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If the only securities being registered on this form are being
offered pursuant to dividend or interest reinvestment plans, please check
the following box: |_|

If any of the securities being registered on this form are to be
offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection
with dividend or interest reinvestment plans, check the following box: |X]

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

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

If delivery of the prospectus is expected to be made pursuant to
Rule 434, please check the following box. |_|

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO OFFERING AGGREGATE
SECURITIES TO BE REGISTERED BE REGISTERED PRICE PER UNIT OFFERING PRICE
2% Convertible Senior Subordinated $150,000, 000 100% (1) (2) $150,000,000 (1) (2)
Debentures due 2023
Class A Common Stock, par value 3,871,199 (3) (4) (4)

$0.20 per share

Guarantees of the 2% Convertible (5) —— ——
Senior Subordinated Debentures due

2023

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 (1)
of 1933, as amended.

Exclusive of accrued interest, if any.

Represents the number of shares of Class A Common Stock that are initially issuable upon con
Convertible Senior Subordinated Debentures due 2023 registered hereby, including shares of C
that may be issuable upon conversion in lieu of payment of liquidated damages. For purposes
number of shares of Class A Common Stock issuable upon conversion of the debentures, the Reg
conversion rate of 25.0563 shares of Class A Common Stock per $1,000 principal amount of the
Subordinated Debentures due 2023. In addition to the shares of Class A Common Stock set fort
pursuant to Rule 416 under the Securities Act of 1933, as amended, the amount of Class A Cor
hereby also includes such indeterminate number of shares of Class A Common Stock, as may be
time upon conversion of the debentures as a result of stock splits, stock dividends and anti
and in lieu of liquidated damages.
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(4) No additional consideration will be received for the Class A Common Stock and, therefore, no

required pursuant to Rule 457 (1) .

(5) The 2% Convertible Senior Subordinated Debentures due 2023 will be the obligations of Actuan
be guaranteed from the date of issuance by the subsidiaries of Actuant Corporation listed on
Guarantors" on the following page. The registrants are hereby registering the guarantees. Pu
no registration fee is required with respect to the guarantees. The guarantees will not be t

(6) Previously paid.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE
OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANTS
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION

—2—

STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SECTION 8 (A), MAY
DETERMINE.

_3_
TABLE OF GUARANTORS
NAME STATE OR OTHER
JURISDICTION OF
INCORPORATION OR I.R.S. EMPLOYER
ORGANIZATION IDENTIFICATION NUMBER
Applied Power Investments Nevada 36-3673537
I, INC. ittt ittt eeeennnns
Engineered Solutions L.P.. Indiana 31-1757546
GB Tools and Supplies, Wisconsin 39-0964876
L o
Versa Technologies, Inc..... Delaware 39-1143618
_4_

ADDRESS

3993 Howar
#100
Las Vegas,

1217 East
Mishawaka,

6100 North
Glendale,

5877 S. Pe
Cudahy, WI
and

6100 North
Glendale,
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DATED MAY 26, 2004

INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR MAY
OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT BECOMES
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THE SECURITIES AND IT IS NOT
SOLICITING AN OFFER TO BUY THE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE
IS NOT PERMITTED, NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE
IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWEFUL PRIOR TO
REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAW OF ANY SUCH STATE.

ACTUANT CORPORATION

$150,000,000 2% CONVERTIBLE SENIOR SUBORDINATED DEBENTURES DUE 2023,
RELATED GUARANTEES AND 3,871,199 SHARES OF COMMON STOCK
ISSUABLE UPON CONVERSION OF THE DEBENTURES

We issued $150,000,000 aggregate principal amount of our 2% Convertible
Senior Subordinated Debenture due 2023 in a private placement on November 10,
2003. This prospectus will be used by selling securityholders to offer and
resell debentures and the common stock issuable upon conversion of the
debentures. We will not receive any proceeds from those resales.

Interest on the debentures accrues from November 10, 2003, payable
semi-annually. The debentures mature on November 15, 2023 although we may redeem
all or part of the debentures on or after November 20, 2010 as more fully
described herein. Beginning with the six-month interest period commencing
November 15, 2010, we will pay contingent interest during a six-month interest
period if the trading price of a debenture is above a specified level as
described in this prospectus. The debentures will be treated as contingent
payment debt instruments that are subject to certain United States federal
income tax rules.

You may require us to repurchase all or any portion of your debentures
on November 15, 2010, November 15, 2013 and November 15, 2018 or upon the
occurrence of a designated event, as more fully described herein. Holders may
convert the debentures into our common stock at a conversion rate of 25.0563
shares per $1,000 principal amount of the debentures (representing a conversion
price of approximately $39.91 per share), subject to adjustment as described
herein. A total of 3,758,445 shares are initially issuable upon conversion of
the debentures and up to an additional 112,754 shares of common stock may, under
limited circumstances provided in a registration rights agreement, be issuable
upon conversion in lieu of the payment of liquidated damages, subject in each
case to adjustment as described herein.

The debentures are jointly and severally and fully and unconditionally
guaranteed on an unsecured senior subordinated basis by certain of our existing
domestic subsidiaries and may be guaranteed by certain future subsidiaries. The
debentures are our unsecured senior subordinated obligations and the payment of
the principal of and interest, including contingent interest, if any, and
liquidated damages, if any, on the debentures are subordinated in right of
payment to the prior payment in full of our existing and future senior
indebtedness.

There is no public market for the debentures and we do not intend to
apply for listing of the debentures on any securities exchange or for quotation
of the debentures through any automated quotation system. The debentures
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currently trade in the PORTAL Market. However, once debentures are sold under
this prospectus, those debentures will no longer trade on the PORTAL Market. Our
common stock is traded on the New York Stock Exchange under the symbol "ATU."
The last reported sale price for our common stock on the New York Stock Exchange
on May 25, 2004 was $34.97 per share.

INVESTING IN THE DEBENTURES AND OUR COMMON STOCK INVOLVES RISKS. SEE
"RISK FACTORS" BEGINNING ON PAGE 15.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

IMPORTANT NOTICE TO READERS

This prospectus 1s part of a registration statement that we filed with
the Securities and Exchange Commission, or SEC, using a "shelf" registration
process. Under this shelf registration process, the selling securityholders may,
from time to time, offer debentures or shares of our common stock that they own.
Each time the selling securityholders offer debentures or common stock under
this prospectus, they will provide a copy of this prospectus and, if applicable,
a copy of a prospectus supplement. You should read both this prospectus and, if
applicable, any prospectus supplements together with the information
incorporated by reference in this prospectus and, if applicable, any supplement
hereto. See "Where You Can Find More Information" and "Incorporation of Certain
Documents by Reference" for more information.

We have not authorized anyone to provide you with information other
than the information contained herein or incorporated by reference as set forth
under "Incorporation of Certain Documents by Reference". Neither the debentures
nor any shares of common stock issuable upon conversion of the debentures are
being offered in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus speaks only as of the date of this
prospectus and the information in the documents incorporated or deemed to be
incorporated by reference in this prospectus speaks only as of the respective
dates those documents were filed with the Securities and Exchange Commission
(the "SEC").

TABLE OF CONTENTS
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Unless otherwise indicated or the context otherwise requires in this
prospectus:

o "Actuant," the "Company," "we," "us" and "our" refer to Actuant
Corporation and its subsidiaries;

_6_
o all references to our "common stock" mean our Class A Common Stock,
$0.20 par value per share;
o all references to "SKUs" mean stock keeping units;
o all references to "fiscal year 2003," "fiscal year 2002" and "fiscal

year 2001" refer to our fiscal years ended August 31, 2003, 2002 and
2001, respectively;

o all references to the "November 2003 private placement" refer to our
sale of the debentures on November 10, 2003 to qualified institutional
buyers pursuant to Rule 144A of the Securities Act of 1933, as amended;
and

o all references to the number of shares of our common stock and related
per share data have been restated to reflect the 2-for-1 stock split

that occurred by way of dividend on October 21, 2003.

—7—

SUMMARY

This summary provides an overview of selected information and does not
contain all the information you should consider. You should read the entire
prospectus, including the section entitled "Risk Factors" and the documents
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incorporated by reference in this prospectus, carefully before making an
investment decision.

We are a diversified global manufacturer and marketer of a broad range
of industrial products and systems, organized into two business segments, Tools
& Supplies and Engineered Solutions. Tools & Supplies sells branded, specialized
electrical and industrial tools and supplies to hydraulic and electrical
wholesale tool distributors, to catalog houses and through various retail
distribution channels. Engineered Solutions' primary expertise is in designing,
manufacturing and marketing customized motion control systems primarily for
automotive, recreational vehicle and truck original equipment manufacturers, or
OEMs, 1in diversified niche markets. We believe that our strength in these
product categories is the result of the combination of our brand recognition,
proprietary engineering and design competencies, a dedicated service philosophy,
and global manufacturing and distribution capabilities.

RECENT EVENTS

On February 19, 2004, we entered into a $250 million five-year senior
revolving credit facility (the "senior credit facility"). The senior credit
facility replaced our then existing senior secured credit facility which
included an outstanding $30 million term loan and an undrawn $100 million
revolving credit facility. The senior credit facility is secured by a pledge of
the stock of certain of our direct and indirect subsidiaries and amounts due
under the senior credit facility are guaranteed by the same subsidiaries that
guarantee the debentures. Borrowings under the senior credit facility are
subject to a pricing grid, with initial borrowings priced at LIBOR plus 150
basis points, compared to LIBOR plus 200 basis points under the former facility.

The replacement of the senior credit facility resulted in a non-cash
charge in the second quarter of fiscal 2004 discussed above under "Second
Quarter Results", representing the write-off of the remaining capitalized debt
issuance costs associated with the former facility.

In connection with the replacement of our prior credit facility, some
of our subsidiaries that were guarantors under the prior credit facility were
released from their guarantees and are not guarantors of the new senior credit
facility. We refer to these subsidiaries as the "former guarantors". The former
guarantors were also released from their guarantees under our outstanding 13%
senior subordinated notes and, in accordance with the terms of the indenture
governing the debentures, their guarantees of the debentures offered by this
prospectus. See "Description of Debentures--Subsidiary Guarantees".

OUR ADDRESS

Headquartered in Milwaukee, we are a Wisconsin corporation,
incorporated in 1910. Our principal executive offices are located at 6100 North
Baker Road, Milwaukee, Wisconsin 53209, and our telephone number at that
location is (414) 352-4160. Our website address is www.actuant.com. Until

January of 2001, we were named Applied Power Inc.

—8—

THE OFFERING

Issuer Actuant Corporation, a Wisconsin corporation.
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Securities Offered $150,000,000 aggregate principal amount of our 2%
Subordinated Debentures due 2023 and shares of our com
upon conversion of the debentures.

Maturity Date November 15, 2023, unless earlier redeemed, repurchased
Interest 2% per annum of the principal amount, accruing from

payable semi-annually in arrears on May 15 and Novemb
beginning May 15, 2004.

Contingent Interest Beginning with the six-month interest period commencing
we will pay additional, contingent interest during any
period if the trading price of the debentures for each
days 1immediately preceding the first day of the a
interest ©period equals or exceeds 120% of the prin
debentures. During any interest period when contingen
payable, the contingent interest payable per $1,000 pri
debentures will equal 0.25% per six-month interest p
trading price of $1,000 principal amount of the debentu
trading days immediately preceding the first day
six-month interest period.

Guarantees The debentures are fully and unconditionally guara
severally, on an unsecured senior subordinated basi
existing domestic subsidiaries and may be guaranteed
subsidiaries. If one of our subsidiaries which 1is
guarantor of the debentures becomes a guarantor
subordinated notes, that subsidiary will also be requi
debentures on an unsecured senior subordinated o
guarantor will be released from its guarantee of the
subsidiary guarantor ceases to be a guarantor
subordinated notes. All of the guarantees of the
released at such time as we no longer have any
subordinated notes outstanding. However, if we issue
subordinated debt or subordinated debt and such senior
subordinated debt is guaranteed by one or more of our
subsidiaries will also be required +to guarantee th
unsecured senior subordinated basis. We refer to the
guarantee the debentures as the "subsidiary guarantors."

Ranking The debentures are our unsecured senior subordinated
payment of the principal of and interest, contingent in
liguidated damages, if any, on the debentures is subo
payment to the prior payment in full of our existing
indebtedness" (as defined in the indenture pursuant to
were 1issued and which includes our obligations unde
facility). The debentures also rank equally in right

existing and future senior subordinated indebtedness an
payment to any of our future subordinated indebtedne
also rank junior in right of payment to our secured inde
our obligations wunder our senior credit facility)

underlying collateral. As of February 29, 2004, our s
excluding senior indebtedness of our subsidiaries an

—9—

consisted of $12.0 million of borrowings and $5.1 m
credit. We are permitted to borrow up to $250 million
loans under our new senior credit facility, subject
covenants and borrowing conditions. The terms "senior
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"senior subordinated indebtedness" are defined
"Description of Debentures—--Ranking."

