UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)ecember 17, 2008

The Manitowoc Company, Inc.

(Exact name of registrant as specified in its @rart

Wisconsin 1-11978 39-0448110
(State or other jurisdiction (Commission File (I.LR.S. Employer
of incorporation’ Number) Identification Number

2400 S. 44th Street, Manitowoc, Wisconsin 54221-0066
(Address of principal executive offices including zode)

(920) 684-4410
(Registrant’s telephone number, including areaegod

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructiéng. below):

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Retirement of Chairman of the Board

On December 17, 2008, Terry D. Growcock announégdetirement as Chairman of the Board and as abeeof the Board of
Directors of The Manitowoc Company, Inc. (the “Canp”), effective December 31, 2008. Mr. Growcodk remain an employee of the
Company in an advisory role from January 1, 2008 dune 30, 2009, but will not be an executivicef during that time. In connection
with this new role, Mr. Growcock will be paid a ag} of $83,333 per month.

The Board of Directors intends to appoint a newi@an of the Board at a future Board meeting. Pamsto the Company’s
Bylaws, if the Board has not elected a ChairmathefBoard, the President and Chief Executive Offici preside at all meetings of the
shareholders and at all meetings of the Board oédbors.

On December 19, 2008, Manitowoc issued a presagelannouncing Mr. Growcock’s retirement as Chairtrmidanitowoc’s press
release is attached as Exhibit 99.1 to this CuRaptort on Form 8-K and is incorporated hereindfgnence.

Amendment of Material Compensatory Plans

On December 17, 2008, the Board of Directors adbmieanges to The Manitowoc Company, Inc. Suppléah&xecutive
Retirement Plan (the “SERP”), The Manitowoc Compdnyg. Deferred Compensation Plan, The Manitowom@any, Inc. 2003 Incentive
Stock and Awards Plan, and The Manitowoc Compamg,2004 Non-Employee Director Stock and Awards Rtallectively, the Amendec
Plans”), primarily to fully comply with Section 489f the Internal Revenue Code (the “Code”).

In addition to the changes related to Section 46Bthe Code, the SERP was also amended as desbeima:

» The amended SERP provides that the target retirebegrefit for a participant will be equal to fiffitze percent (55%) of the
average of the participant’s highest five (5) causiwe years of compensation (including base sglary actual bonus awards,
but excluding commissions, the value of fringe igmand other special awards or payments) updatiiual retirement date if
later than the target retirement date. Previoukisoamendment, the SERP provided that the taegeement benefit would be
calculated based on a participant’s last five (B)secutive years of compensation preceding thettaetirement date, with no
adjustment if a participant worked beyond his artheget retirement date.

» The amended SERP provides that effective Janu&9d9, any new participant in the SERP is requicecbmplete 25 years of
service with the Company in order to attain théthget retirement benefit; the target retiremeamefit will be pro-rated for
participants that do not achieve 25 years of servRerevious to this amendment,
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a participant’s years of service did not have apaat on the target retirement benefit under thgipus SERP. Individuals
currently participating in the SERP are not subjedhis requirement.

« The amended SERP provides that to the extent giparit's SERP account balance is less than theadat equivalent of that
participant’s target retirement benefit after theyet retirement date, the participant’s accoutdrizz will be credited annually
with the entire shortfall amount until the parti@ii’'s account balance is at least actuarially elai to the target retirement
benefit. Previous to this amendment, the SERPigeohthat only one-fifth (1/5) of any such shoitfabuld be credited to the
participant’s account balance each year.

The preceding discussion of the changes to the Aleg:Rlans is qualified in its entirety by referet@weach of the Amended Plans,
which are filed as Exhibits 10.1, 10.2, 10.3 andt1€espectively, to this Current Report on Forid 8nd are incorporated herein by
reference.

Item 9.01 Financial Statementsand Exhibits

€)) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits The following exhibits are filed herewith:
Exhibit
No. Description
10.1 The Manitowoc Company, Inc. Supplemental ExecuRetirement Plan, as amenc
10.2 The Manitowoc Company, Inc. Deferred Compensatiamn,Ras amende
10.3 The Manitowoc Company, Inc. 2003 Incentive Stoctt Awards Plan, as amend
10.4 The Manitowoc Company, Inc. 2004 N-Employee Director Stock and Awards Plan, as ame
99.1 Press release, dated December 19, 2
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned thereunto duly authorized

THE MANITOWOC COMPANY, INC.
(Registrant’

DATE: December 19, 2008 /s/ Maurice D. Jone

Maurice D. Jone
Senior Vice President, General Counsel and
Secretary
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The Manitowoc Company, Inc.
Supplemental Executive Retirement Plan

Whereas, the Manitowoc Company, Inc., a Wisconsiparation (the “Company”), deems it desirabledoa a supplemental
executive retirement plan for its key employees.

Now, therefore, the Company hereby establishesathisnded and restated version of The Manitowoc Gaygdnc. Supplemental
Executive Retirement Plan (the “Plan”) as follows:

ARTICLE 1
Plan Purpose

The purpose of this Plan is to attract and retayrkanagement employees by supplementing theiemetint income. The key
management employees of the Company who participates Plan (“Participants”) will be selected &dyd designated in writing by the
Compensation Committee of the Board.

This Plan is an unfunded target benefit plan. e¢abenefit plan is similar to a defined contribatplan. An annual contribution
credit is calculated for each Participant as allpeecent of pay. Such accumulated Annual Contidou€redit, accumulated at the Plan’s
assumed rate of investment return, is expectedrtd & life annuity in an amount equal to a targetdiit payable as a life annuity under
assumptions defined in this Plan. A Participanéeddit is the Account Balance maintained for aiBigent by the Company. Distributions
from this Plan shall be processed as set forthrtitla 5.

The Plan is hereby amended and restated to réflecequirements of Code Section 409A as of Janlig2905, the Compang’'gooc
faith compliance with Code Section 409A betweenoBet 3, 2004 and December 31, 2008 and otherrnmtelan amendments. All benefits
that were earned and vested on or before Decenih@084 are “grandfathered” within the meaningR®INotice 2005-1 and any provision
in this restated Plan document that would otherw&ese such grandfathered amounts to be “matenailjified” at anytime after October 3,
2004 shall be deemed amended or deleted to thetexdeessary to ensure that those amounts do ootrigesubject to Code Section 409A

1




2.1

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

ARTICLE 2
Definitions

“Account Balance” is an account maintained for eBahticipant which reflects the accumulation of &reual Contribution Credits
and the Investment Credits earned under the Plan.

“Actuarial Equivalent” shall mean a single payment series of payments that have the same valapaiker single payment or
series of payments. For purposes of this Plan Aatyarial Equivalence for payments made shall otf#e9.0% interest rate and life
annuity values shall reflect mortality based upo® 1994 Uninsured Pensioners Mortality Table.

“Actuary” is an enrolled actuary hired by the PRaiministrator to calculate the Annual Contributi@redit under the Plan.

“Administrator” shall mean the Plan’s administratas defined in Article 6.

“Annual Contribution Credit” is the amount calcwdtunder Article 3 and credited to each Particigaftcount Balance.

“Board” refers to the board of directors of the Gamy.

“Change in Control” means: (a) the acquisition by andividual, entity or group (within the meanin§Section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934) of denership of 25% or more of either (i) the thenstariding shares of common
stock of the Company or (ii) the combined votingveo of the then outstanding voting securities ef @ompany entitled to vote

generally in the election of directors; (b) a




2.8.

2.9.

2.10.

2.11.

change in the majority of the Board; or (d) a majorporate transaction, such as a merger, salgbstantially all of the Company’s
assets or a liquidation, which results in a changbe majority of the Board or a majority of stbokders. For Non-Grandfathered

Accounts, a “Change of Control” means the firstréwthat would be a “Change of Contraiider the preceding definition and wh
would also satisfy the requirements of Code Sectia®A(a)(2)(A)(v).

“Code” means the Internal Revenue Code of 1986htaspreted by regulations and rulings issued pamsthereto, all as amended
and in effect from time to time.

“Company” shall mean The Manitowoc Company, In@Viaconsin corporation and its successors.

“Compensation” shall mean, for any Plan Year, di€ipant’s regular base salary established by theg@any as of December 31
(including elective deferrals that are excludedrfrgross income and are payable to a plan desdrib®dction 401(k) or Section 125
of the Internal Revenue Code) plus actual bonusasm@arned for the Plan Year. Compensation shaihetude commissions, the
value of fringe benefits and other special awardsayments.

“Final Average Compensation Target” shall meanabherage of the Participant’s projected Compensdtiothe five consecutive
calendar year period when the Participant recaivés projected to receive his highest average Garsgtion prior to the
Participant’s Target Retirement Date. Projectech@ensation will be determined by increasing theentrCompensation for each
year in the future by 6.0%, compounded annuallyi] the Plan Year preceding the Participant’s Taietirement Date. To the
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2.12.

2.13.

2.14.

extent that a Participant works past his Targeir®aent Date, his Final Average Compensation Tasgietontinue to be adjusted
for increases in Compensation after the Targetr&atnt Date.

“Grandfathered Account” refers to all or any pdradParticipant’'s Account Balance that was earmatifally vested as of
December 31, 2004, calculated based upon the rthe Plan in effect on October 3, 2004. Ifaay time, this Plan, any
agreement, any form or any other administrativécgas amended or interpreted to cause a “mataer@dification” that would cause
a Grandfathered Account to be subject to Code @edf)9A, such amendment, interpretation or chahg# Be deemed amended or
modified to the extent that no Grandfathered Amauititbe subject to Code Section 409A. If necegdaravoid the application of
Code Section 409A or to provide guidance as thaltreSthe application of the preceding provisiotig terms of the Plan, as in
effect on October 3, 2004, shall apply to all Grfatttered Accounts.

“Investment Credit” is the annual increase in aiBigant’'s Account Balance on December 31 equ@l.®8%6 of the Account Balance
as of January 1 of the same Plan Year.

“Non-Grandfathered Account” refers to all or anytgs a Participant’s Account Balance that was emtnhed and fully vested as of
December 31, 2004, according to the terms of tha Pl effect on October 3, 2004. N@randfathered Accounts are subject to C
Section 409A and the provisions of this Plan shalinterpreted and applied with the intent to emshiat no benefits are subject to
taxation before the date when such benefits aktpaa Participant or Beneficiary. Nothing in tRik&n, any agreement, any form or
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2.15.

2.16.

2.17.

2.18.

2.19.

related document shall be construed or interprasea guarantee of any particular tax consequences.
“Normal Retirement Date” is the first day of the mtio following age 65.

“Plan” means The Manitowoc Company, Inc. Supplemental EikexRetirement Plan established January 1, 2@38ated effectiv
January 1, 2009 and set forth herein, as amendedtfme to time.

“Plan Year” shall be the calendar year.

“Substantial Employment Change” shall mean follgguinChange in Control: (a) a Participant’s emplogie terminated without
cause; (b) a negative, fundamental or materialghammade in a Participant’s duties or resporisds| (c) a Participant’s salary or
other material compensation or benefits are redaoedsuch decrease is not related to Company ividioél performance; (d) a
Participant is required to materially relocate dridier residence or principal office location againis or her will; or (e) a Participant
is not offered a comparable position with a suapesstity.

“Target Retirement Benefit” is fifty-five perceri§%) of a Participant’s Final Average Compensaliarget. For any executive
who becomes a Participant after December 31, 2008whose projected total service at his TargetrBeient Date is less than 25
years, his Target Retirement Benefit will be 55%haf Participant’s Final Average Compensation Tatigees the Participant’s
projected total service with the Company at hisyjeaRetirement Date divided by 25. If a Participahose Target Retirement
Benefit was reduced under the preceding provisiorke/past his Target Retirement
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2.20.

3.1.

3.2

Date, then his Target Retirement Benefit will b&&6f the Participant’s Final Average Compensatiang€&t times the Participant’s
actual years of service with the Company, not teex 25, divided by 25. Total service is all sez\as an employee of the Comp
and will be based upon complete months and yegusopdcted or actual service. If the Company aslapty other employer-
provided defined benefit retirement plan, the agal@quivalent of such benefit payable as a Id&feelannuity will be subtracted fro
the Target Retirement Benefit.

“Target Retirement Date” is the earlier of the NaiRetirement Date and the first of the month fwileg the date on which the
Participant’s attained age plus years of servicth tiie Company equals 80. Attained age and yeagsrafce will be calculated in
years and complete months.

ARTICLE 3
Annual Contribution Credit
The Company shall have an Actuary calculate theuah@ontribution Credit in accordance with thisiéle 3. Such Annual

Contribution Credit shall be credited to a Partigips Account Balance as of December 31 of each Yéar prior to the Participast
Target Retirement Date, provided the Participaani€mployee on December 31 of the Plan Year.

The Annual Contribution Credit shall be calculatéédhe end of each Plan Year as follows:

() Calculate the Target Retirement Benefit.




(b) Calculate the lump sum Actuarial Equivalent of Tlegget Benefit payable as a life annuity beginrabthe Target Retirement
Date.

(c) Calculate the present value of the lump sum Acali&fuivalent to the Target Benefit for the Plarake

(d) Calculate the Participarst/Account Balance as of December 31 of the Plam &&er the Account Balance has been increas
the 9.0% Investment Credit.

(e) The Annual Contribution Credit shall equal the adramount required to fund the difference in (o) &) by the Target
Retirement Date assuming the contribution incre&s@% a year and earns 9.0% a year. In no evertheaAnnual Contributic
Credit be less than zero.

ARTICLE 4
Account Balance

The Administrator shall cause an Account Balandeetonaintained for each Plan Participant. The Aot&alance on January 1 of
the first year that a Participant commences paditn is zero. On December 31 of each Plan YkarAtcount Balance at the beginning of
the Plan Year will be increased by a 9.0% Investr@adit. Following the Investment Credit the AcobBalance will be credited with the
Annual Contribution Credit calculated for a Pagamt. No Annual Contribution Credit will be provitld the Participant has reached his or
her Target Retirement Date. However, the AccourtdiBze will continue to be increased annually by3t@6 Investment Credit. In addition,
the Account Balance will be reviewed periodicalfieathe Target Retirement Date to ensure thaftmunt Balance is not less than the
Actuarial Equivalent of the Target Retirement Bénefflecting changes in Compensation and actuaice If after the Target Retirement
Date the Account Balance is less than the Actu&dglivalent of the Target Retirement Benefit thavaistrator will notify the
Compensation Committee of the shortfall and crgmitParticipant’s Account Balance annually
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with the entire amount of such shortfall until #hecount Balance is at least Actuarially Equivalenthe Target Benefit.

5.1.

5.2.

5.3.

ARTICLE 5
Benefit Eligibility and Payment

Voluntary Termination of Employment or Retiremenif a Participant terminates employment or retirérom the Company the
Participant is eligible to receive his Account Bala.

Death. A Participant’s spouse will be the designateddfierary under this Plan. If the Participant is nwrried, the Participant may
designate anyone else as his or her designatefiddene Such designated beneficiary will be eetitlto receive as a death benefii
Participant’s Account Balance.

Disability . If a Participant shall become permanently andlliptlisabled the Participant will be eligible teceive his Account
Balance. For Non-Grandfathered Accounts, a digghill only include a situation that would alloavdistribution under Code
Section 409A(a)(2)(A)(ii)). Code Sections 409A(Q)A(ii) and 409A(a)(2)(C) provide that a Particigashall be considered
“disabled” only when he or she: (a) is unable tgaae in any substantial gainful activity by reaebany medically determinable
physical or mental impairment which can be expetta@sult in death or can be expected to lasafoontinuous period of not less
than 12 months; or (b) is, by reason of any mebljiciterminable physical or mental impairment whieim be expected to result in
death or can be expected to last for a continuetisgh of not less than 12 months, receiving incoeptacement benefits for a peri
of not less than 3 months under an accident anithhiglan covering employees of the Employer. Ex@spnoted above with respect
to




5.4.

Non-Grandfathered Accounts, the Administrator Wdlve the authority to determine if the Participartbtally and permanently
disabled. The Administrator shall have the rightequest any information the Administrator deemseseary so as to determine if
the if Participant is permanently and totally diseab The Participant must submit the informatioguested by the Administrator in
order to be eligible for a distribution.

Payment of Benefits.

(a) If the Participant or the designated survivor &aaticipant is entitled to a Grandfathered Accoiirghall be paid in a single
lump sum within 60 days following termination of plmyment, death or disability.

(b) With respect to Non-Grandfathered Accounts: (i)saribution may only commence as a result of a teation of employment
or service if such termination is also a separéftiom service within the meaning of Code SectioBAR)(a)(1) (“Separation”);
and (ii) to the extent that the Participant is ay'lemployee,” as defined in Code Section 416@jistibution from any Non-
Grandfathered Account that is made as a resuliS#paration may not commence until at least 6 nsoafter such Separation.

(c) Inlieu of a single payment the Participant mayele receive his Account Balance over a fixed nantdf years not to exceed
10 years. To the extent that all or any portiom @farticipant’s Account Balance is paid in instaliits, each payment will equal
the Account Balance divided by the remaining nundfgrears elected for payment. During this payartqad the Account
Balance will continue to be credited with a 9.0%dstment Credit for each year adjusting for thertgrof the payments
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5.5.

5.6.

made.

() With respect to Grandfathered Accounts, a Partitipsay make such an election at any time priohéofirst day of th
calendar year when payments commence.

