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THE MANITOWOC COMPANY, INC.
2400 South 44 Street
P.O. Box 66
Manitowoc, Wisconsin 54221-0066
(920) 684-4410

April 7, 2006
Dear Shareholder:

You are cordially invited to attend the 2006 Annhtdeting of Shareholders of The Manitowoc Compang, which will be held at the
Holiday Inn Manitowoc located at 4601 Calumet AvenManitowoc, Wisconsin, on Tuesday, May 2, 200®;@0 a.m. (CDT).

As set forth in the enclosed proxy materials, thfving matters of business are scheduled to bedagoon at the meeting:
1. The election of three directol

2. The ratification of the appointment of PricewhteiseCoopers LLP as the Company’s registered amtmt public accountants
for the fiscal year ending December 31, 2(

3. Such other business as may properly come beforarthgal meeting

The Board of Directors of the Company recommendsta“FOR” election of the three directors named in the erclggoxy material
each of whom will serve a term expiring at the arimueeting of the shareholders in 2009, &@R” the ratification of the appointment of
PricewaterhouseCoopers LLP as the Company’s registadependent public accountants for the fisealynding December 31, 2006.

In reviewing the enclosed proxy materials, keemind that on February 24, 2006 the Company annaliticd the Board of Directors
authorized a two-for-one stock split of the Compar§ommon Stock. The announced stock split willldeuhe number of issued and
unissued shares of the Company’s Common Stock, thatHor each issued share held on March 31, 2006 additional share of Common
Stock will be distributed in book-entry form on Alpt0, 2006, to shareholders of record on MarchZ8D6.All figures in the attached Proxy
Statement relating to shares of the Company’s Camfatock are stated in pre-split amounts.

Whether or not you are able to attend the 2006 Ahkteeting, we welcome your questions and commaineait the Company. To me
the best use of time at the meeting, we would ajgie receiving your questions or comments, inimgitin advance of the meeting, so they
can be answered as completely as possible at thgngelf you wish to make a comment or ask a qaesh writing, we would appreciate
receiving it by April 21, 2006.

It is important that your shares be representedvatet] at the meeting. Accordingly, please sigte dand promptly mail the enclosed
proxy card in the envelope provided.

To help us plan for the meeting, please mark yooxycard telling us if you will be attending pensdly.

Sincerely,

oo B, A. I_L

Terry D. Growcock
Chairman of the Board and
Chief Executive Office



THE MANITOWOC COMPANY, INC.
2400 South 44 Street
P.O. Box 66
Manitowoc, Wisconsin 54221-0066
(920) 684-4410

April 7, 2006
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of
THE MANITOWOC COMPANY, INC.

The Annual Meeting of Shareholders of The Manitowmpany, Inc. will be held at the Holiday Inn Miamwoc located at 4601
Calumet Avenue, Manitowoc, Wisconsin, on Tuesdagy®, 2006, at 9:00 a.m. (CDT), for the followingrposes:
1. To elect three directors of The Manitowoc Compadng,, all as set forth and described in the accomiog Proxy Statemen

2.  To ratify the appointment of Pricewaterhouse@sp.LP, as the Company’s registered independdsitqpaccountants for the
fiscal year ending December 31, 20

3. To transact such other business as may properlg tx@fore the Annual Meetin
Shareholders of record as of the close of busioe$ebruary 22, 2006 are entitled to vote at theuahMeeting.

Shareholders are cordially invited to attend the Amual Meeting. However, whether or not you expect tattend the Annual
Meeting in person, you are requested to completeatk, sign, and promptly return the enclosed proxy ard using the enclosed self-
addressed envelope, which requires no postage if ifeal in the United States.

By Order of the Board of Directo
MAURICE D. JONES

Senior Vice President, General Counsel
and Secretar

Manitowoc, Wisconsii



PROXY STATEMENT

THE MANITOWOC COMPANY, INC.
2400 South 44 Street
P.O. Box 66
Manitowoc, Wisconsin 54221-0066
(920) 684-4410

SOLICITATION AND VOTING

This Proxy Statement is furnished by the Board iné&iors (the “Board of Directors”) of The Manitoo@€ompany, Inc., a Wisconsin
corporation (referred to in this Proxy Statemeritvees’ or the “Company”), to the shareholders of @mpany in connection with a
solicitation of proxies for use at the Annual Magtbf Shareholders (the “Annual Meetingd)be held at 9:00 a.m., Central Daylight Time
Tuesday, May 2, 2006, at the Holiday Inn locatedigiil Calumet Avenue, Manitowoc, Wisconsin, andmatand all adjournments thereof.
This Proxy Statement and the accompanying mateial¥eing mailed to shareholders on or about Ap2I006.

In reviewing the information in this Proxy Staterhgriease note that on February 24, 2006, the Coypnpanounced that the Board of
Directors authorized a two-for-one stock splitleé Company’s common stock. The announced stockveifiidouble the number of issued
and unissued shares of the Company’s common stack, that one additional share of common stockheiltlistributed in book-entry form
on each issued share on April 10, 2006, to shadeh®lof record on March 31, 2004! figures in this Proxy Statement relating to sdsmof
the Company’s Common Stock are stated in pre-apldunts.

On February 22, 2006, the record date for detemgishareholders entitled to vote at the Annual Mgethere were outstanding
30,465,806 shares of Company Common Stock, $0rGladae per share (the “Common Stock”). Each sbatstanding on the record date is
entitled to one vote on all matters presentedenibeting.

Any shareholder entitled to vote may vote in persphy duly executed proxy. Shareholders of rewdtidhave the option to vote by
written proxy or electronically via either the Imet or a touch-tone telephone. Proxy voting thipelgctronic means is valid under
Wisconsin law, and the Company is offering eledt@ervices both as a convenience to its shareteold®l as a step towards reducing costs.
Shareholders not wishing to utilize electronic mgtmethods may continue to cast votes by returthiany signed and dated proxy card.

Shareholders whose shares are registered direitlyGomputershare Trust Company, N.A. (“Computersfjathe Company'’s transfer
agent, may vote by completing and mailing the esealioproxy card or electronically either via theetnet or by calling Computershare.
Specific instructions to be followed by any registéshareholder interested in voting via the Irgeor by telephone are set forth on the
enclosed proxy card. The Internet and telephonieg@rocedures are designed to authenticate theetsblder’s identity and to allow
shareholders to vote their shares and confirmttigat instructions have been properly recorded.

If your shares are registered in the name of a lbakokerage firm, you may be eligible to vote yshares electronically via the
Internet or by telephone. A large number of bamia larokerage firms are participating in the ADPdstor Communication Services online
program. This program provides eligible sharehaldke opportunity to vote via the Internet or bgpaone. If your bank or brokerage firmr
participating in ADP’s program, your voting formliyprovide instructions.

A proxy may be revoked at any time before it isreised by filing a written notice of revocation tvithe Secretary of the Company, by
delivering a duly executed proxy bearing a latéedar by voting in person at the Annual MeetingteAdance at the Annual Meeting will not
in itself constitute revocation of a proxy. The sarepresented by all properly executed unrevpkexies received in time for the Annual
Meeting will be voted as specified on the prox@isares held for the accounts of participants inGbmpany Dividend Reinvestment Plan
RSVP Profit Sharing Plan (for which the proxieslwérve as voting instructions for the shares) béllvoted in accordance with the
instructions of participants or otherwise in aceorce with the terms of those Plans. If no direcisogiven on a properly executed unrevoked
proxy, it will be votedFOR each of the three director nominees &@R ratification of the appointment of Pricewaterhougegers LLP as
the Company’s registered independent public acemtsffor the fiscal year ended December 31, 2006.
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The cost of soliciting proxies will be borne by t@empany. Solicitation will be made principally bail, but also may be made by
telephone, facsimile, or other means of commurdcaby certain directors, officers, employees, agehdés of the Company. The directors,
officers, and employees will receive no compensafiio these proxy solicitation efforts in addititmtheir regular compensation but may be
reimbursed for reasonable out- of-pocket expensesninection with the solicitation. The Company fetained the services of Georgeson
Shareholder Communications, Inc. to assist in tiieigation of proxies for an anticipated cost @ tCompany of $7,500 plus reasonable out-
of-pocket expenses. The Company will request persoldiniy shares in their names for the benefit oealor in the names of their nomin
to send proxy material to and obtain proxies froeirtprincipals and will reimburse such persondffi@ir expenses in so doing.

To be effective, a matter presented for a votéhafeholders at the Annual Meeting must be acted byaa quorum (i.e., a majority of
the votes entitled to be cast represented at tmi&rMeeting in person or by proxy). Abstentiorigres for which authority is withheld to
vote for director nominees, and broker non-votes, (proxies from brokers or nominees indicatirag such persons have not received
instructions from the beneficial owners or otherspas entitled to vote shares as to a matter wipect to which the brokers or nominees do
not have discretionary power to vote) will be coesed present for the purpose of establishing auguoOnce a share is represented at the
Annual Meeting, it is deemed present for quorunppees throughout the meeting or any adjourned nggainless a new record date is or
must be set for the adjourned meeting.

Required Vote

Proposal 1: Election of Director®irectors are elected by a plurality of the votastdy the holders of shares entitled to vote én th
election at a meeting at which a quorum is pregefiplurality” means that the individuals who reeeithe largest number of votes are elected
as directors up to the maximum number of dirediotse chosen at the election (three at the Annwedtvig). Votes attempted to be cast
against a director nominee are not given legacetiad are not counted as votes cast in an elegtfiditectors. Any shares not voted, whether
by withheld authority, broker non-vote or otherwigdl have no effect on the election of directessept to the extent that the failure to vote
for an individual results in another nominee retgj\a larger number of votes.

Proposal 2: Ratification of the Appointment of RricaterhouseCoopers LLP as the Company’s registaedabendent public
accountants for the fiscal year ending December2BD6.Ratification of PricewaterhouseCoopers LLP as tben@any’s registered
independent public accountants for the fiscal yealing December 31, 2006, will be effective if thamber of valid votes “FOR” ratification
exceed the number of votes cast “AGAINST” ratifioat provided that a majority of the outstandingras of the Company’s common stock
are voted on the proposal. Assuming this provisoes, any shares not voted (whether by broker raie-or otherwise, except abstentions)
have no impact on the vote. Shares of common sted¢& which holders abstain from voting will beatesl as votes against ratification.

1. PROPOSALS REQUIRING YOUR VOTE
PROPOSAL 1 - ELECTION OF DIRECTORS

Three directors are to be elected at the AnnualtiMgeThe names of the nominees to the Board drfogh below, along with
additional information regarding each nominee dreddther directors continuing in office. If electdiessrs. Duval, Growcock, and Packard
will hold office for a three-year term expiring the year 2009, or until their respective succesamsluly elected and qualified. Messrs.
Duval, Growcock, and Packard are presently seramdirectors of the Company.

The election will be determined by a plurality bétvotes duly cast. Shares represented by praxide iaccompanying form will be
voted for the election of the nominees listed belomless a contrary direction is indicated. The¢hmominees have indicated that they are
able and willing to serve as directors. Howeveany of the nominees should be unable to serveyantuality which management does not
contemplate, it is intended that the proxies wattesfor the election of such other person or pessmnmanagement may recommend.
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The Board of Directors Recommends Election of the dininees Whose Names Follow

All three nominees were recommended to the Boarithdyorporate Governance Committee, and all tareéncumbent directors.

Nomineesfor Three-Year Terms Expiring at the Annual Meeting to be Held in the Year 2009

Daniel W. Duval, 69, director (12/86-12/99; 12/03 to present) ferimterim President and Chief Executive Office2/Q3-07/04), Vice
Chairman (until 1999), and President and Chief Eiee Officer (1986-1998) of Robbins & Myers, IiRobbins & Myers, Inc. is a global
manufacturer of specialized fluid management prexland systems, headquartered in Dayton, OH. Dirét887 to present) and Chairman
(2002 to present) and former interim Chief Execat®fficer (6/022/03) of Arrow Electronics, Inc. of Melville, Nework. Arrow Electronics
Inc. is a worldwide distributor of electronic commemts and computer products and a leading proweidegrvices to the electronics industry
member of The Manitowoc Company, Inc.’s Board afebiors since 200Q1)(3)

Terry D. Growcock , 60, Chairman (10/02 to present) and Chief Exgeulifficer (1998 to present) of The Manitowoc Comypanc. (also
President from 1998 to 10/02). Also, a directoHafris Corporation, Melbourne, FL (8/05 to preseatjlirector of Bemis Manufacturing
Company, Sheboygan Falls, WI (privately held) (2®resent), Vice Chairman of Wisconsin Manufaesusaind Commerce, and a directo
the National Association of Manufacturers. A memésieFhe Manitowoc Company, Inc.’s Board of Direct@ince 1998.

