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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
________________

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
________________

JOY GLOBAL INC.
(Exact name of registrant as specified in its charter)
Delaware
(States or other jurisdiction of incorporation or organization)

39-1566457
(I.R.S. Employer Identification Number)

100 East Wisconsin Avenue, Suite 2780
Milwaukee, Wisconsin 53202
(Address of Principal Executive Offices) (Zip Code)
Joy Global Inc. International Employee Stock Purchase Plan
(Full title of the plan)
Sean D. Major, Esq.
Executive Vice President, General Counsel and Secretary
Joy Global Inc.
100 East Wisconsin Avenue, Suite 2780
Milwaukee, Wisconsin 53202
(Name and address for agent for service)
(414) 319-8500
(Telephone number, including area code, of agent for service)
________________________
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act. (Check one):
Large accelerated filer 
Non-accelerated filer  (Do not check if a smaller reporting company)

Accelerated filer 
Smaller reporting company 

CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered
Common Stock, par value $1.00 per share

Amount to be
Registered
1,000,000 (1)

Proposed
Proposed
Maximum
Maximum Offering Aggregate Offering
Amount of
Price per Share
Price
Registration Fee
$50.58 (2)

$50,580,000 (2)

$5,796.47

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also
cover any additional shares of our common stock that become issuable under the Joy Global Inc. International Employee Stock
Purchase Plan by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of
consideration that increases the number of our outstanding shares of common stock.
(2) Estimated pursuant to Rule 457(c) and (h) under the Securities Act solely for the purpose of calculating the amount of the registration
fee. The offering price and the amount of fee for these shares were computed based on the average of the high and low sales prices for
shares of our common stock as reported by the New York Stock Exchange on August 3, 2012.

Part I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Information required to be contained in a prospectus meeting the requirements of Section 10(a) of the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to Part I of Form S-8 is omitted from this registration statement in accordance with the Note to Part I
of Form S-8 and Rule 428 under the Securities Act. The documents containing the information required by Part I of Form S-8 will be sent or
given to the participants in the Joy Global Inc. International Employee Stock Purchase Plan as required by Rule 428(b)(1) under the Securities
Act.
Part II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents Joy Global Inc. (the “Company”) previously filed with the U.S. Securities and Exchange Commission (the
“Commission”) pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated herein by reference:
•

The Company’s Annual Report on Form 10-K for the year ended October 28, 2011, filed with the Commission on December 22,
2011;

•

The Company’s Quarterly Report on Form 10-Q for the period ended January 27, 2012, filed with the Commission on March 2,
2012;

•

The Company’s Quarterly Report on Form 10-Q for the period ended April 27, 2012, filed with the Commission on June 4, 2012

•

The Company’s Current Reports on Form 8-K filed with the Commission on November 1, 2011, November 7, 2011, December 6,
2011, December 29, 2011, February 13, 2012 (as amended by Amendment No. 1 filed with the Commission on April 27, 2012),
March 6, 2012, and June 5, 2012.

•

The description of the Company’s common stock contained in the Company’s registration statement on Form 8-A filed with the
Commission on November 14, 2011, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the Company pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than
Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K, unless otherwise indicated therein), prior to the filing
of a post-effective amendment to this registration statement which indicates that all securities offered hereby have been sold or that deregisters
all securities then remaining unsold, shall be deemed to be incorporated by reference into this registration statement and to be a part hereof
from the date of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this registration statement to the extent that a statement contained in any subsequently filed document that also is
deemed to be incorporated by reference herein 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.
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Item 5.

Interests of Named Experts and Counsel.

The validity of the shares of common stock being registered under this registration statement has been passed upon by Mr. Sean D.
Major, Esq., Executive Vice President, General Counsel and Secretary of the Company. Mr. Major is an officer of the Company and as of
August 6, 2012, owns 14,269 shares of the Company’s common stock. As of such date, Mr. Major also holds options to purchase 39,833
shares of the Company’s common stock, of which 22,667 are presently exercisable.
Item 6.

Indemnification of Directors and Officers.

