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THE MANITOWOC COMPANY, INC.
One Park Plaza
11270 West Park Place, Suite 1000
Milwaukee, Wisconsin 53224
(414) 760-4600
March 20, 2026

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Important Notice Regarding the Availability of Proxy Materials for the 2026 Annual Meeting of Shareholders of The Manitowoc Company, Inc. to
be held as a virtual meeting at www.virtualshareholdermeeting.com/MTW2026 on Tuesday, May 5, 2026, at 9:00 a.m., Central Daylight Time.

We encourage you to access and review all of the information contained in the Proxy Statement and accompanying materials before voting. The
Proxy Statement and the Company’s Annual Report are available at www.proxyvote.com.

If you want to receive a paper or email copy of these documents, you must request one. There is no charge to you for requesting a copy. Please
make your request for a copy as instructed below on or before April 21, 2026 to facilitate timely delivery.

The 2026 Annual Meeting of The Manitowoc Company, Inc. will be held as follows:

Meeting date: Tuesday, May 5, 2026

Meeting time: 9:00 a.m. Central Daylight Time

Virtual meeting site: www.virtualshareholdermeeting.com/MTW2026

Meeting admission: To attend the 2026 Annual Meeting by virtual presence online, you will need your
control number included on your proxy card.

Materials available: Proxy Statement, Proxy Card and Annual Report

View Materials: WWW.proxyvote.com

Request materials: Internet: www.proxyvote.com

Phone: 1-800-579-1639
Email: sendmaterial@proxyvote.com

The 2026 Annual Meeting of The Manitowoc Company, Inc. will be held for the following purposes:

1.

4.,
5.

To elect nine directors for one-year terms expiring at the 2027 Annual Meeting of Shareholders, all as set forth and described in the
Proxy Statement;

To approve The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan as Amended and Restated;

To ratify the appointment of Deloitte & Touche LLP, as the Company’s independent registered public accounting firm for the year
ending December 31, 2026;

To conduct an advisory vote to approve the compensation of the Company’s named executive officers; and

To transact such other business as may properly come before the 2026 Annual Meeting.

Shareholders of record as of the close of business on March 2, 2026, are cordially invited to attend by virtual presence online and are entitled to
vote at the 2026 Annual Meeting. However, whether or not you expect to attend the 2026 Annual Meeting by virtual presence online, you are
requested to properly complete the proxy card online at www.proxyvote.com or to obtain, complete, date, sign, and promptly return a hard
copy of the proxy card, which can be obtained by request through the website, toll free number or email address noted above.

By Order of the Board of Directors

W%-W

Jennifer L. Peterson
Executive Vice President, General Counsel and
Secretary

Milwaukee, Wisconsin



PROXY SUMMARY

Board and Corporate Governance Highlights - As of May 5, 2026

Our Board represents a balance of longer-tenured members with in-depth knowledge of our business and newer members who bring valuable

additional attributes, skills and experience. Eight of our nine continuing directors are independent and provide strong oversight of our long-term

strategy. We believe that directors with different backgrounds and experiences make our boardroom and the Company stronger.

The Company also believes that strong corporate governance practices help create long-term value for our shareholders. The commitment to

transparent corporate governance ensures that the Company is managed and monitored in a responsible and value-driven manner. Our Corporate

Governance Guidelines, along with the charters of each of our Board Committees and the key practices of our Board, provide the framework for

corporate governance at the Company. The Corporate Governance and Sustainability Committee believes that our Board is most effective when it

embodies a diverse set of viewpoints and practical experiences. The Corporate Governance Guidelines ensure that the Corporate Governance and

Sustainability Committee considers the diversity of viewpoints, backgrounds, qualifications, experiences, expertise, and skill sets when identifying

and recommending to the Board qualified candidates for Board membership.

As shown below, the members of our Board have a range of experiences, viewpoints, backgrounds, and expertise.

Board's Attributes
and Skills

NAME

N b
, 'y

DAVIS

AMY R.

RYAN M.
GWILLIM

KENNETH W. ROBERT W.

KRUEGER

MALONE

C. DAVID
MYERS

AARON H.

MARK B.
RAVENSCROFT ROURKE

RANDY A.
WOOD

AGE™
DIRECTOR SINCE

SKILLS/QUALIFICATIONS/EXPERIENCE

63 57
2019 2021

46
2024

69
2004

62
2021

62
2016

47
2020

61
2026

53
2026

BOARD OF DIRECTORS EXPERIENCE
Experience as a public company board member.

CEO
Experience as a public company CEO.

FINANCE AND ACCOUNTING
Experience at an executive level or expertise with financial reporting,
internal controls, finance companies or public accounting.

MANUFACTURING

Experience at an executive level or expertise in managing a business
or company that has significant focus on manufacturing.

GLOBAL EXPERIENCE

Experience at an executive level overseeing international operations
or working outside the U.S.

BUSINESS DEVELOPMENT AND STRATEGY

Experience at an executive level driving strategic direction and growth
of an enterprise.

SALES AND MARKETING

Experience at an executive level with leading a sales organization or
executing marketing strategies.

TECHNOLOGY

Experience at an executive level or expertise in the use of information
technology or other technology to facilitate business objectives.

(1) As of March 2, 2026



Proxy Summary

Executive Compensation Highlights

The Compensation Committee believes the executive compensation program at Manitowoc is structured to drive short and long-term objectives
aligned with the Company strategy and shareholder interests. The program rewards value creation at all stages of the business cycle and provides
an increasing percentage of performance-based compensation at higher levels of executive responsibility. This performance-based compensation is
both market competitive and internally equitable. Based on this philosophy, 83% of the CEQ's target pay and 67% of the other NEOs’ target pay

was, on average, tied to at-risk short-term and long-term incentive plans.

Fiscal year 2025 was marked by a challenging operating environment, influenced by the uncertainty associated with the Great Trade Reset. Despite
these conditions, the Company delivered revenue growth of 2.9% to $2.24 billion, while Adjusted EBITDA! decreased 5.2% to $121.7 million. The
Great Trade Reset affected demand patterns, contributing to elevated inventory levels throughout the year as sales for certain products softened,

resulting in days inventory outstanding (“DIO”) of 148 days.

Throughout this period, the Company remained disciplined in applying the principles of The Manitowoc Way and advancing its CRANES+50
strategy. This focus enabled the Company to increase its recurring, higher-margin non-new machine sales? by $61.4 million to a record $690.5
million. The Company also continued to make meaningful progress on its safety, employee engagement, and environmental sustainability
initiatives, including achieving 1ISO 14001 certification across all manufacturing sites. Additionally, the Company ended the year with its lowest

recordable injury rate on record, at 0.94 injuries per 200,000 hours worked.

1Adjusted EBITDA is a financial measure that is not prepared in accordance with United States Generally Accepted Accounting Principles (“GAAP”). A reconciliation of this
financial measure to its most closely comparable GAAP measures is included in Annex A.

2The Company defines non-new machine sales as parts sales, used crane sales, rental revenue, service revenue and other revenue and is a component of the Company's net
sales.
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THE MANITOWOC COMPANY, INC.

One Park Plaza
11270 West Park Place, Suite 1000
Milwaukee, Wisconsin 53224
(414) 760-4600

SOLICITATION AND VOTING

This Proxy Statement is furnished by the Board of Directors (the “Board of Directors” or “Board”) of The Manitowoc Company, Inc., a Wisconsin

"

corporation (referred to in this Proxy Statement as the “Company,” “we” or “our”), to the shareholders of the Company in connection with a
solicitation of proxies for use at the 2026 Annual Meeting of Shareholders (the “2026 Annual Meeting”) to be held as a virtual meeting at 9:00 a.m.,
Central Daylight Time, on Tuesday, May 5, 2026, and at any and all adjournments or postponements thereof. This Proxy Statement and the

accompanying materials are being provided to shareholders on or about March 20, 2026.

Who can vote?

At the close of business on March 2, 2026, the record date for determining shareholders entitled to vote at the 2026 Annual Meeting, there were
outstanding 35,908,248 shares of Company common stock, par value $0.01 per share (the “Common Stock”). Each share outstanding on the record

date is entitled to one vote on all matters presented at the meeting.

How to vote

Any shareholder entitled to vote may vote by attending the virtual meeting online or by duly executed proxy. Shareholders of record will have the
option to vote by written proxy or electronically via either the Internet or telephone. Instructions on how to vote are set forth in the Proxy
Materials sent to shareholders. Shareholders may access and complete the proxy card online at www.proxyvote.com. In order to vote online, a
shareholder will need the control number provided to the shareholder along with the Notice of Meeting. The Company is offering electronic
services both as a convenience to its shareholders and as a step towards reducing costs. Shareholders not wishing to use electronic voting methods
may continue to cast votes by returning their signed and dated proxy card. If you are a shareholder of record, you may attend the 2026 Annual
Meeting by virtual presence online and vote your shares at www.virtualshareholdermeeting.com/MTW2026 during the meeting. You will need

your control number found on your proxy card. Follow the instructions provided to cast your vote.

How to obtain meeting materials

All Proxy Materials for the 2026 Annual Meeting, including this Proxy Statement and the 2025 Annual Report to Shareholders, are available on the
Internet at www.proxyvote.com. All shareholders have been separately provided an “Important Notice Regarding the Availability of Proxy
Materials” ("Notice"). As indicated in that Notice, if you want to receive a paper or email copy of these documents, you must request one. There is
no charge to you for requesting a copy. Shareholders will not receive printed copies of the proxy materials unless they request them. If you would
like to receive a paper or email copy of our proxy materials, you should follow the instructions in the Notice for requesting such materials. Please

make your request as instructed in that Notice on or before April 21, 2026 to facilitate timely delivery.

Who may attend the annual meeting by virtual presence online?

Only shareholders of record at the close of business on the record date (March 2, 2026), or their proxy holders or the underlying beneficial owners

of the Common Stock, may attend the meeting by virtual presence online by visiting www.virtualshareholdermeeting.com/MTW2026.



Solicitation and Voting

What do | need to do to attend the 2026 Annual Meeting by virtual presence online?

To attend the 2026 Annual Meeting by virtual presence online, please follow these instructions:

. If shares you own are registered in your name, you may attend the 2026 Annual Meeting by virtual presence online by visiting

www.virtualshareholdermeeting.com/MTW2026 and by providing your control number found on your proxy card; or

. If you hold your shares in “street name” (that is, through a broker, bank or other nominee), you must first obtain a proxy issued in
your name from your broker, bank or other nominee before attending the 2026 Annual Meeting by virtual presence online at
www.virtualshareholdermeeting.com/MTW2026. You will need to provide your control number found on the proxy card provided

by such bank, broker, or other nominee.

How can | participate in the 2026 Annual Meeting?

The 2026 Annual Meeting will be accessible only through the Internet. This format ensures greater participation and attendance for shareholders,
employees, and other stakeholders who are not centrally located. We have worked to offer the same participation opportunities as were provided

at the in-person portion of our past meetings while further enhancing the online experience available to all shareholders.

You are entitled to participate in the 2026 Annual Meeting if you were a shareholder as of the close of business on March 2, 2026. The 2026 Annual
Meeting will begin promptly on May 5, 2026 at 9:00 a.m. Central Daylight Time. Online check-in will begin at 8:45 a.m. Central Daylight Time, and

you should allow ample time for the online check-in procedures.

Whether or not you participate in the 2026 Annual Meeting, it is important that your shares be part of the voting process. The other methods by

which you may vote are described above.

This year’s shareholders question and answer session will include questions submitted live during the 2026 Annual Meeting. Questions may be

submitted during the 2026 Annual Meeting through www.virtualshareholdermeeting.com/MTW2026.

What if technical difficulties are encountered during the 2026 Annual Meeting?

If we experience technical difficulties during the meeting (e.g., a temporary or prolonged power outage), the Chair of our Board of Directors will
determine whether the meeting can be promptly reconvened (if the technical difficulty is temporary) or whether the meeting will need to be
reconvened on a later day (if the technical difficulty is more prolonged). In any of these situations, we will promptly notify shareholders of the

decision via www.virtualshareholdermeeting.com/MTW2026.

If you encounter technical difficulties accessing our meeting or during the meeting, a support line will be available on the login page of the virtual

meeting website.

Proxies

A proxy may be revoked at any time before it is exercised by filing a written notice of revocation with the Secretary of the Company, by delivering a
duly executed proxy bearing a later date, or by voting by virtual presence online at the 2026 Annual Meeting. Attendance by virtual presence online
at the 2026 Annual Meeting will not in itself constitute revocation of a proxy. The shares represented by all properly executed unrevoked proxies
received in time for the 2026 Annual Meeting will be voted as specified on the proxies. Shares held for the accounts of participants in The

Manitowoc Company, Inc. 401(k) Retirement Plan (for which the proxies will serve as voting instructions for the shares) will be voted in accordance
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with the instructions of participants or otherwise in accordance with the terms of that Plan. If no direction is given on a properly executed
unrevoked proxy, it will be voted FOR each of the nine director nominees, FOR approval of The Manitowoc Company, Inc. 2025 Omnibus Incentive
Plan as Amended and Restated, FOR ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2026, and FOR approval of the compensation of the Company’s named executive officers, as

disclosed in the Compensation Discussion and Analysis and the Executive Compensation Tables sections of this Proxy Statement.

The cost of soliciting proxies will be borne by the Company. Solicitation will be made principally by distribution via mail and the Internet pursuant
to the rules of the Securities and Exchange Commission (“SEC”), but also may be made by email, telephone, facsimile, or other means of
communication by certain directors, executive officers, employees, and agents of the Company. The directors, executive officers, and employees
will receive no compensation for these proxy solicitation efforts in addition to their regular compensation, but may be reimbursed for reasonable
out-of-pocket expenses in connection with the solicitation. The Company will request persons holding shares in their names for the benefit of
others, or in the names of their nominees, to send Proxy Materials to and obtain proxies from their principals and will reimburse such persons for

their expenses in so doing.

Required Quorum

To be effective, a matter presented for a vote of shareholders at the 2026 Annual Meeting must be acted upon by a quorum (i.e., a majority of the
votes entitled to be cast represented at the 2026 Annual Meeting attending by virtual presence online or by proxy). Abstentions, shares for which
authority is withheld to vote for director nominees, and broker non-votes (i.e., proxies from brokers or nominees indicating that such persons have
not received instructions from the beneficial owners or other persons entitled to vote shares as to a matter with respect to which the brokers or
nominees do not have discretionary power to vote) will be considered present for the purpose of establishing a quorum. Once a share is
represented at the 2026 Annual Meeting, it is deemed present for quorum purposes throughout the meeting or any adjourned or postponed

meeting, unless a new record date is or must be set for any adjourned or postponed meeting.

Your Broker needs your approval to vote certain matters

We remind you that your broker may not vote your shares in its discretion in the election of directors (Proposal 1); therefore, you must vote your
shares if you want them to be counted in the election of directors. In addition, your broker is also not permitted to vote your shares in its discretion
on the approval of the Company's 2025 Omnibus Incentive Plan as Amended and Restated (Proposal 2) or on the advisory vote on executive
compensation (Proposal 4). However, your broker may vote your shares in its discretion on routine matters such as the ratification of the

Company’s independent registered public accounting firm (Proposal 3).

Required Vote

Proposal 1:  Election of Directors. Directors are elected by a majority of the votes cast by the holders of shares entitled to vote in the election at
a meeting at which a quorum is present, assuming the election is uncontested (a plurality voting standard applies in contested elections). For this
purpose, a majority of votes cast means that the number of votes cast “for” a director’s election must exceed the number of votes cast “withheld”
with respect to that director’s election. Any shares not voted (whether by broker non-vote or otherwise) will have no effect on the election of

directors.
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Pursuant to the Company’s Restated By-laws, any nominee who is a current director and who receives fewer votes cast “for” his or her election
than votes cast “withheld” is required to promptly tender his or her resignation to the Chair of the Board following certification of the shareholder
vote. The Corporate Governance and Sustainability Committee of the Board of Directors will promptly consider the resignation, and make a

recommendation to the Board of Directors as to whether to accept or reject such resignation.

Proposal 2: Approval of The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan as Amended and Restated. The affirmative vote of a majority
of the votes cast on the proposal by the holders of shares entitled to vote at the meeting at which a quorum is present is required for approval of
The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan as Amended and Restated. Abstentions and broker non-votes will not be included in

the votes cast and therefore will have no effect other than not providing the Company with your view on the proposal.

Proposal 3: Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the year
ending December 31, 2026. The affirmative vote of a majority of the votes cast on the proposal by the holders of shares entitled to vote at the
meeting at which a quorum is present is required for ratification of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2026. Abstentions and broker non-votes will not be included in the votes cast and therefore will

have no effect other than not providing the Company with your view on the proposal.

Proposal 4: Advisory vote to approve the compensation of the Company’s named executive officers. The affirmative vote of a majority of the
votes cast on the proposal (assuming a quorum is present) is required to approve the advisory vote on the compensation of the Company’s named
executive officers, as disclosed in the Compensation Discussion and Analysis and the Executive Compensation Tables sections of this Proxy
Statement. Abstentions and broker non-votes will not be included in the votes cast and thus will have no effect other than not providing the
Company with your view on the proposal. Although the outcome of this advisory vote is not binding on the Company, the Compensation
Committee and the Board of Directors will review and consider the outcome of the vote when making future compensation decisions pertaining to

the Company’s named executive officers.

The Board of Directors recommends a vote: “FOR” the election of the nine directors named in proposal 1; “FOR” approval of the Company’s 2025
Omnibus Incentive Plan as Amended and Restated in proposal 2, “FOR” the ratification of the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm in proposal 3; and “FOR” approval of the compensation of the Company’s named

executive officers in proposal 4.



PROPOSAL 1

ELECTION OF DIRECTORS

Nine of the Company’s ten current directors are to be elected at the 2026 Annual Meeting. The nominees to the Board are Mses. Bélec and Davis
and Messrs. Gwillim, Krueger, Malone, Myers, Ravenscroft, Rourke and Wood, all of whom are currently directors. Anne M. Cooney has chosen not
to stand for re-election at the 2026 Annual Meeting. Information regarding each nominee is set forth below. If elected, each individual will hold
office for a one-year term expiring at the 2027 Annual Meeting of Shareholders, subject to the limit discussed in the following sentence, or until
their respective successors are duly elected and qualified. Pursuant to the Company’s Corporate Governance Guidelines, when a director reaches

the age of 72, the director will resign from the Board at the first annual meeting held after reaching that age.

The election of directors is determined by a majority of the votes cast, if the election is uncontested. Shares represented by proxies in the
accompanying form will be voted for the election of the nominees listed below, unless a contrary direction is indicated. The nominees have
indicated that they are able and willing to serve as directors. However, if any of the nominees should be unable to serve, which management does

not contemplate, it is intended that the proxies will vote for the election of such other person or persons as management may recommend.

Information about the Company's Director Nominees

The following sets forth certain information, as of March 2, 2026, about the Board’s nominees for election at the 2026 Annual Meeting. All nine

nominees were recommended to the Board by the Corporate Governance and Sustainability Committee.

Anne E. Bélec

Age: 63

Director since: 2019

Independent Director

Manitowoc Board Committees:

¢ Audit Committee

e Compensation Committee

Other Current Public Company Directorships:
e None

Anne E. Bélec is a senior executive with over 35 years of experience in sales, marketing, and customer service. She had an extensive career at Ford
Motor Company, holding successively senior positions, including Director, Global Marketing, and President and Chief Executive Officer, Volvo Cars
N.A., Volvo Cars Corporation. Ms. Bélec subsequently went on to hold several additional senior executive roles in the automotive and recreational
products sectors, including Vice President and Chief Marketing Officer of Navistar, Inc. and Senior Vice President, Global Brand, Communications
and Parts, Accessories and Clothing at Bombardier Recreational Products, Inc. Ms. Bélec is the co-founder and presently serves as Chief Executive

Officer of Mosaic Group, LLC, a firm offering outsourced marketing services for brands in Canada, the United States and globally.

Ms. Bélec's extensive experience in senior management and global sales and marketing makes her qualified to serve on the Company's Board of

Directors.
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Amy R. Davis

Age: 57

Director since: 2021
Independent Director
Manitowoc Board Committees:
e Compensation Committee

¢ Audit Committee

Other Current Public Company Directorships:
* None

Amy R. Davis is the Vice President and President — Accelera by Cummins and Cummins Components Segments. Accelera is focused on zero-
emissions technologies, with a purpose to secure a sustainable future for the industries that keep the world running. The Cummins Components
segment includes a global and diverse portfolio of engine components, emissions solutions, software, electronics, brakes, and axles with
approximately $10 billion in revenue. Ms. Davis has led Accelera since 2020 and added the Components Segment responsibility in November
2023. She previously served as Vice President of the global Filtration business at Cummins (2015 to 2020), and as President of the Cummins

Northeast distributor as an owner (2010 to 2015).

Ms. Davis has extensive management and operational experience in the international operations of large, diversified manufacturers. Her
experience in international market development, acquisition integration, and maximizing operational efficiency make her qualified to serve on the

Company’s Board of Directors.

Ryan M. Gwillim

Age: 46

Director since: 2024

Independent Director

Manitowoc Board Committees:

¢ Audit Committee, Chair

e Corporate Governance and Sustainability Committee
Other Current Public Company Directorships:

* None

Ryan M. Gwillim is the Executive Vice President and Chief Financial and Strategy Officer of Brunswick Corporation, a global leader in marine and
recreation products. Mr. Gwillim has served in his current position since 2020 and previously served at Brunswick as Vice President — Finance and
Treasurer (2019 to 2020) and Vice President — Investor Relations (2017 to 2019). He also served as Associate General Counsel — International (2015
to 2017) and held positions of increasing responsibility within the legal department since his Brunswick employment began in 2011. Mr. Gwillim is a

certified public accountant and holds a law degree from the University of lllinois.

Mr. Gwillim brings senior management, accounting, legal and financial controls experience to the Company’s Board of Directors. The foundation of
Mr. Gwillim’s financial controls and accounting expertise is from his experience with Brunswick, including his current role as Chief Financial
Officer. In addition, his background and experience with public company and international business operations, mergers and acquisitions, debt

markets, investor relations and regulatory issues make him qualified to serve on the Company’s Board of Directors.
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Kenneth W. Krueger

Age: 69

Director since: 2004

Independent Director

Manitowoc Board Committees:

¢ Non-Executive Board Chair

Other Current Public Company Directorships:
¢ Douglas-Dynamics, Inc. (NYSE: PLOW)

¢ Albany-International Corporation (NYSE: AIN)

Kenneth W. Krueger currently serves as the Non-Executive Board Chair and was the interim President and Chief Executive Officer of the Company
from October 2015 until March 2016. Mr. Krueger was the Chief Operating Officer (2006 to 2009) and Executive Vice President (2005 to 2006) of
Bucyrus International, Inc., a global leader in mining equipment manufacturing. Mr. Krueger also was the Sr. Vice President and Chief Financial
Officer (2000 to 2005) of A. O. Smith Corporation, a global manufacturer of water heating and water treatment systems, and Vice President,

Finance and Planning, Hydraulics, Semiconductor Equipment, and Specialty Controls Group (1999 to 2000) of Eaton Corporation.

Mr. Krueger has extensive financial, accounting, and operations experience. He has served as a chief financial officer and chief operating officer of
publicly-traded companies and has other significant senior management experience. His experience and background in finance and accounting in a
publicly-traded manufacturing company bring great focus to the Company’s accounting, auditing, and internal controls. Mr. Krueger’s operations
leadership experience in the heavy manufacturing industry, coupled with his experience in accounting and finance, make him a valued adviser as a

member of the Company’s Board of Directors and as the current Chair.