The guarantee of the debentures by each subsidiar
unsecured senior subordinated obligation of that subsid
the payment of any and all amounts due under that guaran
in right of payment to the prior payment in full of all
senior indebtedness (including obligations under guar
credit facility) of that subsidiary guarantor. The
subsidiary guarantor ranks equally in right of paymen
and future senior subordinated indebtedness of that su
including, 1in the case of the subsidiary guarantors,

our 13% senior subordinated notes, and senior in rig
future subordinated indebtedness of that subsidiar
guarantee of each subsidiary guarantor ranks Jjunior in
any secured obligations, 1in the case of one of the sub
of that subsidiary guarantor to the extent of the und
Although the subsidiary guarantors had no debt outstan
2004, the subsidiary guarantors have guaranteed all bo
payable by us under our senior credit facility. Such gu
in right of payment to the guarantees of the subsidiar
the debentures. The subsidiary guarantors have alsc
senior subordinated notes, which guarantees rank pa
payment with their guarantees of the debentures. At F
had approximately $12.0 million of borrowings and $2.
of credit outstanding under our new senior credit facili

As of February 29, 2004, approximately 51% of our conso
held by subsidiaries that are not guarantors c
Accordingly, the debentures are effectively subordina
and future liabilities of these non-guarantor subsidiari

Holders may convert the debentures into shares of ou
conversion rate of 25.0563 shares of our common stock p
amount of the debentures (representing a conversion pr
$39.91 per share), subject to adjustment, prior to the
the last business day prior to the final maturity
following circumstances:

o during any fiscal quarter commencing after Nove
during such fiscal quarter, 1if the closing sale pr
exceeds 120% of the conversion price for at least
30 consecutive trading day period ending on the
preceding fiscal quarter; or

o during any period in which our senior subordinated
below B3 by Moody's 1Investor Service, Inc. ("Mo
Standard and Poor's or during any period when neith
and Poor's rates our senior subordinated debt.
agency rates our senior subordinated debt and su
below the level specified above, holders may con
during the period that the «credit rating 1is k

-10-

debentures will cease to be convertible pursuant
during any period or periods in which the credit ra
case may be, are at or above such levels; or

o if a debenture has been called for redemption

9
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Sinking Fund

Optional Redemption

Repurchase at the Option of the Holder

Events of Default

redeemed (in which case only the debentures called
yet redeemed may be converted), the holder may c
prior to the close of Dbusiness on the last Dbusi
redemption date; or

o upon the occurrence of specified transactions descr
of Debentures—--Conversion of the Debentures—--Con
Transactions."

The conversion rate may be adjusted under circumstanc
"Description of Debentures--Conversion of the Debent
Adjustments", but will not be adjusted for accrued int
interest, if any, or liquidated damages, if any.

None.

On or after November 20, 2010, we may redeem for cas
debentures at any time or from time to time, upon at 1
notice, at a redemption price equal to 100% of the pri
debentures, plus accrued and unpaid interest, continge
and liquidated damages, if any, up to, but excluding, th

Holders may require us to repurchase all or any portion
for cash on November 15, 2010, November 15, 2013 and

(each, a I"repurchase date") at a repurchase price
principal amount of the debentures to be repurchased
unpaid interest, contingent interest, 1f any, and lioc

any, up to, but excluding, the repurchase date.

Additionally, if a designated event (as described und
Debentures—--Repurchase of Debentures at a Holder's Opt
Event") occurs prior to maturity, holders may require
or part of their debentures for cash at a repurchase pr
their principal amount, plus accrued and unpaid 1
interest, if any, and liquidated damages, if any, up to,
repurchase date.

If there is an event of default with respect to the de
equal to 100% of the principal amount of the debenture
unpaid interest, contingent interest, 1f any, and lic
any, may be declared immediately due and payabl
automatically Dbecome due and payable in some circumsta
are events of default with respect to the debentures:

o default in payment of any principal of the deb
becomes due and payable;

o default for 30 days in any payment of any interest,
interest, 1if any, and liquidated damages, if any,
debentures;

—-11-

o default in our obligations to satisfy our conve
exercise of a holder's conversion right if such
set forth in the indenture;

o our indebtedness or indebtedness of any subsidiary

significant subsidiaries (as defined) is not paid a
of such indebtedness or is accelerated and the

10
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indebtedness unpaid or accelerated exceeds $7.5 mil

o failure by us to comply with our obligations
Debentures—--Merger and Sale of Assets";

o default in our performance of our covenants descri
of Debentures—--Repurchase of Debentures at a H
Designated Event" (other than a failure to repurch
would constitute an event of default under s
described above);

o default in the performance by us or any of the su
any of our or their other respective covenants
debentures or guarantees for 60 days after written

o any judgment or decree for the payment of money in
is entered against wus, any subsidiary guarant
subsidiary, remains outstanding for a period of 60
such judgment and is not discharged, Dbonded, wai
days after written notice to us;

o a guarantee of any subsidiary guarantor that is a
ceases to be in full force and effect or is declar
and unenforceable or is found to be invalid or a su
is a significant subsidiary denies its liability
provided, however, that an event of default will
with respect to subsidiary guarantors that
subsidiaries if the guarantees of those subsidiary
in full force and effect or are declared to k
unenforceable or are found to be invalid or those
deny their 1liabilities wunder their guarantees an
those subsidiaries would meet the definition of a s
and

o certain events of bankruptcy, insolvency and reo
subsidiary gquarantor or any of our significan

See "Description of Debentures--Events of Default."

We will not receive any of the proceeds from the
securityholders of the debentures or shares of common
conversion of the debentures.

Pursuant to a registration rights agreement that w
connection with the November 2003 private placement, w
registration statement wunder the Securities Act of 1
resale of the debentures and the common stock issuable
the debentures. This prospectus constitutes a part c

—-12-

statement. We filed the shelf registration statement

resale of debentures 1issued in the November 2003 pri
shares of common stock issued on conversion of thc
investors who purchase debentures or shares of commo
securityholders in this offering will not be entitled
rights under the registration rights agreement. In

registration rights agreement, selling securityholder
discontinue the sale or other disposition of debentu
common stock issued upon conversion of the debentures r

11
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United States Federal
Considerations
Trading

Book Entry Form

NYSE Symbol for Common Stock

Income

Tax

registration statement and to discontinue the use of th
certain circumstances specified in the registration righ

Under the indenture governing the debentures, we h
acceptance of a Dbeneficial interest in a debenture
debenture 1is deemed to have agreed, to treat the
instruments subject to the United States federal in
payment debt regulations. Under such regulations, even
contingent interest on the debentures, a beneficial own
who is a U.S. holder, as defined below under "Mate
Federal Income Tax Considerations," is required to incl
we refer to as tax original issue discount, at the rat
its gross income for United States federal income tax ¢
of whether such owner wuses the cash or accrual method
This imputed interest accrues at a rate equal to 7.75%
on a semiannual bond equivalent basis, which represent
have been required to pay on noncontingent, nonconverti
with terms and conditions otherwise similar to those of
rate at which this imputed interest accrues for Uni
income tax purposes exceeds the stated semiannual reg
payable on the debentures.

Each holder of the debentures will recognize gain
exchange, repurchase by us at the holder's option, con
or retirement of a debenture in an amount equal to the
the amount realized, including the fair market wvalue

received wupon conversion, and the holder's adjusted
debentures. Any gain recognized by a holder on t
repurchase by us at the holder's option, conversi

retirement of a debenture generally will be ordinary 1
loss generally will be ordinary 1loss to the exten

previously included in income, and thereafter, capital
consult their tax advisors as to the United States feder
other tax consequences of acquiring, owning and

debentures. See "Material United States Federal Income T

-13-

There is no public market for the debentures and we do
for listing of the debentures on any securities excha
of the debentures through any automated quotation sys
currently trade in the PORTAL Market. However, once
under this prospectus, those debentures will no longer
Market. There is a risk that a trading market for the
exist or that any trading market for the debentures tha
have adequate liquidity.

The debentures have been issued in book-entry form and
permanent global certificates deposited with a custodia
in the name of a nominee of The Depository Trust Company
DTC, in New York, ©New York. Beneficial interests in
shown on, and transfers will be effected only through,

by DTC and its direct and indirect participants, and an
not Dbe exchanged for certificated debentures,
circumstances.

IIATU n

12
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RISK FACTORS

In addition to the other information contained in this prospectus and
the documents incorporated by reference herein, you should carefully consider
the following risks before deciding to invest in the debentures or any shares of
common stock issued upon conversion of the debentures. If any of the events
described below occurs, our business, financial condition or results of
operations could be materially harmed. In that case, the value of debentures
offered by this prospectus and the common stock issuable on conversion of the
debentures could decline. We may encounter additional risks other than those
disclosed in this prospectus.

RISKS RELATED TO OUR BUSINESS
MARKET DEMAND FOR OUR PRODUCTS MAY SUFFER CYCLICAL DECLINES.

The level of market demand for our products depends on the general
economic condition of the markets in which we compete. A substantial portion of
our revenues 1s derived from customers in cyclical industries that typically are
adversely affected by downward economic cycles, which may result in lower demand
for our products in the affected business segment. For example, we derive
significant revenues from sales to original equipment manufacturers ("OEMs") in
the heavy-duty truck, recreational vehicle ("RV") and automotive industries and
from the construction industry. If consumer confidence declines considerably, it
could impact consumer discretionary spending on home, RV and automobile
purchases and remodeling and other construction projects, which would adversely
impact our sales to OEMs serving these consumer markets. Similarly, a terrorist
attack or other geopolitical activity such as the events of 9/11 could disrupt
demand for our customers' products which would in turn adversely affect demand
for our products.

WE MAY BE SUBJECT TO SUBSTANTIAL LIABILITIES AS A RESULT OF OUR SPIN-OFF OF APW
LTD. AND THE SUBSEQUENT BANKRUPTCY OF APW LTD.

If we incur substantial liabilities as a result of our spin-off of APW
Ltd. and the subsequent bankruptcy of APW Ltd., our debt could significantly
increase and our business would be seriously harmed. On July 31, 2000, we
effected the spin-off of APW Ltd., a Bermuda company organized to own and
operate our former Electronics Business. As a result of the bankruptcy of APW
and one of its subsidiaries, which was completed on July 31, 2003, APW was
released from its obligation to indemnify us for income tax matters relating to
the spin-off and related corporate restructuring transactions and for tax
obligations of APW or any of its subsidiaries for periods prior to the spin-off,
and we are or may be subject to substantial liabilities of APW and its
subsidiaries. In particular, we remain liable for tax obligations associated
with the spin-off and related corporate restructuring transactions as well as
APW's and our potential tax obligations for periods prior to the spin-off. The
Internal Revenue Service has commenced an audit of our tax return for fiscal
2000, which was the year in which the spin-off and related corporate
restructuring transactions occurred. If any audit adjustments were to result in
a tax liability, such liability would be payable by us and not APW. The amount
of such additional tax liabilities may be substantial, which could require us to
borrow significant additional amounts to satisfy any such additional tax
liabilities and impair our cash flow, both of which would harm our business,
perhaps materially.

On August 6, 2002, we and APW entered into an agreement which provides,
among other things, that the right of offset asserted by us with respect to
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approximately $23.8 million of funds (the "Offset Funds") which we held on
behalf of APW is an allowed secured claim which is unimpaired by the APW
bankruptcy proceeding; and, further, that we may retain possession of the Offset
Funds and may use such Offset Funds to, among other things, reimburse ourselves
for certain estimated costs of approximately $4.9 million and any tax
adjustments arising from our spin-off of APW. In the event that such costs and
adjustments exceed the Offset Funds, we will be responsible for any shortfall,
and such excess amount could require us to borrow additional amounts to pay the
excess amount and cause a significant decrease in our cash flow, both of which
could materially harm our business. Pursuant to the agreement with APW, we will
be required to pay an estimated $18 to $19 million of the Offset Funds to APW or
other third parties as spin-off related contingencies are resolved. We estimate
that these payments will be made sometime during fiscal 2006 although we cannot
predict the actual date these payments may in fact be made. The Offset Funds
have been recorded in "Other Long-term Liabilities" and totalled $18.9 million
as of February 29, 2004.

—-15-

Prior to the spin-off, we, in the normal course of business, entered
into certain real estate and equipment leases or guaranteed such leases on
behalf of our subsidiaries, including those in our Electronics Business segment.
In conjunction with the spin-off, we assigned our rights in the leases used in
the Electronics Business segment to APW, but we were not released as a
responsible party from all such leases by the lessors. As a result, we remain
contingently liable for such leases. The total minimum future lease payments for
such leases, assuming no offset for sub-leasing, were approximately $16.6
million at February 29, 2004. The future minimum lease payments for these leases
are as follows: $3.5 million in calendar 2004; $3.1 million in calendar 2005;
$2.4 million in calendar 2006; $2.4 million in calendar 2007; $2.5 million in
calendar 2008; and $9.1 million thereafter. The parties, which currently include
both subsidiaries of APW and certain former APW subsidiaries that have been
acquired by third parties, to these leases have not filed Chapter 11 cases and,
as such, none of those leases have been rejected in the bankruptcies noted
above. However, we remain contingently liable for those leases if these APW
subsidiaries or their successors are unable to fulfill their obligations
thereunder. A future breach of these leases by these APW subsidiaries or their
successors could require us to make these payments, which could require us to
borrow additional amounts and cause a significant decrease in our cash flow,
both of which would harm our business.

