary of certain provisions of the Indenture and the notes. The following summary of certain
provisions of the Indenture and the notes does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all the provisions of the Indenture and the notes, including the definitions of certain terms
therein and those terms made a part thereof by the Trust Indenture Act. We urge you to read the Indenture and form
of notes because they, not this description, define your rights as holders of these notes. You may request copies of
these documents at our address set forth under the heading Where You can Find More Information.

In this section, entitled Description of the Notes, referencesto Terex, the Company, we, our or us, are to Tere
Corporation and not its subsidiaries. Certain terms used in this description are defined under the subheading Certain
Definitions.

General

Principal of, premium, if any, and interest on the notes will be payable, and the notes may be exchanged or
transferred, at the office or agency of Terex in the Borough of Manhattan, the City of New York (which initially shall
be the corporate trust office of the Trustee, at 452 Fifth Avenue, New York, New York 10018, Attention: Corporate
Trust & Loan Agency), except that, at the option of Terex, payment of interest may be made by check mailed to the
address of the holders as such address appears in the note register.

The notes will be issued only in fully registered form, without coupons, in denominations of $2,000 and any integral
multiple of $1,000. See ~ Book Entry, Delivery and Form. No service charge shall be made for any registration or
exchange of notes, but Terex may require payment of a sum sufficient to cover any transfer tax or other similar
governmental charge payable in connection therewith.

Brief Description of the Terms of the Notes

The notes:

will be unsecured senior obligations of Terex;
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will be pari passu in right of payment with all existing and future Senior Indebtedness of Terex, but will be effectively
junior to all secured Indebtedness to the extent of the collateral securing such Indebtedness;

will initially be fully and unconditionally guaranteed on a senior unsecured basis by the Subsidiary Guarantors;

may be guaranteed in the future on a senior basis by certain of our domestic Restricted Subsidiaries as described under
Certain Covenants Future Subsidiary Guarantors;

will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other
liabilities of Subsidiaries of Terex except those Subsidiaries that Guarantee the notes; and

are senior in right of payment to all Subordinated Obligations of Terex.

Subject to compliance with the covenant described under  Certain Covenants Limitation on Indebtedness and Preferred
Stock, we may issue additional notes from time to time after this offering under the Indenture (the additional notes ).
The notes and the additional notes, if any, will be treated as a single class for all purposes of the Indenture, including
waivers, amendments, redemptions and offers to purchase. In the event that any of the additional notes are not

fungible with the notes for U.S. federal income tax purposes, such additional notes will be issued with a separate

CUSIP, ISIN or Common Code (as applicable) so that they are distinguishable from the notes. Unless the context

requires otherwise, for all purposes of this Description of the Notes, references to the notes include any additional
notes actually issued.
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Subsidiary Guarantees

The Subsidiary Guarantors, as primary obligors and not merely as sureties, will initially jointly and severally, fully
and unconditionally guarantee, on an unsecured senior basis, the performance and full and punctual payment when
due, whether at maturity, by acceleration or otherwise, of all obligations, of Terex under the Indenture and the Notes,
whether for payment of principal of, any premium or interest on or Additional Interest in respect of the Notes,
expenses, indemnification or otherwise, on the terms set forth in the Indenture by executing the Indenture.

The Subsidiary Guarantors will initially guarantee the Notes. None of our Foreign Subsidiaries will guarantee the
Notes. Each of the Guarantees of the Notes will be a general unsecured obligation of each Subsidiary Guarantor, will
be pari passu in right of payment with all existing and future Senior Indebtedness of each such Subsidiary Guarantor
and will be effectively subordinated to all secured Indebtedness of each such Subsidiary Guarantor to the extent of the
collateral securing such Indebtedness, and will be senior in right of payment to all existing and future Subordinated
Obligations (including guarantees of the Existing Subordinated Notes) of each such entity. The Notes will be
structurally subordinated to Indebtedness, claims of holders of Preferred Stock and other liabilities of Subsidiaries of
the Issuers that do not Guarantee the Notes.

Not all of Terex s Subsidiaries will Guarantee the Notes. The Issuer of the Euro Notes will not Guarantee the Notes. In
the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, the non-guarantor
Subsidiaries will pay the holders of their debt and their trade creditors before they will be able to distribute any of

their assets to Terex. For the nine months ended September 30, 2012, before intercompany eliminations, our
Subsidiaries (including the issuer of the Euro Notes) that are not Subsidiary Guarantors accounted for approximately
64% of Terex s net sales, and approximately (4)% of Terex s net (loss) income attributable to Terex and as of
September 30, 2012, before intercompany eliminations, our Subsidiaries that are not Subsidiary Guarantors accounted
for approximately 41% of the total assets, and approximately 75% of Terex s current liabilities.

The obligations of each Subsidiary Guarantor under its Guarantee will be limited as necessary to prevent the
Guarantee from constituting a fraudulent conveyance under applicable law.

Any entity that makes a payment under its Guarantee will be entitled upon payment in full of all guaranteed
obligations under the Indenture to a contribution from each other Subsidiary Guarantor in an amount equal to such
other Subsidiary Guarantor s pro rata portion of such payment based on the respective net assets of all the Subsidiary
Guarantors at the time of such payment determined in accordance with GAAP.

If a Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness (including
guarantees and other contingent liabilities) of the Subsidiary Guarantor, and, depending on the amount of such
indebtedness, a Subsidiary Guarantor s liability on its Guarantee could be reduced to zero. See Risk Factors Risks
Related to the Notes Federal and state statutes allow courts, under specific circumstances, to cancel the guarantees of
the notes under fraudulent transfer law.

A Guarantee by a Subsidiary Guarantor shall provide by its terms that it shall be automatically and unconditionally
released and discharged upon:

(1)

any sale, exchange or transfer (by merger or otherwise) of the Capital Stock of such Subsidiary Guarantor (including
any sale, exchange or transfer, after which the applicable Subsidiary Guarantor is no longer a Restricted Subsidiary) if
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such sale, exchange or transfer is made in compliance with the applicable provisions of the Indenture;
2

the release or discharge of the guarantee by such Subsidiary Guarantor of the Credit Facility, the Existing Notes and
any guarantee which resulted in the creation of such Guarantee, except a discharge or release by or as a result of
payment under such Guarantee;

3)

the proper designation of any Restricted Subsidiary that is a Subsidiary Guarantor as an Unrestricted Subsidiary in
accordance with the provisions set forth under  Certain Covenants Limitation on Restricted Payments and the definition
of Unrestricted Subsidiary;

)

the Issuers exercising their legal defeasance option or covenant defeasance option as described under  Defeasance or
the Issuers obligations under the Notes being discharged in accordance with the terms of the Indenture;

®)
during a Suspension Period; and

(6)

such Subsidiary Guarantor delivering to the Trustee an Officer s Certificate and an Opinion of Counsel, each stating
that all conditions precedent provided for in the Indenture relating to such transaction have been complied with.
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Principal, Maturity and Interest

We will issue an aggregate principal amount of $  million of notes. The notes will mature on March , 2021.
Interest on the notes will accrue at arate of % per annum. Interest on the notes will be payable semiannually to
holders of record at the close of business on the or immediately preceding the interest payment date
on and of each year, commencing , 2013. We will pay interest on overdue principal at 1% per annum
in excess of such rate, and will pay interest on overdue installments of interest at such higher rate to the extent lawful.
Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months.

Optional Redemption
Except as set forth below, we will not be entitled to redeem the notes at our option.

At any time prior to , 2016, we will be entitled at our option to redeem all or a portion of the notes, in whole or

in part, at any time or from time to time, upon notice as described under ~ Selection and Notice, at a redemption price
equal to 100% of the principal amount of the notes redeemed plus the Applicable Premium as of, plus accrued and
unpaid interest, if any, to the date of redemption (the Redemption Date ), subject to the right of holders of record on
the relevant record date to receive interest due on the relevant interest payment date.

On and after , 2016, we will be entitled at our option to redeem all or a portion of the notes, in whole or in part,

at any time or from time to time, upon not less than 30 nor more than 60 days prior notice mailed by first-class mail to
each holder s registered address and otherwise as described under  Selection and Notice, at the following redemption
prices (expressed in percentages of principal amount), plus accrued interest to the Redemption Date (subject to the

right of holders of record on the relevant record date to receive interest due on the relevant interest payment date), if

redeemed during the 12-month period commencing on of the years set forth below:
Redemption Period Price
2016 %
2017 %
2018 and thereafter 100.000%
In addition, before , 2015, we will be entitled at our option on one or more occasions redeem in the aggregate up

to 35.0% of the original principal amount of the notes (including the original principal amount of any additional notes
that are notes) with an amount equal to the proceeds of one or more Equity Offerings, at a redemption price (expressed
as a percentage of principal amount) of % plus accrued interest to the Redemption Date (subject to the right of
holders of record on the relevant record date to receive interest due on the relevant interest payment date); provided,
however, that at least 65% of the aggregate principal amount of the notes originally outstanding remains outstanding
(including the original principal amount of any additional notes that are notes) after each such redemption.

Selection and Notice

In the case of any partial redemption, we will select the notes for redemption in accordance with the requirements of
the principal national securities exchange, if any, on which the notes are listed or, if the notes are not listed on a
securities exchange, the trustee will select the notes on a pro rata basis to the extent practicable, although no note in
original principal amount of $2,000 or less shall be redeemed in part. If any new note is to be redeemed in part only,
the notice of redemption relating to such note shall state the portion of the principal amount thereof to be redeemed.
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A new note in principal amount equal to the unredeemed portion thereof will be issued in the name of the holder
thereof upon cancellation of the original note. Notes called for redemption become due on the date fixed for
redemption. On and after the redemption date, interest ceases to accrue on notes or portions of them called for
redemption.

Notices of redemption shall be mailed by first-class mail, postage prepaid, at least 30 days but not more than 60 days
before the Redemption Date to each holder at such holder s registered address, except that notices of redemption may
be mailed more than 60 days prior to a Redemption Date if the notice is issued in connection with a defeasance of the
notes or a satisfaction and discharge of the Indenture. If any note is to be redeemed in part only, any notice of
redemption that relates to such note shall state the portion of the principal amount thereof to be redeemed.

Any redemption may, at Terex s discretion, be subject to one or more conditions precedent, including, but not limited
to, completion of an Equity Offering, other offering, Change of Control or other corporate transaction or event. In
addition, if such redemption or notice is subject to satisfaction of one or more conditions precedent, such notice shall
state that, in the Terex s discretion, the redemption date may be delayed until such time as any or all such conditions
shall be satisfied, or such redemption may not occur and such notice may be rescinded in the event that any or all such
conditions shall not have been satisfied by the redemption date, or by the redemption date so delayed.
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Mandatory Redemption; Offers to Purchase; Open Market Purchases

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

purchase notes in the open market or otherwise.

Ranking

The Indebtedness evidenced by the notes will be our senior obligations. The payment of the principal of, premium (if
any), and interest on the notes is pari passu with all of our Senior Indebtedness, including the obligations of Terex
under the Credit Facility.