Robert W. Malone

Age: 62

Director since: 2021

Independent Director

Manitowoc Board Committees:

e Compensation Committee

e Corporate Governance and Sustainability Committee
Other Current Public Company Directorships:

* None

Robert W. Malone retired in 2025 as the Vice President and President — Filtration Group of Parker-Hannifin Corporation after serving in such role
since 2014. Mr. Malone joined Parker in 2013 as Vice President of Operations for the Filtration Group where he was responsible for five of the
group’s divisions and the group sponsor for four of the seven global filtration platforms. Prior to Parker, Mr. Malone served as President and Chief
Executive Officer for Purolator Filters with responsibility for the engineering, manufacturing, marketing, and sales of branded and private label
filters to North American OEM and aftermarket customers. Prior to Purolator Filters, Mr. Malone held senior leadership positions with ArvinMeritor

Light Vehicle Aftermarket and Arvin-Kayaba, LLC.

Mr. Malone has extensive management and operational experience in the international operations of large, diversified manufacturers. His
experience in international market development, integration and maximizing operational efficiency makes him qualified to serve on the Company’s

Board of Directors.
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C. David Myers

Age: 62

Director since: 2016

Independent Director

Manitowoc Board Committees:

e Compensation Committee

e Corporate Governance and Sustainability Committee, Chair
Other Current Public Company Directorships:

e Carlisle Companies Inc. (NYSE: CSL)

C. David Myers retired in 2014 as President — Building Efficiency of Johnson Controls, Inc., a global diversified technology and industrial company,
after serving in such role since 2005. Mr. Myers previously served as President and Chief Executive Officer, as well as a director, of York
International Corporation, a provider of heating, ventilating, air conditioning, and refrigeration products and services, from 2004 until York was
acquired by Johnson Controls in 2005. Prior thereto, he held other positions with increasing responsibility at York, including serving as President,
Executive Vice President and Chief Financial Officer. Mr. Myers previously served as a Senior Manager at KPMG LLP. Mr. Myers serves as a director

of The Boler Company (operating as Hendrickson International) and formerly served on the board of Children’s Hospital of Wisconsin.

Mr. Myers brings senior management, cybersecurity expertise, accounting, and financial controls experience to the Company’s Board of Directors.
The foundation of Mr. Myers’ financial controls and accounting expertise is from when he served as a senior manager at KPMG and continued
through his service as Chief Financial Officer of York. His background and experience in finance, accounting, and senior management in various

segments of large manufacturing companies make him qualified to serve on the Company’s Board of Directors.

Aaron H. Ravenscroft

Age: 47
Director since: 2020
President and Chief Executive Officer since 2020

Other Current Public Company Directorships:
* None

Aaron H. Ravenscroft has served as President and Chief Executive Officer, and has been a director, of the Company since 2020. Mr. Ravenscroft
joined Manitowoc as Executive Vice President of the Mobile Cranes business in 2016, and in 2017, he took responsibility for the Tower Cranes
business. Prior to joining Manitowoc, Mr. Ravenscroft served as a Regional Managing Director at Weir Group's Mineral division (2013 to 2016) as
President of the Process Flow Control Group at Robbins & Myers (2011 to 2013), as Regional Vice President of the Industrial Products Group for
Gardner Denver (2008 to 2011) and in a series of positions with increasing responsibility at Wabtec (2003 to 2008). Mr. Ravenscroft started his

career as a sell side stock analyst at Janney Montgomery Scott following capital goods companies (2000 to 2003).

In addition to serving as the Company’s President and Chief Executive Officer, Mr. Ravenscroft’s deep industrial expertise qualifies him to serve on

the Company’s Board of Directors.
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Mark B. Rourke

Age: 61

Director since: 2026

Independent Director

Manitowoc Board Committees:

¢ Audit Committee

Other Current Public Company Directorships:
¢ Schneider National Inc. (NYSE: SNDR)

Mark B. Rourke is the President and Chief Executive Officer of Schneider National Inc. (“Schneider”), a premier provider of transportation, logistics
and intermodal services—a role that he has held since 2019. Over his 38-year career with Schneider, Mr. Rourke has served in various executive
and operational roles, including Chief Operating Officer, General Manager of Schneider Transportation Management, and President of Truckload
Services. Mr. Rourke serves on the board of directors for the Trucking Alliance and the Green Bay Packers and previously served on the board of

directors of The Shyft Group (NASDAQ: SHYF).

Mr. Rourke has extensive management and operational expertise in the internal operations of large transportation and logistics solutions
companies. The foundation of Mr. Rourke's financial controls and accounting expertise is from his current role as Chief Executive Officer of
Schneider. His experience in strategy development and execution, senior management, integration, market development, and maximizing

operational efficiency make him qualified to serve on the Company’s Board of Directors.

Randy A. Wood

Age: 53

Director since: 2026

Independent Director

Manitowoc Board Committees:

¢ Audit Committee

Other Current Public Company Directorships:
e Lindsay Corporation (NYSE: LNN)

Randy A. Wood is the President and Chief Executive Officer of Lindsay Corporation (“Lindsay”), a global provider of proprietary water management
and road infrastructure products and services. Mr. Wood has served in his current role since January 2021. He joined Lindsay in 2008 and held a
variety of leadership positions, including serving as Chief Operating Officer (September 2020 to December 2020), President — Irrigation (2016 to
2020), President — International Irrigation (2013 to 2016), Vice President — Americas / ANZ Sales and Marketing (2012 to 2013), and Vice President
— North America Irrigation Sales (2008 to 2012). Prior to Lindsay, he held various sales and marketing leadership positions with increasing
responsibility at Case Corporation / CNH Global. Mr. Wood currently serves as director of Nebraska and Omaha Chambers of Commerce and United

Way of the Midlands.

Mr. Wood has extensive management and operational expertise in the internal operations of a large, global, diversified manufacturer. The

foundation of Mr. Wood's financial controls and accounting expertise is from his current role as Chief Executive Officer of Lindsay. His experience in
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senior management, market development, strategy development and execution, integration, maximizing operational efficiency, and sales and

marketing make him qualified to serve on the Company’s Board of Directors.

The Board of Directors recommends a vote “FOR” the election of each of the nine above nominees.
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PROPOSAL 2

APPROVAL OF THE MANITOWOC COMPANY, INC. 2025 OMNIBUS INCENTIVE PLAN AS
AMENDED AND RESTATED

The Board of Directors of the Company is asking shareholders to approve an amended and restated version of The Manitowoc Company, Inc. 2025
Omnibus Incentive Plan (the “2025 Plan) to increase the number of our shares of Common Stock reserved for issuance under the 2025 Plan by
1,800,000 shares.

As described below under “New Plan Benefits,” the 1,800,000 additional shares will include a total of 601,952 shares to be reserved for settlement

of awards made in February 2026, all of which are contingent upon shareholder approval of this Proposal 2 at the Annual Meeting (the “Contingent
Awards”).

Awards under the 2025 Plan as amended and restated are intended to support the creation of long-term value and business returns for the
Company’s shareholders. The Company believes that the 2025 Plan as amended and restated strikes an appropriate balance between rewarding
performance and limiting shareholder dilution, while providing the Company with the flexibility to meet changing compensation needs.

Why our Board Recommends That Shareholders Vote FOR Approval of the 2025 Plan as Amended and Restated

Our equity-based and other incentive compensation programs under the 2025 Plan and similar previous plans have been integral to our past
success and increasing the number of shares available under the 2025 Plan will allow it to continue to be an essential element contributing to our
future performance.

Determining the Number of Additional Shares Requested Under the 2025 Plan as Amended and Restated

To determine the number of additional shares of Common Stock to request for authorization under the 2025 Plan as amended and restated, the
Compensation Committee, its independent compensation consultant and our Board considered the needs of the Company for shares, based on the
current and expected future equity grant mix, and the potential dilution that awarding the requested shares may cause to existing shareholders.
The compensation consultant examined and the Compensation Committee and Board considered a number of factors, including the Company’s
recent and potential future burn rate.

The Compensation Committee recommended to the Board that 1,800,000 additional shares be authorized under the 2025 Plan as amended and
restated. The Board is accordingly seeking shareholder approval for the authorization of 1,800,000 additional shares, which it expects will be
sufficient for two years worth of awards.

The following table shows certain information about the number of shares remaining available for future grant under the 2025 Plan and the shares
subject to our currently outstanding equity awards under both the Company's former 2013 Omnibus Incentive Plan and the 2025 Plan, as of March
2,2026:

Number of shares that were authorized for future grant under the 2025 Plan 1,800,000
Number of time-based restricted share units outstanding 600,069
Number of performance shares/performance share units (at target) outstanding 685,432
Number of stock options outstanding
Weighted average exercise price of the outstanding stock options: $21.59 442,943
Weighted average remaining term of the outstanding options: 1.72 years
Total outstanding 1,728,444
Total shares available in 2025 Pool, not accounting for 2026 contingent awards 500,050

In setting and recommending to shareholders the additional number of shares to authorize under the 2025 Plan as amended and restated, our
Board considered the historical number of equity awards granted under the Company's former 2013 Omnibus Incentive Plan and 2025 Plan, as well
as the Company’s three-year average burn rate for the preceding three fiscal years as follows:

As of December 31, 2025

The table below presents share information after the Company converted a number of previously granted equity awards to be cash-settled.

Basic Weighted Average
Stock Options  Full-Value Time-Vested Full-Value Performance Shares/ Shares of Common Stock Burn
Fiscal Year Granted (A) Awards Granted (RSUs) (B) Units Vested (PSUs) (C) Total (A):(C) Outstanding Rate
2025 0 550,354 192,840 743,194 35,417,235 2.10%
2024 0 398,287 302,479 700,766 35,184,436 1.99%
2023 0 519,083 46,145 565,228 35,093,963 1.61%
3 Year Average 0 489,241 180,488 669,729 35,244,319 1.90%

The number of full-value Performance Share Units (PSUs) granted in the past three fiscal years is 374,798 in 2025, 323,256 in 2024, and 284,604 in
2023.
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The Company’s amended and restated articles of incorporation authorize the issuance of 75,000,000 shares of Common Stock. There were
35,908,248 shares of Common Stock issued and outstanding as of March 2, 2026 (the “Record Date”), and the market value of a share of Common
Stock as of that date was $14.84.

Because this proposal to approve additional shares does not contemplate the amount or timing of specific equity awards in the future, it is not
possible to calculate with certainty the number of years of awards that will be available and the amount of subsequent dilution that may ultimately
result from such awards. However, the current rationale and practices of the Compensation Committee with respect to equity awards and other
incentives are set forth in the “Compensation Discussion and Analysis” in this Proxy Statement.

Highlights of the 2025 Plan as Amended and Restated

The 2025 Plan as Amended and Restated includes several features that are consistent with protecting the interests of our shareholders and sound
corporate governance practices. Some of these features are highlighted below and are more fully described in the summary of the terms of the
2025 Plan as amended and restated below in this proposal and the full 2025 Plan document as amended and restated, which is located in Annex B
to this Proxy Statement.

. No Evergreen. The 2025 Plan does not include an “evergreen” or other provision that automatically increases the number of shares
available for grant under the 2025 Plan and therefore any increase to the maximum share reserve in the 2025 Plan must be approved
by shareholders.

. Minimum Vesting Provisions. The 2025 Plan requires that, subject to limited exceptions specified in the 2025 Plan, all equity awards
have a minimum vesting period of at least one year, other than awards relating to up to 5% of the total number of shares reserved for
issuance under the 2025 Plan.

. No Liberal Share Recycling. The 2025 Plan does not recredit to the share reserve any shares tendered or withheld in payment of the
exercise or strike price of a stock option or stock appreciation right as a result of the net settlement of an outstanding stock option or
stock appreciation right; any shares withheld to satisfy tax withholding obligations; and any shares purchased by us using proceeds
from the exercise price of a stock option.

. No Dividend or Dividend Equivalent Payments on Unvested Equity Awards. The 2025 Plan expressly prohibits the payment of
dividends or dividend equivalent units on unvested awards for all equity award types.

. Shareholder Approval Required for Specified Amendments. Shareholder approval is required for any amendment to the 2025 Plan
that materially increases the 2025 Plan’s share reserve (subject to the 2025 Plan’s adjustment provisions), any amendment to expand
the group of individuals that may become participants and any amendment that diminishes the provisions prohibiting repricing or
backdating stock options and stock appreciation rights.

. In no event may the aggregate grant date value (determined in accordance with generally accepted accounting principles) of all
awards granted to any individual non-employee director during a fiscal year of the Company, when added to any cash compensation
received by such non-employee director in the same fiscal year, for service as a non-employee director, exceed $1,500,000.

Summary of the Terms of the 2025 Plan as Amended and Restated

The following is a summary of the material provisions of the 2025 Plan as amended and restated, a copy of which is attached hereto as Annex B and
incorporated by reference herein. This summary is qualified in its entirety by reference to the full and complete text of the 2025 Plan as amended
and restated. Any inconsistencies between this summary and the text of the 2025 Plan as amended and restated will be governed by the text of the
2025 Plan as amended and restated.

Purpose and Effective Date

The two complementary purposes of the 2025 Plan are (1) to attract, retain, focus and motivate executives and other selected employees,
directors, consultants and advisors of the Company and its affiliates; and (2) to increase shareholder value. The 2025 Plan became effective upon
approval by the Company’s shareholders on May 6, 2025 at the 2025 annual meeting.

Administration and Eligibility

Our Board or the Compensation Committee of our Board (including any successor committee with similar authority that the Board may appoint,
which in either case consists of not less than two members of the Board who meet the “non-employee director” requirements of Rule 16b-3(b)(3)
under the Securities Exchange Act of 1934 (the “Exchange Act”)) (the “Committee”) administers the 2025 Plan (the “Administrator”). The 2025 Plan
authorizes the Administrator to determine the provisions of award agreements; interpret the provisions of the 2025 Plan; prescribe, amend and
rescind rules and regulations relating to the 2025 Plan; correct any defect, supply any omission, or reconcile any inconsistency in the 2025 Plan, any
award or any agreement covering an award; and make all other determinations necessary or advisable for the administration of the 2025 Plan, in
each case in its sole discretion.

To the extent applicable law permits, the Board may delegate to another committee of the Board or to one or more officers of the Company, or the
Committee may delegate to one or more officers of the Company, any or all of their respective authority and responsibility as an administrator of
the 2025 Plan. However, no such delegation is permitted with respect to stock-based awards made to any participant who is subject to the
reporting requirements of Section 16(a) of the Exchange Act or the liability provisions of Section 16(b) of the Exchange Act at the time any such
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delegated authority or responsibility is exercised unless the delegation is to another committee of the Board consisting entirely of non-employee
directors within the meaning of Rule 16b-3(b)(3) promulgated under the Exchange Act.

The Administrator may designate any of the following as a participant from time to time, to the extent of the Administrator’s authority: any officer
or other employee of the Company or its affiliates; any individual who the Company or an affiliate has engaged to become an officer or employee;
any consultant or advisor who provides services to the Company or its affiliates; or any director, including a non-employee director. Currently the
persons eligible to participate in the 2025 Plan consist of approximately 22 employees and eight non-employee directors.

Types of Awards

The 2025 Plan permits the grant of stock options (including incentive stock options), stock appreciation rights, restricted stock, restricted stock
units, performance shares, performance units, annual cash incentives, long-term cash incentives, dividend equivalent units and other types of
stock-based awards. These award types are described in further detail below.

Stock Subject to the 2025 Plan

The 2025 Plan prior to the currently proposed amendment and restatement provided that an aggregate of 1,800,000 shares of Common Stock
were reserved for issuance under the 2025 Plan (the “Plan Reserve”). The 2025 Plan as proposed to be amended and restated would increase the
Plan Reserve by 1,800,000 shares, to a total of 3,600,000 shares. The Plan Reserve is subject to adjustment as described below under
“—Adjustments.” The 2025 Plan prior to the currently proposed amendment and restatement also provided that the Company could issue an
aggregate of only 1,800,000 shares of Common Stock upon the exercise of incentive stock options. Under the 2025 Plan as proposed to be
amended and restated, the aggregate number of shares that may be issued upon the exercise of incentive stock options would increase to
3,600,000 shares.

With respect to awards that are settleable in shares of Common Stock (or may be settled in either cash or shares), the Plan Reserve is depleted, at
the time an award is granted, by the maximum number of shares with respect to which such award is granted.

The following shares are recredited to the Plan Reserve in the same number as they depleted the reserve: (a) shares that will not be issued under
an award (whether due currently or on a deferred basis) due to its lapse, expiration, termination, cancellation or any other circumstance; (b) shares
forfeited under an award; and (c) shares issued under any award that the Company subsequently reacquires pursuant to rights reserved upon the
issuance of the shares. However, in no event will the following shares be recredited to the Plan Reserve: (A) shares tendered or withheld in
payment of the exercise or strike price of a stock option or stock appreciation right as a result of the net settlement of an outstanding stock option
or stock appreciation right; (B) shares withheld to satisfy tax withholding obligations; and (C) shares purchased by the Company using proceeds
from the exercise price of a stock option.

In no event may the aggregate grant date value (determined in accordance with generally accepted accounting principles) of all awards granted to
any individual non-employee director during a fiscal year of the Company, when added to any cash compensation received by such non-employee
director in the same fiscal year, for service as a non-employee director, exceed $1,500,000.

Any shares subject to awards granted under the Company’s former 2013 Omnibus Incentive Plan (the “2013 Plan”) that would again have become
available for new grants under the terms of such plan if such plan were still in effect after the 2013 Plan’s termination instead become available for
the purpose of granting awards under the 2025 Plan in the same number as the related awards depleted the reserve under the 2013 Plan, thereby
increasing the number of shares available for issuance under the 2025 Plan. As of March 2, 2026, there were 442,943 shares of Common Stock
subject to outstanding options and 500,389 shares of restricted stock, restricted stock units and performance shares or units (calculated at the
target award level) that had not vested under the 2013 Plan. The weighted average exercise price of the outstanding options was $21.59 and the
average term of such options was 1.72 years. The average remaining term of the outstanding restricted stock, restricted stock units and
performance shares or units was .97 years.

Options

The Administrator generally determines all terms and conditions of each option. However, the grant date may not be any day prior to the date on
which the Administrator approves the grant, the exercise price may not be less than the fair market value of the shares subject to the option as
determined on the date of grant (unless the option complies with or is otherwise exempt from Code Section 409A) and the option must terminate
no later than ten years after the date of grant. Unless restricted by the Administrator, and subject to such procedures as the Administrator may
specify, the payment of the exercise price of options may be made (1) by delivery of cash or other shares or other securities of the Company having
a then fair market value equal to the purchase price of such shares; (2) by delivery to the Company or its designated agent of an executed
irrevocable option exercise form together with irrevocable instructions to a broker-dealer to sell or margin a sufficient portion of the shares and
deliver the sale or margin loan proceeds directly to the Company to pay for the exercise price; (3) by surrendering the right to receive shares
otherwise deliverable to the participant upon exercise of the award having a fair market value at the time of exercise equal to the total exercise
price; or (4) by any combination of (1), (2) and/or (3). Except to the extent otherwise set forth in an award agreement, a participant will have no
rights as a holder of Common Stock as a result of the grant of an option until the option is exercised, the exercise price and applicable withholding
taxes are paid and the shares subject to the option are issued thereunder.

Stock Appreciation Rights

The Administrator generally determines all terms and conditions of each stock appreciation right. A stock appreciation right is the right of a
participant to receive cash in an amount, and/or Common Stock with a fair market value, equal to the appreciation of the fair market value of a
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share of Common Stock during a specified period of time. However, the grant date may not be any day prior to the date that the Administrator
approves the grant, the grant price may not be less than the fair market value of the shares subject to the stock appreciation right as determined
on the date of grant and the stock appreciation right must terminate no later than ten years after the date of grant.

Performance and Stock Awards

The Administrator generally determines all terms and conditions of each award of shares, restricted stock, restricted stock units, performance
shares or performance units. Restricted stock means shares of Common Stock that are subject to a risk of forfeiture, restrictions on transfer or both
a risk of forfeiture and restrictions on transfer. Restricted stock unit means the right to receive a payment equal to the fair market value of one
share of Common Stock, in either cash or shares. Performance share means the right to receive shares of Common Stock, including restricted stock,
to the extent performance goals are achieved. Performance unit means the right to receive a payment, in either cash or shares, valued in relation
to a unit that has a designated dollar value or the value of which is equal to the fair market value of one or more shares of Common Stock, to the
extent performance goals are achieved. The terms and conditions that the Administrator determines includes the length of the vesting and/or
performance period, subject to the 2025 Plan’s other provisions relating to vesting and performance periods, and, if different, the date on which
payment of the provided under the award will be made; with respect to performance units, whether to measure the value of each unit in relation
to a designated dollar value or the fair market value of one of more shares; and, with respect to restricted stock units and performance units,
whether to settle such awards in cash, in shares or a combination thereof.

Incentive Awards

The Administrator has the authority to grant annual and long-term incentive awards. An incentive award is the right to receive a cash payment to
the extent performance goals are achieved. The Administrator determines all of the terms and conditions of each incentive award, including the
performance goals, the performance period, the potential amount payable and the timing of payment, provided that the Administrator must
require that payment of all or any portion of the amount subject to the award is contingent on the achievement of one or more performance goals
during the period the Administrator specifies, although the Administrator may specify that all or a portion of the goals are deemed achieved upon a
participant’s death, disability or retirement, or such other circumstances as the Administrator may specify. For long-term incentive awards, the
performance period must relate to a period of more than one fiscal year.

Dividends and Dividend Equivalent Units

The Administrator has the authority to grant dividend equivalent units in connection with awards other than options, stock appreciation rights or
other stock rights within the meaning of Code Section 409A. A dividend equivalent unit is the right to receive a payment, in cash or shares of
Common Stock, equal to the cash dividends or other distributions that the Company pays with respect to a share of Common Stock.

In no event may dividends or dividend equivalent units be awarded with respect to stock options, stock appreciation rights or any other award that
is not a full-value award. For the avoidance of doubt, the 2025 Plan expressly prohibits the payment of dividends or dividend equivalent units on
unvested awards for all equity award types.

Shares of restricted stock are automatically credited with dividends and other distributions to the extent dividends or other distributions are paid
on the Common Stock following the grant date of such restricted stock. However, if cash dividends or other cash distributions are paid with respect
to shares of restricted stock while such shares are unvested, then such dividends or other distributions either, at the discretion of the
Administrator, are (a) automatically reinvested as additional shares of restricted stock that are subject to the same terms and conditions, including
the risk of forfeiture, as the original grant of restricted stock, or (b) paid in cash at the same time and the same extent that the restricted stock
vests. Any dividends or other distributions paid in the form of shares shall be subject to the same terms and conditions, including the risk of
forfeiture, as the original grant of restricted stock. For clarity, in no event will dividends or other distributions be paid to a participant with respect
to restricted stock unless, until and to the same extent as the underlying restricted stock vests.

The Administrator may grant dividend equivalent units only in tandem with full-value awards, other than restricted stock. Dividend equivalent units
will either, at the discretion of the Administrator, be (a) accumulated and paid, in cash or shares in the Administrator’s discretion, at the same time
and to the same extent that the tandem award vests or is earned or (b) reinvested in additional units that are subject to the same terms and
conditions (including vesting and forfeiture) as the tandem award. For clarity, in no event will a participant receive payment with respect to a
dividend equivalent unit unless, until and to the same extent as the tandem award vests and is paid. The Administrator may otherwise determine
all terms and conditions of each award of dividend equivalent units, subject to the terms of the 2025 Plan.