(i) With respect to Non-Grandfathered Accounts, a &ipetint must make such an election before thedagtof the
calendar year when the Participant provides anyicees associated with such additional benefit. withistanding the
preceding limitation, Participants were allowednake, revoke and/or modify elections for NGnandfathered Benefi
between October 3, 2004 and December 31, 200&cwordance with transitional guidance issued byrternal
Revenue Service, including IRS Notice 2005-1, No#006-79, Notice 2007-86 and the proposed regulaissued
under Code Section 409A.

Change in Contral If a Participant experiences a Substantial Emplayt Change following a Change in Control, theiBigant's
Account Balance will be immediately increased s the Account Balance is not less than the lunmp Aatuarial Equivalent of the
present value of the Target Retirement Benefit. Fhagicipant will be eligible for a distribution bfs or her revised Account Balar
as any other terminated Participant.

Termination for CauseNotwithstanding anything in this Plan to the ¢any, if the Company terminates a Participant’s lyiment
for Cause, then the Company shall have no obligatcuch Participant or his or her spouse purstaethiis Plan, and no payments
of any kind shall thereafter be made by the Compartie Participant hereunder.
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6.1.

For purposes of the foregoing, “Cause” means:

(&) any act or acts of the Participant constitutinglarfy (or its equivalent) under the laws of thetgdiStates, any state thereof or
any foreign jurisdiction;

(b) any material breach, as determined by the Comganthe Participant of any employment agreement whighCompany or the
policies of the Company or any of its subsidiadeshe willful and persistent (after written notitmethe Participant) failure or

refusal, as determined by the Company, of the épatit to perform his duties or employment or compith any lawful
directives of the Board.

(c) Conduct which the Company determines amounts tesgneglect, willful misconduct or dishonesty; or

(d) Any misappropriation of material property of ther@uany by the Participant or any misappropriatioa ebrporate or business
opportunity of the Company by the Participant aalidetermined by the Company.

ARTICLE 6
General Provisions

Administration. The Administrator of the Plan shall be the Compavhich shall be the named fiduciary responsibletiie
administration of the Plan. The Vice President Eoyipe of Human Resources of the Company or his didesiall perform the
responsibilities for the Administrator. All decisi® and determinations made by the Administrater Gbmpensation Committee or
their delegates pursuant to their duties and podessribed in the Plan shall be conclusive andibgndpon all parties, The
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Administrator, the Compensation Committee and ttielegates shall have sole discretion in carryimgttoeir responsibilities.
6.2. Claims.
(a) A Participant or the designated survivor of a Rgréint shall make an application for benefits ® Auministrator.

(b) Inthe event that the Administrator denies, in vehat part, a claim for benefits by a Participanhisrdesignated survivor, the
Administrator shall furnish notice of the denialth@ claimant, setting forth:

(1) the specific reasons for the denial,
(2) specific reference to the pertinent Plan provisiomsvhich the denial is based,

(3) adescription of any additional information necegdar the claimant to perfect the claim and anlawmption of
why such information is necessary, and

(4) appropriate information as to the steps to be tékée claimant wishes to submit his claim for iew.

Such notice shall be forwarded to the claimantiwiff0 days of the Administrator’s receipt of thaim; provided, however, that in
special circumstances the Administrator may extaedesponse period for up to an additional 90 daywhich event it shall notify
the claimant in writing of the extension and slsalkcify the reason or reasons for the extension.

6.3. Payment to Guardianlf an amount is payable under this Plan to a mima person declared incompetent or to a perstapable ¢
handling the disposition of property, the
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6.4.

6.5.

6.6.

Administrator may direct payment of such amourthieoguardian, legal representative or person hatiegare and custody of such
minor or incompetent person. The Administrator meguire proof of incompetency, minority, incapaatyguardianship as it may
deem appropriate prior to the distribution of theoant. Such distribution shall completely dischattge Company from all liability
with respect to such amount.

Withholding, Payroll TaxesA Company shall withhold from payments made urterPlan any taxes required to be withheld from
a Participant’s wages for the federal or any statecal government.

Source of FundsThis Plan shall be unfunded, and payment of bisneéreunder shall be made from the general asféte
Company. Any such asset that may be set aside adegthor identified as being intended for the psmrn of benefits hereunder st
remain an asset of the Company and shall be subjélet claims of its general creditors. Each EBgudint shall be a general creditor
of the Company to the extent of the value of hisdiié accrued hereunder, but he shall have no,rdlg, or interest in any specific
asset that the Company may set aside or desigaatéeaded to be applied to the payment of benefitier this Plan. The
Company’s obligation under the Plan shall be mettedy of an unfunded and unsecured promise of tag@any to pay money in the
future.

Nonalienation of BenefitsExcept as hereinafter provided with respect tataladisputes, none of the benefits or rights of a
Participant or any beneficiary of a Participantlsha subject to the claim of any creditor, angbarticular, to the fullest extent
permitted by law, all such benefits and rights khalfree from attachment, garnishment
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6.7.

or any other legal or equitable process availabkly creditor of the Participant and the beneficibleither the Participant nor the
beneficiary shall have the right to alienate, aptite, commute, pledge, encumber, or assign attyedbenefit or payments which he
may expect to receive, contingency or otherwisdgeuithis Plan, except insofar as the form in whiehefits are paid under Article 4
involves the Participant’s designation of a benaficto received payments after the Participan'att. In cases of marital dispute,
the Administrator will observe the terms of therPlmless and until ordered to do otherwise by t& stafederal court. As a conditit
of participation, a Participant agrees to hold@wmpany harmless from any harm that arises outeoCompany’s obeying the final
order of any state or federal court, whether suderoeffects a judgment of such court or is issimeehforce a judgment or order of
another court.

Amendment and Termination.

(&) The Company reserves the right to amend this Rlanyatime and from time to time in any fashion amderminate it at will, b
or pursuant to action of the Board or other govegriody. The Company reserves the right to terraiitatparticipation in this
Plan at any time, by or pursuant to action of k&l or other governing body.

(b) No amendment or termination of the Plan shall (auththe Participant’s or beneficiary’s consentgiathe Participant’s right to
monthly payments that have commenced prior to tleetéve date of such termination or amendment. Thepany specifically
reserves the right to terminate or amend this Rlaliminate the right of any Participant to reeepayment hereunder prior to
the time when payments are in pay status undePlihis. Notwithstanding the above, if the
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Company is liquidated, the Administrator shall héwve right to determine any amounts payable toradgant or a beneficiary
and to cause the amount so determined to be paideiror more installments or upon such other temasconditions and at su
other time as the Administrator determines to Is¢ gnd equitable.

6.8. No Contract of EmploymentNothing contained herein shall be construed agettng upon any person the right to be employed o
continue in the employ of the Company.

6.9. Applicable Law. The provisions of this Plan shall be construed iaterpreted according to the laws of the Staté/efconsin.

6.10. SuccessorsThe provisions of this Plan shall bind and intaréhe benefit of each Company and its successarassigns. The term
successors as used herein shall include any caoeparather business entity which shall, whethemgyger, consolidation, purchase
or otherwise acquire all or substantially all of thusiness and assets of the Company, and succe$sory such corporation or other
business entity

6.11. 409A Compliance To the extent applicable, the Company intendsttiis Plan and any payments or benefits due heiemuromply
with the provisions of Code Section 409A. ThisrPshall be administered by the Company in a maoomesistent with this intent,
and any provision that would cause this Plan tadesatisfy Code Section 409A shall have no farceffect until amended to
comply with Code Section 409A (which amendment tpayetroactive to the extent permitted by CodeiGect09A).
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IN WITNESS WHEREOF, and as evidence to the adopifahe foregoing Plan, the Company has causedaime to be executed
its duly authorized officer.

THE MANITOWOC COMPANY, INC.

By:

Name:

Date:
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The: Manitowoc Company, Inc.
Supplemental Executive Retirement Plan

Appendix A

As of December 31, 2008, the following employeesRarticipants in the Manitowoc Company, Inc. Sapmntal Executive
Retirement Plan.

Terry Growcock
Maurice Jones
Timothy Kraus
Carl Laurino
Thomas Musial

Glen Tellock




Exhibit 10.2
THE MANITOWOC COMPANY, INC.

DEFERRED COMPENSATION PLAN

Effective June 30, 1993
and
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ARTICLE 1
PURPOSE AND EFFECTIVE DATE

Section 1.1 Purpose

The purpose of The Manitowoc Company, Inc. Defe@@edhpensation Plan (the “Plan”) is to promote thstlinterests of The
Manitowoc Company, Inc. (the “Company”) and its sidiaries and affiliates and the stockholders ef@mpany by (1) attracting and
retaining well-qualified persons for service aseomployee directors of the Company and promotingtiteof interest between directors
stockholders of the Company; and (2) attracting r@taining key management employees possessimgrayshterest in the successful
operation of The Manitowoc Company, Inc. and itsssdiaries and affiliates (collectively referredherein as the “Employer”) and
encouraging their continued loyalty, service, aodrsel to the Employer. It is intended that thenRAill allow participants to elect
voluntarily to defer and convert, in the case afi+@mployee directors, all or a portion of theiaiaer and meeting fees for services as a
director and, in the case of key employees, aqouf their compensation, into Manitowoc Stock atiter investments for payment upon
retirement, death, disability, or designated disition date.

Section 1.2 Effective Date of Plan and Prior Amendments

The effective date of the Plan is June 30, 1993 Flan was amended and restated on May 7, 1996ériat participation by key
employees of subsidiaries adopting the Plan anBetmuary 18, 1997, to conform to Rule 16b-3. TlaWas further amended as of
March 31, 2002, to modify investment options urtther Plan and to simplify rules pertaining to distition elections.

Section 1.3 Grandfathered Accounts and Code Section 409A

Effective December 31, 2008, the Plan was amendédestated to reflect the requirements of Cod¢i@ed09A, the Company’s
good faith compliance with Code Section 409A betw@etober 3, 2004 and December 31, 2008 and attenirn Plan amendments. All
benefits that were earned and vested on or befeceidber 31, 2004 are “grandfathered” within themrepof IRS Notice 2005-1 and any
provision in this restated Plan document that walkrwise cause such grandfathered amounts tmbtefially modified” at anytime after
October 3, 2004 shall be deemed amended or defeted extent necessary to ensure that those amdarntot become subject to Code
Section 409A.




ARTICLE 2
DEFINITIONS

The following terms have the following meaningsasd the context clearly indicates otherwise:

Section 2.1 Administrator.

“Administrator” means a committee of the Board casgd of not less than two directors, each of whioall sjualify as a “Non-
Employee Director” within the meaning of Rule 16088 such other committee or officer of the Compeagignated by the Board.

Section 2.2 Agreement

“Agreement” means the agreement (as approved fasroby the Administrator) entered into between Emeployer and a
Participant, whereby the Participant agrees tordefeortion of the Participant’'s Compensation parguo the provisions of the Plan and the
Employer agrees to make benefit payments in acooedwith the terms of the Plan. An Agreement maylib “Initial Agreement” applicable
to a Participant or a “Modified Agreement.”

Section 2.3 Beneficiary.

“Beneficiary” means the person or entity designdtgdhe Participant to be the beneficiary of thédded Compensation Account of
the Participant. If a valid designation of Benigig is not in effect at the time of the death dtaxticipant, the estate of the Participant is
deemed to be the sole Beneficiary of such Accolfrd. Participant dies before receiving full dibtition of such Participant’s Account, any
remaining distributions shall be made to the Bemafy. If a Beneficiary dies while entitled to edee distributions from the Plan, any
remaining payments shall be paid to the estatbeoBeneficiary. Beneficiary designations shallrberiting, filed with the Administrator,
and in such form as the Administrator may presciilpehis purpose.

Section 2.4 Board.

“Board” means the Board of Directors of the Company

Section 2.5 Change of Contral

“Change of Control” means, for Grandfathered Acdsuthe first to occur of the following:

(@) The acquisition by any person or entity, or grdugréof acting in concert, of beneficial ownershigecurities of the
Company which, together with securities previoushned, confer upon the holder the voting poweralbmatters brought to a vote of
stockholders, of thirty percent (30%) or more otla then outstanding shares of the Company.
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(b) The sale, assignment or transfer of assets (omgppower) of the Company or any subsidiary or gliages, in a
transaction or series of transactions, to a twpetgent (20%) stockholder (as herein defined) gradfiliate of a twenty percent (20%)
stockholder, if the aggregate market value theegoeds fifty percent (50%) of the aggregate badle; determined by the Company in
accordance with generally accepted accounting iptes; of all the assets (or earning power) ofGloenpany determined on a consolidated
basis before such transaction or the first of Stehsactions, unless the Board approved such tosar transactions before the date on
which the twenty percent (20%) stockholder becanvesmty percent (20%) stockholder. For purposehisfdefinition of Change of Contrt
a twenty percent (20%) stockholder means any peesdity, or group of persons and/or entities artinconcert, who or which, together w
such stockholder, and its or their affiliates asdagiates, is the beneficial owner of securitiehefCompany which confer upon the holder
the voting power, on all matters brought to a \aftstockholders, of twenty percent (20%) or moralbthe then outstanding shares of the
Company.

(©) The merger or consolidation of the Company (orra# or more subsidiaries of the Company, in a tretiaor series of
transactions, if the aggregate book value of tisetaghereof exceeds fifty percent (50%) of theeggte book value of all the assets of the
Company determined on a consolidated basis befmfe tsansaction or the first of such transactiondth or into a twenty percent (20%)
stockholder or any affiliate of a twenty perce@%@ stockholder, unless the Board approved suclgener consolidation before the date on
which the twenty percent (20%) stockholder firstdrae a twenty percent (20%) stockholder.

(d) The dissolution of the Company, unless the Boamt@aped such dissolution before the date on whiehhtlenty percent
(20%) stockholder first became a twenty percen¥(pstockholder.

(e) Change in the composition of the Board after whiehajority of the members thereof are not contigwirectors.
Continuing director, for this purpose, means (i aember of the Board while such person is a mermb#re Board, who is not an acquiring
person, or an affiliate or associate of an acqgigarson, or a representative of an acquiring pess@f any such affiliate or associate, and
was a member of the Board prior to July 4, 1993jipany person who subsequently becomes a menflibe Board, who is not an acquiri
person, or an affiliate or associate of an acqgigarson, or a representative of an acquiring pess@f any such affiliate or associate, if such
person’s nomination for election or election to Bward is recommended or approved by a majorithefcontinuing directors. As used
herein, affiliate and associate shall have theaethpe meanings ascribed to such terms in Rule2l@beer the Exchange Act.

® The commencement (within the meaning of Rule 14dthe General Rules and Regulations under the &hgd Act) of a
tender or exchange offer which, if successful, waebkult in a change of control of the Company.

(9) A determination by the Board, in view of then cuatreircumstances or impending events, that a chahgentrol of the
Company has occurred or is imminent, which deteation shall be made for the specific purpose gijering the operative provisions of the
Company'’s contingent employment agreements.




For Non-Grandfathered Accounts, a “Change of Cdhineans the first event that would be a “Chang€oftrol” for a
Grandfathered Account amhich would also satisfy the requirements of Codeti®n 409A(a)(2)(A)(V).

Section 2.6 Company.

“Company” means The Manitowoc Company, Inc., a \Gisin corporation, or any successor corporation.

Section 2.7 Code.

“Code” means the Internal Revenue Code of 1986tagpreted by regulations and rulings issued mnsthereto, all as amended
and in effect from time to time.

Section 2.8 Compensation

“Compensation” means (i) for non-employee dire&articipants, the Retainer Fee and (i) for key leiyge Participants,
“Compensation” has the same meaning as the teigiblel compensation,” as defined in The Manitowam@any, Inc. 401(k) Retirement
Plan and incorporated herein by this referencéyowit regard to the dollar limits applied to thafiniion by Code Section 401(a)(17), and
without regard to whether such Participants agild to participate in the 401(k) Retirement Plan.

Section 2.9 Date.

“Date” means the date an Initial Agreement, a MiedifAgreement, or a Form is received by the Adntiatsr.

Section 2.10 Deferred Compensation Account; Account; SAdrount.

“Deferred Compensation Account” generally refera t®articipant’s entire interest in the Plan. “#ant” generally refers to a
Participant’s entire interest in Program A and PaogB, separately. “Sub-Account” means the separatounts maintained under Program
B.

Section 2.11 Disability .

“Disability” means: (a) for Grandfathered Accourdgjisability as set forth in Code Section 22(g)4B)d (b) for Non-Grandfathered
Accounts, a situation that would allow a distributiunder Code Section 409A(a)(2)(A)(ii). Code &exst 409A(a)(2)(A)(ii) and 409A(a)(2)
(C) provide that a Participant shall be considédishbled” only when he or she: (a) is unable tgage in any substantial gainful activity by
reason of any medically determinable physical ontamldmpairment which can be expected to resultdath or can be expected to last for a
continuous period of not less than 12 months; pis(kby reason of any medically determinable ptgisbr mental impairment which can be
expected to result in death or can be expecteabtddr a continuous period of not less than 12thmrrreceiving income replacement benefits
for a period of not less than 3 months under aidaot and health plan covering employees of the |Byap.
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Section 2.12 Distribution Date.

“Distribution Date” means the date designated Bagicipant in the Participant’s Distribution Eliect Form for the commencement
of payment of amounts credited to the Participafitsounts.

Section 2.13 Employer.