The notes will rank pari passu in right of payment with all of our other existing and future Senior Indebtedness and

will be effectively subordinated to all of our secured Indebtedness to the extent of the collateral securing such
Indebtedness and certain Indebtedness that would give rise to a Permitted Lien. Furthermore, the notes will rank

senior in right of payment to all of our Subordinated Obligations. See Risk Factors Risks Related to this Offering The
notes will be structurally subordinated to the Euro Notes and all liabilities of certain of our non-guarantor subsidiaries,
including senior subordinated obligations of such subsidiaries.

As of September 30, 2012 on a pro forma basis giving effect to the offering of the notes and the Concurrent Offering
of the Euro Notes and the use of proceeds thereof, Terex and its subsidiaries would have had the following
indebtedness outstanding: (1) $1.9 billion of senior indebtedness of Terex and/or the Subsidiary Guarantors, all of
which would either be the notes or related guarantees thereof or would be pari passu in right of payment to the notes
and related guarantees and which includes $324.1 million of guarantees of indebtedness of non-guarantors and which
includes $715.9 million of secured indebtedness which would be senior to the notes and related guarantees as to the
value of the collateral which secure such indebtedness, (2) $107.5 million of indebtedness which would be
subordinated in right of payment to the notes and guarantees offered hereby and (3) $358.1 million of indebtedness of
non-guarantor subsidiaries which would be effectively senior to the notes and guarantees offered hereby and which
includes $324.1 million of indebtedness which is guaranteed by Terex or a Subsidiary Guarantor.

Although the Indenture contains limitations on the amount of additional Indebtedness that Terex and its Restricted
Subsidiaries may incur, under certain circumstances the amount of such Indebtedness could be substantial. See ~ Certain
Covenants Limitation on Indebtedness and Preferred Stock.

In addition, claims of creditors of our non-guarantor Subsidiaries, including trade creditors, secured creditors and
creditors holding indebtedness and guarantees issued by such subsidiaries, and claims of preferred stockholders (if
any) of such subsidiaries, generally will have priority with respect to the assets and earnings of such subsidiaries over
the claims of our creditors, including the holders of the notes, even if such obligations do not constitute Senior
Indebtedness. The notes therefore will be effectively subordinated to existing and future liabilities of our
non-guarantor Subsidiaries.

Although the Indenture limits the incurrence of Indebtedness and preferred stock by certain of our subsidiaries, such
limitation is subject to a number of significant qualifications. Moreover, the Indenture does not impose any limitation
on the incurrence by such subsidiaries of liabilities that are not considered Indebtedness under the Indenture. See
Certain Covenants Limitation on Indebtedness and Preferred Stock and Risk Factors Risks Related to this Offering Th
notes will be structurally subordinated to the Euro Notes and all liabilities of our non-guarantor subsidiaries, including
senior subordinated obligations of such subsidiaries.
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Change of Control

If we undergo a Change of Control, each holder shall have the right to require us to repurchase all or any part of such
holder s notes at a purchase price in cash equal to 101% of the principal amount thereof plus accrued and unpaid
interest, if any, to the date of purchase (subject to the right of holders of record on the relevant record date to receive
interest due on the relevant interest payment date).

Not later than 15 Business Days following any Change of Control, we will mail a notice to the trustee and to each
holder stating, among other things:

(1)

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

(@)

the circumstances and relevant facts regarding such Change of Control (including information with respect to pro
forma historical income, cash flow and capitalization after giving effect to such Change of Control);
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3)

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

)

the instructions determined by us, consistent with the covenant described hereunder, that a holder must follow in order
to have its notes purchased.

We will comply in all material respects to the extent applicable with the requirements of Section 14(e) of the
Securities Exchange Act of 1934, as amended, and any other securities laws or regulations in connection with the
repurchase of notes as a result of a Change in Control. To the extent that the provisions of any securities laws or
regulations conflict with the provisions of the covenant described hereunder, we will comply with the applicable
securities laws and regulations and shall not be deemed to have breached our obligations under the Indenture by virtue
of our compliance with such securities laws or regulations.

Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including

acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the

Indenture, but that could increase the amount of Indebtedness outstanding at such time or otherwise materially affect

our capital structure or credit ratings. Restrictions on our ability to Incur additional Indebtedness are contained in the
covenant described under  Certain Covenants Limitation on Indebtedness and Preferred Stock. However, the covenants
are subject to significant exceptions. Such restrictions can only be waived with the consent of the holders of a majority

in principal amount of the notes then outstanding. Except for the limitations contained in such covenants, however,

the Indenture will not contain any covenants or provisions that may afford holders protection in the event of a highly
leveraged transaction.

Holders may not be entitled to require us to purchase their notes in certain circumstances involving a significant
change in the composition of our Board of Directors, including in connection with a proxy contest where our Board of
Directors does not approve a dissident slate of directors but approves them as continuing directors, even if our Board
of Directors initially opposed the directors.

The definition of Change of Control includes a disposition of all or substantially all of the assets of Terex to any
Person. Although there is a limited body of case law interpreting the phrase substantially all, there is no precise
established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree
of uncertainty as to whether a particular transaction would involve a disposition of all or substantially all of the assets
of Terex. As a result, it may be unclear as to whether a Change of Control has occurred and whether a holder of notes
may require Terex to make an offer to repurchase the notes as described above.

If a Change of Control offer is made, we cannot assure the holders that we will have available funds sufficient to pay
the purchase price for all of the notes that might be delivered by holders seeking to accept the Change of Control
offer. Our failure to make or consummate the Change of Control offer or pay the purchase price when due will give
the trustee and the holders the rights described under Defaults.

The existence of a holder s right to require us to offer to repurchase such holder s notes upon a Change of Control may
deter a third party from acquiring Terex in a transaction that constitutes a Change of Control.
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The Credit Facility, under certain circumstances, prohibits us from purchasing any notes prior to its expiration, and
will also provide that the occurrence of certain change of control events with respect to Terex would constitute a
default thereunder. In the event a Change of Control occurs at a time when we are prohibited from purchasing notes,
we may (but are not required to) seek the consent of our lenders to the purchase of notes or may (but are not required
to) attempt to refinance the borrowings that contain such prohibition.

Future Indebtedness that we may Incur may contain prohibitions on the occurrence of certain events that would
constitute a Change of Control or require such Indebtedness to be repaid or repurchased upon a Change of Control.
Moreover, the exercise by the holders of their right to require us to repurchase the notes could cause a default under
such Indebtedness, even if the Change of Control itself does not, due to the financial effect of such repurchase on us.
Finally, our ability to pay cash to the holders following the occurrence of a Change of Control may be limited by our
then existing financial resources. We cannot assure the holders that sufficient funds will be available when necessary
to make any required repurchases.

The provisions under the Indenture relating to our obligation to make an offer to repurchase the notes after the
occurrence a Change of Control may be waived or modified with the written consent of each holder of notes then
outstanding. Prior to the occurrence of a Change of Control, the provisions under the Indenture relative to our
obligation to make an offer to repurchase the notes as a result of a Change of Control may be waived or modified with
the written consent of the holders of a majority in principal amount of the notes.

S-31

68



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

We will not be required to make a Change of Control offer following a Change of Control if a third party (including
any of our Restricted Subsidiaries) makes the Change of Control offer in the manner, at the times and otherwise in
compliance with the requirements set forth in the Indenture applicable to a Change of Control offer made by us and
purchases all notes validly tendered and not withdrawn under such Change of Control offer.

A Change of Control offer may be made in advance of the Change of Control, and conditioned upon such Change of
Control, if a definitive agreement is in place for the Change of Control at the time of the making of the Change of
Control offer.

Certain Covenants

Set forth below are summaries of certain covenants contained in the Indenture. During any period of time that (i) the

notes have Investment Grade Ratings from both Rating Agencies, and (ii) no Default has occurred and is continuing

under the Indenture (the occurrence of the events described in the foregoing clauses (i) and (ii) being collectively

referred to as a Covenant Suspension Event ) then, the covenants specifically listed under the following captions in this
Description of the Notes section of this offering circular will not be applicable to the notes (collectively, the
Suspended Covenants ):

(1)

Limitation on Indebtedness and Preferred Stock;
()

Limitation on Liens;
3)

Limitation on Sale/Leaseback Transactions;
)

Limitation on Restricted Payments;
&)

Limitation on Restrictions on Distributions from Restricted Subsidiaries;
(0)

Limitation on Sales of Assets and Subsidiary Stock;
(7

Limitation on Affiliate Transactions;
(®)
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clause (3) of the first and second paragraphs under = Merger and Consolidation;
®)

Future Subsidiary Guarantors; and
(10)

Limitation on Designations of Unrestricted Subsidiaries.

If and while Terex and its Restricted Subsidiaries are not subject to the Suspended Covenants, the notes will be

entitled to substantially less covenant protection. In the event that Terex and its Restricted Subsidiaries are not subject
to the Suspended Covenants under the Indenture for any period of time as a result of the foregoing, and on any
subsequent date (the Reversion Date ) one or both of the Rating Agencies withdraw their Investment Grade Rating or
downgrade the rating assigned to the notes below an Investment Grade Rating, then Terex and its Restricted
Subsidiaries will thereafter again be subject to the Suspended Covenants under the Indenture with respect to future
events. The period of time between the Suspension Date and the Reversion Date is referred to in this description as

the Suspension Period. Any Subsidiary Guarantees granted by the Subsidiary Guarantors prior to any Suspension
Period will be suspended during the Suspension Period. Additionally, upon the occurrence of a Covenant Suspension
Event, the amount of Excess Proceeds from Net Proceeds shall be reset to zero.

Notwithstanding the foregoing, in the event of any such reinstatement, no action taken or omitted to be taken by Terex
or any of its Restricted Subsidiaries prior to the Reversion Date will give rise to a Default or Event of Default under
the Indenture with respect to the notes; provided that (1) with respect to Restricted Payments made after such
Reversion Date, the amount of Restricted Payments made will be calculated as though the covenant described above
under the caption  Limitation on Restricted Payments had been in effect prior to and during the Suspension Period,
(2) all Indebtedness incurred or issued, or Disqualified Stock issued, during the Suspension Period will be classified to
have been incurred or issued pursuant to clause (5) of the second paragraph of ~ Limitation on Indebtedness and
Preferred Stock, (3) to the extent any Indebtedness is incurred or issued during the Suspension Period that would have
required the Restricted Subsidiaries to become Subsidiary Guarantors and such Indebtedness is outstanding on the
Reversion Date, such requirement will become effective on the Reversion Date, (4) to the extent any Liens are
incurred during the Suspension Period such Liens will be classified to have been incurred pursuant to clause (11) of

Certain Definitions Permitted Liens and (5) the applicable Subsidiary Guarantees will be reinstated to the extent
required by the covenant  Future Subsidiary Guarantors.

There can be no assurance that the notes will ever achieve or maintain an Investment Grade Rating.

