
THE MANITOWOC COMPANY, INC.
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MANITOWOC. WISCONSIN 54221-0066

September30, 1993

TopllatPlanExemption 2320040ili1 201
PensionandWelfareBenefitsAdministration
Room N-5644
U. S.Departmentof Labor
Washington,D.C. 20210

Dear Sir or Madam:

Nameof Employer: TheManitowocCompany,Inc.
Addressof Employer: 700 E. MagnoliaAvenue,SuiteB

P. 0. Box 66
Manitowoc,WI 54221-0066

EmployerIdentificationNo: 39-0448110

This lettersupplementsthepreviousregistrationby theCompanyof its tophatplans,dated
December10, 1992. TheEmployerhasadoptedtwo additionalplansprimarily to provide
deferredcompensationbenefitsfor a selectgroupof managementor highly compensated
employees. Pursuantto Departmentof LaborRegulations,29 CFR Section2520.104-23,
theEmployerprovidesthefollowing informationin compliancewith thealternativemethod
ofreportinganddisclosureunderSection110 of Title I of theEmployeeRetirementIncome
SecurityAct of 1974, asamended:

1. ManagementIncentiveCompensationPlan(EVA BonusPlan),effectiveJuly
4, 1993:

50 employeesareeligible to participate.

2. TheManitowoc Company,Inc. DeferredCompensationPlan,effectiveJuly
4, 1993, subjectto stockholderapprovalatthenextannualmeeting:

70 employeesareeligible to participate.

A copyof theEVA BonusPlanandtheDeferredCompensationPlanareenclosed.

Sincerely,

THE OC COMPANY, INC.

FId~E
PK/j er Treasurer
top
Encs.
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Exhibit 4.1

lifE MAN1TOWOC COMPANY, INC.

DEFERREDCOMPENSATIONPLAN

SECTION 1. PURPOSE.

The purposeof The Manitowoc Company,Inc. Deferred CompensationPlan (the
Plan) is to promotethebestinterestsofTheManitowocCompany,Inc. andits subsidiaries
and affiliates (the Company)andthe stockholdersof the Companyby (1) attractingand
retaining well-qualified personsfor serviceasnonemployeedirectorsof the Companyand
promoting identity of interestbetweendirectorsandstockholdersof the Company;and (2)
attracting and retaining key managementemployeespossessinga strong interest in the
successfuloperationof the Companyandencouragingtheir continuedloyalty, service,and
counselto the Company.

It is intendedthat the Plan will allow participantsto electvoluntarily to defer and
convert,in thecaseof nonemployeedirectors,all or aportion of their retainerandmeeting
fees for servicesas a director and, in the case of key employees,a portion of their
compensation,into Manitowoc Stockandother investmentsfor paymentupon retirement,
death,disability, or designateddistributiondate.

SECTION2. DEFINITIONS.

The following termshavethefollowing meaningsunlessthecontextclearly indicates

otherwise:

2.1 Agreement meansthe written agreemententeredinto betweenthe
Companyand a Participant, whereby the Participant agreesto defer a portion of his
Compensationpursuantto theprovisionsofthePlanandtheCompanyagreesto makebenefit
paymentsin accordancewith thetermsofthePlanandsuchAgreement. An Agreementmay
be the Initial Agreementapplicableto aParticipantor a Modified Agreement(in form
approvedby the Treasurerof the Company),properly completedandsigned.

2.2 Beneficiary meansthepersonorentity designatedby theParticipant
to be thebeneficiaryof theDeferredCompensationAccount of the Participant. If avalid
designationof Beneficiaryis not in effectat the time of thedeathofaParticipant,theestate
ofthe Participantis deemedto bethesoleBeneficiaryof suchAccount. If aParticipantdies
beforereceivingfull distributionof his Account, anyremainingdistributions shallbe made
to theBeneficiary. If aBeneficiarydieswhile entitledto receivedistributionsfrom thePlan,
any remaining paymentsshall be paid to the estateof the Beneficiary. Beneficiary
designationsshallbein writing, ified with theTreasurerof theCompany,andin suchform
asthe Treasurerof theCompanymayprescribefor thispurpose.

* 2.3 Board meansthe Boardof Directors of the Company. -



2.4 Changeof Control meansthe first to occur of the following:

(a) Theacquisitionby anypersonorentity, or groupthereofacting
in concert,ofbeneficialownershipofsecuritiesof the Company
which, togetherwith securitiespreviouslyowned,conferupon
theholderthevoting power,on all mattersbroughtto a voteof
stockholders,of thirty percent (30%) or more of all the then
outstandingsharesof the Company.

(b) The sale,assignmentor transferof assets(or earningpower) of
the Companyorany subsidiaryor subsidiaries,in a transaction
or seriesof transactions,to a twentypercent(20%) stockholder
(as hereindefined) or any affiliate of a twenty percent(20%)
stockholder,if theaggregatemarketvaluethereofexceedsfifty
percent(50%) of the aggregatebook value, determinedby the
Company in accordance with generally acceptedaccounting
principles,of all the assets(or earningpower)of theCompany
determinedon a consolidatedbasisbeforesuchtransactionor
the first of such transactions,unlessthe Boardapprovedsuch
transactionor transactionsbeforethe dateon which thetwenty
percent (20%) stockholderbecamea twenty percent (20%)
stockholder. For purposesof this definition of Changeof
Control,a twentypercent(20%)stockholdermeansanyperson,
entity, orgroupofpersonsand/orentitiesactingin concert,who
or which, togetherwith his, its or theiraffiliatesandassociates,
is the beneficial owner of securitiesof the Companywhich
conferupon theholder thevoting power,on all mattersbrought
to a vote of stockholders,of twenty percent(20%) or more of
all the then outstandingsharesof the Company.

(c) Themergerorconsolidationof theCompany(or ofoneor more
subsidiariesof the Company, in a transaction or series of
transactions,if the aggregatebook value of the assetsthereof
exceedsfifty percent(50%) of the aggregatebook value of all
the assetsof the Companydeterminedon a consolidatedbasis
beforesuchtransactionor thefirst of suchtransactions),with or
into a twenty percent(20%) stockholderor any affiliate of a
twenty percent(20%) stockholder,unlessthe Boardapproved
such mergeror consolidationbefore the date on which the
twentypercent(20%) stockholderfirst becamea twenty percent
(20%) stockholder.
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(d) The dissolution of the Company,unless the Board approved
suchdissolution before the dateon which the twenty percent
(20%) stockholder first became a twenty percent (20%)
stockholder.

(e) Changein the compositionof theBoardafterwhichamajority
ofthemembersthereofarenotcontinuingdirectors. Continuing
director, for this purpose,means(i) any memberof the Board
while suchpersonis a memberof the Board, who is not an
acquiring person,or an affiliate or associateof an acquiring
person,or a representativeof an acquiring personor of any
suchaffiliate orassociate,andwasamemberof theBoardprior
to July 4, 1993, or (ii) anypersonwho subsequentlybecomes
a memberof theBoard, who is not anacquiringperson,or an
affiliate or associateof anacquiringperson,orarepresentative
of an acquiringpersonor of any suchaffiliate or associate,if
suchpersonsnominationfor electionor election to the Board
is recommendedor approvedby a majority of the continuing
directors. As usedherein,affiliate andassociateshallhavethe
respectivemeaningsascribedto suchtermsin Rule 12b-2under
theExchangeAct.

