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PART I
 

INFORMATION REQUIRED IN SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.
 

Not required to be filed in this Registration Statement.
 
Item 2. Registrant Information and Employee Plan Annual Information.
 

Not required to be filed in this Registration Statement.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 

The following documents are incorporated by reference into this Registration Statement:
 

(a) The Registrant’s Annual Report on Form 10-K, as amended, for the fiscal year ended August 31, 2003.
 

(b) The Registrant’s Quarterly Reports on Form 10-Q for the quarters ended November 30, 2003, February 29, 2004 and May 31, 2004.
 

(c) The Registrant’s Current Reports on Form 8-K filed with the Securities and Exchange Commission on November 4, 2003, November 5, 2003, November 10,
2003, July 1, 2004, July 16, 2004, August 4, 2004, August 12, 2004 and August 30, 2004.

 
(d) The description of the Registrant’s Class A Common Stock is contained in Registrant’s Current Report on Form 8-K dated August 12, 1998, which updates and

supersedes the description of the Class A Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed on August 11, 1987, as previously
updated by the Registrant’s Current Report on Form 8-K dated January 28, 1991; and any amendment or report filed for the purpose of updating such description.

 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange

Act”), prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall
be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents (such documents, and the documents
enumerated above, being hereinafter referred to as “Incorporated Documents”); provided, however, that the documents enumerated above or subsequently filed by the
Registrant pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act in each year during which the offering made by this Registration Statement is in effect prior to the
filing with the Securities and Exchange Commission of the Registrant’s Annual Report on Form 10-K covering such year shall not be Incorporated Documents or be
incorporated by reference in this Registration Statement or be a part hereof from and after the filing of such Annual Report on Form 10-K.
 

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such statement. Any such statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 

Not applicable.
 



Item 5. Interests of Named Experts and Counsel.
 

The legality of the securities registered hereunder will be passed upon for the Registrant by McDermott Will & Emery LLP, the Registrant’s legal counsel. The
Registrant’s Secretary, Helen R. Friedli, is a partner of McDermott Will & Emery LLP.
 
Item 6. Indemnification of Officers and Directors.
 

The Registrant is incorporated under the Wisconsin Business Corporation Law (“WBCL”). Under Section 180.0851(1) of the WBCL, the Registrant is required to
indemnify a director or officer, to the extent such person is successful on the merits or otherwise in the defense of a proceeding, for all reasonable expenses incurred in the
proceeding if such person was a party because he or she was a director or officer of the Registrant. In all other cases, the Registrant is required by Section 180.0851(2) of the
WBCL to indemnify a director or officer against liability incurred in a proceeding to which such person was a party because he or she was an officer or director of the
Registrant, unless it is determined that he or she breached or failed to perform a duty owed to the Registrant and the breach or failure to perform constitutes: (i) a willful failure
to deal fairly with the Registrant or its shareholders in connection with a matter in which the director or officer has a material conflict of interest; (ii) a violation of criminal law,
unless the director or officer had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe that his or her conduct was unlawful; (iii) a
transaction from which the director or officer derived an improper personal profit; or (iv) willful misconduct. Section 180.0858(1) of the WBCL provides that, subject to certain
limitations, the mandatory indemnification provisions do not preclude any additional right to indemnification or allowance of expenses that a director or officer may have under
the Registrant’s articles of incorporation, bylaws, a written agreement or a resolution of the Board of Directors or shareholders.
 

Section 180.0859 of the WBCL provides that it is the public policy of the State of Wisconsin to require or permit indemnification, allowance of expenses and insurance
to the extent required or permitted under Sections 180.0850 to 180.0858 of the WBCL for any liability incurred in connection with a proceeding involving a federal or state
statute, rule or regulation regulating the offer, sale or purchase of securities.
 

Section 180.0828 of the WBCL provides that, with certain exceptions, a director is not liable to a corporation, its shareholders, or any person asserting rights on behalf of
the corporation or its shareholders, for damages, settlements, fees, fines, penalties or other monetary liabilities arising from a breach of, or failure to perform, any duty resulting
solely from his or her status as a director, unless the person asserting liability proves that the breach or failure to perform constitutes any of the four exceptions to mandatory
indemnification under Section 180.0851(2) referred to above.
 

Under Section 180.0833 of the WBCL, directors of the Registrant against whom claims are asserted with respect to the declaration of an improper dividend or other
distribution to shareholders to which they assented are entitled to contribution from other directors who assented to such distribution and from shareholders who knowingly
accepted the improper distribution, as provided therein.
 

Article VIII of the Registrant’s Bylaws contains provisions that generally parallel the indemnification provisions of the WBCL and cover certain procedural matters not
dealt with in the WBCL. Directors and officers of the Registrant are also covered by directors’ and officers’ liability insurance under which they are insured (subject to certain
exceptions and limitations specified in the policy) against expenses and liabilities arising out of the proceedings to which they are parties by reason of being or having been
directors or officers of the Registrant.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 
Item 8. Exhibits.
 

Reference is made to the Exhibit Index.
 



Item 9. Undertakings.
 

The Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement to include any material information
with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the Registration Statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

 
(4) That, for the purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section

15(d) of the Exchange Act (and where applicable each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(5) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant

pursuant to the provisions described in Item 6 or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 
*         *         *

 



SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Milwaukee, State of
Wisconsin, on September 3, 2004.
 

ACTUANT CORPORATION

By:  /s/    ANDREW G. LAMPEREUR        
  Andrew G. Lampereur
  Vice President and Chief Financial Officer
  (Principal Financial and Accounting Officer of the Registrant)

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, Robert C. Arzbaecher and Andrew G.