S-32

70



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

The Indenture contains covenants including, among others, the following:

Limitation on Indebtedness and Preferred Stock
(@)

Terex will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur any Indebtedness
(including Acquired Indebtedness); provided that Terex may Incur Indebtedness (including Acquired Indebtedness),
and any Restricted Subsidiary may incur Indebtedness (including Acquired Indebtedness) and issue Preferred Stock if,
on the date of such Incurrence, and after giving pro forma effect thereto, (i) no Default or Event of Default shall have
occurred and be continuing or would occur and (ii) the Consolidated Cash Flow Coverage Ratio for the most recently
ended four full fiscal quarters for which financial information is publicly available immediately preceding the date on
which such additional Indebtedness is Incurred would have exceeded 2.0 to 1.0 determined on a pro forma basis
(including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been incurred,
and the application of the proceeds therefrom had occurred at the beginning of such four-quarter period.

(b)
The foregoing paragraph (a) will not apply to:
(1)

Indebtedness Incurred pursuant to a Credit Facility not to exceed in outstanding principal amount the greater of

(1) $1.75 billion at any time outstanding and (2) the sum of (x) 80% of the consolidated book value of the net accounts
receivable of Terex and its Restricted Subsidiaries and (y) 50% of the consolidated book value of the inventory of
Terex and its Restricted Subsidiaries, in each case determined on a pro forma basis and in accordance with GAAP;

2

Indebtedness of Terex owed to and held by a Restricted Subsidiary or Indebtedness or Preferred Stock of a Restricted
Subsidiary issued to and held by Terex or a Restricted Subsidiary; provided, however, that (A) any subsequent
issuance or transfer of any Capital Stock that results in any such Subsidiary ceasing to be a Restricted Subsidiary, or
(B) any subsequent transfer of such Indebtedness or Preferred Stock (other than to Terex or a Restricted Subsidiary)
shall be deemed, in each case, to constitute the Incurrence of such Indebtedness or Preferred Stock by the issuer
thereof;

(3)
the notes (other than additional notes);
“4)

Acquired Indebtedness of any Restricted Subsidiary or any Indebtedness incurred to finance acquisitions; provided,
however, that after giving effect to the Incurrence of such Acquired Indebtedness, either Terex could incur $1.00 of
Indebtedness pursuant to paragraph (a) above or the Consolidated Cash Flow Coverage Ratio of Terex would be
greater than immediately prior to such merger, consolidation or acquisition of assets giving rise to the Incurrence of
such Indebtedness.

®)

71



Edgar Filing: POWERSCREEN HOLDING USA INC - Form 424B5

Indebtedness or, in the case of a Restricted Subsidiary, Preferred Stock (other than Indebtedness or, in the case of a
Restricted Subsidiary, Preferred Stock described in clause (1), (2), or (3) above) outstanding on the Issue Date
(including the Existing Notes, the Euro Notes and the Guarantees in respect of the Existing Notes and the Euro
Notes);

(6)

any Refinancing Indebtedness in respect of Indebtedness or, in the case of a Restricted Subsidiary, Preferred Stock
Incurred pursuant to paragraph (a) or referred to in clause (3), (4) or (5) or this clause (6) of this paragraph (b);
provided, however, that to the extent such Refinancing Indebtedness Refinances Acquired Indebtedness or Preferred
Stock of a Restricted Subsidiary that is not a Wholly Owned Subsidiary, such Refinancing Indebtedness shall be
Incurred only by such Restricted Subsidiary;

(7

Obligations of Terex or a Restricted Subsidiary pursuant to (A) Interest Rate Protection Agreements in respect of
Indebtedness of Terex or the Restricted Subsidiary that is permitted by the terms of the Indenture to be outstanding to
the extent the notional principal amount of such obligation does not exceed the aggregate principal amount of the
Indebtedness to which such Interest Rate Protection Agreements relate, (B) Currency Agreement Obligations in
respect of foreign exchange exposures of Terex or such Restricted Subsidiary and (C) commodity agreements of Terex
or such Restricted Subsidiary to the extent designed to protect Terex or such Restricted Subsidiary from fluctuations
in the prices of raw materials used in its business;
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®)

Indebtedness of Terex or any Restricted Subsidiary consisting of Obligations in respect of purchase price adjustments
in connection with the acquisition or disposition of assets by Terex or any Restricted Subsidiary permitted under the
Indenture;

©)

Capital Lease Obligations, Purchase Money Indebtedness and Acquired Indebtedness in an aggregate principal
amount at any one time outstanding that does not exceed the greater of (i) $200 million and (ii) 4.0% of Consolidated
Tangible Assets at the time of Incurrence;

(10)

performance bonds, surety bonds, insurance obligations or bonds and other similar bonds or obligations incurred by
Terex or a Restricted Subsidiary in the ordinary course of business consistent with past practice;

(11D

Floor Plan Guarantees;

(12)

Indebtedness resulting from endorsement of negotiable instruments for collection in the ordinary course of business;
(13)

Indebtedness arising under indemnity agreements to title insurers to cause such title insurers to issue to the Collateral
Agent mortgagee title insurance policies;

(14)

Indebtedness and Preferred Stock in an aggregate principal amount which, together with all other Indebtedness and
Preferred Stock of Terex and its Restricted Subsidiaries then outstanding (other than Indebtedness permitted by
paragraph (a) or clauses (1) through (13) or clauses (15) through (20) of this paragraph (b) does not exceed the greater
of (x) $200.0 million and (y) 4.0% of Consolidated Tangible Assets.

(15)

Indebtedness of a Foreign Subsidiary of Terex Incurred to finance working capital or for other operational purposes of
such Foreign Subsidiary, including capital expenditures and acquisitions;

(16)

Indebtedness Incurred by a Receivables Subsidiary in a Qualified Receivables Financing that is not with recourse to
Terex or any Restricted Subsidiary other than a Receivables Subsidiary (except for Standard Securitization
Undertakings);

A7)
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Indebtedness consisting of (A) financing of insurance premiums or (B) take-or-pay obligations contained in supply
arrangements, in each case, in the ordinary course of business; and

(18)

the Guarantee by Terex or any Restricted Subsidiary of Indebtedness of Terex or any other Restricted Subsidiary that
was permitted to be Incurred by another provision of this covenant; provided, however, that if the Indebtedness being
guaranteed is subordinated to or pari passu with the Notes, then the Guarantee thereof Incurred pursuant to this clause
(18) shall be subordinated or pari passu, as applicable, to the same extent as the Indebtedness being Guaranteed;

(19)

Indebtedness Incurred by Terex or any Restricted Subsidiary constituting reimbursement obligations with respect to
letters of credit issued in the ordinary course of business, including letters of credit in respect of workers
compensation claims, leases, litigation and appeals thereof, health, disability or other employee benefits or property,
casualty or liability insurance or self-insurance, or other Indebtedness with respect to reimbursement type obligations
regarding workers compensation claims, environmental and other permits or licenses from governmental authorities
and other letters of credit in connection with transactions in the ordinary course of business; provided, however, that
upon the drawing of such letters of credit, such obligations are reimbursed within 30 days following such drawing;

(20)

Indebtedness Incurred by an Equipment Subsidiary in a Qualified Equipment Financing that is not with recourse to
Terex or any Restricted Subsidiary other than an Equipment Subsidiary (except for Standard Securitization
Undertakings).

(©)

Except to the extent that such Indebtedness is permitted to be Incurred pursuant to paragraph (a) above, Terex will not
Incur any Indebtedness if the proceeds thereof are used, directly or indirectly, to repay, prepay, redeem, defease, retire,
refund or refinance any Subordinated Obligations unless such Indebtedness shall be subordinated to the notes to at
least the same extent as such Subordinated Obligations.

(d)
For purposes of determining compliance with the covenant entitled  Limitation on Indebtedness and Preferred Stock,

the event that an item of Indebtedness meets the criteria of more than one of the types of permitted Indebtedness
described in clauses (1) through (20) of paragraph (b) above or is entitled to be Incurred pursuant to paragraph
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(a) above, Terex, in its sole discretion, will classify or reclassify, or later divide, classify or reclassify, such item of
Indebtedness in any manner that complies with this covenant; provided, however, that all Indebtedness under the
Credit Agreement outstanding on the Issue Date shall be deemed to have been Incurred pursuant to clause (b)(1)
above and Terex shall not be permitted to reclassify all or any portion of such Indebtedness under the Credit
Agreement outstanding on the Issue Date. Terex shall only be required to include the amount and type of any
Indebtedness in one of the above clauses. To the extent any item of Indebtedness that is Guaranteed or secured by a
Lien is reclassified, each of the Incurrence of the Indebtedness upon reclassification, the Incurrence of the Guarantee
of such Indebtedness upon reclassification and the Incurrence of the Lien upon reclassification must be permitted
under the Indenture in order for Terex to make such reclassification.

(e)

For purposes of determining amounts of Indebtedness under the covenant entitled  Limitation on Indebtedness and
Preferred Stock, Indebtedness resulting from security interests granted with respect to Indebtedness otherwise
included in the determination of Indebtedness, and Guarantees (and security interests with respect thereof) of, or
obligations with respect to letters of credit supporting, Indebtedness otherwise included in the determination of
Indebtedness shall not be included in the determination of Indebtedness.

®

Indebtedness of any Person which is outstanding at the time such Person becomes a Restricted Subsidiary of Terex
(including upon designation of any subsidiary or other person as a Restricted Subsidiary) or is merged with or into or
consolidated with Terex or a Restricted Subsidiary of Terex shall be deemed to have been Incurred at the time such
Person becomes such a Restricted Subsidiary of Terex or merged with or into or consolidated with Terex or a
Restricted Subsidiary of Terex, as applicable.

(2)

For purposes of determining compliance with the covenant entitled  Limitation on Indebtedness and Preferred Stock,
the Incurrence of Indebtedness with respect to keepwell or other comfort letter arrangements or agreements given by
Terex for the benefit of Unrestricted Subsidiaries shall be deemed to be an Incurrence of Indebtedness at such time as
the amount of the obligation of Terex thereunder is quantifiable.

(h)

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of
Indebtedness, the U.S. dollar-equivalent principal amount of Indebtedness denominated in a foreign currency will be
calculated based on the relevant currency exchange rate in effect on the date such Indebtedness was incurred, in the
case of term debt, or first committed or incurred (whichever yields the lowest U.S. dollar-equivalent), in the case of
revolving credit debt; provided that if such Indebtedness is incurred to extend, replace, refund, refinance, renew or
defease other Indebtedness denominated in a foreign currency, and such extension, replacement, refunding,
refinancing, renewal or defeasance would cause the applicable U.S. dollar-denominated restriction to be exceeded if
calculated at the relevant currency exchange rate in effect on the date of such extension, replacement, refunding,
refinancing, renewal or defeasance, such U.S. dollar-denominated restriction shall be deemed not to have been
exceeded so long as the principal amount of such refinancing Indebtedness does not exceed the principal amount of
such Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased. The principal amount of any
Indebtedness incurred to extend, replace, refund, refinance, renew or defease other Indebtedness, if incurred in a
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different currency from the Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased, shall
be calculated based on the currency exchange rate applicable to the currencies in which such respective Indebtedness
is denominated that is in effect on the date of such extension, replacement, refunding, refinancing, renewal or
defeasance.