(f) The commencement(within the meaningof Rule 14d-2 of the
GeneralRulesandRegulationsunderthe ExchangeAct) of a
tenderorexchangeoffer which, if successful,would resultin a
changeof control of theCompany.

(g) A determination by the Board, in view of then current
circumstancesor impendingevents,that achangeof controlof
theCompanyhasoccurredor is imminent, which determination
shallbemadefor thespecificpurposeoftriggeringtheoperative
provisions of the Companys contingent employment
agreements.

2.5 Company means The Manitowoc Company, Inc., a Wisconsin
corporation,or any successorcorporation.

2.6 Code meansthe InternalRevenueCode of 1986, as interpretedby
regulationsandrulings issuedpursuantthereto,all asamendedandin effect from time to
time.

2.7 CompanyContributionmeansthe amountofcontributionwhich may
be madeeachyearon behalfof keyemployeeParticipants,asdescribedin Section7.



2.8 Compensation means(i) for nonemployeedirectorParticipants,the
RetainerFeeand(ii) for key employeeParticipants,Compensationhasthe samemeaning
as the term eligible compensation,asdefinedin TheManitowoc Company,Inc. RSVP
Profit SharingPlan (the RSVPPlan) andincorporatedhereinby this reference, without
regard to the dollar limits applied to thatdefinition by CodeSection401(a)(17).

2.9 Date meansthe datean Initial Agreement,aModified Agreement,
an Investment Election Change Form, a Transfer Election Form, or an Extraordinary

Distribution RequestForm is received by the Treasurerof the Company.

2.10 DeferredCompensationAccount, Account,or Subaccountmeans
theaccountsmaintainedon thebooksof the Company for eachParticipant.

2.11 Disability meansdisability as set forth in Section 22(e)(3)of the
Code.

2.12 Distribution Date means the date designated by a Participant in
accordancewith Section 7 for the commencementof paymentof amountscreditedto his
Account.

2.13 ExchangeAct meansthe Securities ExchangeAct of 1934, as
amendedfrom time to time.

2.14 ExtraordinaryDistributionRequestForm meansthePlanform (in the
form approvedby the Treasurerof the Company)properly completedand signedby a
Participant (or a Beneficiary after the Participantsdeath) who wishes to requestan
extraordinarydistributionof amountscreditedto his Account.

2.15 InvestmentElectionChangeForm meansthePlan form (in theform
approvedby the Treasurerof theCompany)properlycompletedandsignedby aParticipant
who wishes to changehis investment election prospectivelyas to new depositsto his
Account.

2.16 Manitowoc Stock meansthe commonstock, 3.01par value, of the
Company.

2.17 ParticipantmeansanynonemployeememberoftheBoardandanykey
employeeoftheCompanywho hasexecutedanAgreement. Key employeestatusfor a Plan
Year is determinedas of the last day of the immediatelyprecedingPlan Year, or, as to
newly-hiredemployeesin their first yearof employment,at time of hire basedon current
baserateofpay. Key employees,for all Planpurposes,includeonly electedofficers ofthe
Companyandotherhighly compensatedemployeeswhohaveCompensationin aPlanYear
equal to or greater than the indexed amount describedin Code Section 4l4(qXl)(c). A
Participantwho ceasesto beanonemployeedirectorora key employeeshallceasemaking
deferralsas of the first day of the Plan Year following suchloss of eligibility, but shall
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remainan inactive Participantuntil all amountsduesuchpersonunderthe Planhave been

distributedin full.

2.18 Plan Year meansthe fiscal yearof the Company.

2.19 RetainerFeemeansthosefeespaidby the Company to nonemployee
directors for servicesrenderedon the Board or any committeeof the Board, including

attendance feesand feesfor serving as committee chair. Any Retainer Feepayable for
servicesduringamonth is deemedto accrueto the nonemployeedirectoron the first day of
suchmonth for Planpurposes.

2.20 Rule 16b-3, FormerRule, and New Rule have the following
meanings. Rule 16b-3 meansRule 16b-3 of the GeneralRules andRegulationsunder the
ExchangeAct as promulgatedby the Securities ExchangeCommissionor its successor,as
amended and in effect from time to time. Former Rule meansRule l6b-3, asin effect
prior to May 1, 1991. New Rule meansRule 16b-3 promulgated under the ExchangeAct
pursuantto ReleasesNos. 34-28869(February8, 1991) and34-29131 (April 26, 1991) and
asthereafterrevisedor amended.

2.21 TransferElectionForm meansa valid transferelection form (in the
form approved by the Treasurerof the Company)properly completedand signedby a
Participantwho wishes to transferfunds from one investmentSubaccountto another.

SECTION3. AGREEMENTSAND ELECTIONS TO DEFER.

3.1 Each nonemployeedirector andkey employeeas of July 3, 1993 is
initially eligible to deferCompensationaccruingon andafterAugust1, 1993,providedsuch
ParticipantsInitial AgreementDate is beforethat date. Thereafter,suchpersonsshall be
eligible to commencedeferralsonly on the first day ofany subsequentPlan Yearprovided
theirInitial AgreementDate is before suchdate.

3.2 Eachnew nonemployeedirectorandnew keyemployee,on andafter
July 4, 1993, shallbeentitled to deferCompensationaccruingon andafterthe first dayof
themonthfollowing his Initial AgreementDate,providedsuchInitial AgreementDateis not
more than thirty (30) daysafter the Date suchpersoninitially becomeseligible underthe
Plan. Thereafter,suchpersonsshallbeeligible to commencedeferralsonly as of the first
dayof anysubsequentPlanYearprovidedtheir Initial AgreementDateis beforesuchdate.

3.3 A Participanthasno furtherright to deferCompensationunderthePlan
afterterminationof serviceto theCompanyasa nonemployeedirector, or aftertermination
of employmentin the caseof all otherParticipants,or, if earlier, upon receiptof written
noticefrom the Treasurerof the Companyof revocationof anemployeesstatusasa key
employee. Suchrevocationsby the Treasurerof the Companyareeffectiveonly uponthe
first day of the Plan Year following the datethat the employeeis provided suchwritten
notice. If a Participantterminatesservicewith the Companyand subsequentlyreturns to
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service, he shall be treatedas a new employee (or director if applicable) for all Plan
purposes.

3.4 A nonemployeedirectorParticipantmay makeadeferralelectionwith
respectto all or part of his Compensation,in incrementsof five percent(5%). A key
employeeParticipantmay makea deferralelection with respectto whole percentages,in
incrementsof onepercent(1 %), not to exceedtwenty-five percent (25%) of Compensation

for thePlan Year. Deferral electionsremainin effect from yearto yearuntil modifiedor
revokedin accordancewith Planrules.

3.5 EachParticipantshalldesignateon his Initial Agreementthefollowing

information:

(a) thepercentageof Compensationto bedeferred;

(b) the Subaccountsto which the deferred amounts are to be
allocated;

(c) theDistribution Date;

(d) whether distributionsare to be in a lump sum, in installments,
or a combination thereof; and

(e) the ParticipantsBeneficiaries.

Subject to the restrictions in Section 3.9, below, personssubject to Section 16 of the
ExchangeAct shall be afforded a further opportunity to determinein advancewhether
applicablewithholding requirementson amountsdistributedfrom SubaccountA are to be
satisfiedby theCompanythroughwithholding of sharesofManitowocStockorwhetherthe
Participantwill providecashfrom othersourcesfor thispurpose.

