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39-0448110
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GROVE INVESTORS, INC.
2001 STOCK INCENTIVE PLAN
 (Full title of the plan)

MAURICE D. JONES, ESQ.
Vice President, General Counsel and Secretary
The Manitowoc Company, Inc.
500 South 16th Street
Manitowoc, WI 54221-0066
 
Copy to: 
FREDRICK G. LAUTZ, ESQ.
Quarles & Brady LLP
411 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

(Name and address of agent for service)

(920) 684-4410
(Telephone number, including area code, of agent for service)
CALCULATION OF REGISTRATION FEE


Title of Securities to be registered
 
Amount to be registered (2)
 
Proposed maximum offering price per share (3)
 
Proposed maximum aggregate offering price (3)
 
Amount of registration fee

Common Stock, par value $.01 per share (with attached Common Stock Purchase Rights)(1)
 
113,924
 
$18.30
 
$2,084,809
 
$192.00

(1)
The value attributable to the Common Stock Purchase Right is reflected in the price of the Common Stock to which the right is attached.

(2)
Pursuant to Rule 416(a) under the Securities Act of 1933 (the "Securities Act"), this Registration Statement also relates to such indeterminate number of additional shares of our Common Stock as may be issuable as a result of stock splits, stock dividends or similar transactions, as described in the Plan.

(3)
Pursuant to Rule 457(h), estimated solely for the purpose of computing the registration fee, based upon $18.30 per share, which is the purchase price under outstanding options. We assumed the options in our August 8, 2002 acquisition of Grove Investors, Inc. We do not intend to grant any additional options under the Plan.





 PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
        We will send or give Plan participants the information specified in Part I of Form S-8 (Items 1 and 2) as specified by Rule 428(b)(1) under the Securities Act of 1933.

 PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.    Incorporation of Documents by Reference.
        The Manitowoc Company, Inc. (hereinafter "we" or the "Company") incorporates by reference the following documents, and any future filings we make pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective amendment that indicates all securities offered hereby have been sold or that deregisters all securities then remaining unsold:
•
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2001.

•
Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2002 and June 30, 2002.

•
Our Current Reports on Form 8-K dated May 9, 2001 (which includes audited financial statements of Potain Group S.A., a company we acquired in 2001, as of and for the years ended December 31, 2000 and 1999), March 18, 2002, June 24, 2002, July 18, 2002, July 23, 2002, July 30, 2002, two dated August 8, 2002 (one which includes audited financial statements of Grove Investors Inc., a company we acquired in 2002, as of September 29, 2001, and its predecessor company SGPA, Inc., as of September 30, 2000 and for each of the three years ended September 29, 2001) and September 12, 2002.

•
The description of our common stock contained in our Registration Statement on Form 8-A dated August 5, 1996, and any further amendment or report updating that description.

•
The description of our common stock purchase rights contained in our Registration Statement on Form 8-A dated August 5, 1996, and any further amendment or report updating that description.
        Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes hereof to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part hereof.

 Item 4.    Description of Securities.
        Not applicable. See filings listed in Item 3 above.

 Item 5.    Interests of Named Experts and Counsel.
        Not applicable.

 Item 6.    Indemnification of Officers and Directors.
        Wisconsin Law.     We are incorporated under the Wisconsin Business Corporation Law (the "WBCL").
        Under Section 180.0851(1) of the WBCL, we are required to indemnify a director or officer, to the extent such person is successful on the merits or otherwise in the defense of a proceeding, for all reasonable expenses incurred in the proceeding if such person was a party because he or she was a director or officer of The Manitowoc Company, Inc. In all other cases, we are required by Section 180.0851(2) to indemnify a director or officer against liability incurred in a proceeding to which such person was a party because he or she was a director or officer of Manitowoc, unless it is determined that he or she breached or failed to perform a duty owed to Manitowoc and the breach or failure to perform constitutes:
•
a willful failure to deal fairly with Manitowoc or its shareholders in connection with a matter in which the director or officer has a material conflict of interest;

•
a violation of criminal law, unless the director or officer had reasonable cause to believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful;
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•
a transaction from which the director or officer derived an improper personal profit; or