“Employer” means the Company and each subsidiadyadfiliate of the Company which adopts this Plan.

Section 2.14 Employer Contribution

“Employer Contribution” means the amount of conitibn which may be made each year on behalf ofdreployee Participants, as
described in Article 7.

Section 2.15 Exchange Act

“Exchange Act” means the Securities Exchange Adi9#4, as amended from time to time.

Section 2.16 Forms.

Each of the following, as approved by the Admirir and properly completed by the Participang, i5orm” under the Plan:

€)) “Beneficiary Designation Form” is used to desigrafearticipant’s Beneficiaries. A Beneficiary Ogsation may, but
is not required, to specify the form of paymentirthose available under the Plan. A Beneficiargif@ation may, but is not required, to
designate contingent Beneficiaries.

(b) “Distribution Election Form” is used to designale form and timing of distributions to be made t®aaticipant from
the Participant’s Accounts in the Plan. Separastribution Election Forms may be filed for a Peigant’s Program A Account and Program
B Account. If only one Distribution Election Forision file with the Plan it shall apply to Accoumtsthe Participant in both Program A and
Program B. No Distribution Election Form otherniithe Form filed at the commencement of Plan ppgton can be given effect until it h
been on file with the Administrator for 12 monthSor Non-Grandfathered Accounts, a new or modibéstribution Election Form must
either: (i) meet one of the exemptions set fortlRB Notice 2007-86, Notice 2006-79 or Notice 20AQ%y (ii) further delay the
commencement of any amount previously deferred tmynégmum of 5 additional years.

(c) “Hardship Distribution Request Form” is used touest a hardship distribution of amounts credited Rarticipant’s
Accounts. Hardship distributions shall be drawonfrProgram B and then Program A Accounts, in thé¢io

(d) “New Investment Direction Form” is used to changeeistment directions prospectively under the Pfatoanew
deferral amounts.




(e) “Investment Transfer Form” is used to transfer fifrdm one Program B Sub-Account to another. ltmest
Transfer Forms cannot be used in Program A effeddtarch 31, 2002.

Section 2.18 Grandfathered Account

“Grandfathered Account” refers to all or any pdradParticipant’s Account that was earned and fullgted as of December 31,
2004. If, at any time, this Plan, any Agreement, Borm or any other administrative policy is ameshor interpreted to cause a “material
modification” that would cause a Grandfathered Agtdo be subject to Code Section 409A, such amentimterpretation or change shall
be deemed amended or modified to the extent th@raadfathered Amount will be subject to Code $ecti09A. If necessary to avoid the
application of Code Section 409A or to provide guide as the result of the application of the priegegrovisions, the terms of the Plan, a
effect on October 3, 2004, shall apply to all Grfatttered Accounts.

Section 2.19 Manitowoc Stock

“Manitowoc Stock” means the common stock, $.01vzdne, of the Company.

Section 2.20 Non-Grandfathered Account

“Non-Grandfathered Account” refers to all or anytps a Participant’'s Account that was not earnedfally vested as of
December 31, 2004. Non-Grandfathered Accountsasgect to Code Section 409A and the provisiorthigfPlan shall be interpreted and
applied with the intent to ensure that no benefitssubject to taxation before the date when saaokfiis are paid to a Participant or
Beneficiary. Nothing in this Plan, any Agreemeaty Form or related document shall be construadterpreted as a guarantee of any
particular tax consequences.

Section 2.21 Participant

“Participant” means any non-employee member oBbard and any eligible employee of an Employer Whs executed an
Agreement. Key employee status for a Plan Yedeisrmined as of the last day of the immediatedceding Plan Year, or, as to newilyed
employees in their first year of employment, atetiof hire based on current base rate of pay. Kgyl@yees, for all Plan purposes, include
only elected officers of the Company and other Hhygcompensated employees.” For purposes of isi@, “highly compensated
employees” means any employee of an Employer wapfor all Plan Years beginning on or after Jagudar2004, has been employed by one
or more Employer(s) for at least one year at a'gajede of 210 or higher and who continues torbpleyed by an Employer at such a salary
grade on the last day of the preceding Plan Yedghh)dor all Plan Years beginning before Janugrg@04, received Compensation in a Plan
Year equal to or greater than the indexed amouwstrieed in Code Section 414(qg)(1). Notwithstandimg preceding sentence, any employee
who was an eligible highly compensated employeevetimal made contributions to the Plan during the 2BR@® Year, shall continue to rem
a key employee for so long as the individual wcdde continued to satisfy the eligibility requiramteethat were in effect prior to January 1,
2004. An individual who temporarily continues digity under this transition rule
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and who later ceases to satisfy the prior requirgsnmust satisfy the new requirements in ordegtorabe eligible to participate in the Plan.
A Participant who ceases to be a non-employeetdirec a key employee shall cease making defeastsf the first day of the Plan Year
following such loss of eligibility, but shall renmaan inactive Participant until all amounts duehsperson under the Plan have been
distributed in full. Plan Year

Section 2.22 Plan Year.

“Plan Year” means the fiscal year of the Company.

Section 2.23 Program A

“Program A,” effective March 31, 2002, is deemedbéosolely invested in Manitowoc Stock. Any dividis paid on shares of
Manitowoc Stock deemed to be held under ProgrameAlaemed to be reinvested in Manitowoc Stock uRdegram A, in accordance with
rules and procedures established by the Admindgstrathere are no investment options in PrograntEffective March 31, 2002, the funds in
Program A cannot be transferred at any time tofarad3. All distributions under the Plan from Pragr A must be made in Manitowoc
Stock, except fractional shares may be paid in.césty Manitowoc Stock that may be held in trustquant to the Plan in connection with
Program A will be held in a trust that is complgteéparate from any trust that may hold assetsipntgo the Plan in connection with
Program B.

Section 2.24 Program B.

“Program B,” effective March 31, 2002, is deemeddasist of SulbAccounts, each of which is deemed to be investeddasignate
mutual fund. Any dividends paid on such mutualdsishall be deemed to be reinvested in the appdicitb-Account. Manitowoc Stock is
not an investment option in Program B. Funds dektode invested pursuant to Program B cannotaresterred at any time to Program A.
All distributions from Program B must be made islta Any assets that may be held in trust pursigetfite Plan in connection with Program
B will be held in a trust that is completely sepgarimom any trust that may hold assets pursuatited’lan in connection with Program A.

Section 2.25 Retainer Fee

“Retainer Fee” means those fees paid by the Comfmangnemployee directors for services rendered on thedBoaany committe
of the Board, including attendance fees and feesdtving as committee chair. Any Retainer Feeaphbeyfor services during a month is
deemed to accrue to the non-employee director @firdt day of such month for Plan purposes.

Section 2.26 Rule 16b3.

“Rule 16b-3" means Rule 16b-3 of the General Rales$ Regulations under the Exchange Act as prormeddat the Securities
Exchange Commission or its successor, as amendkeit &ffect from time to time.
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Section 2.27 Separation

“Separation” means a “separation from service” imithe meaning of Code Section 409A(2)(A)(i).

ARTICLE 3
AGREEMENTSAND ELECTIONSTO DEFER

Section 3.1 Initial Deferrals.

Each new non-employee director and new key emplskia# be entitled to defer Compensation accrumgrd after the first day of
the month following such person’s Initial Agreeme@te, provided such Initial Agreement Date ismate than thirty (30) days after the
Date such person initially becomes eligible untderRlan. Thereafter, such persons shall be etigibtommence deferrals only with respect
to compensation that is earned, in whole or in, @aof the first day of any subsequent Plan Yfgawided their Initial Agreement Date is
before such date. Notwithstanding the precedmgadiion, Participants were allowed to revoke arallify their existing elections for Non-
Grandfathered Benefits between October 3, 2004mwegmber 31, 2008, in accordance with transitignaance issued by the Internal
Revenue Service, including IRS Notice 2005-1, No#006-79, Notice 2007-86 and the proposed regulsissued under Code
Section 409A. For Plan Years beginning after Ddmam31, 2006, Participants may make a separatgagletith respect to such
performance-based compensation until 6 months edlffier end of the measurement period for such cosapien. For purposes of this
provision, performance-based compensations hanidaming provided in Code Section 409A(a)(4)(B)(iii)

Section 3.2 Termination of Employment, Service or Status anth&atement

A Participant has no further right to defer Comdias under the Plan after termination of servicéhe Company as a non-
employee director, or after termination of employinia the case of all other Participants, or, ifiea upon receipt of written notice from the
Administrator of revocation of an employsestatus as a key employee. Such revocationsebfxdministrator are effective only upon the f
day of the Plan Year following the date that thepkayee is provided such written notice. If a Rapént terminates service with the Emplc
and subsequently returns to service, the Partitigeall be treated as a new employee (or direttpplicable) for all Plan purposes.

Section 3.3 Deferral Percentages and Limitatians

A non-employee director Participant may make armafelection with respect to all or part of thenremployee director Participaat’
Compensation, in increments of five percent (5%key employee Participant may make separate ddfelections, in whole percentages,
with respect to regular pay and incentive bonugasferral elections shall not exceed forty perd¢d£6) of regular pay for any Plan Year and
deferral elections with regard to incentive bonum@snot subject to a percentage maximum; providedever, that the maximum amount of
Compensation of a key employee Participant forRliay Year which may be considered for purpose®tdrchining the Employer
contribution authorized by Section 7.1 shall nateed




twenty-five percent (25%) for any Plan Year. Dedéelections remain in effect from year to yeatilumodified or revoked in accordance
with Plan rules.

Section 3.4 Necessary Election Information and Documentation

Each Participant shall provide as a part of andiitgreement, and in a Modified Agreement, as ssagy, supplemented by
appropriate Forms, the following information:

(@) the percentage of Compensation to be deferred;

(b) the percentage of deferred Compensation to betdddo Program A (the Manitowoc Stock Program) igPam B (the
Diversified Investment Program);

(c) the Program B Sub-Accounts to which deferred anmarg to be allocated,;

(d) the Distribution Date;

(e) whether distributions are to be in a lump sumnstallments, or a combination thereof; and

® the Participant’s Beneficiaries.

Persons subject to Section 16 of the Exchange it e afforded a further opportunity to determimadvance whether applicable
withholding requirements on amounts distributedrfi@rogram A are to be satisfied by an Employerughowithholding of shares of
Manitowoc Stock or whether the Participant will yide cash from other sources for this purpose.

Section 3.5 Increasing Deferral Elections

A Participant may increase the deferral amountifipddn the Participant’s Initial Agreement by cplating and executing a
Modified Agreement and submitting it to the Adminggor. Such Modified Agreement shall be effectivith respect to Compensation
accruing on and after the first day of the Planregginning after the Date of the Modified AgreemelRor Plan Years beginning on or after
2007, Participants may make a separate electidnre#ipect to such performance-based compensatiib® mmonths before the end of the
measurement period for such compensation. Forogesof this provision, performance-based compemsahas the meaning provided in
Code Section 409A(a)(4)(B)(iit)

Section 3.6 Reducing or Revoking Deferral Elections

A Participant may reduce, or completely revokehsRarticipant’s deferral election by completing axécuting a Modified
Agreement and submitting it to the Administrat@uch Modified Agreement shall be effective withpest to Compensation accruing on and
after the first day of the Plan Year beginning iafte Date of the Modified Agreement; provided, leeer, that the effective date of such an
election shall be the first day of the month follogithe Date of the Modified Agreement if the Rapant establishes to the Administrator |
the




reason for the reduction/revocation constitutetuaforeseeable emergency” within the meaning of €8dction 409A(a)(2)(A)(vi). Further,
to the extent permitted under Internal Revenuei6eiNotice 2005-1, an election to reduce or congfetevoke a pre-2005 deferral election
shall become effective as soon as administratifeggible. In the event that the Administrator whoa Participant to reduce or cease making
deferral contributions under the Plan other thatherfirst day of a Plan Year, the Participant ktuafeit any Employer Contributions to
which the Participant's Account would otherwisedgitled for the Plan Year in which such reductimmevocation occurred. For Plan Years
beginning on or after 2007, Participants may makeparate election with respect to such performaased compensation until 6 months
before the end of the measurement period for sapipensation. For purposes of this provision, perémce-based compensations has the
meaning provided in Code Section 409A(a)(4)(B)(iii)

Section 3.7 Change of Beneficiary

A Participant shall be permitted at any time to ihothe Participant’s Beneficiary Designation Form.

ARTICLE 4
INVESTMENT DIRECTIONS

Section 4.1 New Investment Direction Form

In connection with an Initial Agreement and theteaffrom time to time as determined by the Paiot (or a Beneficiary after the
Participant’s death), in accordance with Administraules, each Participant shall file a New Inugstt Direction Form applicable to new
deferral amounts to be credited to the ParticigaRtogram B Account. Such instructions shall liectif’e on the first day of the month
following the new Investment Direction Form Date.

Section 4.2 Sub-Account Transfers

A Participant (or a Beneficiary after the Participa death) may transfer to one or more differau-Bccounts in Program B all or a
part (not less than ten percent (10%)) of the artsoaredited to the Participant in other ProgramuB-8.ccounts by completing and executing
an Investment Transfer Form and submitting it & Aldministrator. Such transfers among Program B-&tcounts shall become effective
the first day of the calendar month following tim@éstment Transfer Form Date.

Section 4.3 No Transfers Out of Program A After March 31, 2002

Effective March 31, 2002, transfers into or ouatounts in Program A are not permitted.
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ARTICLES
DISTRIBUTIONS

Section 5.1 Distribution Forms

Each Distribution Election Form shall designate Bhgtribution Date applicable to the Participaskscount governed by the
election, and whether distributions are to be madelump sum, in installments, or in a combinatibareof. Each installment in a series of
installment distributions from a Non-Grandfathefestount shall be treated as a separate individiséilaution for purposes of applying the
change in distribution provisions set forth in tRian and under Code Section 409A. DistributioeckEbn Forms are to be completed at the
time a Participant completes the Participant’'sahiAgreement and may be modified thereafter, asRarticipant may elect. Modified
Distribution Election Forms for Grandfathered Acaotaimust be filed with the Administrator not lesart 12 months before the modification
can be permitted to be effective and modificatioypsnsiders must be approved in advance by the Aghtnator; modified Distribution
Election Forms for Non-Grandfathered Accounts #ily to distributions made for any reason othantteath, Disability or an
“unforeseeable emergency” must also provide thehgw distribution date will be at least 5 yeaterahe date when the distribution would
have been made under the prior Distribution Elecorm. Separate Distribution Election Forms mayiled for each Program A Account
and Program B Account. If only one Distributiore&ion Form is on file with the Plan it shall appdyAccounts of the Participant in both
Program A and Program B.

Section 5.2 Distribution Dates

A Participant may designate as a Distribution Dhgefirst day of the calendar month following tregelof the Participarg’death; th
first day of the calendar month following the deféhe Participant’s Disability; the first day dfet calendar month following the date of
termination of the Participant’s service as a menatb¢he Board if the Participant is a non-emplogé@ector; or, if the Participant is an
employee of an Employer, the first day of the cdiermonth following the date of termination of fharticipant’s employment with the
Employer; the first day of any calendar month sfiedtiby the Participant; or the earliest to occlthese dates. For purposes of Non-
Grandfathered Accounts: (a) a distribution may amdgnmence as a result of a termination of employroeservice if such termination is a
a Separation, as defined above; and (b) to thenetttat the Participant is a “key employee,” adrdaf in Code Section 416(i), a distribution
from any Non-Grandfathered Account that is mada eesult of a Separation may not commence uni@ast 6 months after such Separation.

Section 5.3 Distribution Forms

A Participant shall direct whether distributionsrfr an Account are to be made in a lump sum, in aerthan 180 monthly, 60
quarterly, or 15 annual installments. Each instalit is determined by dividing the applicable Aaaplbalance by the number of remaining
payments. Each installment in a series of insetindistributions from a Non-Grandfathered Accoshll be treated as a separate individual
distribution for purposes of applying the changéistribution provisions set forth in this Plan amttler Code Section 409A. If a Participant
receives a distribution on an installment basispamts remaining in that Account before paymenuihié
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completed shall continue to accrue earnings andr ilesses in accordance with the terms of the Plattept as provided in Section 5.4, all
distributions shall be made to the Participanstdiment payments shall be made pro rata from éacbunt (including any Sub-Accounts)
holding assets subject to the installment methquagfnent. Separate payment method elections ferABgounts in Program B are not
permitted. The Administrator may determine minimamounts applicable to any periodic payment methdedcilitate convenient
administration of the Plan.

Section 5.4 Distributions After Death

If the Distribution Date is the first day of the nib following the Participant’'s death or a fixedeahich in fact occurs after the
Participant’s death or if at the time of death Baaticipant was receiving distributions in instadims, the balance remaining in the
Participant’s Account shall be payable to the Egndint's Beneficiary. All distributions to Beneificies shall be in a lump sum except when
the Distribution Date is the first day of the mofdHowing the Participant’s death and the BeneatigiDesignation specifies installment
payments to the Beneficiary.

Section 5.5 Distributions of Manitowoc Stock

All distributions from Program A shall be made lmases of Manitowoc Stock, except that fractionarek may be paid in cash. All
distributions from Program B shall be made in ca&hy brokerage commissions or transaction fee$icgpe to the sale of shares of
Manitowoc Stock distributed from Program A are tesponsibility of the recipient of the distribution

Section 5.6 Hardship.