Limitation on Liens

Terex will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or Incur any Lien
(the Initial Lien ), other than Permitted Liens, upon any of its property or assets (including Capital Stock of Restricted
Subsidiaries), whether owned on the Issue Date or acquired after that date, which Lien secures any Indebtedness,
unless contemporaneously with the Incurrence of such Lien effective provision is made to secure the Indebtedness due
with respect to the notes or, with respect to Liens on any Restricted Subsidiary s property or assets, any Subsidiary
Guarantee of such Restricted Subsidiary, equally and ratably with (or prior to in the case of Liens with respect to
Subordinated Obligations) the Indebtedness secured by such Lien for so long as such Indebtedness is so secured. Any
Lien created for the benefit of the holders of the notes pursuant to the preceding sentence shall provide by its terms
that such Lien shall be automatically and unconditionally released and discharged (a) upon the release and discharge
of the Initial Lien, (b) upon the sale or other disposition of the assets subject to such Initial Lien (or the sale or other
disposition of the Person that owns such assets) in compliance with the terms of the Indenture, (c) upon the
designation of a Restricted Subsidiary whose property or assets secure such Initial Lien as an Unrestricted Subsidiary
in accordance with the terms of the Indenture or (d) upon the effectiveness of any defeasance or satisfaction and
discharge of the notes as specified in the Indenture.
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Limitation on Sale/Leaseback Transactions

Terex will not, and will not permit any Restricted Subsidiary, to, enter into any Sale/Leaseback Transaction with
respect to any property unless: (1) Terex or such Restricted Subsidiary) would be entitled to (A) Incur Indebtedness in
an amount equal to the Attributable Indebtedness with respect to such Sale/Leaseback Transaction pursuant to the
covenant described under  Limitation on Indebtedness and Preferred Stock and (B) create a Lien on such property
securing such Attributable Indebtedness without equally and ratably securing the notes pursuant to the covenant
described under  Limitation on Liens, provided, however, that whether or not Terex or any Restricted Subsidiary could
create such a Lien as described in this clause (1)(B), and in addition to any Permitted Liens, Terex or any Restricted
Subsidiary shall be entitled to create Liens to secure Attributable Indebtedness in respect of Sale/Leaseback
Transactions in an aggregate principal amount at any one given time outstanding that does not exceed 2.0% of
Consolidated Tangible Assets at the time of Incurrence without equally and ratably securing the notes; (2) the gross
proceeds received by Terex or any Restricted Subsidiary in connection with such Sale/Leaseback Transaction are at
least equal to the fair market value of such property; and (3) to the extent that such Sale/Leaseback Transaction
involves an Asset Disposition, Terex or such Restricted Subsidiary applies the proceeds of such transaction in
compliance with the covenant described under Limitation on Sales of Assets and Subsidiary Stock.

Limitation on Restricted Payments

(@)

Terex will not, and will not permit any Restricted Subsidiary to, directly or indirectly,
1)

declare or pay any dividend or make any distribution on or in respect of its Capital Stock (including any payment in
connection with any merger or consolidation involving Terex) or to the direct or indirect holders of its Capital Stock
in their capacities as such (except dividends or distributions payable solely in Capital Stock (other than Disqualified
Stock) or in options, warrants or other rights to purchase its Capital Stock (other than Disqualified Stock) and except
dividends or distributions payable to Terex or any Restricted Subsidiary (and, if the Restricted Subsidiary making
such dividends or distributions has any stockholders other than Terex or another Restricted Subsidiary, to such
stockholders on no more than a pro rata basis, measured by value)),

(ii)
purchase, redeem or otherwise acquire or retire for value any Capital Stock of Terex or any Affiliate of Terex,
(iii)

purchase, repurchase, redeem, defease or otherwise acquire or retire for value, prior to scheduled maturity, scheduled
repayment or scheduled sinking fund payment, any Subordinated Obligations (other than (A) from Terex or a
Restricted Subsidiary, (B) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of
Subordinated Obligations purchased in anticipation of satisfying a sinking fund obligation, principal installment or
final maturity, in each case due within one year of the date of such purchase, repurchase, redemption, defeasance or
other acquisition or retirement, or (C) the 8.00% Notes), or

(iv)
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make any Restricted Investment (any such dividend, distribution, purchase, redemption, repurchase, defeasance, other
acquisition, retirement or Restricted Investment being herein referred to as a Restricted Payment )

if at the time Terex or such Restricted Subsidiary makes such Restricted Payment:

(1)

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

(@)

Terex would not be permitted to issue an additional $1.00 of Indebtedness pursuant to paragraph (a) under  Limitation
on Indebtedness and Preferred Stock after giving pro forma effect to such Restricted Payment; or

3)

the aggregate amount of such Restricted Payment and all other Restricted Payments since March 31, 1998 would
exceed the sum of:

(A)
50% of the Consolidated Net Income accrued during the period (treated as one accounting period) from the beginning
of the first full fiscal quarter commencing after March 31, 1998 to the end of the most recent fiscal quarter for which

financial statements are available (or, in case such Consolidated Net Income shall be a deficit, minus 100% of such
deficit) plus
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B)

the aggregate Net Cash Proceeds received by Terex and the fair market value, as determined in good faith by Terex, of
marketable securities or other assets (including businesses and Capital Stock) received by Terex from (x) the issue or
sale of its Capital Stock (other than Disqualified Stock) subsequent to March 31, 1998 (other than an issuance or sale
to a Subsidiary or an employee stock ownership plan or similar trust in the benefit of employees) and (y) the issue or
sale (other than an issuance or sale to a Subsidiary or an employee stock ownership plan or similar trust in the benefit
of employees) after March 31, 1998 of Disqualified Stock or debt securities that have been converted or exchanged in
accordance with their terms for Capital Stock of Terex (other than Disqualified Stock), in each case to the extent such
proceeds are not used to redeem, repurchase, retire or otherwise acquire Capital Stock or any Indebtedness of Terex or
any Restricted Subsidiary or to make any Investment pursuant to clause (8) of the definition of Permitted Investment.

(b)
The provisions of clauses (2) and (3) of paragraph (a) shall not prohibit:

(1)

any purchase or redemption of Capital Stock or Subordinated Obligations of Terex made by exchange for, or out of
the proceeds of the substantially concurrent sale or issuance of, Capital Stock of Terex (other than Disqualified Stock
and other than Capital Stock issued or sold to a Subsidiary or an employee stock ownership plan); provided, however,
that the Net Cash Proceeds from such sale shall be excluded from clause (3)(B) of paragraph (a);

(@)

dividends paid within 60 days after the date of declaration if at such date of declaration such dividend would have
complied with this provision; provided, however, that such dividend shall be deducted in the calculation of the amount
of Restricted Payments available to be made referred to in clause (3) of paragraph (a) above;

3)

the repurchase of shares of, or options to purchase shares of, Capital Stock of Terex or any of its Subsidiaries from
employees, former employees, directors or former directors of Terex or any of its Subsidiaries (or permitted
transferees of such employees, former employees, directors or former directors), pursuant to the terms of the
agreements (including employment agreements) or plans (or amendments thereto) approved by the Board of Directors
under which such individuals purchase or sell or are granted the option to purchase or sell, shares of such common
stock; provided, however, that the aggregate amount of any repurchases pursuant to this clause (3) and any purchases
pursuant to clause (4) below shall not exceed $25.0 million per year;

)

provided that no Default or Event of Default shall have occurred or be continuing at the time of such payment or after
giving effect thereto, the purchase by Terex of shares of its common stock (for not more than fair market value) in
connection with the delivery of such stock to grantees under any stock option plan (upon the exercise by such grantees
of their stock options) or any other deferred compensation plan of Terex approved by the Board of Directors;
provided, however, that the aggregate amount of any purchases pursuant to this clause (4) and any repurchases
pursuant to clause (3) above shall not exceed $25.0 million per year;

®)
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(A) the redemption, purchase, retirement or other payoff of any Subordinated Obligations with the proceeds of any

Indebtedness permitted to be incurred pursuant to the terms of paragraph (a) of  Limitation on Indebtedness and

Preferred Stock or Refinancing Indebtedness permitted to be incurred pursuant to the terms of clause (b)(6) of
Limitation on Indebtedness and Preferred Stock, and

(B) the redemption, purchase, retirement or other payoff of the Existing Subordinated Notes if Terex would be

permitted at the time to issue an additional $1.00 of Indebtedness pursuant to paragraph (a) under  Limitation on
Indebtedness and Preferred Stock ;

(6)

provided that no Default or Event of Default shall have occurred or be continuing at the time of such payment or after

giving effect thereto, other Restricted Payments in an aggregate amount not to exceed $100.0 million; provided,

however, that such payment shall be deducted in the calculation of the amount of Restricted Payments available to be

made referred to in clause (3) of paragraph (a) above;

(7
repurchases of Equity Interests deemed to occur upon netting for tax purposes or upon exercise of stock options,

restricted stock or warrants if such Equity Interests represent a portion of the exercise price of such options, stock or
warrants;
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®)

distributions or payments of (A) Receivables Fees and purchases of receivables and related assets of the type specified
in the definition of Receivables Financing pursuant to a Receivables Repurchase Obligation in connection with a
Qualified Receivables Financing or (B) Equipment Fees and purchases of assets of the type described under the
definition of Equipment Securitization Transaction and related assets pursuant to a Equipment Repurchase Obligation
in connection with a Qualified Equipment Financing;

©)

the distribution, as a dividend or otherwise, of shares of Capital Stock of, or Indebtedness owed to Terex or a
Restricted Subsidiary of Terex by, Unrestricted Subsidiaries (other than Unrestricted Subsidiaries the primary assets
of which are cash and Cash Equivalents);

(10)

cash payments, or dividends, distributions or advances by Terex or any Restricted Subsidiary to allow any such entity
to make payments in cash, in lieu of the issuance of fractional shares upon the exercise of warrants, options or other
securities convertible into or exchangeable for Capital Stock of Terex or any Restricted Subsidiary;

11

the declaration and payment of dividends and distributions to holders of Preferred Stock of Terex or Disqualified
Stock of Terex Incurred in accordance with the covenant described under the caption ~ Limitation on Indebtedness and
Preferred Stock to the extent such dividends are included in the definition of Consolidated Interest Expense;

(12)

the repurchase, redemption or other acquisition or retirement for value of any Subordinated Obligations in accordance

with provisions similar to those described under  Change of Control and  Limitation on Sales of Assets and Subsidiary
Stock ; provided, however, that, prior to such repurchase, redemption, acquisition or retirement for value, Terex (or a

third party to the extent permitted by the Indenture) shall have made a Change of Control offer or Asset Disposition

offer, as the case may be, with respect to the Notes and shall have repurchased, redeemed, acquired or retired for value

all notes validly tendered and not withdrawn in connection with such Change of Control offer or Asset Disposition

offer;

(13)

the declaration and payment of dividends and distributions to shareholders of Demag Cranes AG as required by
applicable law in connection with the effectiveness of the DPLA;

(14)
the redemption, repurchase, acquisition or retirement of Equity Interests in any Restricted Subsidiary; and
15)

purchases of shares of, or options to purchase shares of, Capital Stock of Terex in the open market to satisfy Terex s
obligations under any of its 401(k) plans, employee stock purchase plans or deferred compensation plans.
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In determining whether any Restricted Payment is permitted by this covenant, Terex and its Restricted Subsidiaries
may allocate all or any portion of such Restricted Payment among the categories described in clauses (1) through (15)
of the immediately preceding paragraph or among such categories and the types of Restricted Payments described in
the first paragraph of this covenant (including categorization in whole or in part as a Permitted Investment); provided
that, at the time of such allocation, all such Restricted Payments, or allocated portions thereof, would be permitted
under the various provisions of this covenant and provided further that Terex and its Restricted Subsidiaries may,
consistent with the terms of this covenant, reclassify all or a portion of such Restricted Payment or Permitted
Investment in any manner that complies with this covenant (based on circumstances existing at the time of such
reclassification), and following such reclassification such Restricted Payment or Permitted Investment shall be treated
as having been made pursuant to only the clause or clauses of this covenant to which such Restricted Payment or
Permitted Investment has been reclassified.