3.6 Subject to the restrictions in Section 3.9, below, a Participantmay
increasethedeferralamountspecifiedin his Initial Agreementby completingandexecuting
aModified Agreementandsubmitting it to the Treasurerof the Company. SuchModified
Agreementshallbeeffectivewith respectto Compensationaccruingonandafterthefirst day
of the Plan Year beginningafter theDateof theModified Agreement.

3.7 Subject to the restrictions in Section 3.9, below, a Participantmay
reduce,or completelyrevoke,his deferralelectionby completingandexecutingaMOdified
Agreementand submittingit to theTreasurerof the Company. SuchModified Agreement
shallbeeffectivewith respectto Compensationaccruingonandafterthefirst dayofthePlan
Year beginning after the Date of the Modified Agreement;provided, however, that the
effective dateof suchan election shallbe the first dayof the month following the Date of
theModified Agreementif theParticipantestablishesto theTreasurerof theCompanythat
the reasonfor the reduction/revocationelectionis anunanticipatedeventor eventsbeyond
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the controlof theParticipantthat would result in severefinancialhardshipto the Participant
if thereductionJrevocationis not permitted. In the event that the Treasurerof the Company
allows aParticipantto reduceor ceasemaking deferralcontributionsunder the Plan other
thanon the first day of aPlanYear, theParticipantshallforfeit anyCompanyContributions
to which his Account would otherwisebe entitled for the PlanYear in whichsuchreduction
or revocationoccurred.

3.8 A Participantshall be permittedat anytime to modify his Beneficiary
electionby completingandexecutingarevisedBeneficiarydesignationand submitting it to
the Treasurerof theCompany.

3.9 A Participantwho is subjectto Section 16 of the ExchangeAct is
subjectto the following additional restrictionsregardinghis election to defercompensation
underthe Plan.

(a) TheDateof any Initial Agreementor Modified Agreementmaking an
electionpertaining to withholding of sharesof Manitowoc Stockmust be at leastsix (6)
monthsprior to the datethe tax is determined.

(b) During theperiodthat thePlanisunderthe FormerRule,aParticipant
who issubjectto Section16 of theExchangeAct may,aftercommencingdeferralsunderthe
Plan, make changes(increases,decreases,orrevocations)in the amountof suchdeferrals
into SubaccountA effectiveasof thefirst day ofasubsequentPlanYear for Compensation
accruingonandafterthatdate.

(c) Onandafter the mandatoryeffective date of the New Rule, a person
who is subjectto Section 16 of theExchangeAct may makechanges(increases,decreases,
or revocations)in the amountof suchParticipantsdeferralsinto SubaccountA effectiveas
ofthefirst dayof themonthcoincidentwith or following the datethatis six (6) monthsafter
theModified AgreementDatedirecting suchchange.

All electionsmadeunderthisSection3 by personssubjectto Section16 of theExchangeAct
areirrevocableandwill remainin effectuntil anotherirrevocableelectionbecomeseffective.

SECTION4. INVESTMENT DIRECTIONS.

4.1 In connectionwith his Initial Agreementand thereafter,from time to
time asdeterminedby the Participant(or a Beneficiaryafter the Participantsdeath),each
Participant shall provide written investment directions indicating the portion of such
Participantsdeferredamount,including for keyemployeesanyCompanycontribution,that
is to be allocatedto SubaccountA or SubaccountB (as suchtermsarehereinafterdefined
in Section6.5) of the ParticipantsAccount. Any apportionmentof newlydepositedfunds
toSubaccountsshall be in tenpercent(10%) increments.

-7-



4.2 Subjectto therestrictionsin Section4.4,below,aninvestmentdirection
containedin an Initial Agreementandany InvestmentElectionChangeForm shallbecome
effectiveon thefirst dayofthemonth following theInitial AgreementDateor the Investment
Election ChangeDate.

4.3 Subjectto the restrictionsin Section4.4, below, a Participant(or a
BeneficiaryaftertheParticipantsdeath) may transferto oneor more differentSubaccounts

all or a part (not lessthan ten percent (10%)) of the amounts creditedto a Subaccountby
completingand executingaTransferElectionFormandsubmittingit to the Treasurerof the
Company. Subject to the restrictions in Section 4.4, below, such transfers among
Subaccountsshall becomeeffective on the first day of the calendarmonth following the
TransferElection Date.

4.4 A Participant who is subject to Section 16 of the ExchangeAct is
subjectto the following additional restrictions regardinghis investment directions and
investmentchangedirectionsunderthe Plan.

(a) During theperiodthat thePlan isunder the Former Rule, a Participant
who is subject to Section 16 of the ExchangeAct may make changesin the investment
directions which are incorporatedin his Initial Agreement(or a subsequentMOdified
Agreement) effective as of the first day of asubsequentPlan Year. Suchperson maynot,
while the FormerRules arein effect,makeanytransfersofexisting Account balancesinto
or out of SubaccountA.

(b) On andafter the mandatoryeffectivedate of the New Rule, aperson
who is subject to Section 16 of the ExchangeAct may make any Initial Agreement
investment election directing, or any InvestmentElection ChangeForm affecting, the
investmentfunds in SubaccountA effective the first day of the month coincident with or
following the datethatis six (6) monthsaftersuchInitial AgreementDateor theInvestment
ElectionChangeForm Date, whicheveris applicable.

(c) On andafterthemandatoryeffectivedateoftheNewRule,anytransfer
of existing Account balancesto or from SubaccountA requestedby apersonwho is then
subjectto Section 16 of the ExchangeAct shall be effective the first day of the month
coincidentwith or following the datethatis six (6) monthsaftertheTransferElectionDate.

All investmentelectionsmade underSection 4 by personssubject to Section 16 of the
ExchangeAct areirrevocableandwill remainin effectuntil anotherirrevocableinvestment
electionbecomeseffective.

SECTION5. DISTRIBUTIONs.

5.1 EachParticipantshall, subjectto therestrictionsin Section5.11,below,
designateon his Initial Agreementoneof the following datesasa Distribution Datewith
respectto amountscreditedto his Accountthereafter:
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5.6 A Participantmay modify his election as to Disthbution Date and
distributionform (to Participantandor Beneficiary) with respectto Compensationaccruing
in subsequentPlanYears by completing andexecutinga Modified Agreementandsubmitting
it to the Treasurerof the Company. No more than onesuchmodification as to Distribution
Dateandonemodification asto distribution form to ParticipantandBeneficiaryshall be
permitteci unless the Treasurerof the Companydeterminesthat a greater number of
modifications shall be madeuniformly available to all Participantson a prospectiveonly
basis. Any modifiedDistribution Dateor distribution form election shallbeeffectiveonly
asto amountscreditedto theParticipantsAccountsfor PlanYearsbeginningaftertheDate
of the Modified Agreementmaking suchchange.

5.7 Notwithstandingthe foregoing,aParticipant(or Beneficiaryafter the
deathof the Participant)may requestan extraordinarydistribution of all or part of the
amountcreditedto his Account becauseof hardship. A distributionshallbe deemedto be
becauseof hardshipif suchdistributionis necessarydueto unanticipatedeventsbeyondthe
control of theParticipantthat would resultin severefinancial hardshipto the Participantif
the extraordinarydistributionis not permitted.

5.8 A requestfor an extraordinary distribution shallbemadeby completing
andexecutingan Extraordinary Distribution RequestForm and submitting it to the Treasurer
of the Company. All extraordinarydistributionsshall besubjectto approvalby the Board.

5.9 The ExtraordinaryDistribution RequestForm shallindicate:

(a) theamountto bedistributedfrom the Account;

(b) theSubaccount(s)from which the distributionis to bemade;and

(c) thehardshiprequiringthe distribution.