Notwithstanding the foregoing, a Participant (onBfciary after the death of the Participant) meguest an extraordinary
distribution of all or part of the amount creditedthe Participant’'s Account because of hardsiiplistribution from a Grandfathered
Account shall be deemed to be because of hardssigh distribution is necessary due to unantieipavents beyond the control of the
Participant (or Beneficiary) that would result evere financial hardship to the Participant (or &aiary) if the extraordinary distribution is
not permitted. Any request by an insider for adship distribution must be approved in advanceheyAdministrator. A distribution from a
Non-Grandfathered Account shall be deemed to be beaafusardship only if the circumstances also ctustia “unforeseeable emergency”
within the meaning of Code Section 409A(a)(2)(A)(vin accordance with Code Section 409A(a)(2)({B)such an unforeseeable emergency
exists if the Participant suffers a severe findrtéadship resulting from: (a) an illness or acaidef the Participant, the Participampouse (
the Participant’s dependent (as defined in Cod¢i@et52(a)); (b) the Participant’s loss of propeattie to casualty; or (c) other similar
extraordinary and unforeseeable circumstancesgrfsbm events beyond the control of the Participany hardship distribution from a
Non-Grandfathered Account may not exceed the amowrdsssary to satisfy such emergency plus amouness@iy to pay taxes reasonably
anticipated as a result of the distribution, afé&ing into account the extent to which such haplstay is or may be relieved through
reimbursement or compensation by insurance or wtkeror by liquidation of
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the Participant’s assets (to the extent that tiigdation of such assets would not itself causergefinancial hardship).

Section 5.7 Exchange Act Compliance

The Administrator may adopt any additional ruled arodify existing rules and procedures, as necgssanssure compliance with
the insider trading liability rules under Sectighdf the Exchange Act, as in effect from time todi

Section 5.8 Change of Contral

Any remaining balance in a Participant’s Accourdlkhe distributed in a single lump sum amounti® Participant, or the
Participant’s Beneficiary if applicable, upon thezorrence of a Change in Control of the CompanychSlistribution shall occur not later
than thirty (30) days following the date on whitie tChange in Control of the Company occurred aadl Bitlude the accelerated distribution
of any installment payments otherwise to be paid.

ARTICLE 6
ACCOUNTS

Section 6.1 Participant Program A and Program B Accounts

The Employer shall establish Accounts under Proghaand Program B for each Participant having aerggt in each Program.
Accounts in Program B shall be divided into Sub-éumts for each Participant as indicated by thei¢¥aint’s investment directions in effect
from time to time. The Employer shall credit talkaccount and applicable Sub-Accounts, any amadefisrred by a Participant under the
Plan, including for key employees any Employer €bntion allocable to the Participant’s Account enéection 7.1. Such credits for
deferred Compensation are to be made within a ned® time (not to exceed thirty (30) days) follogiithe time that the deferred
Compensation, but for the Participant’s deferrattbn, would otherwise have been paid or maddableito the Participant. The credits for
Employer Contributions, if any, shall be made as/jgted in Section 7.1. The Employer shall deduebants it is required to withhold on the
deferred Compensation at the time it is creditea Rarticipant’s Account, under any state, fedenalpcal law for payroll or other taxes or
charges, from the Participant's Compensation wisatot deferred, to the maximum extent possibléreereducing the amount of the
Participant’s deferrals.

Section 6.2 Immediate Vesting

The Accounts of Participants in the Plan are immatedly vested and non-forfeitable.

Section 6.3 Account Investments

Accounts, including Sub-Accounts, established fartiEipants shall be deemed to be fully investeallatmes in the investment
assigned to the Account or Sub-Account. The Emglefall separately account for credited amountsds of the designated investment,
having the value attributable to units of the deatgd investment at all times, taking into
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account reinvestment of all dividends pertaininguch investment, but without adjustment for arppme tax consequences attributable to
deemed Employer ownership of such investments.

Section 6.4 Participant Account Statements

The Administrator shall provide to each Participamut less frequently than semiannually, a statémih respect to each of the
Participant’s Accounts, including Swecounts, in such form as the Administrator detewsito be appropriate, setting forth credited arts
added during the reporting period, any units ohadesignated investment attributable to each AccouBubAccount and their current valt
amounts distributed to the Participant since teéereport, the current balance to the credit ohdRarticipant in each Account and Sub-
Account, and other appropriate information.

Section 6.5 Investment Options

Program A is deemed to be invested solely in Mavom Stock. Program B is divided into SAleounts, each of which is deemet
be invested in a designated mutual fund. Each SuthAccount is a separate investment option uRdegram B. The investment options
associated with Program B that are currently abtlare set forth in the Summary Plan Informattuat fs provided to each Participant. The
Administrator shall, from time to time, review theestment options available under Program B ang, ma a prospective basis, eliminate,
modify, or otherwise change such investment options

ARTICLE 7
EMPLOYER CONTRIBUTIONS

Section 7.1 Amount of Employer Contributions

The Employer shall credit to the Accounts of keyptayee Participants, in accordance with their itwesnt directions on file with
the Plan, an Employer Contribution equal to the amof deferred compensation of a key employe@afBtan Year multiplied by the rate,
determined as a percentage of eligible compensaifdixed and variable profit sharing contributsoplus one percent (1%) that the
Participant has received from the Participant’s Exygr for the Plan Year under the 401(k) Retirenfélah, subject to the restrictions of
Section 3.3 and Section 3.6. If the Participamiasa participant in the 401(k) Retirement Pléwe, amount of Employer contribution made on
behalf of the Participant shall be determined @inailar manner but with regard to the qualifiedided#l contribution retirement program in
which the Participant does participate, as detegthly the Administrator. Effective as of Januar2d05, the Employer also reserves the
right to make such additional contributions ase¢ichs necessary or advisable to compensate angipamtiwho is adversely and
unexpectedly affected by any forfeitures, adjustmen other limitations under any qualified retirsmh plan(s) maintained by the Employer.
Such contributions are wholly within the discretigfithe Employer and need not be made on a uniforoonsistent basis.
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Section 7.1 Crediting Employer Conttibns.

Such Employer Contribution shall be credited toAleeount of the eligible Participant within a reaable time (not to exceed thirty
(30) days) following the time the Employer depog#ssimilar contributions to the 401(k) Retiremétan.

ARTICLE S8
MANITOWOC STOCK

Section 8.1 Manitowoc Stock Allocation and Adjustment

The amount of Manitowoc Stock which may be allodateParticipants’ Accounts under the Plan is deteed by the amount of
Compensation deferred under the Plan and the imeggtdirections provided by Participants. In tkier# of any merger, share exchange,
reorganization, consolidation, recapitalizatioocktdividend, stock split or other change in cogperstructure affecting Manitowoc Stock,
appropriate adjustments shall be made to the aretited to Program A for each Participant, extlegt any such adjustments to units
credited to Program A for each Participant sulie@ection 16 shall be only such as is necessanatotain the proportionate interest of s
Participant and preserve, without exceeding, thaeveeflected by such Participant’'s Program A Aatou

Section 8.2 Manitowoc Stock Value

Plan record keeping pertaining to Manitowoc Stduwlisbe based on the fair market value of Manito®back. Fair market value
per share of Manitowoc Stock on any given datesfineéd for Plan purposes as the value, as detechtipehe Administrator, at which shares
were traded on that date in representative tragfested in the principal consolidated transactagorting system with respect to securities
listed or admitted to trading on The New York Stéotichange on such date or, if no Manitowoc Stodkaded on such date, the most recent
date on which Manitowoc Stock was traded.

Section 8.3 No Stockholder Rights

Participants shall have no rights as a stockhgddetaining to Manitowoc Stock units credited toitfrogram A Accounts. No
Manitowoc Stock unit nor any right or interest dParticipant under the Plan in any Manitowoc Stock may be assigned, encumbered, or
transferred, except by will or the laws of desaamd distribution. The rights of a Participant herger with respect to any Manitowoc Stock
unit are exercisable during the Participant’s ilifet only by the Participant or the Participant'suglian or legal representative.

Section 8.4 Manitowoc Stock Distributions

Any shares of Manitowoc Stock distributed to P@paats under the Plan shall be subject to suctkdtaasfer orders and other
restrictions as the Administrator may deem advisallder the rules, regulations and other requirésrafithe Company, any stock exchange
upon which Manitowoc Stock is then listed and appl@able Federal, state or foreign securities lamd the Administrator may cause a
legend or legends to be put on any such certificitenake appropriate reference to such restrigtion
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ARTICLE9
GENERAL PROVISIONS

Section 9.1 Administration and Administrator Authority

The Administrator shall administer and interpregt Blan, and supervise preparation of Agreememsisfoand any amendments
thereto. Interpretation of the Plan shall be wnitthie sole discretion of the Administrator and kbalfinal and binding upon each Participant
and Beneficiary. The Administrator may adopt aratify rules and regulations relating to the Plaiit de&ems necessary or advisable for the
administration of the Plan. If the Administrattwadl also be a Participant or Beneficiary, any dateations affecting such person’s
participation in the Plan which would otherwiserbade by the Administrator shall be made by the 8oaits delegate for this purpose. If at
any time the Administrator is not composed of astdwo “Non-Employee Directors” within the meanifgRule 16b-3, then all
determinations affecting participation by persoumisjsct to Section 16 of the Exchange Act shall laelenby the Board. Headings are given to
the sections of the Plan solely as a convenientactlitate reference. The reference to any statgulation, or other provision of law shall
be construed to refer to any amendment to or ssoce$ such provision of law. With regard to perssubject to Section 16 of the Exchange
Act, transactions under the Plan are intended maptp with all applicable conditions of Rule 16b-Bits successor under the Exchange Act.
The Plan shall be construed so that transactiodsruithe Plan will be exempt from Section 16 of Bxehange Act pursuant to regulations
interpretations issued from time to time by theBies and Exchange Commission.

Section 9.2 General Creditor Status, No Assignment and Exexfis&ights.

The right of the Participant or the ParticipantsnBficiary to receive a distribution hereunder lshalan unsecured claim against the
general assets of the Company or any Employer aitkdem the Participant nor any Beneficiary shalldhany rights in or against any amount
credited to the Participant’s Account or any otkgecific assets of the Company or any Employete fight of a Participant or Beneficiary to
the payment of benefits under this Plan shall moassigned, encumbered, or transferred, exceptlbgrithe laws of descent and
distribution. The rights of a Participant hereunale exercisable during the Participant’s lifetiomdy by the Participant or the Participant’s
guardian or legal representative.

Section 9.3 Unfunded Plan

This Plan is unfunded and is maintained by Empleyeimarily for the purpose of providing deferradrpensation for non-
employee directors of the Company and a selectpgobmanagement and highly compensated employdething contained in this Plan a
no action taken pursuant to its terms shall creat#& construed to create a trust of any kind, fadeciary relationship between the Company
or any Employer and any Participant or Beneficiaryany other person. The Employers may authahigereation of one or more trusts or
other arrangements to assist the Employers in nge#ie obligations created under the Plan. Aryillig to any person with respect to the
Plan shall be based solely upon any contractugatins that may be created pursuant to the FNmobligation of an Employer hereunder
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shall be deemed to be secured by any pledge other encumbrance on, any property of the Compaiayp Employer.

Section 9.4 Payment and Withholding of Taxes

No later than the date as of which an amount iestomes includible in the gross income of the Bipent for Federal income tax
purposes with respect to any participation underRtan, the Participant shall pay to the Emplogemake arrangements satisfactory to the
Employer regarding the payment of, any Federate stacal or foreign taxes of any kind requiredidny to be withheld with respect to such
amount.

Section 9.5 Amendment and Terminatian

There shall be no time limit on the duration of lan. The Board may, at any time, amend or teatrithe Plan without the consent
of the Participants or Beneficiaries, provided, kuer, that no amendment or termination may redageAacount balance accrued on behalf
of a Participant based on deferrals already madéivest any Participant of rights to which suchtiegant would have been entitled if the
Plan had been terminated immediately prior to ffecéve date of such amendment. This Sectionl sted) however, restrict the right of the
Board to cause all Accounts to be distributed smeatient of Plan termination, provided all Partioizaand Beneficiaries are treated in a
uniform and nondiscriminatory manner in such evéntaddition, no amendment may become effectiué stockholder approval is obtained
if the amendment (i) except as expressly providetié Plan, materially increases the aggregate aunftshares of Manitowoc Stock that
may be allocated in a Plan Year, (ii) materiallgreases the benefits accruing to Participants uhédPlan or (iii) materially modifies the
eligibility requirements for participation in théa®.

Section 9.6 Initial Approval.

The Plan will become effective on July 4, 1993 ,jeabto approval by a majority of the votes cast duly held meeting of the
Company’s stockholders at which a quorum represgraimajority of all outstanding voting stock igher in person or by proxy, present.

Section 9.7 Administrative Costs

Costs of establishing and administering the Pldhbaipaid by the Employers in such proportion egednined by the Administratc

Section 9.8 Limitations on*CompensatiochUnder the Plan

Compensation and Employer Contributions crediteainté\ccount hereunder shall not be considered “@sgtion” for the purpose
of computing benefits under any qualified retiretngian maintained by an Employer, but shall be mered compensation for welfare
benefit plans, such as life and disability insusmpmgrams sponsored by the Employers.
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Section 9.9 Severability.

If any of the provisions of the Plan shall be heldbe invalid, or shall be determined to be incstasit with the purpose of the Plan,
the remainder of the Plan shall not be affectecethe

Section 9.10 Binding Effect.

This Plan shall be binding upon and inure to theefieof the Company and each Employer, their sseoes and assigns and the
Participants and their heirs, executors, administsaand legal representatives.

Section 9.11 Applicable Law.

This Plan shall be construed in accordance withgavetrned by the law of the State of Wisconsirhtéxtent not preempted by
federal law.

Section 9.21 409A Compliance

Notwithstanding anything to the contrary in thissf?document or any accompanying forms or relateniag the Plan is, with
respect to Non-Grandfathered Benefits, designedrdadded to operate in compliance with the requéets set forth in Internal Revenue
Code § 409A and any regulations or guidance isthug@under. Any provisions of this Plan documengny related material which conflict
with or would be deemed to violate Internal Reve@oee § 409A shall be deemed limited, as determiyettie Board in order to comply
with such requirements. Notwithstanding such ititers and provisions, nothing in this Plan or aghated document is intended to provide
individual Participants or Beneficiaries with anyaganty, warranty or assurance of particular taatment for benefits hereunder.
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Exhibit 10.3

THE MANITOWOC COMPANY, INC.
2003 INCENTIVE STOCK AND AWARDSPLAN
Amended December 17, 2008, Effective January 1, 2005

1. Purpose and Construction
@) Purpose The Manitowoc Company, Inc. 2003 Incentive Stankl Awards Plan has two complementary purp

(i) to attract and retain outstanding people aEef§, employees, consultants and advisors antb (iilcrease shareholder value. The Plan
provide participants incentives to increase shddehvalue by offering the opportunity to acquibases of the Company’s common stock,
receive monetary payments based on the value bf@momon stock, or receive other incentive comp@nsaon the potentially favorable
terms that this Plan provides.

(b) Definitions. All capitalized terms used in this Plan haverteanings given in Section 13.
2. Administration.
€)) Committee Administration The Committee has full authority to administés tPlan, including the authority to

(i) interpret the provisions of this Plan, (ii) pogibe, amend and rescind rules and regulatioatimglto this Plan, (iii) correct any defect,
supply any omission, or reconcile any inconsistana@ny Award or agreement covering an Award inrttenner and to the extent it deems
desirable to carry this Plan into effect, and (hgke all other determinations necessary or adedablthe administration of this Plan. A
majority of the members of the Committee will cotuse a quorum, and a majority of the Committeenmbers present at a meeting at which
a quorum is present must make all determinatiorte@fCommittee. The Committee may make any detetion under this Plan without
notice or meeting of the Committee by a writingtthanajority of the Committee members have sign&tl Committee determinations are
final and binding.

(b) Delegation to Other Committees or Officer§o the extent applicable law permits, the Baaay delegate to
another committee of the Board or to one or mofieet of the Company any or all of the authorityl aesponsibility of the Committee.
However, no such delegation is permitted with respeindividuals who are Section 16 Participarittha time any such delegated authority
or responsibility is exercised. The Board also melggate to another committee of the Board cdngigntirely of Non-Employee Directors
any or all of the authority and responsibility bétCommittee with respect to individuals who areti®a 16 Participants. If the Board has
made such a delegation, then all references t€tmemittee in this Plan include such other committeene or more officers to the extent of
such delegation.

(c) No Liability . No member of the Committee, and no officer t@mmbha delegation under subsection (b) has been
made, will be liable for any act done, or deterrtiovamade, by the individual in good faith with pest to the Plan or any Award. The
Company will indemnify and hold harmless such inmdlinal to the maximum extent that the law and thenfany’s bylaws permit.