Delaware General Corporation Law
Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) permits a corporation to include in its certificate of
incorporation a provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, except that such provision may not eliminate or limit the liability of a director for (1) any breach of
the director’s duty of loyalty to the corporation or its stockholders, (2) acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (3) liability under Section 174 of the DGCL for unlawful payment of dividends or stock purchases
or redemptions, or (4) any transaction from which the director derived an improper personal benefit.
Section 145 of the DGCL provides that a corporation has the power to indemnify any person, including any officer or director, who
was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement, actually
and reasonably incurred by such person in connection with such suit, action or proceeding, if such person acted in good faith and in a manner
such person reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to any criminal action or
proceeding, if such person had no reasonable cause to believe his conduct was unlawful; provided, that, in the case of any threatened, pending
or completed action by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable to the corporation, unless and only to the extent that a court shall determine that such
indemnity is proper. Where a director, officer, employee or agent is successful on the merits or otherwise in the defense of any action referred
to above, the corporation is required under the DGCL to indemnify such person against any expenses (including attorneys’ fees) reasonably
incurred by such person in connection with the action.
Certificate of Incorporation and Bylaws
Article 6 of our Certificate of Incorporation provides that, to the fullest extent permitted by the DGCL, as presently existing or as
amended, no director of the Company shall be liable to the Company or its stockholders for monetary damages arising from a breach of
fiduciary duty owed to the Company or its stockholders.
Article III, Section 15 of our Bylaws provides that each person who was or is made a party, or is threatened to be made a party to, or is
involved in any action, suit, arbitration, mediation or proceeding, whether civil, criminal, administrative or investigative, whether domestic or
foreign, by reason of the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or officer of the
Company or is or was serving at the request of the Company as a director, officer, fiduciary, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, shall be indemnified and held harmless by the Company to the fullest extent not prohibited
by the DGCL, against all expense, liability and loss reasonably incurred or suffered by such person in connection therewith. The right to
indemnification conferred in the Bylaws is a contract right and is not exclusive of any other right which any person may have or acquire. We
may maintain insurance, at our expense, to protect the Company and any applicable person against any such expense, liability or loss, whether
or not the Company would have the power to indemnify such person against such expense, liability or loss under the DGCL.
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The above discussion of Sections 102 and 145 of the DGCL, our Certificate of Incorporation and Bylaws is not intended to be
exhaustive and is qualified in its entirety by the actual provisions of that statute and those documents.
Item 7.

Exemption from Registration Claimed.
Not Applicable.

Item 8.

Exhibits.
The Exhibit Index immediately preceding the exhibits is incorporated herein by reference.

Item 9.

Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(a) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(b) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) under the Securities Act if, in
the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(c) to include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;
provided , however , that paragraphs 1(a) and 1(b) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this 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 purposes of determining 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 this registration statement shall be
deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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(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 foregoing provisions, or otherwise, the registrant has been advised that in
the opinion of the 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.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of
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 August 6, 2012.
JOY GLOBAL INC.
By:
/s/ Michael W. Sutherlin
Michael W. Sutherlin
President, Chief Executive Officer and Director
POWER OF ATTORNEY
Each person whose signature appears below hereby appoints Michael W. Sutherlin and Sean D. Major, and each of them severally, as
his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in
any and all capacities, to sign any or 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 U.S. Securities and Exchange Commission, 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 in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the
capacities and on the date indicated.
Signature

Title

Date

/s/ Michael W. Sutherlin
Michael W. Sutherlin

President, Chief Executive Officer and Director
(Principal Executive Officer)

August 6, 2012

/s/ Michael S. Olsen
Michael S. Olsen

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

August 6, 2012

Vice President, Controller and Chief Accounting
Officer
(Principal Accounting Officer)

August 6, 2012

/s/ James E. Agnew
James E. Agnew
/s/John Nils Hanson
John Nils Hanson

Chairman of the Board of Directors

August 6, 2012

/s/ Steven L. Gerard
Steven L. Gerard

Director

August 6, 2012

/s/ John T. Gremp
John T. Gremp

Director

August 6, 2012

/s/ Gale E. Klappa
Gale E. Klappa

Director

August 6, 2012

/s/ Richard B. Loynd
Richard B. Loynd

Director

August 6, 2012

/s/ P. Eric Siegert
P. Eric Siegert

Director

August 6, 2012

/s/ James H. Tate
James H. Tate

Director

August 6, 2012
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Exhibit Index
Exhibit
Number
*3.1
*3.2
4.1
5.1
23.1
23.2
24.1

Description
Amended and Restated Certificate of Incorporation of Joy Global Inc., filed as Exhibit 3.1 to the Company’s
Current Report on Form 8-K, dated March 6, 2012 (File No. 001-09299), which is hereby incorporated by
reference.
Amended and Restated Bylaws of Joy Global Inc. as amended on December 18, 2006, filed as Exhibit 3.2 to the
Company’s Annual Report on Form 10-K for the year ended October 28, 2006 (File No. 001-09299), which is
hereby incorporated by reference.
Joy Global Inc. International Employee Stock Purchase Plan.
Legal Opinion of Sean D. Major, Executive Vice President, General Counsel and Secretary of the Company.
Consent of Ernst & Young LLP (Independent Registered Public Accounting Firm)
Consent of Sean D. Major (included in Exhibit 5.1).
Power of Attorney (included on signature page).

