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March3 1, 2011

VIA FACSIMILE 202-501-4098

DeloresDews
US DepartmentofLabor

DearMs. Dews:

Thank you for your time this afternoon. Enclosedpleasefind the most recent BarnhartCrane
andRiggingCo. AmendedandRestatedStockAppreciationRightsPlanaswell asadatedcopy of the
letterregisteringtheplan.
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LU R~ — 1 IL~~ 2163 Af~uy.elvd

Ms~npPiIs,TN 38114
Phon. 901.775.3000

Fax 901.775.2992

U. S. DepartmentofLabor
EmployeeBenefitsSecurityAdministration
Top Hat PlanExemption
200ConstitutionAvenue,NW, N-1513
Washington,DC 28262

To Whom It May Concern:

BarnhartCraneandRigging Co. (the Sponsor)hasadoptedtheBarnhartCraneandRigging
Co. Stock AppreciationRights Plan (the Plan), a non-tax-qualifiedprogramprimarily for the
purposeofprovidingdeferredcompensationto a selectgroupofmanagementorhighly compensated
employees.This notification is providedunderD.O.L. Regulation§2520.104-23.

The Plancurrently covers8 individuals.

SponsorName:BarnhartCraneandRiggingCo.

SponsorAddress:2163 Airways Blvd.

Memphis,TN 38114

SponsorE1N: 62-1269879

If you needany furtherinformation,pleasecontacttheundersignedindividual.

Sincerely,

BamhartCraneandRiggingCo.

By: /14 ~ 3.,~///(
MichaelHonan, ChiefOperatingOfficer
mhonan@barnhartcrane.com
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BAR.NHART CRANE AND RIGGING Co.
AMENDED AND RESTATED

STOCK APPRECIATION RIGHTS PLAN

RECITALS

WHEREAS, the Board of Directorsof BarnhajtCraneand Rigging Co. (the Company)has
determinedit to be in the best interestof the Companyto allow certain of its employeesto
participatein a modifiedgrouplife insurancepolicy (thePolicy);

WHEREAS, theproceedsofthe Policywill satisfysomeor all ofthepaymentobligationsofthe
Companyunderthis AmendedandRestatedStockAppreciationRightsPlan(thePlan);

WHEREAS, the Companyhasundergonetwo recapitalizations,a stock split combinedwith a
reclassificationofthe stock into votingandnonvotingstockand thenareversestocksplit;

WHEREAS,after the reversestock split effective February12, 2008, the outstandingstockof
theCompanywas 100sharesofvoting stockand10,000sharesofnonvotingstock;and

WHEREAS,theCompanydesiresto revisetherestrictivecovenantsin thePlan andmakeother
changesto conformthe Plan to therecapitalizationandotherCompanydocumentsandplans.

NOW, THEREFORE in considerationof the foregoing and other good and valuable
consideration,including the Continuationof participantsat-will employment,the receiptand
sufficiency of which are hereby acknowledgedand agreed, the Companyand the requisite
participantsherebyagreeasfollows:

I. PurnoseofthePlan.

The Companyhasinstituteda financial incentiveprogramfor key people. The plan is designed
to provideadditional compensationin proportionto theoverall Companysuccess.The plan is
setup to retainandrewardthelong-termcontributionsofkeypeople.

The Planis a StockAppreciationRightsPlan. No actualstockownershipwill betransferredbut
the recipient will have a significant, defined financial stake in the Company. In general,
appreciationin the fair marketvalueofthe Companyscommonstockwill accrueto the account
ofthe recipient. If the Companystockdoesnot increasein value, thestockappreciationright
hasno value.

Ni MM 1969335 v4
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2. ~

The Plan shall be administeredby the Board of Directors of Company(the Board) or a
committeeappointedby theBoard. Any referencehereinto Boardshall be deemeda reference
to thecommitteeappointedby theBoard,if suchcommittee~S appointed.

Subject to the provisions of the Plan, the Board shall have exclusivepower to select the
employeesto be grantedstock appreciationrights units (Units), to determinethe numberof
Units to be grantedto eachemployeeselected,to determinethetime or times whenUnits will be
granted,to determinethat all Participantsshall be ofa single classor to divide participantsinto
different classes,and to determinethe time or times, and theconditions,Subjectto which any
awardsmaybecomepayable.