3. Eligibility . The Committee may designate from time to tineeRarticipants to receive Awards under this Plan.
The Committee’s designation of a Participant in gegr will not require the Committee to designatehsperson to receive an Award in any
other year. The Committee may consider such fa@sit deems pertinent in selecting a Participadtin determining the types and amounts
of Awards. In making such selection and deternmmatfactors the Committee may consider includgtife Company’s financial condition;
(b) anticipated profits for the current or futureays; (c) the Participant’s contributions to thefiability and development of the Company;
and (d) other compensation provided to the Pasitip

4, Discretionary Grants of Awards

€)) Terms and Conditions of AwardsSubject to the terms of this Plan, the Commiltiae full power and authority to
determine: (i) the type or types of Awards to banged to each Participant; (ii) the number of Shavith respect to which an Award is
granted to a Participant, if applicable; and @iy other terms and conditions of any Award graiea Participant. If the employment of a
Participant shall terminate by reason of deathisability, as to Awards held by the Participanbéshe effective date of such termination of
employment, all Options and SARs which are notsted shall be fully and immediately vested aret@gable, all restrictions on Restric
Stock shall be accelerated and deemed to havedaasé all Performance Goals applicable to Perdmice Shares or Performance Units <
be deemed to have been achieved. If the employaienParticipant shall terminate for any reasdrepthan death or Disability, as to
Awards held by the Participant of the effectiveedat such termination of employment, unless the @iitee, in its sole discretion, shall
otherwise determine, all nonvested Options and SARRstricted Stock as to which all restrictionséhaot lapsed, and all Performance Sh
and Performance Units for which the Performancel$Slaave not been fully satisfied shall be immedyaterfeited. If the Committee
determines not to require such immediate forfejttiren the maximum exercise period which may benjiexd for Options and SARs
following such employment termination shall be gherter of one year or the scheduled expiratioa dathe Award.

(b) Single or Tandem Awards Awards under this Plan may be granted eitheveatir in addition to, in tandem with,
or in substitution for any other Award (or any athgvard granted under another plan of the Compamayy Affiliate). Tandem Awards may
be granted either at the same time as, or at diffdimes from, the grant of the other Awards (@aals) to which they relate.

5. Shares Reserved under this Plan

@) Plan Reserve An aggregate of 3,000,000 Shares are reserveassigance under this Plan. As to Awards that are
(i) Restricted Stock, (ii) Performance Shares,igrRerformance Units that are paid in Shareshervalue of which is based on the Fair
Market Value of Shares, the Company may not issumake payments as to, more than 1,000,000 Shaties aggregate. The limitations of
this subsection are subject to adjustments asgedvin Section 11.




(b) Replenishment of Shares Under this Plarhe number of Shares reserved for issuance uhigePlan shall be
reduced only by the number of Shares deliverechyment or settlement of Awards. If an Award lapsapires, terminates or is cancelled
without the issuance of Shares under the Awardh the Shares subject to, reserved for or delivergéyment in respect of such Award may
again be used for new Awards under this Plan asmé@ied under subsection (a), including issuandRessricted Stock or pursuant to
incentive stock options. If Shares are issued uadg Award and the Company subsequently reacqthiezs pursuant to rights reserved u
the issuance of the Shares, if Shares are usemhirection with the satisfaction of tax obligatioaating to an Award, or if previously owned
Shares are delivered to the Company in paymeitteogxercise price of an Award, then the Sharesestiy), reserved for or delivered in
payment in respect of such Award may again be f@atew Awards under this Plan as determined usdbsection (a), including issuance
Restricted Stock, but such shares may not be igsuesdiant to incentive stock options.

(c) Addition of Shares from Predecessor Plaffter the Effective Date of this Plan, if any&®bs subject to awards
granted under The Manitowoc Company, Inc. 1995I5Rian would again become available for new grantier the terms of such prior plan
if the prior plan were still in effect, then thaSkares will be available for the purpose of grapthwards under this Plan, thereby increasing
the Shares available under this Plan as determinddr the first sentence of subsection (a). Amhsshares will not be available for future
awards under the terms of such prior plan.

(d) Participant Limitations Subject to adjustment as provided in SectiomblRarticipant may be granted Awards
under this Plan that could result in such Partitip@) receiving in any single fiscal year of tiempany Options, with or without any related
Stock Appreciation Rights, or Stock Appreciatiomis not related to Options, for more than 3008b8res, (ii) receiving Awards of
Restricted Stock in any single fiscal year of tlerany relating to more than 200,000 Shares réidgiving Performance Shares in any
single fiscal year of the Company relating to mitv@n 200,000 Shares; (iv) receiving Awards of Renence Units in any single fiscal yea
the Company with a designated dollar value thaeeds $3,000,000 and/or receiving Awards of PerfagedJnits in any single fiscal year of
the Company, the value of which is based on theMarket Value of Shares, relating to more than,@00 Shares. In all cases,
determinations under this Section 5 shall be mademanner that is consistent with the exemptiopésformance-based compensation that
Code Section 162(m) provides.

6. Options and Stock Appreciation Rights

€] Eligibility for Options. The Committee may grant Options to any Partiifisselects. The Committee must
specify whether the Option is an incentive stockarpor a nonqualified stock option, but only emydes of the Company or a Subsidiary
may receive grants of incentive stock options.

(b) Exercise Price of Options For each Option, the Committee will establish ¢éxercise price, which may not be |
than the Fair Market Value of the Shares subjethiédOption as determined on the date of grane Gommittee shall also determine the
method or methods by which, and the forms or foinduding, without limitation, cash, Shares, other
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securities, other Awards, or other property, or aambination thereof, having a Fair Market Valuetlom exercise date equal to the relevant
exercise price, in which payment of the exerciseepwith respect to any Option may be made or deeiméave been made.

(c) Terms and Conditions of OptionsSubject to the terms of the Plan, an Option beéllexercisable at such times i
subject to such conditions as the Committee sgs;iéxcept that the Option must terminate no thear ten (10) years after the date of grant.
In all other respects, the terms of any incentteelsoption should comply with the provisions ofdedSection 422 except to the extent the
Committee determines otherwise.

(d) Eligibility and Exercise Price for Stock Appreciati Rights. The Committee may grant Stock Appreciation R§
to any Participant it selects. Each Stock ApptemiaRight may relate to all or a portion of a sfie®ption granted under the Plan and may
be granted concurrently with the Option to whicteifites or at any time prior to the exercise, beation or expiration of such Option (a
“Tandem SAR”), or may be granted independentlyrof @ption, as determined by the Committee. If$teck Appreciation Right is granted
independently of an Option, the exercise priceughsStock Appreciation Right shall be the Fair Maialue of a Share on the date of grant;
provided, however, that the Committee may, in iserbtion, fix an exercise price in excess of ta@ Market Value of a Share on such grant
date.

(e) Upon Exercise of a Stock Appreciation Right)pon exercise of a Stock Appreciation Right, Bagticipant shall
be entitled to receive, without payment to the Camyp either (A) that number of Shares determinedibigling (i) the total number of Shares
subject to the Stock Appreciation Right being eiserd by the Participant, multiplied by the amouptathich the Fair Market Value of a Sh
on the day the right is exercised exceeds the meepeice (such amount being hereinafter refereastthe “Spread”), by (i) the Fair Market
Value of a Share on the exercise date; or (B) oaah amount determined by multiplying (i) the tatamber of Shares subject to the Stock
Appreciation Right being exercised by the Partiotply (ii) the amount of the Spread; or (C) a corabon of Shares and cash, in amounts
determined as set forth in clauses (A) and (B) abas determined by the Committee in its sole étsnr; provided, however, that, in the ¢
of a Tandem SAR, the total number of Shares whiak be received upon exercise of a Stock AppreciaRight for Common Stock shall n
exceed the total number of Shares subject to theetkOption or portion thereof, and the total amtaf cash which may be received upon
exercise of a Stock Appreciation Right for cashlisiat exceed the Fair Market Value on the datexarcise of the total number of Shares
subject to the related Option or portion thereof.

® Terms and Conditions of Stock Appreciation RighSubject to the terms of the Plan, a Stock Appten Right
will be exercisable at such times and subject th swonditions as the Committee specifies; provitesyever, that a Tandem SAR shall no
exercisable prior to or later than the time thaterl Option could be exercised; and provided, &urttihat in any event a Stock Appreciation
Right shall terminate no later than ten (10) yedisr the date of grant.

(9) Tandem SARs and OptionsWith respect to Options issued with Tandem SARes right of a Participant to
exercise the Tandem SAR shall be cancelled if ante




extent the related Option is exercised, and th& 0§ a Participant to exercise an Option shaktéecelled if and to the extent that Shares
covered by such Option are used to calculate sheressh received upon exercise of the Tandem SAR.

7. Restricted Stock, Performance Shares and Perfoeradnits.

€)) Eligibility for Restricted Stock, Performance Shaemnd Performance UnitsThe Committee may grant awards of
Restricted Stock, Performance Shares or Performidnite to Participants the Committee selects.

(b) Terms and Conditions Subject to the terms of the Plan, each awaRlestricted Stock, Performance Shares or
Performance Units may be subject to such termsanditions as the Committee determines appropiiatiding, without limitation, a
condition that one or more Performance Goals b&ewget for the Participant to realize all or a pmmtbdf the benefit provided under the
Award. However, an award of Restricted Stock tegtiires the achievement of Performance Goals hay& a restriction period of at least
one year, and an award of Restricted Stock thadtisubject to Performance Goals must have ac#striperiod of at least three years. The
Committee may determine to pay Performance Unitash, in Shares, or in a combination of cash dnadeS. Any Award of Performance
Units must be paid before March 15 of the caleyéar after the calendar year in which the reciplerst a fully vested right to such
Performance Stock Units.

8. Transferability. Except as otherwise provided in this Sectiorgothe Committee otherwise provides, each A
granted under this Plan is not transferable byrédizant other than by will or the laws of descant distribution, and during the lifetime of
the Participant such Awards may be exercised oylheé Participant or the Participant’s legal repreative or by the permitted transferee of
such Participant as hereinafter provided (or bylelgal representative of such permitted transferéelparticipant may transfer Awards to
(i) his or her spouse, children or grandchildrdm¢hediate Family Members”)ji) a trust or trusts for the exclusive benefitsoich Immediat
Family Members; or (iii) a partnership in which Bummediate Family Members are the only partnditse transfer will be effective only if
the Participant receives no consideration for grasfer. Subsequent transfers of transferred dsvare prohibited except transfers to those
persons or entities to which the Participant cdutlde transferred such Awards, or transfers otherimisiccordance with this Section.

9. Termination and Amendment of Plan; Amendment, Modifon or Cancellation of Awards

€)) Term of Plan This Plan will terminate on, and no Award maygoanted after, the ten (10) year anniversary @
Effective Date, unless the Board earlier termingéttésPlan pursuant to subsection (b).

(b) Termination and AmendmentThe Board may amend, alter, suspend, discontinterminate this Plan at any
time, subject to the following limitations:

0] shareholders must approve any amendment of thisiPlequired by: (A) the rules and/or regulations
promulgated under Section 16 of the Exchange Asxttlfis Plan to remain qualified under Rule 16b¢B),the Code
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or any rules promulgated thereunder (to allow ficentive stock options to be granted under thia Bido enable the
Company to comply with the provisions of Code Setti62(m) so that the Company can deduct compemnsatiexcess of
the limitation set forth in that section), or (@gtlisting requirements of the New York Stock Exudpe or any principal
securities exchange or market on which the Shaesthan traded (to maintain the listing or quotaitid the Shares on that
exchange); and

(i) shareholders must approve any of the following Rlaendments: (A) an amendment to materially
increase any number of Shares specified in Seb@nor 5(d) (except as permitted by Section 1B);ah amendment to
shorten the restriction periods specified in Sect(b); or (C) an amendment to the provisions aftiBa 9(e).

(c) Amendment, Modification or Cancellation of Award€xcept as provided in subsection (e) and sulbjeitte
requirements of this Plan, the Committee may waiwgrestrictions or conditions applicable to anyakavor the exercise of the Award, and
the Committee may modify, amend, or cancel anyefdther terms and conditions applicable to any @&y mutual agreement between
the Committee and the Participant or any otherqrey&s may then have an interest in the Awardyrsp &s any amendment or modification
does not increase the number of Shares issuabéx thid Plan (except as permitted by Section 1df)tte Committee need not obtain
Participant (or other interested party) consentliercancellation of an Award pursuant to the miovis of Section 11(a). Notwithstanding
anything to the contrary in this Plan, the Comneittball have sole discretion to alter the selePexdiormance Goals subject to shareholder
approval, to the extent required to qualify an Adveor the performance-based exemption provided @iyeCSection 162(m) (or any successor
provision thereto). Notwithstanding the foregoiimgthe event the Committee determines it is adiésto grant an Award which does not
qualify for the performance-based exemption undmteCSection 162(m) (or any successor thereto)Ctmemittee may make such grants
without satisfying the requirements therefor.

(d) Survival of Committee Authority and AwardsNotwithstanding the foregoing, the authoritytteé Committee to
administer this Plan and modify or amend an Awaay extend beyond the date of this Plan’s termimatim addition, termination of this
Plan will not affect the rights of Participants witespect to Awards previously granted to them,ahdnexpired Awards will continue in
force and effect after termination of this Planeptcas they may lapse or be terminated by theirtewns and conditions.

(e) Repricing Prohibited Notwithstanding anything in this Plan to the tary, and except for the adjustments
provided in Section 11, neither the Committee moyr @ther person may decrease the exercise pri@nfpoutstanding Option or Stock
Appreciation Right granted under this Plan afterdhate of grant nor allow a Participant to surrersteoutstanding Option or Stock
Appreciation Right granted under this Plan to tleenany as consideration for the grant of a newdpdir Stock Appreciation Right with a
lower exercise price.




® Foreign Participation To assure the viability of Awards granted totlegrants employed in foreign countries, the
Committee may provide for such special terms asaiy consider necessary or appropriate to accommalifé¢érences in local law, tax policy
or custom. Moreover, the Committee may apprové supplements to, or amendments, restatementgeonative versions of this Plan as it
determines is necessary or appropriate for sughgges. Any such amendment, restatement or altegnadrsions that the Committee
approves for purposes of using this Plan in a fpreiountry will not affect the terms of this Plam &iny other country. In addition, all such
supplements, amendments, restatements or alteznagigions must comply with the provisions of St (b)(ii).

10. Taxes. The Company is entitled to withhold the amourdry tax attributable to any amount payable or&ha
deliverable under this Plan after giving the persotitled to receive such amount or Shares nosdarain advance as practicable, and the
Company may defer making payment or delivery if angh tax may be pending unless and until indemuhifd its satisfaction. The
Committee may permit a Participant to pay all poaion of the federal, state and local withholdtages arising in connection with (a) the
exercise of a nonqualified stock option, (b) a daidying disposition of Shares received upon tkereise of an incentive stock option, or
(c) the lapse of restrictions on Restricted Stdgkelecting to (i) have the Company withhold Sharberwise issuable under the Award,
(i) tender back Shares received in connection witbth Award or (iii) deliver other previously own8tdares which have been beneficially
owned by the Participant for at least six (6) manth each case having a Fair Market Value equiddeé@mount to be withheld. However,
amount to be withheld may not exceed the total mimn federal, state and local tax withholding oltiigj@s associated with the transaction.
The election must be made on or before the dadé which the amount of tax to be withheld is deterd and otherwise as the Committee
requires. The Fair Market Value of fractional Sfsaremaining after payment of the withholding taxesy be paid to the Participant in cash.

11. Adjustment Provisions; Change of Control

€)) Stock Split, Stock Dividend or Reverse Stock Splib the event of a stock split, stock dividend@rerse stock
split, of Shares, the number of Shares subjedtisoRlan (including the number and type of Shanasay be granted as Restricted Stock or
issued pursuant to incentive stock options, toréidigant in any fiscal year, and that may after évent be made the subject of Awards under
this Plan) and the number Shares subject to oulistgAwards, and the grant, purchase and exercise with respect to any outstanding
Awards, shall thereupon automatically be adjustegp@rtionately in a manner consistent with suclelstplit, stock dividend or reverse stock
split to prevent dilution or enlargement of the &fts or potential benefits intended to be madeeuntiis Plan; provided, however, that the
number of Shares subject to any Award payable nonknated in Shares must always be a whole numhbehe event that any such stock
split, stock dividend or reverse stock split worddult in an outstanding Award consisting of amcfional Share(s), the Committee may
cancel such fractional amount or grant an Awardroadditional fractional amount so that there igraotion amount or may make provision
for a cash payment, in an amount determined b thramittee to the holder of the Award that wouldue a fractional Share, in exchange
for the cancellation of such factional Share(s}iaiit any consent of the holder of any such fraetio
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Share), effective as of the time the Committee iipasqwhich may be the time such stock split, ktdividend or reverse stock split, is
effective).