For purposes of determining when a Restricted Payment is made in respect of a keepwell or other comfort letter
arrangement or agreement by Terex or any Restricted Subsidiary for the benefit of an Unrestricted Subsidiary, such
Restricted Payment shall be deemed made at such time as the amount of the obligation of Terex or such Restricted
Subsidiary is quantifiable.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

Terex will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create or become effective any
encumbrance or restriction on the ability of any Restricted Subsidiary to (a) pay dividends or make any other
distributions on its Capital Stock or with respect to any other interest or participation in, or measured by, its profits to
Terex or a Restricted Subsidiary or pay any Indebtedness or other obligation owed to Terex or a Restricted Subsidiary,
(b) make any loans or advances to Terex or any other Restricted Subsidiary or (c) transfer any of its property or assets
to Terex or any other Restricted Subsidiary, except for such encumbrances or restrictions existing under or by reason
of:
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(1)

the Credit Facility or any other agreement or instrument as in effect on the Issue Date, and any amendments,
restatements, renewals, replacements or refinancings thereof; provided, however, that such amendments, restatements,
renewals, replacements or refinancings are no more materially restrictive with respect to such dividend and other
payment restrictions than those contained in the Credit Facility or such agreement (or, if more restrictive, than those
contained in the Indenture) immediately prior to any such amendment, restatement, renewal, replacement or
refinancing,

(@)
applicable law or any applicable rule, regulation or order,
3)

any instrument governing Indebtedness or Capital Stock of an Acquired Person acquired by Terex or any of its
Restricted Subsidiaries as in effect at the time of such acquisition (except to the extent such Indebtedness was incurred
in connection with or in contemplation of such acquisition); provided, however, that such restriction is not applicable
to any Person, or the properties or assets of any Person, other than the Acquired Person,

)

by reason of customary non-assignment provisions in leases or other agreements entered into the ordinary course of
business and consistent with past practices,

®)

Capital Lease Obligations and Purchase Money Indebtedness that only impose restrictions on the property so
acquired,

(6)

an agreement for the sale or disposition of the Capital Stock or assets of such Restricted Subsidiary; provided,
however, that such restriction is only applicable to such Restricted Subsidiary or assets, as applicable, and such sale or
disposition otherwise is permitted under ~ Limitation on Sales of Assets and Subsidiary Stock below,

(7
Refinancing Indebtedness permitted under the Indenture; provided, however, that the restrictions contained in the

agreements governing such Refinancing Indebtedness are no more materially restrictive in the aggregate than those
contained in the agreements governing the Indebtedness being refinanced immediately prior to such refinancing,

®)

provisions in joint venture agreements, sale-leaseback agreements, partnership agreements, limited liability company
operating agreements and other similar agreements, in each case entered into in the ordinary course of business,

©)
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any encumbrance or restriction of (A) a Receivables Subsidiary effected in connection with a Qualified Receivables
Financing; provided, however, that such restrictions apply only to such Receivables Subsidiary or (B) an Equipment
Subsidiary effected in connection with a Qualified Equipment Financing; provided, however, that such restrictions
apply only to such Equipment Subsidiary,

(10)

any Restricted Payment not prohibited by the covenant described under  Limitation on Restricted Payments and any
Permitted Investment,

a1

Indebtedness secured by a Lien otherwise permitted to be Incurred pursuant to the covenants described under
Limitation on Indebtedness and Preferred Stock, and Limitation on Liens that limit the right of the debtor to dispose o
the assets securing such Indebtedness,

(12)

any agreement or instrument relating to any Indebtedness permitted to be Incurred subsequent to the Issue Date by the
covenant described under  Limitation on Indebtedness and Preferred Stock (A) if the encumbrance and restrictions
contained in any such agreement or instrument taken as a whole are not materially less favorable to the holders of the
notes than the encumbrances and restrictions contained in the Credit Facility in effect as of the Issue Date (as
determined in good faith by Terex) or (B) if such encumbrance or restriction is not materially more disadvantageous
to the holders of the notes than is customary in comparable financings (as determined in good faith by Terex) and
either (x) Terex determines that such encumbrance or restriction will not materially affect Terex s ability to make
principal and interest payments on the notes as and when they become due or (y) such encumbrance or restriction
applies only if a default occurs in respect of a payment or a financial covenant relating to such Indebtedness; or

(13)
any encumbrances or restrictions of the type referred to in clauses (a), (b) and (c) above imposed by any amendments,

modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings of the
contracts, instruments or obligations referred to in clauses (1) through (12) above; provided,
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however, that such amendments, modifications, restatements, renewals, increases, supplements, refundings,
replacements or refinancings are, in the good faith judgment of Terex, no more materially restrictive with respect to
such dividend and other payment restrictions than those contained in the dividend or other payment restrictions prior
to such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing.

Notwithstanding the foregoing, neither (a) customary provisions restricting subletting or assignment of any lease
entered into in the ordinary course of business, consistent with past practice, nor (b) Liens permitted under the
Indenture, shall in and of themselves be considered a restriction on the ability of the applicable Restricted Subsidiary
to transfer such agreements or assets, as the case may be.

Limitation on Sales of Assets and Subsidiary Stock

()

Terex will not, and will not permit any Restricted Subsidiary to, make any Asset Disposition unless:
ey

Terex or such Restricted Subsidiary receives consideration at the time of such Asset Disposition at least equal to the
fair market value, as determined in good faith by Terex (including as to the value of all non-cash consideration), of the
shares and assets subject to such Asset Disposition and at least 75% of the consideration thereof received by Terex or
such Restricted Subsidiary, as the case may be, is in the form of cash or Cash Equivalents; provided, however, that

(A) any promissory notes or other obligations received by Terex or any such Restricted Subsidiary from such
transferee that are converted by Terex or such Restricted Subsidiary into cash within 360 days of the receipt thereof
(to the extent of the cash received) shall be deemed to be cash solely for purposes of this clause (1), and

(B) any Designated Non-cash Consideration received by Terex or any of its Restricted Subsidiaries in such Asset
Disposition having an aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration
received pursuant to this clause (1)(B) that is at that time outstanding, not to exceed the greater of (x) $150.0 million
and (y) 3.0% of Consolidated Tangible Assets at the time of receipt of such Designated Non-cash Consideration (with
the Fair Market Value of each item of Designated Non-cash Consideration being measured at the time received and
without giving effect to subsequent changes in value) shall be deemed to be cash solely for purposes of this clause (1);

2

an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied by Terex (or such
Restricted Subsidiary, as the case may be):

(A) first, (x) to the extent Terex elects (or is required by the terms of any Senior Indebtedness or any Indebtedness of
any non-Guarantor Subsidiary), to prepay, repay or purchase Senior Indebtedness or Indebtedness of any
non-Guarantor Subsidiary of Terex within 365 days of such Asset Disposition, (y) at Terex s election to the investment
by Terex or such Restricted Subsidiary in assets to replace the assets that were the subject of such Asset Disposition or
assets that (as determined in good faith by Terex) are directly related to the business of Terex and the Restricted
Subsidiaries existing on the Issue Date, in each case within 365 days from the date of such Asset Disposition, or (z) a
combination of the foregoing purposes within such 365-day period;

(B) second, to the extent of the balance of such Net Available Cash after application in accordance with clause (A), to
make a pro rata offer to purchase notes at par (and, to the extent required by the instrument governing such
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Indebtedness, any other Senior Indebtedness or Indebtedness of a non-Guarantor Subsidiary designated by Terex, at a
price no greater than par) plus accrued and unpaid interest, which offer can be made during the 365-day period
described in clause (A) above or within 10 Business Days after such period, and

(C) third, to the extent of the balance of such Net Available Cash after application in accordance with clauses (A) and
(B), for general corporate purposes otherwise permitted under the Indenture; provided, however, that in connection
with any prepayment, repayment or purchase of Indebtedness pursuant to clause (A) or (B) above, Terex or such
Subsidiary shall retire such Indebtedness and cause the related loan commitment (if any) to be permanently reduced in
an amount equal to the principal amount so prepaid, repaid or purchased.
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Notwithstanding the foregoing provisions of this covenant, Terex and its Restricted Subsidiaries shall not be required
to apply any Net Available Cash in accordance with this covenant except to the extent that the aggregate Net
Available Cash from all Asset Dispositions (including any Asset Dispositions made since the Issue Date) which are
not applied in accordance with this covenant exceeds $50.0 million.

For the purposes of this covenant, the following is deemed to be cash or Cash Equivalents: the express assumption of
Indebtedness (other than any Indebtedness that is by its terms subordinated to the notes or to any Subordinated
Obligation) of Terex or any Restricted Subsidiary, but only to the extent that such assumption is effected on a basis
under which there is no further recourse to Terex or any of the Restricted Subsidiaries with respect to such liabilities.

(b)

In the event of an Asset Disposition that requires the purchase of the notes (and other Senior Indebtedness or
Indebtedness of any non-Guarantor Subsidiary) pursuant to clause (a)(2)(B) above, Terex or such Restricted
Subsidiary will purchase notes tendered pursuant to an offer by Terex for the notes (and, to the extent required, other
Senior Indebtedness of any non-Guarantor Subsidiary) at a purchase price of 100% of their principal amount (without
premium) plus accrued but unpaid interest (or, in respect of such other Senior Indebtedness or Indebtedness of any
non-Guarantor Subsidiary, such lesser price, if any, as may be provided for by the terms of such Senior Indebtedness
or Indebtedness of any non-Guarantor Subsidiary, as applicable) in accordance with the procedures (including
prorating in the event of oversubscription) set forth in the Indenture which will include, among other things, that the
offer shall remain open for 20 Business Days following its commencement. If the aggregate purchase price of notes
(and, to the extent required, any other Senior Indebtedness or Indebtedness of any non-Guarantor Subsidiary) tendered
pursuant to such offer is less than the Net Available Cash allotted to the purchase thereof, Terex will be required to
apply the remaining Net Available Cash in accordance with clause (a)(2)(C) above. Terex will not be required to make
such an offer to purchase notes (and other Senior Indebtedness or Indebtedness of any non-Guarantor Subsidiary)
pursuant to this covenant if the Net Available Cash available therefor is less than $50.0 million (which lesser amount
shall be carried forward for purposes of determining whether such an offer is required with respect to any subsequent
Asset Disposition). We will not be required to make such an offer to purchase notes (and other Senior Indebtedness or
Indebtedness of any non-Guarantor Subsidiary) pursuant to this covenant if a third party (including any of Terex s
Restricted Subsidiaries) makes the offer in the manner, at the times and otherwise in compliance with the
requirements set forth in the Indenture applicable to such an offer by us and purchases all notes validly tendered and
not withdrawn under such offer.

