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PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document or documents containing the informegjmecified in Part | are not required to be filgth the Securities and Exchange
Commission (the "Commission") as part of this F@8 Registration Statement.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed by The Manitowoc Camng, Inc. (the "Company") or The Manitowoc Compamg, Retirement Savings Pl
(the "Plan") with the Commission are hereby incogped herein by reference:

1. The Company's Annual Report on Form 10-K forytear ended December 31, 1999, which includesfiegrfinancial statements as of and
for the year ended December 31, 1999.

2. The Plan's Annual Report on Form 11-K for tharyended December 31, 1999.

3. All other reports filed by the Company or tharPpursuant to
Section 13(a) or 15 (d) of the Securities Exchasgieof 1934, as amended (the "Exchange Act"), sibeeember 31, 1999.

4. The description of the Company's Common Stockained in Item 1 of the Company's Registratiorie®t@nt on Form 8-A filed with the
Commission pursuant to Section 12 of the Exchangiead any amendments or reports filed for thepse of updating such description.

5. The description of the Company's Common Stoakliase Rights contained in Item 1 of the CompaRggistration Statement on Form 8-
A filed with the Commission pursuant to Sectionaf2he Exchange Act, and any amendments or refilatisfor the purpose of updating
such description.

All documents subsequently filed by the CompantherPlan pursuant to Sections 13(a), 13(c), 14%b¢a)lof the Exchange Act after the date
of filing of this Registration Statement and priorsuch time as the Company files a post-effecimendment to this Registration Statement
which indicates that all securities offered herbhye been sold or which deregisters all secutities remaining unsold shall be deemed to be
incorporated by reference in this RegistrationeStagnt and to be a part hereof from the date offfibf such documents.

Item 4. Description of Securities.

Not applicable



Item 5. Interests of Named Experts and Counsel.
Not applicable
Item 6. Indemnification of Directorsand Officers.

Pursuant to the Wisconsin Business Corporation dagvthe Company's By-laws, directors and officéth® Company are entitled to
mandatory indemnification from the Company agagestain liabilities (which may include liabilitiashder the Securities Act of 1933) and
expenses (i) to the extent such officers or dimscéwe successful in the defense of a proceedidg an

(i) in proceedings in which the director or offide not successful in defense thereof, unlessdetermined that the director or officer
breached or failed to perform his or her dutiehtoCompany and such breach or failure constitytdda willful failure to deal fairly with the
Company or its shareholders in connection with #ena which the director or officer had a matedanflict of interest; (b) a violation of tt
criminal law, unless the director or officer hadsenable cause to believe his or her conduct wésllar had no reasonable cause to believe
his or her conduct was unlawful;

(c) a transaction from which the director or officerived an improper personal profit; or (d) willmisconduct. It should be noted that the
Wisconsin Business Corporation Law specificallyesahat it is the public policy of Wisconsin tauére or permit indemnification in
connection with a proceeding involving securitiegulation, as described therein, to the extentiredwr permitted as described above.
Additionally, under the Wisconsin Business Corporataw, directors of the Company are not subjegidrsonal liability to the Company,
shareholders or any person asserting rights onfttbleaeof for certain breaches or failures to perf any duty resulting solely from their
status as directors except in circumstances phnglithose in subparagraphs (a) through (d) outliakove.

Expenses for the defense of any action for whidernnification may be available may be advancedbydompany under certain
circumstances.

The indemnification provided by the Wisconsin Besis Corporation Law and the Company's By-laws i€rdusive of any other rights to
which a director or officer may be entitled.

The Company maintains a liability insurance pofiayits directors and officers as permitted by Wissin law which may extend to, among
other things, liability arising under the Secustigct of 1933, as amended.

The Registrant has entered into Indemnity Agreemeith each of the members of the Registrant's ddoaDirectors and each executive
officer of the Registrant. Pursuant to such IndéynAgreements, the Registrant is required to indénmeach such person to the fullest extent
permitted or required by the Wisconsin Businesgp@Gtion Law against any liability incurred by symrson in any proceeding in which
such person is a party because he is a direcexamutive officer of the Registrant

Item 7. Exemption from Registration Claimed.

Not Applicable.



Item 8. Exhibits.

The following exhibits have been filed (except wehetherwise indicated) as part of this RegistraStatement:

Exhibit No. Exhibit

(4.1) Restated Articles of Incorporation of The Manitowoc Company,
Inc. [Incorporated by reference to Exhibit 3(a) to the The
Manitowoc Company, Inc.'s Annual Repo rt on Form 10-K for the
fiscal year ended June 29, 1985] By -laws of The Manitowoc
Company, Inc., as amended

(4.2) [Incorporated by reference to Exhibi t 3.2 to the Company's
Quarterly Report on Form 10-Q for the quarter ended June 30,
1995]

(4.3) Rights Agreement, dated August 5, 199 6 between The Manitowoc
Company, Inc. and First Chicago Tr ust Company of New York
[Incorporated by reference to Exhibit 4 to the The Manitowoc
Company, Inc.'s Current Report on F orm 8-K filed on August
5, 1996]

(4.4) The Manitowoc Company, Inc. Retiremen t Savings Plan.

(5) Opinion of Foley & Lardner

(23.1) Consent of PricewaterhouseCoopers LLP

(23.2) Consent of Foley & Lardner (contained in Exhibit (5) hereto)

(24) Power of Attorney relating to subsequent amendments
(included on the signature page to this Registration
Statement)

Item 8. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:
(i) To include any prospectus required by Secti@a}(3) of the Securities Act of 1933, as amended,;
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(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represents a fundamental chiarige information set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (a)(1)(i) an€Ljéi) do not apply if the information required be included in a pogtffective amendmel
by those paragraphs is contained in periodic regdded with or furnished to the Securities and Eaege Commission by the Registrant
pursuant to Section 13 or

Section 15(d) of the Securities Exchange Act of4l 2% amended, that are incorporated by refereniteeiRegistration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, as amendadheuch post-effective amendment shall
be deemed to be a new Registration Statementnglattithe securities offered herein, and the offgof 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 pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertalasfir purposes of determining any liability untlee Securities Act of 1933, as amended,
each filing of the Registrant's annual report panguo Section 13(a) or Section 15(d) of the Exgeafct (and, where applicable, each filing
of an employee benefit plan's annual report pursiea8ection 15(d) of the Exchange Act) that iiporated by reference in this Registra
Statement shall be deemed to be a new Registi@tatement relating to the securities offered heaid the offering of such securities at 1
time shall be deemed to be the initial bona fideraig thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933, as amendey, Ioe permitted to directors, officers and
controlling persons of the Registrant pursuanh&foregoing provisions, or otherwise, the Regidthas been advised that in the opinion of
the Securities and Exchange Commission such indeatidn is against public policy as expressechim Act and is, therefore, unenforceal

In the event that a claim for indemnification agisuch liabilities (other than the payment by Regjistrant of expenses incurred or paid by a
director, officer or controlling person of the R&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Manitow&tate of Wisconsin, on June 26, 2000.

THE MANITOWOC COMPANY, INC.

By:/s/ Terry D. G owcock

Terry D. Growcock
Presi dent and Chief Executive Oficer

POWER OF ATTORNEY

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been digptow by the following persons in the
capacities and on the dates indicated. Each perBore signature appears below constitutes and mgpbérry D. Growcock, Maurice Jones
and E. Dean Flynn, and each of them, his or herand lawful attorney-in-fact and agent, with fudwer of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to sign any andrabndments (including post-effective
amendments) to this Registration Statement anitetthe same, with all exhibits thereto, and oth@cuments in connection therewith, with
the Securities and Exchange Commission, grantihg each said attorney-in-fact and agent, full poarat authority to do and perform each
and every act and thing requisite and necessarg tibne, as fully as he or she might or could deeirson, hereby ratifying and confirming
that each said attorney-in-fact and agent may léyvélo or cause to be done by virtue hereof.

Si gnature Title Dat e
/sl Terry D. G owcock Presi dent, Chief Executive Oficer June 26, 2000
Terry D. G owcock and Director (Principal Executive
O ficer)
/sl den E. Tellock Vi ce President and Chief Financial June 26, 2000

Officer (Principal Finaaial and Glen E. Tellock Accounting Officer)

/sl Glbert F. Rankin, Jr. Di rector June 26, 2000

G lbert F. Rankin, Jr.



/sl George T. MCoy

Ceorge T. MCoy

/'s/ Daniel W Duval

Dani el W Duval

/'s/ James P. McCann

James P. McCann

/sl Dean H. Anderson

Dean H. Anderson

/sl Robert S. Throop

Robert S. Throop

/sl Robert S. Stift

Robert S. Stift

Director

Di rector

Di rector

Director

Director

Director

June

June

June

June

June

June

26,

26,

26,

26,

26,

26,

2000

2000

2000

2000

2000

2000
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RETIREMENT SAVINGSPLAN

(As Restated Effective January 1, 20
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SECTION 1. GENERAL

Section 1.1 Name of Plan. The name of the Plamé&Manitowoc Company, Inc. Retirement Savings Atars.sometimes referred to as the
"Plan."

Section 1.2 Purpose. The Plan has been establistprdvide eligible employees with a retirementisgs plan, in order to provide employe
with a source of retirement income in addition tieev sources of retirement income available to thHEme Plan is a profit sharing plan with a
pretax savings feature under Internal Revenue Gedtion 401(k).

Section 1.3 Effective Date. The effective datehaf Plan for any Participating Group is the datevioled for that Group in Appendix A to the
Plan which is incorporated herein by this reference

Section 1.4 Construction and Applicable Law. ThanHb intended to meet the requirements for takiftpegion under the Internal Revenue
Code. The Plan is also intended to be in full coamgle with applicable requirements of the Emploge&irement Income Security Act. The
Plan shall be administered and construed consigiémisuch intent. It shall also be construed ashthiaistered according to the laws of the
State of Wisconsin to the extent that such lawsatgreempted by the laws of the United Statelswatds used herein in the singular
number shall extend to and include the plural.wdkds used in the plural number shall extend toiaddide the singular. All words used in
any gender shall extend to and include all genddrs.words "hereof," "herein," "hereunder," andeotsimilar compounds of "here" shall
mean and refer to this Plan and the separate Agrsement and not to any particular Section. Hegalare for convenience of reference,
shall not be considered part of the text of thenPdand shall not influence its construction. Afler@nces to statutory sections shall include the
section so identified as amended from time to timany other statute of similar import.

Section 1.5 Severability. In case any provisiothig Plan shall be held illegal or invalid for amgason, such illegality or invalidity shall not
affect the remaining parts of this Plan which sttadin be construed and enforced as if such illegaivalid provisions had never been
inserted herein.
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SECTION 2. DEFINITIONS

Section 2.1 Affiliated Company. "Affiliated Compdhmeans any member of a controlled group of corama, group of trades or businesses
under common control, or affiliated service gro(gs defined in Section 414(b), (c),
(m), or (o) of the Internal Revenue Code) whicHudes a Participating Company.