Theamountofanyextraordinary distribution shall not exceedthe amount determined by the

Boardto be requiredto meetthe hardship.

5.10 Subject to the restrictionsin Section 5.11, below, an extraordinary
distributionshallbemadewith respectto amountscreditedto all Subaccountson thefirst day
of the calendarmonth next following approvalof the extraordinarydistributionrequestby
the Board.

5.11 A Participantwho is subject to Section 16 of the ExchangeAct is
subjectto additional restrictionsregardinghis distributiondirectionsunderthe Plan.

(a) Any Distribution Dateelectedby a Participantsubjectto Section16 of
the ExchangeAct shall be effective, and distributions shall be made pursuantto such
election, on the first day of the month coincidentwith or following the datethat is six (6)
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months after the Initial Agreement Date or Modified Agreement Date establishingsuch
Distribution Date.

(b) For aParticipantrequestinganextraordinarydistributionwho is subject
to Section 16 of the ExchangeAct, any portion of such distribution to be paid from
SubaccountA shallbedistributedon the first day of the month coincident with or following
thedatethat is six (6) months afterthe Dateof theExtraordinaryDistributionRequestForm.

All distribution electionsmade underSection 5 by personssubjectto Section 16 of the
ExchangeAct areirrevocableandwill remainin effectuntil anotherirrevocabledistribution
electionbecomeseffective.

5.12 Notwithstandingthe foregoing,the Treasurerofthe Companymayadopt
anyadditional rulesandmodify existingPlanrules andprocedures,asnecessary,to assure
compliancewith the insidertradingliability rulesunderSection 16 of theExchangeAct, as
amendedandrevised,andasin effectfrom time to time.

5.13 Any remainingbalancein aParticipantsAccount shall be distributed
in a single lump sumamountto the Participant,or his Beneficiaryif applicable,uponthe
occurrenceofaChangein Control of theCompany. Suchdistributionshall occurnot later
than thirty (30) days following the date on which the Changein Control of the Company
occurredandshall includetheaccelerateddistributionofanyinstallmentpaymentsotherwise
to be paid.

SECTION6. ACCOUNTS AND SUBACCOUNTS.

6.1 The Company shall establish an Account, with one or more
Subaccounts,on its books for each Participant as specified by the Participant in his
Agreementand shall credit to each such Subaccountany amounts deferred to such
Subaccountby the Participantunderthe Plan, including for key employeesanyCompany
Contribution allocableto the Account. Such credits for deferredCompensationareto be
made within a reasonabletime (not to exceedthirty (30) days) following the time that the
deferredCompensation,butfor theParticipantsdeferralelection,wouldotherwisehavebeen
paid or madeavailableto theParticipant. Thecreditsfor CompanyContributions,if any,
shallbe madeasprovided in Section7. The Companyshalldeductamountsit is required
to withhold on the deferred Compensationat the time it is credited to a Participants
Account,underany state, federal, or local law for payroll or other taxesor charges,from
the ParticipantsCompensationwhich is not deferred, to the maximum extentpossible,
before reducingthe amountof theParticipantsdeferrals.

6.2 The Accountsof Participantsin the Plan areimmediately vestedand
nonforfeitable.

-11-



6.3 Subaccountsestablishedfor Participantsshall be deemedto be fully
invested at all times in the investment option assignedto the Subaccount,as such
designationsmay berevisedfrom time to time in accordancewith Section6.4,below. The
Companyshall separatelyaccountfor creditedamountsasunitsof thedesignatedinvestment
vehiclehaving the valueattributable to units ofthe investmentoption at all times, taking into
account reinvestment of all dividendspertaining to suchinvestment, but without adjustment
for any income tax consequencesattributable to deemed Company ownership of such

investments.

6.4 TheTreasurer ofthe Company shallprovide to eachParticipant, not less
frequently thansemiannually,a statementwith respect to eachof his Subaccountsin such
form as the Treasurer of the Companydeterminesto be appropriate, settingforth credited
amountsaddedduringthe reportingperiod,anyunits of eachinvestmentoption attributable
to eachSubaccountandtheir currentvalue,amountsdistributedfrom eachSubaccountto the
Participantsincethelast report, the currentbalanceto the credit of such Participantin each
Subaccount,andotherappropriateinformation.

6.5 TheSubaccountsavailableunderthe Planareassetforth below:

SubaccountA. A bookkeeping account whose value shall be based on

investments in Manitowoc Stock.

SubaccountB. A bookkeeping account whose value shall be based on

investmentsin theFidelity InvestmentsBalancedFundMutual Fund.

The Treasurerof the Companyshall, from time to time, review the investmentoptions
availableunderthe Planandmay, on a prospectivebasis,eliminate, modify, or otherwise
changesuchinvestmentoptions, provided,however, thatno fewerthantwo (2) investment
optionsshall at all times be made availableunderthe Planincluding Manitowoc Stockand
onebalancedmutualfund.

SECTION7. COMPANY CONTRIBUTIONS.

7.1 TheCompanyshallcreditto theAccountsofkeyemployeeParticipants,
in accordancewith theirinvestmentdirectionson file with thePlan,aCompanyContribution
equalto theamountof deferredcompensationofakey employeefor aPlanYear multiplied
by therate,determinedasapercentageof eligible compensation,offixed andvariableprofit
sharing contributions plus one percent (1 %) that the Participant has received from his
employerfor the PlanYearundertheRSVPPlan, subjectto therestrictionsof Section3.7.

7.2 Such CompanyContribution shall be creditedto the Account of the
eligible Participantwithin a reasonabletime (not to exceedthirty (30) days) following the
tmethe Companydepositsits contributionsto theRSVPPlan.
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SECTION 8. MANITOWOC STOCK.

8.1 The amountofManitowoc Stockwhich maybeallocatedto Participants
Accounts under the Plan is determinedby the amountof Compensationdeferred under the
Plan andthe investmentdirectionsprovidedby Participants. In the event of any merger,
shareexchange,reorganization,consolidation,recapilali7ation,stock dividend, stock split
or otherchangein corporate structureaffectingManitowoc Stock, appropriate adjustments

shall be madeto the units creditedto SubaccountA for eachParticipant.

8.2 Plan record keeping pertainingto ManitowocStockshallbebasedon
the fair market value ofManitowoc Stock. Fairmarketvalue on any given dateis defined
for Planpurposesasthemeanof the highestandlowestreportedsalespricesof Manitowoc
Stockasreportedin the principal consolidatedtransaction reporting systemwith respectto
securitieslisted or admittedto tradingon TheNew York Stock Exchangeon such date or,
if no ManitowocStock is tradedon suchdate, the most recent dateon which Manitowoc
Stockwas traded.

8.3 Participants shall have no rights as a stockholderpertaining to
Manitowoc Stockunits creditedto theirPlan Accounts. No Manitowoc Stock unit nor any
right or interest of a Participant under the Plan in any Manitowoc Stock unit may be
assigned,encumbered,or transferred,exceptby will or thelawsof descentanddistribution.
The rights of a Participant hereunderwith respect to any Manitowoc Stock unit are
exercisableduring the Participants lifetime only by him or his guardian or legal
representative.

8.4 Any sharesof Manitowoc Stockdistributedto Participantsunderthe
Planshallbesubjectto suchstocktransferordersandotherrestrictionsasthe Companymay
deem advisableunder the rules, regulationsand other requirements of the Company, any
stockexchangeuponwhich ManitowocStockis then listed andanyapplicableFederal,state
or foreign securitieslaw, and theCompanymay causealegendor legendsto beput on any
suchcertificatesto makeappropriatereferenceto suchrestrictions.