James L. Packard, 63, Chairman of the Board (1986 to present),ifteas (1980-2002) and Chief Executive Officer (198X05) of REGAL-
BELOIT CORPORATION. REGAL-BELOIT is a worldwide mafacturer of mechanical power transmission equigiredactric motors and
controls, and electric power generators headquettierBeloit, WI. Also a director of Clarcor, In®pckford, IL, and First National Bank and
Trust, Beloit, WI. A member of The Manitowoc Compamc.’s Board of Directors since 200@)

Members of the Board of Directors Continuing In Office
Terms Expiring at the Annual Meeting to be Held in the Year 2007

Virgis W. Colbert , 66, Executive Vice President (192005) of Miller Brewing Company, a leading beentee and producer headquarte
in Milwaukee, WI. Also a director of Delphi Corpdian, Troy, MI, and Stanley Works, New Britain, CA.member of The Manitowoc
Company, Inc.’s Board of Directors since 20®)(3)

Kenneth W. Krueger, 49, Executive Vice President (12/05 to presehBuxyrus International, Inc., a global leader imface mining
equipment manufacturing headquartered in South Mikee, WI. Former Sr. Vice President and Chief iéral Officer of A. O. Smith
Corporation (8/00-6/05), a global manufacturerletfic motors and water heaters in Milwaukee, Airmer Vice President Finance and
Planning, Hydraulics, Semiconductor Equipment apéelci&lty Controls Group, Eaton Corporation, Clemd|aOH (7/99-8/00). A member of
The Manitowoc Company, Inc.’s Board of Directonsca 2004(1)(2)

Robert C. Stift , 64, current director and former Chairman, Pretgidad Chief Executive Officer (3/00-12/01) of $#gic Industries, LLC,
Hagerstown, MD, a manufacturer of industrial andstoner products. Previously Chairman and Chief txee Officer (8/99-1/00) of
Lighting Corporation of America, Hagerstown, MD.ndember of The Manitowoc Company, Inc.’s Board ofebiors since 199§1)

Terms Expiring at the Annual Meeting to be Held in the Year 2008

Dean H. Anderson, 65, President and Owner (2001 to present) of Bya&pecialties Inc. (privately held), specializinghe sale of
equipment and systems to the factory and procdsesation markets located in Houston, TX. Previo&#ior Vice President Strategic
Development (7/97-3/01) and Vice President — SgiatBevelopment (2/95-7/97) of ABB Vetco Gray Inan oilfield equipment
manufacturer headquartered in Houston, TX. A merb&he Manitowoc Company, Inc.’s Board of Direst@ince 1992(1)(3)
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Keith D. Nosbusch, 55, Chairman (2005 to present), President andf@xecutive Officer of Rockwell Automation, In@/Q4 to present).
Rockwell Automation is a leading global provideriodustrial automation power, control and inforroatsolutions. Also a director of
Rockwell Automation, Inc. (2/04 to present). Preagly President, Control Systems, a business uritoakwell Automation, Inc., and Senior
Vice President of Rockwell Automation, Inc. (11/284). A member of The Manitowoc Company, Inc.’saBbof Directors since 20083)

Robert S. Throop, 68, former Chairman and Chief Executive OfficE2/84-12/96) of Anthem Electronics, Inc., a diatititr of electronic
products headquartered in San Jose, CA. Also atdiref The Coast Distribution System, Inc., Mord4ifi, CA, and Azerity, San Jose, CA.
(privately held). A member of The Manitowoc Compammg.’s Board of Directors since 1992)(3)

(1) Audit Committee
(2) Compensation Committee
(3) Corporate Governance Committee

PROPOSAL 2 — RATIFICATION OF THE APPOINTMENT OF PRI CEWATERHOUSECOOPERS LLP AS THE COMPANY’S
REGISTERED INDEPENDENT PUBLIC ACCOUNTANTS FOR THE F ISCAL YEAR ENDING DECEMBER 31, 2006

The Audit Committee and the Board of Directors happointed PricewaterhouseCoopers LLP as the Coytypeeyistered independent
public accountants for the fiscal year ending Ddoen31, 2006 and asks that the shareholders thtfyappointment. A representative of
PricewaterhouseCoopers LLP is expected to be pras¢ime Annual Meeting to respond to appropriatestions and to make a statement
or she desires to do so. Although ratificationas required by the Company’s Bylaws or otherwike, Board of Directors is submitting the
appointment of PricewaterhouseCoopers LLP as thep@ay’s registered independent public accountamtthe fiscal year December 31,
2006 to its shareholders for ratification as a aratf good corporate practice and because the Bedues the input of its shareholders on this
matter. As previously pointed out, ratificationRricewaterhouseCoopers LLP as the Compamgistered independent public accountant
the fiscal year ended December 31, 2006 will beatiffe if the number of valid votes “FOR” ratifioant exceed the number of votes cast
“AGAINST" ratification, provided that a majority dhe outstanding shares of the Company’s commark e voted on the proposal. If the
shareholders fail to ratify the appointment of BwaterhouseCoopers LLP, the Audit Committee witisider it as a direction by shareholc
to consider the appointment of a different audihfiNevertheless, the Audit Committee will stilMeathe discretion to determine who to
appoint as the Company’s registered independenicpadtrountants for the December 31, 2006 fiscalyEven if the appointment of
PricewaterhouseCoopers LLP is ratified, the Auditrinittee, in its discretion, may select a differi@glependent public accounting firm at
any time during the year if it determines that saathange would be in the best interests of the f2om

The Board of Directors recommends a vote “FOR” theatification of the appointment of Pricewaterhouse@opers LLP as the
Company’s registered independent public accountantfor the fiscal year ending December 31, 2006.

2. EQUITY COMPENSATION PLANS

The following table summarizes, as of December2BD5, the number of shares of the Company’s comstmok that may be issued
under the Company’s equity compensation plans pmtsio which grants of options, warrants, and gghtacquire shares may be made from
time to time.
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Plan Category

Equity compensation plans

not approved by security holders (1)

Equity compenstaion plans
approved by security
holders (4)

Total (3)

Equity Compensation Plan Information

Numbers of securitie:
to be issued upon
exercise of
outstanding options,
warrants and rights

G

1,195,951(2)
385,527(4(a))
22,200(4(b))
112,00C(4(c))
(2)
1,715,67¢

Weighted-average
exercise price of
outstanding
options, warrants
and rights

(B)

25.75680¢(2)

39.70741%(4(a))
39.653245(4(b))
27.33450€(4(c))

(@)

B P PP

Number of securities
remaining available for
future issuance under equity
compensation plans
(excluding securities reflecte:
in column (a))
©)

0(2)
2,693,485(4(a))
192,400(4(b))
0 (4(c))
(2)
2,885,88¢

(1) Consists of the Company’s 1995 Stock Plan aef¢ided Compensation Plan. For a description ok#yeprovisions of those plans, see
the discussion contained herein in Item 9 - Repbthe Compensation Committee on Executive Compemsainder the headings
“1995 Stock Ple” and“Deferred Compensation P” and the discussion contained herein in Ite- Compensation of Director

(2) Column (A) does not include 110,961 common lstatits issued under the Deferred Compensation &af December 31, 2005. Each
common stock unit represents the right to recene ghare of Company common stock following theigigeint's death, disability,
termination of service as a director or employedat@ specified by the participant, or the eadfesiny such events to occur. Since the
common stock units are acquired by participantsutn a deferral of fees or compensation, there feRrercise price” associated with
the common stock units. As a result, the weightestage exercise price in column (B) is calculat@dlg on the basis of outstanding
options issued under the 1995 Stock Plan, the NeBEmployee Director Stock Option Plan, the 20@&htive Stock and Awards
Plan, and the 2004 Non-Employee Director Stock/Andrds Plan, and does not take into account themmamstock units issued under
the Deferred Compensation Plan. The operationeoDiferred Compensation Plan requires the plategago make available as and
when needed a sufficient number of shares of Copnpammon stock to meet the needs of the plan. Afiagly, since there is no
specific number of shares reserved for issuancertheé Deferred Compensation Plan, column (C) oheduonly those shares remaining
available for issuance under the 1995 Stock Plen1999 Non-Employee Director Stock Option Plags,2803 Incentive Stock and

Awards Plan, and the 2004 N-Employee Director Stock and Awards Pl

(3) Does not include the 33,998 shares underliegoutstanding stock options issued under the Groxestors, Inc. 2001 Stock Incentive
Plan, which were assumed by the Company in cororeetith the acquisition of Grove Investors, Inco$k options have a weighted
average exercise price of $18.30. No additionabogtmay be granted under the Grove Investors,20@1 Stock Incentive Pla

(4) Consists of (a) the Company’s 2003 Incentivacktand Awards Plan, (b) the 2004 Non-Employee dineStock and Awards Plan, and
(c) the 1999 Non-Employee Director Stock OptionnPEor a description of the key provisions of titemg, see the discussion contained
in this Proxy Statement under Iten— Report of the Compensation Committee and Ite- Compensation of Director
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3.  OWNERSHIP OF SECURITIES
Stock Ownership of Beneficial Owners of More than e Percent

The following table sets forth information regaglithe beneficial ownership of each person or ektiigwn by the Company to have
beneficial ownership of more than 5% of the Compmoutstanding Common Stock as of December 31, 2005

AMOUNT AND NATURE OF PERCENT OF
NAME AND ADDRESS OF BENEFICIAL OWNER BENEFICIAL OWNERSHIP CLASS
FMR Corp. (1)
82 Devonshire Street
Boston, Massachusetts 021 2,130,68¢ 7.043%

(1) This information is based solely on a Sched@&/A, filed with the SEC by FMR Corp. on Februady, 2006. In that filing, FMR
Corp. reports that it has sole voting power witbpect to 662,300 of the shares and shared votiwgmpwith respect to none of tl
shares, and that it has sole dispositive power reipect to 2,130,683 of the shares and shareddilisge power with respect to
none of the shares. FMR Corp. reported that itmvaking the filing on behalf of itself and a subaigi, Fidelity Management &
Research Company, as well as on behalf of Edwadblihson 3d, an affiliate of FMR Col

Stock Ownership of Directors and Management

The following table sets forth information regamglitne beneficial ownership of Common Stock by ediofctor and director nominee
the Company, by each executive officer of the Campsamed in the Summary Compensation Table belod/bg the directors and
executive officers of the Company as a group. Untgberwise indicated, the information is providedf February 22, 2006. Each of the
persons listed below is the beneficial owner of ldgmn 1% of the outstanding shares of Common Stoalept that the executive officers and
directors as a group own approximately 5.4% ofaihestanding shares of Common Stock. The tableraftects for each person the numbe
Common Stock units associated with compensatioercef under the Company’s Deferred Compensatiom Pla

NUMBER OF SHARES OF NUMBER OF DEFERRED
COMMON STOCK COMMON STOCK UNITS
NAME BENEFICIALLY OWNED (1) BENEFICIALLY OWNED (2)
Dean H. Anderso 13,550(5) 7,773
Virgis W. Colbert 18,950(9) 3,750
Daniel W. Duval 20,450(7)(8) 3,762
Terry D. Growcock 189,482(3)(4)(10 5,860
Maurice D. Jone 79,394(3)(4)(11 1,126
Timothy J. Kraus 34,791(3)(4)(12 6,250
Kenneth W. Kruege 5,450(6) 1,115
Carl J. Laurinc 24,695(3)(4)(13 81
Thomas G. Musie 133,250(3)(4)(14 2,127
Keith D. Nosbuscl 8,450(15) 1,979
James L. Packal 23,450(8) 4,804
Robert C. Stif 22,950(16) 6,226
Glen E. Tellock 83,007(3)(4)(17 2,428
Robert S. Throoj 30,297(5) 28,159
Total of all above named Executive Officers andebiors 688,166 75,440
Total of All Executive Officers and Directors
as a group (16 persor 1,517,375(18) 107,945(19

(1) Unless otherwise noted, the specified persons saleevoting power and sole dispositive power ahéandicated share
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(2)
(3)

(4)
()
(6)
(7)
(8)
(9)

(10)

(11)
(12)

(13)

(14)

(15)

The Company has the sole right to vote allehaf Common Stock underlying the Common Stocksumédd in the Deferred
Compensation Plan Trust. The independent trustéeeofrust has dispositive power as to such sh

For the following current executive officersciudes the indicated number of shares which wele in their respective RSVP Profit
Sharing Plan accounts as of December 31, 2008, \wkith they have sole voting power and sharedstment power: Terry D.
Growcock — 2,055, Maurice D. Jones — 853, Timothgraus — 14,442, Carl J. Laurino — 4,387, ThomaMGsial — 5,176, and Glen E.
Tellock—4,276.

Reflects shares beneficially owned as of Deaamti, 2005, under the RSVP Profit Sharing Plamnasnded effective April 1, 1999, to
provide that, after July 1, 1999, Plan accountsvaheed on a daily basi

Includes 5,650 shares which the director hagitiht to acquire pursuant to the 1999 Non-Empdyé&ector Stock Option Plan and/or
the 2004 No-Employee Director Stock and Awards Plan withinysiays following the record date for the Annual Kieg.

Includes 3,150 shares which the director hasitfht to acquire pursuant to the 1999 Non-Empdpeector Stock Option Plan and/or
the 2004 Non-Employee Director Stock and Awards Rlad/or the 2004 Non- Employee Director Stock Angirds Plan within sixty
days following the record date for the Annual Megt

Includes 3,000 shares as to which voting and imvest power is shared with spou

Also includes 19,150 shares which the direbts the right to acquire pursuant to the 1999 NoplByee Director Stock Option Plan
and/or the 2004 N-Employee Director Stock and Awards Plan withinysitays following the record date for the Annual NMeg.

Includes 17,650 shares which the director hagight to acquire pursuant to the 1999 Non-EmgoRirector Stock Option Plan and/or
2004 Nor-Employee Director Stock and Awards Plan withinsiskays following the record date for the Annual ieg.

Includes 48,028 shares as to which votingianelstment power is shared with spouse. Also iretut25,000 shares that Mr. Growcock
has the right to acquire pursuant to the 1995 SRdak and/or the 2003 Incentive Stock and Awards Rlithin sixty days following the
record date for the Annual Meetir

Includes 73,474 shares which Mr. Jones haggheto acquire pursuant to the 1995 Stock Pladi@ the 2003 Incentive Stock and
Awards Plan within sixty days following the recatdte for the Annual Meetin

Includes 10,904 shares which Mr. Kraus hasitite to acquire pursuant to the 1995 Stock Platia the 2003 Incentive Stock and
Awards Plan within sixty days following the recatdte for the Annual Meetini

Includes 14,250 shares which Mr. Laurino tesright to acquire pursuant to the 1995 Stock Bladior the 2003 Incentive Stock and
Awards Plan within sixty days following the recatdte for the Annual Meeting. Also, excludes 300reb@wned by Mr. Laurino’s
spouse

Includes 106,351 shares which Mr. Musial tm&sright to acquire pursuant to the 1995 Stock @pflan and/or the 2003 Incentive
Stock and Awards Plan within sixty days followitgtrecord date for the Annual Meetil

Includes 7,150 shares which the director hagight to acquire pursuant to the 1999 Non-EmgdoRirector Stock Option Plan and/or
2004 Nor-Employee Director Stock and Awards Plan withinsidkays following the record date for the Annual kieg.
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(16) Includes 1,000 shares as to which voting amddtment power is shared with Mr. Stift's spousso includes 20,650 shares which the
director has the right to acquire pursuant to ®@91Non-Employee Director Stock Option Plan an@@®4 Non-Employee Director
Stock and Awards Plan within sixty days followidigetrecord date for the Annual Meeting. Exclude€Q $hares held by Mr. Stift's
spouse directly, as to which Mr. Stift disclaimsbficial ownership

(17) Includes 3,258 shares as to which voting amdstment power is shared with Mr. Tellock’s spousso includes 71,273 shares which
Mr. Tellock has the right to acquire pursuant ® 1995 Stock Plan and/or the 2003 Incentive StockAawards Plan within sixty days
following the record date for the Annual Meetingckides 150 shares held by Mr. Tell’s spouse as custodian for their daugt

(18) Includes 55,286 shares as to which votingianestment power are shared and 845,784 share$ Descember 31, 2005, held by the
RSVP Profit Sharing Plan Trust (persons withingheup hold sole voting power with respect to 33,8fithese shares, and share
investment power with respect to all of these shasevirtue of the Plan’s administration by an isiveent committee of executive
officers).