Other Stock-Based Awards

The Administrator may grant to participants other types of awards that may be denominated or payable in, valued in whole or in part by reference
to, or otherwise based on, shares of Common Stock, either alone or in addition to or in conjunction with other awards, and payable in Common
Stock or cash. Subject to the limits of the 2025 Plan, an award may include the issuance of shares of unrestricted Common Stock, which may be
awarded in payment of director fees, in lieu of cash compensation, in exchange for cancellation of a compensation right, as a bonus, or upon the
attainment of performance goals or otherwise, or rights to acquire Common Stock from the Company. The Administrator generally determines all
terms and conditions of the award, except that any award that provides for purchase rights must be priced at 100% of fair market value on the date
of the award.

Minimum Vesting Period
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All equity awards granted under the 2025 Plan have a minimum vesting period of one year from the date of grant, subject to exceptions described
in the 2025 Plan. The exceptions are for (1) awards with respect to up to 5% of the total number of shares reserved under the 2025 Plan, (2) 2025
Plan’s provisions relating to a change of control, (3) accelerated vesting in connection with a participant’s termination due to death or disability,
and (4) a substitute award that does not reduce the vesting period of the award being replaced. For purposes of awards granted to non-employee
directors, “one year” may mean the period of time from one annual shareholders’ meeting to the next annual shareholders’ meeting, as long as
such period of time is not less than 50 weeks.

Discretion to Accelerate

Regardless of any provision of the 2025 Plan to the contrary, the Administrator has the discretion to accelerate or shorten the vesting period of an
award, in connection with a participant’s death, disability, retirement or termination by the Company without cause or upon a change of control.

Effect of Termination of Employment or Service on Awards

If a participant has in effect an employment, retention, change of control, severance or similar agreement with the Company or any affiliate that
discusses the effect of the participant’s termination of employment or service on the participant’s awards, then such agreement will control. In any
other case, except as otherwise provided by the Administrator in an award agreement or as otherwise determined by the Administrator prior to or
at the time of termination of a participant’s employment or service, the 2025 Plan’s default provisions will apply upon a participant’s termination of
employment or service with the Company and its affiliates.

Transferability of Awards

Subject to limited exceptions in the 2025 Plan, no award granted under the 2025 Plan may be sold, assigned, mortgaged, pledged, exchanged,
hypothecated or otherwise transferred, or encumbered or disposed of, by a participant other than by will or the laws of descent and distribution,
and during the lifetime of the participant such awards may be exercised only by the participant or the participant’s legal representative or by the
permitted transferee of such participant as provided in the 2025 Plan (or by the legal representative of such permitted transferee). Any attempted
transfer not permitted by the 2025 Plan will be null and void and have no legal effect. The restrictions set forth in the 2025 Plan, and any risk of
forfeiture applicable to an award, will be enforceable against any transferee of an award.

Adjustments
Under the terms of the 2025 Plan, if any of the following occurs:
. the Company is involved in a merger or other transaction in which the Common Stock is changed or exchanged;

. the Company subdivides or combines the Common Stock or declares a dividend payable in the Company’s Common Stock, other
securities or other property;

. the Company effects a cash dividend, the amount of which, on a per share basis, exceeds 10% of the fair market value of a share of
Common Stock at the time the dividend is declared, or the Company effects any other dividend or other distribution on the Common
Stock in the form of cash, or a repurchase of shares of Common Stock, that the Board determines is special or extraordinary in nature
or that is in connection with a transaction that the Company characterizes publicly as a recapitalization or reorganization involving the
Common Stock; or

. any other event occurs, which, in the judgment of the Board or Compensation Committee necessitates an adjustment to prevent an
increase or decrease in the benefits or potential benefits intended to be made available under the 2025 Plan;

then the Administrator will, in a manner it deems equitable to prevent an increase or decrease in the benefits or potential benefits intended to be
made available under the 2025 Plan and subject to certain provisions of the Code, adjust the number and type of shares of Common Stock subject
to the 2025 Plan and which may, after the event, be made the subject of awards; the number and type of shares of Common Stock subject to
outstanding awards; the grant, purchase or exercise price with respect to any award; and performance goals of an award.

In any such case, the Administrator may also provide for a cash payment to the holder of an outstanding award in exchange for the cancellation of
all or a portion of the award (without the consent of the holder) in an amount and at a time determined by the Administrator.

No such adjustments may be authorized in the case of incentive stock options to the extent that such authority would cause the 2025 Plan to
violate Code Section 422(b).

Without limitation, if there is a reorganization, merger, consolidation, combination or other similar corporate transaction or event, whether or not
constituting a change of control (other than any such transaction in which the Company is the continuing corporation and in which the outstanding
shares are not being converted into or exchanged for different securities, cash or other property, or any combination thereof), the Administrator
may substitute for each share then subject to an award and the shares subject to the 2025 Plan the number and kind of shares of stock, other
securities, cash or other property to which holders of Common Stock will be entitled in respect of each share pursuant to the transaction.

In the case of a stock dividend (other than a stock dividend declared in lieu of an ordinary cash dividend) or subdivision or combination of the
shares (including a reverse stock split), if no action is taken by the Administrator, the adjustments described above will automatically be made.

In connection with any merger, consolidation, acquisition of property or stock, or reorganization, the Administrator may authorize the issuance or
assumption of awards under the 2025 Plan.
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Change of Control

Under the terms of the 2025 Plan, if there is a change of control of the Company, then, unless the participant is subject to an arrangement or policy
that provides a more favorable result, the following will apply:

Options and stock appreciation rights will become exercisable and the Company may cancel them for a cash payment.

Unvested restricted stock and restricted stock units will vest on an accelerated basis, and participants holding such awards may elect
to receive the change of control price per share for such restricted stock or restricted stock units.

Recipients of performance shares and performance units may elect to receive a cash payment in exchange for the surrender of their
awards equal to a pro rata portion of the value of such awards assuming the greater of target or projected actual performance.

All incentive awards will be deemed to have been earned pro rata as if the performance goals had been achieved as of the change of
control, by taking the product of (1) the sum of (a) the average of the annual incentive award earned by the participant during the
Company’s latest three consecutive fiscal years, and (b) the greater of target or projected actual performance (based on the
assumption that the applicable performance goals continue to be achieved at the same rate through the end of the performance
period as they are at the time of the change of control) for any long-term incentive award, and (2) a fraction, the numerator of which
is the number of whole months that have elapsed from the beginning of the performance period to the date of the change of control
and the denominator of which is the number of whole months in the performance period.

Dividend equivalent units will be paid out on a pro rata basis.

The terms of any awards that are subject to Code Section 409A will govern the treatment of such awards upon a change of control to the extent
required for such awards to remain compliant with Code Section 409A, as applicable.

“Change of control” under the 2025 Plan means the occurrence of any one of the following:

Any person (other than an employee benefit plan of the Company or of any subsidiary of the Company and fiduciaries and certain
other parties related to any of these plans) becomes the beneficial owner of securities of the Company representing 30% or more of
the combined voting power of the Company’s then outstanding securities;

The Company is merged or consolidated with any other corporation or other entity, other than a merger or consolidation which
would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent more than 60% of
the combined voting power of the voting securities of the Company or such surviving entity outstanding immediately after such
merger or consolidation or the Company engages in a merger or consolidation effected to implement a recapitalization of the
Company (or similar transaction) in which no person acquires 30% or more of the combined voting power of the Company’s then
outstanding securities. Notwithstanding the foregoing, a merger or consolidation involving the Company shall not be considered a
change of control if the Company is the surviving corporation and shares are not converted into or exchanged for stock or securities of
any other corporation, cash or any other thing of value, unless persons who beneficially owned shares outstanding immediately prior
to such transaction own beneficially less than a majority of the outstanding voting securities of the Company immediately following
the merger or consolidation;

The Company or any affiliate sells, assigns or otherwise transfers assets in a transaction or series of related transactions, if the
aggregate market value of the assets so transferred exceeds 50% of the Company’s consolidated book value, determined by the
Company in accordance with generally accepted accounting principles, measured at the time at which such transaction occurs or the
first of such series of related transactions occurs; provided, however, that such a transfer effected pursuant to a spin-off or split-up
where shareholders of the Company retain ownership of the transferred assets proportionate to their pro rata ownership interest in
the Company shall not be a change of control;

The Company dissolves and liquidates substantially all of its assets; or

At any time when the “continuing directors” cease to constitute a majority of the Board. For this purpose, a “continuing director”
means the individuals who, at the effective date of the 2025 Plan, constitute the Board and any new directors (other than directors
designated by a person who has entered into an agreement with the Company to effect a change of control transaction) whose
appointment to the Board or nomination for election by Company shareholders was approved by a vote of at least two-thirds of the
then-serving continuing directors.

If an award is considered deferred compensation subject to the provisions of Code Section 409A, then the definition of “change of control” in the
2025 Plan will be amended and interpreted in a manner that allows the definition to satisfy the requirements of a change of control event under
Code Section 409A to the extent necessary to comply with the requirements of Code Section 409A.

The 2025 Plan does not provide for a “gross-up” for any excise taxes imposed on golden parachute payments under Code Section 4999. Rather,
except to the extent the participant has in effect an employment or similar agreement with the Company or any affiliate or is subject to a policy
that provides for a more favorable result to the participant, if any payments or benefits paid by the Company pursuant to the 2025 Plan would
cause some or all of such payments or benefits in conjunction with any other payments or benefits in connection with a change of control to be
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subject to the tax imposed by Code Section 4999, then these payments will either be cut back to a level below the amount triggering the tax or be
delivered in full, whichever will provide the greater after-tax benefit to the participant.

Termination and Amendment

Unless the Board earlier terminates the 2025 Plan, the 2025 Plan will terminate on the earlier of (a) the date all shares reserved for issuance have
been issued or (b) the tenth (10™) anniversary of the 2025 Plan’s effective date. In addition, the Board or the Administrator may amend the 2025
Plan at any time, except:

. the Board must approve any amendment to the 2025 Plan if the Company determines such approval is required by prior action of the
Board, applicable corporate law or any other applicable law;

. shareholders must approve any amendment to the 2025 Plan if the Company determines that such approval is required by Section 16
of the Exchange Act, the listing requirements of any principal securities exchange or market on which the Common Stock is then
traded, or any other applicable law; and

. shareholders must approve any amendment to the 2025 Plan that materially increases the Plan Reserve (subject to the 2025 Plan’s
adjustment provisions), any amendment to expand the group of individuals that may become participants and any amendment that
diminishes the provisions prohibiting repricing or backdating stock options and stock appreciation rights.

The Administrator generally may modify, amend or cancel any award or waive any restrictions or conditions applicable to any award or the exercise
of the award. Any modification or amendment that materially diminishes the rights of the participant or any other person who may have an
interest in the award, or that cancels any award, will be effective only if agreed to by that participant or other person. The Administrator does not
need to obtain participant or other interested party consent, however, for the adjustment or cancellation of an award pursuant to the adjustment
provisions of the 2025 Plan or the modification of an award to the extent deemed necessary to comply with any applicable law or the listing
requirements of any principal securities exchange or market on which the Common Stock is then traded, to the extent the Administrator deems
necessary to preserve favorable accounting or tax treatment of any award for the Company, or to the extent the Administrator determines that the
action does not materially and adversely affect the value of an award or that such action is in the best interest of the affected participant or any
other person(s) with an interest in the award.

The authority of the Administrator to terminate or modify the 2025 Plan or awards will extend beyond the termination date of the 2025 Plan. In
addition, termination of the 2025 Plan will not affect the rights of participants with respect to awards previously granted to them, and all unexpired
awards will continue in force after termination of the 2025 Plan except as they may lapse or be terminated by their own terms and conditions.

Cancellation, Disgorgement and Recoupment of Awards

The Compensation Committee may cancel an award or require a participant to return to the Company any compensation received under an award
in certain circumstances, such as if the participant is terminated for cause or breaches any restrictive covenants, such as a non-compete, with the
Company. In addition, all awards are subject to the Company’s Compensation Recovery Policy and any other recoupment or clawback policy that
the Company adopts from time to time.

Repricing Prohibited

Neither the Administrator nor any other person may: (1) amend the terms of outstanding stock options or stock appreciation rights to reduce the
exercise price of such outstanding stock options or stock appreciation rights; (2) cancel outstanding stock options or stock appreciation rights in
exchange for stock options or stock appreciation rights with an exercise price that is less than the exercise price of the original stock options or
stock appreciation rights; or (3) cancel outstanding stock options or stock appreciation rights with an exercise price above the current share price in
exchange for cash or other securities.

Backdating Prohibited

The Administrator may not grant a stock option or stock appreciation right with a grant date that is effective prior to the date the Administrator
takes action to approve such award.

Foreign Participation

To assure the viability of awards granted to participants employed or residing in foreign countries, the Administrator may provide for such special
terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, accounting or custom. Moreover, the
Administrator may approve such supplements to, or amendments, restatements or alternative versions of, the 2025 Plan as it determines is
necessary or appropriate for such purposes. Any such amendment, restatement or alternative versions that the Administrator approves for
purposes of using the 2025 Plan in a foreign country will not affect the terms of the 2025 Plan for any other country.

Certain U.S. Federal Income Tax Consequences

The following summarizes certain U.S. federal income tax consequences relating to the 2025 Plan. The summary is based upon the laws and
regulations in effect as of the date of this Proxy Statement and does not purport to be a complete statement of the law in this area. Furthermore,
the discussion below does not address the tax consequences of the receipt or exercise of awards under foreign, state or local tax laws, and such tax
laws may not correspond to the federal income tax treatment described herein. The exact federal income tax treatment of transactions under the
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2025 Plan will vary depending upon the specific facts and circumstances involved and participants are advised to consult their personal tax advisors
with regard to all consequences arising from the grant or exercise of awards and the disposition of any acquired shares.

Stock Options

The grant of a stock option under the 2025 Plan will create no income tax consequences to the Company or to the recipient. A participant who is
granted a non-qualified stock option will generally recognize ordinary compensation income at the time of exercise in an amount equal to the
excess of the fair market value of the Common Stock at such time over the exercise price. The Company will generally be entitled to a deduction in
the same amount and at the same time as the participant recognizes ordinary income. Upon the participant’s subsequent disposition of the shares
of Common Stock received with respect to such stock option, the participant will recognize a capital gain or loss (long-term or short-term,
depending on the holding period) to the extent the amount realized from the sale differs from the tax basis (i.e., the fair market value of the
Common Stock on the exercise date).

In general, a participant will recognize no income or gain as a result of the exercise of an incentive stock option, except that the alternative
minimum tax may apply. Except as described below, the participant will recognize a long-term capital gain or loss on the disposition of the
Common Stock acquired pursuant to the exercise of an incentive stock option and the Company will not be allowed a deduction. If the participant
fails to hold the shares of Common Stock acquired pursuant to the exercise of an incentive stock option for at least two years from the grant date
of the incentive stock option and one year from the exercise date, then the participant will recognize ordinary compensation income at the time of
the disposition equal to the lesser of the gain realized on the disposition and the excess of the fair market value of the shares of Common Stock on
the exercise date over the exercise price. The Company will generally be entitled to a deduction in the same amount and at the same time as the
participant recognizes ordinary income. Any additional gain realized by the participant over the fair market value at the time of exercise will be
treated as a capital gain.

Stock Appreciation Rights

The grant of a stock appreciation right under the 2025 Plan will create no income tax consequences to the Company or to the recipient. A
participant who is granted a stock appreciation right will generally recognize ordinary compensation income at the time of exercise in an amount
equal to the excess of the fair market value of the Common Stock at such time over the grant price. The Company will generally be entitled to a
deduction in the same amount and at the same time as the participant recognizes ordinary income. If the stock appreciation right is settled in
shares of Common Stock, upon the participant’s subsequent disposition of such shares, the participant will recognize a capital gain or loss (long-
term or short-term, depending on the holding period) to the extent the amount realized from the sale differs from the tax basis (i.e., the fair
market value of the Common Stock on the exercise date).

Restricted Stock

Generally, a participant will not recognize income and the Company will not be entitled to a deduction at the time an award of restricted stock is
made under the 2025 Plan, unless the participant makes the election described below. A participant who has not made such an election will
recognize ordinary income at the time the restrictions on the stock lapse in an amount equal to the fair market value of the restricted stock at such
time. The Company will generally be entitled to a corresponding deduction in the same amount and at the same time as the participant recognizes
income. Any otherwise taxable disposition of the restricted stock after the time the restrictions lapse will result in a capital gain or loss (long-term
or short-term, depending on the holding period) to the extent the amount realized from the sale differs from the tax basis (i.e., the fair market
value of the Common Stock on the date the restrictions lapse). Dividends paid in cash and received by a participant prior to the time the
restrictions lapse will constitute ordinary income to the participant in the year paid and the Company will generally be entitled to a corresponding
deduction for such dividends. Any dividends paid in stock will be treated as an award of additional restricted stock subject to the tax treatment
described herein.

A participant may, within 30 days after the date of the award of restricted stock, elect to recognize ordinary income as of the date of the award in
an amount equal to the fair market value of such restricted stock on the date of the award (less the amount, if any, the participant paid for such
restricted stock). If the participant makes such an election, then the Company will generally be entitled to a corresponding deduction in the same
amount and at the same time as the participant recognizes income. If the participant makes the election, then any cash dividends the participant
receives with respect to the restricted stock will be treated as dividend income to the participant in the year of payment and will not be deductible
by the Company. Any otherwise taxable disposition of the restricted stock (other than by forfeiture) will result in a capital gain or loss. If the
participant who has made an election subsequently forfeits the restricted stock, then the participant will not be entitled to claim a credit for the tax
previously paid. In addition, the Company would then be required to include as ordinary income the amount of any deduction it originally claimed
with respect to such shares.

Restricted Stock Units

A participant will not recognize income and the Company will not be entitled to a deduction at the time an award of a restricted stock unit is made
under the 2025 Plan. Upon the participant’s receipt of shares (or cash) at the end of the restriction period, the participant will recognize ordinary
income equal to the amount of cash and/or the fair market value of the shares received, and the Company will be entitled to a corresponding
deduction in the same amount and at the same time. If the restricted stock units are settled in whole or in part in shares, upon the participant’s
subsequent disposition of the shares the participant will recognize a capital gain or loss (long-term or short-term, depending on the holding period)
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to the extent the amount realized upon disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the
participant received the shares).

Performance Shares

The grant of performance shares will create no income tax consequences for the Company or the participant. Upon the participant’s receipt of
shares at the end of the applicable performance period, the participant will recognize ordinary income equal to the fair market value of the shares
received, except that if the participant receives shares of restricted stock in payment of performance shares, recognition of income may be
deferred in accordance with the rules applicable to restricted stock as described above. In addition, the participant will recognize ordinary
compensation income equal to the dividend equivalents paid on performance shares prior to or at the end of the performance period. The
Company will generally be entitled to a deduction in the same amount and at the same time as the participant recognizes income. Upon the
participant’s subsequent disposition of the shares, the participant will recognize a capital gain or loss (long-term or short-term depending on the
holding period) to the extent the amount realized from the disposition differs from the shares’ tax basis (i.e., the fair market value of the shares on
the date the participant received the shares).

Performance Units

The grant of a performance unit will create no income tax consequences to the Company or the participant. Upon the participant’s receipt of cash
and/or shares at the end of the applicable performance period, the participant will recognize ordinary income equal to the amount of cash and/or
the fair market value of the shares received, and the Company will be entitled to a corresponding deduction in the same amount and at the same
time. If performance units are settled in whole or in part in shares, upon the participant’s subsequent disposition of the shares the participant will
recognize a capital gain or loss (long-term or short-term, depending on the holding period) to the extent the amount realized upon disposition
differs from the shares’ tax basis (i.e., the fair market value of the shares on the date the participant received the shares).

Incentive Awards

A participant who is paid an incentive award will recognize ordinary income equal to the amount of cash paid, and the Company will generally be
entitled to a corresponding income tax deduction.

Dividends and Dividend Equivalent Units

A participant who is paid a dividend or dividend equivalent with respect to an unvested or unsettled award will recognize ordinary income equal to
the value of cash or Common Stock paid, and the Company will be entitled to a corresponding deduction in the same amount and at the same time.

Section 162(m) Limit on Deductibility of Compensation

Section 162(m) of the Code limits the deduction the Company can take for compensation it pays to the Company’s covered employees (generally
including its named executive officers) to $1,000,000 per year per individual. This limit may apply to awards under the 2025 Plan.

Code Sections 409A and 280G

Awards under the 2025 Plan may constitute, or provide for, a deferral of compensation under Section 409A of the Code. If the requirements of
Code Section 409A are not complied with, then holders of such awards may be taxed earlier than would otherwise be the case (e.g., at the time of
vesting instead of the time of payment) and may be subject to an additional 20% penalty tax and, potentially, interest and penalties. The 2025 Plan
is intended to permit compliance with Code Section 409A and the Department of Treasury regulations and other interpretive guidance that may be
issued pursuant to Code Section 409A. To the extent that the Company determines that any award granted under the 2025 Plan is subject to Code
Section 409A, the award agreement evidencing such award is expected generally to incorporate the terms and conditions required by Code Section
409A. The 2025 Plan and any applicable awards may be modified to exempt the awards from Code Section 409A or comply with the requirements
of Code Section 409A.

Code Sections 280G and 4999 may limit the Company’s income tax deduction and impose an excise tax on golden parachute payments to
participants in the event there is a change of control of the Company. The 2025 Plan does not provide for a “gross-up” for any excise taxes imposed
on golden parachute payments under Code Section 4999. Rather, except to the extent the participant has in effect an employment or similar
agreement with the Company or any affiliate or is subject to a policy that provides for a more favorable result to the participant, if any payments or
benefits paid by the Company pursuant to the 2025 Plan would cause some or all of such payments or benefits in conjunction with any other
payments or benefits in connection with a change of control to be subject to the tax imposed by Code Section 4999, then these payments will
either be cut back to a level below the amount triggering the tax or be delivered in full, whichever will provide the greater after-tax benefit to the
participant. Accordingly, some or all of the amount which would otherwise be deductible may not be deductible with respect to benefits under the
2025 Plan that are contingent on or otherwise provided in connection with a change of control of the Company.

New Plan Benefits
2026 Contingent Annual Equity Awards

On February 24, 2026, in connection with the annual compensation review, the Compensation Committee of the Board of Directors approved the
annual equity grant to our executive officers (other than our CEO), other executives and other non-executive employees. In addition, on February
24, 2026, the Board of Directors approved the annual equity grant to our CEO. These grants, referred to as the Contingent Awards, were approved
subject to and contingent on approval by our shareholders of the 2025 Plan as amended and restated, including the additional share request.
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Except as set forth in the table below, no executive officers, other executives, other non-executive employees or non-employee directors have
received Contingent Awards or other awards under the 2025 Plan. The Contingent Awards are summarized below:

Name and Position Number of Units'?
Aaron H. Ravenscroft 281,556
President and Chief Executive Officer
Brian P. Regan, 63,686
Executive Vice President and Chief Financial Officer
Leslie L. Middleton 53,630
Executive Vice President, Americas and EU Mobile Cranes
Jennifer L. Peterson 43,575
Executive Vice President, General Counsel and Secretary
James S. Cook 35,520
Executive Vice President, Human Resources
Executive Group Total 475,967
Non-Executive Director Group 0
Non-Executive Officer Employee Group 125,985

(1) The number of units shown for the executive officers and the non-executive group includes time-vesting restricted stock units as well as performance shares
that are assumed to be earned at 100% performance. The maximum number of performance shares that may be earned based on performance is 200% of the
target amount. Thus, the Company will need to issue an additional 284,072 shares in the event that maximum performance is achieved.

Except as shown in the New Plan Benefits table above, the awards that may be granted under the 2025 Plan in the future to the executive officers
or non-employee directors named in this Proxy Statement or to other officers, non-employee directors, employees, or other persons cannot be
determined at this time. The Board or the Compensation Committee, along with management, will make such determinations from time to time.

Equity Compensation Plans

The following table sets forth information with respect to compensation plans under which equity securities of the Company are authorized for
issuance as of December 31, 2025.