(©)

Terex will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other
securities laws or regulations in connection with the repurchase of notes pursuant to this covenant. To the extent that
the provisions of any securities laws or regulations conflict with provisions of this covenant, Terex will comply with
the applicable securities laws and regulations and shall not be deemed to have breached its obligations under this
clause by virtue thereof.

Limitation on Affiliate Transactions
(@)

Terex will not, and will not permit any Restricted Subsidiary to, directly or indirectly, conduct any business or enter
into any transaction or series of similar transactions involving an amount in excess of $5.0 million (including the
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purchase, sale, lease or exchange of any asset or property or the rendering of any service) with any Affiliate of Terex
(other than any employee stock ownership plan for the benefit of Terex s or a Restricted Subsidiary s employees) unless
the terms of such business, transaction or series of transactions are:

(1)

as favorable to Terex or such Restricted Subsidiary as terms that would be obtainable at the time for a comparable
transaction or series of similar transactions in arms length dealings with an unrelated third Person; and

(@)

if such business, transaction or series of similar transactions involves an amount in excess of $15.0 million, the terms
of such business, transaction or series of similar transactions shall be in writing and a majority of the disinterested
members of the Board of Directors shall have, by resolution, determined in good faith that such business or
transaction or series of transactions meets the criteria set forth in (1) above;

provided, however, that if such transaction involves an amount in excess of $50.0 million, Terex or such Restricted
Subsidiary shall also obtain from a nationally recognized independent investment banking firm, accounting firm or
appraisal firm with experience in evaluating the terms and conditions of such type of business or transactions an
opinion that such transaction is fair from a financial point of view to Terex or such Restricted Subsidiary, as the case
may be; provided further, however, that the provisions of this covenant shall not apply with respect to any such
business, transaction or series of transactions between Terex or any of its Restricted Subsidiaries, on the one hand, and
any of its Restricted Subsidiaries, on the other hand.
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(b)
The provisions of the foregoing paragraph (a) shall not apply to:

(1)

any Restricted Payment permitted to be made pursuant to the covenant described under Limitation on Restricted
Payments, any payment or transaction specifically excepted from the definition of Restricted Payment or any
Permitted Investment;

(@)

any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the
funding of, employment arrangements, stock options and stock ownership plans entered into in the ordinary course of
business and approved by a majority of the entire Board of Directors or by a majority of the disinterested members of
the Board of Directors or a majority of the entire board of directors or a majority of the disinterested members of the
board of directors of the relevant Restricted Subsidiary;

3)

the grant of stock options or similar rights to employees and directors pursuant to plans approved by a majority of the
entire Board of Directors or by a majority of the disinterested members of the Board of Directors or a majority of the

entire board of directors or a majority of the disinterested members of the board of directors of the relevant Restricted
Subsidiary;

4
loans or advances to officers, directors or employees in the ordinary course of business;
)

the payment of reasonable fees to directors of Terex and its Restricted Subsidiaries who are not employees of Terex or
its Restricted Subsidiaries;

(6)

any business transaction or series of transactions between Terex and one or more Restricted Subsidiaries or between
Restricted Subsidiaries;

(7

indemnification or insurance provided to officers or directors of Terex or any Subsidiary approved in good faith by the
Board of Directors (or a committee thereof);

®)

payment of compensation and benefits to directors, officers and employees of Terex and its Subsidiaries approved in
good faith by the Board of Directors (or a committee thereof);
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€))

the purchase of or the payment of Indebtedness of or monies owed by Terex or any of its Restricted Subsidiaries for
goods or materials purchased, or services received, in the ordinary course of business;

(10)

the existence of, or the performance by Terex or any of its Restricted Subsidiaries under the terms of, any agreement
or instrument as in effect on the Issue Date or any amendment thereto (so long as any such agreement or instrument
together with all amendments thereto, taken as a whole, is not more disadvantageous to the holders of the notes in any
material respect than the original agreement or instrument as in effect on the Issue Date) or any transaction
contemplated thereby;

11

any transactions, arrangements or agreements effected as part of a Qualified Receivables Financing or a Qualified
Equipment Financing;

(12)
intercompany transactions, arrangements or agreements in effect on the Issue Date;
(13)

transactions with joint ventures, Unrestricted Subsidiaries or other Affiliates entered into in the ordinary course of
business or where the Affiliate relationship arises by virtue of its equity ownership interest; and

(14)
the payment of premiums, receipt of proceeds and other finance-related transactions in each case on terms customary

for such transactions between Terex or any Restricted Subsidiary of Terex and any Affiliate of Terex thatisa captive
finance entity whose primary business is providing financing to customers of Terex or any Restricted Subsidiary.
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Merger and Consolidation

Terex will not, in a single transaction or a series of related transactions, consolidate with or merge with or into, or
convey, transfer or lease all or substantially all its assets (computed on a consolidated basis) to, any Person or group of
affiliated Persons, unless:

(1)

the resulting, surviving or transferee Person shall be Terex or, if not Terex, shall be a corporation, partnership or
limited liability company organized and existing under the laws of the United States of America, any State thereof or
the District of Columbia (the Successor Company ), and such Successor Company shall expressly assume, by an
indenture supplemental to the Indenture, executed and delivered to the trustee, all the obligations of Terex under the
notes and this Indenture (and the Subsidiary Guarantees, if applicable, shall be confirmed as applying to such Person s
obligations);

2

at the time of and immediately after giving effect to such transaction or transactions on a pro forma basis (and treating
any Indebtedness which becomes an obligation of the resulting, surviving or transferee Person or any Subsidiary as a
result of such transaction as having been Incurred by such Person or such Subsidiary at the time of such transaction),
no Default or Event of Default shall have occurred and be continuing;

3)

immediately after giving effect to such transaction, the resulting, surviving or transferee Person would be able to Incur

at least $1.00 of Indebtedness pursuant to paragraph (a) of the  Limitation on Indebtedness and Preferred Stock or the
Consolidated Cash Flow Coverage Ratio of the resulting, surviving or transferee Person would be greater than
immediately prior to such transaction; and

)

Terex shall have delivered to the trustee an Officers Certificate and if a supplemental indenture is required, an Opinion
of Counsel, each stating that such consolidation, merger or transfer and such supplemental indenture (if any) comply
with the Indenture.

The Successor Company will be the successor to Terex and shall succeed to, and be substituted for, and may exercise
every right and power of, Terex under the Indenture, and the predecessor company, in the case of a conveyance,
transfer or lease, shall be released from its obligations under the notes.

For purposes of the foregoing, the transfer (by lease, assignment, sale or otherwise) of all or substantially all of the
properties and assets of one or more Subsidiaries, Terex s interest in which constitutes all or substantially all of the
properties and assets of Terex will be deemed to be the transfer of all or substantially all of the properties and assets of
Terex.

Terex will not permit any Subsidiary Guarantor to consolidate with or merge with or into, or convey, transfer or lease,
in one transaction or a series of transactions, all or substantially all of its assets to, any Person unless:

(1)
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the resulting, surviving or transferee Person shall be Terex or a Subsidiary Guarantor or, if not Terex or such a
Subsidiary Guarantor, shall be an entity organized and existing under the laws of the jurisdiction under which such
Subsidiary was organized or under the laws of the United States of America, or any State thereof or the District of
Columbia, and such Person shall expressly assume, by executing a Subsidiary Guarantee, all the obligations of such
Subsidiary, if any, under its Subsidiary Guarantee;

2

immediately after giving effect to such transaction or transactions on a pro forma basis (and treating any Indebtedness
which becomes an obligation of the resulting, surviving or transferee Person as a result of such transaction as having
been issued by such Person at the time of such transaction), no Default or Event of Default shall have occurred and be
continuing; and

3)

Terex delivers to the trustee an Officers Certificate and an Opinion of Counsel, each stating that such consolidation,
merger or transfer and such Subsidiary Guarantee, if any, complies with the Indenture.

The provisions of clauses (1), (2) and (3) above shall not apply to any one or more transactions which constitute (a) an
Asset Disposition subject to the applicable provisions of the covenant described under  Limitation on Sales of Assets
and Subsidiary Stock above or (b) the grant of any Lien on the assets of a Restricted Subsidiary, which Lien is
otherwise permitted by the terms of the Indenture, or any conveyance or transfer of such assets resulting from an
exercise of remedies in respect of any such Lien.
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Notwithstanding the foregoing, (x) Terex may merge with or into, or convey, transfer or lease all or substantially all of
its assets to, any Subsidiary Guarantor, (y) a Subsidiary Guarantor may merge with or into, or convey, transfer or lease
all or substantially all of its assets to, Terex or any other Subsidiary Guarantor and (z) a Subsidiary Guarantor may
convey, transfer or otherwise dispose of receivables and related assets of the type specified in the definition of

Receivables Financing in connection with a Qualified Receivables Financing or assets of the type specified in the
definition of Equipment Securitization Transaction in connection with a Qualified Equipment Financing.

The phrase all or substantially all of the assets of Terex or a Subsidiary Guarantor 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 or a Subsidiary
Guarantor has occurred.

Under certain circumstances, an assumption of Terex s obligations under the notes and the Indenture by such
Successor Company or an assumption of a Subsidiary Guarantor s obligations under its Subsidiary Guarantee by such
a Person might be deemed for U.S. federal income tax purposes to be an exchange of the notes for new notes by the
beneficial owners thereof, resulting in recognition of gain or loss for such purposes and possibly other adverse tax
consequences to such beneficial owners. Beneficial owners of the notes are encouraged to consult their own tax
advisors regarding the tax consequences of any such assumptions.

Future Subsidiary Guarantors

The Indenture will provide that Terex will not permit any Restricted Subsidiary that is not a Subsidiary Guarantor
(other than an Excluded Subsidiary) to Guarantee any other Indebtedness of Terex or any Restricted Subsidiary unless
such Restricted Subsidiary executes a supplemental indenture to the Indenture providing for the Guarantee of the
payment of the notes by such Restricted Subsidiary within 30 days of such Guarantee of other Indebtedness. Any
Subsidiary Guarantee may be released under certain circumstances. See  Subsidiary Guarantees.

Limitation on Designations of Unrestricted Subsidiaries

The Indenture provides that Terex may designate any Subsidiary of Terex as an Unrestricted Subsidiary under the
Indenture (a Designation ) only if:

(1)
no Default shall have occurred and be continuing at the time of or after giving effect to such Designation; and
(@)

either (x) Terex s Investment in such Subsidiary does not exceed $1,000 or (y) Terex would be permitted under the
Indenture to make an Investment at the time of Designation (assuming the effectiveness of such Designation) in an
amount (the Designation Amount ) equal to the fair market value of Terex s Investment in such Subsidiary on such
date.