Decisionsanddeterminationsby theBoard shall befinal andbinding upon all parties,including
shareholders,participantsand otheremployees.The Boardshall havetheauthority to interpret
thePlan,to establishandrevise rulesandregulationsrelatingto the Plan, and to makeanyother
determinationsthat it believesnecessaryor advisablefor the adminjst~.atjonofthePlan.

3. j~j~~ion

If a SubsidiaryoftheCompanywishesto participatein the Plan,theBoardof Directorsof the
subsidiarymay adopt a resolution authorizing participation by the subsidiary in the Plan.
BarnhartNortheast,Inc. haselectedto participatein the Plan.

Individual participantsin the Planshall beselectedby the Boardfrom key executiveemployees
oftheCompanyand its ParticipatingSubsidiaries.The term employeeshallmeananyperson
(including any officer) employedby theCompanyor its participatingSubsidiarieson a salaried
basis.

An employeemaybe grantedmorethanoneawardof Units underthis Plan. As consideration
for the award of Units arid for the Companysdecision to continue each participants
employmentasof the dateof this Planto allow for continuedvesting,eachparticipantshall be
boundby Section14.

4. Units.

Awards underthis Plan shall be grantedto a participantin the form of Units, which shall be
credited to a stock appreciationrights account (SAR Account) to be maintainedfor such
participant.EachUnit shall havea valueequalto theappreciationin thefair marketvalueofone
shareof CommonStock of the Companybasedon the formula for Unit Value (hereinafter
defined).The award of Units under the Plan shall not entitle the recipient to any dividend or
votingrights oranyotherrightsofa shareholderwith respectto suchUnits.

7
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The maximum numberof Units that may be awardedunder the Plan shall not exceed an
aggregateof 1,123. If any Units awardedunderthe Plan shall be forfeited or canceled,such
Units mayagainbe awardedunderthe Plan.

5. Y~sting.

Unlessotherwisedeterminedby theBoard at the time of the awardandsubjectto Section8, a
participantshall be vestedin the Units if he or she remains in the full-time employ of the
CompanyorparticipatingSubsidiaryin accordancewith thefollowing schedule:

As oftheFollowing F EmployeeShall Be
AnniversaryoftheDate Vestedin theFollowing

OfGrant PercentageofUnits Granted

6
th 10%

7th 20%

8
th 30%

9
th —— 40%

50%

11
th 60%

12
th 70%

13th 80%

90%

15
th 100%

Employeesmayapplyup to 5 yearsofpastemploymentwith theCompanytowardsthe vesting

period.

6. Paymenton Exercise.

ForeachUnit exercisedbya participantin accordancewith Section7, suchparticipant(or in the
eventof death,a personalrepresentative)shall be entitledto apaymentequalto theUnit Value
in the methodprescribedin Section 7. All paymentsin respectof the exerciseorpurchaseof
stockappreciationrights hereunderwill be subjectto the withholdingandpaymentofapplicable
payroll,withholdingandothertaxes,

3
M MAJ 1969335 v4
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TheUnit Valueofa Unit asofanydateis the amountequalto theexcessof:

(i) the AdjustedBook Value ofa shareofstockoftheCompany(determined
asset forth below)asofthedate;over

(ii) theAdjustedBook Valueofa shareofstockoftheCompanyasofthe date
ofgrantand assetforth in the grantagreement.

AdjustedBook Value ofashareofstock, for purposesofthis Planshall bedeterminedby the
Boardand shallmean:

(A) The amount representingthe net book value of the Companys
assetsas reportedon the most recent annual audited financial
statementsof the Company all prepared in accordancewith
generallyacceptedaccountingprinciples consistentlyapplied and
adjustedto reflect the fair market value (as determinedby the
Board) of equipment, any deferred tax liabilities, and other
adjustmentsto accuratelyreflectbookvalue; dividedby

(B) The total numberof sharesofthecommonstockofthe Company
(voting andnon-voting) outstandingasof the dateof calculation
plus themaximumnumberofUnits that may be awardedpursuant
to this Plan.