A B C
Number of securities to be Number of securities remaining available for
issued upon exercise of Weighted-average exercise future issuance under equity compensation
outstanding options, price of outstanding options, plans
Plan Category warrants, and rights warrants, and rights (excluding securities reflected in column A)
Equity compensation plans not 0@ 0@ 0
approved by security holders ()
Equity compensation plans
. 2,358,1756)4) 21.59 B1& 500,050 314
approved by security holders (23 3
Total 2,358,175 $21.59 500,050
(1) Reflects the Company’s Deferred Compensation Plan, which is discussed within this Proxy Statement in the Compensation Discussion and Analysis section,

under the subsection captioned “Retirement Benefits and Deferred Compensation,” and under Non-Employee Director Compensation section.

(2) Column (A) does not include 66,996.275 common stock units issued under the Deferred Compensation Plan as of December 31, 2025. Each common stock
unit under the Deferred Compensation Plan represents the right to receive one share of Company common stock following the participant’s death,
disability, termination of service as a director or employee, a date specified by the participant, or the earlier of any such events to occur. Since the common
stock units are acquired by participants through a deferral of fees or compensation, there is no “exercise price” associated with the common stock units.
Thus, the weighted-average exercise price in column (B) is calculated solely on the basis of outstanding options issued under the 2013 Omnibus Incentive
Plan and does not take into account the common stock units issued under the Deferred Compensation Plan. The operation of the Deferred Compensation
Plan requires the plan trustees to make available, as and when needed, a sufficient number of shares of Common Stock to meet the needs of the plan.
Accordingly, since there is no specific number of shares reserved for issuance under the Deferred Compensation Plan, column (C) includes only those shares
remaining available for issuance under the 2025 Omnibus Incentive Plan.

(3) Consists of the Company's 2013 Omnibus Incentive Plan and 2025 Omnibus Incentive Plan.

(4) Includes stock options, performance share units issued at target and restricted stock units. The weighted-average price does not factor in performance
share units or restricted stock units.

Required Vote
The affirmative vote of a majority of the votes cast on the proposal by the holders of shares entitled to vote is required for approval of the
Company’s 2025 Omnibus Incentive Plan as amended and restated. Any shares not voted (whether by abstention, broker non-vote or otherwise)

have no impact on the vote.
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The Board of Directors recommends a vote “FOR” approval of the Company’s 2025 Omnibus Incentive Plan as amended and restated. Proxies
solicited by the Board of Directors will be voted “FOR” approval of the Company’s 2025 Omnibus Incentive Plan as amended and restated unless

the shareholder has specified otherwise.
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP
AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR
ENDING DECEMBER 31, 2026

The Audit Committee and the Board of Directors have appointed Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2026, and ask that the shareholders ratify that appointment. A representative of Deloitte &
Touche LLP is expected to be present at the 2026 Annual Meeting to respond to appropriate questions and to make a statement if he or she desires
to do so. Although ratification is not required by the Company’s Restated By-laws or otherwise, the Board of Directors is submitting the
appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2026 to
its shareholders for ratification as a matter of good corporate practice and because the Board values the input of its shareholders on this matter. As
previously described, a majority of the votes cast on the proposal by the holders of shares entitled to vote at the 2026 Annual Meeting is required

for ratification of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2026.

If the shareholders fail to ratify the appointment of Deloitte & Touche LLP, the Audit Committee will consider it as a direction by shareholders to
consider the appointment of a different independent registered public accounting firm. Nevertheless, the Audit Committee will still have the
discretion to determine whom to appoint as the Company’s independent registered public accounting firm for the year ending December 31, 2026.
Even if the appointment of Deloitte & Touche LLP is ratified, the Audit Committee, in its discretion, may select a different independent registered

public accounting firm at any time during the year if it determines that such a change would be in the best interests of the Company.

The Board of Directors recommends a vote “FOR” the ratification of the appointment of Deloitte & Touche LLP as the Company’s independent

registered public accounting firm for the year ending December 31, 2026.



PROPOSAL 4

ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE COMPANY’S
NAMED EXECUTIVE OFFICERS

As explained in detail in the Compensation Discussion and Analysis and Compensation Committee Report sections of this Proxy Statement, through
our executive compensation program we seek to align the interests of our executives with the interests of our shareholders and Company
performance, as well as to motivate our executives to maximize long-term total returns to our shareholders. In accordance with Section 14A of the
Securities Exchange Act of 1934, we are asking our shareholders to approve, on a non-binding, advisory basis, the compensation of our named
executive officers. The Company holds these votes annually, until the next vote of our shareholders on the frequency of such advisory votes at our
2029 annual meeting, at which time we will consider the outcome of that vote and decide how frequently to hold such future advisory votes. We
believe the 2025 actual compensation paid to the named executive officers is commensurate with the Company’s 2025 performance and is aligned
with the interests of our shareholders. Accordingly, we ask your indication of support “FOR” approval of the compensation of the Company’s

named executive officers as described in this Proxy Statement by voting in favor of the following resolution:

RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including

the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

Although the outcome of this advisory vote is not binding on the Company, the Compensation Committee and the Board of Directors will review

and consider the outcome of the vote when making future compensation decisions pertaining to the Company’s named executive officers.

In seeking your approval of the compensation of the named executive officers, we direct you to the Compensation Discussion and Analysis section,

including its Executive Summary, and the Executive Compensation Tables section.

The Board of Directors recommends a vote “FOR” approval of the compensation of the Company’s named executive officers, as disclosed in the

Compensation Discussion and Analysis and the Executive Compensation Tables sections of this Proxy Statement.



CORPORATE GOVERNANCE

Corporate Governance Highlights - As of May 5, 2026

BOARD MEMBER REPRESENTATION:

INDEPENENCE & DIVERSITY TENURE

DIRECTOR INDEPENDENCE 10+ YEARS | 22% 6-10 YEARS | 22%

tertrtend L) 1

8 of 9 are independent

GENDER DIVERSITY 3-5YEARS | 22% 0-2 YEARS | 33%

et M e

2 of 9 are female

ETHNIC DIVERSITY

2 of 9 are ethnically diverse

The Company believes that strong corporate governance is critical to achieving long-term shareholder value. We are committed to governance
practices and policies that serve the interests of the Company and its shareholders. The following table summarizes certain highlights of our

corporate governance practices and policies:

INDEPENDENCE
. All director nominees, except our Chief Executive Officer, are independent
. Audit, Compensation, and Corporate Governance and Sustainability Committees are composed entirely of independent directors

ACCOUNTABILITY

. Annual election of all members of the Board of Directors
. Majority voting for members of the Board of Directors
. Ability to remove members of the Board of Directors without cause
. No super majority voting provisions in our Amended and Restated Articles of Incorporation or Restated By-laws
. Right of shareholders holding 10% or more of our stock to call special meetings
o Board Chair and Chief Executive Officer roles separated
RISK OVERSIGHT
. The Board of Directors oversees the Company's overall risk-management structure
. The Audit Committee assists the Board in overseeing the enterprise risk management processes, including review of strategic, operational,

financial and legal compliance risks



Corporate Governance
. The Board of Directors receives regular updates regarding information technology and cybersecurity risks, including controls implemented to
mitigate these risks, the results of cybersecurity exercises and response readiness assessments

BEST PRACTICES
. Mandatory director retirement age
. The Board of Directors includes two women
. The Board of Directors includes a balance of longer-tenured and newer directors
. Directors are engaged in continuous education and development
. None of our director nominees are "overboarded" - five do not sit on any other public company Board of Directors, three sit on one other

public company Board of Directors, and one sits on two other public company Board of Directors
. Share ownership guidelines for Board of Directors and executive officers

. Insider trading policy governing the purchase, sale and other acquisitions or dispositions of Company stock by the Board of Directors and all
Company officers and employees

. Published Corporate Governance Guidelines, which are reviewed and evaluated at least annually

. Published Global Ethics Policy and Code of Conduct applicable to our Board of Directors

. Each Committee of our Board of Directors has a published charter that is reviewed and evaluated at least annually

. Independent members of the Board of Directors meet regularly and frequently (at least four times per year) without management present
. Non-Executive Board Chair

. The Board of Directors and each Board Committee conducts an annual performance self-evaluation

With the support and oversight of the Board and the Corporate Governance and Sustainability Committee, the Company continues to focus on the
Company’s strategy, initiatives, risk opportunities, and related reporting with respect to significant environmental, climate change, health and
safety, human rights, and corporate citizenship matters. To learn more about the Company’s sustainability efforts and to access the Company’s
Annual Corporate Sustainability Reports go to the Company’s website under “Investors — Environmental & Social” at www.manitowoc.com. The
Company is not including the information contained on or available through its website as a part of, or incorporating such information by reference

into, this Proxy Statement.
Governance of the Company

Composition and Independence. The Board is currently comprised of ten directors. Anne M. Cooney has chosen not to stand for re-election at the
2026 meeting. As a result, the size of the Board will be reduced from ten directors to nine directors effective immediately preceding the 2026

Annual Meeting. Under the Company’s Restated By-laws, the number of directors may not be less than seven or more than twelve.

The Board of Directors has determined that the following non-employee directors — Anne E. Bélec, Anne M. Cooney, Amy R. Davis, Ryan M.
Gwillim, Kenneth W. Krueger, Robert W. Malone, C. David Myers, Mark B. Rourke, and Randy A. Wood — do not have any material relationships
with the Company, other than serving as directors, and that each is independent as defined in the Company’s Director Independence Criteria and
under applicable law and the New York Stock Exchange (the “NYSE”) listing standards. In determining whether a director has a material relationship
with the Company, in addition to reviewing applicable laws and NYSE listing standards, the Board has adopted nine Director Independence Criteria
which may be viewed on the Company’s website under “Investors — Corporate Governance” at www.manitowoc.com. Any director who meets all
of the nine criteria will be presumed by the Board to have no material relationship with the Company. In addition to the foregoing, in determining
that Ms. Davis and Mr. Malone were independent, the Board considered Ms. Davis’ role at Cummins Inc. (“Cummins”) and Mr. Malone’s prior role

at Parker-Hannifin Corporation (“Parker”). Cummins and Parker are suppliers to the Company and Cummins is also a customer. Ms. Davis is the Vice
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President and President - Accelera by Cummins and Cummins Components Segments. She assumed responsibilities for the Components business in

2023 and has led the Accelera business since 2020. Mr. Malone previously served as the Vice President and President — Filtration Group of Parker
from 2014 until his retirement in 2025. During 2025, the Company continued commercial relationships with Cummins and Parker, paying Cummins
approximately $24.7 million for goods and services (which represented about 0.073% of Cummins’ net revenues), and paying Parker approximately
$4.5 million for goods and services (which represented about 0.023% of Parker’s net revenues). During 2025, the Company had sales to Cummins of
approximately $12,500. All of these transactions were conducted in arms’ length transactions in the normal and ordinary course of the Company’s

business and were approved by the Audit Committee.

Aaron H. Ravenscroft, the Company’s President and Chief Executive Officer, is not an independent director.

Guidelines and Ethics. The Company has adopted Corporate Governance Guidelines to set forth internal Board policies and procedures. The Board
of Directors regularly reviews and, if appropriate, revises the Corporate Governance Guidelines and other governance instruments, including the
charters of its Audit, Compensation, and Corporate Governance and Sustainability Committees, in accordance with rules of the SEC and the NYSE.
The Board has also adopted a Code of Conduct that includes a Global Ethics Policy that pertains to all employees, including, but not limited to, the

Company’s principal executive officer, principal financial officer, principal accounting officer, and controller.

Copies of these documents are available, free of charge, on the Company’s website under “Investors — Governance” at www.manitowoc.com.
Other than the text of the Corporate Governance Guidelines, charters of the Audit, Compensation, and Corporate Governance and Sustainability
Committees, the Code of Conduct and the Director Independence Criteria, the Company is not including the information contained on or available

through its website as a part of, or incorporating such information by reference into, this Proxy Statement.

As set forth in the Corporate Governance Guidelines, all directors are strongly encouraged to attend the annual shareholder meeting of the

Company. All of our directors serving at the time attended the 2025 Annual Meeting of Shareholders.

Meetings. During the year ended December 31, 2025, the Board of Directors met six times. All current members of the Board attended at least 75
percent of the meetings held by the Board and the committees on which they served. As required by the Company’s Corporate Governance

Guidelines, the Board met in executive session at each regular Board meeting during 2025.

Board Leadership Structure. The Board of Directors has determined that the interests of the Company and the Board are best served at this time
by separating the roles of Chair of the Board and Chief Executive Officer of the Company. Among the factors considered by the Board in reaching
this conclusion, the Board believes that it is important for Mr. Ravenscroft to focus solely on his responsibilities as President and Chief Executive
Officer of the Company and that a Board member with a long-standing familiarity with the Company should serve as the Chair of the Board of

Directors.

The Non-Executive Chair of the Board is an independent director. The Corporate Governance Guidelines provide that if the Chair of the Board is not
an independent director, the chairperson of the Corporate Governance and Sustainability Committee will serve as the lead director. If for any
reason the chairperson of the Corporate Governance and Sustainability Committee is unable to perform the lead director role on a temporary
basis, he/she will designate the chairperson of either the Compensation Committee or the Audit Committee to assume the role of lead director on
an interim basis. When a lead director is in place, the lead director has the following duties and responsibilities: (a) preside at all meetings of the

Board of Directors at which the Chair of the Board is not present, including independent director sessions; (b) call independent director sessions; (c)
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serve as a liaison between the Chair of the Board and the independent directors; (d) review and approve the agendas for Board meetings, including

the schedule of meetings; (e) meet with the Chair of the Board and Chief Executive Officer after each Board meeting to provide feedback to the
Chair of the Board and Chief Executive Officer regarding the Board meeting and any other matters deemed appropriate by the independent

directors; and (f) such other duties and responsibilities as the Board of Directors may request from time to time.

Committees. The Company has standing Audit, Compensation, and Corporate Governance and Sustainability Committees of the Board of Directors,

currently comprised of only independent directors as follows as of March 2, 2026:

COMMITTEE ANNEE.  ANNE M. AMYR. RYANM. ROBERTW. C.DAVID MARKB. RANDY A.
BELEC COONEY DAVIS  GWILLIM  MALONE MYERS ROURKE WOO0D

AUDIT COMMITTEE v v Chair v v
COMPENSATION COMMITTEE 4 Chair v v v
CORPORATE GOVERNANCE AND v v v Chair

SUSTAINABILITY COMMITTEE

Risk Oversight

The Board of Directors is responsible for the oversight of risk across the entire Company. This responsibility is administered more directly through
the Audit Committee of the Board. As set forth in the Audit Committee Charter, one of the responsibilities of the Audit Committee is to assist the
Board in fulfilling its role in the oversight of risk across the organization and the management and/or mitigation of those risks. On a regular basis in
its committee meetings, the Audit Committee specifically reviews risks identified by management that could have a material adverse effect on the
business, financial condition, or results of operations of the Company. Additionally, the Audit Committee works to identify the Company’s material
risks and risk factors through regular meetings and discussions with senior management, internal audit, and the Company’s independent auditors.
Management reviews with the Audit Committee the Company’s enterprise risk management process to identify enterprise risks and mitigating
strategies related to each of the Company's key business areas (i.e., market, financial, operational, reputation, competition, legal and regulatory,
environmental, health and safety, product liability, public reporting, information systems, cybersecurity, employment and labor, and strategic
planning) and the steps management has taken to monitor and control such risks. Appropriate members of the executive leadership team and
management are responsible for management of the various risks related to each of the Company’s key business areas. During 2025, the Board and
its committees also reviewed and discussed with management macroeconomic conditions and geopolitical events, including inflation and elevated
interest rates, tariffs, trade protection measures, as well as global supply chain, labor and logistics constraints and management's strategies and
initiatives to respond to, and mitigate, any adverse impacts. The Board also receives regular updates regarding information technology and
cybersecurity risks, including the controls implemented to mitigate these risks, the results of cybersecurity exercises and response readiness

assessments.
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Succession Planning

Succession planning and leadership development are key priorities for the Board of Directors and management. The Board regularly reviews the
Company’s succession planning activities in support of its business strategy, which includes a detailed discussion of the Company’s development
programs, leadership bench, and succession plans with a focus on key positions at the senior executive level and other critical roles. The Board also
has regular and direct exposure to potential future leaders at the Company through formal Board and Committee presentations and informal

events.

Transactions with Related Persons

The Board of Directors has adopted written policies and procedures regarding the review, approval, and ratification of related party transactions.

For purposes of these policies and procedures:

. a “related person” means any of the Company’s directors, executive officers, nominees for director, five percent or greater

shareholder or any of their immediate family members; and

. a “related person transaction” generally means a transaction (including any indebtedness or a guarantee of indebtedness) in which
we were or are to be a participant and the amount involved exceeds $120,000, and in which a related person had or will have a
direct or indirect material interest. Each executive officer, director or nominee for director is required to disclose to the Audit
Committee certain information relating to related person transactions for review and approval or ratification by the Audit

Committee. The Audit Committee is required to disclose any material related person transactions to the full Board of Directors.

Disclosure to the Audit Committee is required to be made before, if possible, or as soon as practicable after the related person transaction is
affected, but in any event as soon as practicable after the executive officer, director or nominee for director becomes aware of the transaction or
of a material change to such a transaction. Under the policy, the Audit Committee’s decision to approve or ratify a related person transaction is to
be based on the Audit Committee’s determination that consummation of the transaction is in, or was not contrary to, the best interests of the

Company. There were no related person transactions during 2025.

Insider Trading Policy

The Board of Directors had adopted an Insider Trading Policy that governs the purchase, sale and other acquisitions or dispositions of the
Company’s Common Stock by the Company’s directors, officers and employees. This policy is designed to promote compliance with insider trading
laws, related SEC rules and regulations and the listing standards of the NYSE. In addition, it is the Company’s policy that the Company will not trade

in its Common Stock when it is aware of material nonpublic information.

Corporate Governance and Sustainability Committee

The Corporate Governance and Sustainability Committee is also the Company’s nominating committee. The purpose of the Corporate Governance
and Sustainability Committee is to assist the Board in its corporate governance responsibilities, including to identify individuals qualified to become

Board members, to recommend to the Board for the Board’s selection director nominees and to recommend to the Board the corporate
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governance principles and guidelines.

The Corporate Governance and Sustainability Committee's role and responsibilities also include the following:

. Oversight and review of the Company's strategy, initiatives, risk opportunities, and related reporting with respect to significant

environmental, climate change, health and safety, diversity and inclusion, human rights, and corporate citizenship matters;
. Review the Company's Annual Corporate Sustainability Report;

. Conduct an annual evaluation of the Chief Executive Officer by the Corporate Governance and Sustainability Committee Chair,

along with the Chair of the Board; and

. Conduct an annual assessment of its own performance and coordinate the annual evaluation of the Board.

All members of the Corporate Governance and Sustainability Committee are independent as defined in the Company's Director Independence

Criteria, applicable law, and the corporate governance listing standards of the NYSE.

The Corporate Governance and Sustainability Committee met four times during 2025.

Audit Committee

The Audit Committee's role and responsibilities include the following:

. Assist the Board of Directors in fulfilling its oversight of (1) the integrity of the Company’s financial statements, (2) the Company’s
compliance with legal and regulatory requirements, (3) the independent auditor’s qualifications and independence, (4) the performance
of the Company’s internal audit function and independent auditors, (5) the risks across the organization and the management and/or
mitigation of those risks (including the Company’s enterprise risk management process), (6) the Company’s compliance with ethical

standards established by law, rule, regulation, and Company policy, and (7) the Company’s disclosure processes and procedures;
. Prepare the report that SEC rules require be included in the Company’s annual Proxy Statement; and

. Conduct an annual assessment of its own performance.

All members of the Audit Committee are “independent,” as defined in the Company’s Director Independence Criteria, the Audit Committee
Charter, applicable law, and the corporate governance listing standards of the NYSE relating to audit committees. The Board has determined that
all members of the Audit Committee are financially literate and that Messrs. Gwillim, Rourke and Wood are “audit committee financial experts,” as

defined in the Company’s Audit Committee Charter and in the SEC regulations.

The Audit Committee met five times during 2025. For further information, see the Audit Committee Report below.

Compensation Committee

The Compensation Committee assists the Board of Directors in fulfilling its responsibility to achieve the Company’s purpose of maximizing the long-
term total return to shareholders by ensuring that executive officers, directors, and employees are compensated in accordance with the Company’s

philosophy, objectives, and policies.

The Compensation Committee's role and responsibilities include the following:
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. Act on behalf of the Board of Directors in setting compensation policy and the Company's Compensation Recovery Policy,

administering compensation plans, and making decisions with respect to the compensation of executive officers, including the

review and approval of merit/other compensation budgets and payouts under incentive plans;

. Review and recommend to the full Board for approval, annual base salary levels, short-term and long-term incentive opportunity
levels, executive perquisites, employment agreements (if and when appropriate), benefits, and supplemental benefits of the Chief

Executive Officer and other executive officers of the Company;

. Annually evaluate the Chief Executive Officer's and other executive officers' compensation levels and payouts against (1) pre-

established, measurable performance goals and objectives; and (2) an appropriate Compensation Peer Group;

. Prepare the annual report on executive compensation for inclusion in the Company's annual Proxy Statement, in accordance with

applicable rules and regulations;
. Review and recommend the compensation for non-employee directors for vote by the full Board; and
. Conduct an annual assessment of its own performance.

All members of the Compensation Committee are “independent” as defined in the Company’s Director Independence Criteria, the Compensation
Committee Charter, applicable law and the corporate governance listing standards of the NYSE relating to compensation committees. The
Compensation Committee is primarily responsible for administering the Company’s executive compensation program. As such, the Compensation
Committee reviews and approves all elements of the executive compensation program that cover the executive officers. Management is
responsible for making recommendations to the Compensation Committee (except with respect to compensation paid to the Chief Executive
Officer) and effectively implementing the executive compensation program, as established by the Compensation Committee. To assist the
Compensation Committee with its responsibilities regarding the executive compensation program, the Compensation Committee currently retains
Willis Towers Watson (WTW) as its independent compensation consultant. The Compensation Committee considered the factors set forth in the
Compensation Committee Charter and in applicable SEC and NYSE rules regarding independence, and does not believe that its retention of WTW

has given rise to any conflict of interest.

The Compensation Committee met six times during 2025. For further information, see the Compensation Discussion and Analysis and the

Compensation Committee Report below.
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SHAREHOLDER ENGAGEMENT

The Company believes that meaningful corporate governance should include regular conversations between our management and our
shareholders. Our management team frequently meets with shareholders for conversations on a variety of topics, including but not limited to
Company strategic growth initiatives, business performance, compensation, and governance issues. In addition, the Company solicits input from
our investment community to better understand their perception of the Company’s performance and strategy. In 2025, our management team
held discussions with several top shareholders to garner their input on governance matters and practices. The Company collects the feedback from
these sessions and presents it to the Board for its consideration. The Board values an active and transparent investor relations program as it

believes that shareholder input strengthens its role as an informed and engaged fiduciary.

Participants in Shareholder Engagement Types of Shareholder Engagement
e  Board of Directors e  Annual meetings
e  President and Chief Executive Officer e  One-on-one meetings
e  Executive Vice President and Chief Financial Officer e  Shareholder calls
e  Other Executive Vice Presidents and Senior Vice Presidents ® Investor conferences
e Investor Relations e  Meetings and tours at Manitowoc facilities

e  Hosting trade show tours
e  Earnings calls
e Investor perception studies

e Being accessible for shareholder inquiries

2025 Engagement Summary

The Company is actively engaged with shareholders throughout the year where management from various departments meet with shareholders

regularly to discuss a variety of topics. Highlights of our 2025 shareholder outreach are as follows:

. The Investor Relations team reached out to the top 25 shareholders to discuss sustainability and governance matters, and the

Company’s executive compensation program as part of its shareholder engagement.