(19) Also includes 32,505 shares, as of Februar®@Q@6, as to which the Company, through certdicef, have sole voting power under
the Deferred Compensation Plan Tr

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company'’s officers and directors @grdons owning more than ten
percent of the Company’s Common Stock to file repof ownership and changes in ownership of ecanty derivative securities of the
Company with the Securities and Exchange Commisaiohthe New York Stock Exchange. To the Compakiytsvledge, based on
information provided by the reporting persons agiplicable reporting requirements for fiscal ye@®2 were complied with in a timely
manner except that the amended Form 3 filed in 200M1r. Nolden incorrectly reported that Mr. Noldewned 855 shares of the Company
Common Stock. It should have reported that he owiiddshares at that time. All required Forms haaentfiled prior to the date of this
Proxy Statement.

4. COMPENSATION OF DIRECTORS

Directors of the Company are entitled to reimbursenof their reasonable out-of-pocket expensesimection with their travel to and
attendance at meetings of the Board of Directodscmmmittees of the Board. In addition, for fisgahr 2005 each nosmployee director wi
paid an annual retainer of $30,000, each non- eyepldirector serving as a committee chairman watsgaadditional $7,500 annual
retainer, and each non- employee director was gra@dditional fee of $1,500 for each meeting ofBbard of Directors and each committee
meeting attended. Directors who are employeeseo€Citmpany do not receive separate remuneratioonnaction with their service on the
Board or Board committees. The Board has set &igbk ownership guidelines for non-employee dines;tavhich require a non-employee
director to acquire an amount of the Company’s Comi®tock equal to five times such director’s tatahual retainer. Existing naemploye:
directors have until the end of fiscal year 2008n&et the guideline.

Under the Company’s Deferred Compensation Plarh ran-employee director may elect to defer allror part of the directos annua
retainer and meeting fees for future payment upeathd disability, termination of service as a dioeca date specified by the participant, or
the earlier of any such date to occur. A directayrase the Deferred Compensation Plan as a meathieiving the director’s stock
ownership guideline by electing to defer a portibmis/her compensation under the Company’s Dede@empensation Plan and by making
an appropriate election under the Deferred CompiemsBlan.

Amounts deferred by participating non-employeeaoes are accounted for in one or more bookkeepingunts maintained pursuant
to the Deferred Compensation Plan. The value dfi each account is based on the performance ofcifispavestment. The investments
associated with bookkeeping accounts under therigefeCompensation Plan are shares of the Commark 8fdhe Company for the
Company Stock Fund and selected mutual funds toMbney Market Fund, Bond Fund, Balanced Fund, B30 Index Fund, Equity Fur
Small
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Cap Fund, Mid Cap Growth Stock Fund, and IntermatiGtock Fund. Participants have no rights asettwdders pertaining to Company
Stock units credited to their accounts under them@any Stock Fund. Effective March 31, 2002, trarssbetween the Company Stock Fund
and any other Fund are not permitted. Transfersdmi the other Funds may be made in accordanceplaitirules. Distributions from the
Company Stock Fund are required to be made in ComBtock, except fractional shares may be paicdg#hcUpon a change in control (as
defined in the Deferred Compensation Plan), atrig®ns on the distribution of deferred compermatvill be automatically terminated and
the participant would promptly receive the full &ate of his/her account.

Pursuant to the terms of The Manitowoc Company, 1889 Non-Employee Director Stock Option Plangasended by the Board of
Directors in 1999, 2001 and 2002) (the “1999 Plaadch noremployee director was automatically granted aroogtid purchase 3,000 she
of Common Stock on the date he/she became a dirgictile Company, and each continuing non-emplalyesetor was thereafter
automatically granted an option to purchase antiatail 5,000 shares of Common Stock annually ord#te of the first meeting of the Board
of Directors occurring each calendar year. At tmnidal Meeting in May 2004, the shareholders appgiduee Manitowoc Company, Inc.
2004 Non-employee Director Stock and Awards Plha (2004 Director Stock Plan”). The 2004 Directéock Plan provides for stock-based
awards (“Awards”) in the form of non-qualified skogptions, restricted stock, and restricted statiksu The 2004 Director Stock Plan
replaces the 1999 Plan. As such, the 1999 Plabédws frozen and no further options will be madeeunie 1999 Plan. However, options
already granted under the 1999 Plan will contirulee governed by the terms of that plan.

The purpose of the 2004 Director Stock Plan iseffadd: (i) to promote the long-term growth anddintial success of the Company; (ii)
to induce, attract and retain highly experienced gunlified individuals to serve on the Company&RlI of Directors; and (iii) to assist the
Company in promoting a greater identity of intetestiween the Company’s non-employee directors srehareholders. The 2004 Director
Stock Plan is designed to achieve these goalsdiding non-employee directors of the Company wittentives to increase shareholder
value by offering the opportunity to acquire shasethe Company’s common stock, receive incenthesed on the value of such common
stock, or receive other incentives on the potdgtfavorable terms that the 2004 Director StocknRleovides. Only normployee directors
the Company are eligible to receive Awards under2®04 Director Stock Plan. The Compensation Cotamitf the Company’s Board of
Directors may, in its discretion, grant Awards frime to time in such amounts as it determinestarsidich non-employee directors as it
selects.

During 2005 each non-employee director was graopdins to purchase 2,400 shares of Common Statkvas granted an award of
1,300 restricted shares of Common Stock under @d Director Stock Plan. The terms of the awardipithat the options vest immediat
and expire ten years from the grant date, andesigictions on the restricted shares lapse orhihet anniversary of the grant date. The
restrictions provide that, unless the Compensdafiommittee in its discretion otherwise determingghg restricted shares will be
immediately forfeited if the director ceases toabmember of the Board prior to the restriction éagate for any reason other than the
director’s death or disability; and (ii) the restricted ®saare generally transferable and may not be assigiedged or mortgaged prior to
restriction lapse date.

5. EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth, for the fiscal ye@nded December 31, 2005, December 31, 2004, ecehiiber 31, 2003, each
component of compensation paid or earned for tHef®&xecutive Officer, and for each of the five etimost highly compensated executive
officers of the Company who were serving as exgeutificers at the end of fiscal 2005.
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SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
ANNUAL Awards SAwar.(tj.s Payouts
COMPENSATION Restricted Ur?dc;rrlly:ﬁgsg All Other
Stock Options/ LTIP Compensatior
Name and Salary Bonus Award(s) SARs Payouts
Principal Position Year % 1) %12 $) (3 (#)(4) ($) (5 ($) (6)
Terry D. Growcock 200t $765,000 $1,434,37! $584,06:  77,10C $131,93 $45,48:
Chairman and Chief Executive 0 $56,69¢
Officer 200¢ $735,000 $ 749,14 0 0 3 0 $35,78(
518,70( 0 0
200z $700,00( $ $
Glen E. Tellock 200t $350,00( $ 481,25( $170,35: 22,60 $ 14,69¢ $49,57:
President, Crane Group 268,96 0 0 $57,52!
Sr. Vice President, The Manitowoc 200¢ $330,00( $ 111,29( 0 0 3 0 $21,03¢
Company. 0
200z $310,00( $ $
Thomas G. Musial 200t $305,00( $ 381,25( $121,68( 16,00 $ 7,43: $49,24¢
Sr. Vice President Human Resources 238,07¢ 0 0] $52,27:
and Administration 200<¢ $295,000 $ 135,85( 0 0 g 0 $27,15:
0
200z $275,000 $ $
Timothy J. Kraus 200t $335,00( $ 310,92 $133,84t 17,60 $ 16,46’ $48,28(
President, Foodservice Group 187,20( 0 0 $52,66:
Sr. Vice President, The Manitowoc 200¢ $325,000 $ 241,91 0 0 ¢ 52,08 $27,68!
Company 0
200z $300,00( $ $
Maurice D. Jones 200t $265,000( $ 331,25( $105,45¢ 13,90 $ 13,39: $47,16:
Sr. Vice President, General Counsel and 204,71t 0 0] $59,40°
Secretary 200¢ $240,000 $ 108,68( 0 0 % 0 $31,35°
0
200z $220,00( $ $
Carl J. Laurino 200t $260,00( $ 325,000 $117,62: 15,70C $ 8,91¢ $41,57¢
Sr. Vice President, CFO (5/04 to present) 169,10¢ 0 0] $45,44!
and Treasurer 200¢ $222,69: $ 60,51f 0 0 3 0 $26,00(
0
200z $175,000 $ $

1)

()

(3)

(4)
()

(6)

Compensation deferred at the election of aekee officer pursuant to the Company’s Deferrednpensation Plan is included in the
year earned. Under that Plan, an executive offitay elect to defer up to 40% of base compensatidrug to 100% of any incenti
compensatior

Bonus is incentive compensation under the ShontrTlecentive Plan for 2005 and under the Economilci®/&dded (EVA®) Plan in
years 2003 and 2004. The bonus amount reflectisahes earned under the E\° Plan or the Short-Term Incentive Plan and accrued

during the year indicated, without regard to angumbank balance under the EVARIan that may have existed at the beginning of that
year and paid at the beginning of the next fisealry

Consists of shares of restricted Common Stewkded on May 3, 2005, under the 2003 IncentivelSamd Awards Plan. The amount
for 2005 represents the market value based ondking price of the Company’s Common Stock on thara date. The restrictions
lapse on the third anniversary of the award ¢

Consists entirely of stock options under the 20@®htive Stock and Awards Ple

Reflects that portion of the bonus bank balancesuttte EVA® Plan existing at the beginning of the year indidated paid at the
beginning of the next fiscal ye:

The 2005 amounts include: (a) the Company’srdmitions to the RSVP Profit Sharing Plan as feo Terry D. Growcock — $28,000,
Glen E. Tellock — $28,000, Timothy J. Kraus — $28,0Thomas G. Musial — $28,000, Maurice D. Jon$28;000, and Carl J. Laurino
- $28,000; (b) premiums paid by the Company relatingong Term Disability as follows: Terry D. Groack — $4,866, Glen E.
Tellock — $4,676, Timothy J. Kraus — $6,130, Tho@adusial — $7,079, Maurice Jones -$2,281, and Laraurino — $987,

(c) Company contributions to the Deferred Compeasd®lan as follows: Glen E. Tellock — $1,210, MeerD. Jones — $1,196, and
Carl J. Laurino — $1,792; (d) tax preparation feaisl as follows: Terry D. Growcock — $2,100, Timoth Kraus — $3,350, Thomas G.
Musial — $1,059, Maurice D. Jones — $607, and Glenellock — $1,377; (e) club membership fees: yé&rGrowcock — $3,537, Glen
Tellock— $3,510, Thomas G. Musi~
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$1,590, and Maurice D. Jones — $3,357; (f) camadlzce: Terry D. Growcock — $13,200, Glen Tellockl:0,800, Timothy J. Kraus —
$10,800, Thomas G. Musial — $10,800, Maurice Ded3on$10,800, and Carl J. Laurino — $10,800; ahih{grnet access fees: Terry D.
Growcock- $1,136, Thomas G. Musi~ $718, and Maurice D. Jon— $741.

Retirement Plan

Under the Company’s Supplemental Executive RetirdriRéan, eligible executives are entitled to reeaitirement benefits which are
intended to approximate 55% of their five-year fiamerage pay at the earlier of normal retiremage(65) or the first of the month following
the date on which the participant’s attained ages pears of service with the Company equals eigfftig. following table shows total amounts
payable under the Plan, at normal retirement, @bwa rates of final average pay.

Annual
Retirement
Final

Average Pay Benefit
$ 200,00( $110,00(
$ 300,00( $165,00(
$ 400,00( $220,00(
$ 500,00( $275,00(
$ 600,00( $330,00(
$ 700,00( $385,00(
$ 800,00( $440,00(
$ 900,00( $495,00(
$1,000,00! $550,00(

A participant’s final five-year average pay is cargdl by averaging the participant’s final five y@af base salary (including elective
deferrals) and bonus awards payable for each peaug plus LTIP payments for the year). Benefigs@mputed using a straiglife annuity
and are not reduced for social security or othiseté. Under the Plan, an account balance is niagatdor each participant, which account
reflects (a) an annual contribution credit thadesermined by calculating the present value ofdh@ sum actuarial equivalent of fifty-five
percent (55%) of the participant’s five-year fiaaerage pay payable as a life annuity, at theegafi(i) normal retirement (age 65) or (ii) the
first of the month following the date on which tharticipant’s attained age plus years of servidé tie Company equals eighty; and (b) an
annual increase in the account balance at the femgich year equal to nine percent (9%) of the atichbalance at the beginning of the year.
When a participant becomes eligible for a distitruuinder the Plan, the participant may elect teinee his/her account balance in a lump
sum or over a fixed number of years not to exceadsears.

Currently, the Compensation Committee has detemiingt an executive will not be eligible to papigie under the plan until the
executive has five credited years of service with@ompany and/or its subsidiaries. As of Decer3ieR005, the credited years of service
for each of the executives officers named in then®ary Compensation Table who participate in the Rlare as follows: Terry D. Growca
— 11, Timothy J. Kraus — 16, Glen E. Tellock — 16pmas G. Musial — 29, and Maurice D. Jones — 6.
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Options/SAR Grants in Last Fiscal Year

Individual Grants (1)

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for
Option Term (2)

Number of Percent of Tota

Securities
Underlying Options/SARs
Options/SARs Granted to Exercise ol
Employees in Base Price Expiration

Name Granted (#) Fiscal Year ($/sh) Date 5% ($) 10%($)
Terry D. Growcock 77,10( 18.56% $40.560( 05-03-201t $2,021,92: $5,071,90
Glen E. Tellock 22,60( 5.440% $40.560( 05-03-201f $ 592,67¢ $1,486,70
Timothy J. Kraus 17,60( 4.24% $40.560( 05-03-201t $ 461,55 $1,157,78
Thomas G. Music 16,00( 3.85% $40.560( 05-03-201f $ 419,59! $1,052,53
Maurice D. Jone 13,90( 3.35%% $40.560( 05-03-201f $ 364,52: $ 914,39(
Carl J. Laurinc 15,70( 3.7¢% $40.560( 05-03-201t $ 411,72t $1,032,80!

(1) Consists of incentive and non-qualified optibmpurchase shares of Common Stock granted on3yia@05 pursuant to the 2003
Incentive Stock and Awards Plan. These options lavexercise price equal to the fair market value@mmmon Stock on the date of
grant. The options vest in 25% increments annumlyinning two years after the date of grant anddhg exercisable five years after
such date. Upon certain extraordinary events (#hg.acquisition by a person of 30% or more ofGoenpany’s voting stock, the
continuing directors cease to constitute a majaritthe Board of Directors, the merger or liquidatof the Company, or the sale of
more than 50% of the Company’s assets) as desdriltbé 2003 Incentive Stock and Awards Plan, ttoggens will become
immediately exercisable. The Compensation Commidfdabke Board of Directors, which administers ti¥2 Incentive Stock and
Awards Plan, has the right to accelerate vestirth@bptions. The options were granted for a teffteyears, subject to earlier

termination in certain events related to termirmratié employment

(2) The dollar amounts in these columns are thaltre§ calculations at the 5% and 10% stock apjaitéan rates set by the Commission and

therefore do not forecast possible futappreciation, if any, of the Common Stock pri

Aggregated Option/SAR Exercises in Last Fiscal Year

and Fiscal Year-End Option/SAR Values

The following table sets forth the number of opti@nd the value of such options held at the enldeofast fiscal year by the executive

officers named in the Summary Compensation Table.