•
willful misconduct.
        Section 180.0858(1) provides that, subject to certain limitations, the mandatory indemnification provisions do not preclude any additional right to indemnification or allowance of expenses that a director or officer may have under our articles of incorporation, bylaws, any written agreement or a resolution of the board of directors or shareholders.
        Section 180.0859 of the WBCL provides that it is the public policy of the State of Wisconsin to require or permit indemnification, allowance of expenses and insurance to the extent required or permitted under Sections 180.0850 to 180.0858 of the WBCL, for any liability incurred in connection with a proceeding involving a federal or state statute, rule or regulation regulating the offer, sale or purchase of securities.
        Section 180.0828 of the WBCL provides that, with certain exceptions, a director is not liable to a corporation, its shareholders, or any person asserting rights on behalf of the corporation or its shareholders, for damages, settlements, fees, fines, penalties or other monetary liabilities arising from a breach of, or failure to perform, any duty resulting solely from his or her status as a director, unless the person asserting liability proves that the breach or failure to perform constitutes any of the four exceptions to mandatory indemnification under Section 180.0851(2) referred to above.
        Under Section 180.0833 of the WBCL, directors of Manitowoc against whom claims are asserted with respect to the declaration of improper dividends or distributions to shareholders or certain other improper acts which they approved are entitled to contribution from other directors who approved such actions and from shareholders who knowingly accepted an improper dividend or distribution, as provided therein.
        Bylaws.     Article IV of our bylaws contains provisions that generally parallel the indemnification provisions of the WBCL and cover certain procedural matters not dealt with in the WBCL. Furthermore, certain officers of Manitowoc are also officers of subsidiaries of Manitowoc and, as a result, such officers may be entitled to indemnification pursuant to provisions of such subsidiaries' governing corporate laws, articles of incorporation and bylaws. We have also executed an indemnity agreement with each of its directors and its executive officers which provides certain indemnity rights to such individuals.
        Insurance.     Our directors and officers are covered by directors' and officers' liability insurance under which they are insured (subject to certain exceptions and limitations specified in the policy) against expenses and liabilities arising out of proceedings to which they are parties by reason of being or having been directors or officers, including liabilities under the Securities Act of 1933.

 Item 7.    Exemption From Registration Claimed.
        Not applicable.

 Item 8.    Exhibits.
        See Exhibit Index following the signature page in this Registration Statement, which Exhibit Index is incorporated herein by reference.

 Item 9.    Undertakings.
(a)
The undersigned Registrant hereby undertakes:

(1)
To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i)
To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)
To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
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Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective Registration Statement;
(iii)
To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the Registration Statement;
         provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
        (2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
        (3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
        (b)  The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
        (h)  Reference is made to the indemnification provisions described in Item 6 of this Registration Statement.
        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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 SIGNATURES
        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Manitowoc, State of Wisconsin, on September 13, 2002.

 
THE MANITOWOC COMPANY, INC.

 

By:

 

/s/   TERRY D. GROWCOCK       

Terry D. Growcock
President and Chief Executive Officer
        KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Terry D. Growcock, Carl J. Laurino and Maurice D. Jones, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement and to sign any registration statement for the same offering that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any other regulatory authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitutes, may lawfully do or cause to be done by virtue hereof.
        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the date indicated.*

Signature

 
Title


/s/   TERRY D. GROWCOCK       

Terry D. Growcock

 

President and Chief Executive Officer
(Principal Executive Officer of the Registrant)

/s/   CARL J. LAURINO       

Carl J. Laurino

 

Treasurer and Interim Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer of the Registrant)

/s/   DEAN H. ANDERSON       

Dean H. Anderson

 

Director

/s/   VIRGIS W. COLBERT       

Virgis W. Colbert

 

Director

/s/   DANIEL W. DUVAL       

Daniel W. Duval

 

Director

/s/   JAMES L. PACKARD       

James L. Packard

 

Director

/s/   GILBERT F. RANKIN, JR.       

Gilbert F. Rankin, Jr.

 

Director

/s/   ROBERT C. STIFT       

Robert C. Stift

 

Director
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/s/   ROBERT S. THROOP       

Robert S. Throop

 

Director
*Each of these signatures is affixed as of September 13, 2002.
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THE MANITOWOC COMPANY, INC.
(THE "REGISTRANT")
(COMMISSION FILE NO. 1-11978)
EXHIBIT INDEX
TO
FORM S-8 REGISTRATION STATEMENT

Exhibit Number

 
Description

 
Incorporated Herein By Reference To

 
Filed Herewith


4.1

 

Amended and Restated Articles of Incorporation of the Registrant, as last amended on May 26, 1998

 

Exhibit 3.1 to the Registrant's Registration Statement on Form S-4 (No. 333-85938) filed April 10, 2002

 

 

4.2

 

Restated Bylaws of the Registrant, as amended through May 22, 1995

 

Exhibit 3.2 to the Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30, 1995

 

 

4.3

 

Rights Agreement dated August 5, 1996 between The Manitowoc Company, Inc. and First Chicago Trust Company of New York

 

Exhibit 4 to the Registrant's Current Report on Form 8-K filed on August 5, 1996

 

 

5.1

 

Opinion of Quarles & Brady LLP as to the legality of the securities to be issued

 

 

 

X

23.1

 