Section 2.2 Beneficiary. "Beneficiary” means suebhspn or entity designated by a Participant, othieyPlan in the absence of designation by
a Participant, as the beneficiary of the Partidijgaaccount balance in the Plan. A Participantl slesignate his Beneficiary on the form ani
the manner prescribed by the Committee and sudgrddin may be changed or withdrawn by the Pandict at any time. The most recent
valid designation on file with the Committee at tee of the Participant's death shall be the Bierzaf. Notwithstanding the foregoing, in
the event the Participant is married at the timbisfdeath, the beneficiary shall be the Partidipapouse at such time unless such spouse
consented in writing to the designation of an ali¢ive Beneficiary after notice of the spouse'atdgand such consent was witnessed (i) by a
Plan representative or (ii) by a notary publictha event no valid designation of a Beneficiargnidfile with the Committee at the date of
death or no designated Beneficiary survives him Rharticipant's spouse shall be deemed the Beagfién the further event the Participan
unmarried or his spouse does not survive him, #rédipant's estate shall be deemed to be his Reaef. Notwithstanding the foregoing, in
the event of the Participant's divorce, the forspmouse shall cease to be a Beneficiary unlesssaftér divorce the Participant completes a
new designation naming such individual as a Berafic

Section 2.3 Board of Directors. "Board of Directarseans the Board of Directors of The Manitowoc @amy, Inc., or the appropriate
committee of members of such Board of Directorsoatpd to serve with respect to the Plan.

Section 2.4 Cash Option Account. "Cash Option Aotbmeans the account maintained for each Partitipansisting of elective deferrals
which a Participant has elected to have contribbgethe Participating Company employing the Pgstat, on the Participant's behalf, to the
Participant's account, in lieu of receiving suchoant as current compensation, and the net investeagnings on such account.

Section 2.5 Committee. "Committee" means the Adsiriative Committee described in Section 8.1, whsdfe Plan administrator. If the
Board of Directors does not appoint members ofdbmmittee, then the Company shall serve as Plarnéstrator.

Section 2.6 Company. "Company" means The Manito@mmpany, Inc., a Wisconsin corporation, and angas®ors and assigns thereto.

Section 2.7 Eligible Compensation. "Eligible Compation” shall include wages, salary, overtime gaynmissions, cash bonuses or
incentive pay, and amounts subject
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to any salary reduction election made pursuanetdiéns 125 or 401(k) of the Internal Revenue Cétligible Compensation shall not

include reimbursements for expenses or paymenterdributions to or for the benefit of an employeeler this or any other tax-qualified or
other deferred compensation, pension, insurancather employee benefit plan, except as providatiérpreceding sentence. For Plan Years
beginning after December 31, 1988, Eligible Compéna shall not exceed two hundred thousand do{#260,000) per year, subject to
adjustment in accordance with Section 401(a)(1Thefinternal Revenue Code. For Plan Years begjnafter December 31, 1993, Eligible
Compensation shall not exceed the maximum amountitied by Section 401(a)(17) of the Code. EligiBlempensation does not include
compensation received while an employee is notracimnt.

Section 2.8 Eligible Employee. An "Eligible Empl@yes an employee of a Participating Company (ipséhjob is covered by a collective
bargaining agreement between the Participating @mypand a union representing employees of thedjating Company and (ii) who is
included in a Participating Group. The Committeallsttetermine, in its sole discretion, whether ardividual is an Eligible Employee.

Section 2.9 ERISA. "ERISA" means the Employee Retgnt Income Security Act of 1974, as interpretedegulations and rulings issued
pursuant thereto, all as amended and in effect foma to time.

Section 2.10 Internal Revenue Code; Code. "IntdRealenue Code" or "Code" means the Internal Rev@ude of 1986, as interpreted by
regulations and rulings issued pursuant theretasadmended and in effect from time to time.

Section 2.11 Leave of Absence. A "Leave of Absemee&ns an authorized absence from the performdraigties for the Company or an
Affiliated Company which is incurred either by am@oyee who is on an absence recognized by the Gb@emunder rules and policies
uniformly applied to all employees similarly sitadf as being a period of service for purposesefian, incurred by an employee due to a
temporary layoff for a period of one (1) year ader incurred by an employee who leaves his empdoy to enter the Armed Forces of the
United States and who returns to service with tam@any or an Affiliated Company within the periagridg which the employee has
reemployment rights under federal law.

Section 2.12 Normal Retirement. "Normal Retiremen&ans a Termination of Employment of a Particigartept termination by death)
occurring on or after the date upon which the Bigidint attains Normal Retirement Age.

Section 2.13 Manitowoc Stock; Manitowoc Stock Fund.

"Manitowoc Stock" is the common stock of the CompdManitowoc Stock Fund" has the meaning assigoetis term in the Trust
Agreement.
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Section 2.14 Normal Retirement Age. "Normal RetieatnAge" means age sixty-five (65).

Section 2.15 Participant. A "Participant” is a persvho has been or who is an Eligible Employee Ragicipating Group who is admitted to
participation in the Plan pursuant to Section 3| &ho continues to be entitled to benefits underRfan.

Section 2.16 Participating Company. A "Participgtompany" is the Company and any Affiliated Compemrrently employing Eligible
Employees who are members of a Participating GrAppendix A to the Plan identifies each ParticipgtCompany and the effective date of
participation in the Plan of each Participating Gro

Section 2.17 Participating Group. A "Participatf@gpup” is a group of Eligible Employees designdigdhe Committee as being covered by
the Plan as of a designated effective date. Eaditipating Group shall be identified in Appendixté the Plan.

Section 2.18 Plan Year. The "Plan Year" is therudde year and is the year on which records of tae &re kept.

Section 2.19 Termination of Employment. "Terminataf Employment” with the Company or any Affiliat€bmpany, for purposes of the
Plan, shall be deemed to occur upon the first tmoof (1) employee's resignation, discharge, eatent, death; (2) the date a Leave of
Absence ends if the Leave of Absence is for a gesfamne (1) year or less; or (3) the first anndagy of a Leave of Absence if the Leave of
Absence is for a period of more than one

(1) year. Notwithstanding the foregoing, an empy#o leaves employment to enter the Armed FortésedJUnited States shall not incur a
Termination of Employment in contradiction of fedliaw.

Section 2.20 Trustee, Trust Agreement, Trust Flih@. assets of the Plan shall be held in trust puntsio the provisions of The Manitowoc
Company Employees' Profit-Sharing Trust Agreemiaesgrporated herein by this reference. The "TrusieAssociated Manitowoc Bank,
N.A. and any successor Trustee or Trustees apjonbsuant to the terms of such Trust Agreemenrd. Thust Fund" means the fui
established pursuant to the Trust Agreement.

Section 2.21 Valuation Date. The "Valuation Datefams the date as of which the Trust Fund and atsawe valued as provided by the P
Prior to April 1, 1999, each of the following iS/aluation Date: The last day of each Plan Yearamddate declared by the Board of
Directors or the Committee to be a Valuation Datéf auch date were the last day of the Plan Yetiective April 1, 1999, or as soon
thereafter as administratively convenient, Plaroants shall be valued on a daily basis.
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SECTION 3. PLAN PARTICIPATION

Section 3.1 Commencement of Participation. An BlyjEmployee shall be eligible to become a contiilguParticipant on the earliest date
which

(i) the employee is a member of a Participatinguprand (ii) the employee has completed any probatioemployment period applicable to
the employee pursuant to the collective bargaiaigigeement covering the employee's job with thei¢iaating Company, or if shorter, six (
months of employment with the Company or any Adfi#id Company.

Section 3.2 Transfers to/from Eligible Employeet@alf an employee is transferred to a positiowlrich the employee becomes an Eligible
Employee, the employee shall be eligible to becarnentributing Participant upon transfer when &the requirements of Section 3.1 are
satisfied. If the employee is transferred to afpasiin which the employee is no longer an EligiBlmployee, the employee shall cease active
participation in the Plan no later than the thiayqll period commencing after such transfer.

Section 3.3 Rehire After Termination of Employméha former Participant is rehired as an EligiBi@ployee and is a member of a
Participating Group, such person shall be eligimmediately to become a contributing Participant.

Section 3.4 Election to Become a Contributing Raeéint. An Eligible Employee shall complete an émrent form in accordance with
Committee rules in order to become a contributiagiBipant. The enroliment form, which shall alsmtain any contribution election
agreement of the contributing Participant, shalirbsuch form as shall be prescribed by the ConaitAn Eligible Employee may enroll
when first eligible to do so or as of any subseg¢eanoliment dates. The Committee shall deterntieeftequency of enroliment dates in its
discretion. Enrollments shall be effective as dedaletermined by Committee rules which afford eable time periods convenient to the
operation of the Plan. Each Participating Compdrall advise its Eligible Employees of their initgigibility to enroll in the Plan as a
contributing Participant but shall have no obligatto provide additional notice thereafter. Any tidoution election agreement hereunder is
voluntary and enroliment in the Plan as a contiitguParticipant shall constitute acceptance oft¢nms of the Plan. The contribution election
procedures described in

Section 5 shall also apply to enrollment forms.

Section 3.5 No Guaranty of Employment. Participatiothe Plan does not constitute a guaranty otraohof employment with a
Participating Company. Such participation shatdnway interfere with any rights a Participatingngmany would have in the absence of <
participation to determine the duration of the esgpk's employment with a Participating Company.
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SECTION 4. EMPLOYEE CONTRIBUTIONS
Section 4.1 Employee Contributions. Employee aétercontributions to the Plan are neither requivedpermitted.

Section 4.2 Rollover Contributions. Any Eligible Bloyee may from time to time contribute to the Trasnd a rollover contribution in cash.
An Eligible Employee making a rollover contributishall certify in writing the amount of the propds®ellover contribution and supply a
copy of the most recent determination letter issmethe Internal Revenue Service covering the wusinnuity contract from which the
property to be contributed to the Trust Fund hankdistributed. A rollover contribution shall beedited to a separate "rollover contribution
account” in the name of such employee as of the afats receipt by the Trustee. The amount theaedfthe increase or decrease in the
liquidation value of the Trust Fund attributableréto shall be separately reflected in such accduma balance of a Participant's rollover
contribution account shall be nonforfeitable fdrpalrposes of the Plan. Upon Termination of Empleptmthe balance of an employee's
rollover contribution account shall be distribufadsuant to the rules of the Plan applicable teioBarticipant accounts in the Plan.

Section 4.3 Plan-to-Plan Transfers to the Plathérsole discretion of the Committee transfersnabants held for the benefit of Eligible
Employees by other tax-qualified employee pensiemefit plans may be made to the Plan, subjectetadgbuirements of Code Section 411(d)
(6), including its requirement that distributiontioms associated with such transferred amounttodve preserved after the transfer to this
Plan. A transferred amount shall be credited tepagate "transfer contribution account” in the nafguch employee as of the date of its
receipt by the Trustee. The amount thereof andnitrease or decrease in the liquidation value effttust Fund attributable thereto shall be
separately reflected in such account. The balahaeParticipant's transfer contribution accountlidbe nonforfeitable for all purposes of the
Plan. Upon Termination of Employment, the balanfteroemployee's transfer contribution account dialdlistributed pursuant to the rules of
the Plan applicable to other Participant accounthé Plan.
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SECTION 5. CASH OPTION PROGRAM

Section 5.1 Elective Deferrals. Effective upon iemkntation of the Plan by the Committee with resfmea Participating Group, an Eligible
Employee including the Participating Group may, wieégible to participate as provided in Sectiob, oluntarily elect to have the
Participating Company employing the Participanttdbote an amount to the Participant's Cash OpAiocount for each Plan Year in lieu of
receiving the same amount as current compensa&igh amounts are hereinafter referred to as "ekedgferrals” to the extent such amounts
are not includible in the Participant's gross inedior the taxable year. Such elective deferraldl Bkessubject to the following paragraphs:

(a) Such election may be as to any whole percertfgtigible Compensation, subject to the limitasoof this Section 5.1 and Section 5.5.
All elective deferrals shall be required to be tieductible by the Participating Company in the yeavhich made. Accordingly, the
Committee shall take into account any contributiorele to all profit sharing plans (and other giedifplans) sponsored by the Participating
Company for the same group of employees and perbigiadvise Participants as to the effective upipeits on contribution elections. Such
upper limit may be adjusted by the Committee ifgleaeral limitations applicable to elective deflsrsaill not then be exceeded, so long as all
similarly situated employees are provided with adiscriminatory opportunity to make proportionattig same elective deferrals.