Shares Number of Securities

Acquired Underlying Unexercised Value of Unexercised In-the-

On Value Options/SARs at Fiscal Money Options/SARs at

Exercise Realized Year-End (#)(1) Fiscal Year-End ($)(2)
Name #) $) Exercisable  Unexercisable Exercisable  Unexercisable
Terry D. Growcock 93,96: $2,042,51! 188,22 202,100 $4,288,85' $2,796,25!
Glen E. Tellock 42,22t $1,142,70 71,27: 72,60C $1,712,14. $1,118,50
Timothy J. Kraus 75,647 $1,731,76: 10,90 55,10 $ 204,537 $ 838,87!
Thomas G. Music 21,41¢ $ 573,68( 106,35: 53,50( $2,514,91. $ 838,87
Maurice D. Jone (O 0.0C 73,47¢ 36,40( $1,865,69° $ 503,32
Carl J. Laurinc 2,25( $ 41,10( 12,75( 26,20 $ 269,10 $ 205,87

(1) No SARs were outstanding at the end of fiscal 2
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(2) Based upon the difference between the option eseeqmices and the $50.22 closing sale price of Com8tock on the New York Sto
Exchange as of December 31, 20

Long-Term Incentive Plans — Awards in Last Fiscal ¢ar

As described in more detail in the “Report of trrpensation Committee on Executive CompensatiolsWehe EVA Plan required

that bonuses payable to executive officers in exoésheir target bonuses be banked and remaiskatunder the EVA’ Plan, one-third of a
positive “bonus bank” balance is paid out at the eheach year, and a negative bonus in any yearbisacted from the outstanding bonus
bank balance. As also described in the “Reporh@fGompensation Committee on Executive Compensatffective for the fiscal year

commencing January 1, 2005, the EVRIan was replaced by the Short-Term Incentive Rlatike the previous EVA Plan, the Shorferm
Incentive Plan does not contain a “bonus bank’uieatTherefore earned awards for the 2005 fiscal wall be fully paid out in 2006 (subject
to a threeyear transition period for positive and negativalbbhalances outstanding after the payment of 8tafi2004 incentive awards un

the EVA® Plan). Thus there is no Long-Term Incentive Plamgonent of the 2005 incentive compensation.

6. GOVERNANCE OF THE BOARD AND ITS COMMITTEES
Governance of the Company

Currently the Board is comprised of nine direcwith no vacant positions. Eight of the directors aot employees of the Company.
Terry D. Growcock is the Chairman of the Board @indef Executive Officer of the Company. The Boafdaectors has determined that
none of the eight non-employee directors has anmatelationship with the Company and that each-employee director (viz., Dean H.
Anderson, Virgis W. Colbert, Daniel W. Duval, Kenin&V. Krueger, Keith D. Nosbusch, James L. Packaatert C. Stift, and Robert S.
Throop) is independent as defined in the Compa@giporate Governance Guidelines (which are attaakefppendix A to this Proxy
Statement and may be viewed on the Company’s veeasivww.manitowoc.com), under applicable law drelNlew York Stock Exchange
listing standards. In determining whether a direbes a material relationship with the Company,Bbard has adopted nine criteria. Those
criteria are attached as Appendix B to this Protate®nent and may be viewed on the Company’s weasitavw.manitowoc.com. Any
director who meets all of the nine criteria will peesumed by the Board to have no material relatigmwith the Company. All eight non-
employee directors meet all nine of the criteria.

The Company has adopted Corporate Governance @Gwddeéh order to set forth internal Board policiéesl procedures. A copy of the
current Corporate Governance Guidelines is attaalsefppendix A to this Proxy Statement and mayibe/ed on the Company’s website at
www.manitowoc.com. A copy of the Corporate Goverw@uidelines is also available in print to anyr@halder who requests a copy.

The Board’s policy for Board Member attendancéhatAnnual Shareholders Meeting is set forth inGoenpany’s Corporate
Governance Guidelines. All of the directors attehttee Annual Shareholders Meeting in 2005.

The Company has a Global Ethics Policy and othécipe relating to business conduct that pertaialtemployees. The Company has
adopted a code of ethics that applies to the Cogipaiincipal executive officer, principal financw@ficer and controller, which is part of t
Company'’s Global Ethics Policy and other policielsited to business conduct. A copy of these palicé be viewed at the Company’s
website at www.manitowoc.com and is also avail@blgrint to any shareholder who requests a copy.

During the fiscal year ended December 31, 2005Btieerd of Directors met four times. All membergloé Board attended at least 75
percent of the meetings held by the Board and éhentittees on which they served. As required inGbeporate Governance Guidelines, the
Board met in executive session at each regulardoar

-13-



meeting during 2005. The Corporate Governance Goateprovide that the chairperson of the Corpo@&dgernance Committee will serve
the presiding director for the executive sessibforlany reason the chairperson of the Corporatee@ance Committee is unable to atten
perform the presiding role at a particular exeaiession, he/she will designate the chairperseittodr the Compensation Committee or the
Audit Committee to assume the role of the presidiingctor for the particular executive session.

The Company has standing Corporate Governancet At Compensation Committees of the Board ofddims.

Corporate Governance Committee

The Corporate Governance Committee is also the @agip nominating committee. The purpose of the Gafe Governance
Committee is to assist the Board in its corporateegnance responsibilities, including to identifigividuals qualified to become Board
members, to recommend to the Board for the Boalsction director nominees, and to recommendadthard the corporate governance
principles and guidelines. The Corporate Govern@m®mittee has a charter that may be viewed o€tmpany’s website at
www.manitowoc.com and is available in print to @hmareholder who requests a copy.

All members of the Corporate Governance Committegralependent as defined in the Company’s CorpdBatvernance Guidelines
(which are attached as Appendix A and may be vieat¢de Company’s website at www.manitowoc.compliapble law and the corporate
governance listing standards of the New York Stexkhange.

There were four meetings of the Corporate Goverm&ummittee during the Company’s fiscal year erldedember 31, 2005. For
further information see the Corporate Governancea@ittee Report below.

Audit Committee

The purpose of the Audit Committee, which is essaleld in accordance with Section 3(a)(58)(A) of Exehange Act, is to (A) assist
the Board of Directors in fulfilling its oversigbf (1) the integrity of the Company’s financial teiaments, (2) the Company’s compliance with
legal and regulatory requirements, (3) the indepahduditor’s qualifications and independenceft{é)performance of the Company’s
internal audit function and independent auditds} tife Company’s compliance with ethical standastablished by law, rule, regulation, and
Company policy, and (6) the Company’s disclosugepsses and procedures; and (B) prepare the tepb@EC rules require be included in
the Company’s annual Proxy Statement. The Audit @dtee has a charter, a copy of which is attaclselxdibit C to this proxy. A copy
may also be viewed on the Company’s website at wramitowoc.com and is available in print to any shaider who requests a copy.

The Board of Directors has determined that the neembf the Audit Committee are “independent,” ainéel in the Company’s
Corporate Governance Guidelines (which are attaeefppendix A and which may be viewed on the Cangjsawebsite at
www.manitowoc.com), applicable law and the corppgdvernance listing standards of the New York IStexchange relating to audit
committees. The Board has determined that Messmdeson, Krueger, and Stift are designated “awdditroittee financial expertss definec
in the Company’s Audit Committee Charter and in$eeurities and Exchange Commission regulations.Bdard has further determined
that all members of the Audit Committee are finafigiliterate and that the designation of Messnsdérson, Krueger, and Stift as audit
committee financial experts does not mean thabther Audit Committee members do not meet the fjoations of a financial expert.

During the fiscal year ended December 31, 2005Atat Committee met five times. For further infaation see the Audit Committee
Report below.

Compensation Committee

The Compensation Committee provides assistandetBdoard of Directors in fulfilling its responsiityl to achieve the Company’s
purpose of maximizing the long-term total returrsb@reholders by ensuring that officers, directans, employees are compensated in
accordance with the Company’s philosophy, objestiaad policies. The Compensation Committee revavasapproves compensation and
benefits policies, strategies, and
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pay levels necessary to support corporate objectwne provides an annual report on executive cosgtiem for inclusion in the Company’s
Proxy Statement, in accordance with applicablesraled regulations. A copy of the Compensation CdtemiCharter can be viewed at on the
Company’s website at www.manitowoc.com and is add in print to any shareholder who requests g.cop

There were six meetings of the Compensation Coraeduring fiscal year ended December 31, 2005fUftirer information see the
Compensation Committee Report below.

7. CORPORATE GOVERNANCE COMMITTEE REPORT

The purpose of the Corporate Governance Commateeassist the Board in its corporate governaespansibilities, including to
identify individuals qualified to become Board mesmd) to recommend to the Board for the Board'scsielie director nominees, and to
recommend to the Board the corporate governanaoeiples and guidelines. The Corporate Governanceritiee has adopted the following
policies and procedures regarding consideratiarantlidates for the Board.

Consideration of Candidates for the Board of DwextSubmitted by Shareholdefhe Corporate Governance Committee will only
review recommendations for director nominees fram shareholder beneficially owning, or group ofretmelders beneficially owning in the
aggregate, at least 5% of the issued and outstguedimmon stock of the Company for at least one geaf the date that the recommenda
was made (a “Qualified Shareholder”). Any Qualifiedareholder must submit its recommendation no thta the 120 calendar day before
the date of the Company’s proxy statement reletséte shareholders in connection with the previges’s annual meeting, for the
recommendation to be considered by the Corporate@ance Committee. Any recommendation must be &tdzhin accordance with the
policy in the Corporate Governance Guidelines caetil “Shareholder Communications to the Board oé®@ors.” In considering any timely
submitted recommendation from a Qualified Sharedwlihe Corporate Governance Committee shall haleediscretion as to whether to
nominate the individual recommended by the Qualifidareholder, except that in no event will a cdaigi recommended by a Qualified
Shareholder who is not “independent” as definethédnCompany’s Corporate Governance Guidelines draldees not meet the minimum
expectations for a director set forth in the ConymCorporate Governance Guidelines, be recommefatatbmination by the Corporate
Governance Committee.

The Corporate Governance Committee did not reqaiiee to the deadline noted in the foregoing paliagy recommendations for
director nominees from any Qualified Shareholderdefined in the foregoing policy).

Consideration of Candidates for Board that are imoent DirectorsThe process of evaluating directors for re-electidhinclude a
peer review of each director wishing to stand &election at the expiration of his/her currentrteThis will be done by circulation of a
guestionnaire to all other directors to be compléteessay form or by verbal response to an indégrtrthird party. The independent third
party professional consultant will review all respes and summarize the conclusions on an anonybasisfor the Corporate Governance
Committee. This consultant will then review theuleson an individual and confidential basis witick of the candidates. The Corporate
Governance Committee may also interview each catelitidividually. The Corporate Governance Comrittéll make a recommendation
to the Board for the Board's final decision on eaahdidate seeking re- election. The Corporate Gavee Committee shall have sole
authority to retain and terminate any search forbé used to identify director candidates and adgpendent third party professional
consultant used in the evaluation process for ttireavishing to stand for re-election. Such autlysshall include the sole authority to
approve the search firm’s and third party profesais fees and other retention terms.

Consideration of Candidates for Board that are-fonmbent Directordn the event of a vacancy in the Board of Directbet the
Corporate Governance Committee anticipates willgofilled by an incumbent director, the Corpoi@tvernance Committee will manage
the process of searching for a suitable directbe CTorporate Governance Committee will be freesmits judgement in structuring and
carrying out the search process based on the GuagGovernance Committee’s and the Board's pemeps to what qualifications would
best suit the Board’s needs for each particulaaneg. The process may include the consideratimanflidates recommended by officers,
Board members, shareholders, and/or a third pasfegsional search firm retained by the Corporate
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Governance Committee. The Corporate Governance Gi@ershall have sole authority to retain and teate any third party to be used to
identify director candidates and/or evaluate amgaor candidates. Any candidate should meet theaations for directors set forth in the
Company'’s Corporate Governance Guidelines. Stroefgmence should be given to candidates who adefiendent” as that term is defined
in the Corporate Governance Guidelines and the Werk Stock Exchange rules and to candidates whaittieg or former CEQ’s or CFO’s
of companies whose securities are listed on amaltgecurities exchange and registered pursuahetSecurities Exchange Act of 1934. The
Corporate Governance Committee is not requiredisider candidates recommended by a shareholdepieixcaccordance with the Policy
captioned “Consideration of Candidates for the BadrDirectors Submitted by Shareholders,” setfantthe Corporate Governance
Committee Charter. If the Corporate Governance Citteendetermines to consider a candidate recomnuelngl@a shareholder, the
Committee will be free to use its discretion andigonent as to what deference will be given in caeréidy any such candidate.

Shareholder Communicatiorifhe Corporate Governance Committee has adopteacags for shareholders to send communications to
the Board. That process is included in the Compma@yrporate Governance Guidelines which are atthakéAppendix A and which may be
viewed on the Company’s website at www.manitowat.co

Corporate Governance Committee

Keith D. Nosbusch, Chairman
Dean H. Anderson

Virgis W. Colbert

Daniel W. Duval

Robert S. Throoj

8. AUDIT COMMITTEE REPORT

The purpose of the Audit Committee is to (A) astistBoard of Directors in fulfilling its oversigbf (1) the integrity of the Company’s
financial statements, (2) the Company’s complianitk legal and regulatory requirements; (3) thesimendent auditor’s qualifications and
independence, (4) the performance of the Companigsnal audit function and independent auditds} tlie Company’s compliance with
ethical standards established by law, rule, regulagnd Company policy, and (6) the Company’sldsare processes and procedures; and
(B) prepare the report that SEC rules require bided in the Company’s annual proxy statement.