Lampereur, and each of them, his true and lawful attorneys-in-fact and agents, for him and in his name, place and stead in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission and any other regulatory authority, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents may lawfully do or cause to be done by virtue thereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on September
3, 2004.
 

Signature

  

Title

/s/    ROBERT C. ARZBAECHER        

Robert C. Arzbaecher   

President and Chief Executive Officer, Chairman of the Board and Director
(Principal Executive Officer of the Registrant)

/s/    ANDREW G. LAMPEREUR        

Andrew G. Lampereur   

Vice President and Chief Financial Officer (Principal Financial and Accounting
Officer of the Registrant)

/s/    GUSTAV H.P. BOEL        

Gustav H.P. Boel   

Director

/s/    BRUCE S. CHELBERG        

Bruce S. Chelberg   

Director

/s/    H. RICHARD CROWTHER        

H. Richard Crowther   

Director

/s/    THOMAS J. FISHER        

Thomas J. Fisher   

Director

/s/    WILLIAM K. HALL        

William K. Hall   

Director

/s/    KATHLEEN J. HEMPEL        

Kathleen J. Hempel   

Director

/s/    ROBERT A. PETERSON        

Robert A. Peterson   

Director

/s/    WILLIAM P. SOVEY        

William P. Sovey   

Director
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99.1   Actuant Corporation Deferred Compensation Plan
 



Exhibit 5.1
 

[McDermott Will and Emery LLP Letterhead]
 
September 3, 2004
 
Actuant Corporation
6100 North Baker Road
Milwaukee, Wisconsin 53209
 
Re: Actuant Corporation Deferred Compensation Plan
 
Ladies and Gentlemen:
 
We are providing this opinion in connection with the Registration Statement of Actuant Corporation (the “Company”) on Form S-8 (the “Registration Statement”) to be filed
under the Securities Act of 1933, as amended (the “Act”), with respect to the proposed sale of up to 100,000 shares of Class A Common Stock, par value $.20 per share, of the
Company (the “Shares”) pursuant to the Company’s Deferred Compensation Plan (the “Plan”).
 
We have examined: (i) the Registration Statement; (ii) the Company’s Restated Articles of Incorporation and Amended and Restated Bylaws, each as amended to date; (iii) the
Plan; and (iv) the corporate proceedings relating to the authorization for the issuance of the Shares pursuant to the Plan.
 
In addition to the examination outlined above, we have conferred with various officers of the Company and have ascertained or verified, to our satisfaction, such additional
facts as we deemed necessary or appropriate for the purposes of this opinion. In our examination, we have assumed the authenticity of all documents submitted to us as
originals, the conformity to the original documents of all documents submitted to us as copies, the genuineness of all signatures on documents reviewed by us and the legal
capacity of natural persons.
 
Based on the foregoing, we are of the opinion that all legal and corporate proceedings necessary for the authorization, issuance and delivery of the Shares under the Plan have
been duly taken and, upon issuance pursuant to the terms of the Plan, will be validly issued, fully paid and nonassessable, subject to the personal liability which may be imposed
on shareholders by Section 180.0622(2)(b) of the Wisconsin Business Corporation Law, as judicially interpreted, for debts owing to employees for services performed.
 
The Company’s Secretary, Helen R. Friedli, is a partner of McDermott Will & Emery LLP, which serves as counsel to the Company.
 
This opinion is furnished to you solely for your benefit in connection with the filing of the Registration Statement and is not to be used, circulated, quoted or otherwise referred
to for any other purpose without our prior written consent. Notwithstanding the foregoing, we hereby consent to the references to our firm in the Registration Statement and to
the filing of this opinion by the Company as an Exhibit to the Registration Statement. In giving this consent, we do not hereby admit that we come within the category of
persons whose consent is required
 



under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.
 
Very truly yours,
 
/s/ McDermott Will & Emery LLP
 
McDermott Will & Emery LLP
 



Exhibit 23.1
 
 
 

Consent of Independent Registered Public Accounting Firm
 
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated September 26, 2003, except as to the stock split discussed in
Note 17, for which the date is October 21, 2003 relating to the financial statements, which appears in Actuant Corporation’s Annual Report on Form 10-K/A for the year ended
August 31, 2003. We also consent to the incorporation by reference of our report dated September 26, 2003 relating to the financial statement schedule, which appears in such
Annual Report on Form 10-K/A.
 
 
 
/S/    PRICEWATERHOUSECOOPERS LLP

PricewaterhouseCoopers LLP
Milwaukee, Wisconsin
September 1, 2004
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ACTUANT CORPORATION
DEFERRED COMPENSATION PLAN

 
(As Amended and Restated Effective September 1, 2004)

 
Actuant Corporation, a Wisconsin corporation, maintains the Actuant Corporation Deferred Compensation Plan (the “Plan”) for the benefit of a select group of

management and highly compensated employees of the Company and its participating Affiliates. The Plan is intended to provide such employees with certain deferred
compensation benefits. Effective September 1, 2003, the Plan is also intended to provide certain benefits to such employees that cannot be provided under the Actuant
Corporation 401(k) Plan due to the limitations on benefits under the provisions of Section 415 or 401(a)(17) of the Code or to the extent certain items of compensation are not
considered in determining benefits under the Actuant Corporation 401(k) Plan. The Plan is an unfunded deferred compensation plan that is intended to qualify for the
exemptions provided in Sections 201, 301, and 401 of ERISA.
 

The Plan was originally established effective as of December 1, 2002. The Plan as set forth herein is an amendment and restatement of the Plan. Unless otherwise
specified herein or otherwise required by law, the “Effective Date” of this amendment and restatement is September 1, 2004.
 

SECTION 1
 

Definitions
 

The following words and phrases shall have the following meanings unless a different meaning is plainly required by the context:
 

1.1 “Administrator” shall mean the Company, as provided in Section 8.1.
 

