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attorneysE~A,~j~/Lirr,

~

December23, 2010

Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. Departmentof Labor
200 ConstitutionAve.,NW
Washington,DC 20210

Re: ManitowocTool andMachining,LLC Non-QualifiedDeferredCompensationPlan

DearSir/Madam:

This is to adviseyou of the establishmentof a Non-QualifiedDeferredCompensationPlanon
behalfofourclient,ManitowocTool andMachining,LLC.

ThePlaninformationis asfollows:

Employer:ManitowocTool andMachining,LLC
Address: 4211 ClipperDrive

Manitowoc,WI 54220

FE1ThT#39-1825777

Numberof Plans: 1

Numberof Participantsin thePlan: 6

ThePlanwassignedand approvedon December1, 2010.

Phone 9204359378 Direct 9204312228 Fax 9204312258

318 S. Wash~ngtenStreet, Su8e 300, Green Bay, Wi 54301

hdeadman@dkattorflt)ySCOm

BROOKFIELD GREEN BAY MADISON MILWAUKEE OSHKOSH SHEBOYGAN
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Pleasecontacttheundersignedif you haveanyquestions.

Verytruly yours,

Davis & Kuelthau,s.c.

BruceB. Deadman

BBD:kjh
Enclosures
cc: JeanHansen,ManitowocTool and Machining(electronic,no enc.)

Bob Zemple,BakerTilly (electronic,no enc.)



MANITO WOC TOOLAND/MACHINING] [MANUFA CTURING],LLC
NON-QUALIFIED DEFERRED COMPENSATIONA GREEMENT

EFFECTIVE DECEMBER 1, 2010

I. INTRODUCTION AND PURPOSE

Manitowoc Tool and [Machining] [Manufacturing] (MTM) is a growing,dynamic, changing
organizationwhich intendsto recognizeand rewardthoseexecutiveswho continueto makeits
successpossible.To that end, MTM has establisheda Non-QualifiedDeferredCompensation
Agreementfor thepurposesof:

• IncreasingParticipantswealth;
• RewardingParticipantfor contributingto MTMs success;
• EncouragingParticipantto continueto devotehis bestefforts to MTMs success;
• EncouragingParticipantto remainin MTMs employfor thedurationof his/herworking

career;
• Providingflexibility to Participantto determinewhenhe/shewishesto retire from MTM;

II. CORPORATE APPROVAL

MTMs Ownershaveapprovedthis Agreement.

III. DEFINITIONS

Administrator meansany individual or entity designatedby the Owners to administerthis
Agreement.

Beneficiarymeansthe personor personsdesignatedasprimary and contingentbeneficiaries
from time to time in writing by Participanton a BeneficiaryDesignationForm approvedby the
Ownersandfiled with theAdministratorto receiveanybenefitsuponthedeathofParticipant. If
no designationis made,or if the designatedbeneficiariesare not living upon the death of
Participant,the Beneficiaryshall be Participantsspouse,if living, otherwise the children of
Participantby right of representation,but if none,then thepersonalrepresentative,executor,or
administratorof Participantsestate.

Ownersmeansthe Ownersof MTM.

MTM meansManitowocTool and [Machining] [Manufacturing]
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Changein Controlmeans:

1. The sale of more than 50% of the operationalassetsof MTM in any single
transactionor seriesof relatedtransactionseffectedwithin any 12-monthperiod;
or the outsideacquisitionof more than 50% of the assetsof MTMs parent
companysstock.

2. A transferof ownershipofMTM to family membersofthe currentowners,or to a
trustexclusivelyfor thebenefitof acurrentownerand/orfamily membershallnot
beconsideredaChangein Control. Family shallbeasdefinedin sec.267(c)(4)
of theInternalRevenueCodeto includebrothersandsisters(whetherby the
wholeorthehalfblood), spouse,ancestors,andlineal descendants.However,a
transferto aspouseby virtueof adivorce,legal separation,ortheprovisionsof a
QualifiedDomesticRelationsOrder(QDRO)or similar ordershallbeconsidered
aChangein Control.

In theeventof aconflict betweenthis definitionand CodeSection409(A) ortheregulationsand
guidancepromulgatedthereunder,the languageof CodeSection409 (A) andtheregulationsand
guidancepromulgatedthereundershallcontrol.

DeferredCompensationAccountmeanstheindividual accountmaintainedby MTM underthe
termsof SectionIV ofthis Agreementfor Participant.

Disabled meansthatParticipant:

1. Is unableto engagein any substantialgainfulactivity by reasonof anymedically
determinablephysicalor mentalimpairmentwhich canbe expectedto last for a
continuousperiodof not lessthantwelve(12)months;or

2. Is, by reasonof any medicallydeterminablephysicalor mentalimpairmentwhich
canbeexpectedto last for a continuousperiodof not lessthantwelve (12)months,
receiving income replacementbenefits for a period of not less than three (3)
monthsunderan accidentandhealthplancoveringParticipant.