In connection with its function to oversee and nammihe financial reporting process of the Compadhg,Audit Committee has done the
following:

» reviewed and discussed the audited financial setésrfor the fiscal year ended December 31, 20@5 tive Company’s
managemen

» discussed with PricewaterhouseCoopers LLP, the @oyip registered independent public accountantsetimatters required to be
discussed by SAS 90 (Codification of Statementéwditing Standards, AU sec.380); a

» received the written disclosure and the letter fldncewaterhouseCoopers LLP required by Indepere8tandards Board Stand
No. 1 (Independence Discussions with Audit Comragjeconsidered whether the provisions of-audit services by
PricewaterhouseCoopers LLP is compatible with nadiimg PricewaterhouseCoopers LLP’s independemmkdascussed with
PricewaterhouseCoopers LLP its independe

Based on the foregoing, the Audit Committee recomued to the Board of Directors that the auditedririal statements be included in
the Company’s annual report on Form 10-K for tisedl year ended December 31, 2005.
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Fees Billed to the Company by PricewaterhouseCoopet.LP during
Fiscal 2005 and 2004

Fees billed or expected to be billed by PricewataseCoopers LLP for each of the last two yeardistesl in the following table.

Audit All Other
Year Ended Related
December 31 Audit Fees Fees Tax Fees Fees
2005 $1,444,50! $24,00( $310,79( —
2004 $1,549,50 $94,80( $127,60( —

Audit service fees include fees for services pentedt to comply with Generally Accepted Auditing Stards (GAAS), including the
recurring audit of the Company’s consolidated friahstatements. This category also includes feealdits provided in connection with
statutory filings or services that generally oriig principal auditor reasonably can provide toient] such as procedures related to consents
and assistance with a review of documents fileth e Securities and Exchange Commission (SEC).

Audit-related fees include fees associated withir@sge and related services that are reasonablgdeto the performance of the audit
or review of the Company’s financial statementssTategory includes fees related to assistanfieancial due diligence related to mergers
and acquisitions, fees related to consultationgeoning financial accounting standards and audiésrployee benefit plans, and fees related
to general assistance with implementation of th€ @&d Sarbanes-Oxley Act of 2002 requirements.

Tax fees primarily include fees associated withdampliance, tax consulting, as well as domestitiaternational tax planning.

The Company'’s policy and procedures for pre-apdrolaon-audit services to be performed by the canys registered independent
public accountants are set forth in Section lithef Audit Committee Charter. A copy of the Auditr@mittee Charter may be viewed on the
Company'’s website at www.manitowoc.com and is aved in print to any shareholder who requests g.cAlb services performed by
PricewaterhouseCoopers LLP that are encompasgbd audit related fees, tax fees, and all othes fegre approved by the Audit Commit
in advance in accordance with the pre-approvatpaind process set forth in the Audit Committeer€na

Independent Public Accountants

In accordance with the recommendation of the AGditnmittee, and at the direction of the Board ofbiors, the Company has retai
PricewaterhouseCoopers LLP as its registered indige public accountants for the fiscal year enddegember 31, 2006. As set forth in-
proxy, the appointment of PricewaterhouseCoopeiR istbeing submitted to the shareholders for caiifon at the upcoming Annual
Meeting. A representative of PricewaterhouseCoopeRsis expected to be present at the Annual Mgdtirrespond to appropriate questions
and to make a statement if he or she desires smdo

Audit Committee

Robert C. Stift, Chairman
Dean H. Anderson
Daniel W. Duval
Kenneth W. Kruege
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9. REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIV E COMPENSATION

The Compensation Committee provides assistandetBdoard of Directors in fulfilling its responsiityl to achieve the Company’s
purpose of maximizing the long-term total returrsk@reholders by ensuring that officers, directans, employees are compensated in
accordance with the Company’s philosophy, objestiamd policies. The Compensation Committee revavisapproves compensation and
benefits policies, strategies, and pay levels rsaargs0 support corporate objectives and providesrmual report on executive compensation
for inclusion in the Company’s Proxy Statementadcordance with applicable rules and regulations.

Executive compensation consists of the followinghponents:
* Base salary compensatic

e Short-term incentive compensation (the Short-Taeroehtive Plan which replaced Economic Value Addieah Bffective January 1,
2005);

* Long-term incentive compensation (the 1995 Stock Plah28®3 Incentive Stock and Awards Ple
» Deferred Compensation Ple

* Supplemental Executive Retirement Plan;

* RSVP Profit Sharing Pla

Overall Compensation and Base Salary Philosophy

It is the Compensation Committee’s objective tometrall compensation for executive officers, imthg base salary compensation, to
be competitive with comparable positions at otheallle goods manufacturing companies of similag.sithe Compensation Committee
references survey data of comparable companiemebtirom a major compensation and benefits coimgufirm and sets proposed overall
compensation and base salaries at a level aboat &xthe midpoint of the survey data. Overall cemgation and base salaries of individual
executive officers can vary from this salary benahtrbased on both a subjective and objective aisatysuch factors as the scope of the
executive officer’s experience, current performaaud future potential, along with the Company’sfinial performance.

The Compensation Committee has approved stock @hipeguidelines for executive officers. The guides require that by the end of
2009 (or within 5 years after the date that thecatiee officer commenced employment, whicheveatsi) each executive officer acquire and
hold an amount of stock equal to, in the case etthief executive officer 5 times and in the cafsetloer executive officers 3 times, such
executive officer’'s annual base salary. If an exgeuwloes not meet his/her ownership requiremermtsmed as of the end of any given year
(commencing in 2009 or the fifth anniversary of éxecutive officer’s start date), the executivd W required to acquire for his or her
account during the subsequent year, shares ofdhgp@nys stock having a dollar value equal to, at the tirhacquisition, 50% of any earn
annual bonus awards payable during such subsegeantdetermined after tax, until compliance isiexobd.

The Short-Term Incentive Plan

The Short-Term Incentive Plan is an incentive comgpéion program which, effective for the fiscal yeammencing January 1, 2005,
replaced the EVR Plan. The Short-Term Incentive Plan provides foruah bonuses for all executive officers of the Campalong with
certain other officers and key employees of the @amy and its subsidiaries, if their performancesacitiue for the Company’s shareholders.
The Compensation Committee’s objective under thertSherm Incentive Plan is to provide an incenstare portion of compensation which
will result in higher total compensation opportigstthan the median total compensation of peer eoiep in years in which the Company
performs well. Similarly, the incentive share pontiof compensation payable to participants is etgueto result in lower total compensation
opportunities than the median total compensaticrpaiparable companies in years in which the Companfporms poorly. However, the
Short- Term Incentive Plan eliminates some of thiatility that existed under the prior EV®Plan.

Bonuses payable under the program are determirsedi o improvements in Economic Value Added (“EX¥2\ which is a technique
developed by Stern Stewart & Co., a financial cttimayfirm based in New York,
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that measures the economic profit generated bysméss. EVA?is equal to the difference between (i) net opegapirofit after tax, defined
operating earnings adjusted to eliminate the impgamong other things, certain accounting chasyes as bad debt and inventory reserve
expenses, and research and development costsj)andgpital charge, defined as capital employeas$ the weighted average cost of cap

Participants are divided into ten classificatiortgéalh have target bonus levels ranging from 5% %% 76 base salary. It is intended that
the assignment of a particular classification csposnd with a participant’s relative effect on then@pany’s performance.

Under the Short-Term Incentive Plan, bonuses as¥ded to each Plan participant based on the impremein EVA® for the
participant’s business unit. To measure the impro (or deterioration) in EVA, an EVA®target is set yearly for each business unit. The
Target EVA®for an upcoming year is based on the prior fisearis actual EV/? plus the expected improvement in E?4or the current
fiscal year. The expected improvement factors aaduated and recalibrated no less than every yeaes. If the actual EVAfor a given yee
is in excess of the target EViXor the year, the bonus calculation will produceaamount in excess of the participant’s target botubke
annual improvement in EVAIs less than the targeted improvement, the bonlaslation will produce an amount less than thevidiial's
target bonus. Bonuses payable under the Short-Treremtive Plan can range from 20% to 250% of tihgetsaward opportunity. If the annual
improvement is less than 20% of the targeted imgmoant, no bonus will be paid for that year. If #imaual improvement is more than 250%
for a given year, bonus payable for the year mayrdased on more than 250% of the target awagrdramity. In fiscal year 2005, the
performance of the Company and its business uedislted in Plan compensation ranging from 0% t@290their targets. Unlike the
previous EVA® Plan, the Short-Term Incentive Plan does not caorddbonus bankfeature. Earned awards for a given year will bé/fpid
out after the end of the year, subject to a thes-yransition period for positive and negativekaalances outstanding after the payment of
the fiscal 2004 incentive awards under the E3Aan.

The Economic Value Added (EVA®) Plan

The EVA®PIan is an incentive compensation program, fifstative during the 1994 fiscal year and replacedhgyShort-Term
Incentive Plan as of January 1, 2005. The EMAan provided for annual bonuses for all execubifficers of the Company, along with
certain other officers and key employees of the @amy and its subsidiaries, if their performanceeaiddalue for the Company’s
shareholders. The Compensation Committee’s obgctnder the EVAR Plan was to provide an incentive share portionoofijgensation
resulting in higher total compensation opportusitiean the median total compensation of peer corapamyears in which the Company
performed well. Similarly, the incentive share pmmtof compensation payable to E\Rlan participants was expected to result in lowtalt
compensation opportunities than the median totalpemsation of comparable companies in years intwthie Company performed poorly.

Bonuses payable under the program were determisetion improvements in Economic Value Added ("B} which is a
technique developed by Stern Stewart & Co., a firdrtonsulting firm based in New York, that measuthe economic profit generated by a
business. EVRis equal to the difference between (i) net opegapirofit after tax, defined as operating earnindjsisted to eliminate the
impact of, among other things, certain accountimarges such as amortization of goodwill and bad de8 inventory reserve expenses, and
(i) a capital charge, defined as capital emploteeds the weighted average cost of capital.

Participants were divided into ten classificatiartich have target bonus levels ranging from 5%5% of base salary. It was intended
that the assignment of a particular classificatiorrespond with a participant’s relative effecttba Company’s performance.

Under the EVA® Plan as amended, bonuses were awarded to eacphdrtanipant based on the improvement in E¥/#r the
participant’s business unit. To measure the imprmmt (or deterioration) in EVA, an EVA®target was set yearly for each business unit.
The Target EVA? for an upcoming year was based on the prior figeal’s actual EVA plus the expected improvement in E\?Aor the
current fiscal year. If the actual EV&or a given year was in excess of the target EMér the year, the bonus calculation produced an
amount in excess of the participant’s target boHuke annual improvement in EVRAwas less than the targeted improvement, the bonus
calculation produced an amount less than the iddalis target bonus. Bonuses payable under the ERlan were not subject to any
minimum or maximum.
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In order to encourage a long-term commitment bycettee officers and other key employees to the Camgpthe EVA® Plan provided
that if the bonus calculation for a given year progld an amount in excess of the participant’s tdrgeus, the excess amount was be placed
in a “bonus bank” for the participant. A bonus batkount was also considered “at risk” in the se¢haeif EVA ® performance for a given
year resulted in a bonus calculation for a givear ybat is negative, the particip’s bonus bank balance was reduced by the negatiegiat.

It was possible that a participant could have aatieg bank balance. A participant was not requicegtpay negative bonus bank balances.

If the participant began the year with a bank badathat was zero or positive, the participant’susoand bonus bank payable for that
year would consist of the particip’s bonus earned up to the target bonus, plus driedhthe participant’s positive bank balance aft
adding to the bank balance the amount of any peditonus earned in excess of the target bonushtrasting from the bank balance the
amount negative bonus earned for the year, asatteernay be) for the year.

The EVA®Plan was amended in July 2002 revising the metbpddtermining the bonus pay-out and the bank lsel@ay-out if the
participant began the year with a bank balancewaatnegative. If the participant began the ye#in winegative bank balance, but the E¥A
performance for the year resulted in a positiveusaralculation for the year, the participant’s boand bank balance payable for that year
would consist of one hundred percent of the boramsesl up to the target bonus, plus one-half oftamus earned above 100% of the target,
plus one-third of any positive bonus bank balarée( adding to the bank balance the amount ofpmsjtive bonus earned in excess of the
target bonus for the year or subtracting from thekbalance the amount negative bonus earneddoretér, as the case may be) for the year.

In addition, as amended in July 2002, once a ppatit had been in the EVAplan for three consecutive years, at the end di gear
the participant would be paid the lesser of thareptdank balance or the bank balance at the ettteahird prior year. In the event that a
participant voluntarily terminated employment witte Company, the bonus bank balance was subjéatféiture.

The 1995 Stock Plan

The Manitowoc Company, Inc. 1995 Stock Plan prowitthat incentive stock options, non-qualified stopkions, restricted stock, and
limited stock appreciation rights may be granteldldp employees of the Company. No further awardsasailable for granting under the
1995 Stock Plan, and thus no awards were madedalf2005. Any options granted under the 1995 Sdak vest in 25% increments
annually beginning two years after the date of geaumu are fully exercisable five years after suatedThe restrictions on any restricted sh
granted under the 1995 Stock Plan lapse in ond-th@rements on each anniversary of the grant tfa@y awards granted under the 1995
Stock Plan are surrendered prior to exercise,mitg of restrictions, the shares underlying treosards become available for grant under the
2003 Stock Plan (see below) and will not be avélaimder the 1995 Stock Plan.

The 2003 Incentive Stock and Awards Plan

The Manitowoc Company, Inc. 2003 Incentive StocHt Awards Plan (the “2003 Stock Plan”) is desigreedttract and retain
executives, key employees, consultants, and advifarutstanding training, experience, and abilitgrease shareholder value; provide
motivation by means of performance-related incestito achieve performance goals; and enable geatits to share in the growth and
financial success of the Company. The 2003 Stoak Ptovides for both short-term and long-term inisenawards and provides that
incentive stock options, non-qualified stock op$iplimited stock appreciation rights, restricteatckt or performance share awards
(collectively referred to as “Stock Plan Awards"ayrbe granted to such officers, key employees,udtargs, or advisors of the Company or
any of its affiliates as the Compensation Commistelects. As of December 31, 2005, the maximum murabshares available for Stock P
Awards was 2,693,483, subject to adjustment farkssplits, stock dividends, forfeiture, or surrendeawards under the 1995 Stock Plan and
certain other transactions or events affectingdbmpany Common Stock. As to awards that are réstrigtock, performance units or
performance shares that are paid in shares oralne wf which is based on the fair market valushares, the Company may not issue or
make payment as to more than 1,000,000 shares iagthregate.