For further information on our potential exposure with respect to the
spin-off, APW's tax liabilities and the operating leases described above, see
Notes 10 and 16 to the consolidated financial statements contained in our Annual
Report on Form 10-K/A for fiscal year 2003, which is incorporated by reference
in this prospectus.

AS OF FEBRUARY 29, 2004, WE HAD $231.4 MILLION IN TOTAL DEBT. BECAUSE OF THIS
SUBSTANTIAL DEBT, OUR OPERATING FLEXIBILITY AND COMPETITIVE POSITION COULD BE
SERIOUSLY HARMED.

We have a substantial amount of debt which will continue to require
significant interest and principal payments. Our level of debt and the
limitations imposed on us by our debt agreements could adversely affect our
operating flexibility and put us at a competitive disadvantage. Our substantial
debt level may adversely affect our future performance, because, among other
things:

o we will have to use a portion of our cash flow for debt service rather
than for operations;
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o we may not be able to obtain further debt financing and may have to pay
more for financing;

o we may not be able to take advantage of business opportunities;

o some of our indebtedness bears interest at variable interest rates,
making us vulnerable to increases in interest rates;

o the terms of our 13% senior subordinated notes and our senior credit
facility require that we apply certain excess cash flow, as defined, to
repay specified indebtedness in certain situations; and

o we will be more vulnerable to adverse economic conditions.

Although our debt agreements limit the amount of additional
indebtedness that we and our subsidiaries may incur, both we and our
subsidiaries nonetheless retain the ability to incur substantial additional
indebtedness, including senior indebtedness, and other obligations in the
future. As of February 29, 2004, we had approximately $231.4 million of total
debt and $5.1 million of letters of credit outstanding, and $236.0 million of
unused borrowing capacity under our senior credit facility available to us,
subject to compliance with covenants and borrowing conditions. In addition, as
of February 29, 2004, we were a party to operating leases requiring future
minimum lease payments aggregating approximately $75.0 million, and were also
contingently liable with respect to leases assigned to APW in connection with
the spin-off requiring, as of February 29, 2004, aggregate future minimum lease
payments of approximately $16.6 million.
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OUR ABILITY TO SERVICE OUR OBLIGATIONS UNDER THE DEBENTURES WOULD BE HARMED IF
WE FAIL TO COMPLY WITH THE FINANCIAL AND OTHER COVENANTS OF OUR DEBT AGREEMENTS.

Our debt agreements also contain a number of significant financial and
other restrictive covenants. These covenants could adversely affect us by
limiting our financial and operating flexibility as well as our ability to plan
for and react to market conditions and to meet our capital needs. Our failure to
comply with these covenants could result in events of default which, if not
cured or waived, could result in our being required to repay that indebtedness
before its due date, and we may not have the financial resources or be able to
arrange alternative financing to do so. As of February 29, 2004, we were in
compliance with all of our covenants under our debt agreements. Borrowings under
our new senior credit facility are secured by a pledge of stock by certain of
our subsidiaries who also act as guarantors under that credit facility. If
borrowings under that credit facility were declared or became due and payable
immediately as the result of an event of default and we were unable to repay or
refinance those borrowings, the lenders could foreclose on the pledged stock. In
addition, our 13% senior subordinated notes may be declared, or may
automatically become, due and payable upon the occurrence of specified events of
default. Any event that requires us to repay any of our debt before it is due
could require us to borrow additional amounts at unfavorable borrowing terms,
cause a significant decrease in our liquidity, and impair our ability to pay
amounts due on the debentures. Moreover, if we are required to repay any of our
debt before it becomes due, we may be unable to borrow additional amounts or
otherwise obtain the cash necessary to repay that debt, and any failure to pay
that debt when due could seriously harm our business.

OUR BUSINESS OPERATES IN HIGHLY COMPETITIVE MARKETS, SO WE MAY BE FORCED TO CUT
PRICES OR TO INCUR ADDITIONAL COSTS.
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Our businesses generally face substantial competition in each of their
markets. Competition may force us to cut prices or to incur additional costs to
remain competitive. We compete on the basis of product design, quality,
availability, performance, customer service and price. Present or future
competitors may have greater financial, technical or other resources which could
put us at a disadvantage in the affected business or businesses.

OUR INTERNATIONAL OPERATIONS POSE CURRENCY AND OTHER RISKS.

Our international operations present special risks, primarily from
currency exchange rate fluctuations, exposure to local economic and political
conditions, export and import restrictions, controls on repatriation of cash and
exposure to local political conditions. In particular, our results of operations
have been significantly affected by adjustments relating to fluctuations in
foreign currency exchange rates. We have significant international operations.
For fiscal 2003, we derived approximately 49% of our net sales from the United
States, 43% from Europe, 5% from Asia, 2% from Canada, and 1% from South and
Latin America. To the extent that we expand our international presence these
risks may increase. Our European sales significantly increased in fiscal 2003
due to the acquisition of Heinrich Kopp AG.

FUTURE ACQUISITIONS MAY CREATE TRANSITIONAL CHALLENGES.

Our business strategy includes growth through small, strategic
acquisitions, although we may from time to time consider larger acquisitions.
That strategy depends on the availability of suitable acquisition candidates at
reasonable prices and our ability to quickly resolve challenges associated with
integrating these acquired businesses into our existing business. These
challenges include integration of product lines, sales forces and manufacturing
facilities as well as decisions regarding divestitures, inventory write-offs and
other charges. These challenges also pose risks with respect to employee
turnover, disruption in product cycles and the loss of sales momentum. We cannot
be certain that we will find suitable acquisition candidates or that we will
consistently meet these challenges.

ENVIRONMENTAL LAWS AND REGULATIONS MAY RESULT IN ADDITIONAL COSTS.

We are subject to federal, state, local and foreign laws and
regulations governing public and worker health and safety and the indoor and
outdoor environment. Any violations of these laws by us could cause us to incur
unanticipated liabilities that could harm our operating results and cause our
business to suffer. Pursuant to such laws, governmental authorities have
required us to contribute to the cost of investigating or remediating, or to
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investigate or remediate, third party as well as currently or previously owned
and operated sites. In addition, we provided environmental indemnities in
connection with the spin-off of APW and the sale of certain businesses and
product lines. Liability as an owner or operator, or as an arranger for the
treatment or disposal of hazardous substances, can be joint and several and can
be imposed without regard to fault. We currently have a reserve of $1.9 million
to cover known environmental costs. There is a risk that our costs relating to
these matters could be greater than what we currently expect or exceed our
insurance coverage, or that additional remediation and compliance obligations
could arise which require us to make material expenditures. In particular, more
stringent environmental laws, unanticipated remediation requirements or the
discovery of previously unknown conditions could materially harm our financial
condition and operating results. We are also required to comply with wvarious
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environmental laws and maintain permits, some of which are subject to
discretionary renewal from time to time, for many of our businesses, and we
could suffer if we are unable to renew existing permits or to obtain any
additional permits that we may require.

ANY LOSS OF KEY PERSONNEL AND THE INABILITY TO ATTRACT AND RETAIN QUALIFIED
EMPLOYEES COULD HAVE A MATERIAL ADVERSE IMPACT ON OUR OPERATIONS.

We are dependent on the continued services of key executives such as
Robert Arzbaecher, our Chief Executive Officer, and Andy Lampereur, our Chief
Financial Officer. We do not currently have employment agreements with these or
any other officers. The departure of key personnel without adequate replacement
could severely disrupt our business operations. Additionally, we need qualified
managers and skilled employees with technical and manufacturing industry
experience to operate our businesses successfully. From time to time there may
be shortages of skilled labor which may make it more difficult and expensive for
us to attract and retain qualified employees. If we are unable to attract and
retain qualified individuals or our costs to do so increase significantly, our
operations would be materially adversely affected.

WE COULD BE ADVERSELY AFFECTED IF THE SPIN-OFF OF APW OR THE RELATED CORPORATE
RESTRUCTURING TRANSACTIONS AND DEBT REALIGNMENT ARE NOT VALID UNDER FRAUDULENT
TRANSFER OR LEGAL DIVIDEND STATUTES.

In connection with the spin-off of APW, we undertook numerous corporate
restructuring transactions and realigned our debt. These transactions, along
with the spin-off, may be challenged under federal and state fraudulent
conveyance laws. Under these laws, if a court determines that one of the parties
to these transactions did not receive reasonably equivalent value or fair
consideration and, at the time, was insolvent, was rendered insolvent, had
unreasonably small capital or was unable to pay its debts as they come due, the
court could, among other things, reverse the spin-off or impose liability, which
could be substantial, on the parties. In addition, the spin-off, including the
related debt realignment and corporate restructuring transactions, was subject
to state corporate distribution statutes. If these statutes were violated, a
court could reverse the transactions. The resulting complications and costs of
any of these matters could disrupt our business, cause a significant decrease in
our future earnings and harm our financial condition.

WE MAY BE REQUIRED TO MAKE PAYMENTS IN RESPECT OF BUSINESSES THAT WE HAVE SOLD.

We have sold a number of businesses over the last several years. We
have typically agreed to indemnify the buyers in respect of certain matters
relating to the businesses that we have sold, and we may from time to time be
required to make payments to the buyers under those indemnities. To the extent
we are required to make any similar payments in the future, those payments could
be substantial, which could require us to borrow additional amounts at
unfavorable borrowing terms and cause a significant decrease in our liquidity,
both of which could severely harm our business.

IF OUR INTELLECTUAL PROPERTY PROTECTION IS INADEQUATE, OTHERS MAY BE ABLE TO USE
OUR TECHNOLOGIES AND TRADENAMES AND THEREBY REDUCE OUR ABILITY TO COMPETE, WHICH
COULD HAVE A MATERIAL ADVERSE EFFECT ON US, OUR FINANCIAL CONDITION AND RESULTS

OF OPERATIONS.

We regard much of the technology underlying our services and products
and the trademarks under which we market our products as proprietary. The steps
we take to protect our proprietary technology may be inadequate to prevent
misappropriation of our technology, or third parties may develop similar
technology independently. We rely on a combination of patents, trademark,
copyright and trade secret laws, employee and third-party non-disclosure
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agreements and other contracts to establish and protect our technology and other
intellectual property rights. The agreements may be breached or terminated, and
we may not have adequate remedies for any breach, and existing trade secrets,
patent and copyright law afford us limited protection. Policing unauthorized use
of our intellectual property is difficult. A third party could copy or otherwise
obtain and use our products or technology without authorization.

Litigation may be necessary for us to defend against claims of
infringement, to protect our intellectual property rights and could result in
substantial cost to us, and diversion of our efforts. Further, we might not
prevail in such litigation which could harm our business.

RISKS RELATED TO THE DEBENTURES, THE GUARANTEES AND THE COMMON STOCK

THE DEBENTURES ARE UNSECURED AND SUBORDINATED TO OUR SENIOR INDEBTEDNESS, AND
THE GUARANTEE OF EACH SUBSIDIARY GUARANTOR IS UNSECURED AND SUBORDINATED TO ITS
SENIOR INDEBTEDNESS.

The debentures and the guarantees provided by certain of our
subsidiaries are unsecured, which means that you will have no recourse to our
specific assets or to the specific assets of our subsidiaries if a default
occurs under the debentures and the indenture. In addition, the debentures are
our senior subordinated obligations, which means the debentures rank junior in
right of payment to all of our existing and future senior indebtedness, as
defined in the indenture relating to the debentures. Likewise, the guarantee of
each subsidiary guarantor is its senior subordinated obligation which means that
such guarantee ranks junior in right of payment to all of such subsidiary
guarantor's existing and future senior indebtedness. This means that, upon any
payment or distribution of our assets in a bankruptcy, insolvency or similar
proceeding, we will not be permitted to make any payments on the debentures
until all of our senior indebtedness has been paid in full. Likewise, upon any
payment or distribution of assets of any subsidiary guarantor in a bankruptcy,
insolvency or similar proceeding, that subsidiary guarantor will not be
permitted to make any payments in respect of its guarantee until all of its
senior indebtedness has been paid in full.

In addition, we will also be prohibited from making any payments on the
debentures if any of our designated senior indebtedness (as defined herein) is
not paid when due or has been declared due and payable because of a default, and
any subsidiary guarantor will be prohibited from making any payments under its
guarantee if any designated senior indebtedness of such subsidiary guarantor or
of us is not paid when due or has been declared due and payable because of a
default. In addition, in the event of certain other defaults in respect of our
designated senior indebtedness, we may be prohibited from making payments on the
debentures and, in the event of certain other defaults in respect of designated
senior indebtedness of any subsidiary guarantor or of us, such subsidiary
guarantor may be prohibited from making payments under its guarantee.

As of February 29, 2004, we had approximately $17.1 million of senior
indebtedness outstanding, excluding senior indebtedness of our subsidiaries and
accrued interest. Although the subsidiary guarantors had no debt outstanding at
February 29, 2004, the subsidiary guarantors have guaranteed all borrowings and
amounts payable by us under our senior credit facility. Such guarantees rank
senior in right of payment to the guarantees of the subsidiary guarantors under
the debentures. As of February 29, 2004, we had $12.0 million of borrowings and
$2.0 million of letters of credit outstanding under our senior credit facility.
In addition, we have pledged the stock of some of our domestic subsidiaries
(including one subsidiary guarantor) and 65% of the stock of certain of our
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foreign subsidiaries to secure our obligations under our senior credit facility.
If we default on any payments required under our senior credit facility, or if
we fail to comply with other provisions governing these obligations such as the
maintenance of certain required financial ratios, the senior lenders could
declare all amounts outstanding, together with accrued and unpaid interest,
immediately due and payable. If we are unable to repay amounts due, the lenders
could proceed against the collateral securing the debt and we then may not have
enough assets left to pay you or other holders of our subordinated debt.
Although some of our debt agreements contain limitations on our ability and the
ability of our subsidiaries to incur additional indebtedness, both we and our
subsidiaries have the right to incur substantial additional indebtedness,
including senior indebtedness.