In the event of any such Designation, Terex shall be deemed to have made an Investment constituting a Restricted
Payment pursuant to the covenant described under  Limitation on Restricted Payments for all purposes of the Indenture
in the Designation Amount. The Indenture will further provide that Terex will not, and will not permit any Restricted
Subsidiary to, at any time:

(1)
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provide credit support for, or a guarantee of, any Indebtedness of any Unrestricted Subsidiary (including any
undertaking, agreement or instrument evidencing such Indebtedness);

2
be directly or indirectly liable for any Indebtedness of any Unrestricted Subsidiary; or
3)

be directly or indirectly liable for any Indebtedness which provides that the holder thereof may (upon notice, lapse of
time or both) declare a default thereon or cause the payment thereof to be accelerated or payable prior to its final
scheduled maturity upon the occurrence of a default with respect to any Indebtedness of any Unrestricted Subsidiary
(including any right to take enforcement action against such Unrestricted Subsidiary),

except, in the case of clauses (1), (2) and (3), to the extent permitted under the covenant described under  Limitation on
Restricted Payments, and Limitation on Indebtedness and Preferred Stock; provided, however, that with respect to
entering into keepwell or other comfort letter arrangements, such arrangements and agreements shall be deemed to be

an Incurrence of Indebtedness or a Restricted Payment at such time as the amount of the obligation of Terex or such
Restricted Subsidiary with respect thereto is quantifiable. The Indenture will provide that Standard Securitization
Undertakings with respect to (x) a Qualified Receivables Financing of a Receivables Subsidiary are not prohibited by
clauses (1), (2) and (3) above and (y) a Qualified Equipment Financing of an Equipment Subsidiary are not prohibited

by clauses (1), (2) and (3) above.
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The Indenture will further provide that Terex may revoke any Designation of a Subsidiary as an Unrestricted
Subsidiary (a Revocation ) if:

(1)

no Default shall have occurred and be continuing at the time of and after giving effect to such Revocation; and

(@)

all Liens and Indebtedness of such Unrestricted Subsidiary outstanding immediately following such Revocation
would, if Incurred at such time, have been permitted to be Incurred for all purposes of the Indenture and for all
purposes of the Indenture shall be deemed to have been Incurred at such time.

All Designations and Revocations must be evidenced by an Officers Certificate delivered to the trustee attaching a
certified copy of the resolutions of the Board of Directors giving effect to such Designation or Revocation, as
applicable, and certifying compliance with the foregoing provisions.

SEC Reports

Notwithstanding that Terex may not be subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act, Terex will file to the extent permitted with the SEC and provide within 15 days to the trustee and noteholders
such annual reports and such information, documents and other reports as are specified in Sections 13 and 15(d) of the
Exchange Act and applicable to a U.S. corporation subject to such Sections, such information, documents and other
reports to be so filed and provided at the times specified for the filing of such information, documents and reports
under such Sections. If the SEC will not accept such filings for any reason, Terex will post the specified reports on its
public website within the time periods that would apply if Terex were required to file those reports with the SEC.

Defaults

An Event of Default is defined in the Indenture as the following:

(1)

a default in the payment of interest on the notes when due, continued for 30 days;
2

a default in the payment of principal of any Note when due at its Stated Maturity, upon optional redemption, upon
required repurchase, upon declaration or otherwise;

3)
the failure by Terex to comply with its obligations under ~ Certain Covenants Merger and Consolidation above;
)

the failure by Terex to comply for 60 days after notice with any of its obligations in the covenants described above
under Change of Control (other than a failure to purchase notes) or under  Certain Covenants Limitation on
Indebtedness and Preferred Stock, Limitation on Liens, Limitation on Sale/Leaseback Transactions, Limitation or
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Restricted Payments, Limitation on Restrictions on Distributions from Restricted Subsidiaries, Limitation on Sales of
Assets and Subsidiary Stock (other than a failure to purchase the notes),  Limitation on Affiliate Transactions, Future
Subsidiary Guarantors, Limitation on Designations of Unrestricted Subsidiaries, or  SEC Reports;

)

the failure by Terex to comply for 60 days after notice with its other covenants, obligations, warranties or agreements
contained in the Indenture;

(6)

Indebtedness of Terex or any Significant Subsidiary is not paid within any applicable grace period after final maturity
or is accelerated by the holders thereof because of a default and the total amount of such Indebtedness unpaid or
accelerated exceeds $50.0 million (the cross acceleration provision );

(7

certain events of bankruptcy, insolvency or reorganization of Terex or any Significant Subsidiary (the bankruptcy
provisions );

®)

any judgment or decree for the payment of money, the portion of which is not covered by insurance is in excess of
$50.0 million, which is rendered against Terex or any Significant Subsidiary and is not discharged and either (A) an
enforcement proceeding has been commenced by any creditor upon such judgment or decree or (B) there is a period of
60 days following such judgment during which such judgment or decree is not discharged, waived or the execution
thereof stayed (including pending appeal); or
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€))

any Subsidiary Guarantee by a Significant Subsidiary ceases to be in full force and effect or becomes unenforceable or
invalid or is declared null and void (other than in accordance with the terms of the Subsidiary Guarantee or the
Indenture) or any Subsidiary Guarantor that is a Significant Subsidiary denies or disaffirms its obligations under its
Subsidiary Guarantee.

However, a default under clause (4), (5) or (8) will not constitute an Event of Default until the trustee or the holders of
25% in principal amount of the outstanding notes notify Terex of the default and Terex does not cure such default
within the time specified after receipt of such notice.

If an Event of Default (other than the bankruptcy provisions relating to Terex) occurs and is continuing, the trustee or
the holders of at least 25% in principal amount of the outstanding notes may declare the principal of and accrued but
unpaid interest on all the notes to be due and payable. Upon such a declaration, such principal and interest shall be
due and payable immediately. If an Event of Default relating to the bankruptcy provisions relating to Terex occurs
and is continuing, the principal of and interest on all the notes will ipso facto become and be immediately due and
payable without any declaration or other act on the part of the trustee or any holders. Under certain circumstances, the
holders of a majority in principal amount of the outstanding notes may rescind any such acceleration with respect to
the notes and its consequences.

Subject to the provisions of the Indenture relating to the duties of the trustee, in case an Event of Default occurs and is
continuing, the trustee will be under no obligation to exercise any of the rights or powers under the Indenture at the
request or direction of any of the holders unless such holders have offered to the trustee reasonable indemnity or
security against any loss, liability or expense. Except to enforce the right to receive payment of principal, premium (if
any) or interest when due, no holder of a Note may pursue any remedy with respect to the Indenture or the notes
unless:

(1)

such holder has previously given the trustee notice that an Event of Default is continuing;

2

holders of at least 25% in principal amount of the outstanding notes have requested the trustee to pursue the remedy;
3)

such holders have offered the trustee reasonable security or indemnity against any loss, liability or expense;

)

the trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or
indemnity; and

®)

the holders of a majority in principal amount of the outstanding notes have not given the trustee a direction
inconsistent with such request within such 60-day period.
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Subject to certain restrictions, the holders of a majority in principal amount of the outstanding notes are given the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or of
exercising any trust or power conferred on the Trustee. The Trustee, however, may refuse to follow any direction that
conflicts with law or the Indenture or that the trustee reasonably determines is unduly prejudicial to the rights of any
other holder or that would involve the trustee in personal liability.

The Indenture provides that if a Default occurs and is continuing and is known to the trustee, the trustee must mail to
each holder notice of the Default within 90 days after it occurs. Except in the case of a Default in the payment of
principal of or interest on any Note, the trustee may withhold notice if and so long as the Board of Directors, the
executive committee or a committee of its trust officers reasonably determines that withholding notice is in the best
interest of the holders. In addition, Terex will deliver to the trustee, within 120 days after the end of each fiscal year, a
certificate regarding knowledge of Terex s compliance with all covenants and conditions under the Indenture. Terex
will also deliver to the trustee, within 30 days after the knowledge of the occurrence thereof, written notice of any
event which would constitute certain Defaults, their status and what action Terex is taking or proposes to take in
respect thereof.

Amendments and Waivers

Subject to certain exceptions, the Indenture may be amended with the consent of the holders of a majority in principal
amount of the notes then outstanding voting as a single class (which consents may be obtained in connection with a
tender offer or exchange for the notes) and, subject to certain exceptions, any past default or compliance with any
provisions may also be waived with the consent of the holders of a majority in principal amount of the notes then
outstanding voting as a single class (which consents may be obtained in connection with a tender offer or exchange for
the notes).
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Notwithstanding the foregoing, without the consent of each holder of an outstanding Note affected thereby, no
amendment may:

ey

reduce the amount of notes whose holders must consent to an amendment or waiver;
()

reduce the rate of or extend the time for payment of interest on any Note;

3)

reduce the principal of or extend the Stated Maturity of any Note;

“)

reduce the premium payable upon the redemption of any Note or change the time at which any Note may be redeemed
as described under  Optional Redemption above or, after the occurrence of a Change of Control, alter the provisions
(including definitions) set forth under Change of Control above in a manner adverse to the holders;

®)
make any Note payable in money or payable in a place other than that stated in the Note;
(6)

impair the right of any holder to receive payment of principal of and interest on such holder s notes on or after the due
dates therefor or to institute suit for the enforcement of any payment on or with respect to such holder s notes;

(7
make any change in the amendment provisions which require each holder s consent or in the waiver provisions;
®)

make any change in the ranking of the notes as Senior Indebtedness that would adversely affect the holders in any
material respect; or

©)
make any change in any Subsidiary Guarantee that would adversely affect the holders in any material respect.

Notwithstanding the preceding, without the consent of any holder, Terex, the Subsidiary Guarantors and the Trustee
may amend or supplement the Indenture:

(1)
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to cure any ambiguity, omission, defect or inconsistency or to effect any provision of the Indenture (including the
release of any Subsidiary Guarantor in accordance with the terms of the Indenture);

2

to provide for the assumption by a successor corporation of the obligations of Terex under the Indenture;

3)

to provide for uncertificated notes in addition to or in place of certificated notes (provided that the uncertificated notes

are issued in registered form for purposes of Section 163(f) of the Code, or in a manner such that the uncertificated
notes are described in Section 163(f)(2)(B) of the Code);

)

to add guarantees with respect to the notes or to secure the notes;

®)

to add to the covenants of Terex for the benefit of the holders or to surrender any right or power conferred upon Terex;
(6)

to make any change that does not adversely affect the rights of any holder in any material respect;

(7

to comply with any requirement of the SEC in connection with the qualification of the Indenture under the Trust
Indenture Act;

®)
to conform any non-conforming language or defined terms in the text of the Indenture or any notes to any provision of

this Description of the Notes so that such provision reflects a verbatim recitation of a provision of this Description of
the Notes;

©)
to supplement any of the provisions of the Indenture to such extent as shall be necessary to permit or facilitate the

defeasance and discharge of the notes; provided, however, that any such action shall not adversely affect the interests
of the holders of notes and any related coupons in any material respect; or
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(10)

to evidence and provide for the acceptance of appointment hereunder of a successor Trustee, as Trustee and to add to
or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of
the trusts under the Indenture by more than one Trustee, pursuant to the requirements thereunder.

The consent of the holders is not necessary under the Indenture to approve the particular form of any proposed
amendment. It is sufficient if such consent approves the substance of the proposed amendment.