(b) Other Adjustment of Sharesln addition to the non-discretionary adjustmgmtvisions of Section 11(a), if the
Committee determines that any dividend or othdribigtion (whether in the form of cash, other sé@es, or other property, but not including
a dividend of Shares which is governed by Secti@a)), recapitalization, reorganization, mergensmidation, split-up, spin-off,
combination, repurchase, or exchange of Sharether securities of the Company, issuance of wasranbther rights to purchase Shares or
other securities of the Company, or other simitaporate transaction or event affects the Shares that the Committee determines an
adjustment to be appropriate to prevent dilutioerdargement of the benefits or potential benéitisnded to be made available under this
Plan, then, subject to Participants’ rights unddasgction (c), the Committee may, in such manndérraay deem equitable, adjust any or all
of (i) the number and type of Shares subject ® Bén (including the number and type of Sharesrtizy be granted as Restricted Stock or
issued pursuant to incentive stock options, that beagranted to a Participant in any fiscal yead that may after the event be made the
subject of Awards under this Plan), (ii) the numéaed type of Shares subject to outstanding Awamad,(iii) the grant, purchase, or exercise
price with respect to any Award. In any such cse Committee may also make provision for a casment in an amount determined by
Committee to the holder of an outstanding Awaréxnhange for the cancellation of all or a portiéthe Award (without the consent of the
holder of an Award) effective at such time as tlndittee specifies (which may be the time suchs@ation or event is effective), but if si
transaction or event constitutes a Change of Chrlren (A) such payment shall be at least as faverto the holder as the greatest amount
the holder could have received in respect of sushar®l under subsection (c) and (B) from and afterGhange of Control, the Committee
may make such a provision only if the Committeeetaines that doing so is necessary to substitotesgfich Share then subject to an Award,
the number and kind of shares of stock, other #&sircash or other property to which holders ofrttnon Stock are or will be entitled in
respect of each Share pursuant to the transaatiewemt in accordance with the last sentence efghbsection (a). However, in each case,
with respect to Awards of incentive stock optioms,such adjustment may be authorized to the e#tabsuch authority would cause this F
to violate Code Section 422(b). Further, the nuntb&hares subject to any Award payable or denatadhin Shares must always be a wi
number. Without limitation, subject to Participsimights under subsection (c), in the event of mgrganization, merger, consolidation,
combination or other similar corporate transactioevent, whether or not constituting a Changeafitf®l, other than any such transaction in
which the Company is the continuing corporation anghich the outstanding Common Stock is not beiogverted into or exchanged for
different securities, cash or other property, or emmbination thereof, the Committee may substjtatean equitable basis as the Committee
determines, for each Share then subject to an Awlaechumber and kind of shares of stock, otheurdtézs, cash or other property to which
holders of Common Stock are or will be entitleadespect of each Share pursuant to the transaction.

(c) Issuance or AssumptianNotwithstanding any other provision of this Rland without affecting the number of
Shares otherwise reserved or available under this i connection with any merger, consolidati@equisition of property or stock, or
reorganization,




the Committee may authorize the issuance or assomgt awards upon such terms and conditions @&t deem appropriate.

(d) Change of Contral Except to the extent the Committee providessaltenore favorable to holders of Awards or
as otherwise set forth in an Agreement coveringward, in the event of a Change of Control:

0] each holder of an Option (A) shall have the righdray time thereafter to exercise the Option it ful
whether or not the Option was theretofore exerdésaind (B) shall have the right, exercisable bittam notice to the
Company within sixty (60) days after the Chang€ohtrol, to receive, in exchange for the surrerade¢he Option, an
amount of cash equal to the excess of the Chan@emtfol Price of the Shares covered by the Ogtianis so surrendered
over the exercise price of such Shares under tharé&w

(i) Restricted Stock that is not then vested shall upsh the date of the Change of Control and ealtiteho
of such Restricted Stock shall have the right, @gable by written notice to the Company withintgi¢60) days after the
Change of Control, to receive, in exchange forstingender of such Restricted Stock, an amountgif egual to the Change
of Control Price of such Restricted Stock;

(iii) each holder of a Performance Share and/or Perfarendnit for which the performance period has not
expired shall have the right, exercisable by wmittetice to the Company within sixty (60) days aftee Change of Control,
to receive, in exchange for the surrender of théoRaance Share and/or Performance Unit, an ammfurdsh equal to the
product of the value of the Performance Share aiR¥dformance Unit and a fraction the numeratosloith is the number
of whole months which have elapsed from the begimoif the performance period to the date of thengbaf Control and
the denominator of which is the number of whole thenn the performance period;

(iv) each holder of a Performance Share and/or Perfarendnit that has been earned but not yet paid shall
receive an amount of cash equal to the value oP#réormance Share and/or Performance Unit; and

(v) all annual incentive awards that are earned buyeipaid shall be paid, and all annual incentivarals
that are not yet earned shall be deemed to havedaraed pro rata, as if the Performance Goalattamed as of the
effective date of the Change of Control, by taking product of (A) the Participant’'s maximum awapportunity for the
fiscal year, and (B) a fraction, the numerator bfah is the number of full or partial months thavh elapsed from the
beginning of the fiscal year to the date of the i@fgaof Control and the denominator of which is weg12).
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For purposes of this Section 11, the “value” ofeaf@mance Share shall be equal to, and the “vadfi@’Performance Unit for which the
value is equal to the Fair Market Value of Shatedl$e based on, the Change of Control Price.

12. Miscellaneous

€)) Other Terms and ConditionsThe grant of any Award under this Plan may &lssubject to other provisions
(whether or not applicable to the Award awardedrtp other Participant) as the Committee determappsopriate, including, without
limitation, provisions for:

0] one or more means to enable Participants to de¢edelivery of Shares or recognition of taxableme
relating to Awards or cash payments derived froemmAkvards on such terms and conditions as the Cdewnitetermines,
including, by way of example, the form and manrfehe deferral election, the treatment of dividepd#d on the Shares
during the deferral period or a means for providingturn to a Participant on amounts deferred tlamghermitted
distribution dates or events (provided that no sileferral means may result in an increase in tmelyan of Shares issuable
under this Plan);

(i) the purchase of Shares under Options in installspent

(iii) the payment of the purchase price of Options bivel of cash or other Shares or other securitidhe
Company (including by attestation) having a theim Market Value equal to the purchase price of sBhbhres, or by
delivery (including by fax) to the Company or itssipnated agent of an executed irrevocable optiercise form together
with irrevocable instructions to a broker-dealesédl or margin a sufficient portion of the Shaaesl deliver the sale or
margin loan proceeds directly to the Company tofpayhe exercise price;

(iv) giving the Participant the right to receive dividgmayments or dividend equivalent payments witpbeet
to the Shares subject to the Award (both beforeadied the Shares subject to the Award are eakssted or acquired),
which payments may be either made currently oritzddo an account for the Participant, and mageditled in cash or
Shares, as the Committee determines;

(v) restrictions on resale or other disposition; and
(vi) compliance with federal or state securities laws stock exchange requirements.
(b) No Fractional Shares No fractional Shares or other securities maisbeed or delivered pursuant to this Plan,

the Committee may determine whether cash, otherisies or other property will be paid or transéstrin lieu of any fractional Shares or
other securities, or whether such fractional Sharegher securities or any rights to fractionah&s or other securities will be canceled,
terminated or otherwise eliminated.
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(c) Unfunded Plan This Plan is unfunded and does not create, hhodl@d not be construed to create, a trust or
separate fund with respect to this Plan’s benefitsis Plan does not establish any fiduciary reteghip between the Company and any
Participant or other person. To the extent angqeholds any rights by virtue of an Award granteder this Plan, such rights are no greater
than the rights of the Company’s general unsecareditors.

(d) Requirements of Law The granting of Awards under this Plan and sis@énce of Shares in connection with an
Award are subject to all applicable laws, rules segllations and to such approvals by any govertahagencies or national securities
exchanges as may be required. Notwithstanding#mgr provision of this Plan or any Award Agreemeéiné Company has no liability to
deliver any Shares under this Plan or make any payommless such delivery or payment would compiyall applicable laws and the
applicable requirements of any securities exchamgémilar entity.

(e Governing Law. This Plan, and all agreements under this Plaoyld be construed in accordance with and
governed by the laws of the State of Wisconsinheuit reference to any conflict of law principlesny legal action or proceeding with
respect to this Plan, any Award or any Award Agreetnor for recognition and enforcement of any juégt in respect of this Plan, any
Award or any Award Agreement, may only be brougit determined in a court sitting in the County aditowoc, or the Federal District
Court for the Eastern District of Wisconsin sittimgthe County of Milwaukee, in the State of Wissn

® Severability. If any provision of this Plan or any Award Agneent or any Award (i) is or becomes or is deemed
to be invalid, illegal or unenforceable in any gdiction, or as to any person or Award, or (ii) Wbdisqualify this Plan, any Award
Agreement or any Award under any law the Commititsems applicable, then such provision should bstooed or deemed amended to
conform to applicable laws, or if it cannot be sostrued or deemed amended without, in the detatromof the Committee, materially
altering the intent of this Plan, Award Agreemenfward, then such provision should be stricketoasuch jurisdiction, person or Award,
and the remainder of this Plan, such Award Agredrard such Award will remain in full force and eaffe

(9) 409A Compliance Notwithstanding anything to the contrary in tRisn document, any Award or any
accompanying forms or related material, the Plateigned and intended to operate such that adifiemereunder are exempt from the
application of Code Section 409A. Any provisiorighas Plan document, any Award, or any relatedemal which conflict with or would be
deemed to violate the preceding stated intent Sleatleemed limited, as determined by the Commiitteeder to ensure the results
contemplated in this Section. Notwithstandingheceding statements, nothing in this Plan or atated document is intended to provide
individual participants or beneficiaries with anyaganty, warranty or assurance of particular teattnent for benefits hereunder.

13. Definitions. Capitalized terms used in this Plan have thewehg meanings:

€)) “Affiliates” means any corporation, partnershipinfoventure, or other entity during any period ihigh the
Company owns, directly or indirectly, at least tiyen
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percent (20%) of the equity, voting or profits iest, and any other business venture that the Ctieendesignates in which the Company has
a significant interest, as the Committee determinés discretion.

(b) “Award” means grants of Options, Stock AppreciatiRights, Restricted Stock, Performance Shares, or
Performance Units under this Plan. “Award Agreethemeans an agreement covering an Award in such fooms{stent with the terms of 1
Plan) as shall have been approved by the Committee.

(c) “Board” means the Board of Directors of the Company
(d) “Change of Control'means the first to occur of the following with respto the Company or any upstream holi
company:
0] any “Person,” as that term is defined in Sectio®@&)land 14(d) of the Exchange Act, but excludimg t

Company, any trustee or other fiduciary holdingusigies under an employee benefit plan of the Camgpar any
corporation owned, directly or indirectly, by tHeaseholders of the Company in substantially theesproportions as their
ownership of stock of the Company, is or becomes'Beneficial Owner” (as that term is defined inl®u3d-3 under the
Exchange Act), directly or indirectly, of securtief the Company representing thirty percent (36#4hore of the
combined voting power of the Company’s then outditagn securities; or

(i) The Company is merged or consolidated with anyratbeporation or other entity, other than: (A) a
merger or consolidation which would result in tleing securities of the Company outstanding immtedijgprior thereto
continuing to represent (either by remaining oultdiiag or by being converted into voting securitiéshe surviving entity)
more than eighty percent (80%) of the combinedngpgiower of the voting securities of the Companguarh surviving
entity outstanding immediately after such mergeransolidation; or (B) the Company engages in agereor consolidation
effected to implement a recapitalization of the @amy (or similar transaction) in which no “Persdas defined above)
acquires more than thirty percent (30%) of the coendb voting power of the Company’s then outstandiagurities.
Notwithstanding the foregoing, a merger or constiah involving the Company shall not be consideaé¢@hange of
Control” if the Company is the surviving corporatiand shares of the Company’s Common Stock areamserted into or
exchanged for stock or securities of any other@a@fon, cash or any other thing of value, unless@ns who beneficially
owned shares of the Company’s Common Stock outstgithmediately prior to such transaction own bésielfly less than
a majority of the outstanding voting securitieshdf Company immediately following the merger orswidation;

(iii) The Company or any Subsidiary sells, assigns araftise transfers assets in a transaction or sefies
related transactions, if the aggregate market vaflilee assets so transferred exceeds fifty pe(&8%) of the
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Company’s consolidated book value, determined byGbmpany in accordance with generally accepteduating
principles, measured at the time at which suchstration occurs or the first of such series of eglatansactions occurs;
provided, however, that such a transfer effectedymant to a spin-off or split-up where shareholadthe Company retain
ownership of the transferred assets proportiortateeir pro rata ownership interest in the Compsimgll not be deemed a
“Change of Control”;

(iv) The Company dissolves and liquidates substan@dlligf its assets;

(v) At any time after the Effective Date when the “Gpning Directors” cease to constitute a majoritytrod
Board. For this purpose, a “Continuing Directanalh mean: (A) the individuals who, at the EffeetiDate, constitute the
Board; and (B) any new Directors (other than Dextdesignated by a person who has entered indgr@ement with the
Company to effect a transaction described in cléiyséi), or (iii) of this definition) whose appotment to the Board or
nomination for election by Company shareholders aggsoved by a vote of at least two-thirds of thentserving
Continuous Directors; or

(vi) A determination by the Board, in view of then catreircumstances or impending events, that a Change
of Control of the Company has occurred, which deteation shall be made for the specific purpostigfering operative
provisions of this Plan.

(e “Change of Control Price” means the highest offtiewing: (i) the Fair Market Value of the Shares,
determined on the date of the Change of Contiidlth@ highest price per Share paid in the Charigeontrol transaction; or (iii) the Fair
Market Value of the Shares, calculated on the daseirrender of the relevant Award in accordandd Bection 11(c), but this
clause (iii) shall not apply if in the Change off@wl transaction, or pursuant to an agreementhicimthe Company is a party governing the
Change of Control transaction, all of the Sharespairchased for and/or converted into the righeteive a current payment of cash and no
other securities or other property.

)] “Code” means the Internal Revenue Code of 198&na=nded. Any reference to a specific provisiothefCode
includes any successor provision and the regulsifioamulgated under such provision.

(9) “Committee”means the Compensation and Benefits CommitteeedBtfard (or such successor committee witt
same or similar authority), which must be compasfbot less than two (2) Directors, each of whormstqualify as an “outside director”
within the meaning of Code Section 162(m) and a®a-employee director” within the meaning of Ralgb-3.

(h) “Common Stock” means the common stock of the Compan
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0] “Company” means The Manitowoc Company, Inc., a \&isin corporation, or any successor to The Manitowo
Company, Inc., a Wisconsin corporation.

()] “Director” means a member of the Board.

(k) “Disability” means disability as defined in the Cpamy’s long-term disability plan covering exempasiad
employees.

()] “Effective Date” means the date the Company’s diaders approve this Plan.

(m) “Exchange Act” means the Securities Exchange Adi9#4, as amended. Any reference to a specificigiom of

the Exchange Act includes any successor provigiartiae regulations and rules promulgated under pum¥ision.

(n) “Fair Market Value” means, per Share on a particdite, the last sales price on such date on tiienaa
securities exchange on which the Common Stockeis traded, as reported in The Wall Street Jouanaf,no sales of Common Stock occur
on the date in question, on the last preceding @atshich there was a sale on such exchange e IBttares are not listed on a national
securities exchange, but are traded in an ovecdheter market, the last sales price (or, if themo last sales price reported, the average of
the closing bid and asked prices) for the Sharagbe®mparticular date, or on the last preceding datehich there was a sale of Shares on that
market, will be used. If the Shares are neitrstedl on a national securities exchange nor traded bver-the-counter market, the price
determined by the Committee, in its discretion) i used.

(0) “Non-Employee Director” means any Director who @& an employee of the Company or any Affiliate.

(p) “Option” means the right to purchase Shares adt@dtprice. “Options” may either be “incentivecit@ptions”
which meet the requirements of Code Section 422p@mqualified stock options” which do not meet tieguirements of Code Section 422.

(a) “Participant” means an officer or other employe¢h&f Company or its Affiliates, or an individuahttthe
Company or an Affiliate has engaged to become &ceofor employee, or a consultant or advisor whavjales services to the Company ot
Affiliates, who the Committee designates to recaimeAward under this Plan. No Non-Employee Dire@antitled to receive Awards under
this Plan.

(9] “Performance Goals” means any goals the Committabtishes that relate to one or more of the fakgwwvith
respect to the Company or any one or more Subggdiar other business units: revenue; cash flowcagh provided by operating activities;
net cash provided by operating activities lesscash used in investing activities; cost of goodd;gatio of debt to debt plus equity; profit
before tax; gross profit; net profit; net salean@ags before interest and taxes; earnings befdegdst, taxes, depreciation and amortization;
Fair Market Value of Shares; basic earnings perestthluted earnings per share; return on sharen@duity; average accounts receivable
(calculated by taking the average of accounts vabéeé at the end of each month); average inverggcaiculated by taking the
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average of inventories at the end of each mongtyym on average total capital employed; returnetrassets employed before interest and
taxes; economic value added; return on year-enilyeqund/or in the case of Awards that the Commitletermines will not be considered
“performance-based compensation” under Code Set88(m), such other goals as the Committee maylkstian its discretion.

(s) “Performance Shares” means the right to receiveeSha the extent the Company or Participant aesieertain
goals that the Committee establishes over a peiffitiche the Committee designates consisting ofammore full fiscal years of the
Company, but not in any event more than five years.

® “Performance Units” means the right to receive ntaneunits with a designated dollar value or monetmits the
value of which is equal to the Fair Market Valueoak or more Shares, to the extent the Compangmicant achieves certain goals that
Committee establishes over a period of time the @ittee designates consisting of one or more fatldl years of the Company, but in any
event not more than five years.

(u) “Plan” means The Manitowoc Company, Inc. 2003 ItieenStock and Awards Plan, as amended from time to
time.

(v) “Restricted Stock” means Shares that are subjeztrigk of forfeiture and/or restrictions on tragsfwhich may
lapse upon the achievement or partial achievenfddédormance Goals during the period specifiedhgyCommittee and/or upon the
completion of a period of service, as determinedhgyCommittee.