The debentures rank equally in right of payment to our 13% senior
subordinated notes. In addition, the subsidiary guarantors have also guaranteed
our 13% senior subordinated notes, and those guarantees rank equally in right of
payment with their guarantees of the debentures. As of February 29, 2004, we had
$60.8 million of our 13% senior subordinated notes outstanding.

-19-

OUR ABILITY TO SERVICE OUR DEBT, INCLUDING THE DEBENTURES, DEPENDS UPON CASH
PROVIDED TO US BY OUR SUBSIDIARIES, AND THE DEBENTURES ARE EFFECTIVELY
SUBORDINATED TO THE LIABILITIES OF OUR SUBSIDIARIES WHO ARE NOT SUBSIDIARY
GUARANTORS UNDER THE DEBENTURES.

The debentures are guaranteed by certain of our domestic subsidiaries.
However, a substantial portion of our assets is held by subsidiaries that are
not guarantors of the debentures, which we refer to as the "non-guarantor
subsidiaries." For example, for fiscal year 2003, the non-guarantor subsidiaries
generated approximately 50% of our consolidated net sales, approximately 45% of
our consolidated operating profit and approximately 77% of our consolidated net
earnings and, at February 29, 2004, the subsidiaries that are not currently
guarantors under our new senior credit facility held approximately 51% of our
consolidated assets.

We are a holding company and we derive a substantial portion of our
revenues from, and a substantial portion of our assets are held through, our
subsidiaries. As a result, our cash flow and our ability to service our debt,
including the debentures, depends on the results of operations of our
subsidiaries and upon the ability of our subsidiaries to provide us cash to pay
amounts due on our obligations, including the debentures. Our subsidiaries are
separate and distinct legal entities and the non-guarantor subsidiaries have no
obligation to make payments on the debentures or to make any funds available for
that purpose. In addition, dividends, loans, or other distributions from our
subsidiaries to us may be subject to contractual and other restrictions, are
dependent upon results of operations of our subsidiaries, and may be subject to
tax or other laws limiting our ability to repatriate funds from foreign
subsidiaries, and are subject to other business considerations.

Because of our holding company structure, the debentures are
effectively subordinated to all existing and future liabilities of our
non-guarantor subsidiaries. These liabilities may include indebtedness, trade
pavables, guarantees, lease obligations and letter of credit obligations.
Therefore, our rights and the rights of our creditors, including the holders of
the debentures, to participate in the assets of any non-guarantor subsidiary
upon that subsidiary's liquidation or reorganization will be subject to the
prior claims of that subsidiary's creditors and of the holders of any
indebtedness or other obligations guaranteed by that subsidiary, except to the
extent that we may ourselves be a creditor with recognized claims against that
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subsidiary. However, even if we are a creditor of one of our non-guarantor
subsidiaries, our claims would still be effectively subordinated to any security
interests in, or mortgages or other liens on, the assets of that subsidiary and
would be subordinate to any indebtedness of that subsidiary senior to that held
by us. As of February 29, 2004, the non-guarantor subsidiaries had approximately
$104.2 million of liabilities outstanding which would effectively rank senior in
right of payment to the debentures.

THE TERMS OF THE DEBENTURES DO NOT RESTRICT OUR ABILITY TO INCUR ADDITIONAL
DEBT, PAY DIVIDENDS, REPURCHASE OUR SECURITIES OR COMPLETE OTHER FINANCIAL
TRANSACTIONS.

The indenture governing the debentures does not contain any financial
or operating covenants or restrictions on the payments of dividends, the
incurrence of indebtedness or the issuance or repurchase of securities by us or
any of our subsidiaries. Although some of our other debt instruments impose
limitations on our incurrence of additional indebtedness, both we and our
subsidiaries retain the ability to incur substantial additional indebtedness and
other obligations, including additional senior indebtedness. If we or our
subsidiaries were to incur additional debt or liabilities, our ability to
service our indebtedness and pay our obligations on the debentures and our other
obligations and our subsidiary guarantors' ability to pay their obligations on
the guarantees, as the case may be, could be adversely affected. We anticipate
that from time to time, we and our subsidiaries will incur additional
indebtedness, including indebtedness that is senior to the debentures. In
addition, we are not restricted by the indenture from paying dividends or
issuing or repurchasing our securities and we anticipate that we will make
additional repurchases of our 13% senior subordinated notes from time to time as
market conditions permit and subject to compliance with restrictions in our
senior credit facility. As part of our strategy, we may incur indebtedness to
finance potential acquisitions, which may cause us to incur significant
indebtedness to which the debenture might be subordinated.

A higher level of indebtedness increases the risk that we may default
on our debt obligations. There is a risk that we may not be able to generate
sufficient cash flow to pay the interest or make other required payments on our
debt or that future working capital, borrowings or equity financing will be
available to pay or refinance such debt. Although the indenture governing the
debentures permits holders to require us to repurchase the debentures upon the
occurrence of certain "designated events," as defined, the definition of
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"designated event" does not cover all change of control events or other business
combination transactions that may adversely affect the value of the debentures.

A HOLDER'S ABILITY TO REQUIRE US TO REPURCHASE ITS DEBENTURES AS A RESULT OF A
CONVEYANCE, TRANSFER, SALE, LEASE OR OTHER DISPOSITION OF LESS THAN ALL OF OUR
ASSETS MAY BE UNCERTAIN.

As described in the preceding paragraph, the indenture governing the
debentures permits holders to require us to repurchase the debentures upon the
occurrence of certain "designated events," which term is defined to include any
conveyance, transfer, sale, lease or other disposition of "all or substantially
all"™ of our assets to any other person. It may not be clear to a holder that a
designated event due to a conveyance, transfer, lease, sale or other disposition
of substantially all of our assets has occurred because there is no precise,
established definition of the phrase "substantially all" under New York law,
which governs the indenture and debentures, or under the laws of Wisconsin, our
state of incorporation. Accordingly, a holder's ability to require us to
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repurchase its debentures as a result of a conveyance, transfer, sale, lease or
other disposition of less than all of our assets may be uncertain.

WE MAY BE UNABLE TO REPURCHASE OR REPAY YOUR DEBENTURES.

At maturity, the entire outstanding principal amount of the debentures
will become due and payable by us. In addition, on specified dates in 2010, 2013
and 2018, or at any time prior to maturity if a designated event occurs, each
holder of debentures may require that we purchase all or a portion of that
holder's debentures at a repurchase price equal to 100% of the principal amount
of the debenture to be repurchased, plus accrued and unpaid interest, contingent
interest, if any, and liquidated damages, if any, to but excluding the
repurchase date. There is a risk that we may not have sufficient funds or be
able to arrange for financing to pay the principal amount at maturity or to
purchase the debentures under the circumstances described above. If we are
required to repurchase or repay debentures (whether at maturity, upon one of the
repurchase dates referred to above, upon the occurrence of a designated event or
otherwise) while we are prohibited by our senior credit facility or any other
instrument or agreement from repurchasing or repaying the debentures, we would
have to seek the consent of our lenders to purchase the debentures or to
refinance this other debt. There is a risk that we would not be able to obtain
such a consent or to refinance that other debt, in which case, we would be
unable to purchase the debentures. In that case, our failure to repay the
debentures at maturity or to purchase any tendered debentures would constitute
an event of default under the indenture, which would constitute a default under
the terms of our senior credit facility and could constitute an event of default
under other debt instruments. In such event, the holders of that other
indebtedness generally would be able to declare that indebtedness to be due and
payvable immediately and, in the case of secured indebtedness, to realize upon
the collateral. Moreover, if any of our senior indebtedness were to be
accelerated, holders of the debentures would not be entitled to receive any
payments until all of our senior indebtedness had been paid in full.

The holders of our 13% senior subordinated notes are also entitled to
require us to repurchase those notes upon the occurrence of certain change of
control events, and certain change of control events constitute an event of
default under our senior credit facility. Some of these change of control events
are similar to events that would constitute a "designated event" with respect to
the debentures. Accordingly, if one or more of these change of control events or
designated events were to occur, there is a risk that we may not be able to
repurchase or repay any of debentures or the other indebtedness that becomes
due.

THE ABSENCE OF A PUBLIC MARKET FOR THE DEBENTURES COULD CAUSE PURCHASERS OF THE
DEBENTURES TO BE UNABLE TO RESELL THEM FOR AN EXTENDED PERIOD OF TIME.

There is no established trading market for the debentures. The
debentures are eligible for trading on the PORTAL Market. However, debentures
sold pursuant to this prospectus will not remain eligible for trading on the
PORTAL Market. We do not intend to apply for listing of the debentures on any
securities exchange or include the debentures in any automated quotation system.
A market for the debentures may not develop or, if one does develop, it may not
be maintained. If an active market for the debentures fails to develop or be
sustained, the value of the debentures could decline significantly. Whether or
not the value of the debentures declines depends on many factors, including
prevailing interest rates and the market for similar securities, the market
price for our common stock and our financial condition, financial performance
and future prospects.

21—

21



Edgar Filing: ACTUANT CORP - Form POS AM

FEDERAL AND STATE STATUTES MAY ALLOW COURTS TO VOID OR SUBORDINATE GUARANTEES
AND OTHER LAWS MAY LIMIT PAYMENTS UNDER THE GUARANTEES.

The debentures are guaranteed by certain of our existing domestic
subsidiaries and may be guaranteed by certain future subsidiaries. If a
bankruptcy case or lawsuit is initiated with respect to a subsidiary guarantor,
the debt represented by the guarantee entered into by that subsidiary guarantor
may be reviewed under federal bankruptcy law and comparable provisions of state
fraudulent transfer laws. Under these laws, a guarantee could be voided, or
claims in respect of a guarantee could be subordinated to other indebtedness,
guarantees and other liabilities of the subsidiary guarantor (which, depending
on the amount of such indebtedness and other obligations, could reduce the
subsidiary guarantor's liability on its guarantee of the debentures to zero),
if, among other things, such subsidiary guarantor at the time it incurred the
debt evidenced by the guarantee:

o received less than reasonably equivalent value or fair consideration
for entering into the guarantee;

o was insolvent or rendered insolvent by reason of entering into the
guarantee;

o was engaged in a business or transaction for which the subsidiary
guarantor's remaining assets constituted unreasonably small capital; or

o intended to incur, or believed that it would incur, debts or contingent
liabilities beyond its ability to pay such debts or contingent
liabilities as they became due.

In addition, under these circumstances any payment by the subsidiary
guarantor pursuant to its guarantee could be voided and holders of the
debentures could be required to return those payments to the subsidiary
guarantor or to a fund for the benefit of the creditors of us or the subsidiary
guarantor.

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

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

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

o it could not pay its debts as they become due.

We cannot predict with certainty what standard a court would apply to
evaluate the parties' intent or to determine whether the applicable subsidiary
guarantor was insolvent at the time of, or rendered insolvent upon consummation
of, the applicable transaction or that, regardless of the standard, a court
would not determine that the subsidiary guarantor was insolvent or rendered
insolvent as a result of that transaction. Accordingly, there is a risk that the
guarantees of the debentures, or any payments made under the guarantees, will be
deemed to violate applicable bankruptcy, fraudulent transfer or similar laws.
Each guarantee is limited to an amount not to exceed the maximum amount that can
be guaranteed by the applicable subsidiary guarantor, after giving effect to all
of its other liabilities, including, without limitation, any guarantees under
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our senior credit facility, without rendering the guarantee, as it relates to
such subsidiary guarantor, voidable under applicable laws relating to fraudulent
conveyance or fraudulent transfer or similar laws.

Other laws, including corporate distribution laws, limit or may limit
the amount that any subsidiary guarantor will be permitted to pay under its
guarantee of the debentures. Such limitations could restrict, perhaps
substantially, the amount that any subsidiary guarantor would be permitted to
pay under its guarantee, could prohibit that subsidiary guarantor from making
any payments under its guarantee or could possibly require that amounts paid by
any subsidiary guarantor under its guarantee of the debentures be returned.
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THE MARKET PRICE FOR OUR COMMON STOCK MAY BE VOLATILE AND MAY AFFECT THE VALUE
OF THE DEBENTURES.

The market price of our common stock could fluctuate substantially in
the future in response to a number of factors, including those discussed below.
Fluctuations in the market price of our common stock could affect the value of
the debentures. This may result in greater volatility in the wvalue of the
debentures than would be expected for nonconvertible debt securities we issue.
The market price of our common stock has in the past and is likely to continue
to fluctuate significantly. Some of the factors that may cause the price of our
common stock to fluctuate include:

o variations in our and our competitors' quarterly operating results;
o changes in securities analysts' estimates of our future performance;

o changes in stock market analysts' estimates of our future performance
and the future performance of our competitors;

o announcements by us or our competitors of significant contracts,
acquisitions, strategic partnerships, Jjoint ventures or capital
commitments;

o gains or losses of significant customers;

o additions or departure of key personnel;

o events affecting other companies that the market deems comparable to
us;

o general conditions in industries in which we operate;

o general conditions in the United States and abroad;

o the presence or absence of short selling of our common stock;
o future sales of our common stock or debt securities; and

o announcements by us or our competitors of technological improvements or
new products.