After an amendment under the Indenture becomes effective, Terex is required to mail to holders a notice briefly
describing such amendment. However, the failure to give such notice to all holders, or any defect therein, will not
impair or affect the validity of the amendment.

Transfer

The registered holder of a Note will be treated as the owner of it for all purposes. The notes will be issued in
registered form and will be transferable only upon the surrender of the notes being transferred for registration of
transfer. Terex may require payment of a sum sufficient to cover any tax, assessment or other governmental charge
payable in connection with certain transfers and exchanges.

Satisfaction and Discharge

When we (1) deliver to the Trustee all outstanding notes for cancellation or (2) all outstanding notes (A) have become
due and payable whether at maturity or on a Redemption Date by reasons of the making of a notice of redemption or
otherwise, (B) will become due and payable at their stated maturity within one year or (C) if redeemable at the option
of Terex, are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving
of notice of redemption by the Trustee in the name, and at the expense, of Terex, and, in the case of this clause (2),
Terex has irrevocably deposited with the Trustee funds sufficient to pay at maturity or upon redemption all
outstanding notes, including interest thereon to maturity or such Redemption Date, premium, if any, and if in either
case we pay all other sums payable under the Indenture by us, then the Indenture shall, subject to certain exceptions be
discharged with respect to the notes and will cease to be of further effect as to all notes under the Indenture. Terex
shall have delivered to the Trustee an Officers Certificate and an Opinion of Counsel stating that all conditions
precedent under the Indenture relating to the satisfaction and discharge of the Indenture have been complied with.

Defeasance

Terex at its option at any time may terminate all of its obligations under the notes and the Indenture ( legal
defeasance ), except for certain obligations, including, but not limited to, those respecting the defeasance trust and
obligations to register the transfer or exchange of the notes, to replace mutilated, destroyed, lost or stolen notes and to
maintain a registrar and paying agent in respect of the notes.

In addition, Terex at its option at any time may terminate its obligations under Change of Control and under the

covenants described under ~ Certain Covenants (other than with respect to Terex as described under  Certain

Covenants Merger and Consolidation ) (and any omission to comply with such obligations shall not constitute a Default

or Event of Default with respect to the notes), and the limitations contained in clause (3) of the first paragraph under
Certain Covenants Merger and Consolidation above ( covenant defeasance ). In the event that a covenant defeasance

occurs, certain events (not including non-payment, bankruptcy and insolvency events) described under ~ Defaults will

no longer constitute Events of Default with respect to the notes.
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Terex may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If
Terex exercises its legal defeasance option, payment of the notes may not be accelerated because of an Event of
Default with respect thereto.

In order to exercise either defeasance option, Terex must irrevocably deposit in trust (the defeasance trust ) with the
trustee money or U.S. Government Obligations in such amounts as will be sufficient, in the report of a nationally
recognized firm of independent public accountants or a nationally recognized investment banking firm, to pay and
discharge the principal of, premium, if any, and interest on the outstanding notes to redemption or maturity, as the
case may be, and must comply with certain other conditions, including delivery to the trustee of an Opinion of
Counsel to the effect that holders and beneficial owners of the notes will not recognize income, gain or loss for
Federal income tax purposes as a result of such deposit and defeasance and will be subject to Federal income tax on
the same amount and in the same manner and at the same times as would have been the case if such deposit and
defeasance had not occurred (and, in the case of legal defeasance only, such Opinion of Counsel must be based on a
ruling of the Internal Revenue Service or other change in applicable Federal income tax law since the date of the
Indenture).
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If the funds deposited with the trustee to effect legal defeasance or covenant defeasance are insufficient to pay the
principal of, premium, if any, and interest on the notes when due, then the obligations of Terex under the Indenture
will be revived and no such defeasance will be deemed to have occurred.

Concerning the Trustee

HSBC Bank USA, National Association, is the trustee under the Indenture and has been appointed by Terex as
Registrar and Paying Agent with regard to the notes. Such bank may also act as a depository of funds for, or make
loans to and perform other services for, Terex or its Affiliates in the ordinary course of business in the future. HSBC
Bank USA, National Association, is the trustee under the Indentures for the Existing Notes. In the event of a conflict,
HSBC Bank USA, National Association, would have to resign as trustee with respect to the notes.

The holders of a majority in principal amount of the outstanding notes will have the right to direct the time, method
and place of conducting any proceeding for exercising any remedy available to the trustee, subject to certain
exceptions. The Indenture provides that if an Event of Default occurs (and is not cured), the trustee will be required,
in the exercise of its power, to use the degree of care of a prudent man in the conduct of his own affairs. Subject to
such provisions, the trustee will be under no obligation to exercise any of its rights or powers under the Indenture at
the request of any holder of notes, unless such holder shall have offered to the trustee security and indemnity
satisfactory to it against any loss, liability or expense and then only to the extent required by the terms of the
Indenture. The trustee may resign at any time or may be removed by Terex. If the trustee resigns, is removed or
becomes incapable of acting as trustee or if a vacancy occurs in the office of the trustee for any cause, a successor
trustee shall be appointed in accordance with the provisions of the Indenture.

If the trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the trustee shall
either eliminate such interest or resign, to the extent and in the manner provided by, and subject to the provisions of,
the Trust Indenture Act and the Indenture. The Indenture also contains certain limitations on the right of the trustee,
as a creditor of Terex, to obtain payment of claims in certain cases, or to realize on certain property received by it in
respect of any such claims, as security or otherwise.

Governing Law

The Indenture provides that it, the Guarantees and the notes are governed by, and construed in accordance with, the
laws of the State of New York.

Certain Definitions

4% Convertible Notes means Terex s $107.5 million principal amount of 4% Convertible Senior Subordinated Notes
due June 1, 2015 issued under the indenture, dated as of November 25, 2003, among Terex, and HSBC Bank USA,
National Association, as trustee, as supplemented by the supplemental indenture dated as of June 3, 2009, between
Terex and HSBC Bank USA, National Association, as trustee as such may be amended or supplemented from time to
time.

6.50% Notes means Terex s $300.0 million principal amount of 6.50% Senior Notes due 2020 issued under the
indenture, dated as of March 27, 2012, between Terex and HSBC Bank USA, National Association, as trustee, as such
may be amended or supplemented from time to time.

8.00% Notes means Terex s $800.0 million principal amount of 8.00% Senior Subordinated Notes due 2017 issued

under the indenture, dated as of July 20, 2007, between Terex and HSBC Bank USA, National Association, as trustee,
as supplemented by the supplemental indenture dated as of November 13, 2007, between Terex and HSBC Bank
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USA, National Association, as trustee, as such may be amended or supplemented from time to time.

Acquired Indebtedness means Indebtedness of a Person or any of its Subsidiaries (the Acquired Person ) (i) existing at
the time such Person becomes a Restricted Subsidiary of Terex or at the time it merges or consolidates 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
©

any Person described in clause (1) above.
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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.

Applicable Premium means with respect to any note on any Redemption Date, the greater of:
(1)
1.0% of the principal amount of such note; and
(@)

the excess, if any, of (A) the present value at such Redemption Date of (i) the redemption price of such note at
, 2016 (such redemption price being set forth in the applicable table appearing above under the caption
Optional Redemption ), plus (ii) all required interest payments due on such note through , 2016 (excluding
accrued but unpaid interest to the Redemption Date), computed using a discount rate equal to the Treasury Rate, as of
such Redemption Date, plus 50 basis points; over (B) the principal amount of such note.

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 to any Person other than Terex or 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);

(@)

all or substantially all the assets of any division or line of business of Terex or any Restricted Subsidiary to any Person
other than Terex or a Restricted Subsidiary; or

3)

any other assets of Terex or any Restricted Subsidiary to any Person other than Terex or a Restricted Subsidiary
outside of the ordinary course of business of Terex or such Restricted Subsidiary,

in each case other than:
(A)

dispositions of (x) cash or Cash Equivalents or (y) property or equipment that is no longer used or that is obsolete,
damaged or otherwise unsuitable or no longer required in the business of Terex or a Restricted Subsidiary;

(B)

dispositions of assets (including issuances and sales of Capital Stock of Subsidiaries) in one or a series of related
transactions for an aggregate consideration of less than $10.0 million for any such transaction or series of transactions;
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the disposition of all or substantially all of the assets of Terex in a manner permitted pursuant to the provisions
described under  Certain Covenants Merger and Consolidation or any disposition that constitutes a Change of Control;

D)

any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under the covenant
described above under  Certain Covenants Limitation on Restricted Payments;

(E)

any disposition of accounts receivable and related assets of the type specified in the definition of Receivables
Financing to a Receivables Subsidiary in a Qualified Receivables Financing or to any Person in a factoring or similar
transaction or transactions;

()

any disposition of accounts receivable and related assets of the type specified in the definition of Receivables
Financing (or a fractional undivided interest therein or a security interest therein) by a Receivables Subsidiary in a
Qualified Receivables Financing;

G)
any disposition of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;
(H)

the sale, assignment, lease, sub-lease, rental, license, sub-license, consignment, conveyance or other disposition of
equipment, inventory or other assets in the ordinary course of business (including leases or subleases with respect to
real or personal property temporarily not in use or pending disposition, or not interfering in any material respect with
the business) or the sale or discounting of accounts receivable or notes receivable in the ordinary course of business or
in connection with the compromise, settlement or collection thereof or the conversion of accounts receivable to notes
receivable;
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)

the sale of financial services products, including loans, leases, rental agreements or other arrangements with
purchasers of equipment or (x) retail financing for the purchase or lease of equipment manufactured by Terex, its
Restricted Subsidiaries or any other manufacturer whose products are from time to time sold through Terex, (y) other
retail and wholesale financing programs reasonably related thereto and (z) insurance and credit card products and
services reasonably related thereto, together with the underwriting, marketing, servicing and other related support
activities incidental to the offer and sale of such financial services products;

@)

any disposition of assets of the type specified in the definition of Equipment Securitization Transaction to an
Equipment Subsidiary in a Qualified Equipment Financing or to any Person in a similar transaction or transactions;
and

(K)

any disposition of assets of the type specified in the definition of Equipment Securitization Transaction (or a fractional
undivided interest therein or a security interest therein) by an Equipment Subsidiary in a Qualified Equipment
Financing.

Attributable Debt in respect of a Sale/Leaseback Transaction means, at the time of determination, the present value of
the obligation of the lessee for net rental payments during the remaining term of the lease included in such
Sale/Leaseback Transaction, including any period for which such lease has been extended or may, at the option of the
lessor, be extended. Such present value shall be calculated using a discount rate equal to the rate of interest implicit in
such transaction, determined in accordance with GAAP.

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

(@)

the sum of all such payments.
Bank Indebtedness means:

(1)

the Indebtedness outstanding or arising under the Credit Facility in clause (b)(1) under ~ Certain Covenants Limitation
on Indebtedness and Preferred Stock;

2
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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.
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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;

(@)

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.;

)

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);

®)

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

)

other short-term investments utilized by foreign Restricted Subsidiaries in accordance with normal investment
practices for cash management.

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)
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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

)

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 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
immedia