. All of the Company’s shareholders were given the opportunity to participate in a virtual shareholder forum on compensation

matters prior to last year’s annual meeting of shareholders and provide feedback on the Company’s executive compensation

program.
. Participated in three investor conferences.
. Conducted over 80 Company discussions with shareholders, potential investors, and investment analysts.

. The Company continued to gain insights on its practices and policies and received a variety of feedback relating to the execution of
strategy, corporate governance, executive compensation, health and safety practices, sustainability, and the Company’s investor

relations activities.
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. The Company’s Chief Executive Officer, Chief Financial Officer and Investor Relations team provide feedback from the shareholder
and analyst meetings to the Board on a quarterly basis. Additional viewpoints and commentary from shareholders and analysts are

incorporated into the Company’s comprehensive strategic review which is presented to the Board at least annually.

The Board considers feedback from these conversations during its deliberations, and the Company regularly reviews and adjusts applicable

corporate governance structure and executive compensation policies and practices in response to comments from our shareholders.

As we continue our efforts to build and strengthen our relationships with shareholders, we encourage you to contact us via:

Email/Call Attend
investor.relations@manitowoc.com https://ir.manitowoc.com/events-and-presentations/events/default.aspx
Tel: 414-760-4805

Nominations of Directors

The Corporate Governance and Sustainability Committee has adopted the following policies and procedures regarding consideration of candidates

for the Board.

Consideration of Candidates for the Board of Directors Submitted by Shareholders. Pursuant to the Company’s Restated By-laws and the
Corporate Governance and Sustainability Committee Charter, the Corporate Governance and Sustainability Committee will only review
recommendations for director nominees from any shareholder beneficially owning, or group of shareholders beneficially owning in the aggregate,
at least 5% of the issued and outstanding Common Stock of the Company for at least one year as of the date that the recommendation was made
(a “Qualified Shareholder”). Any Qualified Shareholder must submit its recommendation no later than 120 calendar days before the date of the
Company’s Proxy Statement is released to the shareholders in connection with the previous year’s annual meeting for the recommendation to be
considered by the Corporate Governance and Sustainability Committee. Any recommendation must be submitted in accordance with the policy in
the Corporate Governance Guidelines captioned “Communications to the Board of Directors” (which is also described below). In considering any
timely-submitted recommendation from a Qualified Shareholder, the Corporate Governance and Sustainability Committee shall have sole
discretion as to whether to nominate the individual recommended by the Qualified Shareholder, except that in no event shall a candidate
recommended by a Qualified Shareholder who is not “independent” as defined in the Company’s Director Independence Criteria and who does not
meet the minimum expectations for a director set forth in the Company’s Corporate Governance Guidelines be recommended for nomination by

the Corporate Governance and Sustainability Committee.

The Corporate Governance and Sustainability Committee did not receive, prior to the deadline noted above, any recommendations for director

nominees from any Qualified Shareholder.

Consideration of Candidates for the Board of Directors who are Incumbent Directors. Prior to the expiration of the term of a director desiring to
stand for re-election, the Corporate Governance and Sustainability Committee will evaluate the performance and suitability of the particular
director. The evaluation may include the opportunity for other sitting directors to provide input to the Corporate Governance and Sustainability
Committee or its chairperson and may include an interview of the director being evaluated. If the director being evaluated is the chairperson of the
Corporate Governance and Sustainability Committee, another Corporate Governance and Sustainability Committee member will be appointed by
the Corporate Governance and Sustainability Committee to lead the evaluation. The Corporate Governance and Sustainability Committee will make

a recommendation to the Board for the Board'’s final decision on each director seeking re-election.

Consideration of Candidates for the Board of Directors who are Non-Incumbent Directors. In the event of a vacancy in the Board of Directors, the
Corporate Governance and Sustainability Committee will manage the process of searching for a suitable director. The Corporate Governance and
Sustainability Committee will be free to use its judgment in structuring and carrying out the search process based on the Corporate Governance

and Sustainability Committee’s and the Board’s perception as to what qualifications would best suit the Board’s needs for each particular vacancy.
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The process may include the consideration of candidates recommended by executive officers, Board members, shareholders and/or a third-party
professional search firm retained by the Corporate Governance and Sustainability Committee. The Corporate Governance and Sustainability
Committee has sole authority to retain (including to determine the fees and other retention terms) and terminate any third-party to be used to
identify director candidates and/or evaluate any director candidates. Any candidate should meet the expectations for directors set forth in the
Company’s Corporate Governance Guidelines. Strong preference should be given to candidates who are “independent,” as that term is defined in
the Company’s Director Independence Criteria and the NYSE rules, and to candidates who are sitting or former executives of companies whose
securities are listed on a national securities exchange and registered pursuant to the Securities Exchange Act of 1934. The Corporate Governance
and Sustainability Committee is not required to consider candidates recommended by a shareholder except as set forth in the section captioned
“Consideration of Candidates for the Board of Directors Submitted by Shareholders” set forth above. If the Corporate Governance and
Sustainability Committee determines to consider a candidate recommended by a shareholder, the Committee will be free to use its discretion and

judgment as to what deference will be given in considering any such candidate.

Director Qualifications. In identifying candidates for the Board, the Corporate Governance and Sustainability Committee considers foremost the
qualifications and experience that the Corporate Governance and Sustainability Committee believes would best suit the Board’s needs created by
each particular vacancy. As part of the process, the Corporate Governance and Sustainability Committee and the Board endeavor to have a Board
comprised of individuals with diverse backgrounds, viewpoints, and life and professional experiences, provided such individuals should all have a
high level of management and/or financial experience and expertise. Pursuant to the Company’s Corporate Governance Guidelines, the Corporate
Governance and Sustainability Committee should consider diversity of viewpoints, backgrounds, experiences, expertise, and skill sets when
identifying and recommending to the Board qualified candidates for Board membership. In this process, the Board of Directors and the Corporate
Governance and Sustainability Committee do not discriminate against any candidate on the basis of race, color, national origin, gender, religion,

disability, sexual orientation, or gender identity.

Communications to the Board of Directors

As set forth in the Company’s Corporate Governance Guidelines, any shareholder or interested party may communicate with the Board of Directors
in accordance with the following process. If an interested party desires to communicate with the Board or any member of the Board, the interested
party may send such communication in writing to the Company at the Company’s principal executive offices, One Park Plaza, 11270 West Park
Place, Suite 1000, Milwaukee, Wisconsin 53224, to the attention of our Secretary. Such communication must include the following information in

order to be considered for forwarding to the Board or the applicable director:
1.  The name, address, and phone number of the interested party;

2. The basis of the party’s interest in the Company (for example, if the interested party is a shareholder, a statement to that effect

with the number of shares owned by the shareholder and the length of time that such shares have been beneficially owned);
3. Theidentity of the director or directors for whom such communication is intended;
4.  The address where any reply or questions may be sent by the Company, the Board or any Board member;

5. Whether such interested party requests that the Company let the interested party know whether or not such communication has

been forwarded to the Board or the particular Board member; and

6.  Such other information that the Company may subsequently request in order to verify the foregoing information or to clarify the

communication.

Any communication that the Company’s Secretary determines, in his or her discretion, to be or to contain any language that is offensive or to be

dangerous, harmful, illegal, illegible, not understandable, or nonsensical, may, at the option of such person, not be forwarded to the Board or any
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particular director. Any communication from an interested party shall not be entitled to confidential treatment and may be disclosed by the
Company or by any Board member as the Company or the Board member sees fit. Neither the Company nor the Board, nor any Board member,
shall be obligated to send any reply or response to the interested party, except to indicate to the interested party (but only if the interested party

specifically requested such an indication) whether or not the interested party’s communication was forwarded to the Board or the applicable Board

member.
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AUDIT COMMITTEE REPORT

In connection with its function to oversee and monitor the financial reporting process of the Company, the Audit Committee has done the

following:
. reviewed and discussed the audited financial statements for the year ended December 31, 2025 with the Company’s management;
. discussed with Deloitte & Touche LLP ("Deloitte"), the Company’s independent registered public accounting firm for the year ended

December 31, 2025, those matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight

Board and the SEC; and

. received the written disclosure and the letter from Deloitte required by the applicable requirements of the Public Company Accounting
Oversight Board, considered whether the provisions of non-audit services by Deloitte are compatible with maintaining Deloitte’s

independence, and discussed with Deloitte its independence.
Based on the foregoing, on February 18, 2026, the Audit Committee recommended to the Board of Directors that the audited financial statements
be included in the Company’s Annual Report on Form 1910-K for the year ended December 31, 2025, and on February 24, 2026, the Audit

Committee reviewed and approved this Audit Committee Report.

Audit Committee

Ryan M. Gwillim, Chair
Anne E. Bélec

Amy R. Davis

C. David Myers®?

Mark B. Rourke®
Randy A. Wood®?

1. Mr. Myers was a member of the Audit Committee through February 23, 2026.

2. Mr. Rourke and Mr. Wood became members of the Audit Committee on February 24, 2026.

Independent Registered Public Accounting Firm

In accordance with the recommendation of the Audit Committee, and at the direction of the Board of Directors, the Company appointed Deloitte
as its independent registered public accounting firm for the year ending December 31, 2026. As set forth in this Proxy Statement, the appointment
of Deloitte is being submitted to the shareholders for ratification at the 2026 Annual Meeting. A representative of Deloitte is expected to be

present at the 2026 Annual Meeting to respond to appropriate questions and to make a statement if he or she desires to do so.

Fees billed or expected to be billed by Deloitte for 2024 and 2025 are listed here:

YEAR ENDED DECEMBER 31 AUDIT FEES ($) AUDIT RELATED ($) TAX FEES ($) ALL OTHER FEES ($) TOTAL FEES ($)

2025 1,807,000 - 47,250 - 1,854,250
2024 1,810,000 185,000 300,727 5,685 2,301,412

Audit fees include fees for services performed to comply with the standards of the Public Company Accounting Oversight Board (United States),
including the recurring audit of the Company’s consolidated financial statements. This category also includes fees for audits provided in connection
with statutory filings or services that generally only the principal auditor reasonably can provide to a client, such as procedures related to consents
and assistance with a review of documents filed with the SEC. Audit related fees for 2024 included fees associated with assurance and related

services that were reasonably related to the performance of the audit or review of the Company’s financial statements. Tax fees primarily include
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fees associated with tax compliance, tax consulting, and domestic and international tax planning. All other fees for 2024 primarily included fees

associated with an accounting research tool.

The Company’s Audit Committee Charter requires that the Audit Committee pre-approve all non-audit services to be performed by the Company’s
independent registered public accounting firm. All services performed by Deloitte that are encompassed in the audit related fees (if any), tax fees
and all other fees were approved by the Audit Committee in advance in accordance with the pre-approval policy set forth in the Audit Committee

Charter.
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OWNERSHIP OF SECURITIES

Stock Ownership of Beneficial Owners of More than Five Percent

The following table sets forth information regarding the beneficial ownership of each person or entity known by the Company to have beneficial

ownership of more than 5% of the Company’s outstanding Common Stock.

AMOUNT AND

NATURE OF

BENEFICIAL PERCENT
NAME AND ADDRESS OF BENEFICIAL OWNER OWNERSHIP OF CLASS
Front Street Capital Management and Tarkio Fund
218 E. Front Street
Suite 205
Missoula, MT 59802 3,264,023(" 9.1%

BlackRock, Inc.

50 Hudson Yards

New York, NY 10001 2,644,409 7.4%
The Vanguard Group, Inc.

100 Vanguard Boulevard

Malvern, PA 19355 2,314,905® 6.5%
Dimensional Fund Advisors LP

6300 Bee Cave Road

Building One

Austin, TX 78746 1.958.144 5.5%

(1)

()

(3)

(4)

This information is based solely on a Schedule 13F filed with the SEC by Front Street Capital Management, Inc. (“FSC”) reflecting its ownership of the Company’s
Common Stock as of December 31, 2025. The last Schedule 13G filed by FSC and Tarkio Fund (“TARKX”) was on January 28, 2021. In that Schedule 13G, FSC
reported that it may be deemed to have sole voting power as to 144,065 shares, no shared voting power with respect to any shares, sole dispositive power with
respect to 933,092 shares and no shared dispositive power with respect to any shares of December 31, 2020; and TARKX reported that it may be deemed to
have sole voting power as to 848,600 shares, no shared voting power with respect to any shares, sole dispositive power with respect to 848,600 shares and no
shared dispositive power with respect to any shares as of December 31, 2020.

This information is based solely on a Schedule 13G/A filed with the SEC by BlackRock, Inc. (“BlackRock”) on February 7, 2025. BlackRock reported that it may be
deemed to have sole voting power with respect to 2,598,805 shares, no shared voting power with respect to any shares, sole dispositive power with respect to
2,644,409 shares and no shared dispositive power with respect to any shares as of January 31, 2025.

This information is based solely on a Schedule 13G/A filed with the SEC by The Vanguard Group, Inc. (“Vanguard”) on February 13, 2024. Vanguard reported that
it may be deemed to have sole voting power as to no shares, shared voting power as to 32,348 shares, sole dispositive power with respect to 2,248,414 shares
and shared dispositive power with respect to 66,491 shares as of December 31, 2024.

This information is based solely on a Schedule 13G/A filed with the SEC by Dimensional Fund Advisors LP (“Dimensional”) on October 9, 2025. Dimensional
reported that it may be deemed to have sole voting power as to 1,925,416 shares, no shared voting power with respect to any shares, sole dispositive power
with respect to 1,958,144 shares and no shared dispositive power with respect to any shares as of September 30, 2025.



Ownership of Securities

Stock Ownership of Directors and Management

The following table sets forth information regarding the beneficial ownership of Common Stock by each current director and director nominee of
the Company, by each current executive officer of the Company named in the Summary Compensation Table below, and by the current directors
and executive officers of the Company as a group. Unless otherwise indicated, the information is provided as of the record date (i.e., March 2,
2026). Each of the persons listed below is the beneficial owner of less than 1.0% of the outstanding shares of Common Stock other than Aaron H.
Ravenscroft who is the beneficial owner of 1.8% and the current executive officers and directors as a group own approximately 3.96% of the
outstanding shares of Common Stock. The table also reflects for each person the number of Common Stock units associated with compensation

deferred under the Company’s Deferred Compensation Plan. None of the persons named below has pledged any of his/her shares as security.

Mark B. Rourke and Randy A. Wood joined the Board in January 2026.

NUMBER OF SHARES
OF COMMON STOCK
BENEFICIALLY OWNED
NAME (#)
Anne E Bélec 48,595
James S. Cook 40,998
Anne M. Cooney 71,363
Amy R. Davis 26,847
Ryan M. Gwillim 8,766
Kenneth W. Krueger 147,166
Robert W. Malone 26,847
Leslie L. Middleton 152,122 @
C. David Myers 70,585
Jennifer L. Peterson 57,563 @)
Aaron H. Ravenscroft 650,678
Brian P. Regan 119,744 )
Mark B. Rourke 0
Randy A. Wood 0
Total of all current executive officers and directors (14 persons) 1,421,274 ©

(1) Unless otherwise noted, the specified persons have sole voting power and sole dispositive power as to the indicated shares.

(2) Includes 26,277 shares that Mr. Middleton has the right to acquire pursuant to the Company’s Omnibus Incentive Plans within sixty days following the record
date for the 2026 Annual Meeting.

(3) Includes 3,473 shares that Ms. Peterson has the right to acquire pursuant to the Company’s Omnibus Incentive Plans within sixty days following the record date
for the 2026 Annual Meeting.

(4) Includes 124,028 shares that Mr. Ravenscroft has the right to acquire pursuant to the Company’s Omnibus Incentive Plans within sixty days following the record
date for the 2026 Annual Meeting.

(5) Includes 4,172 shares that Mr. Regan has the right to acquire pursuant to the Company’s Omnibus Incentive Plans within sixty days following the record date for
the 2026 Annual Meeting.

(6) Includes 157,950 shares that the Company’s executive officers have the right to acquire pursuant to the Company’s Omnibus Incentive Plans within sixty days
following the record date for the 2026 Annual Meeting.
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NON-EMPLOYEE DIRECTOR COMPENSATION

The annual compensation package for non-employee directors is designed to attract and retain highly experienced and qualified individuals to
serve on the Company’s Board of Directors. It is also intended to be competitive relative to general industrial companies of comparable size to the
Company. The Compensation Committee typically reviews the market competitiveness of the non-employee director compensation program every

two years with the assistance of an outside consulting firm.

The 2025 compensation package for non-employee directors consisted of cash (annual retainers) and equity (stock) awards. No meeting fees were
paid to non-employee directors in 2025. Directors are also entitled to reimbursement of their reasonable out-of-pocket expenses in connection
with their travel to and from Board and committee meetings and other Company events. An individual director’s actual annual compensation will

vary based on committee memberships and committee chair responsibilities.

A significant portion of the target annual compensation package is delivered in the form of equity, which is designed to promote a strong alignment
of interests between the Company’s non-employee directors and its shareholders. In 2025, the equity award, consisting of a grant of restricted
stock units with a one year vesting period, was set based on the guideline value of $145,000. The number of restricted stock units granted were
based on the average of the closing price per share over the 20-trading day period preceding the grant date of May 6, 2025 (which was the date of

the 2025 Annual Shareholder Meeting). The accounting expense was based on the closing stock price as of the date of grant.

Equity awards made in 2025 to non-employee directors were granted under the Company’s 2025 Omnibus Incentive Plan. The Compensation
Committee may, in its discretion, grant awards from time-to-time in such amounts as it determines and to such non-employee directors as it

selects.

The following table summarizes the annual compensation elements provided to the Company’s non-employee directors as of May 6, 2025:

DIRECTOR PAY ELEMENT AMOUNT(S)
Annual Retainer for Board Chair (Non-Executive) 130,000
Annual Retainer for Board Member 85,000
Annual Retainer for Lead Independent Director 30,000
Annual Retainer for Audit Committee Chair 25,000
Annual Retainer for Compensation Committee Chair 20,000
Annual Retainer for Governance Committee Chair 17,500
Annual Retainer for Audit Committee Member 10,000
Annual Retainer for Compensation Committee Member 7,500
Annual Retainer for Governance Committee Member 7,500

Annual Equity Grant 145,000




Non-Employee Director Compensation

Non-Employee Directors’ Compensation

The following table sets forth the total compensation earned by non-employee directors during the year ended December 31, 2025.

FEES EARNED OR STOCK

NAME PAID IN CASH®($) AWARDS?(S) TOTAL(S)
Anne E. Bélec 100,000 155,132 255,132
Robert G. Bohn® 84,750 - 84,750
Anne M. Cooney 110,000 155,132 265,132
Amy R. Davis 100,000 155,132 255,132
Ryan M. Gwillim 111,250 155,132 266,382
Kenneth W. Krueger 210,000 155,132 365,132
Robert W. Malone 97,500 155,132 252,632
C. David Myers 110,000 155,132 265,132

Mark B. Rourke® - - -
Randy A. Wood® - - -

(1) Includes annual cash retainers for the board chair, board members, committee chairs, and committee members.

(2) Reflects the grant date fair value of restricted stock units granted in 2025, as computed under the Financial Accounting Standards Board’s Accounting Standards
Codification Topic 718. The grant date fair value of restricted stock units granted in 2025 is calculated by multiplying the number of shares underlying the
restricted stock units granted by the closing price ($8.34) of the Company’s Common Stock on the grant date (May 6, 2025). The restricted stock units granted in
2025 were subject to a one year vesting period. For 2025, Ms. Belec deferred their 2025 restricted stock units grant pursuant to the Company's Deferred
Compensation Plan. At December 31, 2025, each director at that time had 18,601 restricted stock units outstanding.

(3) Mr. Bohn was a director until May 6, 2025.

(4) Mark B. Rourke and Randy A. Wood joined the Board in January 2026.

Stock Ownership Guidelines for Non-Employee Directors

The Company’s corporate governance guidelines contain stock ownership guidelines for non-employee directors. The guidelines provide that each
non-employee director should acquire and hold stock of the Company with a value equal to five times the non-employee director’s total annual
cash retainer (excluding any additional retainer for committee memberships or chairpersonships, lead director or chairperson of the Board roles)
with the compliance measured annually at the first Board meeting in a given year commencing with the first Board meeting in the sixth full
calendar year after the director is first elected as a member of the Board, based on each director’s stock ownership and the stock price as of the
close of business on the last day of the preceding calendar year. For purposes of the foregoing stock ownership requirement, restricted stock will
be included but unexercised options will not be included. If a director has not met the stock ownership requirement as of the end of the fifth
calendar year after the director is first elected as a member of the Board, then the director must acquire shares during the subsequent calendar
year equal in value to at least 50% of the total annual retainer paid or payable to the director during such subsequent calendar year, determined
after tax. As of December 31, 2025, the non-employee directors were in compliance or projected to be in compliance (as applicable) with the stock

ownership guidelines.
Deferred Compensation Plan

Under the Company’s Deferred Compensation Plan, each non-employee director may elect to defer all or any part of his or her annual retainer, or
equity grant, for future payment upon death, disability, termination of service as a director, a date specified by the Director, or the earlier of any
such date to occur. A director may use the Deferred Compensation Plan as a means of achieving the stock ownership guidelines applicable to the
director by electing to defer a portion of his or her compensation under the Company’s Deferred Compensation Plan and investing in the

Company’s stock.

40



Compensation Discussion and Analysis

|. Executive Summatry...........
Named Executive Officers

2025 Company Performan

Table of Contents

LS PP PPN

Program Philosophy and ObJeCtiVES ......eevveiiiniiiiiiiieeiiieeee e

2025 NEO Target Total Direct Compensation SUmmary.......cccceeeeevveeevnnnennnns

Pay MiX ..couveviiiiiniiinnnnnes

Aligning Pay With PerformanCe.......couueiieeiiiiiiieciiec e

Executive Compensation Governance PractiCes.......ccovuvevviviiineieeenernennennns

2025 Say-on-Pay Vote and

Shareholder Engagement

Il. Components of Executive

Compensation and Benefits..........................

Base Salary .........ccceueeeeee
Definitions of Key Metrics

Used in Performance Goals.........ccccceeeevvinnnnnnnen.

Short-Term Incentive Com

pensation

Long-Term Incentive COmMPEeNSatioN.......cvuieniiiiiiiiieieieeieceeeeeeevaeeaneeaes

Benefits and Perquisites...

Ill. Compensation Processes and Policies.............ccccoveeiieviineieieeiiiiieeeeee,

Role of Company Management

Role of Compensation Committee

Role of the Independent B

0ard MembErS......ccvuueeiiiiiieeeiiiiee e

Role of Independent Compensation Consultant ..........ccceeeeeviiieeiiiiiieeeennnnnnns

Compensation Peer Group and Benchmarking..........cccceevvveeeiiiiiieecirvnneennn.

Stock Ownership Guidelines

Securities Trading Policies

- Anti-Hedging and Anti-Pledging Policies............

Compensation Recovery (Clawback) Policy ............uuceeeeeeeeeeiiieiiiiiiiiieeeeeees

Equity Grant Timing PractiCe .......ceeuuviiiiiiiieiiieeiiieciieeiieeeeieeeeieeeneeeneennnns

Compensation and Risk Management .....c.u.evveiieniieniiieeiieeieeeeevaeeeanes

Tax and Accounting ConsSiderations........oveeeuiveeiiienierieeiieerieerieeeeeeeaeeans

Compensation Committee RePOrt...........ooovviiiiiieiiiiiiiieeeeeeeeeeeeeeeeeeee e

IV. Executive Compensation Tables............cccccooiiiiiiiiiiiiii e,

Summary Compensation Table .......ceeeeiiieiiiiiiieeiiieeeeeeeeeeeee e

Grants of Plan-Based AWards............ceeeeiuiieeiiiiieeeeiiiieeeeeiieeeesiieeeesniaeeenns

Outstanding Equity Award

S ettt eeeeae e ee e e e e aaae e

Option Exercises and Stock Vested........coouuuiiveiiiieiiiiiiie e

Non-Qualified Deferred Compensation

V. Potential Payments Upon

Termination or Change of Controal................