The stock markets in general have experienced substantial price and trading
fluctuations. These fluctuations have resulted in volatility in the market
prices of securities that often has been unrelated or disproportionate to
changes in operating performance. These broad market fluctuations may adversely
affect the trading price of the common stock or the value of the debentures.
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THE MARKET PRICE OF OUR COMMON STOCK COULD BE AFFECTED BY THE SUBSTANTIAL NUMBER
OF SHARES THAT ARE ELIGIBLE FOR FUTURE SALE.

As of February 29, 2004, we had 23,648,770 shares of common stock
outstanding, excluding 2,147,537 shares issuable upon the exercise of
outstanding options granted under our existing stock option plans, and 664,029
additional shares reserved for issuance under existing stock option plans and
employee stock purchase plans. We cannot predict the effect, if any, that sales
of the debentures or future sales of shares of common stock, including common
stock issuable upon conversion of the debentures, or the availability of shares
of common stock for future sale, will have on the market price of common stock
prevailing from time to time.

Based on filings made with the SEC we are aware of three institutions
that each hold in excess of 5% of our outstanding common stock. We are not able
to predict whether or when any of these institutions will sell substantial
amounts of our common stock. Sales of our common stock by these institutions
could adversely affect prevailing market prices for our common stock.
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CONVERSION OF THE DEBENTURES WILL DILUTE THE OWNERSHIP INTEREST OF EXISTING
STOCKHOLDERS.

The conversion of the debentures into shares of our common stock will
dilute the ownership interests of existing stockholders. Any sales in the public
market of the common stock issuable upon conversion of the debentures could
adversely affect prevailing market prices for our common stock. In addition, the
existence of the debentures may encourage short selling by market participants
due to this potential dilution or to facilitate trading strategies involving
debentures and common stock.

YOU SHOULD CONSIDER THE UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF OWNING
THE DEBENTURES.

Under the indenture, we have agreed, and by acceptance of a beneficial
interest in the debentures each beneficial owner of the debentures is deemed to
have agreed, among other things, for United States federal income tax purposes,
to treat the debentures as indebtedness that is subject to the regulations
governing contingent payment debt instruments, and the discussion below assumes
that the debentures will be so treated. However, there is a risk that the
Internal Revenue Service could assert that the debentures should be treated
differently. Any such different treatment could affect the amount, timing and
character of income, gain or loss in respect of an investment in the debentures.
In general, beneficial owners of the debentures are required to accrue ordinary
interest income, which we refer to as tax original issue discount, on
debentures, in advance of the receipt of the cash or other property attributable
to the debentures, regardless of whether such owner uses the cash or accrual
method of tax accounting. Beneficial owners are required, in general, to accrue
tax original issue discount based on the rate at which we would have issued a
noncontingent, nonconvertible, fixed-rate debt instrument with terms and
conditions otherwise similar to those of the debentures, rather than at a lower
rate based on the stated semiannual regular cash interest payable on the
debentures. Accordingly, owners of the debentures are required to include
interest in taxable income in each year in excess of the stated semiannual
regular cash interest payable on the debentures. Furthermore, upon a sale,
exchange, repurchase by us at the holder's option, conversion, redemption or
retirement of a debenture, owners of the debentures will recognize gain or loss
equal to the difference between the amount realized and their adjusted tax basis
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in the debentures. In general, the amount realized will include, in the case of
a conversion, the fair market value of shares of our common stock received. Any
gain on a sale, exchange, repurchase by us at the holder's option, conversion,
redemption or retirement of a debenture will be treated as ordinary interest
income; any loss will be ordinary loss to the extent of the interest previously
included in income, and thereafter, capital loss. Owners of the debentures
should consult their tax advisors as to the United States federal, state, local
or other tax consequences of acquiring, owning and disposing of the debentures.
A summary of the United States federal income tax consequences of ownership of
the debentures is described in this prospectus under the heading "Material
United States Federal Income Tax Considerations."

THE CONDITIONAL CONVERSION FEATURE OF THE DEBENTURES COULD RESULT IN YOU
RECEIVING LESS THAN THE VALUE OF THE COMMON STOCK INTO WHICH A DEBENTURE IS
CONVERTIBLE.

The debentures are convertible into shares of our common stock only if
specified conditions are met. If the specific conditions for conversion are not
met, you will not be able to convert your debentures, and you may not be able to
receive the value of the common stock into which the debentures would otherwise
be convertible.

THE MARKET PRICE FOR THE DEBENTURES MAY BE AFFECTED BY THEIR RATING

The debentures have been assigned a rating by Standard & Poor's Rating
Group. If the rating assigned to the debentures was reduced or withdrawn in the
future, the value of the debentures and the trading price of our common stock
could be adversely affected. In addition, if in the future one or more other
rating agencies rate the debentures and assign the debentures a rating lower
than the rating expected by investors, or if Standard & Poor's or any other
rating agency reduces their rating or indicates that their rating on the
debentures is under surveillance or review with possible negative implications,
the value of the debentures and the trading price of our common stock could be
adversely affected. Also, a negative change in the rating of other debt that we
issue could adversely affect the trading value of the debentures.
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SUBSIDIARY GUARANTORS MAY BE RELEASED FROM THE OBLIGATIONS UNDER THEIR
GUARANTEES

Upon the sale or other disposition of the capital stock or all or
substantially all the assets of a subsidiary guarantor, such that the subsidiary
guarantor is no longer our subsidiary, any such subsidiary guarantor will be
released and relieved from all its obligations under the indenture relating to
the debentures and its guarantee of debentures shall terminate. In addition, if
any subsidiary guarantor that is also a guarantor of our 13% senior subordinated
notes is released from its guarantee under the 13% senior subordinated notes,
such subsidiary guarantor will also be released and relieved of all of its
obligations under the indenture relating to the debentures and its guarantee of
the debentures will terminate. Upon the occurrence of any such events, the
holders of the debenture will no longer have the benefit of the terminated
guarantee.

THE CONVERSION RATE OF THE DEBENTURES MAY NOT BE ADJUSTED FOR ALL DILUTIVE
EVENTS.

The conversion rate of the debentures is subject to adjustment for

certain events including, but not limited to, the issuance of dividends on our
common stock, the issuance of certain rights or warrants, subdivisions or
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combinations of our common stock, certain distributions of assets, debt
securities, capital stock or cash to holders of our common stock and certain
issuer tender or exchange offers as described under "Description of
Debentures—--Conversion of the Debentures--Conversion Rate Adjustment." The
conversion rate will not be adjusted for other events, such as an issuance of
common stock for cash that may adversely affect the value of the debentures or
the trading price of the common stock. In that regard, the anti-dilution
adjustments in the indenture will relate only to events affecting the common
stock, and therefore no adjustment to the conversion rate will be made for
events affecting any Class B common stock we may issue in the future, including
dividends or distributions on or repurchases of any such Class B common stock,
except to the limited extent set forth in clause (8) of the first paragraph
under "Description of Debentures--Conversion of the Debentures--Conversion Rate
Adjustments." There is a risk that an event could occur that adversely affects
the value of the debentures, but does not result in an adjustment to the
conversion rate.

WE DO NOT INTEND TO PAY CASH DIVIDENDS IN THE FORESEEABLE FUTURE.

Our current debt agreements restrict our ability to pay cash dividends.
We do not plan to declare or pay cash dividends in the foreseeable future but
instead intend to retain cash for working capital needs, acquisitions, if any,
and to reduce outstanding debt.

SOME PROVISIONS OF OUR CHARTER AND BYLAWS AND OF WISCONSIN LAW MAY PREVENT A
CHANGE IN CONTROL OR ADVERSELY AFFECT OUR SHAREHOLDERS.

Our articles of incorporation and bylaws may discourage, delay or
prevent a change of control that shareholders may consider favorable. Certain
provisions of our articles of incorporation and bylaws and of the Wisconsin
Business Corporation Law may discourage transactions that otherwise could
provide for payment of a premium over the prevailing market price of our common
stock and also may limit the price that investors are willing to pay in the
future for shares of our common stock and debentures.

For example, our articles of incorporation and bylaws:

o do not provide for cumulative voting in the election of directors,
which would otherwise allow holders of less than a majority of our
common stock to elect some directors;

o while currently not implemented, permit us to classify the board of
directors into two or three classes serving staggered two or three-year
terms, respectively, which may lengthen the time required to gain
control of our board of directors;

o require super-majority voting to effect amendments to provisions of our
articles of incorporation and bylaws or to approve or adopt a merger or
consolidation of us, or approve or adopt a sale or exchange of all or
substantially all of our assets;
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o establish advance notice requirements for nominating candidates for
election to the board of directors or for proposing matters that can be
acted upon by shareholders at a shareholder meeting; and

o allow the board to issue shares of Class B common stock (which would
then have the right to elect a majority of the directors) and to issue
and determine terms of preferred stock.
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In addition, certain sections of the Wisconsin Business Corporation Law
may discourage, delay or prevent a change in control by:

o limiting the voting power of certain shareholders exercising 20% or
more of our voting power,

o prohibiting us from engaging in a business combination with an
interested stockholder, or

o requiring a super-majority vote for any business combination that does
not meet certain fair price standards.

See "Description of Capital Stock--Certain Statutory Provisions" in this
prospectus.

ANY ISSUANCE OF PREFERRED STOCK OR CLASS B COMMON STOCK COULD ADVERSELY AFFECT
THE HOLDERS OF OUR COMMON STOCK.

Our board of directors is authorized to issue shares of preferred stock
or Class B common stock without any action on the part of our shareholders. Our
board of directors also has the power, without shareholder approval, to set
specified terms of any series of preferred stock, including dividend rates,
votes per share and amounts payable in the event of our dissolution, ligquidation
or winding up. Any preferred stock that we issue may have a preference over our
common stock with respect to the payment of dividends and upon our liquidation,
dissolution or winding up and the holders of the preferred stock would be
entitled to vote as a single class with the holders of our common stock in the
election of directors. As a result, our board of directors could issue preferred
stock with dividend, liquidation and voting rights and with other terms that
could adversely affect the interests of the holders of our common stock. If any
shares of Class B common stock are issued, the Class B common shareholders,
voting as a separate class, would be entitled to elect a majority of our board
of directors, while the holders of our common stock, voting as a single class
with the holders of any outstanding preferred stock, would be entitled to elect
a minority of our board of directors. As a result, the issuance of any Class B
common stock would adversely affect the voting rights of holders of our common
stock. We do not currently intend to issue any preferred stock or Class B common
stock.

PERSONS HOLDING OUR COMMON STOCK THAT ALSO PURCHASE THE DEBENTURES COULD HAVE
THE VOTING POWER OF THEIR SHARES OF COMMON STOCK ON ALL MATTERS SIGNIFICANTLY
REDUCED UNDER WISCONSIN ANTI-TAKEOVER STATUTES, IF THE PERSON HOLDS 20% OF THE
VOTING POWER IN THE ELECTION OF DIRECTORS.

Under Section 180.1150(2) of the Wisconsin Business Corporation Law, 1if
a person holds voting power of our company in excess of 20% of the voting power
in the election of directors, then that person's voting power shall be limited
(in voting on any matter) to 10% of the full voting power of such excess shares,
unless full voting rights have been restored to that person at a special meeting
of the shareholders called for that purpose. A person's common stock holdings as
well as any shares issuable upon conversion of such person's convertible
securities or the exercise of such person's options or warrants are included in
calculating such person's voting power. Therefore, any shares issuable to a
holder of debentures upon conversion of the debentures will be included in
determining whether such holder holds more than 20% of our voting power. If a
holder of common stock holds more than 20% of our outstanding common stock,
after taking into account any shares of common stock that the holder would
receive upon conversion of the debentures that it acquires, then the holder's
voting power would be significantly reduced under Wisconsin anti-takeover
statutes. See "Description of Capital Stock--Certain Statutory Provisions."
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING
STATEMENTS

This prospectus, including the documents incorporated and deemed to be
incorporated by reference herein, contain statements that constitute
forward-looking statements. Prospective investors are cautioned that any such
forward-looking statements are not guarantees of future performance and involve
known and unknown risks, uncertainties and other factors which may cause our
actual results, performance or achievements to differ materially from the future
results, performance or achievements expressed or implied in the forward-looking
statements. The words "may," "should," "could," "anticipate," "believe,"
"estimate," "expect," "project," "plan," "objective" and similar expressions are
intended to identify forward-looking statements. Additionally, any projections
or estimates of future revenues, earnings per share, tax rates, interest rates,
debt reductions or similar matters are forward-looking statements, and the
actual results of operations and financial conditions could differ, perhaps
substantially, from those expressed or implied in those forward-looking
statements. In addition to the assumptions and other factors referred to
specifically in connection with the forward-looking statements included in this
prospectus and the documents incorporated or deemed to be incorporated by
reference herein and the risk factors discussed in this prospectus under the
caption "Risk Factors," factors that may cause actual results or events to
differ materially from those contemplated by such forward-looking statements
include, without limitation, general economic conditions and market conditions
in the industrial production, truck, construction, automotive, and recreational
vehicle industries in North America and Europe and, to a lesser extent, Asia,
market acceptance of existing and new products, successful integration of
acquisitions, competitive pricing, foreign currency risks, interest rate risks,
potential tax liabilities (including potential substantial tax liabilities
relating to our spin-off of APW Ltd.), environmental matters, our ability to
access capital markets, our high debt level, unforeseen costs, the risk that we
may become subject to substantial liabilities if APW Ltd. were unable to meet
its lease obligations as they come due and other factors that may be referred to
in this prospectus and the documents incorporated and deemed to be incorporated
by reference in this prospectus.