(b) Elective deferrals shall be credited to a "C@gition Account" in the name of the electing Pgptat as of the date of their receipt by the
Trustee. The amount thereof and the net earniniglsuaable thereto shall be separately reflecteslich account. Elective deferrals shall be
promptly remitted by a Participating Company to Tastee in accordance with applicable rules.

(c) The balance of an employee's Cash Option Adcshatll be nonforfeitable for all purposes of tHar? Upon Termination of Employment,
the balance of an employee's Cash Option Accouait Isé distributed pursuant to the provisions &f EHan.

(d) Notwithstanding any other provision of the RlarParticipant's elective deferrals for any cadenkar, when combined with amounts
deferred under other plans or arrangements deslcirib®ections 401(k), 403(b) or 408(k) of the InsdrRevenue Code, shall not exceed the
limit set forth in Section 402(g)(1) of the Intetfevenue Code (or such amount as adjusted forgesan the cost of living pursuant to
Section 402(g)(5) of the Internal Revenue Code).

(e) The Plan is subject to the limitations of C&aetion 401(k), which are incorporated herein by teference, including the statutory
requirements, the regulatory requirements of TrRag. Section 1.401(k)-1, and all subsequent latdRevenue Service guidance issued
under the applicable Code provisions. Accordintiig, average deferral percentage for any Plan Yagahé group of highly compensated
employees as defined in subsection () below wiecetigible to participate in the Plan ("Highly Coemsated Participants”) shall not exceed
the greater of:

-7-



(1) one hundred twentfive percent (125%) of the average deferral peamggnfor the preceding Plan Year for all employeke were eligible
to participate in the Plan in such Plan Year othan highly compensated employees for such yeasr{(*Nghly Compensated Participants");
or

(2) the lesser of (A) the average deferral peragntar the group of Non-highly Compensated Pargictp for the preceding Plan Year plus
two percent; or (B) two times the average defgremtentage for the group of Non-highly Compens&adicipants for the preceding Plan
Year.

(f) The deferral percentage for any Non-highly Cemgated Participant is calculated by dividing thiant of the Participant's elective
deferrals for the preceding Plan Year by the Fipditt's compensation (as defined in Code Sectitd&d(4) and 415(c)(3)) for such Plan
Year. The deferral percentage for any Highly Conspéed Participant is calculated by dividing the ami@f the Participant's elective
deferrals for the current Plan Year by the Paréintfs compensation (as defined in Code Section@}#3 and 415(c)(3)) for such Plan Year.
The average deferral percentage for the group gfildiCompensated Participants and the group of Nghly Compensated Participants is
the average of the deferral percentages calcutateshch member of the applicable group. In acamrdavith rules promulgated by the
Internal Revenue Service, the Committee, in catigdea Participant's deferral percentage, may etetreat qualified elective contributions
and qualified non-elective contributions (if ang)iathey were elective deferrals.

(g) The Committee may from time to time establigtits (and as appropriate, modify any such limit)tbe amount or percentage of elective
deferrals that may be made by or on behalf of Higtdmpensated Participants for the Plan Year. tfitioth, the Committee may
prospectively decrease the rate of elective dd&eofaany Participant at any time, if the Committietermines that such action is necessary or
desirable to enable the Plan to comply or to ensonepliance with the average deferral percentaggdtions or the requirements of Code
Sections 401(k), 402(g), 415 or other applicabtavisions.

(h) If the average deferral percentage of Highlynpensated Participants for any Plan Year exceedaghplicable deferral percentage
limitation for such year, each affected Highly Campated Participant shall receive a distributiothefamount of his excess elective
deferrals, together with income on such electivierdals for the Plan Year in which the contribusomere made. Such distribution shall be
made on or before the last day of the Plan Yedoviahg the Plan Year to which the excess electiefedals relate; provided that the relevant
Participating Company will be subject to an excteseif excess elective deferrals are not distridwtéthin two and one-half months following
the close of the Plan Year in which they were mathe. aggregate amount of elective deferrals teehended shall be determined by reducing
(or leveling) the maximum allowable level of eleetideferrals to a percentage determined by the Gtiearhat, if applied to all Highly
Compensated Participants with a deferral percerdabgee that level, would result in the average af@ercentage test being satisfied. The
aggregate amount required to be refunded shalldeated among (and distributed to) Highly Compéad@articipants by reducing (or
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leveling) the maximum dollar amount of electiveetedls for the Plan Year to an amount determinethbyCommittee that, if applied to all
Highly Compensated Participants with elective Deflsrabove that level, would result in a refuncetlefctive deferrals equal to the aggregate
amount of excess elective deferrals calculated¢dom@ance with the preceding sentence. The amegnired to be distributed to any Highly
Compensated Participant shall be reduced by theianud excess elective deferrals (if any) previguhistributed to the Participant in ordel
comply with Code Section 402(g)(5).

(i) To the extent that elective deferrals refuntted Highly Compensated Participant in accordanitie subsection (h) above resulted in
Company matching contributions being allocatedhtoRarticipant's account, such matching contribstitogether with all income on such
matching contributions for the Plan Year to whioh matching contributions relate (but not includamy gap period income) shall be
forfeited. This forfeiture shall occur notwithstamgl the vesting schedule otherwise applicable ttchiag contributions.

() In the event that the Committee determines @ade Section

401(k) (including the regulations thereunder) mayapplied in a manner different than that presdribehis Section, the Committee, in its
discretion, may make appropriate adjustments aad adjustments shall be an effective amendmentiefection. In addition, the Commit
may promulgate such further rules and procedurésasy deem necessary for the proper applicatfdhis Section.

(k) Following the application of this Section ame taverage contribution requirements below, the i@ittee shall make further adjustments
as necessary to comply with the "multiple use" td¢€ode Section 401(m)(9) and the regulationsethieder.

() "Highly compensated employee" means an employlee satisfies either of the following conditions:

(1) The employee was at any time during the cumemnmediately preceding Plan Year a five per¢gft) owner within the meaning of
Code Sections 414(q) and 416(i), including deenvedenship resulting from application of the constiwe ownership rules of Code
Section 318; or

(2) The employee received "compensation” duringotieeeding Plan Year from the Company or any atliof the Company under Code
Sections 414(b), (c), (m) or (0) that, in the aggtte, exceeded eighty thousand dollars ($80,00daxed in accordance with Code Section
414(q) for cost-of-living adjustments. For purposésletermining whether an employee is a highly pensated employee, "compensation”
shall mean the employee's compensation within themimg of Code Section 415(c)(3), plus to the extenotherwise includednder Sectio
415(c)(3), any amount paid by an Employer or aiti@# of a Company under Code Sections 414(b),(() or (0) during the Plan Year as a
pretax employee contribution to any plan maintaibgdhe Company or an affiliate of the Company ur@ede Sections 414(b), (c), (m) or
(o) if such contribution is excluded from the grassome of the employee in accordance with Code¢i@ex125, 402(e)(3) or 402(h).
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Section 5.2 Contribution Election Procedures. Atdbation election (or change or revocation) slalin such form as the Committee shall
prescribe. The Committee may, from time to timeymgolicies or rules governing such electionshst the Plan may be conveniently
administered. Elections shall be effective as efdhtes determined by the rules of the Committhe.Jommittee may change the frequency
of effective dates, in its discretion, providedsgebanges are uniformly applied to all Participants

Section 5.3 Timing of Contributions. In order tleantributions for a Plan Year shall be deductiblch Participating Company shall make its
contribution, for a Plan Year to the Trustee ntgrdghan the time, including extensions therecdspribed by law for filing the federal income
tax return of the Participating Company for itgéibyear ending within or on the last day of thenPYear. For purposes of the Plan, however,
contributions shall be deemed to have been madéthas last day of the fiscal year of the Partitipgg Company which ends within or on the
last day of the Plan Year. The Trustee shall beeund duty, expressed or implied, either to deteenthe amount of or to force the collection
of any contribution to the Trust Fund. Notwithstamgdthe foregoing, elective deferral contributiateall be remitted by the Company to the
Trustee as soon as administratively convenientviolig the withholding of such amounts from Partippayrolls, but in no later than the
fifteenth (15th) day of the month following the ntbrin which the Company receives such contributions

Section 5.4 Maximum Additions. Notwithstanding gmgvision of this
Section 5 to the contrary, the annual additionsatch Participant's accounts in the Plan for ang Pkar shall not exceed the limitations of
Internal Revenue Code Section 415 which are ingatpd herein by this reference.

Section 5.5 Special Rules Applicable to Returnirggevans

(a) This Section 5.4 applies to a Participant whatisent from active employment with any Partidigp€ompany on account of military
service and who returns from such military sent@active employment with any Participating Companger terms and conditions that
entitle the Participant to the protections of thafokrmed Services Employment and Reemployment Riglat of 1994, as amended.

(b) The Participant may elect (either in lieu ofrmaddition to the elective deferral contributidhat the Participant may elect to make with
respect to Eligible Compensation earned on and #iféeParticipant's reemployment) to make eledeterral; contributions, with respect to
the Participant's period of eligible military sexwi("make-up contributions"). The Participant miaceto contribute make-up contributions
during the period that begins on the date of th#idaant's reemployment after covered militaryvéss and extends (i) for five (5) years from
the date of reemployment, or

(i) for a period equal to three (3) times the Rawant's period of covered military service. Thak®-up contributions may not exceed the
maximum amount of elective deferral contributioinattwould have been permitted under the Plan aplicaple Code provisions had the
Participant been continuously employed by the Camphuring the period of military service, reducgdtbe amount of
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elective deferral contributions (if any) actuallyde by the Participant during the period of militaervice.

(c) For purposes of determining the amount of tlagimum amount of make-up contributions permissiliider Section 5.1, the Participant's
compensation during the period of eligible militagrvice shall be deemed to equal the rate oflpatythe Participant would have received
from the Company but for the military service; pded that if such compensation cannot be determividdreasonable certainty, the
Participant's compensation for the period of mijitservice shall be deemed to equal the Participanerage compensation from the
Company for the twelve (12) month period immediaf@eceding the Participant's military serviceifahe Participant was employed for less
than the full twelve (12) month period immediatphgeceding such military service, the Participaawerage compensation from the Company
for the Participant's entire period of employmeithihe Company preceding the Participant's miligarvice).