1.2 “Affiliate” shall mean a corporation, trade or business which is, together with any Employer, a member of a controlled group of corporations or an affiliated service
group or under common control (within the meaning of Section 414(b), (c) or (m) of the Code), but only for the period during which such other entity is so affiliated with any
Employer.
 

1.3 “Beneficiary” shall mean the person or persons entitled to receive benefits under the Plan upon the death of a Participant, as provided in Section 6.7.
 

1.4 “Board of Directors” shall mean the Board of Directors of the Company, as constituted from time to time.
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1.5 “Change of Control” means the first to occur of the following (a) the Company sells, exchanges, or otherwise transfers all or substantially all of its business or
operating assets in a transaction or series of related transactions, other than sales, exchanges, or transfers to an Affiliate or Affiliates; (b) the Company merges, consolidates or
otherwise combines with or into any other corporation or corporations, and the Company is not the surviving entity, other than a merger, consolidation, or other combination
with an Affiliate or Affiliates; or (c) any person, corporation, or other entity or group (the “acquiror”) excluding Affiliates, is or becomes the “beneficial owner” (as defined in
Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended), directly or indirectly, of more than fifty percent (50%) of the outstanding shares of the class
of stock of the Company entitled to elect more than one-half of the members of the Board of Directors of the Company.
 

1.6 “Code” shall mean the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code shall include such section, any valid regulation
promulgated thereunder, and any comparable provision of any future legislation amending, supplementing or superseding such section.
 

1.7 “Committee” shall mean the Company’s Compensation Committee, as it may be constituted from time to time. The members of the Compensation Committee are
appointed by, and serve at the pleasure of, the Board of Directors.
 

1.8 “Company” shall mean Actuant Corporation, a Wisconsin corporation.
 

1.9 “Compensation” shall mean the base salary of a Participant and any bonuses paid to him or her under any of the Company’s incentive or bonus plans.
 

1.10 “Compensation Deferrals” shall mean the amounts credited to Participants’ Accounts under the Plan pursuant to their deferral elections made in accordance with
Section 3.1.
 

1.11 “Disability” or “Disabled” shall mean the mental or physical inability of a Participant to perform the regularly assigned duties of his or her employment, provided
that such inability (a) has continued or is expected to continue for a period of at least 12 months and (b) is evidenced by the certificate of a physician satisfactory to the
Committee stating that such inability exists and is likely to be permanent.
 

1.12 “Eligible Compensation” for a Plan Year shall mean an Eligible Employee’s “Eligible Compensation” as defined in the 401(k) Plan, except that (a) the limitation
under Section 401(a)(17) of the Code shall not apply, and (b) the Eligible Employee’s elective deferrals made pursuant to any non-qualified deferred compensation plan
maintained by an Employer, including this Plan, shall be included.
 

1.13 “Eligible Employee” shall mean the following:
 
 (a) with respect to eligibility to receive Non-Qualified Core Contributions described in Section 3.2, an “Eligible Employee”
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 shall be any employee whose Eligible Compensation exceeds the limitation under Section 401(a)(17) of the Code in any given fiscal year of the Company (as
adjusted by the Internal Revenue Service for changes in the cost of living from time to time); and

 

 
(b) with respect to eligibility to make Compensation Deferrals in accordance with Section 3.1, the Committee shall have discretion to determine whether an Eligible

Employee may participate in the Plan by electing to make Compensation Deferrals. The Committee may make such determination by individual or employment
classification prior to the beginning of each Plan Year. The Committee may name additional employees eligible on each March 1, June 1 and December 1.

 
1.14 “Employers” shall mean the Company and each of its Affiliates who adopts the Plan with the consent of the Company. With respect to an individual Participant,

Employer shall mean the Company or its Affiliate that directly employs such Participant.
 

1.15 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended. Reference to a specific section of ERISA shall include such section, any
valid regulation promulgated thereunder, and any comparable provision of any future legislation amending, supplementing or superseding such section.
 

1.16 “Financial Hardship” shall mean a severe financial emergency which is caused by a sudden and unexpected accident, illness or other event beyond the control of the
Participant which would, if no suspension of deferrals (or accelerated distribution under Section 6.8) were made, result in severe financial burden to the Participant or a member
of his or her immediate family. Also, a financial hardship does not exist to the extent that the hardship may be relieved by (a) reimbursement or compensation by insurance, or
(b) by liquidation of the Participant’s other assets (to the extent such liquidation would not itself cause severe financial hardship).
 

1.17 “401(k) Plan” shall mean the Actuant Corporation 401(k) Plan, as amended from time to time.
 

1.18 “Investment Options” shall mean the funds or other investment vehicles designated pursuant to Section 4.1.
 

1.19 “Non-Qualified Core Contributions” shall mean the contributions made by Employers pursuant to Section 3.2.
 

1.20 “Participant” shall mean an Eligible Employee who (a) has become a Participant in the Plan pursuant to Section 2.1 and (b) has not ceased to be a Participant
pursuant to Section 2.3.
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1.21 “Participant’s Account” or “Account” shall mean as to any Participant the separate account maintained on the records of the Employers in order to reflect his or her
interest under the Plan. Such Account shall include any amounts transferred from the Applied Power Inc. Executive Deferred Compensation Plan.
 

1.22 “Plan” shall mean the Actuant Corporation Deferred Compensation Plan, as set forth in this instrument and as hereafter amended from time to time.
 

1.23 “Plan Year” shall mean each 12-month period beginning September 1 and ending the following August 31.
 