Consent of PricewaterhouseCoopers LLP

 

 

 

X

23.2

 

Consent of Ernst & Young Audit

 

 

 

X

23.3

 

Consent of KPMG LLP

 

 

 

X

23.4

 

Consent of Quarles & Brady LLP

 

 

 

Contained in opinion filed as Exhibit 5.1

24.1

 

Powers of Attorney

 

 

 

Signatures page to this Registration Statement

99.1

 

Grove Investors, Inc. 2001 Stock Incentive Plan

 

 

 

X
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 EXHIBIT 5.1
(Form S-8)
September 13, 2002
The Manitowoc Company, Inc.
500 S. 16th Street
Manitowoc, WI 54221-0066
        Re:        Grove Investors, Inc. 2001 Stock Incentive Plan
Ladies and Gentlemen:
        We are providing this opinion in connection with the Registration Statement of The Manitowoc Company, Inc. (the "Company") on Form S-8 (the "Registration Statement") to be filed under the Securities Act of 1933, as amended (the "Act"), with respect to the proposed sale of up to 113,924 shares of Common Stock, par value $.01 per share (with attached Common Stock Purchase Rights), of the Company (the "Shares") pursuant to the Company's assumption of options issued under the Grove Investors, Inc. 2001 Stock Incentive Plan (the "Plan").
        We have examined: (i) the Registration Statement; (ii) the Company's Amended and Restated Articles of Incorporation and Restated Bylaws, each as amended to date; (iii) the Plan; (iv) the corporate proceedings relating to the authorization for the sale of Shares pursuant to the Plan; and (v) such other documents and records and such matters of law as we have deemed necessary in order to render this opinion.
        On the basis of the foregoing, we advise you that, in our opinion:
1.
The Company is a corporation validly existing under the laws of the State of Wisconsin.

2.
The Shares to be sold from time to time pursuant to the Plan which may be either original issuance or treasury shares, when issued and paid for as contemplated by the Registration Statement and Plan, will be validly issued, fully paid and nonassessable by the Company, subject to the personal liability which may be imposed on shareholders by Section 180.0622(2)(b) of the Wisconsin Business Corporation Law, as judicially interpreted, for debts owing to employees for services performed, but not exceeding six months service in any one case.
        This opinion is furnished by us, as counsel to the Company, and is solely for your benefit and is not to be relied upon by any other person, firm or entity or in respect of any other matter.
        We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are "experts" within the meaning of Section 11 of the Act, or that we come within the category of persons whose consent is required by Section 7 of the Act.

 
 
Very truly yours,

 

 

/s/

 

 

QUARLES & BRADY LLP
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 EXHIBIT 23.1
(Form S-8)

 CONSENT OF INDEPENDENT ACCOUNTANTS
        We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated January 25, 2002 relating to the financial statements, which appears in the 2001 Annual Report to Shareholders, which is incorporated by reference in The Manitowoc Company, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2001. We also consent to the incorporation by reference of our report dated January 25, 2002 related to the financial statement schedule, which appears in such Annual Report on Form 10-K.
/s/
PricewaterhouseCoopers LLP
Milwaukee, Wisconsin
September 13, 2002
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 EXHIBIT 23.2
(Form S-8)

 CONSENT OF INDEPENDENT AUDITORS
        We consent to the incorporation by reference in this Registration Statement on Form S-8 pertaining to the Grove Investors, Inc. 2001 Stock Incentive Plan of The Manitowoc Company, Inc. of our report dated April 19, 2001, with respect to the consolidated financial statements of Potain Group S.A. included in The Manitowoc Company, Inc.'s Current Report on Form 8-K dated May 9, 2001, filed with the Securities and Exchange Commission.

 
 
Ernst & Young Audit

 

 

/s/

 

 

Represented by Daniel Mary-Dauphin

September 13, 2002
Lyon, France
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 EXHIBIT 23.3
(Form S-8)