(d) No adjustment shall be made to a Participat®unt to reflect the gain or loss that would Hagen credited (charged) to the Participe
account had the base contributions and make-upilbotibns described in this
Section 5.4 been made during the period of milisyvice rather than following the Participantsine to active employment.

Section 5.6 Minimum Employer Contribution.

The Chief Financial Officer of the Company shakeify in writing the amount of the "minimum emplayeontribution” for each Plan Year.
The following paragraphs shall also apply:

(@) "Minimum employer contribution" means, for pasgs of this

Section 5.6, the amount of elective deferral cbotions under Section 5.1 designated for the Pkear Yy the Chief Financial Officer of the
Company as the minimum employer contribution fa Bhan Year. The minimum employer contribution mhestontributed by Participating
Companies for a Plan Year and such amounts masewett to the Company.

(b) The requirement to make the minimum employertigoution designated for a Plan Year is satisisdoon as the total contributions to
Plan for a Plan Year by the Participating Companiesde pursuant to

Section 404 of the Internal Revenue Code, equadsageds the minimum employer contribution amoanttie Plan Year. Minimum
employer contributions shall be made within theetiraquirements described in Section 5.3.

(c) Minimum employer contributions shall be heldaim unallocated deposit account in the investmeard Eelected for this purpose by the
Chief Financial Officer of the Company until alléed on or before the end of the Plan Year in aciwed with this Section 5.6. All gains,
losses, and income attributable to such accoutittshapplied to reduce Plan expenses otherwisatpaypy the Company and, thereafter, to
reduce and offset Company contributions to the .Plan
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(d) The minimum employer contribution for a PlanaYshall be allocated first, as elective deferoaitdbutions under Section 5.1; and
second, as qualified nonelective contributions paing to Section

401(k)(3)(D)(11); provided, however, that allocat®in excess of the limitations of Section 415hef Internal Revenue Code are not
authorized hereunder and such amounts, if anysudsgect to Section 5.4 of the Plan.

Section 5.7 Securities Law Compliance.

(a) The price at which the Plan shall acquire neisdyied shares from the Company shall be for agythialast sale price at which a share of
Manitowoc Stock traded as reported on the comptegite by the New York Stock Exchange on the busiday immediately preceding such
day, or, if there were no trades of Shares on theposite tape on such business day, on the masitrpreceding business day on which tl
were trades. Or, if shares of Manitowoc Stock ardisted or admitted to trading on the New York&t Exchange when the determinatior
fair market value is to be made, such price peresbhall be the mean between the highest and lowpstted sales prices of shares of
Manitowoc Stock on that date on the principal exdgon which the shares are then listed. If theeshare not listed on any national
exchange the price shall be the amount determimgdad faith by the Committee to be the fair maria@te of a share of Manitowoc Stock
the relevant time. The price at which the Planldi@deemed to have acquired outstanding shamdswitowoc Stock either in open market
purchases or through privately negotiated transastshall be the average price for such sharehased at any time the Plan makes one or
more purchases to invest available funds in Mars®tock. In the event investment under the Planade both in newly-issued and
outstanding shares, the shares purchased shdlbbatad proportionately among the accounts oPalticipants for whom funds are being
invested at that time.

(b) Purchases of Manitowoc Stock by the Plan dfmlinade in compliance with ERISA and applicablaisges laws including without
limitation Rule 10b-6 and Rule 10b-18 under theugities Exchange Act of 1934, as such rules aedfict from time to time.

(c) The Committee is specifically authorized to pdand promulgate such rules as it deems necessargserve all liability exemptions for
"insiders" within the meaning of Section 16(b) lo tSecurities Exchange Act of 1934, as amendedthandiles thereunder, as such rules are
in effect from time to time. Any rules so promulgatshall be uniformly administered in a nondiscniatory manner as to all affected
participants, who shall be fully advised of suchrPiules as in effect from time to time.
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SECTION 6. INVESTMENT ELECTIONS AND VALUATION OF ACOUNTS

Section 6.1 Investment Elections. The funding poti€the Plan provides for the direction of investthby Participants who are employed by
a Participating Company or an Affiliated Companycls separate investment funds shall be made alaflabinvestment by employed
Participants as may be determined according ttetimes of the Plan and Trust Agreement; providesdwer, that Participants in this Plan
shall have no access to an investment fund in thetTFund holding primarily the common stock of @@mpany unless this Plan is registered
in accordance with applicable rules of the Seasitind Exchange Commission. The following paragraphll apply to the investment
instructions of Participants:

(@) An investment election shall be in such formthesCommittee shall prescribe. Such form shafilbd with the Participating Company
employing the Participant in accordance with Cortemiinstructions. Each Participant shall, upon kmemt in the Plan, file an investment
election directing the investment of the Particifgaaccount in the Plan in the investment funda therently available. The Committee may
permit elections to change a Participant's investrméx which are not governing as to new contribng subsequently being added to the
Participant's account. Such investment electioai bk as to any integral multiple of the Participigaccounts, including all contributions ¢
credits to such accounts, as specified by the Cot@eniEach Participant may, thereafter, file a max@stment election form changing an
investment election in accordance with Committdesrand procedures which shall permit changes todse in investment elections at least
once each calendar year quarter.

(b) A Participant making investment elections ahdrges in accordance with this Section therebynassull responsibility for such exerc
of control over assets in the Participant's accadatperson who is otherwise a fiduciary shalliable for any loss, or by reason of any
breach, which may result from such person's ex@afisuch control.

Section 6.2 Account Adjustments to Reflect Net Wat the Trust Fund.

(a) As of each Valuation Date the accounts mairthin each separate investment fund within thetTruad (including those accounts not
yet fully distributed) shall be adjusted, after thiediting of elective deferrals through the cutréaluation Date, upward or downward, |
rata, so that such adjusted balances will equahé¢hevorth of that investment fund as of that dagng fair market values as determined by
the Trustee and reported to the Committee, afteln set worth has been reduced by any expensesegidego that investment fund which
have been incurred but not yet paid from that itmesit fund. The period between Valuation Dategfisrred to as the "allocation period.” A
further adjustment shall be made so as to takeaotount an average balance of elective deferegdesited during the allocation period, us
reasonable methods applied in a uniform mannelt &xeounts, unless the Plan is then utilizingaitcount valuation.
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(b) The accounting for a Participant's intereghs Manitowoc Stock Fund shall be done on an aiéstahare basis such that (except with
respect to dividends on previously allocated shavbgh dividends are credited directly to the Rgant's account to which such shares are
allocated) shares of Manitowoc Stock acquired leyNtanitowoc Stock Fund during any allocation pesbdll be allocated among the
accounts of Participants in proportion to the valfieach Participant's account which is not thénbatable to allocated stock and dividends
thereon, and the individual accounts of Participaihtall be adjusted accordingly. Dividends receiwvill respect to shares of Manitowoc
Stock other than previously allocated shares, acdnme, expenses, gains and losses on assetshahédvianitowoc Stock held in the
Manitowoc Stock Fund shall be credited or chargetthé accounts of Participants as of each Valuddate pro rata on the basis of the value
of that portion of each Participant's account whéchot then attributable to allocated stock andd#inds thereon. The Manitowoc Stock Fund
may utilize more frequent Valuation Dates (inclugraily valuations) than other investment fundsntaaned hereunder.

Section 6.3 Net Worth. The net worth of a separatestment fund within the Trust Fund for any pdrahall be determined based on the
Trustee's judgment of the fair market value of eafctne assets of the investment fund using gelyesatepted accounting principles of trust
accounting. Any determination made by the Trustekthe Committee with respect to the value of ant®ahall be conclusive and binding
upon all persons having an interest under the Plan.

Section 6.4 Certain Segregated Accounts. Accouanbas which are part of the Trust Fund but whighsegregated pursuant to the
directions of the Committee shall be valued aceaydo the terms of the investment medium fundinthsaccount, using generally accepted
accounting principles of trust accounting.

Section 6.5 Responsibility to Maintain Account Balas. The responsibility to maintain account badarfRursuant to the provisions of this
Section 6 shall be discharged by the Committee.d¢mamittee shall keep a separate account for eaxitipant's accrued benefits under the
Plan, showing the manner in which it has determthedentries made to such account. Following theecbf each Plan Year, the Committee
shall make arrangements for the delivery to eactidjzant of a statement showing, as of the clddd® Plan Year, each Participant's cred
balance to his account.

Section 6.6 Voting and Tender Rights as to ManitoBtock.

(a) Shares of Manitowoc Stock held by the Manitowdtack Fund are allocated to Participants' accauaritsat investment fund as of each
Valuation Date. Shares which have been so allocedeferred to as allocated shares.

(b) Voting rights with respect to allocated shaasgo which the Trustee receives written instrungifyom the Participants to whom the shares
are allocated shall be voted by the Trustee asteiueby such Participants or not voted if so deddiy a Participant. At the time of the

mailing to stockholders of the notice of any staaklers' meeting of the Company, the Company, igwartion with the Committee and the
Trustee,
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shall use its reasonable best efforts to cause tielivered to each such Participant such notindsrdormational statements as are furnished
to the Company's stockholders in respect of theceses of voting rights, together with forms by whithe Participant may confidentially
instruct the Trustee, or revoke such instructioith wespect to the voting of allocated shares. Ugioely receipt of directions, the Trustee
shall vote the allocated shares on each matterecstetd by the Participant. The Trustee shall woteot vote all Manitowoc Stock held by the
Manitowoc Stock Fund that is not allocated to aaytiBipant's account and all Manitowoc Stock altedato a Participant's account which is
not voted by the Participant because the Partitipas not directed (or has not timely directed) Théstee as to the manner in which such
Manitowoc Stock is to be voted, in the same praporas those shares of the Manitowoc Stock for tvkiie Trustee has received proper
direction on such matter. All such voting rightsstructions, and directions received by the Trufta®a a Participant shall be held in
confidence by the Trustee and shall not be divulre@leased to any person, including directorficerfs, and employees of the Company or
any Participating Company or Affiliated Company.

(c) Notwithstanding any provisions of the Plarthiére is a tender offer for, or a request or inigtafor tenders, of shares of Manitowoc St
held by the Manitowoc Stock Fund, the Committed|$henish either to the Trustee, which shall tffemish to each Participant, or directly
Participants at the Trustee's request, prompt@ati@ny such tender offer for, or request or mtidin for tenders of, such shares of
Manitowoc Stock and the Trustee shall request feach Participant instructions as to the tenderfrepioh Participant's allocated shares
(which may include instructions to refuse to tefd€he Trustee shall tender only such shares ofitéanc Stock for which the Trustee has
received (within the time specified in the notifioa) tender instructions. With respect to sharfdglanitowoc Stock which are held by the
Manitowoc Stock Fund, but which are not allocatedrss, and shares of Manitowoc Stock for whichnstriictions are received, the Trustee
shall tender such shares of Manitowoc Stock irsdrae proportion as the number of such shares ofttweoc Stock for which instructions
tender are received bears to the total numberdf shares of Manitowoc Stock for which instructi¢wbether or not to tender) from
Participants have been received. All such tendsruntions received by the Trustee from a Partigigaall be held in confidence by the
Trustee and shall not be divulged or released ygpanson, including directors, officers, and empley of the Company, or any Participating
Company or Affiliated Company, or any person makimg offer.
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SECTION 7. DISTRIBUTION OF BENEFITS AND VESTING

Section 7.1 Termination of Employment. Upon Terrioraof Employment the entire balance of the actafim Participant shall be
distributable pursuant to the provisions of thenPBuch account balance shall be determined dsdfaluation Date immediately preceding
its distribution except that any portion of sucle@mts invested in the Manitowoc Stock Fund steatiain invested until distributed or
transferred to another investment fund pursuattigdlan.