Within ninety(90) daysoftheendofeachfiscalyear,the Companyshall provideto Unit holders
a statementofthe Unit Valueof a shareofstockasoftheendofthefiscalyear. The Boardmay,
if in the opinionoftheBoardcircumstanceswarrantsuchaction,approvepaymentofany or all
of theUnits which would otherwisebe forfeited asa result ofaparticipant failing to remainin
theemploymentoftheCompanyor itsparticipatingSubsidiaries.

All vestedUnits mustbe exercised,if at all, in accordancewith Section7, exceptthat theBoard
or any committeeappointedby theBoardmay makepaymentofany or all of the Units held by
Planparticipantprior to thedateon which paymentsare requiredby Section7. Suchaction is
completelywithin the discretionoftheBoardorcommitteeappointedby theBoardandshall not
be construedby anyotherparticipantasa right to receivepaymentfor his or her Units prior to
dateon whichpaymentsarerequiredby Section7.

7. Exercise.

A participantwho hasbeengranteda Unit underthe Plan may exercisethe Unit only in the

following situations:

4
M MAJ 1969335 v4
2783184-000021 07/16/2009



9015788263 BD8C
04

:15:27p,m. 03-31-2011 7/15

(a) ~ In the eventoftheseparationfrom service
asdefinedby Section409Aofthe InternalRevenueCode(theCode),ofa participantto whom
a Unit has beengrantedunder the Plan by the Companyor its ParticipatingSubsidiariesin
connection with (a) fraud or intentional misrepresentationby such participant or (b)
embezzlement,misappropriationorconversionofassetsor Opportunitiesof theCompanyor any
Subsidiaryofthe Companyby suchparticipant(collectively, For Cause),suchUnits, whether
vestedor not vested,shall automaticallyterminateand be null and void as of the datesuch
participantsuffersa separationfrom serviceForCause.

(b) ~ —Other Than For Cause,Disability or Death. In the
eventoftheseparationfrom serviceofaparticipantto whom a Unit hasbeengrantedunderthe
PlanotherthanForCause,death,orDisability, suchUnits, which arenot vested,shall terminate
andbe null andvoid, andUnits which arevestedmust be exercised,if at all, prior to thirty (30)
days after the separationfrom service. If the separationfrom service is due to participants
retirementafterhis or her60111 birthday(hereinafter,retirement),participantshall bepaid the
paymentsdueunder Section6 in aFive YearRetirementDistribution (hereinafterdefined). If
participantsseparationfrom serviceis otherthanfor retirement,For Cause,deathorDisability,
theCompanyshall paythe amountdueunderSection 6 in a Five Year TerminationDistribution
(hereinafterdefined). Five YearRetirementDistribution shall meanan amountpayableon a
datewithin thirty (30) daysafterexercise(suchdate,the Initial PaymentDate)anduponeach
anniversarydateof theInitial PaymentDate for five yearsequal to theproductof (i) one-fifth
(1/5) ofthe Units ownedby theparticipantat the time ofterminationtimes (ii) the Unit Value of
a Unit at the end of the month immediately prior to the applicablepaymentdate; provided
however,theUnit Value ofaUnit on anyapplicablevaluationdateshallnot be lessthanthe Unit
Value of a Unit on thedateof exercise. Five Year TerminationDistribution shall meanan
amountpayableon a datewithin thirty (30) daysafterexercise(suchdate,the Initial Payment
Date)and upon eachanniversarydateof the Initial PaymentDate for five yearsequal to the
sum of(a) the lesserof(1) one-fifth (1/5) ofthe Unit Value oftheparticipantsUnits at thetime
ofterminationvaluedat the endofthe monthimmediatelyprior to the time ofterminationor (ii)
one-fifth (1/5) of the Unit Value of the participantsUnits at the time ofterminationvaluedat
the endof themonthimmediatelyprior to the applicablepaymentdateplus (b) intereston the
unpaidFive Year TerminationDistribution at the rateof the primeratepublishedin the Wall
StreetJournalminusonepercentcompoundedannually.