Post-Employment COmMPENSatiON.......ciueeiiuniiineiiieeiieeeeeeee e e enanes

Potential Payments Upon Termination Other Than Change of Control .........

Potential Payments Upon a Change of Control..........ceevveeiieeeiiieiineiinneennnns

VI. CEO Pay Ratio..................

VII. Pay-Versus-Performance

42
42
42
42
43
44
44
45
46

47
47
48
48
50
53

54
54
54
54
55
55
56
56
57
57
57
58

58

59
59
60
61
62
63

64
64
64
65
67

68



I. EXECUTIVE SUMMARY

This compensation discussion and analysis (“CD&A”) provides an overview of our executive compensation philosophy and program and the
compensation paid to our Named Executive Officers (“NEOs”) for the year ended December 31, 2025. All references in the CD&A to the

(“Committee”) refer to the Compensation Committee of our Board of Directors.
Named Executive Officers

Our NEOs consist of our Chief Executive Officer (“CEQ”), our Chief Financial Officer (“CFO”), and our three other most highly compensated

executive officers for 2025 who were serving on December 31, 2025. For 2025, our NEOs were:

NEO TITLE
Aaron H. Ravenscroft  President & Chief Executive Officer

Brian P. Regan Executive Vice President & Chief Financial Officer

Leslie L. Middleton Executive Vice President, Americas and EU Mobile Cranes
Jennifer L. Peterson Executive Vice President, General Counsel and Secretary
James S. Cook Executive Vice President, Human Resources

Our executive compensation programs use a balanced portfolio of measures to drive short and long-term objectives aligned with the Company
strategy and shareholder interests. The Committee annually reviews our executive compensation programs and makes decisions or changes as
appropriate. In making decisions, the Committee considers all relevant factors, including shareholder interests, financial goals, business
performance, strategic priorities, and market practices. The Committee’s decisions are also informed by input from shareholder, its

independent compensation consultant, and management.
2025 Company Performance

2025 was marked by a challenging operating environment influenced by the uncertainty associated with the Great Trade Reset. Despite these
conditions, the Company delivered revenue growth of 2.9% to $2.24 billion, while adjusted EBITDA decreased 5.2% to $121.7 million. The Great
Trade Reset affected demand patterns, contributing to elevated inventory levels throughout the year as sales for certain products softened,

resulting in days inventory outstanding (“DIO”) of 148 days.

Throughout this period, the Company remained disciplined in applying the principles of The Manitowoc Way and advancing its CRANES+50
strategy. This focus enabled the Company to increase its recurring, higher-margin non-new machine sales by $61.4 million to a record $690.5
million. The Company also continued to make meaningful progress on its safety, employee engagement, and environmental sustainability
initiatives, including achieving I1ISO 14001 certification across all manufacturing sites. Additionally, the Company ended the year with its lowest

recordable injury rate on record, at 0.94 injuries per 200,000 hours worked.
Program Philosophy and Objectives

Our executive compensation philosophy and practices reflect a commitment of paying for performance — both short-term and long-term. Our
executive compensation programs are designed to attract, retain, motivate, and reward talented and experienced executives to successfully

manage the business, execute our strategy, and drive shareholder value. Within this philosophy, the key objectives are to:
. Establish a strong link between pay and performance.
. Align the financial interest of executives with shareholders, particularly over the longer term.

. Reinforce business strategies and drive sustained shareholder value.



Compensation Discussion and Analysis

The objectives of the Company’s compensation program are set by the Committee. While the compensation discussion included in this Proxy
Statement focuses on the administration of pay for the Company’s NEOs, the philosophies and programs apply broadly across the Company’s
employee population. The pay for performance programs and other offerings—including base salary, Short-Term Incentive Plan (“STIP”), and

Long-Term Incentive Plan (“LTIP”)—are designed to be equitable and fair, and to incentivize performance.

2025 NEO Target Total Direct Compensation Summary

At the beginning of 2025, the Committee evaluated target total direct compensation — consisting of base salary, target short-term incentive
opportunity, and target long-term incentive award value for each NEO. As part of this annual evaluation, the Committee considered the NEO’s
scope of responsibility, experience, performance, results, and potential. The Committee also considered the need to retain talent, business
conditions, and the competitive compensation levels for comparable positions benchmarked against the Company’s Compensation Peer Group
and general industry information. In addition to and separate from the Summary Compensation Table, the following table is provided to aid
with understanding the annual compensation of the NEOs. The following table lists the targeted total direct compensation for each NEO for the

full calendar year ending December 31, 2025:

BASE SALARY STIP TARGET STIP TARGET LTIP TARGET TARGET TOTAL DIRECT
NEO ($) (%) ($) ($)  COMPENSATION ($)
Aaron H. Ravenscroft 1,010,000 110% 1,111,000 4,000,000 6,121,000
Brian P. Regan 567,000 75% 425,250 950,000 1,942,250
Leslie L. Middleton 567,000 75% 425,250 800,000 1,792,250
Jennifer L. Peterson 487,000 65% 316,550 600,000 1,403,550
James S. Cook 448,000 65% 291,200 500,000 1,239,200
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Compensation Discussion and Analysis
Pay Mix

Executive compensation is linked strongly to the achievement of company's short- and long-term strategic goals. 83% of the CEQ's target

annual total compensation is at risk and, on average, 67% of the other NEOs’ compensation is at risk.

CEO FY 2025 TARGET TOTAL NEO FY 2025 AVERAGE TARGET DIRECT
DIRECT COMPENSATION MIX COMPENSATION MIX, EXCLUDING CEO

Not at Risk
17%

-

Not at Risk
33%

-—
Performance

Performance &
At Risk Pay Time Based Equity At Risk Pay
83% 65% 67%

R — _

Aligning Pay with Performance

The Compensation Committee believes that reviewing realizable pay is useful in understanding the relationship between the target
compensation that was approved for the CEO and the compensation that was actually earned, or may still be earned, based on Company
performance. As illustrated in the chart below, the alignment of pay and performance is evidenced in the estimated realizable value of 2025
CEO pay. Mr. Ravenscroft’s realizable pay at the end of 2025 was 82% of — or about $1.0 million less than — the target pay originally granted to
him, which is driven by the 2025 STIP payout equal to 70% of target and stock price performance. In the chart below, the realizable value of all
equity awards is calculated using the closing price of our common stock of $11.99 on December 31, 2025, and PSUs are reflected at target.
Target Pay reflects pay at Target value before the effects of performance and MTW's stock price movement. Realizable Pay reflects the

realizable value of pay based on performance and/or MTW's stock price as of the end of 2025.

CEO
2025 Target Pay vs. Realizable Pay
(in $000s)
$6,121

$5,025
$1,558
$785

Target Pay Realizable Pay

Base Salary m5TlI mRSUs PSUs
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Compensation Discussion and Analysis

Executive Compensation Governance Practices

Compensation for our executive officers is overseen by the Committee. During 2025, the Committee was assisted in the performance of their
oversight duties by an independent compensation consultant. The following chart summarizes key governance elements related to the

executive compensation programs in which the executive officers participate:

What We Do What We Don’t Do

v" Maintain a pay mix that is heavily performance-based

X

Guarantee annual pay increases or incentive awards

v" Use multiple performance measures in connection with short-term

X

Provide excise tax gross-ups upon a change of control or
and long-term incentive awards have single-trigger cash severance provisions

v" Limit both short-term incentive and performance share payouts to Provide minimum payouts under the LTIP
200% of target

v Align short-term incentive payouts with the Company’s Provide uncapped short-and long-term incentive payouts
performance, reflecting the Company’s performance

versus goals during the respective annual periods

V' Annually assess peer group composition and competitive Design incentive plans that encourage excessive risk
compensation practices

v Seek annual shareholder advisory approval of executive Offer excessive perquisites to executive officers
compensation

Grant options with an exercise price below market value,
extend original option terms, or reprice, reload or exchange
underwater options

v" Maintain strong stock ownership requirements of five times
base salary for the CEO and three times base salary for the
other executive officers

v" Maintain a Compensation Recovery Policy Permit hedging or short sales of Company securities
v" Provide long-term incentives to executive officers through Permit executive officers, directors, and designated
equity-based awards that are “at risk” employees to hold Company securities in margin accounts

or to pledge their holdings of Company securities

v' Use relative TSR as a metric for performance share grants,
tying payouts to increasing shareholder value. If absolute TSR is
negative, the TSR portion of payout cannot exceed target of 100%

v Engage an independent compensation consultant, WTW, to assist
with review of the Company’s executive compensation program
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Compensation Discussion and Analysis

2025 Say-On-Pay and Shareholder Engagement

Our board and management believe ongoing engagement with our shareholders is vitally important, and we value input from all shareholders.
We maintain an ongoing, proactive and expansive shareholder engagement program, which is management-led and overseen by our board.

Direct engagement with our shareholders is a critical pillar of our broader stakeholder engagement program. We engage with shareholders in

order to:
. provide visibility and transparency into our business, our performance, and compensation policies and practices;
. discuss with our shareholders the issues that are important to them, hear their expectations for us and share our views; and
. address emerging issues that may impact our business, seek input to inform our decision making, enhance our disclosures and

help shape our practices.

In addition to our comprehensive shareholder engagement program, we also maintain ongoing dialogue and gather input from a broader group
of stakeholders throughout the year, including our customers and suppliers, members of the host communities and governments where we

operate, industry associations, governmental organizations, and non-governmental organizations.

At the 2025 annual meeting of shareholders, 83% of shares voted were cast in support of the compensation provided to our NEOs in our
advisory say-on-pay vote. Although the vote is advisory and non-binding on the Board, the Committee pays careful attention to the results of
the vote in evaluating our executive compensation program and believes that regular engagement with shareholders helps it continuously
refine and improve our program. The Committee continues engaging shareholders to better understand their views related to executive

compensation and answer any specific questions or concerns related to executive compensation program design, decisions, and policies.

The results of the Company’s say-on-pay vote have demonstrated increasing shareholder support over the last five years, as shown below. We
believe that this trend, as well as input from our shareholder engagement, affirms our shareholders’ support of our executive compensation

program. This informed the Committee’s decision to maintain a consistent overall total annual compensation approach for the NEOs for 2025.

Say on Pay Vote Results

85%
80%
75%
70%
65%
60%
55%

50%
2021 2022 2023 2024 2025
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Il. COMPONENTS OF EXECUTIVE COMPENSATION AND BENEFITS

Consistent with our overall executive compensation philosophy, our compensation components are primarily performance-based. The

following chart summarizes the principal components of our executive compensation program and the drivers of each element.

Pay Component

Purpose

Description

Fixed cash compensation which provides a Provides a small portion of overall compensation.
FIXED Base Salary reliable source of income for day-to-day Determined by competitive positioning against
PAY performance. benchmark data for similar roles, individual
performance, experience, and potential.
. Recognize achievement against current year  Cash incentive tied to achievement of annual
Short-Term Incentive .
Plan ("STIP") Company goals. company goals. Variable payment that can range
based on performance from 0% to 200% of target.
Rewards executives for achieving multi-year ~ 50% of annual equity award is performance based.
Long-Term Incentive goals and aligns with shareholder interests. Payout is based on performance against two metrics
Plan ("LTIP") and a relative TSR modifier. Performance can range
VARIABLE ) from 0% to 200% of target.
PAY Performance Share Units
("PSUs") Awards have a three-year performance period and
three-year cliff vesting.
Long-Term Incentive Supports stock ownership and executive 50% of annual equity award is time-based and vests
Plan ("LTIP") retention by providing a time-based equity over three years in equal installments on the grant
award. date anniversary or committee action date, as
Restricted Share Units applicable.
(RSUs")
Provide market-competitive benefit Executives are offered the same programs as other
programs offered to support the health and  salaried employees.
BENEFITS well-being of employees and their families.
PERélI:‘Il;ITES Benefits and Perquisites Minimal perquisites are provided where Perquisites include executive physicals, car
reasonable to attract key executive talent. allowances, tax planning support in connection with
international assignments, and executive long-term
disability.

Base Salary

The Committee annually reviews the base salaries of our NEOs to determine if any adjustment is warranted. Salaries are adjusted if the

Committee (and the Board, in the case of the CEO) believes there is a need after a review of benchmarking data for similar roles, individual

performance, and competitive positioning. The annual base salary rates shown below are different from the base salary amounts disclosed in

the Summary Compensation Table, which reflects actual base salary received for 2025. Generally consistent with salary adjustments provided

to the Company’s salaried employees, each NEO received an increase between three and six percent for 2025. The Committee approved (or

recommended to the full Board, in the case of the CEQ) these salary adjustments in recognition of each individual’s experience in their

respective role, responsibilities, and performance, and based on benchmarking against the mid-point of base salaries for comparable positions

within the Compensation Peer Group presented by the independent compensation consultant.

NAME 2024 BASE SALARY ($) 2025 BASE SALARY (S) CHANGE (%)
Aaron H. Ravenscroft 980,000 1,010,000 3.0%
Brian P. Regan 550,000 567,000 3.0%
Leslie L. Middleton 550,000 567,000 3.0%
Jennifer L. Peterson 463,000 487,000 4.9%
James S. Cook 422,000 448,000 5.8%




Compensation Discussion and Analysis

Definitions of Key Metrics Used in Performance Goals

The following metrics appear in either the STIP or LTIP goals. Adjusted EBITDA, Adjusted ROIC, Days Inventory Outstanding, and Non-New
Machine Sales are financial measures that are not prepared in accordance with United States Generally Accepted Accounting Principles

(“GAAP”). The metrics are used by the Board of Directors and management to evaluate the Company’s financial performance.

. Adjusted EBITDA: Adjusted EBITDA is equal to net income (loss) before interest, income taxes, depreciation, and amortization,

plus the addback or subtraction of restructuring, other income (expense) — net, and certain other non-recurring items — net.

. Adjusted ROIC: Adjusted ROIC is determined by dividing adjusted net operating profit after tax (“Adjusted NOPAT”) by the five-
quarter average of invested capital. Adjusted NOPAT is calculated by taking operating income (loss) plus the addback of
amortization of intangible assets and the addback or subtraction of restructuring expenses, certain other non-recurring items —
net, and income taxes, which is determined using a 15% tax rate. Invested capital is defined as net total assets less cash and cash
equivalents and income tax assets - net plus short-term and long-term debt. Income taxes are defined as income tax

payables/receivables, net deferred tax assets/liabilities, and uncertain tax positions

. Days Inventory Outstanding (DIO): Days inventory outstanding is determined by taking cost of sales divided by the four-quarter

average of inventories — net.

. Non-New Machine Sales: Non-New Machine Sales includes parts revenue, used crane revenue, rental revenue, service revenue,

and other revenue.

. Relative TSR: TSR is defined as stock price appreciation plus dividends paid over the performance period. Relative TSR is
comparing the performance of Manitowoc’s TSR relative to the TSR Peer Group over the performance period. For Manitowoc and
each company in the TSR Peer Group, a beginning price using an average of the 20 trading days immediately preceding the
beginning of the performance period and an ending price using the 20 trading days averaging up to the end of the performance
period are calculated and used to create a percentile ranking to develop a relative performance metric for purposes of

compensation. The TSR Peer Group consists of the Russell 2000 index during the applicable performance period.

A reconciliation of Adjusted EBITDA to the most closely comparable GAAP measures are included in Annex A.
Short Term Incentive Compensation

The Short-Term Incentive Plan (“STIP”) is the annual cash incentive designed to reward executives for the achievement of annual company
performance goals (financial and non-financial) and is a key component of our overall compensation program. Each year the Committee
reviews the target short-term incentive award opportunities (which are expressed as a percentage of annual base salary) for NEOs as part of its

annual executive compensation review.

2025 STIP Design and Metrics

The STIP is comprised of three weighted annual goals. In order for any metric to payout, the Company must achieve the threshold level. If the
threshold level of a metric is not met, that metric will not pay out. Payouts start at 50% of target funding level for threshold performance and
graduate on a straight-line basis based on actual performance for the relevant metric. Each component graduates on a straight-line basis to the
applicable target for a 100% payout and then to the applicable maximum for a 200% of target payout. The minimum payment under STIP is 0%,

the maximum payment under STIP is limited to 200% of target.

In February 2025, the Committee reviewed the STIP design and metric alignment between the Company’s financial objectives and the desire to

reward employees for achieving the Company’s financial goals, strategic operational goals, workplace safety, and employee engagement goals.
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Compensation Discussion and Analysis

To increase alignment of our STIP with business and strategic priorities, while no changes were needed to the overall 2025 STIP design, the
metric of Net Working Capital as a % of Sales used in the 2024 STIP was replaced with a new metric of Days Inventory Outstanding (“DIO”)
based on management’s recommendation, guidance from the Independent Compensation Consultant, and supported by the Committee. The
Committee believed that, given the capital-intensive nature of our manufacturing processes and general stocking practices within the
Company’s distribution business, adding DIO as a performance measure under the 2025 STIP would drive greater accountability throughout the
global organization in managing overall inventory levels, at the same time, while driving free cash flow generation. To better reflect that
working safely, minding our carbon footprint, and living our core values every day is our way of working, our third goal was rebranded to The
Manitowoc Way Metrics, which is our culture and operating system to enable Manitowoc to sustain continual operational improvement and
excellence. The Manitowoc Way Metrics continue to be measurable non-financial elements designed to drive performance focused on reducing
our environmental impact, improving health and safety, and continuing to improve employee engagement in alignment with the Company’s

core values and culture. Each metric is weighted as shown in the table below.

In setting the goals for each metric, the Committee carefully considered actual 2024 business results, the 2025 business plan, expected global
macroeconomic conditions, and input from the Independent Compensation Consultant. The target goal is typically set at a level consistent with
the Company’s expected business plan with thresholds and maximums representing a reasonable risk/reward profile for the metric. Actual

award payouts are determined following the completion of the fiscal year by measuring actual performance against each metric target goal.

As depicted below, the award earned is equal to the sum of each goal’s weighted achievement. The final award value ranges from 0% to 200%

of target.

2025 STIP Target and Results

The 2025 STIP target goals and actual result for each measure are shown below, which resulted in a total Company payout of 70.68% for the

NEOs.
THRESHOLD TARGET MAXIMUM ACHIEVEMENT
METRIC (WEIGHTING) (50% Payout) (100% Payout) (200% Payout) 2025 ACTUAL RESULT
Adjusted EBITDA (50%)* $117M $128M $155M $121.7M 35.68%
Days Inventory Outstanding (30%) 145 141 137 148 0.0%
The Manitowoc Way Metrics (20%) Environmental, Safety & Workforce Engagement Goals 175.00%
Total Payout as a Percent of Target 70.68%

(1) Straight-line interpolation is used for calculating the payout between the specific performance levels.

The Manitowoc Way Metrics resulted in 175% achievement as all qualitative goals in each focus area of employee safety, environmental
sustainability, and employee engagement were fully met and, in many cases, exceeded. An example of exceeding metrics is that the Company
achieved 0 recordable injuries for two separate 30-day periods in 2025. The focused effort resulted in a downward trend of all forms of
reportable incidents, near misses and assisted in achieving our lowest recordable injury rate ever on record of 0.94 injuries per 200,000 hours
worked. The safety theme of 2025 was dropped object prevention and this was conveyed at all locations, including product support sites.
Additionally, the Company achieved ISO 14001 certification in all manufacturing facilities. For the Company's social employee-focused goals,
the annual employee feedback survey was conducted with 1/3 of the organization and achieved greater than 70% participation, the highest
ever. Looking beyond the participation numbers, actionable feedback was received and incorporated into local action plans. Over the past two
years, focus has been put on ensuring all global senior leaders are seen and heard from by employees in different sites. While each leader had a

requirement to complete a minimum of six coffee talks during the year, many leaders surpassed this amount.
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While the Committee is permitted to apply discretion in considering potential adjustments presented by management in order to assess
performance, no discretion was used to pay awards under the 2025 STIP. The final 2025 STIP payouts approved by the Committee, and by the

full Board for the CEO, to each of the NEOs are shown below:

BASE SALARY STIP TARGET  STIP TARGET AMOUNT PAYOUT TOTAL STIP
NEO (S) (%) (S) FACTOR (%) PAYOUT AMOUNT ($)
Aaron H. Ravenscroft 1,010,000 110% 1,111,000 70.68% 785,255
Brian P. Regan 567,000 75% 425,250 70.68% 300,567
Leslie L. Middleton 567,000 75% 425,250 70.68% 300,567
Jennifer L. Peterson 487,000 65% 316,550 70.68% 223,738
James S. Cook 448,000 65% 291,200 70.68% 205,820

Long-Term Incentive Compensation

The Committee views long-term compensation as a critical executive compensation program element that emphasizes long-term performance,
enhances retention, and aligns executives’ interests with those of shareholders. Long-term incentives represent a sizable portion of an
executives’ overall compensation package. In determining the annual Long-Term Incentive Plan (“LTIP”) award opportunity for executive
officers, the Committee reviews each executive officer’s scope of responsibility, market competitiveness, performance, impact on results and
expected future contributions to the business. These LTIP awards are designed to motivate and reward employees to deliver against the
Company’s performance goals, support the retention of top talent, and create an ownership alignment with shareholders. As with the
Company’s approach to all elements of compensation, LTIP award levels are targeted at the median of the Compensation Peer Group for

comparable positions. Stock price and/or company performance determine the actual payout and value of LTIP awards.

2025 LTIP Awards

In February 2025, an annual LTIP award grant was approved by the Committee for each NEO other than the CEO, and for the CEO by the full
Board, based upon the Compensation Peer Group median LTIP values. Long-term incentive award grants for 2025 were made under the 2025
Omnibus Incentive Plan, contingent on Shareholder approval of the Plan at our 2025 Annual Shareholder Meeting. The long-term incentive
awards granted to our NEOs under the 2025 LTIP consisted of 50% performance shares (“PSUs”) and 50% restricted stock units (“RSUs”) based

on the grant date fair value.

Below are tables with the LTIP design, metrics, and targets.

Form Award Mix Vesting Terms and Other Conditions

PSUs can be earned after a three-year performance period based on the following metrics:
PSUs 50% ¢ Adjusted ROIC

e Cumulative Non-New Machine Sales

¢ Relative Total Shareholder Return (“TSR”) (modifier)

Performance for each individual metric ranges from 0% to 200% of the target, with a total maximum
payout capped at 200% for the combined total of Adjusted ROIC plus Non-New Machine Sales, even
when considering modification based on Relative TSR

RSUs 50% Three-year ratable vesting

The PSUs that are granted under the 2025 LTIP award include performance goals based on a three-year average of Adjusted ROIC (60%
weighting) and three-year cumulative Non-New Machine Sales (40% weighting), with Relative TSR as the modifier. The measure of Adjusted
ROIC is important to promote efficient capital allocation while generating profits and shareholder value. Relative TSR is utilized as a modifier
with a -20% factor for performance in the bottom quartile of the Relative TSR Peer Group and a +20% factor for performance in the top quartile
of the Relative TSR Peer Group. If the Company's absolute TSR is negative, the modifier is capped at 0%. Performance under the 2025 PSU
award is assessed over a three-year period which ends on December 31, 2027.
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THRESHOLD TARGET MAXIMUM
MEASURE (WEIGHTING) (50% Payout) (100% Payout) (200% Payout)
Adjusted ROIC (60%) 7.5% 9.1% 10.6%
Non-New Machine Sales (40%) $1,914M $2,080M $2,246M

Relative TSR Modifier
25th - 40th percentile = -10%
Below 25th percentile = -20%

>75th percentile = +20%

- ile = 09
SIS S 60th -75th percentile = +10%

The table below details the target grant date fair values of the 2025 LTIP awards to NEOs.