Section 7.2 When Distribution of Accounts Shall Goemce.

(a) The distribution of benefits to a Participantdar the Plan shall generally commence as soodramsstratively practicable after
Termination of Employment, but in no event latarttsixty (60) days after the Plan Year in whichursdhe later of the Participant's
attainment of Normal Retirement Age or the Par#olfs Termination of Employment. However, if thecamt of the payment to be made to
the Participant cannot be determined by the Idtsuch dates, a payment retroactive to such dajebmanade no later than sixty (60) days
after the earliest date upon which the amount chsuayment can be ascertained.

(b) A Participant must provide written consenthe tlistribution of his or her account if the vabfesuch account exceeds five thousand
dollars ($5,000) at the time distribution is to coence and the distribution date is before the fialietribution date described in subparagraph
(a), above. A Participant may provide the requiredsent and elect, in accordance with Committeequhares, to receive the distribution of
the Participant's accounts as soon as adminighatpracticable following the Valuation Date coitient with or following the first to occur of
the Participant's Termination of Employment oriatteent of Normal Retirement Age. If such electismot made by the Participant by the
close of the Plan Year following the Plan Year inieth his Termination of Employment occurs, paynsdrall be deferred for payment until
the latest distribution date permitted under subgeaph (a), above. During such payment deferrabge@mnd any installment payment period,
if applicable, such account balance shall be hettliavested in the Capital Appreciation Fund (ashdierm is defined in the Trust
Agreement).

(c) Notwithstanding the preceding subparagraphpg@ment of a Participant's account distributable @ death shall be made as soon as
administratively practicable after the Valuationt®#ollowing the Participant's date of death oglécted by the Participant's Beneficiary
provided the Participant had reached age fifty-{&%) at the time of death, in accordance withektended distribution period described in
Section 7.3, including the availability of instaimt payments as an optional form of payment.

(d) Lump sum payment of portions of a Participaatsount balance authorized to be paid pursuaaQaalified Domestic Relations Order is
specifically authorized hereunder, without regarthie age or employment status of the Participant.
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(e) Distribution of a Participant's accounts skalhmence no later than the Participant's "requiegnning date." In the case of a Participant
who is a five percent (5%) owner, as defined in €8eéction 414(q), the required beginning date isl Affollowing the calendar year in
which the Participant attains age seventy and afie(r0 1/2). In the case of any Participant whaads a five percent (5%) owner but who
attained age seventy and one-half (70 1/2) on furééecember 31, 1998, the required beginning idadgril 1 following the calendar year

in which the Participant attains age seventy arethwalf (70 1/2); provided that any such Participaht attained age seventy and dvadf (70
1/2) during 1996, 1997 or 1998 may elect to defstridution until a date not later than April 1 lfmling the calendar year in which occurs
later of the Participant's retirement or attainnwfrage seventy and one-half (70 1/2). In the cdsay other Participant, the required
beginning date is April 1 following the calendamlayén which occurs the later of the Participanttaiament of age seventy and one-half (70
1/2) or the Participant's retirement.

Section 7.3 How Accounts Are to Be Distributed. duuots distributed under the Plan shall be paiccaoedance with the following
paragraphs:

(a) Rules if Participant is Living. The normal fowhdistribution to a Participant shall be a singiep sum payment. Section 7.14 describes
the rules regarding in-kind distributions of Manitnc Stock. A Participant may receive payment intaaoform permitted under the Plan and
described in paragraph (c), below.

(b) Rules if Participant is Dead. The normal forhdistribution upon the death of a Participant Ebela single lump sum payment to the
Participant's Beneficiary. Section 7.14 describesrtiles regarding in-kind distributions of ManitmwStock. A Beneficiary shall have the
right to select an optional form of distributionder circumstances, described below, as permitteapplicable regulations.

(c) Optional Forms of Distribution. Optional formEdistribution under the Plan include:

(1) A lump sum, including where previously arrangeidect transfer to an individual retirement aatoor successor qualified Plan design:
by the Participant. Section 7.14 describes thesmdgarding in-kind distributions of Manitowoc Stoc

(2) Installment payments satisfying the minimumntrilisition requirements of the Plan. Installmentmpayts may only be elected by
Participants who have reached age fifty-five (35ha time of their Termination of Employment.

(d) Determination of the Form of Distribution. Aegts shall be distributed in accordance with tlgpests of Participants and Beneficiaries;
provided, however, that applicable rules or regoet shall not be violated. The Participant shedkive a written explanation of available
benefit distribution alternatives between thirt@Yand ninety (90) days before the date paymeetsoatommence and before the required
consent is obtained. The thirty (30) day noticeunegnent may be waived so long as
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distribution does not commence until seven (7) dexge elapsed since the Participant has receivadwgritten explanation. Any required
consent shall be obtained before a distributionasle at any time.

(e) Cash Outs of Small Accounts. Notwithstandingriquest of a Participant or Beneficiary, in therd that the amount of a Participant's
accounts does not exceed five thousand dollar®@®% at the time distribution is to commence, tloentittee shall direct the Trustee to
distribute the Participant's accounts in a lump sgrsoon as administratively practical following Waluation Date coincident with or
immediately following the Participant's TerminatiohEmployment. Section 7.14 describes the rulganding in-kind distributions of
Manitowoc Stock.

Section 7.4 Required Distribution Rules.

() All distributions from the Plan shall be madeaccordance with the required distribution ruleSection 401(a)(9) of the Internal Revenue
Code and the rules provided in the applicable Tngaegulations which are incorporated herein grance. The provisions of the Plan
governing distributions are intended to apply @ulof any default provisions prescribed in the tatiuns; provided, however, that Code
Section 401(a)(9) overrides any distribution opsiamthe Plan inconsistent with such provisions.

(b) The minimum amount to be distributed each adderyear under any installment payment method Imeiey commencing with the
calendar year in which payments are required toncente hereunder, shall not be less than the quatitained by dividing the Participant's
benefit in the Plan by the applicable life expectarmhe term "applicable life expectancy" meanslifikeexpectancy (or joint and last surviv
expectancy) determined by use of the expectedmratuitiples in Tables V and VI of Treasury Reguatss.1.72-9, reduced by one for each
calendar year which has elapsed since the lifectapey (or joint and last survivor expectancy) wakulated; where life expectancy is
recalculated, the term "applicable life expectanogans the life expectancy as so recalculatedfdllesving paragraphs also apply:

(1) Life expectancies are calculated using thei¢pant's attained age (or Beneficiary's attaingel) as of the date determined in accordance
with applicable regulations.

(2) The life expectancy of the Participant or tlatRipant's spouse (or the joint life and laswaror expectancy of the Participant and the
Participant's spouse) shall be recalculated anniraiccordance with applicable regulations forgmses of determining all distributions
required under Section 401(a)(9) of the Internald®eie Code.

(3) The Participant's benefit in the Plan useddtedmining the minimum distribution for a calengtaar in which a distribution is required to
be made is the Participant's account balance iRlgne as of the last Valuation Date in the calerygar immediately preceding any calendar
year in which a distribution is required to be maatdjusted in accordance with applicable regulati
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(c) Distributions under the Plan in each calendsryshall satisfy the minimum distribution incidarttenefit requirement, as provided under
applicable regulations. Any distribution requirattiar the incidental death benefit requirementsaatin 401(a) of the Internal Revenue
Code shall be treated as a distribution requiretbuthis Section 7.4.

Section 7.5 Nonalienation of Benefits. The accdatances payable under this Plan shall not be stipj@ny manner to anticipation,
alienation, sale, transfer, assignment, pledgeyraebcance, charge, garnishment, execution, or l&any kind, either voluntary or
involuntary, prior to actually being received by therson entitled to the benefit under the ternte@Plan; and any attempt to anticipate,
alienate, sell, transfer, assign, pledge, encundbarge or otherwise dispose of any right to bésmefyable hereunder, shall be void. The
Trust Fund shall not in any manner be liable forsubject to, the debts, contracts, liabilitiesyagements or torts of any person entitled to
benefits hereunder. The creation, assignment,cogrétion of a right to any benefit payable witlspect to a Participant pursuant to a
Qualified Domestic Relations Order or any offsebefefits against an amount a participant is odi&rgpay in connection with a violation of
ERISA fiduciary duties to the Plan, as permitteddmnde Section 401(a)(13)(C), shall not be treagedreassignment or alienation under this
Section.

Section 7.6 Procedures on Receipt of a Domestiatieak Order.

(a) If the plan receives a domestic relations ovdaich creates, assigns, or recognizes any rigatdenefit payable with respect to a
Participant, the Committee shall determine wheslueh order is a Qualified Domestic Relations Oiderccordance with written uniform
rules that comply with Section 206(d)(3)(G)(ii) BRISA.

(b) The Committee shall then notify the Participantl each alternate payee under the order as ted¢hipt of the order, the procedures for
determining whether the order is qualified andfthal determination within a reasonable periodiofe, or such period as may be specified in
applicable regulations.

(c) During the period of determining whether thdearis qualified, the Committee shall separateyoaat for any amounts that would be
payable to the alternate payee during such pefithe iorder had been determined to be a Qualifiech@&stic Relations Order. Such separate
accounting is not required for amounts that wouwtatherwise be paid during the determination ferio

(d) If within the eighteen (18) month period begmmnwith the date on which the first payment wobddrequired to be made under the order,
the order is determined to be a Qualified DomeR&tations Order, the amounts specified in the oadgvayable shall be paid to the alternate
payee in the method specified in such order, noife, in the method selected by the alternate panmeded such method has the same effect
on the Plan as a lump sum payment of such amdtthe payment method specified in such order do¢have the effect on the Plan of a
lump sum payment, then such amount shall not ldlitable until all of the necessary conditions gayment of

Section 7 have been satisfied. If the order isdet¢érmined to be qualified, or the determinationdsresolved within such
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eighteen (18) month period, the Committee shallgaash benefits that have been separately accototéplus interest) to the Participant, or
Beneficiary, if any, who would otherwise have r&eei such benefits if the order had not been isstiegd.amounts that would be payable to
an alternate payee designated in the order, exitapsuch alternate payee cannot be located, lshalllocated to the accounts of all
Participants and considered as forfeited amounish $rfeited amounts shall be paid to the altermatyee from the Trust Fund, out of future
forfeitures and/or earnings if such alternate paydater located. The Plan shall not be treatefditing to meet the requirements of subsec
(@) or (k) of Section 401 of the Internal Revenwsl€which prohibit payment of benefits before Teration of Employment solely by reason
of payments to an alternate payee pursuant to &fi@ddomestic Relations Order.
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Section 7.7 Payment of Taxes. The Committee magctlihe Trustee to deduct, withhold, and transonihé proper tax authorities any tax
which may be permitted or required to be deductetiveithheld, and the balance of the account in sadle shall be correspondingly reduced.
In addition, the Committee, as a condition of diregthe payment of any account balance, may redgbi Participant or the Participant's
Beneficiary, as the case may be, to furnish it withof of payment, or such reasonable indemnityefioe as the Committee may specify, o
income, inheritance, estate, transfer, legacy arslfccession taxes, and all other taxes of angréifit type or kind that may be imposed ur

or by virtue of any law upon the payment, transfiescent or distribution of said benefit and fa gmyment of which either the Company,
Trust Fund or the Committee, in the judgment of @lmenmittee, may be directly or indirectly liable.