(c) DeathofParticj~~.In the eventofthedeathofaparticipant,any Units granted
to suchparticipantshall vest,and the Unit Value shallbe determinedasofthe endofthe month
precedingthe participantsdeath. TheCompanyshallpayin lump sum within 90 daysafterthe
deathofparticipanttheamountsdueparticipantpursuantto Section6 less theexcess,if any, of
(i) theproceedsfrom life insurancepoliciespurchasedby the participantthroughtheCompany
employeebenefitplan with respectto thelife oftheparticipant,regardlessofto whom payable,
over(ii) thesum of the deathbenefitpayableto theparticipantof2.0 timestheparticipantsthen

5
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current salary asdescribedin the Companyemployeebenefit plan and the amountof the life
insurancevoluntarilypurchasedby the participant.

(d) Disability of Particit,ant. In the eventthatany participantseparatesfrom Service
with the Companyas a result of the Disability of suchparticipant, the Units grantedto such
participantshall vestand the Unit Value shall bedeterminedasoftheendof the monthprior to
theseparationfrom service. The Companyshall paythe amountdueunderSection6 in the Five
YearRetirementDistribution.

8. utionandOtherAdjustments.

Subjectto Section 15, in the eventofany changein the outstandingsharesofCommonStockof
Companyby reason of any stock dividend or split, recapitalizatjon,merger,consolidation,
spin-off, reorganization,combinationor exchangeof sharesor othersimilar corporatechange,
then if theBoard shall determine,in its solediscretion,that suchchangeequitablyrequiresan
adjustmentin the numberor kind of Units then held in participantsSAR Accounts,or which
may be awardedto any oneemployee,suchadjustmentsshall be madeby theBoardandshall be
conclusiveandbinding for all purposesofthePlan.

9. MiscellaneousProvisions.

(a) An employeesrights and interestsunder the Plan may not be assignedor
transferred.

(b) No employeeorotherpersonshall haveany claim or right to be grantedanaward
underthis Plan.Neitherthis Plannor anyactiontakenhereundershallbe construedasgiving any
employeeanyright to beretainedin the employofthe Companyor anyparticipatingSubsidiary.

(c) The CompanyandparticipatingSubsidiariesshall havethe right to deductfrom
all awardspaid in cash any taxesrequiredby law to be withheld with respectto suchcash
awards.

(d) As usedin this Plan,the following termsshallhavethefollowing meanings:

(i) Disability meansthe termdisability asdefinedby Section409A of the

Code.
(ii) Subsidiarymeansanycorporationamajorityofwhoseoutstandingstock

entitledto voteis owned,directlyor indirectly, by Company.

(e) Nothing in thePlanor in any Unit awardedpursuantto thePlanshall conferon
any individual anyright to continuein theemploy ofor continueany otherlegal or contractual

6
M MAJ 1969335 v4
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relationshipwith the Companyor interfere in any way with the right of the Companyto
terminatehis or her employmentor occupancyof any corporateoffice or any other legal or
contractualrelationshipatanytime.

(f) This Plan shall be Construedand interpretedin accordancewith, and shall be
governedin all respectsby, the lawsofTennesseewithoutgiving effect to principlesofconflicts
of lawsthatwould result in the applicationofthe lawsofanyotherjurisdiction

(g) All notices,requestsanddemandsgivento ormadeupon the respectiveparties
heretoshallbe deemedto havebeengivenormadethreebusinessdaysafterthe dateofmailing
whenmailedby registeredorcertifiedmail, postageprepaid,oron thedateofdeliveryif
deliveredby hand,oronebusinessdayafterthedateofdeliveryby FederalExpressorother
reputableovernightdeliveryservice,addressedto thepartiesat theiraddressesfirst set forth
below:

to the Company: 2163 AirwaysBlvd.
Memphis,TN 38114
Attn: Legal Department

to the Employee: at the addressset forth in
the grantagreement

or to suchother addressesfurnishedby notice given in accordancewith this
Section9.

10. ~ncellationofUnits.

In additionto cancellationby forfeiture asaresultoffailure to completethe requisiteperiodof
employment, the Board may cancel unvestedUnits upon the demotion or reduction in
responsibilityofthe participant(asdeterminedby the Board)or with thewritten consentof an
employeeholding suchUnits grantedto him underthe Plan.In theeventofany cancellation,all
rights of the former holder of such canceledUnits in respectof suchcanceledUnits shall
terminate,andsuchUnits shallbeavailablefor furthergrantin accordancewith thePlan.