SECTION 2
 

Participation
 
2.1 Participation
 

Each Eligible Employee who was a Participant in the Plan immediately before the Effective Date shall continue as a Participant on and after the Effective Date, subject to
the terms and provisions of the Plan. Each other Eligible Employee shall become a Participant in the Plan as of the latest of: the Effective Date, the employee’s designation as
an Eligible Employee, the date an Eligible Employee elects to make Compensation Deferrals, or the date an Eligible Employee is eligible to receive Non-Qualified Core
Contributions.
 
2.2 Hardship Suspension of Participation
 

In the event that a Participant incurs a Financial Hardship, the Committee, in its sole discretion, may suspend the Participant’s Compensation Deferrals for the bonus
portion of his or her Compensation. However, an election to make Compensation Deferrals under Section 3.1 shall be irrevocable as to amounts deferred as of the effective date
of any suspension in accordance with this Section 2.2.
 
2.3 Termination of Participation
 

An Eligible Employee who has become a Participant shall remain a Participant until his or her entire vested Account balance is distributed. However, an Eligible
Employee who has become a Participant may or may not be an active Participant making Compensation Deferrals for a particular Plan Year, depending upon whether he or she
has elected to make Compensation Deferrals for such Plan Year.
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SECTION 3
 

Contributions
 
3.1 Compensation Deferrals
 

At the times and in the manner prescribed in this Section 3.1, each Eligible Employee may elect to defer portions of his or her Compensation and to have the amounts of
such deferrals credited to his or her Account under the Plan on the records of the Employer in accordance with such rules as the Committee may establish. The Administrator
may establish rules and regulations regarding Compensation Deferrals, including minimum deferral requirements. An Eligible Employee’s decision to make Compensation
Deferrals under the Plan shall be entirely voluntary.
 
 (a) Election to Defer Compensation Bonuses. Each Eligible Employee who makes an election to make Compensation Deferrals under this Section 3.1 shall make a

separate Compensation Deferral election with respect to the salary portion and the bonus portion of his or her Compensation.
 

 

(b) Specific Timing and Method of Election. The Administrator, in its sole discretion, shall determine the manner and deadlines for Participants to make Compensation
Deferral elections. Any employee designated as eligible to participate in the Plan as of March 1, June 1 or December 1 may become a participant by making a
Compensation Deferral election in the time and manner determined by the Administrator. Such election shall apply only to the participant’s Compensation
beginning on such eligibility date.

 

 

(c) Election Changes During Plan Year. In accordance with rules established by the Administrator and subject to the Committee’s approval, a Participant may revoke a
Compensation Deferral election for the salary portion of his or her Compensation during the Plan Year. However, any revocation shall not be effective with respect
to any prior deferrals. A Participant shall not be permitted to change or revoke his or her election for the bonus portion of his or her Compensation during the Plan
Year, except as provided in Section 2.2.

 

 
(d) Crediting of Compensation Deferrals. The amounts deferred pursuant to this Section 3.1 shall reduce the Participant’s Compensation during the Plan Year and

shall be credited to the Participant’s Compensation Deferral Account as of the last day of the month in which the amounts (but for the deferral) would have been
paid to the Participant. For each Plan Year, the exact
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 dollar amount to be deferred from each Compensation payment shall be determined by the Administrator under such formulae as it shall adopt from time to time.
 
3.2 Non-Qualified Core Contributions
 

Effective September 1, 2003, an Employer shall make a Non-Qualified Core Contribution to the Plan for a Plan Year for each Eligible Employee designated by the
Committee under Section 1.13 as being eligible to receive Non-Qualified Core Contributions, provided that such employee is employed by an Employer on the last day of the
Plan Year or had a termination of employment prior to the last day of such Plan Year by reason of Normal Retirement (as defined in the 401(k) Plan), death, or Disability. The
Employer’s Non-Qualified Core Contribution for the Plan Year will equal the difference between the Actuant Corporation Core Contribution for the Plan Year as described in
Section 3.01 of the 401(k) Plan calculated without regard to the compensation limitations imposed on the Eligible Employee’s Eligible Compensation pursuant to Section 401(a)
(17) of the Code and without regard to any benefit limitations imposed on the Eligible Employee’s annual additions pursuant to Section 415 of the Code, minus the Actuant
Corporation Core Contribution made under the 401(k) Plan for the Plan Year. The Plan shall hold a Participant’s Non-Qualified Core Contributions in his or her Non-Qualified
Core Contribution Account.
 

SECTION 4
 

Notional Investment of Contributions
 
4.1 Investment Options
 

The Administrator has designated two Investment Options, the Deemed Interest Crediting Option and the Company Stock Fund Option, for the notional investment of
Participants’ Accounts. All Compensation Deferrals and Non-Qualified Core Contributions made to the Plan prior to September 1, 2004 and any Compensation Deferrals and
Non-Qualified Core Contributions made to the Plan on or after September 1, 2004 but attributable to Participants’ service with the Employers prior to September 1, 2004, and
the deemed interest attributable thereto, shall be invested in the Deemed Interest Crediting Option (except as otherwise elected by the Participant in accordance with Section
4.3). The Investment Options are for recordkeeping purposes only and do not allow Participants to direct any Employer assets (or, if applicable, the assets of any trust related to
the Plan). Each Participant’s Account shall be adjusted pursuant to the Participant’s notional investment elections made in accordance with this Section 4.
 
 (a) Deemed Interest Crediting Option. Amounts invested in the Deemed Interest Crediting Option shall be credited with deemed interest as of the end of each month.