All forward-looking statements attributable to us, or to persons acting
on our behalf, are expressly qualified in their entirety by this cautionary
statement.

In light of these risks and uncertainties, the forward-looking events
and circumstances discussed in this prospectus might not transpire.

MARKET DATA

The information in this prospectus and the documents incorporated by
reference in this prospectus concerning market positions of certain of our
products is based on our net sales for the fiscal year 2003 and management's
estimates of our competitors' respective dollar volumes of net sales for the
products, markets and geographic region or regions to which we refer. These
estimates were prepared in accordance with what we believe to be industry
practice and are based on our internal estimates, our knowledge of our relative
position and the relative position of our competitors in applicable markets,
and, in some limited cases, industry sources. In that regard, when we state that
our high-force hydraulic industrial tools, hydraulic cab-tilt systems for
heavy-duty cab-over-engine trucks and electro-hydraulic automotive convertible
top actuation systems hold a leading position in their respective markets, we
are referring to the global markets for those types of products; when we say
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that our electrical tools and supplies sold through the retail do-it yourself
channel hold a leading position in their markets, we are referring to the German
and/or North American markets, as the case may be, for those type of products;
and when we say that our recreational vehicle slide-out, leveling, storage tray
and electric retractable step systems hold a leading position in their
respective markets, we are referring to the North American markets for those
types of products. Other market data included in this prospectus and the
documents incorporated by reference in this prospectus are estimated and is
based on independent industry publications or other publicly available
information. Although we believe that the information on which we have based
these estimates of our market position and this market data is generally
reliable, the accuracy and completeness of this information has not been
independently verified. This prospectus and the documents incorporated by
reference in this prospectus include sales data for businesses that we acquired
prior to their dates of acquisition. This sales data was provided to us by the
sellers of those businesses and has not been independently verified.
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This prospectus contains summaries of certain provisions contained in
some of the documents described herein, but reference is made to the actual
documents for complete information. Copies of some of the documents referred to
herein have been filed as exhibits to the registration statement of which this
prospectus is a part and you may obtain copies of those documents as described
below under "Where You Can Find More Information" and "Incorporation of Certain
Documents by Reference."
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USE OF PROCEEDS

We will not receive any proceeds from the sale by any selling
securityholder of the debentures or the shares of common stock issuable upon
conversion of the debentures.

DIVIDEND POLICY

We have not paid any cash dividends since our fiscal year 2000, and we
do not anticipate paying any cash dividends on our common stock in the
foreseeable future. We currently intend to use available cash for working
capital needs, acquisitions, if any, and to reduce outstanding debt. Our current
debt agreements restrict our ability to pay cash dividends.

COMMON STOCK PRICE RANGE

Our common stock is quoted on the New York Stock Exchange under the
symbol "ATU." The following table sets forth the range of high and low sales
prices for our common stock on the New York Stock Exchange for the periods
indicated. The high and low sales prices for our common stock have been adjusted
to reflect the impact of a two-for-one stock split effected on October 21, 2003.

HIGH LOW
FISCAL YEAR ENDED AUGUST 31, 2002
First quarter $ 15.63 $ 8.70
Second quarter 20.00 13.95
Third quarter 23.08 18.00
Fourth quarter 21.23 15.44
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FISCAL YEAR ENDED AUGUST 31, 2003

First quarter S 22.40 $ 16.55
Second quarter 24.57 16.78
Third quarter 21.64 16.25
Fourth quarter 26.82 20.75
FISCAL YEAR ENDING AUGUST 31, 2004

First quarter $ 33.42 $ 25.76
Second quarter 43.10 27.95
Third quarter (through May 5, 2004) 43.25 33.80

On February 29, 2004, we had approximately 1,763 stockholders of record of our
common stock.

RATIO OF EARNINGS TO FIXED CHARGES

The following table presents the ratio of earnings to fixed charges for
Actuant Corporation and its consolidated subsidiaries for each of the periods
indicated. The information presented reflects all business units other than our
former electronics enclosures business, which was distributed to shareholders in
the spin-off transaction on July 31, 2000 and is reported in discontinued
operations in the consolidated financial statements. The results of all
businesses acquired or divested during the time periods presented are included
in the table from their respective acquisition dates or up to their respective
divestiture dates. As a result, the data contained in the following table is not
fully representative of the group of business units that comprised our company
as of February 29, 2004.

YEARS ENDED AUGUST 31,

1999 2000 2001 2002
Ratio of earnings to fixed charges (1) 2.4x 1.6x 1.8x 1.7x
(1) The ratio of earnings to fixed charges is determined by dividing net earnings before interes

income, amortization of debt expense, and a portion of rent expense deemed representative of
by the sum of interest expense, capitalized interest, amortization of debt expense, and a pc
deemed representative of the interest component.
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DESCRIPTION OF THE DEBENTURES

The debentures were issued under an indenture, dated as of November 10,
2003 between Actuant Corporation, as issuer, certain of our domestic
subsidiaries, as guarantors, and U.S. Bank National Association, as trustee. The
following description is a summary of some of the provisions of the debentures,
the guarantees and the indenture. It does not purport to be complete. This
summary is subject to and is qualified by reference to all the provisions of the
indenture, including the definitions of certain terms used in the indenture. We
urge holders of the debentures to read the indenture because it, and not this
description, defines the rights as a holder of the debentures.
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As used in this "Description of Debentures" section, references to
"Actuant," "we," "our" or "us" refer solely to Actuant Corporation and not to
our subsidiaries, unless the context otherwise requires.

GENERAL

The debentures are limited to an aggregate principal amount of
$150,000,000. The debentures are issued only in denominations of $1,000 and
multiples of $1,000. We use the term debenture in this prospectus to refer to
each $1,000 principal amount of the debentures. The debentures are convertible
into common stock as described under "--Conversion of the Debentures." The
debentures mature on November 15, 2023, unless earlier converted, redeemed or
repurchased. The debentures are our unsecured senior subordinated obligations,
and the payment of the principal of and interest, contingent interest, if any,
and liquidated damages, if any, on the debentures are subordinated in right of
payment to the prior payment in full of our existing and future "senior
indebtedness" (as defined). The debentures rank equally in right of payment with
our existing and future senior subordinated indebtedness and rank senior in
right of payment to any of our future subordinated indebtedness. The debentures
also rank junior in right of payment to our secured indebtedness (including our
obligations under our senior credit facility) to the extent of the underlying
collateral. At February 29, 2004, our senior indebtedness, excluding senior
indebtedness of our subsidiaries and accrued interest, consisted of
approximately $12.0 million of revolving credit loans and $5.1 million of
letters of credit. We are permitted to borrow up to $250 million of revolving
credit loans under our new senior credit facility, subject to compliance with
covenants and borrowing conditions.

The guarantee of the debentures by each subsidiary guarantor is an
unsecured senior subordinated obligation of that subsidiary guarantor, and the
payment of any and all amounts due under that guarantee is subordinated in right
of payment to the prior payment in full of all existing and future senior
indebtedness (including obligations under guarantees of our senior credit
facility) of that subsidiary guarantor. The guarantee of each subsidiary
guarantor ranks equally in right of payment with all existing and future senior
subordinated indebtedness of that subsidiary guarantor, including, in the case
of the subsidiary guarantors, their guarantees of our 13% senior subordinated
notes, and senior in right of payment to any future subordinated indebtedness of
that subsidiary guarantor. The guarantee of each subsidiary guarantor ranks
junior in right of payment to any secured obligations, in the case of one of our
subsidiary guarantors, of that subsidiary guarantor to the extent of the
underlying collateral. Although the subsidiary guarantors had no debt
outstanding at February 29, 2004, the subsidiary guarantors have guaranteed all
borrowings and amounts payable by us under our new senior credit facility. Such
guarantees rank senior in right of payment to the guarantees of the subsidiary
guarantors under the debentures. In addition, we have pledged the stock of some
of our domestic subsidiaries (including one subsidiary guarantor) under our
senior credit facility. The subsidiary guarantors have also guaranteed our 13%
senior subordinated notes, which guarantees rank pari passu in right of payment
with their guarantees of the debentures. At February 29, 2004, we had
outstanding approximately $14.0 million of borrowings and letters of credit
under our senior credit facility and $60.8 million of our 13% senior
subordinated notes. The term "subsidiary guarantor" is defined under the heading
"Description of Debentures--Subsidiary Guarantees." The terms "senior
indebtedness" and "senior subordinated indebtedness" are defined under the
heading "Description of Debentures—--Ranking."

A substantial portion of our assets is held by subsidiaries that are
not guarantors of the debentures. Accordingly, the debentures are effectively
subordinated to all existing and future liabilities of these non-guarantor
subsidiaries. See "Risk Factors—-The debentures are unsecured and subordinated
to our senior indebtedness, and the guarantee of each subsidiary guarantor is
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unsecured and subordinated to its senior indebtedness."

Neither we nor any of our subsidiaries are subject to any financial
covenants under the indenture.
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Holders are not afforded protection under the indenture in the event of
a highly leveraged transaction or a change in control of Actuant except to the
extent described below under "--Repurchase of Debentures at a Holder's Option
Upon a Designated Event."

Under the indenture governing the debentures, we have agreed, and by
acceptance of a beneficial interest in the debentures each beneficial owner of
the debentures is deemed to have agreed, among other things, for United States
federal income tax purposes, to treat the debentures as indebtedness that is
subject to the regulations governing contingent payment debt instruments and,
for purposes of those regulations, to treat the fair market value of any stock
received upon any conversion of the debentures as a contingent payment, and the
discussion herein assumes that such treatment is correct. However, the
characterization of instruments such as the debentures and the application of
such regulations are not entirely certain in several respects. See "Material
United States Federal Income Tax Considerations."

The debentures are debt instruments that are subject to the contingent
payment debt regulations. Therefore, the debentures were issued with original
issue discount for United States federal income tax purposes, which we refer to
as tax original issue discount. In general, beneficial owners of the debentures
are required to accrue interest income on the debentures for United States
federal income tax purposes in the manner described herein, regardless of
whether such owners use the cash or accrual method of tax accounting. Beneficial
owners are required, in general, to accrue interest each year, as tax original
issue discount, based on the rate at which we would have issued a noncontingent,
nonconvertible, fixed-rate debt instrument with terms and conditions otherwise
similar to those of the debentures, rather than at a lower rate based on the
accrual on the debentures for non-tax purposes (i.e., in excess of the stated
semiannual regular cash interest payments and any contingent interest payments)
actually received in that year. Accordingly, owners of the debentures generally
are required to include tax original issue discount as interest in taxable
income in each year in excess of the accruals on the debentures for non-tax
purposes. Furthermore, upon a sale, exchange, repurchase by us at the holder's
option, conversion, redemption or retirement of a debenture, holders will
recognize gain or loss equal to the difference between the amount realized and
their adjusted tax basis in the debenture. The amount realized will include the
fair market value of shares of our common stock received upon conversion. Any
gain recognized on a sale, exchange, repurchase by us at the holder's option,
conversion, redemption or retirement of a debenture will be treated as ordinary
interest income. Holders are expected to consult their own tax advisors as to
the United States federal, state, local or other tax consequences of acquiring,
owning and disposing of the debentures.

REGULAR INTEREST
The debentures bear interest at a rate of 2% per annum from November

10, 2003, or from the most recent date to which interest has been paid or duly
provided for. We will also pay contingent interest under certain circumstances

as described under "--Contingent Interest." We will pay interest, including
contingent interest, if any, semiannually in arrears on May 15 and November 15
of each year, beginning May 15, 2004 (each an "interest payment date"), to

holders of record at the close of business on the preceding May 1 and November 1
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(each, a "record date"), respectively.

We maintain an office in the Borough of Manhattan, The City of New

York, where we will pay the principal and interest on the debentures and holders
may present the debentures for conversion, registration of transfer or exchange
for other denominations, which shall initially be an office or agency of the
trustee. We may pay interest by check mailed to a holder's address as it appears
in the debenture register, provided that holders with an aggregate principal
amount of debentures in excess of $10 million shall be paid, at their written
election, by wire transfer in immediately available funds. However, payments to
The Depository Trust Company, New York, New York, which we refer to as DTC, will
be made by wire transfer of immediately available funds to the account of DTC or
its nominee.

Interest is computed on the basis of a 360-day year comprised of twelve
30-day months. If any date for the payment of interest, contingent interest, if
any, or liquidated damages, if any, 1s not a business day, then the applicable
payment will be made on the next succeeding day that is a business day and
without any interest or other payment in respect of the delay. If any redemption
date, repurchase date or maturity date is not a business day, then the payment
of principal and accrued interest, if any, contingent interest, if any, and
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liquidated damages, if any, will be made on the next succeeding day that is a
business day and without any interest or other payment in respect of the delay.