11. AmendmentsandTermination.

The Boardof Directorsmay at any time terminatethis Planor amendit to changethe time of
grantofawardsand the lengthofawardperiodswith respectto awardsnot theretoforegranted,
providedthat no suchaction shall adverselyaffect any right or obligationwith respectto any
awardtheretoforegranted.

7
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The right to grant awardsunder this Plan shall terminateautomaticallyupon the grantingof
awardsequalingthe maximum authorizedunder thePlan, and, thereafter,the function of the
Board will belimited to supervisingtheadministrationofawardsPreviouslygranted.

12. ~ Plan

This Plan is intendedto beastockappreciationrightsplan that,pursuantto Treas.Reg.§ 1 .409A-
l(b)(5)(i)(B) satisfiesall oftheConditionsfornot Constitutingadeferralofcompensationsubject
to Section409A of theCode. All termsof the Plan shall be Construedin accordancewith the
foregoing intention, andall action takenunder thePlan shall be takenin accordancewith the
foregoing intention. In order to achieveconsistentadministration with other plans of the
Companythat may be subject to Section 409A, all terms defined in such Section or the
regulations thereunder shall be defmed consistently for the purposes of this Plan.
Notwithstandingany other provision to the Contrary, (i) the Companymay not acceleratethe
time or form ofpaymentof anybenefitdueunderthis Planunlesssuchaccelerationis permitted
underTreas.Reg. § I .409A-3(j)(4),and (ii) the Companymaynot delaythetime of paymentof
any benefit due under this Plan except to the extent permittedunder Treas. Reg. § I .409A..
2(b)(7).

13. EffectiveDateofthe Plam

The original Plan was effective as of August 9, 2000, and this Plan shall be effective as of

____ 2009.
14. Restrictivecovenants.

EachParticipantagreesto the following restrictionsupon his orheractivities:

(a) Qj~losureofConfidential jnformation. Each Participant agrees and
acknowledgesthat throughthenatureofhis orher work, he orshewill haveaccessto andwill
acquireinformation and knowledge(Confidential Information) concerningthe businessand
operationsoftheCompany,including,without limitation, informationregarding

(i) financialpositionandcustomers(including customerlists);

(ii) profit margins and past, present or further plans with respect to the
businessoftheCompany;

(iii) currentor futureCompanyadvertisingorpromotionplansorprograms;

(iv) presentor future plans for the extensionor expansionof the present

businessoftheCompany;

8
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(v) marketingandsalestechniques,pricingandselling terms;

(vi) designsanddrawingsrelatingto customerprojects;and

(vii) processes,plans,methodsofdoing businessandspecialneedsofreferral
sourcesandcustomers,

Eachparticipantacknowledgesthat all suchConfidential Information is solely thepropertyof
the Companyand constitutesvaluable,proprietaryandconfidential informationofthe Company;
that thedisclosurethereofwould causesubstantialloss to the good will of theCompany,that
disclosurethereofto eachparticipant is beingmade only becauseof the position of trust and
confidencewhich he or shewill occupyand becauseofhis orher agreementto the restrictions
hereinContained. Eachparticipantshall not, at any time during employmentor for a periodof
time equalto the greaterof(a) two (2) yearsfollowing any terminationorexpirationof theterm
of his or her employment with the Companyor (b) completion of thepaymentspursuantto
Section7, divulge, disseminate,discloseor communicateto anyperson,firm, companyor other
entityanyoftheConfidential Information,which informationtheparticipantshall hold in trust in
a fiduciary capacity for the sole benefit of the Companyand its successorsand assigns.
Notwithstandingthe foregoing,the foregoingobligationsshall not applyto (i) anyinformation
which wasin the public domainprior to the disclosureto the participant;(ii) anyinformation
which comesinto the public domainthroughno fault ofthe participant;or (iii) any information
which is requiredto bedisclosedbycourtorderor by any law, ruleor regulation.