 INDEPENDENT AUDITORS CONSENT
        We consent to the incorporation by reference in this Registration Statement on Form S-8 of The Manitowoc Company, Inc. of our report dated December 12, 2001, with respect to the consolidated balance sheet of Grove Investors, Inc. and subsidiaries as of September 29, 2001 and the consolidated balance sheet of SGPA, Inc. (formerly Grove Investors LLC) and subsidiaries as of September 30, 2000 and the related consolidated statements of operations, comprehensive income (loss), predecessor equity (deficit) and cash flows for each of the years in the three-year period ended September 29, 2001, which report can be found in The Manitowoc Company, Inc. Current Report on Form 8-K dated August 8, 2002.
        As stated in the report of KPMG LLP, effective September 29, 2001 Grove Investors, Inc. accounted for a change in ownership through "fresh-start" reporting. As a result, the consolidated information prior to September 29, 2001 is presented on a different cost basis than that as of September 29, 2001 and, therefore, is not comparable.
/s/ KPMG LLP
Baltimore, Maryland
September 13, 2002
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 Exhibit 99.1
(Form S-8)
GROVE INVESTORS, INC.
2001 STOCK INCENTIVE PLAN
        The purposes of the 2001 Stock Incentive Plan (the "Plan") are to encourage eligible individuals to increase their efforts to make Grove Investors, Inc, (the "Corporation") more successful, to provide an additional inducement for such individuals to remain with the Corporation or a Subsidiary, to reward such individuals by providing an opportunity to acquire shares of the Common Stock of the Corporation (the "Common Stock") on favorable terms and to provide a means through which the Corporation may attract able persons to enter the service of the Corporation as employees. For the purposes of the Plan, the term "Subsidiary" means any corporation in an unbroken chain of corporations beginning with the Corporation, if each of the corporations other than the last corporation in the unbroken chain owns stock possessing at least fifty percent (SCI%) or more of the total combined voting power of all classes of stock in one of the other corporations in the chain and any limited liability company wholly owned by any such corporations.
SECTION 1
ADMINISTRATION
        The Plan shall be administered by the Board of Directors of the Corporation (the "Board") or a committee appointed by the Board (the term "Administrator" shall mean the Board or any such committee administering the Plan). The Administrator shall interpret the Plan and prescribe such rules, regulations and procedures in connection with the operations of the Plan as it shall deem to be necessary and advisable for the administration of the Plan consistent with the purposes of the Plan. The Administrator shall keep records of action taken at its meetings. A majority of the members of the Administrator shall constitute a quorum at any meeting, and the acts of a majority of the members present at any meeting at which a quorum is present, or acts approved in writing by all members of the Administrator, shall be the acts of the Administrator.
SECTION 2
ELIGIBILITY
        All employees of the Corporation or any Subsidiary shall be eligible to be granted stock options and to receive restricted stock awards as described herein.
        Subject to the provisions of the Plan, the Administrator shall have full and final authority, in its discretion, to grant stock options or award restricted stock as described herein and to determine the employees to whom any such grant or award shall be made and the number of shares to be covered thereby. In determining the eligibility of any employee, the number of shares covered by each grant of a stock option or award of restricted stock, the Administrator may consider the position and the responsibilities of the eligible employee being considered, the nature and value to the Corporation or a Subsidiary of an employee's services, the employee's present and/or potential contribution to the success of the Corporation or a Subsidiary and such other factors as the Administrator may deem relevant.
SECTION 3
SHARES AVAILABLE UNDER THE PLAN
        The aggregate net number of shares of Common Stock which may be issued and as to which grants of stock options or awards of restricted stock may be made under the Plan is 533,000 shares, subject to adjustment and substitution as set forth in Section 7. If any stock option is exercised by delivering previously owned shares in payment of the option price, the number of shares so delivered to the Corporation shall again be available for purposes of the Plan. If any stock option is canceled by mutual consent or terminates or expires for any reason without having been exercised in full, the number of shares subject thereto shall again be available for purposes of the Plan. If shares of Common Stock are forfeited to the Corporation pursuant to the restrictions applicable to restricted stock, the shares so forfeited shall again be available for purposes of the plan. The stock which may be issued under the Plan may be either authorized but unissued shares or treasury shares or partly each, as shall be determined from time to time by the Administrator.