* Exhibit incorporated by reference.
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EXHIBIT 4.1
AMENDMENT #1 TO THE
JOY GLOBAL INC. INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN
This amendment dated June 4, 2012 to the Joy Global Inc. International Employee Stock Purchase Plan (“Plan”) is made pursuant to
Section 14 of the Plan.
WHEREAS, Joy Global Inc. (the “Company”) sponsors the Plan; and
WHEREAS, the Human Resources and Nominating Committee of the Company’s Board of Directors (the “Committee”) administers
the Plan; and
WHEREAS, the Section 14 of the Plan permits the Committee to amend the Plan; and
WHEREAS, the Committee believes it is in the best interest of the Company to amend certain defined terms in the Plan..
NOW, THEREFORE, BE IT RESOLVED, that effective immediately the definition of “Grant Date” should be deleted in its entirety
and replaced to read as follows:
“’Grant Date’ means the first day of each Offering Period.”

JOY GLOBAL INC.
INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN
Effective October 1, 2012
1.

2.

Establishment and Purpose of International Plan
(a)

Joy Global Inc. (the “Company”) hereby establishes the Joy Global Inc. International Employee Stock Purchase Plan (the
“International Plan”) to be effective as of October 1, 2012. The International Plan shall remain in effect until the earlier of
the date that no additional shares of Common Stock are available for issuance under the International Plan or the date that the
International Plan has been terminated in accordance with Section 14.

(b)

The purpose of the International Plan is to provide Eligible Employees of certain non-U.S. subsidiaries of the Company with
an opportunity to acquire a proprietary interest (or increase an existing proprietary interest) in the Company through the
purchase of Common Stock. In addition, this International Plan authorizes the Administrator to adopt sub-plans under this
International Plan and to grant options and issue Common Stock thereunder.

Definitions
As used in the International Plan the following terms shall have the meanings set forth below:
(a)

“Account” means an account maintained on behalf of a Participant for the purpose of recording, solely as a bookkeeping
entry, the Participant’s payroll deductions for an Offering Period.

(b)

“Administrator” means the Human Resources and Nominating Committee of the Board, which administers the International
Plan.

(c)

“Agent” means the person or entity designated by the Administrator to serve as the custodian and/or recordkeeper for
purposes of the International Plan.

(d)

“Board” means the Board of Directors of the Company.

(e)

“Common Stock” means the common stock of the Company, par value $1.00 per share.

(f)

“Continuous Employment” means the absence of any interruption or termination of service as an Eligible Employee with a
Participating Subsidiary. For purposes of the preceding sentence, an authorized leave of absence during which Eligible
Compensation continues to be paid shall not be considered an interruption or termination of service.
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(g)

“Eligible Compensation” means, with respect to each Participant for each pay period, the regular base earnings paid to the
Participant by a Participating Subsidiary from payroll during the Offering Period. However, any overtime, incentive
compensation, other bonus amounts, adders, allowances or premiums, commissions, relocation payments or reimbursements,
expense reimbursements, tuition or other reimbursements, automobile allowances, housing allowances, severance pay, cash
payments in lieu of sick or vacation time benefits, income realized as a result of participation in any stock incentive or similar
plan of the Company or any Participating Subsidiary or other item of extraordinary compensation as determined by the
Administrator, shall be excluded for purposes of determining Eligible Compensation.

(h)

“Eligibility Date” means the date that precedes the Grant Date of an Offering Period, which is selected by the Administrator
on a uniform and non-discriminatory basis for purposes of determining the group of Eligible Employees for that Offering
Period.

(i)

“Eligible Employee” means an employee of a Participating Subsidiary on the Eligibility Date who receives any Eligible
Compensation and who satisfies the additional eligibility criteria specified in the applicable sub-plan. The Administrator
may impose restrictions on eligibility and participation of individuals to facilitate compliance with U.S. federal or U.S. state
securities laws, foreign (including provincial or other sub-national) laws, stock exchange requirements or U.S. accounting
rules.

(j)

“Enrollment Period” means the period of time designated by the Administrator that precedes each Offering Period during
which Eligible Employees may enroll for that next succeeding Offering Period.

(k)

“Exercise Price” means the price per share of Common Stock, expressed in U.S. Dollars, offered in a given Offering Period,
which shall be the lower of: (i) 85% of the Fair Market Value of a share of the Common Stock on the Grant Date of such
Offering Period, or (ii) 85% of the Fair Market Value of a share of the Common Stock on the Purchase Date of such Offering
Period.