Section 7.8 Incompetent Payee. If any Participafemeficiary entitled to receive benefits hereuridgin the judgment of the Committee
based upon a physician's examination, unable ®dake of his affairs because of mental condifimess, or accident, any payment due such
person may (unless prior claim therefor shall haeen made by a qualified guardian or other legaksentative) be paid for the benefit of
such Participant to his spouse, child, parentHemoor sister, or other person who in the opinibthe Committee has incurred expense for, or
is maintaining, or has custody of such Particip@ht Committee shall not be required to see tgthper application of any such payment
made to any person pursuant to the provisionsi®fS3hction, and any such payment so made shalcbenplete discharge of the liability of
the Trust Fund, the Committee and the Participafinghpany therefor.

Section 7.9 Notice, Place and Manner of Paymeny. gayments due hereunder shall be made on demandiabffice as the Trustee may
maintain; provided, however, that any person frometto time entitled to such payments may by ndticgriting to the Trustee specify a P
Office address to which such payment shall be techit

Section 7.10 Source of Benefits. All benefits tashhpersons shall become entitled hereunder skalrbvided only out of the Trust Fund.
benefits are provided under the Plan except theogeessly described herein.

Section 7.11 Voluntary Withdrawals. A Participahalb have the right to request a withdrawal frorm &tcount balance if the Participant has
attained at least age fifty-nine and one-half (88-1Such a request need not be due to financraish#gp and may include the entire amount in
such account. If a Participant makes a withdrawasgant to this Section 7.11, such Participant studlbe eligible to make another voluntary
withdrawal under this Section 7.11 until he has plated at least sixty (60) months of Plan partitgraafter the date of the previous
withdrawal. Distributions pursuant to this

Section 7.11 shall be made on a prorata basis thhermvestment funds utilized by the Participaatsount.

Section 7.12 Loans to Participants. Upon the writtpplication of a Participant filed with the Contteé which demonstrates financial
hardship, the Committee
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shall direct the Trustee to make a loan to suctidjzant out of the Participant's account balamcthe Plan. The following paragraphs shall
also be applicable:

(&) This Section 7.12 applies only to an employfeg Barticipating Company who has an account balamthe Plan attributable (i) to his o
participation herein or (i) to the participatiohadeceased Participant of whom the employedisreficiary. An employee in either of these
two categories shall be referred to as a "borréVv#ith respect to an employee who is in both oftheategories, the limitations in
subparagraph (b), below, shall apply in the aggeetgaall of his account balances in the Plan.ddition, this loan program shall also be
extended to Participants who are not employeesRafrticipating Company and who qualify as partieiterest with respect to the Plan, as
defined in ERISA 3(14), and who have account batarnc the Plan.

(b) Upon filing a proper written application witheg Committee, which shall include demonstratiofirafncial hardship, an eligible borrower
may borrow against his account balance. The maxifoam amount shall not exceed one-half (1/2) tHeevaf his account balance as of the
Valuation Date immediately preceding such writtpplecation; or, if less, fifty thousand dollars (8600) reduced by the excess (if any) o
highest outstanding balance of all loans in thegaing one (1) year period over the outstanding lmlance on the date of the current loan.
Minimum loan size shall be one thousand dollarsQ®Q) and a borrower shall maintain no more thawn (@ loan at any time.

(c) "Financial hardship," for this purpose, medret the loan proceeds are needed by the borroveatisfy an immediate and heavy financial
need of the borrower. The following expenses ageotily categories of financial hardship which shalldleemed immediate and heavy
financial needs:

(1) Medical expenses, described in Section 213(thelInternal Revenue Code, previously incurredhgyParticipant, the Participant's
spouse, or any dependents of the Participant faseden Section 152 of the Internal Revenue Codepmounts necessary to obtain such
medical care;

(2) Costs (excluding mortgage payments) directisteel to purchase of a principal residence forRhgicipant;

(3) Payment of tuition and related educational feeshe next twelve (12) months of post-secondatycation for the Participant, the
Participant's spouse, children, or dependents;

(4) Payments necessary to prevent the evictioheoParticipant from the Participant's residenci@closure on the mortgage of the
Participant's principal residence; or

(5) Such other financial needs which the Commissiaf Internal Revenue deems to be immediate aadytiénancial needs through the
publication of
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revenue rulings, notices, and other documents wéige applicability rather than of a particular Bgggion to a certain individual.

(d) All loans shall bear interest commensurate Withrate which would be charged by commercialdesdor similar loans in accordance
with Department of Labor Regulation ss. 2550.408&s Hetermined by the Committee. The duration®idlan shall be such period as may
be agreed upon by the borrower and the Committeamo event shall the term exceed five (5) y@aduration. All loans shall be due and
payable in accordance with the terms of the loapnwan event of default described below, or ifiearivhen a taxable distribution is made (i)
in the case of a borrower employed by a Partiaiga@ompany or an Affiliated Company when the Icaaritered into, after termination of
employment, or (ii) in the case of a borrower nopéyed by a Participating Company or an Affilialdmpany when the loan is entered
into, after the death of the borrower. The amouinéwise payable to the Participant or his spousster Beneficiary shall be offset by any
unpaid principal and interest on the loan.

(e) Each loan shall require regular amortizatiopriricipal and interest by payroll deduction, ipéipable, but in no event less frequently than
on a quarterly basis. The terms and conditionaohdoan shall be incorporated in a promissory eatxuted by the borrower. Every
borrower shall receive a clear statement of thegasinvolved in each loan transaction, which sinalude the dollar amount and annual
interest rate of the finance charge.

(f) Amounts loaned to a borrower shall be withdrgwaportionately from the investment funds in whibk borrower's account balance is
invested other than from the Manitowoc Stock Fdinst, and then from the Manitowoc Stock Fund, asded, to provide the full proceeds of
the loan, and such borrowed amounts shall not #fftereshare in fund earnings, but shall be investsfor the benefit of the borrower's
account to be treated as a segregated loan ac&lulaans shall be secured to the maximum extentrptted by law by the borrower's
account balance in the Plan. Amounts repaid toreob@r's segregated loan account shall be depasitée Plan's investment funds pursuant
to the investment election then in effect for tloerower.

(9) If a Participant defaults in the making of grgyments on a loan when due and such default emdiantil the end of the calendar year
quarter following the calendar year quarter in \ihice required payment was due, or in the evetiteParticipant's bankruptcy, impending
bankruptcy, insolvency or impending insolvency, liten shall be deemed to be in default, and thieeembpaid balance with accrued interest
shall become due and payable. The Trustee may e@udlection of the debt by any means generallylaia to a creditor where a
promissory note is in default, or, if the entireamt due is not paid by the end of the grace petextribed above, the Trustee may apply the
balance in the Participant's account in satisfaabiothe unpaid principal and accrued interestiahdime as determined by the Administrator
which will not risk disqualification of the Plan.

-23-



(h) Notwithstanding the foregoing, the Committeeyradopt rules and procedures for deferring paymientémited time periods, not to
exceed six

(6) months, during which the borrower is absentfreork due to Leave of Absence or maternity or ipaty leave. The Committee may
impose such other rules, requirements or restristielating to loans as it shall determine to beeasary or appropriate from time to time.
Notwithstanding any other provision to the contrayecial costs and fees associated with a borteveamn may be charged directly to
borrower's account.

(i) In the event that the borrowing Participants@unt becomes distributable before repaymentliofall principal and interest on
outstanding loans, the note evidencing any outstgridan may be distributed to the Participantuit $atisfaction of the remaining
indebtedness.

(j) All loans shall be subject to the consent & Barticipant which is deemed to be provided upemtaking of the loan.
Section 7.13 Direct Transfer of Eligible RolloveisBibutions.

(a) Notwithstanding any provision of the Plan te tontrary that would otherwise limit a distribugeglection under this section, a distributee
may elect, at the time and in the manner presciiyettie Committee to have any portion of an eligitdllover distribution paid directly to an
eligible retirement plan specified by the distrioeiin a direct rollover as such terms are defirerdih.

(b) An eligible rollover distribution is any didtiiition of all or any portion of the balance to tnedit of the distributee, except that an eligible
rollover distribution does not include: any distriion that is one of a series of substantially épesiodic payments (not less frequently than
annually) made for the life (or life expectancy)tioé distributee or the joint lives (or joint liexpectancies) of the distributee and the
distributee's designated beneficiary, or for a Bjgecperiod of ten years or more; any distributtorthe extent such distribution is required
under Section 401(a)(9) of the Code; effectiverditecember 31, 1998, any hardship withdrawal heteyrand the portion of any distributi
that is not includable in gross income (determiwétiout regard to the exclusion for net unrealiapgreciation with respect to employer
securities).

(c) An eligible retirement plan is an individuatirement account described in Section 408(a) ofdbde, an individual retirement annuity
described in Section 408(b) of the Code, an anmléy described in Section 403(a) of the Code, quiaified trust described in Section 401
(a) of the Code, that accepts the distributeefiaddi rollover distribution. However, in the cadean eligible rollover distribution to the
surviving spouse, an eligible retirement plan isratividual retirement account or individual retivent annuity.

(d) A distributee includes an employee or formepkayee. In addition, the employee's or former em@éds surviving spouse and the
employee's or former employee's spouse or formmusspwho is the alternate payee under a qualifidedtic
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relations order, as defined in Section 414(p) ef@ode, are distributees with regard to the interethe spouse or former spouse.
(e) A direct rollover is a payment by the Planhe tligible retirement plan specified by the disitee.

Section 7.14 Distributions of Manitowoc Stock. Adigtribution of account balances held in the Manmio Stock Fund, due to be made under
the provisions of this Section 7 upon a Particijgafiermination of Employment for any reason, whach payable to a former Participant in a
single lump sum amount, shall be made in the forshares of Manitowoc Stock provided the Partictdsas at least one hundred (100)
shares of such stock allocated to his accountarManitowoc Stock Fund. Lump sum distributions ef@unt balances in the Manitowoc
Stock Fund comprising fewer than one hundred ($8@Jes, and distributions to Beneficiaries upordénth of a Participant or to alternate
payees pursuant to a Qualified Domestic RelatiomeOshall be made in cash, except to the extenP#iticipant (or Beneficiary or alternate
payee, if applicable) specifically elects to taketsdistribution in shares of Manitowoc Stock. Pécounts in the Manitowoc Stock Fund
shall remain invested in such stock until distrdzutThe Committee may revise the foregoing rutegsidiscretion, to permit additional
flexibility to make cash distributions more gengralvailable.
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SECTION 8. PLAN ADMINISTRATION

Section 8.1 The Administrative Committee. The Rlhall be administered by an Administrative Comrmiitine "Committee") pursuant to the
following paragraphs:

(a) The Committee shall be the Company or such reembmembers who shall be appointed by and serfee gpleasure of the Board of
Directors. Upon the death, resignation, removahability to serve of any Committee member, the iloaf Directors may, but need not,
name his successor. Any member of the Committeeremgn at any time by delivering written noticesotth resignation to the Company.
The Board of Directors shall have the right at ime, with or without cause or notice, to removg arember of the Committee.