A Participant’s monthly interest credit with respect to the portion of the Participant’s
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Account that is attributable to the Participant’s service with the Employers during a particular Plan Year and that is invested in the Deemed Interest Crediting
Option shall be equal to: (a) such portion of the Participant’s Account as of the first day of the month, less any distributions of such portion of the Participant’s
Account during the month pursuant to Section 6, multiplied by (b) a rate equal to one-twelfth of the applicable “Deemed Interest Rate.” The “Deemed Interest
Rate” shall be a reasonable rate determined annually by the Committee prior to the beginning of each Plan Year. The Deemed Interest Rate shall be announced to
Participants prior to the deadline for election of Compensation Deferrals for that Plan Year. The Deemed Interest Rate for a Plan Year shall apply to all
Compensation Deferrals and Non-Qualified Core Contributions attributable to service with the Employers during the applicable Plan Year for as long as those
deferrals and contributions are held by the Plan; provided, however, that if the Participant elects a short-term payout for a Plan Year’s Compensation Deferrals,
and thereafter elects to defer payment pursuant to Section 6.4, the Deemed Interest Rate on such Compensation Deferrals for Plan Years after the payout is
deferred shall be the Deemed Interest Rate in effect for the Plan Year in which the deferral election is made.

 

 

(b) Company Stock Fund Option. Compensation Deferrals and Non-Qualified Core Contributions made to each Participant’s Account and invested in the Company
Stock Fund Option shall be deemed to be invested in Class A Common Shares of Actuant Corporation commencing as of the “Share Purchase Date” next
following the date such deferrals or contributions are made to the Plan. “Share Purchase Date” shall mean the “Trading Day” or days designated by the
Committee following the end of each calendar month. “Trading Day” shall mean a day on which the New York Stock Exchange is open for trading. An amount
equal to the number of Class A Common Shares of Actuant Corporation a Participant is deemed to own under the Company Stock Fund Option multiplied by the
dividend (if any) paid on such Class A Common Shares on each dividend payment date shall be credited to the Participant’s Account as soon as practicable
following the dividend payment date and shall be deemed to be invested in additional Class A Common Shares of Actuant Corporation as though such dividends
were a Compensation Deferral or a Non-Qualified Core Contribution the Participant elected to invest in the Company Stock Fund Option. The Company may, but
is not required to, set aside
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 Class A Common Shares in anticipation of its obligation to pay certain benefits under the Plan in the form of Class A Common Shares.
 
4.2 Investment Option Elections
 

A Participant may elect one or both of the Investment Options (allocated in specified whole percentages) for the notional investment of his or her Compensation
Deferrals and/or Non-Qualified Core Contributions in accordance with the rules established from time to time by the Committee. A Participant may change his or her
investment election with respect to future deferrals and contributions in accordance with the rules of the Committee. A Participant’s investment election shall remain in effect
until later changed in accordance with the rules of the Committee. If a Participant does not make an investment election, all deferrals by the Participant and contributions on his
or her behalf will be deemed to be invested in the Deemed Interest Crediting Option.
 
4.3 One-Time Election to Change Investment Option
 

Each Eligible Employee who was a Participant in the Plan immediately before the Effective Date may elect, during the time period designated by the Committee and
announced to Participants, to transfer all or a specified whole percentage of his or her notional interest in the Deemed Interest Crediting Option as of August 31, 2004, plus any
Compensation Deferrals and Non-Qualified Core Contributions made to the Plan on his or her behalf on or after September 1, 2004 but attributable to his or her service with an
Employer prior to September 1, 2004, to the Company Stock Fund Option in accordance with rules established by the Committee for such purpose. Such an election shall be
irrevocable.
 

SECTION 5
 

Accounting
 
5.1 Participants’ Accounts
 

For each Plan Year, at the direction of the Administrator, there shall be established and maintained on the records of the Employer, the following accounts for each
Participant (to the extent applicable):
 
 (a) A “Compensation Deferral Account” to reflect the Compensation Deferrals made by the Participant during such Plan Year and the notional income, appreciation,

and depreciation attributable thereto.
 
 (b) A “Non-Qualified Core Contribution Account” to reflect the Non-Qualified Core Contributions credited on behalf of the
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 Participant and the notional income, appreciation, and depreciation attributable thereto.
 
Except as expressly modified, all accounts maintained for a Participant are referred to collectively as the Participant’s “Account.”
 
5.2 Participants Remain Unsecured Creditors
 

All amounts credited to a Participant’s Account under the Plan shall continue for all purposes to be a part of the general assets of the Employer. Each Participant’s
interest in the Plan shall make him or her only a general, unsecured creditor of the Employer. In the event that an Employer (other than the Company) becomes insolvent and
therefore unable to make a payment or payments owed by it under the Plan, the Company shall make such payments; provided, however, that nothing in this sentence shall
make any Participant anything other than a general, unsecured creditor of the Company.
 
5.3 Accounting Methods
 

The accounting methods or formulae to be used under the Plan for the purpose of maintaining the Participants’ Accounts, including the calculation and crediting of
notional income, appreciation, and depreciation, shall be determined by the Administrator, in its sole discretion. The accounting methods or formulae selected by the
Administrator may be revised from time to time. No Participant or Beneficiary shall have any right to examine books, records, or account of the Employers in connection with
amounts payable under the Plan.
 
5.4 Reports
 

Each Participant shall be furnished with periodic statements of his or her Account, reflecting the status of his or her interest in the Plan, at least annually.
 

SECTION 6
 

Distributions
 
6.1 Normal Time for Distribution
 

Except as otherwise provided in this Section 6, a Participant’s Account shall be distributed within ninety days of the Participant’s termination of employment with all
Employers and Affiliates, but only to the extent that the payments in any Plan Year are deductible under Section 162 of the Code. If, pursuant to the foregoing sentence, any
amounts are not paid when originally scheduled, such amounts shall be paid in the immediately following taxable year or years to the extent that such payments would be
deductible under Section 162 of the Code. (During any such delay in payment, unpaid amounts shall continue to be credited with notional income, appreciation, and
depreciation.) Notwithstanding the foregoing, distribution of a Participant’s Account shall be made without
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regard to the deductibility of the payments under Section 162 of the Code if the time for distribution is accelerated pursuant to Section 6.5 or Section 6.6.
 