3. It maybepresumedthat Participantis disabledfor purposedof this Agreementif
he/sheis receivingSocialSecuritydisabilitybenefits.

SeriousMisconductmeans:

1. Participantsfraud, misappropriationor misrepresentationwith respect to the
businessof MTM or intentionaldamageto the propertyor businessof MTM or
any substantialasset;

2. Willful failure by Participantto perform his duties and responsibilitiesand to
carryout his authority;
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3. Willful malfeasance or misfeasance or breach of fiduciary duty or

misrepresentationto MTM or its stockholdersby Participant;

4. Participantsconvictionofa felony.

5. Participantsviolation ofthe AgreementRelatingto Confidential Informationand
NonsolicitationbetweenMTM andParticipantdated__________________ , and
any amendmentsthereto.

Terminationof Employmentmeans:

Participantscessationof services to MTM. Participantwill not be consideredto provide
services to MTM under this Agreementif Participantspay for a calendaryear is less than
twenty (20) per centof Participantsaveragepayoverthe last three(3) yearsof employment;or
if Participantprovidesservicesto MTM otherthanasan employee,if Participantsannualpay is
less than fifty (50) per cent of his averagepay over the last three(3) yearsof employment.
However,theprecedingsentenceshallnot apply to decreasesin paydueto statutoryleavesuch
asFMLA or USERRA,other approvedleavesless than six (6) monthsduration,or disability
leave of less than twenty nine (29) monthswhere there is a reasonableexpectationthat
Participantwill returnto MTMs employ.

IV. CREDITING, GROWTh AND MANAGENT OF DEFERRED COMPENSATION
ACCOUNT

From time to time, theOwners,or its designees,at theOwnersssoleand exclusivediscretion,
will establishcriteriafor creditinga ParticipantsDeferredCompensationAccount. These
criteriawill be consistentwith thePlanspurposesas set forth above, and will bebasedupon
formulasutilized in MTMs SalariedIncentiveCompensationProgram,assummarizedin the
attachedExhibit A. A Participantsaccountwill notbecreditedin any yearin whichthecriteria
arenotmet.

ParticipantsDeferredCompensationAccountsshall be segregatedfrom other accountson the
booksand recordsof MTM asan accruedliability of MTM to the Participant.At MTM s sole
option, the balance in Participantsaccount may be invested in bank accountsor other
investmentvehicles.

PlanParticipantsshall be advisedof the balancesin theiraccountson not less than an aimual
basis. , orthroughelectronic/Internetaccessto theiraccounts.

If Participantterminatesthe employmentof MTM prior to theyear end due to death,disability,
retirement, or MTMs Changein Control, ParticipantsDeferredCompensationAccountshall
becreditedon apro ratabasisdeterminedby thenumberof daysin theyearprior to Participants
terminationdate
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V. VESTING SChEDULE

Subject to Section VII below, amountscredited to ParticipantsDeferred Compensation

Accountshallvestoveranine(9)yearperiodon thefollowing schedule:
Years 1 through4- 0% per year.

Years5 through9-20%peryear

Vestingshallcommencein theyearin which theamountis creditedto Participants
account.

vi. GENERAL CREDITOR STATUS

1. Participantshall be regardedas a generalcreditor of MTM with respectto any
rightsderivedby Participantfrom theexistenceof this Agreementor theexistence
or amountofParticipantsDeferredCompensationAccount.

2. Title to and beneficial ownershipof any assets,whethercash, investment,life
insurancepolicies,or otherassetswhich MTM may earmarkor set asideto pay
contingentdeferredcompensationunder this agreementshall at all times remain
with MTM. Participant and/or ParticipantsBeneficiary shall not have any
propertyinterestwhatsoeverin any specificassetsof MTM.

3. Notwithstanding the foregoing to the contrary, the Deferred Compensation
Accountshallbesubjectto the claimsof generalcreditorsof MTM under federal
and state laws and shall be subject to cessationof paymentof Participants
benefitsin theeventMTM is insolvent.

VII. PAYMENT OF DEFERRED COMPENSATION

Theaccumulatedbalancein ParticipantsDeferredCompensationAccountshallbepaid as
follows:

1. Upon terminationof employment,MTM shallpay the proceedsto Participantin
accordancewith the distribution rules set forth in Paragraph(5) of this section;
provided,however,that Participantshall forfeit all benefits,and shallbe entitled
to no rights or benefits hereunder in the event of Participants Serious
Misconduct. Undercurrentlaw, distributionsmaynotbe rolledoverinto IRAs or
similar vehicles. In all cases,ParticipantsDeferredCompensationAccountshall
be valued as of 30 days prior to the date of Participantstermination of
employment. Paymentsshall begin to be made to Participant as soon as
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practicable.andshallbe determinedbasedon this valuation,but in non eventshall
paymentscommencelater than 60 days from dateof termination. Subsequent
payments,if any,will bemadeon April 1 of eachsubsequentcalendaryear.