CONVERSION OF THE DEBENTURES

Subject to the conditions and during the periods described below,
holders may convert any of their debentures, in whole or in part, into shares of
our common stock prior to the close of business on the last business day prior
to the final maturity date of the debentures initially at a conversion rate of
25.0563 shares of common stock per $1,000 principal amount of debentures,
subject to adjustment as described below, which represents an initial conversion
price of approximately $39.91 per share. A holder may convert debentures in
denominations of $1,000 principal amount and integral multiples of $1,000.

To convert debentures into common stock, a holder must do the
following:

o complete and deliver a conversion notice to the conversion agent;

o if the debenture is in certificated form, surrender the debenture to
the conversion agent, and furnish, if required, appropriate
endorsements and transfer documents; and

o if required, pay any amounts due, including funds equal to accrued
interest and contingent interest, if any, under the circumstances
described below, and taxes or duties, if any.

The date a holder complies with these requirements is the conversion
date under the indenture. If a holder's interest is a beneficial interest in a
global debenture, to convert such holder must comply with the first and third
requirements listed above and comply with the depositary's procedures for
converting a beneficial interest in a global debenture. A certificate, or a
book-entry transfer through DTC, for the number of full shares of our common
stock into which any debentures are converted, together with a cash payment for
any fractional shares, will be delivered through the conversion agent as soon as
practicable, but no later than the fifth business day, following the conversion
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date.

Upon conversion, a holder will not receive any cash payment of
interest, including contingent interest, if any. We will not issue fractional
common shares upon conversion of the debentures. Instead, we will pay cash in
lieu of fractional shares based on the closing sale price of the common stock on
the trading day prior to the conversion date. Our delivery to the holder of the
full number of shares of our common stock into which a debenture is convertible,
together with any cash payment for such holder's fractional shares, will be
deemed to satisfy our obligation to pay the principal amount of the debenture
and the accrued but unpaid cash interest, including contingent interest, if any,
and accrued tax original issue discount through the conversion date. Thus, the
accrued but unpaid interest, including contingent interest, if any, and accrued
tax original issue discount through the conversion date will be deemed to be
paid in full rather than cancelled, extinguished or forfeited. For a discussion
of the tax treatment to you of receiving our common stock upon conversion, see
"Material United States Federal Income Tax Considerations."

Notwithstanding the preceding paragraph, if debentures are converted
after a record date but on or prior to the next interest payment date, holders
of such debentures at the close of business on the record date will receive the
interest, including contingent interest, if any, payable on such debentures on
the corresponding interest payment date notwithstanding the conversion. Such
debentures, upon surrender for conversion, must be accompanied by funds equal to
the amount of interest, including contingent interest, if any, which will be
payable on the debentures so converted; provided that no such payment need be
made (1) if we have called the debentures being converted for redemption on a
redemption date that is after that record date but on or prior to the next
interest payment date, (2) if we have specified a repurchase date following a
designated event that is after that record date but on or prior to the next
interest payment date or (3) to the extent of any overdue interest or overdue
contingent interest, if any, at the time of conversion with respect to such
debenture.

Holders may surrender their debentures for conversion into shares of
our common stock in only the following circumstances:
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Conversion Upon Satisfaction of Sale Price Condition

A holder may surrender any of its debentures for conversion into our
common stock prior to the close of business on the last business day prior to
the maturity date during any fiscal quarter (but only during such fiscal
quarter) commencing after November 30, 2003 if the closing sale price of our
common stock exceeds 120% of the then effective conversion price for at least 20
trading days in the 30 consecutive trading days ending on the last trading day
of the preceding fiscal quarter.

The "closing sale price" of our common stock on any date means the
closing per share sale price (or if no closing sale price is reported, the
average of the bid and ask prices or, if more than one in either case, the
average of the average closing bid and the average closing ask prices) on such
date as reported in composite transactions for the principal United States
securities exchange on which our common stock is traded or, if our common stock
is not listed on a United States national or regional securities exchange, as
reported by the Nasdag National Market, or if our common stock is not quoted on
the Nasdag National Market, by the National Quotation Bureau Incorporated. In
the absence of such a quotation, we will determine the closing sale price on the
basis we consider appropriate. The "conversion price" as of any day will equal
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$1,000 divided by the conversion rate.
Conversion Upon Notice of Redemption

If we call debentures for redemption, holders may convert the
debentures or portions thereof called for redemption (and only the debentures or
portions thereof called for redemption) until the close of business on the
business day immediately preceding the redemption date, after which time the
holders' right to convert such debentures will expire unless we default in the
payment of the redemption price. If a holder has already delivered a repurchase
notice or a designated event repurchase notice with respect to a debenture
called for redemption, however, the holder may not surrender that debenture for
conversion until the holder has withdrawn the notice in accordance with the
indenture.

Conversion Upon Credit Ratings Event

Holder may convert debentures during any period in which our senior
subordinated debt credit rating is below B3 by Moody's and below B- by Standard
and Poor's or during any period when neither Moody's or Standard and Poor's
rates our senior subordinated debt. If only one such rating agency rates our
senior subordinated debt and such credit rating falls below the applicable level
specified above, holders may convert their debentures during the period such
debt rating is below such level. The debentures will cease to be convertible
pursuant to this paragraph during any period or periods in which the credit
ratings or rating, as the case may be, are above such levels.

Conversion Upon Specified Transactions
If we elect to:

o distribute to all holders of our common stock certain rights or
warrants to purchase our common stock for a period expiring within 45
days of the record date for such distribution at a price less than the
closing sale price of our common stock on the trading day immediately
preceding the declaration date for such distribution; or

o distribute to all holders of our common stock, assets, debt securities
or rights to purchase our securities, which distribution has a per
share value exceeding 15% of the closing sale price of our common stock
on the trading day preceding the declaration date for such
distribution;

we must notify the holders of debentures at least 20 days prior to the
ex—-dividend date for such distribution. Once we have given such notice, holders
may surrender their debentures for conversion at any time until the earlier of
the close of business on the business day prior to the ex-dividend date or any
announcement by us that such distribution will not take place, even if the
debentures are not otherwise convertible at such time. No holder may exercise
this right to convert if the holder otherwise will participate in the
distribution without conversion. The ex-dividend date is the first date upon
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which a sale of the common stock does not automatically transfer the right to
receive the relevant distribution from the seller of the common stock to its
buyer.

In addition, i1if we are a party to a consolidation, merger, binding
share exchange or sale of all or substantially all of our assets, in each case
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pursuant to which our common stock would be converted into cash, securities or
other property, a holder may surrender debentures for conversion at any time
from and after the date that is 15 days prior to the date announced by us as the
anticipated effective date of the transaction until and including the date that
is 15 days after the actual date of such transaction (or, if such merger,
consolidation or share exchange also constitutes a designated event, until the
corresponding designated event repurchase date). If we are a party to a
consolidation, merger, binding share exchange or sale of all or substantially
all of our assets, in each case pursuant to which our common stock is converted
into cash, securities, or other property, then at the effective time of the
transaction, the right to convert a debenture into our common stock will be
changed into a right to convert it into the kind and amount of cash, securities
and other property that a holder would have received if the holder had converted
its debentures immediately prior to the transaction. If the transaction also
constitutes a designated event, a holder can require us to repurchase all or a
portion of their debentures as described under "--Repurchase of Debentures at a
Holder's Option Upon a Designated Event."

Conversion Rate Adjustments

The conversion rate is subject to adjustment, without duplication, upon
the occurrence of any of the following events:

(1) the issuance of common stock as a dividend or distribution to
all holders of our common stock;

(2) the issuance to all holders of common stock of rights,
warrants or options to purchase our common stock for a period
expiring within 45 days of the record date for such
distribution at a price less than the average of the closing
sale price for the 10 trading days preceding the declaration
date for such distribution; provided that the conversion price
will be readjusted to the extent that such rights, warrants or
options are not exercised;

(3) subdivisions, splits or combinations of our common stock;

(4) any cash distributions or dividends to all holders of our
common stock;

(5) distributions to all holders of our common stock of shares of
our capital stock, evidences of indebtedness, property or
assets, including securities, but excluding dividends or
distributions covered by clauses (1), (2) or (4) above;

In the event that we distribute capital stock of, or
similar equity interests in, a subsidiary or other business
unit of ours, then the conversion rate will be adjusted based
on the market value of the securities so distributed relative
to the market value of our common stock, in each case based on
the average closing sales prices of those securities (where
such closing prices are available) for the 10 trading days
commencing on and including the fifth trading day after the
date on which "ex-dividend trading" commences for such
distribution on the New York Stock Exchange or such other
principal national or regional exchange or market on which the
securities are then listed or quoted, or in the absence of
such a quotation, a closing sale price determined by us on the
basis we consider appropriate;

(6) the successful completion of a tender or exchange offer (the
"subject offer") by us for our common stock that involves an
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aggregate consideration that, together with any cash and the
fair market value, as of the expiration of the applicable
tender or exchange offer (other than consideration payable in
respect of any odd-lot tender offer), of consideration paid by
us in respect of any other tender or exchange offer or offers
for shares of common stock concluded within the preceding 12
months, exceeds 1.0% of the average of: (a) the closing sale
price of the common stock on each of the ten trading days
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immediately prior to the expiration of the subject offer
multiplied by (b) the number of shares of common stock
outstanding on such trading day;

(7) someone other than us makes a payment in respect of a tender
offer or exchange offer in which, as of the closing date of
the offer, our board of directors is not recommending
rejection of the offer. The adjustment referred to in this
clause will only be made if:

o the tender offer or exchange offer is for an amount that
increases the offeror's ownership of common stock to more
than 50% of the total shares of common stock outstanding;
and

o the cash and value of any other consideration included in
the payment per share of common stock exceeds the closing
sale price per share of common stock on the trading day
next succeeding the last date on which tenders or
exchanges may be made pursuant to the tender or exchange
offer;

however, the adjustment referred to in this clause will
generally not be made if as of the closing of the offer, the
offering documents disclose a plan or an intention to cause us
to engage in a consolidation or merger or a sale of all or
substantially all of our assets; and

(8) successful completion of an exchange offer of our Class B
common stock, if any, into shares of our common stock
concluded within the preceding 12 months that exceeds 1.0% of
the average of (a) the closing sale price of the common stock
on each of the ten trading days immediately prior to
expiration of the exchange offer multiplied by (b) the number
of shares of common stock outstanding on such trading day.

The conversion rate adjustments described in this section do not apply to
dividends or other distributions to holders of our Class B common stock, if any,
except as provided in clause (8) above. No shares of Class B common stock are
currently outstanding.

To the extent that we have a rights plan in effect upon conversion of the
debentures into common stock, holders will receive, in addition to the common
stock, the rights under the rights plan unless the rights have separated from
the common stock at the time of conversion, in which case the conversion rate
will be adjusted as i1if we distributed to all holders of our common stock, shares
of our capital stock, evidences of indebtedness or assets as described in clause
(5) above, subject to readjustment in the event of the expiration, termination
or redemption of such rights.
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In the event of:

o any reclassification of our common stock;
o a consolidation, merger or combination involving us; or
o a sale or conveyance to another person or entity of all or

substantially all of our property and assets;

in which holders of our common stock would be entitled to receive stock, other
securities, other property, assets or cash for their common stock, upon
conversion of the debentures a holder will be entitled to receive the same type
of consideration that they would have been entitled to receive if such holder
had converted the debentures into our common stock immediately prior to any of
these events.

Holders may in certain situations be deemed to have received a
distribution subject to U.S. federal income tax as a dividend in the event of
any taxable distribution to holders of common stock or in certain other
situations requiring a conversion rate adjustment. See "Material United States
Federal Income Tax Considerations."

We may, from time to time, increase the conversion rate if our board of
directors has made a determination that this increase would be in our best
interests. Any such determination by our board will be conclusive. In addition,
we may increase the conversion rate if our board of directors deems it advisable
to avoid or diminish any income tax to holders of common stock resulting from
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any stock or rights distribution. See "Material United States Federal Income Tax
Considerations.”

We will not be required to make an adjustment in the conversion rate
unless the adjustment would require a change of at least 1% in the conversion
rate. However, we will carry forward any adjustments that are less than 1% of
the conversion rate. Except as described above in this section, we will not
adjust the conversion rate for any issuance of our common stock or convertible
or exchangeable securities or rights to purchase our common stock or convertible
or exchangeable securities.

CONTINGENT INTEREST

Beginning with the six-month interest period commencing November 15,
2010, we will pay contingent interest to the holders of debentures during any
six-month interest period if the trading price, as defined below, of the
debentures for each of the five trading days immediately preceding the first day
of the applicable six-month interest period equals or exceeds 120% of the
principal amount of the debentures.

During any period when contingent interest shall be payable, the
contingent interest payable per $1,000 principal amount of the debentures will
equal 0.25% per six-month interest period of the average trading price of $1,000
principal amount of the debentures during the five trading days immediately
preceding the first day of the applicable six-month interest period. We will
make contingent interest payments in the same manner as regular interest
payments.