6.2 Form of Payment
 

 

(a) Notional Investments in Deemed Interest Crediting Option. This subsection (a) applies to the portion of a Participant’s Account that is invested in the Deemed
Interest Crediting Option only. Payment (or installment payments) of a Participant’s notional investment in the Deemed Interest Crediting Option shall be made in
cash. Each Participant shall indicate on his or her benefit election form the form of payment for the Compensation Deferrals and/or Non-Qualified Core
Contributions (and the notional income attributable thereto) to be made for the specific Plan Year covered by such benefit election form and invested in the
Deemed Interest Crediting Option. A Participant may elect (i) a lump sum payment, (ii) five annual installment payments, or (iii) ten annual installment
payments; provided, however, that a Participant who elects to receive annual installments for five or ten years shall receive payment in a lump sum if: (1) the
Participant’s termination of employment occurs due to his or her death or Disability, or (2) distribution to the Participant is accelerated due to a Change of Control.
A Participant’s election as to the form of payment shall be irrevocable and shall apply to all amounts credited to the Participant’s Account that are (i) attributable
to service with the Employers during the Plan Year with respect to which the election is made and (ii) invested in the Deemed Interest Crediting Option. If the
Participant elected to receive five or ten annual installment payments, his or her first installment shall be equal to 1/5th or 1/10th (respectively) of the balance then
credited to his or her Account that is (i) attributable to service with the Employers during the Plan Year with respect to which the election was made and (ii)
invested in the Deemed Interest Crediting Option. Each subsequent annual installment shall be paid to the Participant as near as administratively practicable to
each anniversary of the first installment payment. The amount of each subsequent installment shall be equal to the balance then credited to the Participant’s
Account that is (i) attributable to service with the Employers during the Plan Year with respect to which the election was made and (ii) invested in the Deemed
Interest Crediting Option, divided by the number of installments remaining to be made. While a Participant’s Account is in installment payout status, the unpaid
balance credited to the
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 Participant’s Account shall continue to be credited with notional income.
 

 
(b) Notional Investments in Company Stock Fund Option. Payment of a Participant’s notional investment in the Company Stock Fund Option shall be made in a lump

sum in whole Class A Common Shares of Actuant Corporation plus cash in an amount equal to the value of any fractional interest in a Class A Common Share of
Actuant Corporation.

 
6.3 Short-Term Payout
 

A Participant may elect, on his or her deferral election for any Plan Year, to receive a short-term payout of the Participant’s Compensation Deferrals (and the notional
income, appreciation, and depreciation attributable thereto) for that Plan Year. The short-term payout shall be a lump sum payment in cash (for notional investments in the
Deemed Interest Crediting Option) or in whole Class A Common Shares of Actuant Corporation plus cash in an amount equal to the value of any fractional interest in a Class A
Common Share of Actuant Corporation (for notional investments in the Company Stock Fund Option), as applicable. Subject to the other terms and conditions of this Plan, the
short-term payout shall be paid within 60 days of the earlier of (a) the date selected by the Participant (which must be at least 3 years after the date of the Participant’s
Compensation Deferral election), or (b) the date the Participant ceases to be an Employee.
 
6.4 Deferral Elections for Short-Term Payouts
 

By filing a deferral election with the Committee at least six (6) months prior to the date any short-term payout becomes payable, a Participant may defer payment of all
or any portion of a short-term payout or an amount payable pursuant to a prior deferral election for a one-year period (or such longer period as is approved by the Committee);
provided that any such deferral election shall be effective only with the consent of the Committee. As it is in the Company’s interest to defer payments of compensation, the
Committee shall be deemed to consent to a deferral election unless the Committee notifies the Participant in writing, within thirty business days after receipt of the deferral
election, that consent is not given.
 
6.5 Change of Control
 

If there is a Change of Control, the balance then credited to a Participant’s Account shall be distributed to him or her in a lump sum as soon as administratively
practicable after the date of the Change of Control.
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6.6 Special Rule for Death or Disability
 

If a Participant dies or becomes Disabled, the balance then credited to his or her Account shall be distributed to the Participant (or his or her Beneficiary) in a lump sum
as soon as administratively practicable after the date of death or Disability.
 
6.7 Beneficiary Designations
 

Each Participant may, pursuant to such procedures as the Administrator may specify, designate one or more Beneficiaries. A Participant may designate different
Beneficiaries (or may revoke a prior Beneficiary designation) at any time by delivering a new designation (or revocation of a prior designation) in like manner. Any designation
or revocation shall be effective only if it is received by the Administrator. However, when so received, the designation or revocation shall be effective as of the date the notice is
executed (whether or not the Participant still is living), but without prejudice to the Administrator on account of any payment made before the change is recorded. The last
effective designation received by the Administrator shall supersede all prior designations. If a Participant dies without having effectively designated a Beneficiary, or if no
Beneficiary survives the Participant, the Participant’s Account shall be payable to his or her surviving spouse, or, if the Participant is not survived by his or her spouse, the
Account shall be paid to his or her estate.
 
6.8 Financial Hardship
 

In the event that a Participant incurs a Financial Hardship, the Committee or its delegate, in its sole discretion and notwithstanding any contrary provision of the Plan,
may determine that all or part of the Participant’s Compensation Deferral Account shall be paid to him or her immediately; provided, however, that the amount paid to the
Participant pursuant to this Section 6.8 shall be limited to the amount reasonably necessary to alleviate the Participant’s hardship. Also, payment under this Section 6.8 may not
be made to the extent that the hardship may be relieved by suspension of the Participant’s Compensation Deferrals in accordance with Section 2.2.
 