SECTION 4
GRANT OF STOCK OPTIONS
AND AWARDS OF RESTRICTED STOCK
        The Administrator shall have authority, in its discretion, (a) to grant "nonstatutory stock options" (i.e., stock options which do not qualify under Sections 422 or 423 of the Internal Revenue Code of 1986, as amended) or (b) to award restricted stock, as described herein.
SECTION 5
TERMS AND CONDITIONS OF STOCK OPTIONS
        Stock options granted under the Plan shall be subject to the following terms and conditions:
        (A)  The purchase price at which each stock option may be exercised (the "option price") shall be such price as the Administrator, in its discretion, shall determine.
        (B)  The option price for each stock option shall be paid in full upon exercise and shall be payable in cash in United States dollars (including check, bank draft or money order), which may include cash forwarded through a broker or other agent-sponsored exercise or financing program; provided, however, that in lieu of such cash the person exercising the stock option may (if authorized by the Administrator at any time) pay the option price in whole or in part by delivering to the Corporation shares of Common Stock having a fair market value on the date of exercise of the stock option equal to the option price for the shares being purchased (except that any portion of the option price representing a fraction of a share shall in any event be paid in cash). If the option price is paid m cash, the exercise of the stock option shall not be deemed to occur and no. shares of Common Stock will be issued until the Corporation has received full payment t cash (including check, bank draft or money order) for the option price. The date of exercise of a stock option shall be determined under procedures established by the Administrator, and as of the date of exercise the person exercising the stock option shall be considered for all purposes to be the owner of the shares with respect to which the stock option has been exercised.
        (C)  A stock option shall vest and become exercisable at such time or times and/or upon the occurrence of such event or events as may be determined by the Administrator. Unless otherwise determined by the Administrator and reflected in the stock option agreement or an amendment thereto, a stock option shall be vested and exercisable from its date of grant. No stock option shall be exercisable after the expiration of ten years from the date of grant. A stock option to the extent exercisable at any time may be exercised in whole or in part.
        (D)  No stock option shall be transferable by the grantee otherwise than by Will, or if the grantee dies intestate, by the laws of descent and distribution of the state of domicile of the grantee at the time of death. All stock options shall be exercisable during the lifetime of the grantee only by the grantee.
        (E)  Unless the Administrator, in its discretion, shall otherwise determine:
(i)
If the employment of a grantee who is not disabled within the meaning of Section 422(c)(G) of the Code (a "Disabled Grantee") is terminated by the Corporation and its Subsidiaries without Cause, as hereinafter defined, or is voluntarily terminated with the consent of the Corporation, any then outstanding stock option of such grantee shall be exercisable by the grantee (but only to the extent exercisable immediately prior to the grantee's termination of employment) at any time prior to the expiration date of such stock option or within 30 days after the date of termination of employment, whichever is the shorter period;

(ii)
If the employment of a grantee who is a Disabled Grantee is terminated, any then outstanding stock option of such grantee shall be exercisable by the grantee (but only to the extent exercisable immediately prior to the grantee's termination of employment) at any time prior to the expiration date of such stock option or within one year after the date of termination of employment, whichever is the shorter period;

(iii)
Following the death of a grantee during employment, any stock option of the grantee outstanding at the time of death shall be exercisable (but only to the extent exercisable immediately prior to the death of the grantee) by the person entitled to do so under the Will of the grantee, or, if the grantee shall fail to make testamentary disposition of the stock option or shall die intestate, by the legal representative of the grantee at any time prior to the expiration date of such stock option or within one year after the date of death, whichever is the shorter period;

(iv)
Following the death of a grantee after termination of employment and during a period when a stock option is exercisable, any stock option of the grantee outstanding at the time of death shall be exercisable (but only to the extent the stock option was exercisable immediately prior to the death of the grantee) by such person entitled to do so under the Will of the grantee or by such legal representative at any time prior to the expiration date of such stock option or within one year after the date of death, whichever is the shorter period;

(v)
If the employment of a grantee is terminated for any reason, any stock option of the grantee which is not exercisable upon the date of termination of employment shall automatically and without further action on the part of the Corporation, terminate and be forfeited without any compensation paid therefor; and

(vi)
If the employment of a grantee terminates for any reason other than termination by the Corporation and its Subsidiaries without Cause, voluntary termination with the consent of the Corporation, death or termination of employment of a Disabled Grantee, any stock option of the grantee, whether or not then exercisable upon the date of termination of employment, shall automatically and without further action on the part of the Corporation, terminate and be forfeited without any compensation paid therefore.
        Whether a grantee is a Disabled Grantee shall be determined, in its discretion, by the Administrator, and any such determination by the Administrator shall be final and binding. A termination shall be deemed to be for "Cause" if, in the sole judgment of the Administrator, the grantee shall have (a) been guilty of any act of dishonesty that is material with respect to the Corporation, (b) been convicted of a crime involving moral turpitude, (c) intentionally disregarded the provisions of any agreement with the Corporation, or (d) intentionally disregarded express instructions of the management or Board of Directors of the Corporation or any Subsidiary with respect to matters of policy or performance of duties and responsibilities.
        If a grantee of a stock option engages in the operation or management of a business (whether as owner, partner, officer, director, employee or otherwise and whether during or after termination of employment) which is in competition with the Corporation or any Subsidiary, the Administrator may immediately terminate all outstanding stock options of the grantee. Whether a grantee has engaged in the operation or management of a business which is in competition with the Corporation or any Subsidiary shall also be determined, in its discretion, by the Administrator, and any such determination by the Administrator shall be final and binding.
        (F)  All stock options shall be confirmed by an agreement, or an amendment thereto, which shall be executed by the Corporation and the grantee. The provisions of such agreements, or amendments thereto, need not be identical.
        (G)  For all purposes under the Plan, fair market value of the Common Stock shall be determined by the Administrator in good faith, provided that if the Common Stock is listed on any such stock exchange listed below, the fair market value of the Common Stock shall be the mean between the following prices, as applicable, for the date as of which fair market value is to be determined as quoted in The Wall Street Journal (or in such other reliable publication as the Administrator, in its discretion, may determine to rely upon): (a) if the Common Stock is listed on the New York Stock Exchange, the highest and lowest sales prices per share of the Common Stock as quoted in the NYSE-Composite Transactions listing for such date, (b) if the Common Stock is not listed on such exchange, the highest and lowest sales prices per share of Common Stock for such date on (or on any composite index including) the principal United States securities exchange registered under the Securities Exchange Act of 1934 (the "Exchange Act") on which the Common Stock is listed, or (c) if the Common Stock is not listed on any such exchange, the highest and lowest sales prices per share of Common Stock for such date on the National Association of Securities Dealers Automated Quotations System or any successor system then in use ("NASDAQ"). If there are no sale price quotations for any particular date as of which fair market value is to be determined, the Administrator shall use such average of sale price quotations available within a reasonable period before and after such date as the Administrator shall in good faith determine are applicable to the fair market value of the Common Stock. If there are no such sale price quotations on or within a reasonable period both before and after the date as of which fair market value is to be determined, then fair market value of the Common Stock shall be the mean between the bona fide bid and asked prices per share of Common Stock as so quoted for such date on NASDAQ, or if none, the weighted average of the means between such bona fide bid and asked prices on the nearest trading date before and the nearest trading date after the date as of which fair market value is to be determined, if both such dates are within a reasonable period.
        (H)  The obligation of the Corporation to issue shares of Common Stock under the Plan shall be subject to (i) the effectiveness of a registration statement under the Securities Act of 1933, as amended, (the