SECTION 9. GENERAL PROVISIONS.

9.1 TheTreasurerof theCompanyshalladministerandinterpretthePlan,
andsupervisepreparationofAgreements,forms,andanyamendmentsthereto. Interpretation
of the Plan shallbewithin the solediscretionof the Treasurerof the Companyandshallbe
final andbindinguponeachParticipantandBeneficiary. TheTreasurerofthe Companymay
adoptandmodify rulesandregulationsrelatingto thePlanasit deemsnecessaryoradvisable
for the administrationof the Plan. If the Treasurerof the Companyshall also be a
Participantor Beneficiary, any determinationsaffecting suchpersonsparticipationin the
Planwhich would otherwisebemadeby theTreasureroftheCompanyshallbemadeby the
Board. Headingsaregiven to the sectionsof the Plansolely asa convenienceto facilitate
reference. The referenceto any statute, regulation, or otherprovision of law shall be
construedto referto anyamendmentto or successorof suchprovision oflaw. With regard
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to personssubjectto Section 16 of the Exchange Act, transactionsunder the Plan are
intendedto comply with all applicable conditions of Rule 16b-3 or its successorunder the
ExchangeAct. The Plan shall be construedso that transactions under the Plan will be
exemptfrom Section 16 of the Exchange Act pursuant to regulations and interpretations
issuedfrom time to time by the SecuritiesandExchangeCommission.

9.2 Theright of theParticipantor hisBeneficiaryto receiveadistribution
hereunder shallbeanunsecuredclaimagainstthe generalassetsoftheCompany,andneither

the Participantnor any Beneficiaryshall haveanyrights in or againstanyamountcredited
to his Account or any otherspecific assetsof the Company. The right of a Participantor
Beneficiary to the paymentof benefitsunderthis Plan shall not beassigned,encumbered,
or transferred,exceptby will or the laws of descentand distribution. The rights of a
Participanthereunderare exercisableduring the Participants lifetime only by him or his
guardianor legal representative.

9.3 This Planis unfundedandis maintainedby theCompanyprimarily for
thepurposeofprovidingdeferredcompensationfor nonemployeedirectorsandaselectgroup
of managementandhighly compensatedemployees. Nothing contained in this Planandno
actiontakenpursuantto its terms shallcreateor beconstruedto createa trust of anykind,
or a fiduciary relationshipbetweenthe CompanyandanyParticipantor Beneficiary,or any
other person. The Company mayauthorizethe creationof a trustor otherarrangementsto
assistthe Companyin meetingthe obligationscreatedunder the Plan. Any liability to any
personwith respectto the Plan shall be basedsolely upon any contractualobligationsthat
may be createdpursuantto the Plan. No obligation of the Companyhereundershall be
deemedto be securedby any pledgeof, or other encumbranceon, any property of the
Company.

9.4 No later than the dateasof whichanamountfirst becomesincludible
in the grossincomeof theParticipantfor Federalincome taxpurposeswith respectto any
participationunderthePlan, theParticipantshallpayto theCompany,ormakearrangements
satisfactoryto the Companyregardingthe paymentof, any Federal,state, local or foreign
taxesof anykind requiredby law to be withheld with respectto suchamount.

9.5 There shall be no time limit on the durationof the Plan. The Board
may, at any time, amendor terminate the Plan without the consentof the Participantsor
Beneficiaries, provided, however, that no amendmentor termination may reduceany
Account balanceaccruedon behalfof a Participantbasedon deferralsalreadymade,or
divestanyParticipantof rights to which he would havebeenentitled if the Plan hadbeen
terminatedimmediatelyprior to the effective dateof suchamendment. This Sectionshall
not, however, restrict the right of the Boardto causeall Accountsto be distributedin the
eventofPlantermination,providedall ParticipantsandBeneficiariesaretreatedin auniform
and nondiscriminatorymannerin such event. In addition, no amendmentmay become
effective until stockholderapprovalis obtainedif the amendment(i) exceptas expressly
provided in the Plan, materially increasesthe aggregatenumberof sharesof Manitowoc
Stockthat maybeallocatedin a PlanYear, (ii) materiallyincreasesthe benefitsaccruingto
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Participantsunder the Plan or (iii) materially modifies the eligibility requirements for
participationin the Plan.

9.6 The Plan will becomeeffective on July 4, 1993, subject to approval by
a majority of the votes castat a duly held meetingof the Companysstockholders at which
a quorum representinga majority of all outsiandingvoting stock is, either in person or by
proxy, presentandvoting on the Plan.

9.7 Costsof establishingandadministeringthe Plan will be paid by the
Company.

9.8 Compensationand Company Contributionscredited to an Account
hereundershall not be consideredcompensationfor the purposeof computingbenefits
underany qualified retirementplan maintainedby the Company,but shall be considered
compensationfor welfare benefit plans, suchas life and disability insuranceprograms
sponsoredby the Company.

9.9 If anyof theprovisionsof thePlan shallbeheld to be invalid, or shall
bedeterminedto be inconsistentwith thepurposeof thePlan, theremainderof thePlanshall
not be affectedthereby.

9.10 This Plan shall be binding upon and inure to the benefit of the
Company, its successorsand assignsand the Participants and their heirs, executors,
administrators,andlegal representatives.

9.11 This Plan shall be construedin accordancewith andgovernedby the
law of theStateof Wisconsinto the extentnot preemptedby federallaw.
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MANAGEMENT INCENTiVE COMPENSATION PLAN

EconomicValue Added (EVA) BonusPlan

ARTICLE I

Statementof Purpose

1.1 The puipose of the Plan is to provide a system of incentivecompensationwhich will promote the
maximization of shareholder value over the long term. In order to align managementincentiveswith
shareholder interests, incentive compensationwill reward the creation of value. This Plan will tie
incentive compensationto Economic Value Added (UEVAN) and, thereby, reward management for
creating value andpenalizemanagementfor destroying value.

1.2 EVA is the performancemeasureof value creation. EVA reflects the benefitsand costs of capital
employment. Managers createvalue when they employ capital in an endeavor that generatesa return
that exceedsthe cost of the capital employed. Managers destroyvalue when they employ capital in an
endeavor that generatesa return that is less than the costof capitalemployed. By imputing the cost of
capitalupon the operating profits generatedby a businessgroup, EVA measuresthe total value created
(or destroyed)by management.

EVA = (Net OperatingProfit After Tax - CapitalCharge)

1.3 Each Plan Participant is placed in a classification. Eachclassification has a prescribedtarget bonus.
The bonusearnedin any one year is the result of multiplying the Actual BonusPercentagetimes the
Participants basepay. Bonuses that fall within a pre-specifiedrange will be fully paid out. Positive
and negative bonusesfalling outside this rangeare bankedforward in the Participants Bonus Bank,
with one-third of the net positivebalancepaid out eachyear in cash.



ARTICLE if

Definition of EVA and the Componentsof EVA

Unlessthe contextprovidesa different meaning,the following termsshallhave the followingmeanings.

2.1 RParticjyatinaGroups meansa businessdivision or group of businessdivisions which are uniquely
idiitified for the purposeof calculatingEVA and EVA basedbonusawards. Some Participants
awardsmaybeamixture of two differentParticipatingGroups.

For the purposeof this plan, the ParticipatingGroupsare listedon Exhibit C.