NEO RSU GRANT VALUE ($) PSU GRANT VALUE ($) TOTAL LTIP GRANT VALUE ($)
Aaron H. Ravenscroft 2,000,000 2,000,000 4,000,000
Brian P. Regan 475,000 475,000 950,000
Leslie L. Middleton 400,000 400,000 800,000
Jennifer L. Peterson 300,000 300,000 600,000
James S. Cook 250,000 250,000 500,000

2023 LTIP PSU Performance Results

In February 2023, the 2023 LTIP award was approved and issued under the authority of the Compensation Committee. The 2023 LTIP award
included performance goals based on year ending 2025 three-year Adjusted EBITDA Average (60% weighting) and three year total Non-New
Machine Sales (40% weighting), with Relative TSR as the modifier. Relative TSR is utilized as a modifier with a -20% factor for performance in
the bottom quartile of the Relative TSR Peer Group and a +20% factor for performance in the top quartile of the Relative TSR Peer Group. If the
Company's absolute TSR is negative, the modifier is capped at 0%. Performance under the 2023 PSU award was assessed over a three-year
period which ended on December 31, 2025. Targets for the 2023 performance goals were originally approved in February 2023. In February

2026, the Committee approved a 130.9% payout factor.

The table and graphic below present the design, metrics, targets, results, and the payout result for the 2023-2025 LTIP PSU Performance goals.

THRESHOLD TARGET MAXIMUM RESULTING PAYOUT
AS % OF WEIGHTED
MEASURE (WEIGHTING) (50% Payout) (100% Payout) (200% Payout) TARGET
Adjusted EBITDA Average (60%) 6.1% 7.1% 9.1% 39.0%
Non-New Machine Sales (40%) $1,500M $1,700M $1,800M 80.0%

Relative TSR Modifier
25th - 40th percentile = -10% >75th percentile = +20%
Below 25th percentile = -20% 60th -75th percentile = +10%
Total Payout as a Percent of Target 130.90%

40th - 60th percentile = 0% 10%
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Adjusted EBITDA Non-New Machine “ Relative TSR = 2023-2025 LTIP
Average (60%) Sales (40%) Percentile PSU Payout
Final
Max Result Max +20% Max
200% $1.932M 200% Final Lo —
+
Target Target Result Result Target
Final 100% 100% 64.5th 130.9%
Result echold 0%
6.4% Thresho Threshold
£0% 50% 10% Threshold
-20%

The table shows the target number of PSUs granted in 2023 and the actual number of units earned based on goal achievement.

NEO TARGET PSUs GRANTED (#) PAYOUT FACTOR (%) PSUs EARNED (#)
Aaron H. Ravenscroft 118,381 130.9% 154,961
Brian P. Regan 28,038 130.9% 36,702
Leslie L. Middleton 23,365 130.9% 30,585
Jennifer L. Peterson 17,913 130.9% 23,448
James S. Cook 14,798 130.9% 19,371
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Benefits and Perquisites

The Company provides benefits (including retirement benefits) to eligible employees, including the eligible NEOs, through a combination of
qualified and non-qualified plans. For details on each of the following retirement plans, see “Benefits” in the “Compensation Tables and

Narratives” section of this Proxy Statement.

. 401(k) Plan

. Deferred Compensation Plan

The Company offers perquisites that the Committee believes are reasonable yet competitive in attracting and retaining the executive team. The
Committee, with input from the Independent Compensation Consultant, regularly reviews the perquisites provided to the respective NEOs as

part of its overall review of executive compensation. The following outlines the limited perquisites that may be provided to executives:

. Tax planning support in conjunction with expatriate assignments
. Executive physical examination

. Car Allowance

. Executive long-term disability coverage

For information regarding the perquisites that the NEOs received for the fiscal year ended December 31, 2025, see the column titled “All Other

Compensation” of the Summary Compensation Table and the accompanying narrative.
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The Committee, with the support of an independent compensation consultant and Company management, develops and executes the
executive compensation program. The Committee is responsible for recommending for approval by the independent directors the
compensation of the CEO, and for approving the compensation of all other NEOs and other executive officers. The Committee annually reviews
and evaluates the executive compensation program to ensure that the program is aligned with the Company’s compensation philosophy and

appropriately rewards performance.
The Committee reviews the following factors to determine executive compensation:

. Competitive analysis: Median levels of compensation for similar jobs and job levels in the market, considering revenue relative to

the Compensation Peer Group.

. Company performance: Measured against financial metrics and operational targets approved by the Committee, along with

Relative TSR against the TSR Peer Group.
. Market landscape: Business climate, economic conditions, and other factors.

. Individual roles and performance: Each executive’s experience, knowledge, skills, and personal contributions.

Role of Company Management

The CEO makes recommendations to the Committee regarding compensation for executive officers (other than himself) after reviewing the
Company’s overall performance, each executive’s personal contributions, and relevant compensation market data from the Compensation Peer

Group for similar jobs and job levels.

Role of the Compensation Committee

The Committee is responsible for establishing the Company’s executive compensation philosophy and is responsible for approving
compensation for the NEOs and has broad discretion when setting compensation types and amounts. As part of the review, Company
management and the Committee also review summary total compensation scenarios for the NEOs and consider advice and recommendations
from the Independent Compensation Consultant. Additionally, the Committee annually reviews the corporate goals and objectives relevant to
the compensation of the CEO. The Committee evaluates the CEQ’s performance against the CEQ’s objectives and makes recommendations to
the independent Directors regarding compensation levels based on that evaluation. The Committee considers compensation market data from

the Compensation Peer Group when setting compensation types and amounts for the CEO.

The Compensation Committee of the Board, which is chaired by Anne M. Cooney, consists of four independent directors. The Compensation

Committee must meet at least four times a year. During 2025, the Compensation Committee met six times.

Role of the Independent Board Members

The independent members of the Board, referred to as the full Board, are responsible for assessing the performance of the CEO. They also

approve the compensation types and amounts for the CEO, taking into account the recommendations of the Committee.
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Role of Independent Compensation Consultant

The Committee retained Willis Towers Watson (“WTW?”) as the independent compensation consultant on executive and director compensation

matters. WTW reported directly to the Committee and did not provide services to the Company other than those provided to the Committee.

WTW'’s responsibilities included:

. Advising the Committee on trends and issues in executive compensation.

. Reviewing and advising on the constituents of the Compensation Peer Group.

. Consulting on the competitiveness of the compensation structure of executive officers and non-employee directors.

. Reviewing and advising on the STIP and LTIP designs, including metrics, weighting and goal setting.

. Reviewing and advising on the content of the CD&A.

. Reviewing and advising on materials provided to the Committee for discussion and approval.

. Participating in Committee meetings as requested, including executive sessions of the Committee when management is not

present, and communicating with the Chair of the Committee between meetings.

WTW has multiple safeguards and procedures in place to maintain the independence of the consultants in their executive compensation
consulting practice, and the Committee has determined that the compensation consultant’s work has not raised any conflicts of interest. The
Committee has considered the factors relevant to WTW’s independence from management required by the NYSE’s listing standards and has

determined that WTW is independent from management.

Compensation Peer Group and Benchmarking

The Committee maintains a Compensation Peer Group for market comparisons, benchmarking and setting executive and non-employee
Director compensation. Market compensation data for the selected Compensation Peer Group is gathered through compensation surveys
conducted by WTW. The Committee reviews the peer group annually. Identifying a relevant compensation peer group is difficult, as the
Company is the only stand-alone publicly traded crane company in the U.S. and one of only a few worldwide. As a result, the Company used
both a quantitative and qualitative approach to its peer selection. WTW performed the quantitative and qualitative analysis for the

Compensation Committee’s consideration. In creating the Compensation Peer Group, companies were identified using the following criteria:

. Direct business and industry competitors,

° Executive talent competitors,

. Companies in industries with similar operational complexion, including exposure to cyclicality,
. Relative revenues between $500 million and $3 billion, and

. Geographic presence.

The Compensation Peer Group used to set the 2025 compensation, consisting of the companies listed below, was unchanged from the prior

year.
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2025 Compensation Peer Group

Alamo Group, Inc.

H&E Equipment Services, Inc. Tennant Company
Allison Transmission Holdings, Inc.
Hyster-Yale Materials Handling, Inc. Terex Corporation
Astec Industries, Inc.
ITT Inc. The Greenbrier Companies, Inc.
Custom Truck One Source, Inc.
Kennametal Inc. The Timken Company
Enviri Corporation
REV Group, Inc. Trinity Industries, Inc.
Federal Signal Corporation
SPX Technologies, Inc. Wabash National Corporation

Flowserve Corporation

Stock Ownership Guidelines

The Committee believes that Manitowoc’s executives will more effectively align with shareholders’ long-term interests if they hold a minimum
number of shares of Manitowoc common stock. Therefore, executive officers are required to accumulate and hold shares of Manitowoc

common stock with a value equal to a specified multiple of base pay.

Shares used to determine whether the guidelines are met include those owned outright or beneficially owned, including any personally held
shares, Manitowoc stock units held in the Deferred Compensation Plan and/or retirement plans, and restricted stock, restricted stock units
subject solely to service-based vesting. Unvested PSUs and unexercised stock options do not count toward an executive’s holdings for purposes
of calculating the minimum ownership. If an executive officer does not meet the target ownership guideline on the applicable measurement
date, the executive officer must retain all shares (net of taxes) from the exercise of stock options and the vesting of restricted shares, restricted
stock units, and performance shares or performance share units until compliance is achieved. Once an executive officer has achieved the target
ownership level, the executive officer will be deemed thereafter to have satisfied the target ownership level, regardless of changes in the price
of the Company’s common stock, until such time as the executive officer disposes of any shares of common stock, after which compliance will

be re-measured.

The multiples for the Company's NEOs as of December 31, 2025 based on the MTW common stock closing price on December 31, 2025 are

shown below.

MULTIPLE OF BASE PAY
12/31/2025 COMPLETED YEARS

NEO TARGET ACTUAL IN ROLE
Aaron H. Ravenscroft 5X 8.2X 5 YEARS
Brian P. Regan 3X 3.3X 3 YEARS
Leslie L. Middleton 3X 3.3X 5 YEARS
Jennifer L. Peterson 3X 2.0X 3 YEARS
James S. Cook 3X 1.6X 2 YEARS

Securities Trading Policies — Insider Trading, Anti-Hedging and Anti-Pledging

The Company maintains an Insider Trading Policy that imposes specific standards on directors, executive officers, and employees of the
Company to forbid such persons from trading in Company stock on the basis of inside information and to avoid the appearance of improper
conduct on the part of such persons. The Insider Trading Policy requires that all transactions in Company stock by directors, executive officers,
and certain designated employees and others in their household be pre-cleared by the Company’s General Counsel or Chief Financial

Officer. The only exception to the pre-clearance requirement is regular, ongoing acquisitions of Company stock resulting from continued
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participation in employee benefit plans that the Company or its agents administer or under a Rule 10b5-1 trading plan that has been adopted in

accordance with the Company's Rule 10b5-1 Trading Plan Guidelines (which are a part of the Company's Insider Trading Policy).

The Insider Trading Policy also prohibits directors, executive officers, and employees from trading in puts, calls, and other derivative or
speculative transactions in Company securities, or selling Company securities short. In addition, the policy prohibits hedging transactions (such
as prepaid variable forwards, equity swaps, collars, and exchange funds) or otherwise engaging in transactions that are designed to or have the
effect of hedging or offsetting any decrease in the market value of the Company’s stock. Directors, executive officers, and certain designated
employees are also prohibited from holding the Company’s securities in a margin account or otherwise pledging the Company’s securities as

collateral.

Compensation Recovery (Clawback) Policy

We maintain a compensation recovery, or “clawback"”, policy for incentive-based compensation. This policy provides that, if the Company is
required to prepare a qualifying accounting restatement as a result of material noncompliance with a financial reporting requirement, then the
Company will recover promptly from its covered officers, including its NEOs, the excess of any incentive-based compensation they received
within the three completed fiscal years preceding the date on which the Company is required to prepare the restatement over the amount they

would have received if the amount of such compensation had been determined based on the restated financials.

Equity Grant Timing Practice

The Committee's policy is to generally grant annual equity awards under our LTIP at the first Committee meeting following the release of the
Company's earnings for the most recently-ended year. This meeting is scheduled approximately 24 months in advance and targeted to fall
within the window period following the release of the Company's earnings for the fourth quarter of the previous year. For awards other than
annual equity awards, such as those granted in connection with new hires or for promotional, retention or other ad hoc purposes, the awards
will generally be granted effective on the third trading day after the date of the earnings release of the Company that next follows. In the case
of a new hire award, the effective date of the grant will generally be the later of the date on which the new hire starts or the date on which the
award is approved or, in the case of other awards that are not annual equity awards, the date on which the award is approved, unless a
different effective date is designated as part of the approval. The Committee may modify the timing of grants based on business needs,
changing compensation practices or other factors, in the discretion of the Committee. The Committee does not take into account material
nonpublic information in determining the timing and terms of equity-based awards, and we have not timed the disclosure of material

nonpublic information for the purpose of affecting the value of executive compensation.

The per share exercise or grant price of any stock option or stock appreciation rights award cannot be less than the fair market value of the

Company's common stock on the grant date.

Compensation and Risk Management

The Committee periodically reviews the Company’s compensation policies and practices and has determined that the incentive compensation
programs do not create risks that are reasonably likely to have a material adverse effect on the Company and our risk management objectives
are being met with respect to our employee compensation and incentive programs. In conducting the review in 2025, the Committee reviewed
an inventory of Company incentive compensation plans and policies. The evaluation covered a wide range of practices, including: the balanced

mix between pay elements, the balanced mix between short-term and long-term programs, caps on incentive payouts, governance controls in
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place to establish, review and approve goals, use of multiple performance measures, discretion on individual awards, use of stock ownership

guidelines, use of a recovery (clawback) policy, and Committee oversight of compensation programs.

Tax and Accounting Considerations

In designing and evaluating compensation programs, the Committee considers the tax and accounting implications of its decisions among other
factors. For instance, Section 162(m) of the Internal Revenue Code of 1986 generally limits to $S1 million the annual federal income tax
deduction that the Company may claim in respect to certain current and former employees. While the Committee considers the extent to
which compensation is deductible, the Committee focuses primarily on factors that provide incentives for the achievement of business
objectives. Accordingly, the Committee retains flexibility and discretion to structure compensation appropriate, whether or not deductible.
Likewise, the Committee may consider the impact of accounting rules, including the way in which compensation is expensed, but the

Committee retains the flexibility and discretion to structure compensation appropriately without regard to its accounting treatment.

Compensation Committee Report

The Compensation Committee has reviewed and discussed this Compensation Discussion and Analysis (“CD&A”) for 2025 with Company
management. Based on this review and discussion, the Committee recommended to the Board that the CD&A be included in this Proxy
Statement and the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, as incorporated by reference from this

Proxy Statement.

Compensation Committee
Anne M. Cooney (Chair)
Anne E. Bélec

Amy R. Davis

Robert W. Malone

C. David Myers
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IV. EXECUTIVE COMPENSATION TABLES

SUMMARY COMPENSATION TABLE FOR 2025

The following table summarizes the compensation of the Company's CEO, CFO, and the three other most highly compensated executive officers for

the fiscal years ended December 31, 2025, 2024, and 2023.

Actual payouts (before deferrals into the 401(k) plan or deferred compensation plan) are presented in the “Salary” and “Non-Equity Incentive Plan

Compensation” columns. The grant date fair value of equity-based grants awarded in 2025 is shown in the “Stock Awards” columns. Generally, the

actual value realized, if any, will be commensurate with our financial and stock price performance over the next several years. RSUs are time based

and vest ratably over three years.

STOCK NON-EQUITY ALL OTHER

AWARDS™ INCENTIVE PLAN COMPENSATION®!
NAME AND PRINCIPAL POSITION YEAR SALARY ($) ($) COMPENSATION® ($) (S) TOTAL ($)
Aaron H. Ravenscroft 2025 1,005,385 3,184,407 785,255 77,390 5,052,437
President & Chief Executive Officer 2024 975,385 3,684,622 323,400 194,479 5,177,886
2023 944,231 3,970,761 1,632,813 150,404 6,698,208
Brian P. Regan 2025 564,385 756,302 300,567 43,034 1,664,288
Executive Vice President & Chief 2024 547,477 875,093 123,750 97,148 1,643,468
Financial Officer 2023 525,569 940,453 625,313 65,427 2,156,762
Leslie L. Middleton 2025 564,386 636,890 300,567 41,973 1,543,816
Executive Vice President, Americas and 2024 546,154 736,927 123,750 87,567 1,494,397
EU Mobile Cranes 2023 517,251 783,709 574,219 52,722 1,927,901
Jennifer L. Peterson 2025 483,308 477,663 223,738 44,794 1,229,503
Executive Vice President, General 2024 457,600 552,705 90,285 80,111 1,180,701
Counsel and Secretary 2023 423,411 600,847 434,586 34,381 1,493,225
James S. Cook 2025 444,000 398,059 205,820 46,573 1,094,451
Executive Vice President, Human 2024 417,077 460,581 82,290 73,492 1,033,440
Resources 2023 379,615 496,351 396,094 49,454 1,321,514

1

(2)
(3)

“Stock Awards” represent the aggregate grant date fair value of all RSUs and PSUs in accordance with ASC Topic 718. For the RSUs, fair value is computed by
multiplying the total number of shares subject to each award by the closing market price on the date of grant. Because the 2025 RSUs were granted contingent
on shareholder approval of the 2025 Omnibus Incentive Plan at our 2025 Annual Shareholder Meeting, they were not considered granted for purposes of ASC
Topic 718 until the approval contingency was satisfied. The 2025 grant date fair value was therefore based on the closing market price on the date of our 2025
Annual Shareholder Meeting. For PSUs, fair value is calculated based upon the probable outcome of the performance conditions, consistent with the estimate of
the aggregate compensation cost to be recognized over the service period determined as of the grant date under ASC Topic 718. The 2025 PSUs were granted
contingent on shareholder approval of the 2025 Omnibus Incentive Plan at our 2025 Annual Shareholder Meeting, they were not considered granted for
purposes of ASC Topic 718 until the approval contingency was satisfied. The 2025 PSU grant date fair value was therefore based on the Monte Carlo valuation as
of the date of our 2025 Annual Shareholder Meeting. PSUs are earned based on performance over a three-year period, and vest on the third anniversary of the
grant date or committee action date as applicable. The grant date value of the 2025 PSUs for each NEO assuming maximum payout based on the closing share
price on the grant date, are as follows: Mr. Ravenscroft — $4,000,000; Mr. Regan — $950,000, Mr. Middleton — $800,000; Ms. Peterson — $600,000; and Mr.
Cook — $500,000. Additional information about the assumptions the Company used in valuing equity awards is set forth in Note 16 to the Consolidated
Financial Statements for the fiscal year ended December 31, 2025 in our Annual Report on Form 10-K filed with the SEC on February 18, 2025. Pursuant to SEC
rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.

Consists of cash awards made under the 2025 STIP, earned for performance during 2025 but not paid until 2026.

All other compensation for 2025 includes:

CONTRIBUTIONS TO CONTRIBUTIONS -
DEFINED DEFERRED DISABILITY CAR TAX
CONTRIBUTION PLAN®Y) COMPENSATION PLAN®  INSURANCE ALLOWANCE PREPARATION® OTHER“® TOTAL

NAME ($) ($) PREMIUMS ($) ($) ($) ($) ($)

Aaron H. Ravenscroft 14,000 29,364 2,640 12,000 11,727 7,659 77,390
Brian P. Regan 14,000 13,525 3,367 10,800 - 1,342 43,034
Leslie L. Middleton 14,000 13,525 3,647 10,800 - - 41,973
Jennifer L. Peterson 14,000 8,944 2,498 10,800 - 8,552 44,794
James S. Cook 14,000 5,976 2,358 10,800 5,592 7,846 46,573

(1)
(2)

Consists of contributions made by the Company under The Manitowoc Company, Inc. 401(k) Retirement Plan.
Amounts represent the Company’s contributions for 2025, which were credited to individual accounts in 2026.
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(3) Tax preparation fees are in connection with Mr. Ravenscroft’s assignment to France and Mr. Cook's tenure in Germany.
(4) Other includes executive physicals: Mr. Ravenscroft - $7,382; Ms. Peterson - $7,670; Mr Cook - $7,846 and spousal travel expenses for annual board meeting:
Mr. Ravenscroft - $277; Mr. Regan - $1,342; Ms. Peterson - $882.

GRANTS OF PLAN-BASED AWARDS FOR 2025

The following table provides additional information about plan-based compensation for the year ended December 31, 2025, disclosed in the

Summary Compensation Table. This table includes both equity and non-equity awards.

ESTIMATED FUTURE PAYOUTS ESTIMATED FUTURE PAYOUTS

ALL OTHER
SHARE GRANT
AWARDS: DATE FAIR

UNDER NON-EQUITY INCENTIVE UNDER EQUITY INCENTIVE NUMBER OF VALUE OF
PLAN AWARDSY PLAN AWARDS @ SHARES OF STOCK AND
DATE OF OPTION
AWARD | GRANT COMMITTEE THRESHOLD TARGET MAXIMUM THRESHOLD TARGET MAXIMUM  STOCK OR AWARDS®
NAME TYPE DATE ACTION ($) ($) ($) #) #) # UNITS (#)@ ($)
Aaron H. STIP 555,500 1,111,000 2,222,000
Ravenscroft
LTIP - PSU| 05/06/25  02/25/25 86,069 172,138 344,276 1,575,063
LTIP - RSU| 05/06/25  02/25/25 192,967 1,609,345
Brian P. Regan STIP 212,625 425,250 850,500
LTIP - PSU| 05/06/25  02/25/25 20,442 40,883 81,766 374,079
LTIP - RSU| 05/06/25  02/25/25 45,830 382,222
Leslie L. Middleton STIP] 212,625 425,250 850,500
LTIP - PSU| 05/06/25  02/25/25 17,214 34,428 68,856 315,016
LTIP - RSU| 05/06/25  02/25/25 38,594 321,874
LZ:Z'E; STIP 158,275 316,550 633,100
LTIP - PSU| 05/06/25  02/25/25 12,911 25,821 51,642 236,262
LTIP - RSU| 05/06/25  02/25/25 28,945 241,401
James S. Cook STIP 145,600 291,200 582,400
LTIP - PSU| 05/06/25  02/25/25 10,759 21,518 43,036 196,890
LTIP - RSU| 05/06/25  02/25/25 24121 201,169

(1) These amounts represent potential payments under the 2025 STIP; the actual amounts received (if any) are shown in the Summary Compensation Table
above. Further details regarding the 2025 STIP, including the performance metrics are provided above under "Short Term Incentive Compensation".

(2) These share amounts represent potential performance stock unit award payouts at various levels of attainment for the performance period beginning January
1, 2025 and ending December 31, 2027 with respect to the PSUs granted as part of the 2025 LTIP.

(3) This represents the number of restricted stock units granted as a part of the 2025 LTIP. The restricted stock units vest ratably over a three-year period,
commencing on the first anniversary of the grant date.