(b) ~~Com_p~.Duringthe termofa participantsemploymentand for a periodof
time equalto the greaterof (a) one (1) year following any termination of such participants
employmentfor any or no reasonor (b) completionofthepaymentspursuantto Section 7 (the
14b RestrictionPeriod),eachparticipantshallnotwithin a250mile radiusofany officeofthe
Companyor its affiliates:

(i) engage,directlyor indirectly, individually or asa principal,owner,officer,
director,employee,shareholder(otherthanasaholderof lessthan five percent(5%) of
the outstandingvoting stock of a publicly tradedcompany), consultant,partner,joint
venturer,agent,representativeequityowner,or in any othercapacitywhatsoever,in any
companyor otherbusinessassociationorentity that is engagedin activities substantially
similar to thoseoftheCompany(CompetingBusiness);or

(ii) perform for any Competing Business any duty the participant has
performedfor theCompanythat involved theparticipantsaccessto, knowledgeof, or
applicationofConfidential Information;it beingunderstoodthat this sub-paragraph(ii)
shall bein additionto andnot be construedasa limitation uponanyothercovenantin this
Plan.

9
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(c) N~~SolicitationParticipantshallnot,during the 14cRestrictionPeriod,without
the prior writtenapprovalofthe Companyin its solediscretion,directlyor indirectly,whetheror
not for compensation,for any purposeother than in furtheranceof the businessand for the
benefitoftheCompany:

(i) solicit, contactfor the purposeof doing business,or transactbusiness,
directly or indirectly, through theemployeeor in Conjunctionwith theefforts of other
persons,for thecraneandrigging businessofany Customerwith which theparticipant
hadcontactregardingtheprovisionof servicesor potentialprovisionof serviceswithin
twoyearsprior to thebeginningofthe 14cRestrictionPeriod;

(ii) cause, induce or attempt to causeor induce any Customer,supplier,
licensee, licensor, franchisee,employee,consultantor other businessrelation of the
Companyor its affiliates to ceasedoingbusinesswith the Companyor its affiliates, to
dealwith any competitorofCompanyor in anyway interferewith its relationshipwith
theCompanyor its affiliates; or

(iii) hire, retain or attempt to hire or retain any employee or independent
contractorof the Companyor its affiliatesor in anyway interferewith the relationship
betweenthe Companyor its affiliates and any of their employeesor independent
contractors.

(d) Definitions. For purposesof this Section 14, the following terms shallhavethe
following definitions:

(i) Customermeansany Person(I) to whom or for whom theCompanyor
its affiliatesprovidesservicesorhasprovided serviceswithin theprior two yearperiod
and(II) with whomtheparticipanthashadcontact.

(ii) Personmeansan individual, corporation, generalpartnership,limited
partnership,limited liability partnership,limited liability company,sole proprietorship,
joint venture,association,consortium,union, trust, organizationorotherentity.

(iii) 14c RestrictionPeriodmeansthat period of time commencingon the
dateof a participantsaward under this Plan and terminatingat the later of (I) two (2)
years after the termination,for anyor no reason,ofparticipantsemploymentwith the
Companyand(II) completionofthepaymentsto suchparticipantpursuantto Section7.

(e) EQuitableRelief. Eachofthe partiesheretoacknowledgesthat: (i) the covenants
andtherestrictionscontainedin this Planarereasonable,necessary,fundamentalandrequiredto
protectthegoodwill of thebusinessoftheCompanyand to secureits confidential information
and tradesecrets;(ii) theknowledgeandexpertiseofparticipantin the Companysbusinessis of

10
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a special, unique, unusual and extraordinarycharacter,which gives such knowledge and
expertiseasignificantvalue; (iii) abreachofthisPlanwill result in immediateand irreparable
harmanddamageswhich cannotbeestimatedor adequatelycompensatedby a monetaryaward;
and(iv) enforcementof this Planby wayofan injunctionwill not affecttheability ofparticipant
to makea living. Accordingly, it is expresslyagreedthat theCompanyshall be entitled to the
immediateremedyof a temporaryrestrainingorder, preliminary injunction, or other form of
injunctive or equitablerelief asmay be necessaryor appropriatein order to restrainor enjoin
participant from breachingany covenantor restrictioncontainedin this Plan andto specifically
enforcetheprovisionshereof. Participantagreesthat theexistenceofany claim,demand,action
or causeof action of participantagainstthe Company,whetherpredicatedupon this Plan or
otherwise, shall not constitute a defenseto the imposition of any such restraining order,
injunction or relief or otherwiseto the enforcementby the Companyof theprovisionsof this
Plan. The Companyshall notbe requiredto provideany bondor othersecurityin connection
with any suchrestrainingorder, injunction or other relief or in connectionwith any related
activity orproceeding.