(l)

“Fair Market Value” means, with respect to a share of Common Stock as of any Grant Date or Purchase Date, the closing
price of such Common Stock on the NYSE on such date, as reported in The Wall Street Journal . In the event that such a
closing price is not available for a Grant Date or a Purchase Date, the Fair Market Value of a share of Common Stock on
such date shall be the closing price of a share of the Common Stock on the NYSE on the last market day prior to such date or
such other amount as may be determined by the Administrator by any fair and reasonable means.

(m)

“Grant Date” means the first NYSE market day of each Offering Period.
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3.

(n)

“International Affiliate” means any entity organized in a jurisdiction outside the United States of America in which the
Company beneficially owns or directly or indirectly exercises control or direction over more than 50% of the voting
securities.

(o)

“NYSE” means the New York Stock Exchange.

(p)

“Offering Period” has the meaning set forth in Section 7(a).

(q)

“Participant” means an Eligible Employee who has elected to participate in the International Plan by submitting an
enrollment agreement to the Company as provided in Section 5.

(r)

“Participating Subsidiary” means any International Affiliate of the Company that has been designated for participation in the
International Plan by the Administrator.

(s)

“Purchase Date” means the last NYSE market day of each Offering Period at which time the option to purchase Common
Stock is exercised.

Shares Reserved for the International Plan

The Company shall reserve for issuance and purchase by Participants under the International Plan (including all sub-plans) an
aggregate of 1,000,000 shares of Common Stock, subject to adjustment as provided in Section 13. Shares of Common Stock subject to the
International Plan may be newly issued shares or treasury shares. Shares to be delivered to a Participant under the International Plan will be
registered in the name of the Participant. If and to the extent that any option to purchase shares of Common Stock shall not be exercised for
any reason, or if such right to purchase shares shall terminate as provided herein, the shares that have not been so purchased hereunder shall
again become available for the purposes of the International Plan, unless the International Plan shall have been terminated. If the Administrator
determines that, on a given Purchase Date, the number of shares of Common Stock with respect to which options are to be exercised may
exceed (a) the number of shares of Common Stock that were available for sale under the International Plan on the Grant Date of the applicable
Offering Period or (b) the number of shares of Common Stock available for sale under the International Plan on such Purchase Date, the
Administrator may in its sole discretion provide that the Company shall make a pro rata allocation of the Common Stock available for purchase
on such Grant Date or Purchase Date, as applicable, in as uniform a manner as shall be practicable and as it shall determine in its sole discretion
to be equitable among all Participants exercising options to purchase Common Stock on such Purchase Date, and (i) continue all Offering
Periods then in effect or (ii) terminate any or all Offering Periods then in effect pursuant to Section 14. The Company may make a pro rata
allocation of the Common Stock available on the Grant Date of any applicable Offering Period pursuant to the preceding sentence,
notwithstanding any authorization of additional Common Stock for issuance under the International Plan by the Company’s stockholders
subsequent to such Grant Date.
4.

Administration of the International Plan
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5.

(a)

The Administrator shall have the full and exclusive discretionary power and authority to construe, interpret and apply the
terms of the International Plan and any agreement or instrument entered into under the International Plan, to prescribe, amend
and rescind rules and regulations relating to the International Plan, to correct any defect or rectify any omission in the
International Plan, or to reconcile any inconsistency in this International Plan and any option to purchase shares of Common
Stock granted hereunder, to determine eligibility, to adjudicate all disputed claims, and to make all other determinations
necessary or advisable for the administration of the International Plan and to delegate any of its powers and authorities in
such manner as the Administrator deems appropriate. The Administrator’s actions and determinations with respect to the
foregoing shall be final, conclusive and binding on all persons. If the Administrator is a committee of people, the act or
determination of a majority of the members of the Administrator shall be deemed to be the act or determination of the entire
Administrator.

(b)

The Administrator may, in its discretion, request advice or assistance, or employ such other persons as it deems necessary or
appropriate for the proper administration of the International Plan, including, but not limited to employing a brokerage firm,
bank or other financial institution to assist in the purchase of shares, delivery of reports or other administrative aspects of the
International Plan.

(c)

The Administrator, in its sole discretion, shall designate the countries or International Affiliates within a designated country
that will participate in the International Plan. The Administrator may adopt rules or procedures relating to the operation and
administration of the International Plan to accommodate the specific requirements of local laws or procedures. Without
limiting the generality of the foregoing, the Administrator is specifically authorized to adopt rules and procedures regarding
handling of payroll deductions, payment of interest, conversion of local currency, payroll tax, withholding procedures and
handling of Common Stock certificates, all of which may vary from location to location.