"Securities Act") with respect to such shares, if deemed necessary or appropriate by counsel for the Corporation, (ii) the condition that the shares shall have been listed (or authorized for listing upon official notice of issuance) upon each stock exchange, if any, on which the Common Stock shares may then be listed and (iii) all other applicable laws, regulations, rules and orders which may then be in effect. The certificate or certificates representing the shares to be issued or delivered under the Plan may bear any legends required by any applicable securities laws and may reflect any transfer or other restrictions imposed by the Plan. A grantee may be required, as a condition precedent to the Corporation's obligation to issue shares of Common Stock under the Plan, to execute a joinder to any shareholders' agreement of the Corporation, in the form provided by the Corporation, pursuant to which the transfer of shares received under the Plan may be restricted.
        (I)  Any shares of Common Stock issued under the Plan, together with any proceeds therefrom, shall be retained by the Corporation or a Subsidiary and first applied to the satisfaction of any outstanding loans and other indebtedness owed by the optionee to the Corporation or a Subsidiary or its predecessors in interest; provided that, for such purpose, shares of Common Stock so retained by the Corporation shall be valued at fair market value as determined under Section 5(0) of the Plan.
        Subject to the foregoing provisions of this Section and the other provisions of the Plan, any stock option granted under the Plan may be exercised at such times and in such amounts and be subject to such restrictions and other terms and conditions, if any, as shall be determined, in its discretion, by the Administrator and set forth in the agreement referred to in Section 5(F) or an amendment thereto.
SECTION 6
TERMS AND CONDITIONS OF RESTRICTED STOCK
        Restricted stock awards shall be evidenced by a written agreement in the form prescribed by the Administrator in its discretion, which shall set forth the number of shares of Common Stock awarded, the restrictions imposed thereon including, without limitation, restrictions on the right of the grantee to sell, assign, transfer or encumber such shares while such shares are subject to other restrictions imposed under this Section 6, the duration of such restrictions, the events (which may, in the discretion of the Administrator, include performance-based events) the occurrence of which would cause a forfeiture of the restricted stock in whole or in part and such other terms and conditions as the Administrator in its discretion deems appropriate. Restricted stock awards shall be effective only upon execution of the applicable restricted stock agreement by the Corporation and the grantee.
        Following a restricted stock award and prior to the lapse or termination of the applicable restrictions, the Administrator shall deposit share certificates for such restricted stock in escrow. Upon the lapse or termination of the applicable restrictions (and not before such time), the grantee shall be issued or transferred share certificates for the restricted stock. From the date a restricted stock award is effective, the grantee shall be a shareholder with respect to all the shares represented by such. certificates and shall have all the rights of a shareholder with respect to all such shares, including the right to vote such shares and to receive all dividends and other distributions paid with respect to such shares, subject only to the restrictions imposed by the Administrator.
        If a grantee of restricted stock engages in the operation or management of a business (whether as owner, partner, officer, director, employee or otherwise and whether during or after termination of employment) which is in competition with the Corporation or any Subsidiary, the Administrator may immediately declare forfeited all restricted stock of the grantee as to which the restrictions have not yet lapsed. Whether a grantee has engaged in the operation or ' management of a business which is in competition with the Corporation or any Subsidiary shall also be determined, in its discretion, by the Administrator, and any such determination by the Administrator shall be final and binding.
SECTION 7
ADJUSTMENT AND SUBSTITUTION OF SHARES
        If a dividend or other distribution shall be declared upon the Common Stock payable in shares of Common Stock, the number of shares of Common Stock then subject to any outstanding stock options and the number of shares of Common Stock which may be issued under the Plan but are not then subject to outstanding stock options shall be adjusted by adding thereto the number of shares of Common Stock which would have been distributable thereon if such stock had been outstanding on the date fixed for determining the shareholders entitled to receive such stock dividend or distribution. Shares of Common Stock so distributed with respect to any restricted stock held in escrow shall also be held by the Corporation in escrow and shall be subject to the same restrictions as are applicable to the restricted stock on which they were distributed.