2. In the event that Participantsemployment shall be terminatedby reasonof
Changein Control, deathor disability, or in the eventParticipantcomplieswith
paragraph(6) below, all amounts in Participants Deferred Compensation
Account shall becomefully vested. In the event that Participantsemployment
shallbe terminatedfor anyotherreasonall non-forfeitedamountsin his Deferred
CompensationAccountshallbevestedaccordingto SectionVI. MTM shallpay
theproceedsto Participantor his beneficiary,asthe casemaybe, in accordance
with thedistributionrulesset forth in Paragraph(5)ofthis section.

3. If Participantshould die before the entire installmentpaymentsare made, the
unpaidbalancewill continueto bepaidin installmentsfor theunexpiredportion
of such installmentperiod to the Beneficiaryin the samemanneras set forth
above,exceptin theeventofa subsequentChangein Control asdescribedbelow.

4. If theOwnersconcludesin their sole discretionthat eventssuchaschangesin the
federal tax laws or applicableaccountingprinciples or practices,have rendered
continued deferral of the balance in the Deferred CompensationAccount
undesirableeither for MTM or Participant,the Onwers may, by resolution,
specifically referring to this Agreement,provide for (a) the payment of the
DeferredCompensationAccounthereunderin the form of a single, lump-sum
payment,or in any otherscheduleof installmentpayments,so long astheterm of
suchpaymentsshallnot exceedfive (5) yearsor (b) the lump sumpaymentof the
balancein the DeferredCompensationAccountprior to the separationof service
of Participant. MTM shall consult with its tax and/or legal advisorsprior to
taking anyactionunderthetermsofthis paragraph.

5. The normal payment distribution options will be a lump sum distribution or
annualpaymentsover a periodof five (5) years.The Participantmust select a
distribution optionwithin thirty (30) daysof becominga PlanParticipant.In the
event a Participantfails to elect a distribution option, distribution will be in a
lump sum. A Participantmay changedistributionoptions,so longasthe changeis
not effectivefor at leastfive (5) yearsprior to the first scheduleddistribution, as
requiredby law. In theeventof aChangein Control,paymentwill beasfollows:

In theeventof a Changein Control, all amountscreditedto theDeferred
CompensationAccountwill vestto onehundred(100)percent.Paymentwill be
asfollows:

a. In theeventof aChangein Controlundercircumstanceswherethe
entity acquiringMTM indicatesin writing that it doesnotwish to
retaintheservicesof Participantsubsequentto theChangein
Control,paymentwill be in a lump sumwithin ninety (90)daysof
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theChangein Control;

b. In theeventof aChangein Controlundercircumstanceswherethe
entity acquiringMTM wishesto retaintheservicesofParticipant
in apositionsubstantiallyequivalentin dutiesandatleast
equivalentin compensationto Participantspositionwith theMTM
prior to theChangein Controlsubsequentto theChangein
Control,Participantwill receivefifty (50)percentofthebalance
in his accountin a lump sumwithin ninety (90)daysoftheChange
in Control.Theremainingbalanceshallbepaidone(1) yearafter
thedateof theChangein Control. If Participantdeclinesthe
opportunityto be employedby theentity acquiringMTM,
Participantwill receiveonly thefirst paymentreferencedabove,
unlesstheentity acquiringMTM informsMTM in writing that
Participantsdecisionnot to acceptits offer of employmentdoes
notmaterially affectits operations.

c. In theeventof a Changein Controlafterpaymentsdueto death,
disabilityor terminationof employmenthavecommenced,the
remainingpaymentswill bepaid in a lump sum.

6. It is theexpectationof theOwnersthatParticipantwill play aproactiverole in the
careerpathing and successionprocess,including discussionand planning for his
own succession.As such,it is essentialthatParticipanthasopendiscussionswith
MTMs owners regardingretirement plans so that a retirement date can be
establishedand an orderly successionplancanbe developed. It is expectedthat
thesediscussionswill occur as a natural part of MTMs performancereview
process,and that an anticipatedretirementdatewill be establishedno less than
one (1) yearbeforeParticipantsactual retirement. If in the solejudgmentof the
Owners thesediscussionsand plans arecarriedout and an orderly transition is
achieved,partially vestedyearsin ParticipantsDeferredCompensationAccount
shallvestto 100%at retirement.