(b) Members of the Committee shall not be entitiedompensation for performing their duties as Cattem members, but shall be entitled to
reimbursement for any expenses reasonably incimrednnection with the administration of the Planieh are not otherwise paid by the
Company.

(c) The Committee shall be the Plan administratal shall control and manage the operation and dstration of the Plan, including the
following:

(1) The Committee shall from time to time certifywriting to the Trustee the names of retired, teated or deceased Participants, the
payment method selected with respect to any acdmlahces payable to such persons and the datg@ayntents shall commence and
terminate, all in accordance with the Plan. Anyhsnotice from the Committee shall be deemed adeduathe Trustee if signed by any
member of the Committee or the Committee's dulhanigzed agent.

(2) The Committee shall file such reports with gowaental authorities as may be required by lawwahigh are not filed by the Trustee.

(3) The Committee may adopt and promulgate suasraihd regulations, not inconsistent with the teanmsprovisions hereof, for the
administration of the Plan as it deems necessaoyn fime to time, the Committee may amend or supplg any such rules or regulations.
The Committee shall decide any questions of eligybparticipation, benefit payments and any otheestions of interpretation relating to the
Plan.

(4) The Committee shall review claims for bendfiteiccordance with the Plan's claims procedures.

(5) The Committee shall prescribe procedures ttolb@ved and forms to be used in electing any alitives available under the Plan and to
apply for benefits under the Plan.

(6) The Committee shall prepare and distributesuich manner as the Committee determines appropriétemation explaining the Plan.
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(7) The Committee shall receive from the Company faom Participants such information as shall beessary for the proper administration
of the Plan. The Committee shall be entitled ty &l any such information so received.

(8) The Committee shall have no power to add tbtragt from or modify any of the terms of the Planto change or add to any benefits
provided by the Plan, or to waive or fail to applyy requirements of eligibility for benefits undee Plan.

(d) A majority of the members of the Committee shahstitute a quorum. The approval of such a gegmxpressed from time to time by a
vote at a meeting, or in writing without a meetiagall constitute the action of the Committee amallde valid and effective for all purposes
of this Plan. The acts and determinations of then@dtee made in good faith within the powers comg@rupon it by this Plan shall be valid
and final and conclusive (subject only to changespant to the provisions of this Plan) for all ppsps of the Plan.

(e) Discretionary actions of the Committee shalhimde in a manner which does not discriminatevorfaf shareholders, officers or highly
compensated employees. In the event the Commgéteeeixercise any discretionary authority with ezdfio a Participant who is a member of
the Committee, such discretionary authority shalekercised solely and exclusively by those memtiettse Committee other than such
Participant. If the Participant is the sole memiifethe Committee, such discretionary authority kbalexercised solely and exclusively by
Board of Directors.

() By unanimous vote, members of the Committee allpcate specific responsibilities among themsel¥dso by unanimous vote, the
Committee may delegate to persons other than menaib¢ihe Committee some or all of its discretionamyhority to control and manage the
operation and administration of the Plan. Howether,Committee may not delegate its power to rewdms under the Plan's claims
procedures.

(g) The Committee may appoint such advisors, agemdsepresentatives as it shall deem advisableraydalso employ such clerical, legal,
and medical counsel as it deems necessary. Anynatetken by a properly authorized agent of the Cdtaenshall be deemed taken by the
Committee.

(h) The Company shall indemnify and hold harmlessheCommittee member and employee against allitiabj losses, costs and expenses,
including reasonable attorney's fees, incurreduffesed by any such member or employee in conneetith such person's management or
administration, at any time, of this Plan; providedwever, that such indemnity shall not extentheowillful misconduct or gross negligence
of any such person.
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Section 8.2 Agent for Legal Process. The Compaall designate, by action of its Board of Directas,agent for service of legal process
with respect to any matter concerning the Plan.

Section 8.3 Claims Procedures. Claims made forfisnmder the Plan shall be processed in accosaiith the following paragraphs:
(a) Claims for benefits shall be made in writinglie Committee.

(b) If a claim made for benefits by a ParticipanBeneficiary ("claimant") is not approved in itstieety, the claimant shall be so notified in
writing by the Committee or its duly authorized ageithin ninety (90) days. Notice wholly or paitjadenying a claim shall be written in a
manner calculated to be understood by the claimadicontain: (i) the specific reason or reasonsifedenial, (ii) specific reference to the
pertinent Plan provisions on which the denial isdgh (iii) a description of any additional matenalinformation necessary for the claimant to
perfect the claim and an explanation of why suckeni or information is necessary, and (iv) anlarption of the review procedure set fc

in the following paragraphs (c) and (d). If suchtten notice of denial is not furnished within theescribed time, the claim shall be deemed
denied for purposes of proceeding to the reviegestiescribed below.

(c) A claimant whose claim for benefits hereundas heen wholly or partially denied, or his dulyhewrized representative, may request a
review of such denial by the Committee. A requestéview shall be made in writing to the Commitg¢hin sixty (60) days after receipt by
the claimant of written notification of denial afich claim and may contain issues and commentsredhect to the claim. A claimant who
submits a request for review shall be entitleddweas documents pertinent to his claim.

(d) Upon receipt of a request for review of a deofa claim, the Committee shall, within sixty jafays, review in detail the nature and
foundations of the claim, including any issues aoghments submitted by the claimant or his duly exitled representative and the reasons
for the prior denial of the claim. After a full afar review, the Committee shall render its demisin writing to the claimant. The decision on
review shall include the specific reasons for theigion, be written in a manner calculated to b#eustood by the claimant, and shall include
specific references to the pertinent Plan provisiom which the decision is based. The Committelt sae discretionary authority to
determine eligibility for benefits and to constthe terms of the Plan. Any such determination mistmiction shall be final and binding on all
parties unless arbitrary and capricious.

Section 8.4 Records. Each Participating Companyeaat other person performing any functions inogheration or administration of the
Plan or the management or control of the assetsedPlan shall keep such records as may be negessappropriate in the discharge of their
respective functions hereunder, including recoedgiired by the Employee Retirement Income Seciédtyor any other applicable law.
Records shall be
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retained as long as necessary for the proper asimztion of the Plan and at least for any periepiired by said Act or other applicable law.

Section 8.5 Correction of Errors. It is recognitieal in the operation and administration of thenRlartain mathematical and accounting
errors may be made or mistakes may arise by rezfsfactual errors in information supplied to theutee, a Participating Company or the
Committee. Each such party shall have power toecaush equitable adjustments to be made to casuetterrors as they, in their discretion,
consider appropriate. Such adjustments shall lz¢ &ind binding on all persons.

Section 8.6 Evidence. Evidence required of anyortdenthis Plan may be by certificate, affidavitcdment, or other instrument which the
person acting in reliance thereon considers toeotnent and reliable and to be signed, made, esgmted by the proper party.

Section 8.7 Bonding. Plan officials and fiduciarébsll be bonded to the extent required by ERISAnfums for such bonding may, in the
sole discretion of a Participating Company, be jraigthole or in part from the Trust Fund. A Papaiing Company may provide by
agreement with any person that the premium foriredubonding shall be paid by such person.

Section 8.8 Waiver of Notice. Any notice requirestdunder may be waived by the person entitled tihere
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SECTION 9. TRUST FUND

Section 9.1 Composition. All sums of money andsatiurities and other property received by the Eeufitr purposes of the Plan, together
with all investments made therewith, the procebdseof, and all earnings and accumulations ther@uahthe part from time to time
remaining shall constitute the "Trust Fund." ThesErFund shall be held in trust pursuant to theseof this Plan. The Trust Fund shall be
segregated from the assets of the Company.

Section 9.2 The Trust Agreement. In order to imm@atrthe Plan, the Company has previously entetedline Manitowoc Company
Employees' Profit-Sharing Trust. The selection appointment of the Trustee of the Trust Fund dbalinade by the Board of Directors. The
Board of Directors shall have the right at any timeemove a Trustee and appoint a successor thargdiject only to the terms of the Trust
Agreement. The Board of Directors shall have tgatrto determine the form and substance of thetkxgeeement, subject only to the
requirement that the terms are not inconsisterit thi¢ provisions of the Plan.

Section 9.3 Compensation, Reimbursement. The Teusther than a Trustee who is also a Participadéuthe Plan or an employee of a
Participating Company, shall be entitled to receaasonable compensation for services as Trustmgclmamount as may be agreed upon
from time to time between the Participating Compang the Trustee. The Trustee shall be entitleditobursement for all expenses
reasonably incurred by the Trustee in the perfooeani services. Such compensation and reimbursamsbatl be paid from the Trust Fund
unless paid by a Participating Company.

Section 9.4 No Diversion. The Trust Fund shall keéntained for the exclusive purpose of providingddis to Participants under the Plan
and their Beneficiaries and defraying reasonabpeeses of administering the Plan. No part of thpuor income of the Trust Fund may be
used for, or diverted to, purposes other thanHerexclusive benefit of Plan Participants or tBsineficiaries. Notwithstanding the foregoing,
the following paragraphs shall apply:

(a) The establishment of the Plan by the Partigigag€ompanies is contingent upon obtaining inigproval of the Internal Revenue Service
of the Plan. In the event that the Internal ReveBervice fails to approve the Plan, the Trusted phamptly proceed to return all
contributions made by the Company with respectan Fears after the effective date of the Plan ineder to those Participating Companies
in the proportions in which such contributions werade. In no event shall the amounts describelgeipteceding sentence be returned later
than one (1) year after the date of the final desfigualification of the Plan, including the finadsolution of any appeals before the Internal
Revenue Service or the courts.

(b) If a contribution is made by reason of mistakéact, then such contribution shall be returnethe Participating Companies in the
proportions in which such contributions were madihiw one (1) year after the payment was made.
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(c) All contributions to the Plan are conditionadtbeir deductibility. To the extent that a dedoictis disallowed such contribution shall be
returned to the Participating Companies in the priogns in which such contributions were made witbne (1) year after the disallowance
thereof.

(d) In the case of a termination of the Plan as Rarticipating Company, any residual assets ataiile to such Participating Company which
are held in suspense pursuant to Code SectionhEbbe returned to the Participating Company.
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SECTION 10. ADOPTION, AMENDMENT, TERMINATION AND MRGER

Section 10.1 Adoption of Plan by Additional Compafilile Committee may extend the Plan to Eligible Exyges of any Affiliated Compar
and the participation of such Participating Grohalkbe effective upon appropriate action beingtaky such Affiliated Company necessary
to adopt the Plan. If any persons become EligiliplByees of a Participating Company as the resutterger or consolidation or as the
result of acquisition of all or part of the assatdusiness of another company, the Committee de#drmine to what extent, if any, Plan
coverage is to be extended to such merged, acquirednsolidated employees. The following paralgsaghall also be applicable:

(a) Each adopting Company shall participate infthest Fund hereunder.
(b) The Trustee may, but shall not be require¢dopmingle and hold as one Trust Fund all contringimade by all adopting Companies.

(c) The Board of Directors shall have the sole arityto amend the Plan and Trust and the Commgted have the sole authority to
administer the Plan.