In fiscal 2005, stock options to purchase a tot&5®,527 shares were granted, and 35,400 sharestoftted stock were granted to
certain key employees selected by the Committee.
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The 2003 Stock Plan authorizes the Committee &bésh rules and regulations as it may deem apjattgpior the proper administratis
of the 2003 Stock Plan, to make determinations uadd interpretations of the 2003 Stock Plan, antdke other steps in connection with the
2003 Stock Plan and awards under the 2003 Stocka®lit may deem necessary or advisable. Subjglcetterms of the 2003 Stock Plan, the
Committee may waive any restrictions or conditiapplicable to any Stock Plan Award or the exerofsgn award, and the Committee may
modify, amend, or cancel any of the other termsadlitions applicable to an award by mutual agesgrbetween the Committee and the
participant or any other person with an interegshaaward, so long as any amendment or modificataes not increase the number of shares
issuable under the 2003 Stock Plan. The Board Hsayexercise any authority granted to the Commigtezept to the extent that the grant or
exercise of authority by the Board would cause gumslified performance-based award to cease tofgudali exemption under Internal
Revenue Code section 162(m). The Committee hasissaeetion to alter selected performance goaleutite 2003 Stock Plan, subject to
shareholder approval, to the extent required tdifguen award for the performance-based exemptimvided by Code section 162(m) and, if
the Committee determines advisable, to grant amcawhich does not qualify for that exemption. TheaBd may, from time to time, amend,
modify or terminate the 2003 Stock Plan or any tamiding award under the 2003 Stock Plan as negessdesirable, subject to certain
limitations.

Deferred Compensation Plan

The Deferred Compensation Plan is intended toctttnad retain well-qualified persons for servicanas- employee directors of the
Company or as key employees and to promote idesttityterest between the Company’s non-employeectbrs and key employees and its
shareholders by encouraging investment in the camstack of the Company (“Company Stock”). Eligityilis limited to non-employee
directors and key employees of the Company. Congtiemsdeferral is permitted until death, disabjligrmination of service as a director or
employee, a date specified by the participantherearlier of any such date to occur.

Deferred amounts are accounted for in one or mookheeping accounts maintained pursuant to therBeefeCompensation Plan. The
value of each such account is based on the perfarenaf a specific investment. The investments aatatwith bookkeeping accounts under
the Deferred Compensation Plan include CompanykStothe Company Stock Fund and the following steldenutual funds (which are also
used in the Company 401(k) Retirement Plan): the&ydMarket Fund, Fixed Income Fund, Balanced F&n&,P 500 Index Fund, Equity
Fund, Small Cap Fund, Mid Cap Growth Stock Fund, o International Stock Funds. Participants haweights as shareholders pertaining
to Company Stock units credited to their accountien the Company Stock Fund. Effective March 3D22@ransfers between the Company
Stock Fund and any other Fund are not permitteahdfers between the other Funds may only be maaecordance with plan rules.
Distributions from the Company Stock Fund are regfito be made in Company Stock, except fractishafes may be paid in cash.

Although not a requirement of the Deferred Compgosdlan, a director may elect to defer in whobdegentages all or any part of their
cash compensation. Cash compensation, for purpdseson-employee director, means retainer feedfpaiservice as a member of the
Board of Directors and for service on any Board gottee and meeting attendance fees.

A key employee participant may elect to defer, hrole percentages, up to 40% of regular pay an@ 190% of incentive bonuses.
Credits to deferred compensation accounts for keyl@yees (but not non-employee directors) will disdude a contribution equal to the
amount of deferred compensation of the key empldyethe plan year (subject to a maximum of 25%Ilafible compensation) multiplied t
the rate of fixed and variable profit sharing cdnitions that the participant has received fromGoenpany for the year under the 401(k)
Retirement Plan plus one percent. Key employeédaants are not required to direct any minimum anief deferred compensation into
Company Stock Fund.

The Board of Directors may at any time terminatamend the Deferred Compensation Plan, excephthtgrmination or amendment
may reduce any account balance accrued on behalpaiticipant based on deferrals already madévestdany participant of rights to which
such person would have been entitled if the Defle@empensation Plan had been terminated immediptidy to the effective date of such
amendment. No amendment may become effectiveshaileholder approval is obtained if the amendmexténally increases the benefits
accruing to participants under the Deferred Comams Plan, materially increases the aggregate eumfsshares of Common Stock that
may be issued under the Deferred Compensation &anaterially modifies the eligibility
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requirements for Deferred Compensation Plan pp#gtmn. There is no time limit on the duration loé Deferred Compensation Plan. Upon a
change in control (as defined in the Deferred Camption Plan), all restrictions on the distributafrdeferred compensation will be
automatically terminated and the participant wquidmptly receive the full balance of his/her acdoun

Supplemental Executive Retirement Plan

Under the Company’s Supplemental Executive RetirdriRéan, eligible executives are entitled to reeaitirement benefits which are
intended to approximate 55% of their five-year fiamerage pay at the earlier of normal retiremage(65) or the first of the month following
the date on which the participant’s attained ages pears of service with the Company equals eighiyarticipant’s final five-year average
pay is computed by averaging the participant’slfive@ years of base salary (including electiveet&dls) and bonus awards payable for each
year (bonus plus LTIP payments for the year). Bieshafe computed using a strai-life annuity and are not reduced for social seguot
other offsets. Under the Plan, an account balaso®intained for each participant, which accoufiéces (a) an annual contribution credit 1
is determined by calculating the present valudeflimp-sum actuarially equivalent of fifty-fivengent (55%) of the participant’s five-year
final average pay payable as a life annuity, aetmier of (i) normal retirement (age 65) or ffig first of the month following the date on
which the participant’s attained age plus yearses¥ice with the Company equals eighty; and (barmmual increase in the account balance at
the end of each year equal to nine percent (9%)eoccount balance at the beginning of the ye&ea participant becomes eligible for a
distribution under the Plan, the participant magceto receive his/her account balance in a lummp-suover a fixed number of years not to
exceed ten years.

RSVP Profit Sharing Plan

The purpose of the RSVP Profit Sharing Plan isrtvide employees and the Company with the oppdstuaibuild retirement savings.
The plan has three basic components:

1. The 401(k) Savings Feature allows employeesttaside a portion of their eligible compensatiaragretax basis for retirement.
Employee contributions are limited to the IRS maximcontribution allowed. Beginning in 2005, emplegainder the age of 50
were allowed a maximum contribution of $14,000 antployees over the age of 50 were allowed a maximamtribution of
$18,000. Eligible compensation includes wages, bpavertime, etc. The IRS limit on eligible competisn used for plan
contributions for 2005 was $210,0(

2.  The Company Matching Feature provides for &tienatch of up to 6% of pay. The plan matches 16D#te first 3% of pay that
is contributed and then 50% on the next 3% of pay is contributed. The matching contribution fotanqualifies the plan for safe
harbor treatment. Safe harbor treatment meanghbatlan automatically meets regulations desigogadvent it from favoring
highly compensated employees. The match is no tomegtricted to The Manitowoc Company Stock Furfdative January 1,
2001.

3. The Retirement Plan Feature provides an anmmapany contribution of at least 3% of eligible canpation, contributed as a
money purchase pension account. For domestic sdlaxempt employees, the plan also provides ablanmaofit sharing
contribution dependent on the E\Bperformance of the Company. The employee doeseed to participate in the 401(k) port
of the plan to be eligible to receive a contribntimder the Retirement Plan Featt

There are fourteen different investment vehiclestinch employees may choose to invest their retm@nplan account. They include !
Capital Preservation Fund, the Fixed Income FumelGonservative Growth Balanced Fund, the ModdBatevth Balanced Fund, the
Aggressive Growth Balanced Fund, the Large-Cap & &lund, the Large-Cap Core Fund, the Mid-Cap VRlued, the Mid-Cap Core Fund,
the Mid-Cap Growth Fund, the Small Cap Value Funa, International Funds, and The Manitowoc Comp&tock Fund.

The plan is designed for long-term retirement sg&im herefore, distribution from the plan is all@naly upon the participant’s
retirement, disability, death, or termination ofayment. At that time, the participant may takeash distribution, roll the account to anot
qualified plan or an IRA, or purchase an annuitytHe case of the participant’s death, paymentadero the beneficiary. The plan does have
a hardship withdrawal feature and a loan feature.
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Chief Executive Officer Compensation

The factors used to determine the annual baseysatarincentive compensation for Mr. Terry D. Groek, the Company’s Chairman
and Chief Executive Officer (“CEQ"), are the sansefzose described above for all executive offickls.Growcock’s base salary during
fiscal year 2005 was $765,000, which the Compemsa@iommittee determined to be appropriate basédemarket average compensation
of other CEOs of similarly sized durable goods niaciuring companies (as determined by the aboeationed salary survey data) as we
a subjective evaluation of Mr. Growcock’s individparformance and the Company’s overall performance

Mr. Growcock’s EVA®target bonus level for fiscal 2005 was 75% of tsedary. As a result of the Company achieving pasiEVA ®
plan results in 2005, Mr. Growcock was paid incenttompensation of $1,434,375 for 2005 performamek$131,933 for prior years’
performance. During fiscal 2005, Mr. Growcock waarged options to purchase 77,100 shares of Con8taok and was granted an awar
14,400 shares of restricted stock under the 2003niive Stock and Awards Plan.

Tax Deductibility Of Executive Compensation

Section 162(m) of the Internal Revenue Code of 188@mended (the “Code”), limits the Company’sfatlincome tax deduction to
$1,000,000 per year for compensation to its chietative officer and any of its four other highpatd executive officers. Qualified
performance-based compensation is not, howevejedub the deduction limit, provided certain reguients of Section 162(m) are satisfied.
Certain awards under the 1995 Stock Plan and tB8 Btentive Stock and Awards Plan are intendeglitdify for the performance-based
compensation exception under Section 162(m).thesCommittee’s intent to preserve the deductibdit executive compensation to the
extent reasonably practicable and consistent ihbest interests of the Company and its sharetslde

Compensation Committee

James L. Packard, Chairman
Virgis W. Colbert

Kenneth W. Krueger

Robert S. Throop
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10. PERFORMANCE GRAPH

The following graph sets forth the cumulative tatihreholder return, including reinvestment ofdlivids on a quarterly basis, on
Common Stock during the preceding five fiscal yeasscompared to the cumulative total returns efStandard and Poor’s (“S&P") 500
Composite Stock Index and the S&P 600 Industriativi@ery Index. The graph assumes $100 was invest&kcember 31, 1999, in

Common Stock, the S&P 500 Composite Stock Inded,the S&P 600 Industrial Machinery Index.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN
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Base
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THE MANITOWOC COMPANY, INC.
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11. CONTINGENT EMPLOYMENT
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AGREEMENTS

108.3¢ 89.7¢ 111.0(C 134.9% 181.1¢
88.11 68.6¢ 88.3: 97.9¢ 102.7¢
107.07 102.5Z 139.67 179.2¢ 195.7¢

The Company has entered into Contingent Employragréements (the “Contingent Employment Agreementsth Messers.
Growcock, Tellock, Musial, Kraus, Jones, and Laoyiend certain other key executives and employetteedCompany and certain
subsidiaries. The Contingent Employment Agreempraside generally that in the event of a “changeantrol” of the Company, as defined

therein, each executive will
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continue to be employed by the Company for a pa@oding from one to three years thereafter. UtlieeiContingent Employment
Agreements, each executive will remain employetti@ssame position held as of the change-in-codatd, and will receive a salary at least
equal to the salary in effect as of such date, alusonuses, incentive compensation, and otheefiisrextended by the Company to its
executive officers and key employees. After a cleaingcontrol, the executive’s compensation wouldsbkject to upward adjustment at least
annually based upon his contributions to the Comisasperating efficiency, growth, production, anwfits. Each Contingent Employment
Agreement terminates prior to the end of the applie employment period, if the executive firstiaahe age of 65, voluntarily retires from
the Company, or is terminated by the Company “farse,” as defined in the Contingent Employment Agrent. In the event the executive is
terminated by the Company without cause, the ekexutould be entitled to receive a monthly amouqua to the base salary and benefits
the executive would have otherwise been paid buthitermination, and the annual incentive comatois the executive would have
otherwise been paid but for the termination, thiotite end of the applicable employment periodhindvent the executive is terminated by
the Company for cause, the executive is only ewtitb the salary and benefits accrued and vestefithe effective date of the termination. A
Contingent Employment Agreement is terminable biyeziparty at any time prior to a change-in-conffdlere are two categories of
Contingent Employment Agreements. These categare=s

Level A. This category provides, in addition to the othemagal rights that are common among all the Contibg§enployment
Agreements, (i) the executive has the right to teate his or her employment at any time within tyraays following a change-in-
control and receive an immediate payout essenggjlial to three times the executive’s base salztlaree times the executive’s
average incentive compensation over the previaegthears, (i) if any of the payments to the exigeuconstitute an “excess parachute
payment” under Section 4999 of the Internal Reveboée, the Company will pay the executive an amaengessary to offset any
excise tax or additional taxes resulting from thgrpent of any excess parachute payment, andf @iiigiexecutive exercises his/her
rights outlined in clause (i) above, the executiikbe prohibited from competing with the Compdioy the balance of the three-year
period.

Level B.The Level B form is the basic Contingent Employm&gteement without the special rights and non-cditipe obligations
described above for the Level A form. The employtpariod for executives under the Level B form rhayfor any agreed upon period
up to three years.

Mr. Growcock, Mr. Musial, Mr. Jones, and Mr. Lawihave Contingent Employment Agreements with tghts described in Level A.
Mr. Kraus and Mr. Tellock have Contingent EmploymAgreements with the rights described in Levelih a 3-year employment period.

12. MISCELLANEOUS
Other Matters
Management knows of no business which will be prekfor action at the Annual Meeting other thasetSorth in the Notice of

Annual Meeting accompanying this Proxy StatemdradtHer matters do properly come before the Aniiedting, proxies will be voted in
accordance with the best judgment of the persqresons exercising authority conferred by suchipgox

Shareholder Proposals

Shareholder proposals for the Annual Meeting ofr&alders in 2007 must be received no later thazeBder 8, 2006 at the
Company’s principal executive offices, 2400 Soutl'&treet, P.O. Box 66, Manitowoc, Wisconsin 54221 &) @brected to the attention of
the Secretary, in order to be considered for inclug next year’'s Annual Meeting proxy materiaden the Securities and Exchange
Commission’s proxy rules.

Under the Company’s Bylaws, written notice of shatder proposals for the 2006 Annual Meeting ofr8halders of the Company
which are not intended to be considered for inclusn next year’'s Annual Meeting
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proxy material (shareholder proposals submittedidatthe processes of Rule 14a-8) must be receivel@ss than 50 nor more than 75 days
prior to April 12, 2006, directed to the attentimithe Secretary, and such notice must contaimtlieemation specified in the Company’s
Bylaws.

Annual Report

A copy (without exhibits) of the Company’s Annuadrt to the Securities and Exchange Commissidfoom 10-K for the fiscal year
ended December 31, 2005, has been provided wiHPtitixy Statement. It is also available throughGbepany’s website:
www.manitowoc.com. In addition, the Company wilbpide to any shareholder, without charge, upontamitequest of such shareholder, an
additional copy of such Annual Report and a copgrof other document referenced in this Proxy Stategras being available to a sharehc
upon request. Such requests should be addresséaurice D. Jones, Senior Vice President, GenerahGel and Secretary, The Manitowoc
Company, Inc., P.O. Box 66, Manitowoc, Wisconsi2Z%0066.