If an orderly transition hasnot been achieved,the partially unvestedyears in
ParticipantsDeferredCompensationAccount could be reducedor forfeited at
time ofretirement,atthesole discretionof theOwners.

viii. REPAYMENT; CESSATION OF PAYMENT

To the extent that Participanthasbeenpaid a distribution and subsequentlyengagesin Serious
Misconduct to the detrimentof MTM, or in the event that previous SeriousMisconduct is
discoveredby MTM, Participantor his Beneficiariesshall within the (10) days of receipt of
written demandby MTM return to MTM all paymentsmadeto him under this Agreementand
Participantor his Beneficiariesshallnothavetheright to anyfuturepaymentshereunder.
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IX. LIABILITY OF MTM

Nothing in this Agreementshall constitutethecreationof atrust fiduciary relationshipbetween
MTM andParticipantorbetweenMTM andtheBeneficiaryor any otherperson. MTM shallnot
be considereda trusteeby reasonof this Agreement. Nothing in this Agreementshall be
construedasacontractof employmentbetweenMTM andParticipant,or asarightof Participant
to becontinuedin theemploymentof MTM, or asa limitation on theright ofMTM to discharge
Participant,with orwithout cause.

X. ASSIGNMENT

The rights of Participantor any otherpersonto the paymentof benefitsunder the Agreement
shall not be assigned,transferred,pledged,encumbered,attachedor subject to claims of
Participantscreditors,exceptthatParticipantmaydesignateaBeneficiary(ies)by completinga
BeneficiaryDesignationForm. Beneficiary(ies)maybechangedfrom time to time attheoption
of Participant.

XI. BINDING AGREEMENT

This Agreementshall be binding upon and inure to the benefit of the partiesheretoand their
respectivesuccessors,assigns,heirs, personalrepresentatives,executors,administratorsand
legatees.

XII. AMENDMENT OR TERMINATION

This Agreementmaybemodified,altered,amendedor terminatedonly by prior writtenapproval
andconsentof theOwnersandParticipant.

XIII. WITHHOLDING AND TAX CONSEQUENCES

The Payorshallwithhold the appropriatepayroll andincometaxesfrom any distributionsmade
underthis Agreementasrequiredby law. While theAgreementis designedto allow thedeferral
of Participantsincome in compliancewith all applicablelaws,MTM makesno guaranteesor
representationsto Participantregardingthe tax consequencesto Participant,Participantsestate
or beneficiary(ies)as a result of this Agreement.MTM reservesthe right to makedeductions
from ParticipantsDeferredCompensationAccountto offsetMTM s liability for taxespayable
dueto the increasein valueof saidaccounts.

XIV. EFFECT UPON OTHER PLANS

Any paymentspayableunderthis Agreementshall notbe deemedsalaryor othercompensation
to Participantfor purposesof any qualified retirement plans maintainedby MTM, or for
purposesof anyotherfringe benefitobligationsofMTM.

XV. CLAIMS SUBMISSION AND REVIEW PROCEDURE

In the eventthat any claim for benefits,which mustinitially be submittedin writing to MTM is
denied(in whole or in part) hereunder,Participantshall receivefrom MTM notice in writing,
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written in a mannercalculatedto beunderstoodby Participant,settingforth the specific reasons
for denial,with specific referenceto pertinentprovision of this Agreement. Theinterpretations
and constructionhereofby MTM shall be binding and conclusiveon all personsand for all
purposes.Any disagreementsaboutsuchinterpretationsand applicationsshallbe submittedto
an Arbitrator subject to the rules and proceduresestablishedby the American Arbitration
Association. The Arbitrators authority shall be limited to whetherMTM actedarbitrarily and
capriciouslywhenit interpretedand applied thetermsof the Agreement. Any costsassociated
with arbitrationwill besharedequallybetweenMTM and Participant.Arbitrationdecisionswill
be final andbinding.

XVI. MISCELLANEOUS

The expensesand costs in connectionwith the establishmentand operationof the Agreement
shall beborneby MTM. ThisAgreementshallbeconstruedin accordancewith andgovernedby
the law of the Stateof Wisconsin,without referenceto theprinciplesof conflicts of law, except
assuchlawsmaybe supersededby any Federallaw.

This documentcontainsall thetermsof theunderstandingbetweenMTM andParticipanton its
subjectmatter,andthereareno otheragreements,representationsand/orrightsor obligations
otherthanthoseset forth in this documentconcerningthesubjectmattercontainedin it.

MTM

By:
President Participant

Dated: Dated:~~~~
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Exhibit A- Summary of Target Goal for Participant

ParticipantsTargetGoal to earna contributionto the accountestablishedfor Participantunder
the terms of Section IV of this Agreementis % of after tax profits over the baseline
establishedby MTMs management.MTMs Presidentor Vice PresidentofFinancewill advise
Participantof progressto goalon a quarterlybasis.
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