(d)

The Administrator shall adopt a sub-plan for each Participating Subsidiary or locations. The rules of such sub-plans may take
precedence over other provisions of the International Plan, but unless superseded by the terms of such sub-plan, the
provisions of this International Plan shall govern the operation of the sub-plan. Notwithstanding the foregoing, no sub-plan
shall adjust the number of shares of Common Stock issuable under the International Plan as provided Section 3, as may be
adjusted pursuant to Section 13.

Election to Participate in the International Plan
(a)

Each Eligible Employee shall be eligible to participate in the International Plan for the next succeeding Offering Period by
completing an enrollment agreement in the manner specified by the Administrator and submitting such enrollment agreement
to the Company during the Enrollment Period prior to the applicable Grant Date.
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6.

(b)

Unless a Participant withdraws from participation in the International Plan as provided in Section 9 or authorizes a different
payroll deduction by submitting a new enrollment agreement during the Enrollment Period for a succeeding Offering Period,
a Participant who is participating in an Offering Period as of its Purchase Date shall be deemed to have (i) elected to
participate in the immediately succeeding Offering Period and (ii) authorized the same payroll deduction percentage for such
immediately succeeding Offering Period as was in effect for such Participant immediately prior to such succeeding Offering
Period.

(c)

Participation in the International Plan shall be entirely voluntary and any decision not to participate shall not affect an
Eligible Employee’s position as an employee of a Participating Subsidiary.

(d)

By completing and submitting an enrollment agreement as provided hereunder, a Participant shall be deemed to accept the
terms of the International Plan.

Payroll Deductions
(a)

All Participant contributions to the International Plan shall be made only by payroll deductions. Through submission of an
enrollment agreement, a Participant may authorize payroll deductions in an amount from 1% to 10% (in whole percentages)
of the Participant’s Eligible Compensation on each payroll date during the applicable Offering Period(s). Payroll deductions
for a Participant shall commence on the first payroll date on or after the Grant Date and shall end on the last payroll date in
the Offering Period to which such authorization is applicable, unless sooner terminated by the Participant as provided in
Section 9.

(b)

All payroll deductions made for a Participant shall be retained in the general corporate account of the Company or the
Participating Subsidiary, as determined by the Administrator, and shall be credited to the Participant’s Account under the
International Plan. No interest shall accrue on or be credited with respect to the payroll deductions of a Participant under the
International Plan. A Participant may not make any additional contributions into such Account. All payroll deductions held
by the Company or the Participating Subsidiary under the International Plan may be used by the Company or Participating
Subsidiary, respectively, for any corporate purpose, and neither the Company nor the Participating Subsidiary shall be
obligated to segregate such payroll deductions.

(c)

Except as provided in Section 9, a Participant may not change his contribution election during an Offering Period.

(d)

The International Plan shall be administered in accordance with all applicable income tax, social insurance, payroll tax,
payment on account or other withholding obligations with respect to a Participant’s participation in the International Plan.
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7.

8.

Grant of Options
(a)

The Administrator will establish an initial Offering Period (or Offering Periods) for each country that it designates to
participate in the International Plan. The Administrator shall select subsequent Offering Periods, from time to time, of a
specified duration and frequency for each country it designates to participate in the International Plan, and shall communicate
those Offering Periods to Eligible Employees. Notwithstanding the foregoing, no Offering Period shall exceed 27 months in
duration.

(b)

On the Grant Date of each Offering Period, subject to the limitations set forth in Sections 3 and 7(c) hereof, each Participant
shall be granted an option to purchase on the Purchase Date for such Offering Period a number of whole shares of Common
Stock determined by dividing such Participant’s payroll deductions accumulated during the Offering Period (converted into
U.S. dollars using the rate from the foreign exchange contract entered into by the Company’s treasury department on the
Purchase Date at or such other exchange rate determined by the Administrator) by the Exercise Price established for such
Offering Period. Any funds remaining in a Participant’s Account after the Purchase Date as a result of the purchase of only
whole shares of Common Stock will be returned to the Participant at the time and in the manner determined by the
Administrator.