(f) ~ The rights andremediesofthe Companyspecifiedin thisPlan
shall not be construedto beexclusiveofor limited by or in limitation ofor a waiverofanyother
rights or remedieswhich the Companymayhave,whetherat law or in equity, by contractor
otherwise,all ofwhich shallbecumulative. Without limiting thegeneralityofthe foregoing,the
Companysrights and remedieshereunder,and the obligations and liabilities of participant
hereunder,arein additionto theirrespectiverights,remedies,obligationsand liabilities underthe
law ofunfaircompetition. This Plandoesnot limit, andis not limited by, anyemployment,non-
competition,non-solicitation,non-inducement,confidentialityor otherPlan which participant
hasenteredinto, or mayenterinto, with theCompany.

(g) Severability. If anyprovisionofthis Planoranyword,phrase,clause,sentenceor
otherportion thereofincluding,without limitation, the temporaland geographicrestrictionsin
Section 13 hereof(eachofwhich is referredto hereinas a provision) is held to be illegal,
invalid, unreasonableor unenforceablefor anyreason,(i) suchprovisionshallbe fully severable;
(ii) this Plan shall be construedand enforcedas if such illegal, invalid, unreasonableor
unenforceableprovision had nevercompriseda part hereof; and (iii) in lieu of suchillegal,
invalid, unreasonableorunenforceableprovisionthereshall besubstituteda provisionassimilar
in termsto suchillegal, invalid, unreasonableor unenforceableprovisionasmay bepossibleand
be legal, valid, reasonableand enforceable. Without limiting the foregoing, if any of the
temporal or geographicrestrictions in Section 13 hereofare held to be illegal, invalid,
unreasonableor unenforceableby any court or other tribunal of competentjurisdictions the
partiesheretoagreeto thereductionofsuchrestrictionto suchtime periodor geographicareaas
suchcourt or tribunal shall deemlegal, valid, reasonableand enforceable. The remaining
provisionshereofshallremain in full force andeffect andshall notbe affectedby any illegal,
invalid, unreasonableorunenforceableprovisionorby its severanceor modification.

11
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15. ~h~ofContro~Controi

Upona ChangeofControl (hereinafterdefined),all Units shallbe vestedandexercisablein full,
notwithstandingthe expressprovisionsofthe awardofthe Units or this Plan. Upon exercise,the
holdershall beentitledto anamountequalto theexcessof(i) the greaterof the fair marketvalue
of a shareof stockof the Companydeterminedby theBoard using the considerationpaid in
connectionwith the Changeof Control or the Unit Value of a shareof stock of the Company
determinedpursuantto Section6, over(ii) the Unit Valueofa shareofstock oftheCompanyas
ofthedateofgrantandasset forth in thegrantagreement.ChangeofControlshallmeanthe
first to occur of the following events: (i) any sale, lease,exchangeor other transfer(in one
transactionor seriesof related transactions)of all or substantiallyall of the assetsof the
Companyto anypersonorgroupofrelatedpersonsor (ii) theacquisitionby anypersonofgroup
of personsof the power,directlyor indirectly, to vote or direct thevoting ofsecuritieshaving
more than 50% of the ordinary voting power for the election of directorsof the Company;
provided howevei, Changein Control shall not include (i) any sale or transferby any
shareholderof the Companypursuantto the ShareholdersAgreementdatedDecember31, 1999,
nor (ii) anysaleor transferofsharesbetweenor amongEric Barnhart,Alan Barnliart,Katherine
Barnhart, Elizabeth Barnhart, Alan and Eric Barnharts children, trusts for the benefit of
Katherineor ElizabethBarrihart, or trusts for the benefitofAlan andEricBarnhartschildren,
nor (iii) anysaleor transferofsharesofthe Companyto a trust formedbyAlan Barnhartand/or
Eric Barnhartwhich includesa nonprofitorganization(s)exemptfrom federalincometax as its
beneficiaries,and, if so desired,any otherpersonsa transferto whom would not constitutea
changein controlunderthis Section 15, nor (iv) anyeventthatwould notconstituteaChangein
Controlbasedon objectivefactsand in accordancewith the requirementsofSection409A ofthe
Code.
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