2.2. CapItal means the net ?nvestmentemployedin the operationsof eachParticipatingGroup. The
componentsof Capitalare as follows:

GrossAccounts Receivable(including tradeA/R from anotherManitowoc
unit)

Plus: FIFOInventory
Plus: Other CurrentAssets
Less: Non-InterestBearingCurrentLiabilities(NJBCLs - SeeNote 1)
Plus: NetPP&E
Plus: PresentValueof Non - CapitalizedLeaseCommitments(SeeNote 2)
Plus: OtherOperatingAssets
Plus: CapitalizedResearch& Development
Plus: Goodwill acquiredafterJuly3, 1993
Plus: AccumulatedAmortizationon Goodwillacquiredafter July 3, 1993
Plus(Less): SnecialItems (one-time)
Equals: Capital

Notes: (1) NTBCLs include trade A/P to another Manitowoc unit, but do not include the
contingentliability associatedwith BonusBanks.

(2) A firms decisionto financean assetwith an OperatingLeaseshouldnot excludethe
asset from the firms capital. The PresentValue of Non -CapitalizedLeasescan be
estimatedby discountingthe future minimum leasepayments(usually only 5 years is
available)by a 10% discountrate. Includesonly new leases(not renewalsof existing
leasesor thoseincurredas part of the G.E. Capital leasefleet) with a NPV greaterthan
$50,000enteredinto subsequentto July 3, 1993.

2.3 Each componentof Capital will be measuredby computing an average balance basedon the ending
monthlybalancefor thetwelve monthsof theFiscalYear.

2.4 Cost of Capital or Q~meansthe weightedaverageof the after tax cost of debt and equity for the
yearin question.



The Cost of Capitalwill be reviewedannuallyand revisedif it haschangedsignificantly. Calculations
will becarnedto one decimalpoint.
The cost of capital for the initial year is 12.6%. SeeExhibit A. In subsequentplan years the
methodologyfor the calculationof the Cost of Capitalwill be:

a) Costof Equity = RiskFreeRate + (Betax MarketRiskPremium)

b) Debt Costof Capital = DebtYield x (1 - Tax Rate)

c) The weightedaverageof the Cost of Equity and the Debt Costof Capital is determinedby reference
to the actualdebtto capital ratio wherethe Risk FreeRate is the average daily closingyield rate on 30
year U.S. Government Bondsfor the month of April immediatelyprecedingthe PlanYear, the BETA
is determinedby referenceto the most recentlyavailableValueLine reporton the Company(currently
0.80), the Market Risk Premium is 6%, the Debt Yield is the weighted average yield on the
Companyslong term obli~tions,and the tax rateis 39%.

2.5 ~api~tal Charg~meansthe deemedopportunitycost of employing Capital in the businessof each
ParticipatingGroup. The CapitalChargeis computedas follows::

CapitalCharge= Capitalx Cost of Capital (C*)

2.6 Net OperatingProfit After Tax or ______

NOPAT meansthe after tax cashearningsattributableto the capital employed in the Participating
Group for the year in question. The componentsof NOPAT are as follows:

OperatingEarnings
Plus: InterestE~penseon Non-CapitalizedLeaseCommitments(SeeNote 1)
Plus: Increase(Decreasein CapitalizedR & D (SeeNote2)
Plus: Increase(Decreasein BadDebt Reserve
Plus: Increase(Decrease in InventoryReserves
Plus: Amortization of Goodwill acquiredafterJuly 3, 1993
Less: Other Expense(Excludingintereston debt)
Plus: Other Income (Excluding investmentincome)
Equals: Net OperatingProfit Before Tax
Less: Taxes(SeeNote ~1
~ii~is: Net OperatingProfit After Tax

Note: (1) For consistencywith the treatment of capitalizedleasesin capital, the interestportionof
the leasepaymentsshould be reclassifiedfrom operating expenseto interestexpense.
(2) SinceR & D is Capitalized,the differencein the balance is the expensedamountfor that
year.
(3) Taxesis assumedto be 39% of Net OperatingProfit Before Tax.

2.7 Economic Value Added or ~3~ meansthe NOPAT that remains after subtracting the Capital
Charge,expressedasfollows:

NOPAT
Less: CapitalCharge
~~ls: EVA

EVA maybe positiveor negative.



ARTICLE III

Definition andComnutation of Target BonusValue

3.1 Actual EVA meansthe EVA as calculatedfor eachParticipatingGroup for the year in question.

3.2 TargetEVA meansthe level of EVA that is expectedin order for the ParticipatingGroup to receive
the TargetBonusValue.

The TargetEVA for the first year is set at the expectedEVA for the year prior to the first year of the
plan after adjustingfor inventorywnte-offs, Mamtex relocation,FAS 106 and 109 and the $5 million
product liability settlement(except for $1.2 mifflon). After the first year, the Base-LineEVA is
revisedaccordingto the following formula:

Last Yeac~sActual EVA + LastYearsTargetEVA
TargetEVA = 2 + ExpectedImprovementin EVA

ExpectedImprovementin EVA meanstheconstantEVA improvementthat is addedto shift the target
up eachyear. This is determinedby the expectedgrowthin EVA peryear.
SeeExhibit B for the ExpectedImprovementfor eachParticipatingGroup.

3.3 Target BonusValue meansthe Target BonusPercentagetimes a Participants basepay.

3.4 Target BonusPercentageis determinedby a Participants classificationasshownon Exhibit B.

3.5 Actual BonusValue meansthe bonus earned * by a Participantandis computedas the Actual Bonus
Percentagetimesa Participantsbasepay.

3.6 Actual Bonus Percentageis determinedby multiplying the Target BonusPercentageby the Bonus
PerformanceValue.

3.7 Bonus PerformanceValue means the difference between the Actual EVA and the Target EVA
divided by the Leverage Factor plus 1.0.

[Actual EVA - Target EVA]
BonusPerformanceValue = [ LeverageFactor ] + 1

3.8 LeverageFactor is the negative (positive) deviation from TargetEVA necessarybefore a zero (two
timesTarget)bonusis earned. SeeExhibit C for theLeverageFactorof eachParticipating Group.

3.9 A Participantsclassificationis determinedby eachbusinessunit manager. They shall generally be
direct reports andare subjectto approvalby the CEO and the CompensationCommitteeof the Board of
Directors.

* Note: A portion of the Actual Bonus Value may be placed in the Participants Bonus Bank. See
Article IV fur detailson theBonusBank.



ARTICLE JV

Descriptionof BonusBanks

4.1 Establishment of a Bonus Bank. To encouragea long-term commitment by Participantsto the
Company, a portion of exceptional bonuses(amounts above Target and negative bonuses)shall be
credited to at risk deferred accounts (Bonus Banks) with the level of payout contingent on
sustainedhigh performanceand improvementsandcontinueciemploymentasprovided herein.

4.2 Although a BonusBank may, as a result of negativeEVA, have a deficit, no Plan Participant shall be
required,atany time, to reimbursehis/her BonusBank.

4.3 Bonus Bank means,wi~irespectto eachParticipant, a bookkeepingrecord of an accountto which
amounts are credited,or debitedasthe casemay be,from time to time under the Plan and from which
bonuspaymentsto suchParticipant are debited.

4.4 Bank Balance means, with respectto eachParticipant, a bookkeepingrecord of the netbalanceof the
amounts creditedto and debited against such Participants Bonus Bank. A Participants Bank Balance
shall initially be equalto zero.