6.9 Payments to Incompetents
 

If any individual to whom a benefit is payable under the Plan is a minor or legally incompetent, the Committee shall determine whether payment shall be made directly
to the individual, any person acting as his or her custodian or legal guardian under the Uniform Transfers to Minors Act, his or her legal representative or a near relative, or
directly for his or her support, maintenance or education.
 
6.10 Undistributable Accounts
 

Each Participant and (in the event of death) his or her Beneficiary shall keep the Administrator advised of his or her current address. If the Administrator is unable to
locate a Participant to whom a Participant’s Account is payable under this Section 6, the
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Participant’s Account shall be held in suspense pending location of the Participant, but unpaid amounts shall continue to be credited with notional income, appreciation, and
depreciation. If the Administrator is unable to locate a Beneficiary to whom a Participant’s Account is payable under this Section 6 within six (6) months of the Participant’s
death, the Participant’s Account shall be paid to his or her estate.
 
6.11 Committee Discretion
 

Within the specific time periods described in this Section 6, the Committee shall have sole discretion to determine the specific timing of the payment of any Account
balance under the Plan. In addition and notwithstanding any contrary provision of the Plan, the Committee, in its sole discretion, may cause the balance credited to a
Participant’s Account to be paid to him or her in a lump sum at any time following the Participant’s termination of employment with all Employers and Affiliates.
 
6.12 Withholding; Employment Taxes
 

To the extent required by law in effect at the time any distribution is made from the Plan, the Employers shall withhold any taxes required to be withheld by Federal,
state or local governments.
 

SECTION 7
 

Participant’s Interest in Account
 

Subject to Sections 5.2 (relating to creditor status) and 9.2 (relating to amendment and/or termination of the Plan), a Participant’s interest in the balance credited to his or
her Account at all times shall be 100% vested and nonforfeitable.
 

SECTION 8
 

Administration of the Plan
 
8.1 Plan Administrator
 

The Company is hereby designated as the administrator of the Plan (within the meaning of Section 3(16)(A) of ERISA).
 
8.2 Committee
 

The Committee shall have the authority to control and manage the operation and administration of the Plan. Any member of the Committee may resign at any time by
notice in writing mailed or delivered to the Secretary of the Company.
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8.3 Actions by Committee
 

Each decision of a majority of the members of the Committee then in office shall constitute the final and binding act of the Committee. The Committee may act with or
without a meeting being called or held and shall keep minutes of all meetings held and a record of all actions taken by written consent.
 
8.4 Powers of Committee
 

The Committee shall have all powers and discretion necessary or appropriate to supervise the administration of the Plan and to control its operation in accordance with its
terms, including, but not by way of limitation, the following powers:
 
 (a) To interpret and determine the meaning and validity of the provisions of the Plan and to determine any question arising under, or in connection with, the

administration, operation or validity of the Plan or any amendment thereto;
 
 (b) To determine any and all considerations affecting the eligibility of any employee to become a Participant or remain a Participant in the Plan;
 
 (c) To cause one or more separate Accounts to be maintained for each Participant;
 
 (d) To cause Compensation Deferrals, Non-Qualified Core Contributions, and notional income, appreciation, and depreciation to be credited to Participants’ Accounts;
 
 (e) To establish and revise an accounting method or formula for the Plan, as provided in Section 5.3;
 
 (f) To determine the manner and form in which any distribution is to be made under the Plan;
 
 (g) To determine the status and rights of Participants and their spouses, Beneficiaries or estates;
 
 (h) To employ such counsel, agents and advisers, and to obtain such legal, clerical and other services, as it may deem necessary or appropriate in carrying out the

provisions of the Plan;
 
 (i) To establish, from time to time, rules for the performance of its powers and duties and for the administration of the Plan;
 
 (j) To arrange for annual distribution to each Participant of a statement of benefits accrued under the Plan;
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 (k) To establish a claims and appeal procedure satisfying the minimum standards of Section 503 of ERISA pursuant to which individuals or estates may claim Plan
benefits and appeal denials of such claims;

 
 (l) To delegate to any one or more of its members or to any other person, severally or jointly, the authority to perform for and on behalf of the Committee one or more

of the functions of the Committee under the Plan; and
 
 (m) To decide all issues and questions regarding Account balances, and the time, form, manner, and amount of distributions to Participants.
 
8.5 Decisions of Committee
 

Benefits under the Plan will be paid to a person only if the Committee or its delegate decides in its discretion that the person is entitled to such benefits. All actions,
interpretations, and decisions of the Committee or its delegate shall be conclusive and binding on all persons, and shall be given the maximum possible deference allowed by
law. No action at law or in equity shall be brought to recover benefits under this Plan until the appeal rights herein provided have been exercised and the Plan benefits requested
in such appeal have been denied in whole or in part. After exhaustion of the Plan’s claim procedures, any further legal action taken against the Plan or its fiduciaries by the
Participant or other claimant must be filed in a court of law no later than 120 days after the Committee’s final decision regarding the claim.
 
8.6 Administrative Expenses
 

Expenses incurred in the administration of the Plan by the Committee or otherwise, including legal fees and expenses, shall be paid by the Employers in such proportions
and allocations as the Committee determines.
 
8.7 Eligibility to Participate
 

No member of the Committee who is also an employee of an Employer shall be excluded from participating in the Plan if otherwise eligible, but he or she shall not be
entitled, as a member of the Committee, to act or pass upon any matters pertaining specifically to his or her own Account under the Plan.
 