        If the outstanding shares of Common Stock shall be changed into or exchangeable for a different number or kind of shares of stock or other securities of the Corporation or another corporation, or cash or other property, whether through reorganization, reclassification, recapitalization, stock split-up, combination of shares, merger or consolidation, then there shall be substituted for each share of Common Stock subject to any then outstanding stock option and for each share of Common Stock which may be issued under the Plan but which is not then subject to any outstanding stock option, the number and kind of shares of stock or other securities (and in the case of outstanding options, the cash or other property) into which each outstanding share of the Common Stock shall be so changed or for which each such share shall be exchangeable. Unless otherwise determined by the Administrator in its discretion, any such stock or securities, as well as any cash or other property, into or for which any restricted stock held in escrow shall be changed or exchangeable in any such transaction shall also be held by the Corporation in escrow and shall be subject to the same restrictions as are applicable to the restricted stock in respect of which such stock, securities, cash or other property was issued or distributed.
        In case of any adjustment or substitution as provided for in this Section 7, the aggregate option price for all shares subject to each then outstanding stock option prior to such adjustment or substitution shall be the aggregate option price for all shares of stock or other securities (including any fraction), cash or other property to which such shares shall have been adjusted or which shall have been substituted for such shares. Any new option price per share or other unit shall be carried to at least three decimal places with the last decimal place rounded upwards to the nearest whole number.
        No adjustment or substitution provided for in this Section 7 shall require the Corporation to issue or sell a fraction of a share or other security. Accordingly, all fractional shares or other securities which result from any such adjustment or substitution shall be eliminated and not carried forward to any subsequent adjustment or substitution. Owners of restricted stock held in escrow shall be treated in the same manner as owners of Common Stock not held in escrow with respect to fractional shares created by an adjustment or substitution of shares, except that, unless otherwise determined by the Administrator in its discretion, any cash or other property paid in lieu of a fractional share shall be subject to restrictions similar to those applicable to the restricted stock exchanged therefor.
SECTION 8
ADDITIONAL RIGHTS IN CERTAIN EVENTS
(A)
Definitions.
For purposes of this Section 8, the following terms shall have the following meanings:
(1)
The term "Person" shall be used as that term is used in Sections 13(d) and 14(d) of the Exchange Act.

(2)
Beneficial Ownership shall be determined as provided in Rule 13d-3 under the Exchange Act as in effect on the effective date of the Plan.

(3)
"Voting Shares" shall mean all securities of a company entitling the holders thereof to vote in an annual election of Directors (without consideration of the rights of any class of stock other than the Common Stock to elect Directors by a separate class vote); and a specified percentage of "Voting Power" of a company shall mean such number of the Voting Shares as shall enable the holders thereof to cast such percentage of all the votes which could be cast in an annual election of directors (without consideration of the rights of any class of stock other than the Common Stock to elect Directors by a separate class vote).

(4)
"Tender Offer" shall mean a tender offer or exchange offer to acquire securities of the Corporation (other than such an offer made by the Corporation), whether or not such offer is approved or opposed by the Board.

(5)
"Section 8 Event" shall mean the date upon which any of the following events occurs:

(a)
The Corporation acquires actual knowledge that any Person other than the Corporation or any employee benefit plan(s) sponsored by the Corporation has acquired the Beneficial Ownership, directly or indirectly, of securities of the Corporation entitling such Person to 50% or more of the Voting Power of the Corporation, or

(b)
The purchase of stock pursuant to and following the making of a Tender offer to acquire securities of the Corporation which entitles the holders thereof to 50% or more of the Voting Power of the Corporation; or

(c)
The making of a solicitation subject to Rule 14a-11 under the Exchange Act (or any successor Rule) relating to the election or removal of 50% or more of the members of any class of the Board by any person other than the Corporation; or