The "trading price" of the debentures on any date of determination
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means the average of the secondary market bid quotations per $1,000 principal
amount of the debentures obtained by the trustee for $10,000,000 principal
amount of the debentures at approximately 3:30 p.m., New York City time, on such
determination date from three independent nationally recognized securities
dealers we select, provided that if three such bids cannot reasonably be
obtained by the trustee, but two such bids are obtained, then the average of the
two bids shall be used, and if only one such bid can reasonably be obtained by
the trustee, this one bid shall be used.

We will notify the holders upon determination that they will be
entitled to receive contingent interest during a six-month interest period.

OPTIONAL REDEMPTION BY ACTUANT

Prior to November 20, 2010, the debentures are not redeemable. On or
after November 20, 2010, we may redeem the debentures in whole or from time to
time in part at a redemption price equal to 100% of the principal amount of the
debentures being redeemed, plus accrued and unpaid interest, including
contingent interest, if any, and liquidated damages, if any, up to, but
excluding, the redemption date, unless the redemption date falls after a record
date and on or prior to the corresponding interest payment date, in which case
we will pay the full amount of accrued and unpaid interest payment to the
interest payment date, including contingent interest, if any, and liquidated
damages, if any, on such interest payment date to the holder of record at the
close of business on the corresponding record date. We are required to give
notice of redemption by mail to holders not more than 60 but not less than 30
days prior to the redemption date.

If less than all of the outstanding debentures are to be redeemed, the
trustee will select the debentures to be redeemed in principal amounts of $1,000
or multiples of $1,000 by lot, pro rata or by another method the trustee
considers fair and appropriate. If a portion of a holder's debentures is
selected for partial redemption and such holder converts a portion of their
debentures, the converted portion will be deemed to the extent practicable to be
of the portion selected for redemption.

We may not redeem the debentures if we have failed to pay any interest
or contingent interest, if any, on the debentures and such failure to pay is
continuing.
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REPURCHASE AT OPTION OF THE HOLDER

Holders have the right to require us to repurchase the debentures on
November 15, 2010, November 15, 2013 and November 15, 2018 for cash. We will be
required to repurchase any outstanding debenture for which a holder delivers a
written repurchase notice to the paying agent. The paying agent will initially
be the trustee. This notice must be delivered during the period beginning at any
time from the opening of business on the date that is 20 business days prior to
the relevant repurchase date until the close of business on the last business
day prior to the repurchase date. A holder may withdraw its repurchase notice at
any time prior to the close of business on the last business day prior to the
repurchase date. If a repurchase notice is given and withdrawn during that
period, we will not be obligated to repurchase the debentures listed in the
notice. Our repurchase obligation will be subject to certain additional
conditions.

The repurchase price payable for a debenture is equal to 100% of the
principal amount of the debentures to be repurchased plus accrued and unpaid
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interest, including contingent interest, if any, and liquidated damages, if any,
up to, but excluding, the repurchase date. The portion of the repurchase price
representing accrued and unpaid interest, any contingent interest and liquidated
damages will be paid on the repurchase date to the holders of record at the
close of business on the preceding record date.

We must give notice of an upcoming repurchase date to all debenture
holders not less than 20 business days prior to the repurchase date at their
addresses shown in the register of the registrar. We will also give notice to
beneficial owners as required by applicable law. This notice will state, among
other things, the repurchase price and the procedures that holders must follow
to require us to repurchase their debentures.

The repurchase notice from the holder must state:

o if certificated debentures have been issued, the debenture certificate
numbers (or, 1f the debentures are not certificated, the repurchase
notice must comply with appropriate DTC procedures);

o the portion of the principal amount of the debentures to be
repurchased, which must be in $1,000 multiples; and

o that the debentures are to be repurchased by us pursuant to the
applicable provisions of the indenture.

Holders may withdraw any written repurchase notice by delivering a
written notice of withdrawal to the paying agent prior to the close of business
on the last business day prior to the repurchase date. The withdrawal notice
must state:

o the principal amount of the withdrawn debentures;

o if certificated debentures have been issued, the certificate numbers of
the withdrawn debentures (or, if the debentures are not certificated,
the withdrawal notice must comply with appropriate DTC procedures); and

o the principal amount, if any, which remains subject to the repurchase
notice.

Payment of the repurchase price for a debenture for which a repurchase
notice has been delivered and not withdrawn is conditioned upon book-entry
transfer or delivery of the debenture, together with necessary endorsements, to
the paying agent at its corporate trust office in the Borough of Manhattan, The
City of New York, or any other office of the paying agent, at any time after
delivery of the repurchase notice. Payment of the repurchase price for the
debenture will be made promptly following the later of the repurchase date and
the time of book-entry transfer or delivery of the debenture. If the paying
agent holds money sufficient to pay the repurchase price of the debenture on the
business day following the repurchase date, then, on and after such date:

o the debenture will cease to be outstanding;
o interest will cease to accrue; and
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o all other rights of the holder will terminate, other than the right to
receive the repurchase price upon delivery of the debenture.

This will be the case whether or not book-entry transfer of the
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debenture has been made or the debenture has been delivered to the paying agent.
No debentures may be repurchased by us at the option of holders on November 15,
2010, November 15, 2013 or November 15, 2018 if the principal amount of the
debentures has been accelerated, and such acceleration has not been rescinded on
or prior to such date.

Pursuant to the indenture, we will:

[} comply with the provisions of Rule 13e-4 and Rule 14e-1, if applicable,
under the Exchange Act;

o file a Schedule TO or any successor or similar schedule if required
under the Exchange Act; and

o otherwise comply with all federal and state securities laws in
connection with any offer by us to repurchase the debentures.

We may be unable to repurchase the debentures if holders elect to
require us to repurchase the debentures pursuant to this provision. If holders
elect to require us to repurchase the debentures, we may not have enough funds
to pay the repurchase price for all tendered debentures. Agreements relating to
our indebtedness may contain provisions prohibiting repurchase of the
debentures. If holders elect to require us to repurchase the debentures at a
time when we are prohibited from repurchasing debentures, we could seek the
consent of our lenders to repurchase the debentures or attempt to refinance this
debt. If we do not obtain consent, we would not be permitted to repurchase the
debentures. Our failure to repurchase tendered debentures would constitute an
event of default under the indenture, which might constitute a default under the
terms of our other indebtedness. See "Risk Factors--We may be unable to
repurchase or repay your debentures."

REPURCHASE OF DEBENTURES AT A HOLDER'S OPTION UPON A DESIGNATED EVENT

A holder will have the right to require us to repurchase for cash all
or any part of the debentures after the occurrence of a designated event at a
repurchase price equal to 100% of the principal amount plus accrued and unpaid
interest, including contingent interest, and liquidated damages, if any, up to,
but excluding, the repurchase date. Debentures submitted for repurchase must be
$1,000 or an integral multiple thereof.

On or before the 20th day after the occurrence of a designated event,
we will provide to all holders of the debentures and the trustee and paying
agent a notice of the occurrence of the designated event and of the resulting
repurchase right. Such notice shall state, among other things, the procedures
that holders must follow to require us to repurchase the debentures, the date of
the designated event and the date we will repurchase the debentures for which we
receive a notice from the holders thereof, as described below, which date shall
not be later than 35 business days after the date of our notice of the
occurrence of the relevant designated event subject to extension to comply with
applicable law (the "designated event repurchase date").

Simultaneously with providing such notice, we will publish a notice
containing this information in a newspaper of general circulation in The City of
New York, or publish the information on our website or through such other public
medium as we may use at that time.

To exercise the repurchase right, a holder must deliver, on or before
the 30th business day after the date of our notice of a designated event,
subject to extension to comply with applicable law, the debentures to be
repurchased, duly endorsed for transfer, together with a written repurchase
notice and the form entitled "Form of Designated Event Repurchase Notice" on the
reverse side of the debentures duly completed, to the paying agent. The
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repurchase notice must state:

o if certificated debentures have been issued, the debenture certificate
numbers (or, 1f the debentures are not certificated, the repurchase
notice must comply with appropriate DTC procedures);
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o the portion of the principal amount of the debentures to be
repurchased, which must be in $1,000 multiples; and

o that the debentures are to be repurchased by us pursuant to the
applicable provisions of the indenture.

Holders may withdraw any written repurchase notice by delivering a
written notice of withdrawal to the paying agent prior to the close of business
on the last business day prior to the designated event repurchase date. The
withdrawal notice must state:

o the principal amount of the withdrawn debentures;

o if certificated debentures have been issued, the certificate numbers of
the withdrawn debentures (or, if the debentures are not certificated,
the withdrawal notice must comply with appropriate DTC procedures); and

o the principal amount, if any, which remains subject to the repurchase
notice.

Payment of the repurchase price for a debenture for which a repurchase
notice has been delivered and not withdrawn is conditioned upon book-entry
transfer or delivery of the debenture, together with necessary endorsements, to
the paying agent at its corporate trust office in the Borough of Manhattan, The
City of New York, or any other office of the paying agent, at any time after
delivery of the repurchase notice. Payment of the designated event repurchase
price for the debenture will be made promptly following the later of the
designated event repurchase date and the time of book-entry transfer or delivery
of the debenture. If the paying agent holds money sufficient to pay the
designated event repurchase price of the debenture on the business day following
the designated event repurchase date, then, on and after such date:

o the debenture will cease to be outstanding;

o interest will cease to accrue; and

o all other rights of the holder will terminate, other than the right to
receive the designated event repurchase price upon delivery of the

debenture.

This will be the case whether or not book-entry transfer of the
debenture has been made or the debenture has been delivered to the paying agent.

Pursuant to the indenture, we will:

[} comply with the provisions of Rule 13e-4 and Rule 14e-1, if applicable,
under the Exchange Act;

o file a Schedule TO or any successor or similar schedule if required
under the Exchange Act; and

o otherwise comply with all federal and state securities laws in
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connection with any offer by us to repurchase the debentures.

A "designated event" will be deemed to have occurred if any of the

following occurs:

o

any "person" or "group" (as such terms are used in Sections 13(d) and
14 (d) of the Exchange Act) other than us, our subsidiaries or our or
their employee benefit plans becomes the "beneficial owner" (as defined

in Rules 13d-3 and 13d-5 of the Exchange Act, except that a person
shall be deemed to have beneficial ownership of all shares that such
person has the right to acquire, whether such right is exercisable
immediately or only after the passage of time), directly or indirectly,
of more than 50% of the total voting power of our outstanding voting
stock (for the purpose of this bullet point a person shall be deemed to
beneficially own the voting stock of a corporation that is beneficially
owned by another corporation (a "parent corporation") if such person
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beneficially owns at least 50% of the aggregate voting power of all
classes of voting stock of such parent corporation);

during any period of two consecutive years, individuals who at the
beginning of such period constituted our board of directors (together
with any new directors whose election to such board or whose nomination
for election by our stockholders, was approved by a vote of at least
66?% of the directors then still in office who were either directors at
the beginning of such period or whose election or nomination for
election was previously so approved) cease for any reason to constitute
a majority of such board of directors then in office;

we consolidate with or merge with or into any person or convey,
transfer, sell, or otherwise dispose of or lease all or substantially
all of our assets to any person, or any corporation consolidates with
or merges into or with us, in any such event pursuant to a transaction
in which any of our outstanding common stock or other voting stock is
changed into or exchanged for cash, securities or other property, other
than any such transaction where none of our outstanding common stock or
other voting stock is changed or exchanged at all (except to the extent
necessary to reflect a change in our jurisdiction of incorporation), or
where (A) all of our outstanding common stock and other voting stock is
changed into or exchanged for (x) voting stock of the surviving
corporation which is not "disqualified equity interests" or (y) cash,
securities and other property (other than equity interests of the
surviving corporation) and (B) no "person" or "group" owns immediately
after such transaction, directly or indirectly, more than 50% of the
total voting power of the outstanding voting stock of the surviving
corporation, other than any "person" or "group" who owned more than 50%
of the total voting power of our outstanding voting stock immediately
prior to such transaction;

we are liquidated or dissolved or adopt a plan of liquidation or
dissolution other than in a transaction which complies with the
provisions described under "--Merger and Sale of Assets"; or

our common stock ceases to be listed on the New York Stock Exchange or
another established national securities exchange or automated

over—-the-counter trading market in the United States.

However, a designated event will not be deemed to have occurred if
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either:

(1) the closing sale price of our common stock for any five
trading days within:

o the period of ten consecutive trading days immediately after the later
of the designated event or the public announcement of the designated
event, in the case of a designated event resulting solely from a
designated event under the first bullet point above; or

o the period of ten consecutive trading days immediately preceding the
designated event, in the case of a designated event under the second,
third and fourth bullet points above;

is at least equal to 105% of the quotient where the numerator is $1,000
and the denominator is the conversion rate in effect on each of those
five trading days; or

(2) in the case of a merger or consolidation, at least 95% of the
consideration, excluding cash payments for fractional shares,
in the merger or consolidation constituting the designated
event, consists of common stock traded on a United States
national securities exchange or quoted on the Nasdaqg National
Market system (or which will be so traded or quoted when
issued or exchanged in connection with such designated event)
and as a result of such transaction or transactions the
debentures become convertible solely into such common stock.

For purposes of this designated event definition, "voting stock" means
stock of the class or classes pursuant to which the holders t