Householding Information

We have adopted a procedure approved by the SH&t ¢abuseholding.” Under this procedure, sharetidaf record who have the
same address and last name and do not participatedtronic delivery of proxy materials will reeeionly one copy of our Annual Report
and Proxy Statement unless one or more of theselstiders notifies us that they wish to continumeieng individual copies. This procedt
will reduce our printing costs and postage feesré&tolders who participate in householding will thaure to receive separate proxy cards.
Also, householding will not in any way affect dieidd check mailings. If you and other shareholdéreard with whom you share an
address currently receive multiple copies of AnriR@ports and/or Proxy Statements, or if you haddksin more than one account and in
either case, you wish to receive only a single oofhe Annual Report or Proxy Statement for yoousehold, please contact Maurice D.
Jones, Senior Vice President, General Counsel aoe®ry (in writing: The Manitowoc Company, In2400 South 44 Street, P. O. Box 6!
Manitowoc, Wisconsin 54221-0066, by telephone: 83@-1741) with the names in which all accountsragistered. If you participate in
householding and wish to receive a separate coflyed2006 Annual Report or this Proxy Statememagd contact Maurice D. Jones at the
above address or phone number. We will deliver¢@ested documents to you promptly upon your r&tqBeneficial shareholders can
request information about householding from thamks, brokers or other holders of record.

It is important that proxies be returned promptly. Whether or not you expect to attend the Annual Meeéhg in person, you are
requested to complete, date, sign, and return therpxy card as soon as possible.

By Order of the Board of Directo

MAURICE D. JONES

Senior Vice President, General Counsel and
Secretary

Manitowoc, Wisconsin
April 7, 2006
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APPENDIX A

CORPORATE GOVERNANCE GUIDELINES
OF
THE MANITOWOC COMPANY, INC.

The following Corporate Governance Guidelines hagen adopted by the Board of Directors of The Maviic Company, Inc. (the
“Company”) in order to set forth internal Board ip@s and procedures. As such, these Corporater@avee Guidelines reflect the Board’s
current guidelines with respect to Board compositiad practice and are subject to change fromtiintiene. These Corporate Governance
Guidelines do not establish legal duties of therBaa any Committee.

Mission of the Board

The Board is a representative of the Company’settudders, as a whole, for the long-term well bafithe enterprise. Stated broadly, the
principal responsibility of a director is to proradhe best interests of the Company and its shigletsoin general in directing the Company’s
business and affairs.

Board Job Description
In managing the business and affairs of the CompiueyBoard should consider the following respoititigs:
1. Select, regularly evaluate and, if necessary, ceplae Chief Executive Office

2. Review the Chief Executive Officer's recommeimfatis to who should serve as the other officeth®Company and
periodically review the Chief Executive Offi's evaluation of the performance of those offic

Elect, and, if necessary, remove and replace teecs of the Compan)

Determine the compensation of the officers of teen@any.

Actively review succession planning and organizatievelopment

Actively review and, where appropriate, endorséefithencial objectives, major strategies, and plainthe Company
Review the financial performance of the Compsz

Provide advice and counsel to the Chief Executiffece€ and other officers of the Compar

© © N o O~

Select and recommend to shareholders for eteaticappropriate slate of candidates for the Baarevaluate Board processes
and performance

10. Ensure that the Company maintains and compliesavitbde of business conduct and ett

11. Review with management the expectation thacties| systems, processes, and controls complyagigticable laws, regulations,
and standards of appropriate behav

12. Abide by the Corporate Governance Guidelines andies.

Guidelines and Policies
In performing its duties and responsibilities, Beard and its committees will abide by the follog/iguidelines and policies:
1. Independent directors must comprise a majorithefBoard
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The Board shall designate an Audit Committe@pmpensation Committee, a Corporate Governance Gi@enand such other
committees or subcommittees as the Board may deeessary or appropriate from time to tit

Each of the Audit, Compensation and Corporatee@mnce Committees shall be comprised entirelgddgpendent directors, and
will maintain a committee charter setting forthaahinimum, the requirements for such charterc fin the New York Stock
Exchange rules. Each committee will make such teforthe Board as the Board may reqt

(@  Audit Committee. The Audit Committee shall dshsf not less than three independent directodssinall assist the Board
in fulfilling its oversight responsibilities. Thaiorent charter of the Audit Committee is attachedahibit A to these
Corporate Governance Guidelines. Exhibit A willreplaced from time to time with the then existimguder of the Audit
Committee

(b) Compensation Committee. The Compensation Cotaengthall consist of not less than three indepdraissctors and shall
assist the Board in fulfilling its responsibility achieve the Company’s purpose of maximizing ¢imgiterm total return to
shareholders, in part by ensuring that officenealors and employees are compensated in accordatfickhe Company’s
philosophy, objectives, and policies. The charfeahe Compensation Committee is attached as ExBibitthese Corpora
Governance Guidelines. Exhibit B will be replaceshi time to time with the then existing chartetttd Compensation
Committee

(c) Corporate Governance Committee. The Corporatefhance Committee of the Board of Directors sbaltomposed of
not less than three independent directors and absilét the Board in fulfilling its corporate gowance responsibilities. The
charter for the Corporate Governance Committeétaslaed as Exhibit C to these Corporate Govern@uidelines. Exhib
C will be replaced from time to time with the thexisting charter of the Corporate Governance Cotem

A director will be deemed “independent” onlyht Board affirmatively determines that the dired¢tas no material relationship
with the Company (either directly or as a partseareholder or officer of an organization that daslationship with the
Company) and the director otherwise meets the rempgnts of independence under the corporate gavegrrales applicable to
listed companies under New York Stock Exchal

Non-management directors shall meet in executive aeggiithout management) at each regular Board mgefihe chairperson
of the Corporate Governance Committee will servthagresiding director for the executive sessibfor any reason the
chairperson of the Corporate Governance Commiste@able to attend or perform the presiding roke particular executive
session, he/she shall designate the chairperseithet the Compensation Committee or the Audit Cdtemto assume the role of
the presiding director for the particular executhession

Except as otherwise permitted by law, rule gutation, director’s fees are the only fees thaba-management director may
receive from the Company. Such fees may be in aadfor company stock or options or othekind consideration available to
non-management directors, as well as other reppalaefits made available to non-management dire@toms time to time. The
amount of director compensation shall be consistéhtthat which is customary for directors of pigldorporations similar in size
and scope to the Company. In addition, the dirsotoll participate in a Company stock option progr:

Each non-management director should acquiréhatttistock of the Company equal to five times thealor’s total annual retain
(excluding any additional retainer for committeaictpositions) with the compliance measured angalthe first Board meeting
in a given year (commencing with the later of tingtBoard meeting in 2010 or the first Board megtin sixth
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10.

11.
12.

13.
14.

15.

16.

17.

18.

full calendar year after the director is first étgtas a member of the Board), based on eachalii®stock ownership and the
stock price as of the close of business on thedigf the preceding calendar year. If a direb® not met the stock ownership
requirement as of the end of a given calendar @ammencing as of the later of the end of 200%herend of the fifth calendar
year after the director is first elected as a mambéhe Board), then the director must acquireatiduring the subseque
calendar year equal in value to at least 50% ofdted annual retainer paid or payable to the dineduring such subsequent
calendar year, determined after t

The Corporate Governance Committee shall haleeaghority to retain and terminate any searah fio be used to identify
director candidates and any independent third gadfessional consultant used in the evaluatiocgss for directors wishing to
stand for re-election. Such authority shall incltige sole authority to approve the search firm@ tinird party professional’s fees
and other retention termr

The Audit Committee shall have sole authorithite and fire independent auditors, and to appemesignificant non-audit
relationship with the independent auditc

The Compensation Committee shall have solepattto retain and terminate any consulting firoresssist in the evaluation of
director, CEO or senior executive compensationhSuuthority shall include the sole authority to mpme the consulting firm’s
fees and the other terms of the engagen

The Company shall maintain an internal audit fuorct

Shareholders will be given the opportunity ddevon all equityeompensation plans other than inducement optidasspelating t
mergers or acquisitions and tax qualified and exbesefit plans

The Company shall maintain a code of business airahd ethics

No director will stand for reelection if he/she Mihve reached the age of 72 by the date of theAmxual Meeting. Furthermor.
directors will resign from the board at the firshaal meeting held after reaching the age of

A director shall notify the Corporate Goverrai@ommittee chairperson of any substantive chamgenployment status such as
promotion, separation, retirement or change ofrodbnBuch advice will be considered when the doetd evaluated for re-
nomination.

Any incumbent director recommended by the CafgoGovernance Committee for re- nomination masafiproved by the Board
by the affirmative vote of at least two-thirds bétdirectors present (excluding the incumbent)ratating in which a quorum is
present

No director will serve on more than six boards wblicly-traded companies, and no director who is a cu&® of a publicly-
traded company will serve on more than three puisirds (including the board of the company forahitthe director is serving
the CEO).

Qualified directors should generally meet the foiloy expectations

(@  Adirector should have the education, busiegggrience and current insight necessary to uratetshe Company’s
business and be able to evaluate and give-term direction and guidance for the success oéttierprise

(b) A director should be cognizant that his/hemany responsibility is to represent the interesthe Company and its
shareholders, while also being attuned to the nektiee Compan’'s employees and the communities in which it opsr
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19.

20.

21.

22.

23.

24,

25.

26.

()  Adirector should have the interest and the timalable to be involved with the Company over a angtd period

(d) A director should commit to attend at least 7&Pall scheduled Board and committee meetingsséiodild come to those
meetings adequately prepared and ready to fullyqizate.

(e)  An outside director should have the strongesisure of independence and strength of convictlulewat the same time
leaving behind personal prejudice so as to be apether points of view from fellow director

® A director should have the necessary businegsajessional stature to represent the Companyréefie public, its
shareholders and other individuals and groupsdtfatt the Compar's business

() Adirector should have the willingness and abil@yobjectively and constructively appraise the penfance of manageme
and, when necessary, recommend appropriate che

(h) A director should not be involved in any adiyvor interest that might conflict with his/her idiary responsibility to the
Company and its shareholde

All new directors will participate in a new eator orientation program, which will be establidlzad administered under the
direction of the Corporate Governance Committeati@aing directors who are not currently servingéeers of other public
companies should endeavor to participate in a mimmof 8 hours of seminars and educational oppdrésnper year in an area
pertinent to the Company or such dire’s committee assignment(

Committee assignments and committee chairpemsdihbe reviewed annually by the Chief Execut®#icer and Corporate
Governance Committee and rotated periodically @xprately every 3 to 6 years) consistent with theaors’ interests, areas of
expertise and regulatory requirements. Howevés,desirable that a committee chairperson whoejgmhg down from the chair
position remain as a committee member for at leastadditional year in order to facilitate a smaoémsition and that a new
chairperson has at least one year of experienteeocommittee

Individual directors shall be permitted to @ttmanagement as often as such director deemssaegeo fulfill his duties and
obligations as a Board and committee mem

The Company shall facilitate access by the @aad/or its committees to such independent advieethe Board and/or its
committees may deem necessary or appropriate froetd time.

The Company shall not make any material cHalateontributions to organizations in which a dioggs affiliated or enter into
consulting contracts with (or provide other indireampensation to) a directc

The Board shall conduct a self-evaluation aliytaevaluate whether it and its committees amgcfioning effectively. The
Corporate Governance Committee shall establislfotime and process for the s-evaluation

The Board will review the annual successiomipilag process, establish policies and principle<CiBO selection and have defined
emergency plan of succession in the event of aesudd unexpected departure or absence of the

All directors are strongly encouraged to attenchafiual shareholder meetings of the Comp
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Shareholder Communications to the Board of Directos

If any shareholder desires to communicate withBbard of Directors or any member of the Board akbiors, the shareholder may send
communication in writing to the Company to the mtiten of the Director of Investor Relations andioe General Counsel. Such
communication must include the following informatim order to be considered for forwarding on t® Board of Directors or the applicable
director:

The name, address, and phone number of the shdeg!

The number of shares owned by the shareholdertenigngth of time that such shares have been léBfiowned.
The identity of the director or directors for whauch communication is intende

The address where any reply or questions may liebgeghe Company, the Board or any Board memnr

A S A

Whether such shareholder requests that the Qomegthe shareholder know whether or not suchroanication has been
forwarded to the Board or the particular Board merr

6.  Such other information that the Company may egbsntly request in order to verify the foregoinfprmation or to clarify the
communication

Any communication which the Company’s Director ntéstor Relations or General Counsel determindsisior her discretion, to be or to
contain any language which is offensive or to begéaous, harmful, illegal, illegible, not understable or nonsensical, may, at the option of
such person, not be forwarded to the Board or anyqular director. Any communication from a shanieler shall not be entitled to
confidential treatment and may be disclosed byQbmpany or by any Board member as the CompanyedBdiard member sees fit. Neither
the Company nor the Board nor any Board membet Bhalbligated to send any reply or response talia@eholder, except to indicate to the
shareholder (but only if the shareholder specifjoaquested such an indication) whether or notsteeholder's communication was
forwarded to the Board or the applicable Board me&mb
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APPENDIX B

DIRECTOR INDEPENDENCE
(No Material Relationship Criteria)

A director who meets all of the following criteridll be presumed by the Board to have no mateektionship with the Company.

The director is not, nor has been within theé thiee years, an employee of the Company or absidiary or other entity controlled by
or under common control with the Company “ Affiliate”).