(c)

Notwithstanding any provision of the International Plan to the contrary, no Eligible Employee shall be granted an option
under the International Plan (i) if, immediately after the grant, such Eligible Employee would own stock and/or hold
outstanding options to purchase stock possessing 5% or more of the total combined voting power or value of all classes of
stock of the Company, or any Participating Subsidiary or any other subsidiary of the Company, or (ii) which permits such
Eligible Employee’s rights to purchase stock under all employee stock purchase plans of the Company and any Participating
Subsidiary and any subsidiary of the Company to accrue at a rate which exceeds U.S. $25,000 of Fair Market Value of such
stock (determined at the time such option is granted) for each calendar year in which such option is outstanding at any
time. Further, the maximum number of shares of Common Stock a Participant may purchase for an Offering Period shall be
determined by dividing U.S. $10,000 by the Fair Market Value of a share of Common Stock on the Grant Date.

Automatic Purchase

Unless a Participant withdraws from the International Plan as provided in Section 9, the Participant’s option for the purchase of shares
of Common Stock will be exercised automatically on each Purchase Date for which an enrollment agreement has been filed, and the maximum
number of whole shares of Common Stock subject to the option will be purchased for the Participant at the Exercise Price established for that
Offering Period, as provided in Section 7. Notwithstanding the foregoing, to the extent necessary to comply with Section 7(c), the
Administrator may require a Participating Subsidiary to decrease a Participant’s payroll deductions at any time. Shares of Common Stock
purchased for a Participant shall be allocated to the Participant’s securities account as soon as administratively feasible following an Offering
Period and application of any limits imposed by the International Plan on the purchase of shares of Common Stock.
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9.

10.

Changes; Withdrawal; Termination of Employment
(a)

In accordance with rules established from time to time by the Administrator, a Participant may change his payroll deduction
amount during an Offering Period. Any such change shall be effective for the payroll periods during the remainder of the
Offering Period, as soon as practicable after receipt of the notice.

(b)

In accordance with rules established from time to time by the Administrator, a Participant may withdraw all of the payroll
deductions credited to the Participant’s Account for a given Offering Period and cease future contributions for that Offering
Period. A Participant shall not be permitted to make a partial withdrawal of the payroll deductions credited to his
Account. All of the Participant’s payroll deductions credited to the Participant’s Account will be paid to him promptly after
receipt of the Participant’s notice of withdrawal, the Participant’s participation in the International Plan will be automatically
terminated, and no further payroll deductions for the purchase of shares hereunder will be made. Payroll deductions will not
resume on behalf of a Participant who has withdrawn from the International Plan, unless a new enrollment form is delivered
to the Company (or other recipient as directed by the Administrator) within the Enrollment Period preceding the
commencement of a new Offering Period directing that a Participating Subsidiary resume payroll deductions.

(c)

Upon termination of the Participant’s Continuous Employment prior to the Purchase Date of the Offering Period for any
reason, including retirement or death, the payroll deductions credited to the Participant’s Account will be returned to the
Participant or, in the case of death, to the Participant’s estate, and the Participant’s options to purchase shares under the
International Plan will be automatically terminated.

(d)

In the event a Participant ceases to be an Eligible Employee during an Offering Period, the Participant will be deemed to have
elected to withdraw all payroll deductions credited to his Account from the International Plan. In such circumstance, the
payroll deductions credited to the Participant’s Account will be returned to the Participant, and the Participant’s options to
purchase shares under the International Plan will be terminated.

Transferability
(a)

Options to purchase Common Stock granted under the International Plan are not transferable in any manner by a Participant
and are exercisable only by the Participant during his lifetime. Any attempt at assignment, transfer, pledge or other
disposition shall be without effect, except that the Administrator may treat such act as an election to withdraw funds in
accordance with Section 9.
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(b)

11.

12.

A Participant may file a written designation of a beneficiary or beneficiaries (who may be named contingently or
successively) who are to receive any Common Stock and/or cash, if any, from the Participant’s securities account or Account
under the International Plan in the event of such Participant’s death prior to delivery to such Participant of such Common
Stock and/or cash, if any. Each such designation shall revoke all prior designations by the same Participant, shall be in the
manner prescribed by the Administrator, and shall be effective only when filed by the Participant in writing with the
Company (or other recipient as directed by the Administrator) during the Participant’s lifetime. In the absence of any such
designation, benefits remaining unpaid at the Participant’s death shall be paid to the Participant’s estate.

Custody of Common Stock
(a)

Individual securities accounts will be maintained for each Participant in the International Plan by the Agent. Upon
establishment of a securities account with the Agent, the Agent shall make available information to Participants who have
purchased shares of Common Stock under Section 8. Such information will include the per share purchase price and the
number of shares of Common Stock purchased. The Administrator may require any or all of the following: (i) a Participant
may not request that stock certificates be issued for all or any portion of the Common Stock held in his securities account;
and (ii) any sales of Common Stock during any period of time the Administrator may designate shall be performed through
the Agent or another licensed broker acceptable to the Administrator, and shall in all respects comply with applicable
securities laws.