(d) Any company participating in the Plan may terate its participation in the Plan and Trust byrappate action. In that event the funds
held on account of the employees of the terminatomgpany, and unpaid balances of former employkssaln company, shall be segregated
to a separate trust, pursuant to certificationHeyGommittee to the Trustee to do so, continuieghRttan as a separate plan for the employees
of that company under which the board of directdrthat company shall succeed to all of the povaeid duties of the Board of Directors,
including appointment of the members of the conmemritf that separate plan. Alternatively, upon fiegtion by the Committee to the
Trustee, other appropriate disposition of the taating company's Plan assets shall be made.

Section 10.2 Amendment. Subject to the nondiverpionisions of

Section 9, the Board of Directors may amend the Btaany time and, from time to time, with respecall Participating Companies. No
amendment of the Plan shall have the effect of gimarthe rights, duties and liabilities of the Teeswithout its written consent. No
amendment shall divest a Participant or Benefictdrgenefits accrued prior to the amendment orialte any optional form of benefit. The
Company agrees that promptly upon adoption of amgraiment to the Plan, it will furnish a copy of Htraendment together with a certific
evidencing its due adoption, to the Trustee theéimg@nd to any other Participating Companies. Meadment necessary to comply with any
applicable law, regulation, or order of the IntéfRavenue Code or ERISA or any other provisiora@f Ehall be considered prejudicial to the
rights of any employee or his Beneficiaries.

Section 10.3 Reorganizations of Participating Camgxa In the event two (2) or more Participatingripanies shall be consolidated or
merged, or in the event one (1) or more Partiaiga@ompanies shall acquire the assets of anothigcipating Company, the Plan shall be
deemed to have continued, without termination aitdout a complete
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discontinuance of contributions, as to all of tletieipating Companies involved in such reorgamizagnd their Eligible Employees, except
that employees whose Termination of Employment glzalur at the time of and because of such reorgéion shall be entitled to benefits as
in the case of a termination of the Plan. In sugng in administering the Plan, the corporatisutiéng from the consolidation, the surviving
corporation in the merger, or the employer acqgiah of the assets shall be considered as a a@tion of the Participating Companies
involved in the reorganization.

Section 10.4 Termination. The Plan may be termihaiethe Company in full or in part. An employeriatihhas discontinued its sole
participation in the Plan with the other ParticipgtCompanies shall also have the right to ternaifigtseparate plan which resulted from <
discontinuance at any time by action of its bodrdiectors. Any such voluntary termination of tBkan, or separate plan, shall be made in
compliance with all applicable provisions of law.

Section 10.5 Discontinuance of Contributions. Whena Participating Company determines that itnpassible to or not advisable to allow
further contributions as provided in the Planbit&rd of directors may, without discontinuing itgticipation in the Plan, adopt an appropr
resolution permanently discontinuing all furthentrbutions to the Plan. A certified copy of sueselution shall be delivered to the
Committee and the Trustee. Thereafter, the Comenéttel the Trustee shall continue to administguraNisions of the Plan which are
necessary and remain in force, other than prowvisietating to contributions by such Participatingn@any.

Section 10.6 Rights Upon Termination, Partial Teration and Discontinuance of Contributions. Notwig#mding any other provisions of this
Plan, the account balance of each affected Paatitighall remain one hundred percent (100%) vagted termination or partial termination
of the Plan as to such Participant.

Section 10.7 Deferral of Distributions. In the eveha complete or partial termination of the Pldre Committee or the Trustee may defer
distribution of benefit payments to Participantsl @eneficiaries with respect to which such termoraapplies until after the following have
occurred:

(a) Receipt of a final determination from the TragsDepartment or any court of competent jurisdictiegarding the effect of such
termination on the qualified status of the Planar8ection 401(a) of the Internal Revenue Code.

(b) Appropriate adjustments of the Trust Fund fteot taxes, costs and expenses, if any, incidestich termination.

Section 10.8 Merger, Consolidation or Transfer lahPAssets. In the case of any merger or consadidaif the Plan with any other plan, or in
the case of the transfer of assets or liabilitiethe Plan to any other plan, provision shall belenso that each Participant and Beneficiary
would (if such other plan then terminated) receiv@enefit imnmediately after the merger, consolatatr transfer which is equal to or greater
than the
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benefit he would have been entitled to receive idiately before the merger, consolidation or tranéfehe Plan had then terminated).
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SECTION 11. FIDUCIARIES AND ALLOCATION OF RESPONSIBTIES

Section 11.1 Fiduciaries. The Board of Directdns, Committee, any investment manager, and the dasttall be deemed to be the only
fiduciaries, named and otherwise, of the Plan angtTFund for all purposes of ERISA. No named fidocdesignated in this Section 11.1
shall be required to give any bond or other segtoit the faithful performance of its duties andpensibilities with respect to the Plan and/or
Trust Fund, except as may be required from tinténie under ERISA.

Section 11.2 Allocation of Fiduciary Responsibdliti The fiduciary responsibilities (within the mzgnof ERISA) allocated to each named
fiduciary designated in Section 11.1 hereof shatisist of the responsibilities, duties, authority @iscretion of such named fiduciary which
are expressly provided herein and in any relatedis@nts. Each such named fiduciary may obtainghdces of such legal, actuarial,
accounting and other assistants as it deems apg@pany of whom may be assistants who also reseteices to any other named fiduciary,
the Plan and/or the Participating Companies; pexyithowever, that where such services are obtaihediamed fiduciary shall not be
deemed to have delegated any of its fiduciary mesipdities to any such assistant but shall retaihand complete authority over and
responsibility for any activities of such assistariie Board of Directors, Trustee, any investmeabhager, Committee and any individual
members thereof shall not be responsible for ahgfailure to act of any other one of them exaptnay be otherwise specifically provided
under ERISA.

Section 11.3 General Limitation on Liability. Negththe Board of Directors, the Committee, the Teasany investment manager nor any
other person or entity, including the Company asdhareholders, directors and employees, guasatiteélrust Fund in any manner against
loss or depreciation and none of them shall beljoor severally liable for any act or failure totar for anything whatever in connection w
the Plan and the Trust Fund, or the administratieneof, except and only to the extent of liabilityposed because of a breach of fiduciary
responsibility specifically prohibited under ERISA.

Section 11.4 Multiple Fiduciary Capacities. Any gm@n or group of persons may serve in more tharfidoeiary capacity with respect to the
Plan and/or the Trust Fund.

Section 11.5 Responsibility of Insurance Comparisinsurance company issuing contracts upon thécaion of the Trustee or the
Company or any Participating Company shall be deaimée a party to the Plan nor shall it be resjpdasor its validity. The issuing
insurance company shall not be required to look ithe terms of the Plan nor be responsible tolsgeany action of the Committee is
authorized by its terms. No issuing insurance camifshall be obligated to see to the distributiofuother application of any monies paid by
it pursuant to any direction of the Committee.
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IN WITNESS WHEREOF, The Manitowoc Company, Inc. bassed these presents to be executed as of theday of
2000.

THE MANITOWOC COMPANY, INC.

By:
Its:
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APPENDIX ATO

THE MANITOWOC COMPANY, INC.
RETIREMENT SAVINGSPLAN

Participating Group Effective
Description Date
Manitowoc Cranes, Inc. 4/1/96

Bargaining Unit Employees

Manitowoc Ice, Inc. Bargaining ~ 4/1/97
Unit Employees

Manitowoc Marine Group, LLC 1/1/98
(formerly Manitowoc Marine

Group, Inc.) Bargaining Unit

Employees

KMT Refrigeration, Inc. 1/1/00
Bargaining Unit Employees

Multiplex, Inc. 4/1/00
Bargaining Unit Employees
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FOLEY & LARDNER

ATTORNEYS AT LAW

CHICAGO FIRSTAR CENTER SACRAMENTO
DENVER 777 EAST WISCONSIN AVEN UE SAN DIEGO
JACKSONVILLE MILWAUKEE, WISCONSIN 53202 -5367 SAN FRANCISCO
LOS ANGELES TELEPHONE (414) 271-24 00 TALLAHASSEE
MADISON FACSIMILE (414) 297-49 00 TAMPA
MILWAUKEE WASHINGTON, D.C.
ORLANDO WEST PALM BEACH

CLIENT/MATTER NUMBER
031529/0101

June 27, 2000

The Manitowoc Company, Inc.
500 South 16th Street
Manitowoc, Wisconsin 54221-0066

Re: The Manitowoc Company, Inc. Retirement Savipigs
Gentlemen:

We have acted as counsel for The Manitowoc Comgany,, a Wisconsin corporation (the "Company")¢c@mjunction with the preparation
a Form S-8 Registration Statement (the "Registnaditatement") to be filed by the Company with tleewBities and Exchange Commission
under the Securities Act of 1933, as amended @eeurities Act"), relating to 150,000 shares of@wenpany's Common Stock, $.01 par
value (the "Common Stock"), and the associated comstock purchase rights (the "Rights"), which rayissued pursuant to The
Manitowoc Company, Inc. Retirement Savings Plaa {flan”). The terms of the Rights issuable unberRlan are set forth in that certain
Rights Agreement (the "Rights Agreement") betweba Manitowoc Company, Inc. and First Chicago Tsinpany of New York, dated
August 5, 1996.

We have examined: (a) the Plan; (b) signed cogi#iseoReqgistration Statement; (c) the Company's Aded and Restated Articles of
Incorporation and By-laws, as amended to dateth@Rights Agreement; (e) resolutions of the CorgfsaBoard of Directors relating to the
Plan and the issuance of shares of Common StocRuyids thereunder; and (f) such other documends@cords as we have deemed
necessary to enable us to render this opir



FOLEY & LARDNER
The Manitowoc Company, Inc.
June 27, 2000

Page 2
Based on the foregoing, we are of the opinion that:
1. The Company is a corporation validly existinglenthe laws of the State of Wisconsin.

The shares of Common Stock, when issued by the @oynip the manner and for the consideration conlateg by the Plan, will be legally
issued, fully paid and nonassessable and no pddsainiéty will attach to the ownership thereofx@ept for debts owing to employees of the
Company for services performed, but not exceedigenths' service in any one case, as providegkiction 180.0622(2)(b) of the
Wisconsin Business Corporation Law and as suclioseand its predecessors have been judicially pnéted.

The Rights subject to the Registration Statemehgmissued pursuant to the terms of the Rightséxgent, will be validly issued.

We consent to the use of this opinion as an extoltiie Registration Statement. In giving our comsee do not admit that we are "experts
within the meaning of Section 11 of the Securifies or within the category of persons whose congergquired by Section 7 of the
Securities Act.

Very truly yours,

/sl Foley & Lardner

FOLEY & LARDNER



CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdieis Registration Statement on Form S-8 ofreport dated January 25, 2000, except
for information in Note 11, for which the date islffuary 10, 2000, relating to the financial statet®ewhich appears in the 1999 Annual
Report of The Manitowoc Company, Inc., which isdrporated by reference in The Manitowoc Compang, srAnnual Report on Form 10-
for the year ended December 31, 1999. We also obisehe incorporation by reference of our replated January 25, 2000 relating to the
financial statement schedules, which appears ih simmual Report on Form 10-K.

PricewaterhouseCoopersLLP

Milwaukee, Wisconsin
June 26, 2000
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