8.8 Indemnification
 

Each of the Employers shall, and hereby does, indemnify and hold harmless the members of the Committee, from and against any and all losses, claims, damages or
liabilities (including attorneys’ fees and amounts paid, with the approval of the Board of Directors, in settlement of any claim) arising out of or resulting from the
implementation of a
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duty, act or decision with respect to the Plan, so long as such duty, act or decision does not involve gross negligence or willful misconduct on the part of any such individual.
 

SECTION 9
 

Modification or Termination of Plan
 
9.1 Employers’ Obligations Limited
 

The Employers intend to continue the Plan indefinitely, and to maintain each Participant’s Account until it is scheduled to be paid to him or her in accordance with the
provisions of the Plan. However, the Plan is voluntary on the part of the Employers, and the Employers do not guarantee to continue the Plan. The Company at any time may, by
amendment of the Plan, suspend Compensation Deferrals or Non-Qualified Core Contributions or may discontinue Compensation Deferrals or Non-Qualified Core
Contributions, with or without cause. Complete discontinuance of all Compensation Deferrals and Non-Qualified Core Contributions shall be deemed a termination of the Plan.
 
9.2 Right to Amend or Terminate
 

The Board of Directors reserves the right to alter, amend or terminate the Plan, or any part thereof, in such manner as it may determine, at any time and for any reason.
The Company, in its sole discretion, may seek a private letter ruling from the Internal Revenue Service regarding the tax consequences of the Plan. If such a ruling is sought, the
Committee shall have the right to adopt such amendments to the Plan, including retroactive amendments, as the Internal Revenue Service may require as a condition to the
issuance of such ruling.
 
9.3 Effect of Termination
 

If the Plan is terminated pursuant to this Section 9, the balances credited to the Accounts of the affected Participants shall be distributed to them at the time and in the
manner set forth in Section 6; provided, however, that the Committee, in its sole discretion, may authorize accelerated distribution of Participants’ Accounts as of any earlier
date.
 

SECTION 10
 

General Provisions
 
10.1 Inalienability
 

In no event may either a Participant, a former Participant or his or her Beneficiary, spouse or estate sell, transfer, anticipate, assign, hypothecate, or otherwise dispose of
any right or interest under the Plan; and such rights and interests shall not at any time be subject to the claims of creditors nor be liable to attachment, execution or other legal
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process. Accordingly, for example, a Participant’s interest in the Plan is not transferable pursuant to a domestic relations order.
 
10.2 Successors, Acquisitions, Mergers, Consolidations
 

The terms and conditions of the Plan shall inure to the benefit of and bind the Employers, the Participants, their successors, assigns and personal representatives.
 
10.3 Rights and Duties
 

Neither the Employers nor the Committee shall be subject to any liability or duty under the Plan except as expressly provided in the Plan, or for any action taken, omitted
or suffered in good faith.
 
10.4 No Right to Employer Assets
 

No participant or other person shall acquire by reason of the Plan any right in or title to any assets, funds or property of the Employers whatsoever, including, without
limiting the generality of the foregoing, any specific funds, assets, or other property which the Employers, in their sole discretion, may set aside in anticipation of liability
hereunder. Any benefit which become payable hereunder shall be paid from the general assets of the Employers. A Participant shall have only a contractual right to the
amounts, if any, payable hereunder to that Participant. The Employer’s obligations under this Plan are not secured or funded in any manner, even if the Company elects to
establish a trust with respect to the Plan. Even though benefits provided under the Plan are not funded, the Company may establish a trust to assist in the payment of benefits. All
investments under this Plan are notional and do not obligate the Company (or its delegates) to invest the assets of the Company or of any such trust in a similar manner.
 
10.5 No Enlargement of Employment Rights
 

Neither the establishment or maintenance of the Plan, the making of any Compensation Deferrals nor any action of any Employer or the Committee, shall be held or
construed to confer upon any individual any right to be continued as an employee of the Employer nor, upon dismissal, any right or interest in any specific assets of the
Employers other than as provided in the Plan. Each Employer expressly reserves the right to discharge any employee at any time.
 
10.6 Apportionment of Costs and Duties
 

All acts required of the Employers under the Plan may be performed by the Company for itself and its Affiliates, and the costs of the Plan may be equitably apportioned
by the Committee among the Company and the other Employers. Whenever an Employer is permitted or required under the terms of the Plan to do or perform any act, matter or
thing, it shall be done and performed by any officer or employee of the Employer who is thereunto duly authorized by the board of directors of the Employer.
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10.7 Compensation Deferrals Not Counted Under Other Employee Benefit Plans
 

Compensation Deferrals under the Plan will not be considered for purposes of contributions or benefits under any other employee benefit plan sponsored by the
Employers.
 
10.8 Applicable Law
 

The provisions of the Plan shall be construed, administered and enforced in accordance with ERISA, and to the extent not preempted by ERISA, with the laws of the
State of Wisconsin.
 
10.9 Responsibility for Legal Effect
 

No representations or warranties, express or implied, are made by the Employers or the Committee and neither the Employers nor the Committee assumes any
responsibility concerning the legal, tax, or other implications or effects of the Plan.
 
10.10 Severability
 

If any provision of the Plan is held invalid or unenforceable, its invalidity or unenforceability shall not affect any other provisions of the Plan, and in lieu of each
provision which is held invalid or unenforceable, there shall be added as part of the Plan a provision that shall be as similar in terms to such invalid or unenforceable provision
as may be possible and be valid, legal, and enforceable.
 
10.11 Captions
 

The captions contained in and the table of contents prefixed to the Plan are inserted only as a matter of convenience and for reference and in no way define, limit, enlarge
or describe the scope or intent of the Plan nor in any way shall affect the construction of any provision of the Plan.
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