(d)
The members of the Board at the beginning of any consecutive twenty-four calendar month period (the "Incumbent Directors") cease for any reason other than due to death to constitute at least a majority of the members of the Board, provided that any director whose election, or nomination for election by the Corporation's shareholders, was approved by a vote of at least a majority of the members of the Board then still in office who were members of the Board at the beginning of such twenty-four calendar month period other than-as a result of a proxy contest, or any agreement arising out of an actual or threatened proxy contest, shall be treated as an Incumbent Director; or

(e)
The shareholders of the Corporation shall approve a merger, consolidation, share exchange, division or sale or other disposition of assets of the Corporation as a result of which the shareholders of the Corporation immediately prior to such transaction shall not hold, directly or indirectly, immediately following such transaction a majority of the Voting Power of (i) in the case of a merger or consolidation, the surviving or resulting corporation, (ii) in the case of a share exchange, the acquiring corporation or (iii) in the case of a division or a sale or other disposition of assets, each surviving, resulting or acquiring corporation which, immediately following the transaction, holds more than 10% of the consolidated assets of the Corporation immediately prior to the transaction; or

(f)
The first underwritten public offering pursuant to an effective registration statement under the Securities Act covering the offer and sale of Common Stock to the public;
provided, however, that (i) if securities beneficially owned by a grantee are included in determining the Beneficial Ownership of a Person referred to in Section 8 paragraph (A)5(a), (ii) a grantee is required to be named pursuant to Item 2 of the Schedule 14D-1 (or any similar successor filing requirement) required to be filed by the bidder making a Tender Offer referred to in Section 8 paragraph (A)5(b) or (iii) if a grantee is a "participant" as defined in 14a-11 under the Exchange Act (or any successor Rule) in a solicitation (other than a solicitation by the Corporation) referred to in Section 8 paragraph (A)5(c), then no Section 8 Event with respect to such grantee shall be deemed to have occurred by reason of such event.
(B)
Acceleration of the Exercise Date of Stock Options.

        Unless the agreement referred to in Section 5(F), or an amendment thereto, shall otherwise provide, notwithstanding any other provision contained in the Plan, in case any "Section 8 Event" occurs all outstanding stock options (other than those held by a person referred to in the proviso to Section 8(A)(5)) shall become immediately and fully exercisable whether or not otherwise exercisable by their terms.
(C)
Lapse of Restrictions on Restricted Stock Awards.
        If any "Section 8 Event" occurs prior to the scheduled lapse of all restrictions applicable to restricted stock awards under the Plan (other than those held by a person referred to in the proviso to Section 8(A)(5)), then unless the agreement referred to in Section 6, or an amendment thereto, shall otherwise provide, all such restrictions shall lapse upon the occurrence of any such "Section 8 Event" regardless of the scheduled lapse of such restrictions.
SECTION 9
EFFECT OF THE PLAN ON THE RIGHTS OF EMPLOYEES AND CORPORATION
        Neither the adoption of the Plan nor any action of the Administrator pursuant to the Plan shall be deemed to give any employee any right to be granted a stock option or awarded restricted stock under the Plan. Nothing in the Plan, in any stock option or any award of restricted stock, or in any agreement providing for either of the foregoing shall confer any right to any employee to continue in the employ of the Corporation or interfere in any way with the rights of the Corporation to terminate the employment of any employee at any time.
SECTION 10
AMENDMENT
        The right to amend the Plan at any time and from time to time and the right to revoke or terminate the Plan are hereby specifically reserved to the Board; provided that no amendment shall be made without shareholder approval if shareholder approval of the amendment is at the time required by the rules of any stock exchange on which the Common Stock may then be listed. No alteration, amendment, revocation or termination of the Plan


shall, without the written consent of the holder of a stock option, or award of restricted stock under the Plan, adversely affect the rights of such holder with respect thereto.
SECTION 11
EFFECTIVE DATE AND DURATION OF PLAN
        The effective date and date of adoption of the Plan shall be December 18, 2001, the date of adoption of the Plan by the Board. No stock option may be granted, and no restricted stock may be awarded under the Plan subsequent to December 17, 2011.
SECTION 12
WITHHOLDING
        To the extent required by applicable Federal, state, local or foreign law, the person exercising the stock option or receiving the restricted stock shall make arrangements satisfactory to the Corporation, in its discretion, for the satisfaction of any withholding tax obligations that arise in connection with the Plan; provided that a grantee of a stock option or restricted stock may satisfy such obligation by delivering to the Corporation shares of already-owned or acquired Common Stock with a fair market value, determined under Section 5(G) of the Plan, on the date of delivery equal to such obligations. The Corporation shall not be required to issue any Common Stock under the Plan until such obligations are satisfied.
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