4.5 Payout Rule: If the BankBalanceentering the Plan Year is zero or positive, then

1) Pay any positivebonusearned up to the Target BonusValue,
2) Add any unpaidportion of the bonusearned(including negativebonuses)to the Bonus

3) Pay out 1/3 of any PositiveBankBalance
4) Carry the remaining BankBalanceforward to the next year.

If the Bank Balanceentering the Plan Year is negative,then

1) Pay 1/3of the positivebonusearned up to the Target BonusValue,
2) Add any unpaid portion of the bonusearned(including negativebonuses)to the Bonus

3) Pay out 1/3 of anyPositiveBankBalance,
4) Carry the remaining Bank Balance forward to the next year.

4.6 A Participant may elect to withdraw, in cash, all or a portion of the Bank Balance. The amount
available for such withdrawal is the lesserof the ending Bank Balanceof the applicable year or the
Bank Balanceat the end of the third prior year.



ARTICLE V

PlanParticipation.TransfersandTerminations

5.1 ParticjpantGroup. The Committeewill havesole discretionin determiningwho shall participatein the
EVA BonusPlan. Employeesdesignatedfor Planparticipationby the Committeeshallbemanagement
or highly compensatedemployees.

5.2 Transfers. A Participantwho transfershisemploymentfrom oneParticipatingUnit of the Companyto
anothershall retain his Bonus Bank and will be eligible to receive future EVA Plan Awards in
accordancewith the provisionsof the EVA Plan. Any positiveBonusBank balancewould payoutin

full assoonas is practical.

5.3 Retirementor Disability. ~ Participantwho terminatesemploymentwith the Company,at or afterage
fifty-five, for any reason (retirement), or suffers a disability, as such term is defined in tEe
Companyslong-termdisability benefitsprogram,while in the Companysemploy shallbe eligible to
receivethe balanceof their BonusBank. In the caseof retirement,the Participantwill receivetheir
balanceover threeyearssubjectto reductionif the Actual BonusValueis negativein any of the three
yearssubsequentto the year of retirement. In the caseof disability while in the Companysemploy,
the Participantwill receivetheir balanceas soonas practicalafter qualifying for benefitpaymentsunder
the Companyslong-termdisabilitybenefitsprogram.

5.4 Involuntary TerminationWithout Causeor Death. A Participantwho is Terminatedwithout causeor
who dies shall receiveany positiveBonus Bankbalance. Such payments will be madeas soonas is
practical.

5.5 Voluntary Termination. In the event that a Participantvoluntarily terminatesemploymentwith the
Company, the right of the Participant to their Bonus Bank shall be forfeited unless a different
determinationis madeby the Committee.

5.6 InvoluntaryTermination for Cause. In the eventof terminationof employmentfor cause,the right of

the Participant to the Bonus Bank shall be determinedby the Committee.

Causeshallmean:

(i) any act or acts of the Participantconstituting a felony underthe laws of the United
States,anystatethereofor any foreignjurisdiction;

(ii) any material breach by the Participant of any employment agreement with the
Companyor the policies of the Company or the willful andpersistent(after written
notice to the Participant) failure or refusal of the Participantto comply with any
lawful directivesof the Board;

(iii) a courseof conductamountingto grossneglect, willful misconductor dishonesty; or
(iv) any misappropriationof materialpropertyof the Companyby theParticipantor any

misappropriationof a corporate or businessopportunity of the Company by the
Participant.

5.7 Breachof Agreement. Notwithstandingany other provision of the Plan or any otheragreement,in the
event that a Participantshall breachany non-competition~greementwith the Companyor breach any
agreementwith respectto the post-employmentconductof suchParticipant, the Bonus Bank heldby
suchParticipantshall be forfeited.

5.8 No Guarantee. Participationin the Planprovidesno guaranteethat a paymentunder the Planwill be
paid. Selectionas a Participant is no guaranteethat paymentsunder the plan will be paid or that
selectionas a Participantwill bemadein the subsequentCalendarYear.



ARTICLE VI

GeneralProvisions.

6.1 ~ii)~ioldin~of Taxes. The Companyshall have the right to withhold the amountof taxes,which in
the determinationof the Company,are required to be withheld under law with respectto any anxjunt
dueor paidunderthePlan.

6.2 Expenses. All expensesandcosts in connectionwith the adoptionandadministrationof the plan shall
be borneby theCompany.

6.3 &prior Right or Offer. Exceptanduntil expresslygrantedpursuantto the Plan,nothingin the Plan
shall bedeemedto giveany employeeany contractualor otherright to participatein thebenefitsof the
Plan.

6.4 Claims for Benefits. In the eventa Participant(a claimant)desiresto makea claim with respectto
any of the benefits provided hereunder, the claimant shall submit evidence satisfactory to the
Committeeof factsestablishinghis entitlementto a paymentunderthe Plan. Any claimwith respectto
any of the benefitsprovidedunder the Plan shall be madein writing within ninety (90) days of the
eventwhich the claimantassertsentitleshim to benefits. Failureby the claimantto submithis claim
within suchninety (90) dayperiod shallbar the claimantfrom any claim for benefitsunderthe Plan.

6.5 In the eventthat a claim whichis madeby aclaimantis wholly or partially denied, the claimantwill
receivefrom the Committeea written explanationof the reasonfor denialand the claimantor his duly
authorizedrepresentativemay appealthedenialof theclaim to the Committeeatany time within ninety
(90) days after the receiptby the claimantof written notice from the Committeeof the denial of the
claim. In connectiontherewith,the claimantor hisduly authorizedrepresentativemay requesta review
of the deniedclaim; may review pertinentdocuments;andmay submitissuesand commentsin writing.
Upon receiptof an appeal, the Committeeshall makea decisionwith respect to the appealand, not
later thansIxty (60) daysafterreceiptof a requestfor review,shall furnish theclaimantwith adecision
on review in writing, including the specific reasonsfor the decisionwritten in a mannercalculatedto
be understoodby theclaimant,as well as specificreferenceto thepertinentprovisionsof the Planupon
which the decisionis based. In reachingits decision,the Committeeshall havecompletediscretionary
authorityto determineall questionsarisingin the interpretationandadministrationof the Plan,and to
construethe terms of the Plan, including any doubtful or disputed terms and the eligibility of a
Participantfor benefits.

6.6 Action Taken in Good Faith: Indemnification. The Committeemay employ attorneys, consultants,
accountantsor otherpersonsand theCompanysdirectorsandofficers shaifbeentitled to rely uponthe
advice, opinionsor valuationsof any such persons. All actions taken and all interpretationsand
determinationsmadeby the Committeein good faith shall be final andbinding uponall employeeswho
havereceivedawards,the Companyandall other interestedparties. No memberof the Committee,
nor any officer, director, employeeor representativeof the Company,or any of its affiliatesactingon
behalfof or in conjunctionwith the Committee,shallbe personallyliable for any action,determination,
or interpretation,whetherof commissionor omission,takenor madewith respectto thePlan,exceptin
circumstancesinvolving actual bad faith or willful misconduct. In addition to such other rights of
indemnification as they may haveas membersof the Board, as membersof the Committeeor as
officers or employeesof the Company,all membersof the Committeeandany officer, employeeor
representativeof the Companyor anyof its subsidiariesactingon their behalfshall be fully indemnified
andprotectedby the Companywith respectto any suchaction,determinationor interpretationagainst
the reasonableexpenses,includingattorneysfeesactuallyand necessarilyincurred,in connectionwith
thedefenseof anycivil or criminal action,suit or proceeding,or in connectionwith any appealtherein,
to whichtheyor any of themmay bea party by reasonof any actiontakenor failure to actunderor in
connectionwith the Plan or an award grantedthereunder,and againstall amountspaid by them in
settlementthereof (providedsuch settlementis approvedby independentlegal counsel selected by
Company) or paidby them in satisfactionof ajudgmentin any action, suitor proceeding,exceptin
relationto mattersas to which it shall be adjudgedin suchaction,suit or proceedingthat suchperson
claiming indemnificationshall in writing offer the Companythe opportunity, at its own expense,to
handleand defendthe same. Expenses(including attorneysfees) incurred in defendinga civil or
criminal action, suit or proceedingshall be paid by the Companyin advanceof the final dispositionof
suchaction, suit or proceedingif suchpersonclaimingindemnificationis entitled to be indemnifiedas
provided in this Section.