(b)

Any cash dividends paid on the Common Stock will be paid directly to the Participant. Any dividend of shares issued
pursuant to a stock split with respect to the Common Stock held on behalf of a Participant shall be credited to the Participant
on a proportionate basis. Dividends shall be subject to any applicable U.S. withholding taxes.

(c)

For so long as Common Stock is held by the Administrator or the Agent on behalf of a Participant, the Administrator shall (or
shall cause the Agent to) forward to such Participant any proxy form received in respect of such Common Stock. In the
absence of voting directions from a Participant, none of the Company, the Administrator, the Agent and any of their
designees shall vote the Common Stock held on behalf of such Participant. To the extent required by applicable law, for so
long as the Common Stock is held by the Administrator or the Agent on behalf of a Participant, the Administrator shall (or
shall cause the Agent to) forward to such Participant all other communications from the Company to its stockholders
generally.

Rights of Participants
(a)

The International Plan does not create, directly or indirectly, any right for the benefit of any Eligible Employee or class of
employees to purchase any shares of Common Stock from the Company (other than as expressly provided in, and subject to
the terms and conditions of, the International Plan). Nothing in the International Plan shall interfere with or limit in any way
the right of the Company and/or a Participating Subsidiary to terminate any Eligible Employee’s employment at any time,
nor confer upon any Eligible Employee any right to continue in the employ of the Company and/or the Participating
Subsidiary.
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(b)
13.

14.

A Participant shall have no interest, right to receive dividends or voting rights in Common Stock covered by any option until
such option has been exercised.

Adjustments Upon Changes in Capitalization
(a)

If the outstanding shares of Common Stock are increased or decreased, or are changed into or are exchanged for a different
number or kind of shares, as a result of one or more reorganizations, restructurings, recapitalizations, reclassifications, rights
offering, stock splits, reverse stock splits, stock dividends or the like, upon authorization of the Administrator, appropriate
adjustments shall be made in the number and/or kind of shares, and the per share purchase price thereof, which may be issued
in the aggregate and to any Participant upon exercise of options granted under the International Plan.

(b)

In all cases, the Administrator shall have full discretion to exercise any of the powers and authority provided under this
Section 13, and the Administrator’s actions hereunder shall be final and binding on all Participants. No fractional shares of
stock shall be issued under the International Plan pursuant to any adjustment authorized under the provisions of this Section
13.

Amendment or Termination of the International Plan
(a)

The Board or the Administrator may at any time, or from time to time, terminate or amend the International Plan in any
respect. Without limiting the generality of the foregoing, the Administrator may terminate an Offering Period then in
progress by setting a new Purchase Date or by returning to Participants the contributions credited to Participants’ Account.

(b)

In the event of a merger, reorganization, consolidation or other similar event involving the Company where the Common
Stock is no longer traded in a public market, the International Plan shall terminate. In addition, any Offering Periods in
progress on the effective date of such an event shall terminate and all contributions credited to Participants’ Accounts for
such Offering Period shall be returned.
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15.

Notices

All notices or other communications by a Participant to the Administrator or the Company under or in connection with the
International Plan shall be deemed to have been duly given when received in the form and manner specified by the Administrator at the
location, or by the person, designated by the Administrator for the receipt thereof.
16.

17.

Conditions Upon Issuance of Shares
(a)

The International Plan, the grant and exercise of options to purchase shares of Common Stock under the International Plan,
and the Company’s obligation to sell and deliver shares upon the exercise of options to purchase shares shall be subject to
compliance with all applicable requirements of federal, state and foreign (including provincial or other sub-national) laws,
rules and regulations, including without limitation applicable securities laws, the Securities Act of 1933, as amended, and the
Securities Exchange Act of 1934, as amended, and to such approvals by any domestic or foreign regulatory or governmental
agency or stock exchange upon which the Common Stock may then be listed, as may, in the opinion of counsel for the
Company, be required.

(b)

As a condition to the exercise of an option, the Administrator may require the person exercising such option to represent and
warrant at the time of any such exercise that the Common Stock is being purchased only for investment and without any
present intention to sell or distribute such Common Stock if, in the opinion of counsel for the Company, such a representation
is required by any of the aforementioned applicable provisions of law.

