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Attention: Troy A. Clarke
Executive Chairman

Subject: Confirmation of proposal
Dear Troy
Thank you for your letter of this morning.

We are pleased to confirm that $44.50 per share in cash for Navistar shares
is an acceptable basis for finalization of definitive agreements. We will be
making a public announcement confirming that our previously announced
deadline is no longer in effect, and that we intend to work with Navistar
towards prompt finalization of the transaction. We also appreciate your
confirmation that your two major stockholders are supportive of this
transaction.

For the sake of clarity, we note that the proposal in this letter is an
expression of intent only, and shall not create any legally binding
obligations. No such obligations shall arise unless and until completion of
our necessary preparations for finalization of the deal (which includes
certain due diligence matters) and execution and delivery of mutually
acceptable definitive documentation by the parties thereto.

Very truly yours,

Best regards,

Matthias Griindle#, CEO Christian Schulz, CFO