(w) “Section 16 Participants” means Participants wiesaibject to the provisions of Section 16 of thetiaxage Act.
(x) “Share” means a share of Common Stock.
(y) “Stock Appreciation Right” means the right to reegiwithout payment to the Company, an amount s ca

Shares as determined in accordance with Sectibasgd on the amount by which the Fair Market Valu¢he relevant valuation date exce
the exercise price.

(2) “Subsidiary” means any corporation in an unbrokieairc of corporations beginning with the Compangath of
the corporations (other than the last corporatiotiné chain) owns stock possessing more thangddtgent (50%) of the total combined voting
power of all classes of stock in one of the otlporations in the chain.
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Exhibit 10.4

THE MANITOWOC COMPANY, INC.
2004 NON-EMPLOYEE DIRECTOR STOCK AND AWARDSPLAN
Amended December 17, 2008, Effective January 1, 2005

Section 1. Purpose and Construction.

(@) Purpose The Manitowoc Company, Inc. 2004 Non-employee&ior Stock and Awards Plan (the “Plan”) has
three complementary purposes: (a) to promote thg-term growth and financial success of The ManitoWompany, Inc. (the “Company”);
(b) to induce, attract and retain highly experieharad qualified individuals to serve on the CompaBpard of Directors (the “Board”); and
(c) to assist the Company in promoting a greatentity of interest between the Company’s non-emgéogirectors (“Non-employee
Directors”) and its shareholders. The Plan isglesil to accomplish these goals by providing Nonieyge Directors with incentives to
increase shareholder value by offering the oppdstia acquire shares of the Compangommon stock, receive incentives based on thee
of such common stock, or receive other incentivethe potentially favorable terms that this Plaovides.

(b) Construction Capitalized terms used in this Plan shall hagemeanings set forth in Section 12, unless théest
otherwise requires.

(c) Effective Date and Shareholder Approvarhis Plan shall become effective only followitgapproval by the
shareholders of the Company.

Section 2. Shares Reserved Under this Plan.

€)) Plan Reserve An aggregate of two-hundred and twenty-five gend (225,000) Shares are reserved for issuance
under this Plan. The number of Shares covered ward under the Plan shall be counted on the afageant of such Award against the
number of Shares available for granting Awards utioke Plan. Any Shares delivered pursuant to ¥eecése of an Award may consist, in
whole or in part, of authorized and unissued Shares treasury shares.

(b) Stock Split, Stock Dividend or Reverse Stock Splih the event of a stock split, stock dividendeverse stock
split, of Shares, the number of Shares subjedtisoRtlan (including the number and type of Shanasnay be granted as Restricted Stock,
Restricted Stock Units or issued pursuant to Optitma Participant in any fiscal year, and thay eféer the event be made the subject of
Awards under this Plan) and the number Shares culoj@utstanding Awards, and the grant, purchasleeaercise price with respect to any
outstanding Awards, shall thereupon automaticadyatljusted proportionately in a manner consistetht such stock split, stock dividend or
reverse stock split to prevent dilution or enlargebof the benefits or potential benefits intenttede made under this Plan; provided,
however, that the number of Shares subject to amgrék payable or denominated in Shares must alwayswhole number. In the event that
any such stock split, stock dividend or reverselstplit would result in an outstanding Award catisig of any fractional Share(s), the
Committee may cancel such fractional amount ortggarAward of an additional fractional amount sattthere is no




fraction amount or may make provision for a cagynpent, in an amount determined by the Committabecolder of the Award that would
include a fractional Share, in exchange for thecelation of such factional Share(s) (without aoysent of the holder of any such fractional
Share), effective as of the time the Committee ifipasqwhich may be the time such stock split, ktdividend or reverse stock split, is
effective).

(c) Other Adjustment of SharesIn addition to the non-discretionary adjustmgmvisions of Section 2(b), if the
Committee determines that any dividend or othdribigtion (whether in the form of cash, other sé@s, or other property, but not including
a dividend of Shares which is governed by Secti{t))2recapitalization, stock split, reverse stepkit, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase or eawdpe of Shares or other securities of the Compasyance of warrants or other rights to
purchase Shares or other securities of the Commaother similar corporate transaction or eveatl¢ctively referred to as “Events”) affects
the Shares such that an adjustment is determin¢iaeb@ommittee to be appropriate in order to predéation or enlargement of the benefits
or potential benefits intended to be made availahter the Plan, then the Committee may, in suaneraas it may deem equitable, adjust
any or all of: (i) the number and type of Shanglsject to the Plan and which thereafter may be nlaelsubject of Awards under the Plan;
(i) the number and type of Shares subject to anting Awards; and (iii) the exercise price witBpect to any Option (collectively referrec
as “Adjustments”); provided, however, that Awardbject to grant or previously granted to Non-emp®Pirectors under the Plan at the
time of any such Event shall be subject only tdhsAidjustments as shall be necessary to maintaipriy@ortionate interest of the Non-
employee Directors and preserve, without exceediegyalue of such Awards; and provided furthet tha number of Shares subject to any
Award shall always be a whole number.

(d) Predecessor PlanAfter the Effective Date of this Plan, the 1998n-employee Director Stock Option Plan will
frozen such that (i) no future awards will be geahtinder the 1999 Non-employee Director Stock @g#lan, (ii) the 1999 Non-employee
Director Stock Option Plan will exist solely to gowm grants of awards made prior to the Effectivéel@d this Plan, and (iii) any Shares that
would have otherwise been available for new grantker the 1999 Non-employee Director Stock Optilam Rvill not roll over into this Plan
and thus will not be available for the purpose miinging Awards under this Plan.

(e) Replenishment of Shares Under this Plafhe number of Shares reserved for issuance uhigePlan shall be
reduced only by the number of Shares actually dedig in payment or settlement of Awards, includRegtricted Stock and Restricted Stock
Units. If an Award lapses, expires, terminates@ancelled without the issuance of Shares ur@eAtvard, then the Shares subject to,
reserved for or delivered in payment in respectuzh Award may again be used for new Awards urideRlan. If Shares are issued under
any Award and the Company subsequently reacquisza pursuant to rights reserved upon the issudrte Ghares, if Shares are used in
connection with the satisfaction of tax obligatioakting to an Award, or if previously owned Steaage delivered to the Company in
payment of the exercise price of an Award, thenShares subject to, reserved for or delivered ymyzant in respect of such Award may ac
be used for new Awards under this Plan.




Section 3. Plan Administration and Operation.

(@) Administrative Authority. The Committee has full authority to administastPlan, including the authority to
(i) interpret the provisions of this Plan, (ii) pagibe, amend and rescind rules and regulatioainglto this Plan, (iii) correct any defect,
supply any omission, or reconcile any inconsistana@ny Award or agreement covering an Award inrttener and to the extent it deems
desirable to carry this Plan into effect, and (hgke all other determinations necessary or adwadablthe administration of this Plan.

(b) Awards. The Committee has full authority to designaterfitime to time which Non-employee Directors shall
receive Awards under this Plan. The Committee nmmsider such factors as it deems pertinent ircetewhether a Nommployee Directc
will receive any Award(s) and in determining thedg and amounts of Awards and in setting any Regoce Goals or other limitations. In
making such selection and determination, factaes@bmmittee may consider include, but will not ingted to: (a) the Company’s financial
condition; (b) anticipated profits for the curremtfuture years; (c) the Non-employee Directortsgih of service on the Board; and (d) other
fees that the Company provides or has agreed todardéo the Non-employee Director. The Committedgsision to provide a Noemployee
Director with an Award in any year will not requitee Committee to designate such person to reegivieward in any other year.

(c) Committee Action and DelegatiorA majority of the members of the Committee widhstitute a quorum, and a
majority of the Committee’s members present at ating at which a quorum is present must make adird@nations of the Committee. The
Committee may make any determination under thia Rithout notice or meeting of the Committee byriting that a majority of the
Committee members have signed. To the extentcgipé law permits, the Board may delegate to amathrmmittee of the Board any or all
of the authority and responsibility of the Commattdf the Board has made such a delegation, theefarences to the Committee in this Plan
include such other committee or one or more officerthe extent of such delegation. Except teettient prohibited by applicable law, the
Committee may also authorize any one or more of thenber or the Secretary or any other officethef Company to execute and deliver
documents on behalf of the Committee.

(d) Review of Committee Decision®All Committee determinations are final and birglimpon all interested parties
and no reviewing court, agency or other tribunallistverturn a decision of the Committee unlegigst determines that the Committee acted
in an arbitrary and capricious manner with respesuch decision.

(e) Committee IndemnificationNo member of the Committee will be liable for awst done, or determination made,
by the individual in good faith with respect to thkan or any Award. The Company will indemnify drald harmless all Committee memt
to the maximum extent that the law and the Commahylaws permit.

Section 4. Discretionary Grants of Awards.

Subject to the terms of this Plan, including Secfidbelow, the Committee has full power and authdad
determine: (a) the type or types of Awards to be




granted to each Noemployee Director (i.e., Options, Restricted Stack/or Restricted Stock Units); (b) the number ledi®s with respect
which an Award is granted to a Non-employee Diredf@pplicable; and (c) any other terms and ctads of any Award granted to a Non-
employee Director. Awards under this Plan may taai@d either alone or in addition to, in tanderthwir in substitution for any other
Award (or any other award granted under anothear pfahe Company or any Affiliate). The Commiteay grant multiple Awards and
different types of Awards (e.g., Options, RestdcBtock and/or Restricted Stock Units) to individNan-employee Directors at the same
time.

Section 5. Options.

@ Exercise Price of Options For each Option, the Committee will establish éxercise price, which may not be less
than the Fair Market Value of the Shares subjetiiédOption as determined on the date of grane Gbmmittee shall also determine the
method or methods by which, and the form or forimslpding, without limitation, cash, Shares, otkecurities, other Awards, or other
property, or any combination thereof, having a Market VValue on the exercise date equal to theveait exercise price, in which paymen
the exercise price with respect to any Option maynade or deemed to have been made.

(b) Terms and Conditions of OptionsSubject to the terms of the Plan, an Option béllexercisable at such times and
subject to such conditions as the Committee spegifncluding, but not limited to, any Performa@mals. Notwithstanding the preceding,
each Option must terminate no later than ten (&8@yy after the date of grant.

Section 6. Restricted Stock and Restricted Stock Units.

Subject to the terms of the Plan, each award ofriRtexd Stock and/or Restricted Stock Units maybigject to
such terms and conditions as the Committee detesrappropriate, including, without limitation, andition that one or more Performance
Goals be achieved for the Non-employee Directoeédize all or a portion of the benefit providedlanthe Award. However, any award of
Restricted Stock and/or Restricted Stock Unitsdrélgss of whether such Award is conditioned uppnRerformance Goals) must have a
restriction period of at least three (3) years.tviitistanding anything to the contrary herein Radistricted Stock and Restricted Stock Units
awarded under this Plan shall be payable only axé&h Any Award of Restricted Stock Units muspbé&l before March 15 of the calendar
year after the calendar year in which the reciplerst a fully vested right to such Restricted Stdoks.

Section 7. Effect of Termination of Membership on the Board.

€)) Award Limitations. Subject to the limitations set forth in Sectié(b) below, the Committee shall, in its discreti
determine whether to impose any Award Agreementipians or limitation concerning what will happenany outstanding Award(s) when
the Non-employee Director ceases to be a memhibeddoard for any reason. The restrictions un@etiGn 7(b) and any other limitations
imposed by the Committee under this Section 7(a3trbe included in the Award Agreement. Unlessmwifse stated under the
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Award Agreement, if a Non-employee Director cedasdse a member of the Board for any reason otlar the Non-employee Director’s
retirement due to reaching the mandatory retireragatestablished by the Board, or other than deadfsability (as determined by the
Committee), as to Awards held by that Non-empldy&ector on the effective date of such terminatid®Board membership, unless the
Committee, in its sole discretion, shall otherwds¢ermine, all nonvested options and all Restri&dk as to which all restrictions have not
lapsed, and all Restricted Stock Units for whioh Brerformance Goals have not been fully satistiedl be immediately forfeited. Upon the
retirement (due to reaching the mandatory retirdraga established by the Board), death or disgluifia Nonemployee Director, all Optiot
held by the Non-employee Director shall fully anthediately vest, all restrictions with respect &sRicted Stock held by the Non-employee
Director shall immediately lapse, and all PerforacafGoals with respect to Restricted Stock Unitd bhglthe Non-employee Director shall be
deemed immediately satisfied. In such event trafCommittee otherwise determines not to reqoirédiate forfeiture upon the occurrel

of some other event where the Non-employee diresases to be a member of the Board, then the maxiexercise period which may be
permitted for Options following such terminationBdard membership shall be the shorter of one getre scheduled expiration date of the
Award.

(b) Fraud and Misconduct Notwithstanding any provision in this Plan omimy Award Agreement, if a Noamployet
Director ceases being a director of the Companytdaey of the following act(s), then all Awardseviously granted to such Non-employee
Director shall immediately be forfeited as of ttaealof the first such act: (i) fraud or intention@krepresentation; (i) embezzlement,
misappropriation or conversion of assets or opmities of the Company or any Affiliate of the Compaor (iii) any other gross or willful
misconduct as determined by the Committee, inaks and conclusive discretion.

Section 8. Non-Transfer ability.

Except as otherwise provided in this Section, ahasCommittee otherwise provides, each Award géhaonder this Plan is not
transferable by a Non-employee Director: (a) usuith Option has been exercised and/or the liraitaton the Restricted Stock or Restricted
Stock Units have lapsed or been satisfied; or yhyiti or the laws of descent and distribution. rig the lifetime of the Non-employee
Director such Awards may be exercised only by thefdmployee Director or the Non-employee Directtetal representative or by the
permitted transferee of such Non-employee Direatonereinafter provided (or by the legal represmetaf such permitted transferee).
Unless otherwise prohibited by the Award Agreemarition-employee Director may transfer Awards tdig)or her spouse, children or
grandchildren (“Immediate Family Members”); (iiYraist or trusts for the exclusive benefit of suatmediate Family Members; or (iii) a
partnership in which such Immediate Family Memlagesthe only partners. The transfer will be effeconly if the Non-employee Director
receives no consideration for such transfer. Sywesat transfers of transferred Awards are prohibitecept transfers to those persons or
entities to which the Non-employee Director coudd/d transferred such Awards, or transfers otherinisecordance with this Section.

Section 9. Amendment and Termination of the Plan and Awards.

5




€)) Term of Plan This Plan will terminate on, and no Award maygoanted after, the ten (10) year anniversary ef th
Effective Date, unless the Board earlier termingttésPlan pursuant to Section 9(b).

(b) Termination and AmendmentThe Board may amend, alter, suspend, discontinterminate this Plan at any
time, subject to shareholder approval if: (i) shatder approval of such amendment(s) is requiretbuthe Exchange Act; (ii) shareholder
approval of such amendment(s) is required undeligtieg requirements of the New York Stock Excharmg any principal securities
exchange or market on which the Shares are thdadréio maintain the listing or quotation of theas on that exchange); or (iii) the
amendment will: [a] materially increase any numiieBhares specified in Section 2(a) (except as iiearby Section 2(b)); [b] shorten the
restriction periods specified in Section 6(b); drrhodify the provisions of Section 9(e).

(c) Amendment, Modification or Cancellation of Award€xcept as provided in Section 9(e) and subjette
requirements of this Plan, the Committee may waiwgrestrictions or conditions applicable to anyakavor the exercise of the Award, and
the Committee may modify, amend, or cancel anyefdther terms and conditions applicable to any @&y mutual agreement between
the Committee and the Non-employee Director or@thgr persons as may then have an interest inwWad so long as any amendment or
modification does not increase the number of Shiasegmble under this Plan (except as permitteddayiéh 2(b)), but the Committee need
obtain the Non-employee Director’s (or other instee party’s) consent for the cancellation of arafdvpursuant to the provisions of
Section 2(b). Notwithstanding anything to the cant in this Plan, the Committee shall have sosewdition to alter the selected Performance
Goals.

(d) Survival of Committee Authority and AwardsNotwithstanding the foregoing, the authoritytteé Committee to
administer this Plan and modify or amend an Awaay extend beyond the date of this Plan’s termimatim addition, termination of this
Plan will not affect the rights of Non-employee &itors with respect to Awards previously grantetheom, and all unexpired Awards will
continue in force and effect after terminationtagtPlan except as they may lapse or be termiratddeir own terms and conditions.

(e) Repricing Prohibited Notwithstanding anything in this Plan to the warny, and except for the adjustments
provided in Section 2(b), neither the Committee amay other person may decrease the exercise i@y outstanding Option granted un
this Plan after the date of grant nor allow a Naiplyee Director to surrender an outstanding Opgiamted under this Plan to the Company
as consideration for the grant of a new Option witbwer exercise price.

Section 10. Change of Control. Except to the extent the Committee provides alt@sore favorable to holders of Awards or
as otherwise set forth in an Agreement coveringward, in the event of a Change of Control, théofwing rules shall apply.