6.7 Rit~htsPersonalto Employee. Any rights provided to an employeeunder the Plan shall bepersonalto
such employee, shall not be transferable(except by will or pursuant to the laws of descentor
distribution),and shall beexercisable,duringhis lifetime, only by such employee.

6.8 Upon terminationof the Plan or suspensionfor a period of more than 90 days, the Bank Balanceof
eachParticipantshall be distributedas soonas practicablebut in no eventlater than 90 daysfrom such
event. The Committee, in its solediscretion,mayacceleratedistributionof the Bank Balance,in whole
or in part, at any timewithout penalty.

6.9 Non-Allocation of Award. In the event of a suspensionof the Plan in any Plan Year, as provided
hereinat Article VIII, Section8, the CurrentBonusfor the subjectPlanyear shallbe deemedforfeited
and no portion thereof shall be allocatedto Participants. Any such forfeiture shall not affect the
calculationof EVA in any~subsequentyear.

ARTICLE VII

Limitations

7.1 No Continued Employment. Nothing contained herein shall provide any employeewith any right to
continued employment or in any way abridge the rights of the Companyand its Participating Units to
determinethe terms and conditions of employment and whether to terminate employment of any
employee.

7.2 No VestedRights. Except as otherwiseprovidedherein, no employeeor otherpersonshall have any
claim of right (legal, equitable, or otherwise)toany award, allocation, or distribution or any right, title,
or vestedinterest in anyamounts in his BonusBank andno officer or employeeof the Companyor any
Participating Group or any otherpersonshallhaveany authorityto makerepresentations or agreements
to the contrary. No interest conferred herein to a Participant shall be assignableor subject to claim by
a Participants creditors. The right of the Participant to receive a distribution hereunder shall be an
unsecuredclaim ~gainstthe general assetsof the Company and theParticipantshallhaveno rights in or
against any specific assetsof theCompanyas the result of participation hereunder.

7.3 Not Part of Other Benefits. The benefits provided in this plan shall not be deemeda part of any other
benefit provided by the Company to its employees. The Companyassumesno obligation to plan
Participants except as specified herein. This is a complete statement, along with the Schedulesand
Appendicesattachedhereto, of the terms andconditionsof theplan.

7.4 Other Plans. Nothing contained herein shall limit the Companyor the CompensationCommittees
power to grant bonusesto employeesof the Company, whether or not Participants in this plan.

7.5 Limitations. Neither the establishment of the plan or the grant of an award hereunder shall be deemed
to constitute an expressor implied contract of employment for any period of time or in any way
abridge the rightsof the Company to determine the terms andconditionsof employmentor to terminate
the employmentof any employeewith or without causeat any time.

7.6 Unfunded Plan. This Plan is unfundedand is maintained by the Company in part to provide deferred
compensationto a select group of management and highly compensatedemployees. Nothing herein
shall create or be construedto create a trust of any kind, or a fiduciary relationship between the
Companyandany Participant.



ARTICLE Vifi

Authority

8.1 cq~ppensafionCommittee Authority~ Except as otheiwiseexpresslyprovided herein, full powerand
authority to interpretand administerthis plan shall be vested in the CompensationCommittee. The
CompensationCommitteemay from time to time make such decisionsand adopt such rules and
regulationsfor implementingthe Planas it deemsappropriatefor any Participantunderthe Plan. Any
decisiontakenby the CompensationCommitteearising out of or in connectionwith the construction
administration, interpretationand effect of the Plan shall be final, conclusiveand binding upon all
Participantsandany personclaimingunderor throughthem.

8.2 Boardof DirectorsAuthoriJy~TheBoardshallbeultimatel~responsiblefor administrationof theplan.
Referencesmade hereint~the CompensationCommittee assumethat the Board of Directors has
createda CompensationCommitteeto administerthePlan. In the eventa CompensationCommitteeis
not so designated,the Boardshall administerthe Plan. The Boardor its CompensationCommittee,as
appropnate,shallwork with the CEO of the Company in all aspectsof the administrationof the Plan.

ARTICLE IX

Notice

9.1 Any notice to be given pursuant to the provisions of the Plan shall be in writing and directedto the
appropriate recipient thereofat his businessaddressor office location.

ARTICLE X

Effective Date

10.1 ThisPlan shall be effective asof July 4, 1993.

ARTICLE XL

Amendments

11.1 This Planmay be amended, suspendedor terminatedat any time at the sole discretion of the Board
upon the recommendationof the CompensationCommittee. Provided, however, thatno such change in
the Plan shall be effective to eliminateor diminish the distribution of any Award that hasbeenallocated
to the Bank of a Participant prior to the dateof suchamendment, suspensionor termination. Notice of
any such amendment, suspensionor termination shall be givenpromptly to each Participant.

ARTICLE XII

Applicable Law

12.1 This Planshallbe construedin accordancewith the provisionsof the laws of the Stateof Wisconsin.



Exhibit A

Calculation of the Costof Capital

inmas Variables:

Risk FreeRate= AverageDaily closingyield on U.S. Government30 Yr. Bonds(for the month
of April preceding the Plan Year)

Market Risk Premium= 6.0% (Fixed)

Beta = 0.80 (ValueLinb)

Debt/CapftalRatio = Debtas a % of Capital (Currently 0.0%)

b = Costof DebtCapital(Weighted Average Yield on the CompanysLong Term Debt
Obligations)

MarginalTax Rate = 39.0% (Historical Average)

Calculations:

y = Cost of EquityCapital
= Risk FreeRate+ (Betax Market Risk Premium)

WeightedAverageCost of Capital = [Cost of Equity Capital x (1 - Debt/C~pitalRatio)] +
[Cost of Debt x (Debt/Capital Ratio) x (1 - MarginalTax Rate)]

= [y x (1 - Debt/Capital)] + [b x (Debt/Capital) x (1 - Marginal TaxRate)



Exhibit B

Participant Target Bonus
Classification Percentage

I 60%
II 50%

III 35%
IV - 25%
V 15%



Exhibit C

Participating Groups fxpected Improvement in EVA Leverage Factor

NEC 1.000.000 3.000,000
NEC Group $ 1.500.000 4.000.000
Manltex 500,000 1,000,000
Orley Meyer 50,000 250,000
Foodseryice 0 2,000,000
MarIne 150.000 750,000
Corporate - 1.000.000 7.000.000
Manitowoc Western 110.000 330,000
Manltowoc—Forsythe 50.000 140,000
North Central Crane 40,000 120.000
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NEC 1.000,000 3.000,000
NEC Group $1,500,000 4.000,000
Nanitex 500,000 1.000.000
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Foodservice 0 2,000.000
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Corporate 1.000,000 7.000.000
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