(c)

The Company and/or the Participating Subsidiary may make such provisions, as either deems appropriate, for withholding by
the Company and/or the Participating Subsidiary pursuant to all applicable tax laws of such amounts as the Company and/or
the Participating Subsidiary determines is required to be withheld in connection with the purchase or sale by a Participant of
any Common Stock acquired pursuant to the International Plan. The Company and/or the Participating Subsidiary may
require a Participant to satisfy any relevant tax requirements before authorizing any issuance of Common Stock to such
Participant.

Offsets

To the extent permitted by law, the Company and/or a Participating Subsidiary shall have the absolute right to withhold any amounts
payable to any Participant under the terms of the International Plan to the extent of any amount owed for any reason by any such Participant to
the Company, the Participating Subsidiary or any other subsidiary of the Company and to set off and apply the amounts so withheld to payment
of any such amount owed to the Company or the Participating Subsidiary or any subsidiary of the Company, whether or not such amount shall
then be immediately due and payable and in such order or priority as among such amounts owed as the Administrator shall determine.
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18.

General
(a)

Indemnification. Provisions for the indemnification of officers, directors and employees of the Company and each
Participating Subsidiary in connection with the administration of the International Plan shall be as set forth in the Certificate
of Incorporation and By-laws of the Company and respective Participating Subsidiary as in effect from time to time.

(b)

Gender and Number. Except where otherwise indicated by the context, any plural term used herein also shall include the
singular, the singular shall include the plural, the masculine shall include the feminine and the feminine shall include the
masculine.

(c)

Severability. In the event any provision of the International Plan, including any sub-plan shall be held illegal or invalid for
any reason, the illegality or invalidity shall not affect the remaining parts of the International Plan or sub-plan, and the
International Plan and sub-plan shall be construed and enforced as if the illegal or invalid provision had not been included.

(d)

Captions and Section References. The captions of the sections and paragraphs of this International Plan have been inserted
solely as a matter of convenience and in no way define or limit the scope or intent of any provisions of the International
Plan. References to sections herein are to the specified sections of this International Plan unless another reference is
specifically stated.

(e)

Requirements of Law. The granting of options and the issuance of shares of Common Stock under the International Plan
shall be subject to all applicable laws, rules and regulations, and to such approvals by any governmental agencies or
securities exchanges as may be required.

(f)

Governing Law. The International Plan, and all agreements hereunder, shall be construed in accordance with and governed
by the internal law of the State of Delaware without giving effect to principles of conflicts of law and applicable U.S. federal
law.
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EXHIBIT 5.1
August 6, 2012
Joy Global Inc.
100 East Wisconsin Avenue, Suite 2780
Milwaukee, Wisconsin 53202
Ladies and Gentlemen:
This opinion is being furnished in connection with the registration by Joy Global Inc. (the “Company”) under the Securities Act of
1933, as amended (the “Act”), of 1,000,000 shares of the Company’s common stock, par value $1 per share (the “Shares”), issuable under the
Joy Global Inc. International Employee Stock Purchase Plan (the “Plan”) pursuant to the registration statement on Form S-8 filed with the
Securities and Exchange Commission on the date hereof (such registration statement is herein referred to as the “Registration Statement”).
I have reviewed such corporate records, certificates, and other documents, and such questions of law, as I have considered necessary
or appropriate for the purposes of this opinion. I have assumed that all signatures are genuine, that all documents submitted to me as originals
are authentic and that all copies of documents submitted to me conform to the originals.
I have relied as to certain matters on information obtained from public officials, officers of the Company and other sources I believe to
be responsible.
Based upon the foregoing, I am of the opinion that the Shares have been duly authorized and, when issued in accordance with the
terms of the Plan, will be validly issued, fully paid and non-assessable.
I am a member of the bar of the States of Michigan and Illinois. I do not express any opinion herein on any laws other than the
Delaware General Corporation Law, and applicable provisions of the Delaware Constitution and reported judicial decisions interpreting these
laws.
I hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to my name under the
heading Interests of Named Experts and Counsel in the Registration Statement. In giving such consent, I do not thereby admit that I am in the
category of persons whose consent is required under Section 7 of the Act.
Very truly yours,
/s/Sean D. Major, Esq.
Sean D. Major, Esq.
Executive Vice President,
General Counsel and Secretary

EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the Joy Global Inc. International
Employee Stock Purchase Plan of our reports dated December 22, 2011, with respect to the consolidated financial statements and schedule of
Joy Global Inc. and the effectiveness of internal control over financial reporting of Joy Global Inc. included in its Annual Report on Form 10-K
for the year ended October 28, 2011, filed with the Securities and Exchange Commission.
/s/Ernst& Young LLP
Milwaukee, Wisconsin
August 6, 2012