€)) Options. Each holder of an Option (a) shall have thetraggtany time thereafter to exercise the Optiofuih
whether or not the Option was theretofore exerdésaind (b) shall have the right, exercisable bigtem notice to the Company within sixty
(60) days




after the change of Control, to receive, in excleafog the surrender of the Option, an amount ofi@xgial to the excess of the Change of
Control Price of the Shares covered by the Optia is so surrendered over the exercise pricedf Shares under the Award;

(b) Restricted Stock Restricted Stock that is not then vested shet upon the date of the Change of Control and
each holder of such Restricted Stock shall haveigie, exercisable by written notice to the Comparithin sixty (60) days after the Change
of Control, to receive, in exchange for the suregraf such Restricted Stock, an amount of cashleéquhe Change of Control Price of such
Restricted Stock;

(c) Restricted Stock Units Each holder of a Restricted Stock Unit for whileh performance period has not expired
shall have the right, exercisable by written noticéhe Company within sixty (60) days after thea@fje of Control, to receive, in exchange
for the surrender of the Restricted Stock Unitumber of Shares equal to the product of the nurobRestricted Stock Units and a fraction
the numerator of which is the number of whole menttich have elapsed from the beginning of thegserance period to the date of the
Change of Control and the denominator of whiclhérnumber of whole months in the performance perteach holder of a Restricted Stock
Unit that has been earned but not yet paid shedlive the number of Shares equal to the numbaralf Restricted Stock Units.

Section 11. General Provisions.

€)) Other Terms and ConditionsThe grant of any Award under this Plan may &lssubject to other provisions
(whether or not applicable to the Award awardedrtp other Non-employee Director) as the Commitegterines appropriate, including,
without limitation, provisions for: (i) one or moreeans to enable a Non-employee Director to degedelivery of Shares or recognition of
taxable income relating to Awards or terms and ¢@s as the Committee determines, including, lay wf example, the form and manner
of the deferral election, the treatment of dividepaid on the Shares during the deferral periaroeans for providing a return to a Non-
employee Director on amounts deferred, and the iptexdrdistribution dates or events (provided thasnch deferral means may result in an
increase in the number of Shares issuable undePthn); (ii) the purchase of Shares under Opfioisstallments; (iii) the payment of the
purchase price of Options by delivery of cash deotShares or other securities of the Companyu@iet by attestation) having a then Fair
Market Value equal to the purchase price of sucir&) or by delivery (including by fax) to the Caany or its designated agent of an
executed irrevocable option exercise form togettitr irrevocable instructions to a broker-dealesédi or margin a sufficient portion of the
Shares and deliver the sale or margin loan procaiegistly to the Company to pay for the exerciseqr (iv) giving the Non-employee
Director the right to receive dividend paymentslisidend equivalent payments with respect to thar&h subject to the Award (both before
and after the Shares subject to the Award are davested or acquired), which payments may be reittaele currently or credited to an
account for the Non-employee Director, and mayeittesi in cash or Shares, as the Committee deteen(u) restrictions on resale or other
disposition; and (vi) compliance with federal catstsecurities laws and stock exchange requirements

(b) No Fractional Shares No fractional Shares or other securities maisbeed or delivered pursuant to this Plan,
the Committee may determine whether cash, other




securities or other property will be paid or tramséd in lieu of any fractional Shares or otheusiies, or whether such fractional Shares or
other securities or any rights to fractional Shamesther securities will be canceled, terminatedtberwise eliminated.

(c) Requirements of Law The granting of Awards under this Plan and fissance of Shares in connection with an
Award are subject to all applicable laws, rules segllations and to such approvals by any govertshagencies or national securities
exchanges as may be required. Notwithstandingoémr provision of this Plan or any Award Agreeméiné Company has no liability to
deliver any Shares under this Plan or make any paymmless such delivery or payment would comphiall applicable laws and the
applicable requirements of any securities exchamgémilar entity.

(d) Governing Law. This Plan, and all agreements under this Plamyld be construed in accordance with and
governed by the laws of the State of Wisconsinhaeuit reference to any conflict of law principlesny legal action or proceeding with
respect to this Plan, any Award or any Award Agreetnor for recognition and enforcement of any juégt in respect of this Plan, any
Award or any Award Agreement, may only be brougid determined in a court sitting in the County aditowoc, or the Federal District
Court for the Eastern District of Wisconsin sittiimgthe County of Milwaukee, in the State of Wissn

(e) Severability. If any provision of this Plan or any Award Agneent or any Award (i) is or becomes or is deeme
be invalid, illegal or unenforceable in any jurigibn, or as to any person or Award, or (ii) wodidqualify this Plan, any Award Agreement
or any Award under any law the Committee deemsiegdge, then such provision should be construedttemed amended to conform to
applicable laws, or if it cannot be so construedeemed amended without, in the determination®Qbmmittee, materially altering the
intent of this Plan, Award Agreement or Award, tfserch provision should be stricken as to suchdigi®n, person or Award, and the
remainder of this Plan, such Award Agreement arth sward will remain in full force and effect.

® Other Arrangements Nothing contained in the Plan shall prevent@oenpany or any Affiliate from adopting or
continuing in effect other or additional compensatarrangements for Non-employee Directors, and am@ngements may be either
generally applicable or applicable only in specifases.

(9) No Right to Remain on BoardThe grant of an Award to a Non-employee Diregarsuant to the Plan shall
confer no right on such Non-employee Director totzwe as a director of the Company. Except fgints accorded under the Plan, Non-
employee Directors shall have no rights as holdé&hares as a result of the granting of Awardsneder.

(h) 409A Compliance Notwithstanding anything to the contrary in tRian document, any Award or any
accompanying forms or related material, the Platesgned and intended to operate such that adiftemereunder are exempt from the
application of Code Section 409A. Any provisiorighas Plan document, any Award, or any relatedemal which conflict with or would be
deemed to violate the preceding stated intent Sleatleemed limited, as determined by the Commiitteeder to ensure the results
contemplated in this Section.




Notwithstanding the preceding statements, nothindis Plan or any related document is intendgutdéeide individual participants «
beneficiaries with any guaranty, warranty or asscezof particular tax treatment for benefits hedrn

Section 12. Definitions.

(@) “Affiliate” shall mean any corporation, partnershjpint venture, or other entity during any perindvhich the
Company owns, directly or indirectly, at least tiyepercent (20%) of the equity, voting or profitgédrest, and any other business venture in
which the Committee, in its discretion, both: détermines that the Company has a significantésteand (ii) designates as an Affiliate for
purposes of this Plan.

(b) “Annual Meeting of the Shareholders” shall meandahaual meeting of shareholders of the Company éwaith
calendar year.

(©) “Award” means any grant of Options, Restricted 8tocRestricted Stock Units under this Plan.

(d) “Award Agreement” means a written agreement, irhsiacm (consistent with the terms of this Planppproved

by the Committee.

(e) “Board” shall mean the Board of Directors of then@any.
0] “Change of Control'means the first to occur of the following with respto the Company or any upstream holc
company:
0] Any “Person,” as that term is defined in SectioB&d) and 14(d) of the Exchange Act, but excludimg t

Company, any trustee or other fiduciary holdingusées under an employee benefit plan of the Camgpar any corporation owne
directly or indirectly, by the shareholders of thempany in substantially the same proportions @i twnership of stock of the
Company, is or becomes the “Beneficial Owner” (e term is defined in Rule 1&lunder the Exchange Act), directly or indirec
of securities of the Company representing thirtscpat (30%) or more of the combined voting powethef Company’s then
outstanding securities; or

(i) The Company is merged or consolidated with anyratbeporation or other entity, other than: (A) a
merger or consolidation which would result in tleing securities of the Company outstanding immtetiigprior thereto continuing
to represent (either by remaining outstanding ob&ing converted into voting securities of the &ting entity) more than eighty
percent (80%) of the combined voting power of tbéng securities of the Company or such survivintitg outstanding immediate
after such merger or consolidation; or (B) the Campengages in a merger or consolidation effectéahplement a recapitalization
of the Company (or similar transaction) in which“Rerson” (as defined above) acquires more thatytpercent (30%) of the
combined voting power of the Company’s then outditagp securities. Notwithstanding the foregoingn@rger or consolidation
involving the Company shall




not be considered a “Change of Control” if the Campis the surviving corporation and shares ofGbenpanys Common Stock a
not converted into or exchanged for stock or séiesrof any other corporation, cash or any othgtiof value, unless persons who
beneficially owned shares of the Company’s CommimelSoutstanding immediately prior to such trangacown beneficially less
than a majority of the outstanding voting secusiti¢ the Company immediately following the mergeconsolidation;

(iii) The Company or any subsidiary sells, assigns @rafilse transfer assets in a transaction or sefies o
related transactions, if the aggregate market vaflilee assets so transferred exceeds fifty pe&%) of the Company’s
consolidated book value, determined by the Comjrmagcordance with generally accepted accountimgiples, measured at the
time at which such transaction occurs or the &fstuch series of related transactions occurs;igealy however, that such a transfer
effected pursuant to a spin-off or split-up wherareholders of the Company retain ownership ofrdmesferred assets proportionate
to their pro rata ownership interest in the Compsimgll not be deemed a “Change of Control”;

(iv) The Company dissolves and liquidates substantdillgf its assets;

(v) At any time after the Effective Date when the “Goning Directors” cease to constitute a majoritythod
Board. For this purpose, a “Continuing Directehiall mean: (A) the individuals who, at the EffeetDate, constitute the Board; ¢
(B) any new Directors (other than Directors desigddy a person who has entered into an agreenigmthg Company to effect a
transaction described in clause (i), (i), or (@f)this definition) whose appointment to the Boarchomination for election by
Company shareholders was approved by a vote ehat two-thirds of the then-serving Continuous &ies; or

(vi) A determination by the Board, in view of then catreircumstances or impending events, that a Chaf
Control of the Company has occurred, which deteation shall be made for the specific purpose gfjgring operative provisions
this Plan.

(9) “Change of Control Price” means the highest offtilewing: (i) the Fair Market Value of the Shayes

determined on the date of the Change of Contiidlth@ highest price per Share paid in the Charigeontrol transaction; or (iii) the Fair
Market Value of the Shares, calculated on the dhseirrender of the relevant Award in accordanad Bection 11(c), but this

clause (i) shall not apply if in the Change ofr@wml| transaction, or pursuant to an agreementhiciwthe Company is a party governing the
Change of Control transaction, all of the Sharespairchased for and/or converted into the righteteive a current payment of cash and no
other securities or other property.

(h) Code” shall mean the Internal Revenue Code of 188@&mended from time to time, and as interprefed b

applicable regulations, rulings, notices and o#iemilar
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guidance. Any reference to a specific provisiothef Code includes any successor provision andyaitiance issued under such provision.

0] “Committee” means the Compensation Committee oBtbard (or such successor committee with the same o
similar authority).

)] “Common Stock” means the $.01 par value commorkstbthe Company.

(k) “Company” shall mean The Manitowoc Company, IndJiaconsin corporation, together with any successor
thereto.

o “Director” means a member of the Board.

(m) “Effective Date” means the date that the Compashi@reholders approve this Plan.

(n) “Exchange Act” shall mean the Securities Exchangeof 1934, as amended from time to time, and t&spreted

by applicable regulations, rulings, notices anceoimilar guidance. Any reference to a specifmvgsion of the Exchange Act includes any
successor provision and any guidance issued undbr@ovision.

(0) “Fair Market Value” shall mean for any Share orastigular date, the last sale price on such datdemational
securities exchange on which the Common Stockeis traded, as reported in The Wall Street Jouanaf,no sales of Common Stock occur
on the date in question, on the last preceding @atghich there was a sale on such exchange e ISttares are not listed on a national
securities exchange, but are traded in an ovecdheter market, the last sales price (or, if thempo last sales price reported, the average of
the closing bid and asked prices) for the Sharagbe®mparticular date, or on the last preceding datehich there was a sale of Shares on that
market, will be used. If the Shares are neittstedl on a national securities exchange nor tratlad bver-the-counter market, the price
determined by the Committee, in its discretion] sl used.

(p) “Non-employee Director” shall mean a member of Board who is not an employee of the Company or any
Affiliate. Only Non-employee Directors shall betided to receive Awards under this Plan.

(a) “Option” shall mean the right to purchase Shares sthted price in accordance with the terms sfftéan.
Because this Plan will provide benefits only forrNemployee Directors, all Options shall be non-figal stock options.

) “Performance Goals” means any goals the Commitiegblshes that relate to one or more of the fahavwvith
respect to the Company or any one or more Subggdiar other business units: revenue; cash flowcagh provided by operating activities;
net cash provided by operating activities lesscash used in investing activities; cost of goodd;gatio of debt to debt plus equity; profit
before tax; gross profit; net profit; net salesnéags before interest and taxes; earnings befdegast, taxes, depreciation and amortization;
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Fair Market Value of Shares; basic earnings perestthluted earnings per share; return on sharen@duity; average accounts receivable
(calculated by taking the average of accounts vabéeé at the end of each month); average invergdcaiculated by taking the average of
inventories at the end of each month); return araye total capital employed; return on net assafdoyed before interest and taxes;
economic value added; return on year-end equibgtleof service on the Board; and/or such othelsgasthe Committee may establish in its
discretion.

(s) “Plan” shall mean The Manitowoc Company, Inc. 2003h-employee Director Stock and Awards Plan, as sét
herein and as amended from time to time.

® “Restricted Stock” means Shares that are issuad\on-employee Director under this Plan and sulbgeatrisk of
forfeiture and/or restrictions on transfer, whichymapse upon the achievement or partial achieveofdPerformance Goals during the per
specified by the Committee and/or upon the comuhetif a period of service, as determined by the Qitee.

(u) “Restricted Stock Units” mean the right to receBleares and/or Restricted Stock at a future dalbgestto the
completion of such Performance Goals and/or uperctimpletion of a period of service, as the Conamithall establish as part of the Aw
Agreement. Prior to the achievement of such Perdmice Goals and/or upon the completion of a pexiegrvice, the Non-employee
Director shall have no rights with respect to sRéstricted Stock Units, except as set forth inuthéerlying Award Agreement. Each
Restricted Stock Unit shall correspond and relatene Share under this Plan.

(v) “Share” means a share of Common Stock.

(w) “Subsidiary” means any corporation in an unbrokieaiic of corporations beginning with the Compangath of
the corporations (other than the last corporatiotiné chain) owns stock possessing more thangdtgent (50%) of the total combined voting
power of all classes of stock in one of the otlporations in the chain.
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Exhibit 99.1

The Manitowoc Company, Inc.
P. O. Box 6¢4 Manitowoc WI 5422-0066
Telephone: 92-684-44104 Telefax: 92-652-9775
Internet: http://www.manitowoc.col

MANITOWOC ANNOUNCESTHE RETIREMENT
OF TERRY GROWCOCK

MANITOWOC, Wis. — Dec. 19, 2008 — After a 15-year career that wghliyhted by strategic acquisitions, transformatibgrowth, and
business globalization, Terry D. Growcock, chairméthe board of The Manitowoc Company, Inc. (NYSE:W) has announced his
intention to retire, effective December 31.

Mr. Growcock, 63, has served as Manitowoc’s chairmfathe board since 2007. Previously, he sergethairman and chief executive
officer from 2002 to 2007, and president and chiafcutive officer from 1998 to 2002. Mr. Growcocknjed the company in 1994 as
executive vice president of Manitowoc Ice. In 1986 was appointed president of Manitowoc Food-ser@roup and served in that capacity
until his promotion to president and CEO of thepawation in 1998. Prior to joining Manitowoc, Mrré@wvcock served in numerous
management and executive positions with Sieberpddinited Technologies.

“Terry has truly been a transformational figurévinitowoc,” said CEO Glen E. Tellock. “He has takenfrom a revenue base of $700
million in 1998 to more than $4 billion today. Umdes leadership, our Crane segment has grown &Morth American-based business to a
market-leading global manufacturer of crawler ceanewer cranes, and mobile telescopic cranes&imiTerry was instrumental in
growing our Foodservice segment from a US-focusediger of commercial ice machines to becomingadbal leader in heating, cooking,
ice, beverage, and refrigeration equipment. Allgfat Manitowoc will miss his inspirational leadgps wise counsel, and cordial friendship.
We sincerely wish him all the best in his retiretaen

Growcock attended Indiana University and earnedchélors degree in business management from the Univars8y. Francis, Fort Wayn
Indiana. He currently serves on the boards of Bénaisufacturing, Harris Corporation, Harsco Corpiaratand Carlisle Companies
Incorporated. In addition, Terry is a member of dldeisory council for the Kelley School of Businegésdndiana University. In February 2005
and again in February 2007, Growcock was appoibyelresident George W. Bush to the Advisory Conwaitin Trade Policy and
Negotiations for the United States Trade Represigataln 2006, Growcock was selected as Ernst &nt’'s Entrepreneur of the Year in the
“Best of Wisconsin” category. Complementing thessponsibilities, Terry also served in leadershipgavith the National Association of
Manufacturers and the Wisconsin Manufacturers Coroenassociation, as well as leading numerous fisidgacampaigns benefiting Silver
Lake College, the Wisconsin Maritime Museum, thetethWay, Big Brothers/Big Sisters, and the Ameami€ancer Society.




About The Manitowoc Company, Inc.

The Manitowoc Company, Inc. is a diversified, mitidustry, capital goods manufacturer with 104 nfacturing and service facilities in 27
countries. It is recognized as one of the worldigést providers of lifting equipment for the glbbanstruction industry, including lattice-
boom cranes, tower cranes, mobile telescopic cramesboom trucks. Manitowoc also is one of theltvsideading innovators and
manufacturers of commercial foodservice equipmentisg the ice, beverage, refrigeration, food peep cooking needs of restaurants,
convenience stores, hotels, healthcare, and itistial applications. In addition, the company is@ding provider of shipbuilding, ship rep:
and conversion services for government, militand aommercial customers throughout the U.S. magiiimlustry.
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