No immediate family member of the director is, aslbeen within the last three years, an executfieepof the Company

During any twelve-month period within the |dstete years, the director has not received any cosgpen, and no immediate family
member of the director has received more than $D00in direct compensation, from the Company (oAiliate) other than director
and committee fees and pension or other forms fefrdal compensation for prior service (providedhscompensation is not contingent
in any way on continued servici

(A) Neither the director nor an immediate famitgmber of the director is a current partner dfra that is the Company’s internal or
external auditor; (B) the director is not a curremtployee of such a firm; (C) the director doeshete an immediate family member
who is a current employee of such a firm and wintiggpates in the firm’s audit, assurance or tampéance (but not tax planning)
practice; and/or (D) neither the director nor amiediate family member of the director was withie thst three years (but is no longer)
a partner or employee of such a firm and persomadisked on the Compa’s audit within that time

Neither director nor an immediate family membethaf director is, or has been within the last thregrs, employed as an execut
officer of another company where any of the Compa(ithe Manitowoc Company, Inc.) present executiffecers at the same time
serves or served on that other comy's compensation committe

No affiliated company (as defined below) of theedior has made payments to, or received payments the Company or any of i
Affiliates for property or services in an amountiai) in any of the Company’s last three fiscal geaixceeds the greater of $500,000 or
1% of such affiliated company’s consolidated gmnesenues. For this purpose, an “affiliated compawfythe director shall mean and
include any business or professional entity (iniclgchon-profit organizations): (a) by which theaditor presently is employed; (b) with
which an immediate family member of the directoa isurrent executive officer; or (c) in which thieedtor or a member of the

directo’'s immediate family presently owns of record or biefaly in excess of a 5% equity intere

During the previous fiscal year and from the efithat year up to the time in question, neitimer €Company nor any affiliate has made
any charitable contributions in excess of $25,@08rty organization in which a director is affilidt

During the previous fiscal year and from the efthat year up to the time in question, neitlrer director nor any member of his/her
immediate family or any “associate” of the diredtas been indebted to the Company or any Affiliaten aggregate amount in excess
of $60,000. (For this purpose, indebtedness doemdade amounts due for purchases subject to usads terms, for ordinary travel
and expense payments and for other transactiahe iardinary course of business. It does includeirgiebtedness for short-swing
profits arising under Section 16(b) of the Secesittxchange Act of 193¢

Neither the Director nor any associate of the dineds a party adverse to the Company or anysoéffiliates in any legal proceeding
or has an interest adverse to the Company or aity sfibsidiaries in any pending or threatenedl lpgeceedings

In the event of any concern regarding the definitid any of the terms set forth in the foregoinitecia, the Board will look to the definition
and guidance given for such terms in the Direcamic Officers Questionnaire then most recently iddnethe Company.
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APPENDIX C

THE MANITOWOC COMPANY, INC.
AUDIT COMMITTEE CHARTER

PURPOSE

The purpose of the Audit Committee is (A) to asdistBoard of Directors in fulfilling its oversigbf (1) the integrity of the Company’s
financial statements, (2) the Company’s compliamite legal and regulatory requirements; (3) thesipehdent auditor’s qualifications
and independence, and (4) the performance of thep@oy’s internal audit function and independent auditanst (B) prepare the rept
that SEC rules require be included in the Compaagisual proxy statement.

ORGANIZATION OF THE AUDIT COMMITTEE

The Audit Committee shall consist of at least thaetive members of the Board, each of whom shaithtdependent. An audit committ
member will be deemed “independent” only if he loe sneets the criteria for independence for direcamid audit committee members
set forth in the Corporate Governance Guidelingb®fCompany and in applicable laws, rules andlatigns.

All members of the Audit Committee shall be finaallsi literate i.e. shall have a working familiarityith basic finance and accounting
practices, and at least one member of the Comnsttalk meet the requirements of an “audit commifiteencial expert” established by
SEC regulations and applicable laws.

AUTHORITY, DUTIES AND RESPONSIBILITIES

The Audit Committee shall meet at least three timgear, and more often as circumstances dictate Alidit Committee shall have the
following authority, duties and responsibilities,\&ell as any others assigned by the Board of Riredrom time to time or which may
be consistent with the Audit Committee’s purpose.

1. Retain and terminate (with sole authority tosdcsubject to shareholder ratification if deterrdibg the Board to submit the same
to the shareholders) and oversee the Company’pémdkent auditors, including sole authority to apprall engagement fees and
terms.

2. Review annually with Company management andcCitvapany’s independent auditor, their plans fordtape of the activities to
be undertaken by the Company’s independent audiiduding any contemplated performance by the Camyg{s independent
auditor of any permissible non-audit services dnadfées anticipated to be incurred therefor. Pnesygpall auditing services and
non- audit services (other than those that areilpiteld by applicable law, rule or regulation) prded to the Company by the
Companys independent auditors. (The Audit Committee mdggide to one or more designated members of thé Satnmittee
the authority to grant preapprovals provided tlhighsdecisions must be presented to the full Audin@ittee at each of its
scheduled meetings

3. Atleast annually, obtain and review a reporth®y Company’s independent auditor describingth@)ndependent audit firm’s
internal quality-control procedures; (b) any matkissues raised by the most recent internal guedintrol review, or peer review,
of the independent audit firm, or by any inquiryimvestigation by governmental or professional atittes, within the preceding
five years, respecting one or more independentsuadiried out by the independent audit firm, amg steps taken to deal with ¢
such issues; and (c) (to assess the al's independence) all relationships between the mnldgnt auditor and the Compa

4.  After reviewing the foregoing report and theépdndent auditor’s work throughout the year, ewvaltize qualifications,
performance and independence of the Company’s et auditor and present the Audit Committeefglusions from its
evaluation to the full Board. (The evaluation sladomiclude the review and evaluation of the leadrarof the independent
auditor. In making its evaluation, the Audit Comteét should take into account the opinions of mamage and thi
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10.

11.

12.

13.

14.

Companys personnel responsible for the internal audit fionc In addition to assuring the regular rotatafrthe lead audit partn
as provided elsewhere in these duties and as egbjoyr law, the Audit Committee should further cdesiwhether, in order to
assure continuing auditor independence, there dhmutegular rotation of the audit firm itse

Set clear hiring policies for employees or formewpéoyees of the independent auditc

Review with the Company’s independent auditeraboperation received from management during dinese of the audit and any
audit problems or difficulties and management'poese, including any restrictions on the scopdefindependent auditor’s
activities or on access to information and any ificant disagreements with managemt

Assure that the audit partners scheduled t@paran annual audit of the Company’s financialestants, satisfy applicable laws,
rules and regulations governing audit partner iarta

Review and discuss the Company’s annual aufiitadcial statements and quarterly financial staets, including all footnotes,
and the Compar's disclosures und“Managemer's Discussion and Analysis of Financial Conditiod &gsults of Operatior”

Review (a) major issues regarding accountingcles and financial statement presentationsudich any significant changes in
the Company’s selection or application of accounpirinciples, and major issues as to the adequiaityedCompany’s internal
controls and any special audit steps adopted Imt 6§ material control deficiencies; (b) analysespgared by management and/or
the Company’s independent auditor setting fortimi§icant financial reporting issues and judgmentmin connection with the
preparation of the financial statements, includinglyses of the effects of alternative GAAP methmul¢he financial statements;
(c) the effect of regulatory and accounting initias, as well as off-balance sheet structuresherimancial statements of the
Company; and (d) the matters required to be distlgsth the Company’s independent auditor by tleeBtent on Auditing
Standards No. 6:

Review and discuss earnings press releases@pagrticular attention to any use of “pro-formar™adjusted” non-GAAP,
information), as well as financial information agarnings guidance provided to analysts and raiegeies. (This may be done
generally (i.e. discussion of the types of inforimato be disclosed and the type of presentatidretmade) and the Audit
Committee need not discuss in advance each eamélggse or each instance in which a company nayide earnings guidanc

Discuss policies with respect to risk assessianath risk management. (This discussion shouldideh discussion of the
Company’s major financial risk exposures and teesthat Company management has taken to moniocartrol such
exposures.

Discuss with Company management, the Compaligstor of internal audit, and the Company’s inglegient auditors, the
Company’s internal controls and the Compangisclosure controls and procedures, includingytieterly and annual assessm:
of such controls and procedures required by apggkcaws, rules and regulatior

See that the Company maintains an active iakawundit function; approve the annual budget fer@ompany’s internal audit
function; review and discuss the annual plansHerstcope of the activities to be undertaken byrtteznal auditors and the results
of those internal audit activities; and review #affing of the Company’s internal audit functiamd in particular, review and
approve the appointment, performance and, if agple; replacement of the Comp/’s director of the internal audit functic

Meet at least annually with management, indépenauditors and those responsible for the inteundit function in separate
sessions to discuss any matters that the Audit Qtieeror any of these groups believe should beudised separatel
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15.

16.

17.
18.

19.
20.

Establish procedures for (a) the receipt, teienand treatment of complaints received by tbenfany regarding accounting,
internal accounting controls, or auditing mattarsg (b) the confidential, anonymous submissionrhpleyees of the Company of
concerns regarding questionable accounting oriagditatters

As appropriate, obtain advice and assistammre @utside legal, accounting or other advisorshauit seeking Board approval for
the same

Report regularly to the full Boar

Prepare an annual report of the Audit Committethe Company’s shareholders as required by egigk laws, rules and
regulations

Conduct an annual performance evaluation of theitATmimmittee.
Review and discuss this Charter at least annuatlgdnformance with applicable laws, rules and latipns.

SEPARATION OF RESPONSIBLITIES

While the Audit Committee has the authority, resgpbitities and duties set forth in this Charteiisinot the duty of the Audit Committ
to plan or conduct audits or to determine whether@ompany’s financial statements are completeaandrate and are in accordance
with generally accepted accounting principles. Nat the duty of the Audit Committee to conductéstigations, to resolve disputes or
disagreements, if any, between management andaimp&hy’s independent auditor, or to assure comgdiavith laws and regulations
and the Company’s code of business conduct.
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f Mark Sis boo with an X i you hawe made
E Please mark your vote as in this example. Aarges i your name of sdeess detals above.
Annual Meeting Proxy Card conzsaseres [ ]

PLEASE REFER TD THE REVERSE SIDE FOR TELEPHONE AND INTERNET YOTING INSTRUCTIONS.

This proxy, wheen progely execubed, will be vated in the manner diracted herein. ¥ no direction is made, this proxy willl be voled “FOR” Proposals 1 and 2. The Board of Direclors
recammands that you vobe FOR the olection of each dinector and FOR Proposal 2.

I} Election of Directors
1. Tha Bioard of Dhreciors meommands. a vote FOR th kstod rominess

For  Withhold
101 - Dianied W, Duval D |:|

02 - James L Packird il g 10
103 - Tarry D Growesck E D

B 1ssues

Tha Bosed of Dirnchors mecommands a vole FOR the foiowing progosal D Mﬁmmmdmxnrwm?"nmm
For  Againsi Abstain Tusaday, May 2, 2006.
2 Ratfication of the appointmen of PrioswmethocseCoopens, LLP,
as the Company's registensd public actountanis for e Escal E| D D D Wark is bos with an X H you have made

year-gnding Decamber 31, 3008 comments balow.

3, In their discrmtion upon such athis business s may propsry come bitan the Annusl Mesting Ctiants’
o any afoummend Perecd, all as set for in the Nobios and Proxy Stalement refaling b e
HArrual Wespting, meosipt of which & hieoby acknowledged,

E Authorized Signatures - Sign Here - This section must be completed for your instructions to be executed.

NOTE: Pleasa ssgn your name(s) EXACTLY & your namels) appears) on Shis prooy, All jobt bolders must sign. When signing as aficrney. tusies, execuion. adminisiraioe. guantian of
corpeente officer, pleagses provide your FULL stk

Signature 1 - Flanse baep sgnatim wiHin tha bax Signatars 7 - Please keop signatur wihin e box Diate fremiiidiyryy)
[ | 0088171 1UPX COY -+
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Proxy - The Manitowoc Company, Inc.

Proxy/Voting Instructions Soficited on Behalf of the Board of Directors
for the Annual Meeting of Shareholders on May 2, 2006

The undersigned hokder of Commeon Stock of The Manitowos Company, Inc. heneby appoints Terry 0. Groweock and Maurice D, Jones, or either of
them, with full power of substitution, to act as proxy for and to vote all of the shares of Common Siock of the undersigned at the Annual Mesting of
Sharehoiders of The Manitowoc Company, Inc. to be keld at the Holiday Inn Manilowo: located at 4601 Calurmel Avenue, Manitowoc, Wisconsin,
st 9:00 am., C.0O.T., Teesday, May 2, 2006, or any adjcumment thereof, as follows:

1 Election of Direciors:
Mominess: Danisl W, Duval, James L. Packard, and Terry 0. Growoock,

2, Ratification of the appointment of PricewaterhouseCoopers, LLP. as the Company’s registered public accountants for the fiscal year-ending
December 31, 2006,

3 In their discretion, upon such olher business as may properly come before the Annual Meeling or any adjounment thereo!; all 25 sel forth in

the Motice and Proxy Statement relating to the Annual Meeting, receipt of which is heraby acknowledged
I you hold shares of Company Common Stock in the Dividend Reinvestment Plan or REVF Profit Sharing Plan, this proxy constitules voling insbructions
for any shares so heid by the undersigned.
You are encouraged to specify your choica by marking the appropriate box (SEE REVERSE SIDE) but you nesd not mark any bex if you wish
to vote in accordance with the Board of Directors” recommendation. The proxies cannot vote your shares unless you sign and return this card.

FOR PERSONAL ASSISTANCE IN ANY OF THE FOLLOWING AREAS:
+ LOST DIVIDEND CHECKS - ADDRESS CHANGES - LOST OR STOLEM STOCK CERTIFICATES.

+ DIVIDEND REINVESTMENT PLAN - Dividends automatically reinvested in your account to purchase additional shares of Manitowoc
Commen Stock.
« DIRECT DEPOSIT - Have your Manitowoc Company, Inc. yearly dividends electronically depesited into your checking or savings account on
dividend payment date.
+ VERIFICATION OF THE NUMBER OF MANITOWOC SHARES IN YOUR ACCOUNT.
+ NAME CHANGES AND TRAMSFER OF STOCK OWNERSHIP - In the event of marriage, death and estate transfers, gifts of stock to minors in
custodial accounts, etc,

+ CONSOLIDATION OF ACCOUNTS - Eliminates multiple accounts for one holder and certain duplicate shareholder mailings going to one
address (dividend checks, annual reports and proxy materials would continue to be mailed to each

shareholder).
Computershare Trust Company, A OR WRITE TO:
SHAREHOLDER SERVICES CENTER Computershare Trust Company, N.A.
1-B7T-498-8851 P.O. Box 43023
FOR THE HEARING IMPAIRED Providence, RI 02340-3023

Telephone and Internet Voting Instructions

You can vote by telephone OR Internet! Available 24 hours a day, T days a week!
Iresiniad of rrasling your prooy, you may choose ona ol the b voling méthods cullired Bsfow to vobr your proxy,

« Cal ol fress 1-B00-652-VOTE (B387) in the Uinited States of Canada any me on = 3o o the lolowing web ste:

atouch-tone telaphone. There is MO CHARGE to you for the call WWW COMPUTERSHARE COMEXFRESSVOTE

+ Foligw the simgln insiruchions provided by the moonded message. * Endes tha infarmation mquasied on your computer scran and follow the
Simipls instructons.

VALIDATION DETAILS ARE LOCATED ON THE FRONT OF THIS FORM IN THE COLORED BAR.
W yeui vodi by telaphane of the Intamst, pleass D0 NOT mail back this preoy card.
Premies subemitted by telephone or the internet mest be recedied by 1200 a.m., Ceniral Tieme, on May 2, 2006,
THANK YOU FOR VOTING