(4) Reflects the grant date fair value of the awards granted in 2025 as computed under ASC Topic 718. The awards were granted contingent on shareholder
approval of the 2025 Omnibus Incentive Plan at our 2025 Annual Shareholder Meeting, they were not considered granted for purposes of ASC Topic 718 until
the approval contingency was satisfied. The 2025 grant date fair value was therefore based on the based on the Monte Carlo valuation as of the date of our
2025 Annual Shareholder Meeting.
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OUTSTANDING EQUITY AWARDS AT 2025 FISCAL YEAR END

Executive Compensation Tables

The following table lists outstanding equity grants granted in 2025 and prior as of December 31, 2025. The table is inclusive of stock options,

restricted stock units, and performance share awards.

OPTION AWARDS?) STOCK AWARDS
MARKET EQUITY INCENTIVE
VALUEOF £ uyiTy INCENTIVE PLAN AWARDS:
NUMBEROF  NUMBER OF SHARES OF PLAN AWARDS: MARKET OR PAYOUT
GRANT SECURITIES SECURITIES NUMBER OF STOCK NUMBER OF VALUE OF UNEARNED
DATE / UNDERLYING UNDERLYING OPTION SHARES OF THAT UNEARNED SHARES  SHARES, UNITS OR
COMMITTEE UNEXERCISED UNEXERCISED EXERCISE OPTION| STOCK THAT HAVE NOT UNITS OR OTHER OTHER RIGHTS THAT
ACTION OPTIONS (#)  OPTIONS (#) PRICE EXPIRATION| HAVENOT  VESTED RIGHTS THATHAVE  HAVE NOT VESTED
NAME DATE EXERCISABLE UNEXERCISABLE () DATE| VESTED (#) @ (s)@@ NOT VESTED (#)® ($)@
Aaron H. 03/28/16 24,753 - $17.40 03/28/26 - - - -
Ravenscroft 02/22/17 20,205 - $25.68  02/22/27 - - - -
02/20/18 17,760 - $32.98 02/26/28 - - - -
02/27/19 22,247 - $18.40 02/27/29 - - - -
02/26/20 39,063 - 81237  02/26/30 - - - -
02/08/23 - - n/a n/a 204,089 2,447,024 - -
02/27/24 - - n/a n/a 86,603 1,038,370 139,470 1,672,245
02/25/25 - - n/a n/a 192,967 2,313,674 172,138 2,063,935
Brian P. 02/27/19 4,172 - $18.40 02/27/29 - - - -
Regan 02/08/23 - - n/a n/a 48,338 579,570 - -
02/27/24 - - n/a n/a 20,568 246,610 33,124 397,157
02/25/25 - - n/a n/a 45,830 549,502 40,883 490,187
Leslie L. 03/28/16 10,025 - $17.40 03/28/26 - - - -
Middleton 02/22/17 4,490 - $25.68  02/22/27 - - - -
02/20/18 4,809 - $3298 02/20/28 - - - -
02/27/19 6,953 - $18.40 02/27/29 - - - -
02/08/23 - - n/a n/a 40,282 482,979 - -
02/27/24 - - n/a n/a 17,321 207,679 27,894 334,449
02/25/25 - - n/a n/a 38,594 462,742 34,428 412,792
Jennifer L. 02/20/18 1,721 - $32.98 02/20/28 - - - -
Peterson 02/27/19 1,752 - $18.40 02/27/29 - - - -
02/08/23 - - n/a n/a 30,882 370,277 - -
02/27/24 - - n/a n/a 12,991 155,762 20,921 250,843
02/25/25 - - n/a n/a 28,945 347,051 25,821 309,594
James S. 02/08/23 - - n/a n/a 25,512 305,884 - -
Cook 02/27/24 - - n/a n/a 10,826 129,804 17,434 209,034
02/25/25 - - n/a n/a 24,121 289,211 21,518 258,001

(1) The number of shares of common stock underlying option awards and stock awards has been adjusted, with respect to awards granted prior to November 17,
2017, to account for the 1-for-4 reverse stock split that was effected on November 17, 2017.

(2) Consists of options to purchase common stock under the 2013 Omnibus Incentive Plan.
(3) RSU award grants vest in three equal installments on the first, second, and third anniversaries of the grant date or committee action date as shown in the
table.

(4) Market values based on the December 31, 2025 closing stock price of $11.99 per share of MTW common stock on the NYSE.

(5) PSUs granted on February 8, 2023 are shown at 130.9% performance achievement and reflected under shares of stock that have not vested. PSUs granted
February 27, 2024 and February 25, 2025 are shown at the target level of performance. PSUs cliff vest, if at all, subject to the attainment of the applicable
performance metrics. Performance achievement is determined at the end of the three year performance period commencing with the year of the grant.
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Executive Compensation Tables

OPTION EXERCISES AND STOCK VESTED IN 2025

The following table presents the value realized upon the vesting of stock awards vested during 2025 by each NEO. No stock options were exercised

during 2025.
OPTION AWARDS STOCK AWARDS

NUMBER OF SHARES VALUE NUMBER OF SHARES VALUE
ACQUIRED ON REALIZED ON ACQUIRED ON REALIZED ON
NAME EXERCISE (#) EXERCISE ($) VESTING (#) VESTING ()2
Aaron H. Ravenscroft - - 236,199 2,618,155
Brian P. Regan - - 47,060 516,313
Leslie L. Middleton - - 43,003 474,375
Jennifer L. Peterson - - 21,233 225,866
James S. Cook - - 15,661 165,340

(1) Represents one third of each of the 2022, 2023, and 2024 restricted stock unit awards and the 2022 Performance share unit award.
(2) Represents the fair market value of the stock units on their respective vesting dates. Fair market value is determined based on the closing price of the

Company’s common stock on the applicable vesting date.
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Executive Compensation Tables
NON-QUALIFIED DEFERRED COMPENSATION

The Company maintains an unfunded non-qualified deferred compensation plan, for the benefits of our executive officers, as well as other
employees. The following table provides information on compensation deferred during 2025:

EXECUTIVE COMPANY AGGREGATE AGGREGATE

CONTRIBUTIONS CONTRIBUTIONS EARNINGS BALANCE AT

NAME IN LAST FY® (3) IN LAST FY® (3) (LOSS) IN LAST FY ($) LAST FYE (S)©®
Aaron H. Ravenscroft 30,161 29,364 297,955 2,551,478
Brian P. Regan 50,795 13,525 113,141 734,757
Leslie L. Middleton 67,726 13,525 78,796 568,238
Jennifer L. Peterson 24,165 8,944 18,343 134,310
James S. Cook 13,320 5,976 34,954 188,665

(1) Executive contributions are included in "Salary" and “Non-Equity Incentive Plan Compensation” in the Summary Compensation Table.

(2) The Company’s contributions for 2025 were credited to individual accounts in 2026. These amounts are included in the “All Other Compensation” in the
Summary Compensation Table.

(3) The amount of the Aggregate Balance at FYE that was previously reported as compensation in prior years' Summary Compensation Tables is as follows: Mr.
Ravenscroft - $689,930; Mr. Regan - $130,794; Mr. Middleton - $121,599; Ms. Peterson - $39,731; Mr Cook - $46,311.

On an annual basis, eligible participants in the Deferred Compensation Plan may elect to defer up to 40% of base salary and up to 100% of STIP
awards. Credits to deferred compensation accounts may also include a Company contribution. For 2025, the Company contribution to the Deferred
Compensation Plan consisted of a matching contribution on compensation above certain IRS limits under the 401(k) Retirement Plan. The matching
contribution was calculated at the same rate as under the 401(k) Retirement Plan, at 100% on the first 3% of compensation deferred and 50% on
the next 2% of compensation deferred. The Company may elect to make additional contributions at its discretion on an annual basis. For 2025, the

Company did not make a discretionary contribution credited in 2026.

Deferred amounts can be invested into a variety of investments, which mirror the performance of several different mutual funds offered in the
401(k) Retirement Plan, as well as the Company Stock Fund (which includes only the Company’s common stock). Transfers between the Company
Stock Fund and the other funds are not permitted. Participants are not required to direct any minimum amount of deferred compensation into the

Company Stock Fund.

In general, distributions may be made in the form of a lump sum or installments commencing either as of a specific future date (which can be prior

to separation from service), or upon the earlier of separation, disability, or death.
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V. POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL

Post-Employment Compensation

The Company entered into individual Employment Agreements with Messrs. Ravenscroft and Middleton in February 2021, Mr. Regan in May 2022,
Ms. Peterson in August 2022, and Mr. Cook in May 2023 (the "Employment Agreements"). The Employment Agreements provide for, among other

things, severance payments following certain terminations of employment, both before and after a change of control.

Employment Agreements. The Employment Agreements provide employment terms and severance benefits before and after a change of control.

Specifically, the Employment Agreements provide titles for each executive officer and state that the executive officers will have the normal duties,
responsibilities and authority of their respective positions, subject to expansion or limitation by the Board of Directors (or, in the case of executive

officers other than the Chief Executive Officer, by the Chief Executive Officer).

The Employment Agreements specify the base salaries and benefits that will be provided to each named executive officer during the term of the
Employment Agreements, including eligibility for short- and long-term incentive compensation programs, the same other benefits that are made

available to other employees in similar positions and reimbursement of reasonable business expenses.

The titles and initial base salaries of the named executive officers as specified in the Employment Agreements are listed in the 2024 Executive
Compensation section of this Proxy Statement. The base salaries are subject to adjustment from time to time as provided in the Employment

Agreements.
Potential Payments upon Termination Other Than Change of Control

The Employment Agreements do not have a fixed term but rather will continue until the executive officer's employment is terminated by the
Company or the executive officer. If the executive officer’'s employment is terminated by the Company without “cause” (as defined in the
Employment Agreement”) or by the executive officer for “good reason” (as defined in the Employment Agreement) prior to a “change of control”
(as defined in the Employment Agreement), then, if the executive officer executes a separation agreement, the executive officer will be entitled to
(1) severance in the amount of one times (two times, in the case of the Chief Executive Officer) the total of the executive officer’s base salary plus
target annual bonus, (2) a pro rata portion of the executive officer’s annual bonus for the year of the termination, based on the Company’s actual
performance, (3) Company-paid COBRA coverage for 12 months (24 months in the case of the Chief Executive Officer) and (4) outplacement
benefits and assistance for 12 months (24 months in the case of the Chief Executive Officer) up to a cost of $25,000 ($50,000 in the case of the
Chief Executive Officer). In addition, unless a more favorable result is provided under the Company’s equity incentive plan or an award agreement,
(a) unvested stock options or stock appreciation rights will vest on a pro rata basis and be exercisable for up to 12 months, (b) unvested restricted
stock or restricted stock units will vest on a pro rata basis and (c) unearned performance shares or performance share units will be pro-rated and

remain eligible to be earned based on actual performance through the end of the performance period.

The Employment Agreements define “cause” to include (1) the executive officer’s conviction of, or plea of guilty or nolo contendere to, certain
crimes, (2) certain acts of fraud or dishonesty by the executive officer with respect to the Company or its affiliates, (3) the executive officer’s willful
misconduct that the Company reasonably believes could be detrimental to the Company in a non-immaterial manner or reflect poorly on the
Company, (4) the executive officer’s willful breach of certain sections in the Employment Agreement, (5) the executive officer’s failure to comply

with certain Company policies or (6) the executive officer’s material breach of the Employment Agreement.



Post-Employment Compensation
The Employment Agreements define “good reason” to include (1) the executive officer’s primary work location being moved by more than 50

miles, (2) a material reduction or diminution in the executive officer’s principal duties and responsibilities, (3) certain adverse changes in the

executive officer’s total target compensation or (4) the Company’s material breach of the Employment Agreement.

The following table presents the estimated payouts that would be made upon a termination of employment which occurs other than in connection
with a change of control including a termination by the Company without “cause” or by the executive for “good reason,” assuming such
termination occurred as of December 31, 2025, based on the terms of the Employment Agreements. The Company has used the closing price of

MTW common stock of $11.99 on December 31, 2025 for purposes of calculating the value of the unvested and accelerated RSUs and PSUs.

ANNUAL
BASE INCENTIVE-BASED  RESTRICTED  PERFORMANCE
NAME SALARYY ($) COMPENSATION @ ($)  SHARES® ($) SHARES™ (3) BENEFITS® ($) TOTAL (3)
Aaron H. Ravenscroft 2,020,000 2,222,000 1,566,212 1,595,243 108,094 7,511,549
Brian P. Regan 567,000 425,250 371,657 378,870 52,202 1,794,979
Leslie L. Middleton 567,000 425,250 311,961 319,050 53,735 1,676,997
Jennifer L. Peterson 487,000 316,550 235,582 239,291 53,735 1,332,158
James S. Cook 448,000 291,200 195,780 199,410 54,047 1,188,437

(1) Represents two times Mr. Ravenscroft's and one times each of the other NEQO's base salary.

(2) Represents two times Mr. Ravenscroft's and one times each of the other NEO's target 2025 STIP. Under the terms of the Employment Agreements, each
executive would also be entitled to a pro-rata portion of the annual bonus earned for the year in which the termination occurs, based on actual performance,
payable at the end of the performance period. Assuming that terminations occurred on December 31, 2025, each named executive officer would be entitled to
receive the amount already shown in the "Non-Equity Incentive Plan" column of the Summary Compensation Table pursuant to such provision.

(3) The value was determined by multiplying the MTW common stock closing stock price on December 31, 2025 by the pro-rata portion of unvested RSUs.

(4) The value was determined by multiplying the MTW common stock closing stock price on December 31, 2025 by the pro-rata portion of the target number of
PSUs with performance periods ending after December 31, 2025.

(5) Represents 24 months for Mr. Ravenscroft and 12 months for all the other NEO's of company-paid COBRA and outplacement benefits/assistance for up to
$25,000 ($50,000 for Mr. Ravencroft).

Potential Payments upon a Change of Control

If the executive officer’s employment is terminated by the Company without cause or by the executive officer for good reason within the two-year
period following a change of control, then, if the executive officer provides a separation agreement, the executive officer will be entitled to (1)
severance in the amount of two times (three times, in the case of the Chief Executive Officer) the total of the executive officer’s base salary plus
target annual bonus, (2) a pro rata portion of the executive officer’s annual bonus for the year of the termination, based on the Company’s actual
performance, (3) health and medical insurance benefits for 24 months (36 months in the case of the Chief Executive Officer) and (4) outplacement
benefits and assistance for 24 months (36 months, or such shorter period as may be required to comply with or be exempt from applicable tax
regulations, in the case of the Chief Executive Officer), up to a cost of $25,000 ($50,000 in the case of the Chief Executive Officer). In addition,
unless a more favorable result is provided under the Company’s equity incentive plan or an award agreement, (a) unvested stock options or stock
appreciation rights will vest in full and be exercisable for up to 12 months, (b) unvested restricted stock or restricted stock units will vest in full and
(c) unearned performance shares or performance share units will be deemed earned at the target level and fully vested. These change of control
termination benefits would also apply if the executive officer’s employment were terminated by the Company without cause within the six months
prior to a change of control and the executive officer can reasonably demonstrate that the termination was in connection with or in anticipation of

the change of control.

The Employment Agreements define a “change of control” as the first to occur of (1) any person (subject to specified exceptions) becoming the
beneficial owner of 30% or more of the combined voting power of the Company’s then outstanding securities, (2) the Company merging or
consolidating with any other entity, subject to exceptions for mergers or consolidations that would not result in a change or more than 60%
ownership or in any person acquiring more than 30% of the combined voting power of the Company’s then outstanding securities, (3) the Company

or any subsidiary selling, assigning or otherwise transferring more than 50% of the Company’s assets, (4) the Company dissolving and liquidating
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Post-Employment Compensation

substantially all of its assets or (5) a change in the majority of the Company’s Board of Directors (excluding changes resulting from new directors

whose appointment or nomination was approved by a vote of at least two-thirds of the then-serving continuing directors).

The Employment Agreements include customary confidentiality and restrictive covenant provisions, including non-solicitation, non-competition,

non-interference and non-disparagement provisions.

In accordance with SEC rules, the following table presents the estimated payouts that would be made upon a change of control or a change of

control coupled with a termination of employment (other than for cause or retirement), assuming the triggering event or events occurred as of

December 31, 2025. The Company has used the closing price of MTW common stock of $11.99 on December 31, 2025 for purposes of calculating

the value of the unvested and accelerated RSUs and PSUs.

ANNUAL
BASE INCENTIVE-BASED RESTRICTED PERFORMANCE

NAME SALARY® ($) COMPENSATION® SHARES® ($) SHARES® ($)  BENEFITS® ($) TOTAL ($)
Aaron H. Ravenscroft 3,030,000 3,333,000 4,530,134 5,594,159 135,162 16,622,455
Brian P. Regan 1,134,000 850,500 1,075,143 1,327,398 78,157 4,465,198
Leslie L. Middleton 1,134,000 850,500 902,955 1,113,952 81,214 4,082,621
Jennifer L. Peterson 974,000 633,100 681,080 841,580 81,214 3,210,973
James S. Cook 896,000 582,400 566,276 699,288 81,775 2,825,738

1
()
3)

(4)

Represents three times Mr. Ravenscroft’s and two times each of the other NEQO's base salary.

Represents three times Mr. Ravenscroft’s and two times each of the other NEQ's target 2024 STIP.

The value was determined by multiplying the MTW common stock closing stock price on December 31, 2025 by the number of RSUs to be vested. These
amounts would also be received on a change of control without a qualifying termination if the vesting of the equity awards is accelerated on such change of
control.

The value was determined by multiplying the MTW common stock closing stock price on December 31, 2025 by the actual performance factor of 130.9% for the
2023 LTIP grant and the target number of PSUs in the 2024 and 2025 LTIP. These amounts would also be received on a change of control without a qualifying
termination if the vesting of the equity awards is accelerated on such change of control.

Represents the value of 36 months for Mr. Ravenscroft and 24 months for the other NEOs of enrolled health & welfare benefits, and outplacement
benefits/assistance for 24 months (36 months for the CEO) up to $25,000 ($50,000 for the CEO).
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VI. CEO PAY RATIO

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of Regulation S-K, the following
information is provided about the relationship of the annual total compensation of the Company’s employees (other than the CEO) and the annual

total compensation for the CEO, Mr. Ravenscroft. For 2025:

. The annual total compensation of our median employee was reasonably estimated to be $70,834; and
. The annual total compensation of Mr. Ravenscroft, as reported in the Summary Compensation Table, was $4,913,005.
Based upon the calculation of compensation for both the CEO and the median employee, the estimated ratio of CEO pay to median employee pay

for 2025 was 69 to 1.

To calculate the ratio, the Company divided Mr. Ravenscroft’s annual total compensation by the annual total compensation of its median
employee. To calculate Mr. Ravenscroft’s annual total compensation, the Company used the amount reported in the “Total” column of its

Summary Compensation Table for 2025.

Consistent with Instruction 2 to Item 402(u) of Regulation S-K, the applicable SEC rule, the Company may identify its median employee for purposes
of providing the pay ratio disclosure once every three years and calculate and disclose total compensation for that employee each year; provided
that, during the last completed fiscal year, there has been no change in the employee population or employee compensation arrangements that
the Company reasonably believes would result in a significant change to the prior year’s CEO pay ratio disclosure. The Company reviewed the
changes in its employee population and employee compensatory arrangements and determined there has been no change in its employee
population or employee compensatory arrangements that would significantly impact the 2025 CEO pay ratio disclosure and ultimately require the
Company to identify a new median employee for 2025. As a result, the Company used the same median employee for the 2025 CEO pay ratio as it
did for the 2024 CEO pay ratio. It calculated that median employee’s compensation for purposes of the 2025 CEO pay ration using the same rules

used to calculate the total compensation of the Company’s NEOs reported in the Summary Compensation Table for 2025.

The pay ratios presented above are a reasonable estimate. Because SEC rules for identifying the median employee and calculating the pay ratio
allow companies to use different methodologies, exemptions, estimates and assumptions, the pay ratio may not be comparable to the pay ratio

reported by other companies.



VII. PAY VERSUS PERFORMANCE

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(v) of Regulation S-K, the following

information is provided regarding the relationship between the “compensation actually paid” (“CAP”) to the NEOs during the preceding five fiscal

years, and the Company’s TSR, Net Income, and also Adjusted EBITDA, which in the Company’s assessment represents the most important financial

performance measure (that is not otherwise required to be disclosed in the first table below) used by the Company to link the CAP of the NEOs for

2025 to its performance. In this section, ("PEO") means Principal Executive Officer, and ("SCT") means Summary Compensation Table.

Compensation

Value of Initial Fixed $100

Investment Based On:

Average

Actually Paid for Average SCT Total Compensation Adjusted

SCT Total for Current PEO for Non-PEO NEOs Actually Paid to Manitowoc  Peer Group Net Income EBITDA

YEAR Current PEO ($) () ($) Non-PEO NEOs ($)® TSR ($) TSR ($) ($ millions)  ($ millions)
2025 $5,052,437 $7,820,118 $1,383,015 $1,849,197 $90.08 $134.23 $7.2 $121.7
2024 $5,177,885 (5396,591) $1,338,002 $517,809 $68.60 $119.00 $55.8 $128.4
2023 $6,698,208 $11,925,536 $1,724,851 $2,367,435 $125.39 $106.71 $39.2 $175.3
2022 $5,576,471 $2,520,833 $1,147,526 $218,946 $68.82 $91.30 (5123.6) $143.1
2021 $4,952,777 $5,379,695 $1,823,565 $1,969,093 $139.67 $114.78 $11.0 $116.0

(1) Amounts represent compensation “actually paid” to the Company's Principal Executive Officer ("PEQ") and the average compensation actually paid to the
Company's remaining NEOs for the relevant fiscal year, as determined under SEC rules (and described below), which includes the individuals indicated in the
table below for each fiscal year:

YEAR

CURRENT PEO

NON-PEO NEOS

2025
2024
2023
2022
2021

Aaron H. Ravenscroft
Aaron H. Ravenscroft
Aaron H. Ravenscroft
Aaron H. Ravenscroft
Aaron H. Ravenscroft

Brian P. Regan; Leslie L. Middleton; Jennifer L. Peterson; James Cook
Brian P. Regan; Leslie L. Middleton; Jennifer L. Peterson; James Cook
Brian P. Regan; Leslie L. Middleton; Jennifer L. Peterson; James Cook
David J. Antoniuk; Thomas L. Doerr Jr.; Leslie L. Middleton; Terrance L. Collins
David J. Antoniuk; Thomas L. Doerr Jr.; Leslie L. Middleton; Terrance L. Collins

CURRENT PEO SCT TOTAL TO CAP RECONCILIATION

Minus: Plus:

Reported SCT Total for PEO Reported SCT Value of Equity Equity Award Compensation Actually
YEAR (9) Awards ($)® Adjustments ($)@ Paid to PEO
2025 $5,052,437 $3,184,407 $5,952,088 $7,820,118
2024 $5,177,885 $3,684,622 (51,889,854) (5396,591)
2023 $6,698,208 $3,970,761 $9,198,089 $11,925,536
2022 $5,576,471 $3,484,556 $428,918 $2,520,833
2021 $4,952,777 $2,500,009 $2,926,927 $5,379,695

(1) The amounts included are reported in the “Stock Awards” column of the Summary Compensation Table for each applicable year.

(2) The equity award adjustments for each applicable year were calculated in accordance with the methodology required by Item 402(v) of Regulation S-K. The
additions and deductions used in calculating the total equity award adjustments are provided in the table below for each fiscal year.



Pay Versus Performance

EQUITY RECONCILIATION DETAIL FOR CURRENT PEO

Equity Award Adjustments

Year End Fair

Year over Year Change in

Year End Fair Value of

Year over Year Change in Fair

Value of Awards Fair Value of Awards Granted in Prior Value of Awards Granted in
Granted in the Outstanding and Years Forfeited in the Prior Years that Vested in the Total Equity Award
YEAR Year ($) Unvested Awards ($) Year ($) Year ($) Adjustments ($)
2025 $5,098,179 $392,256 S0 $461,654 $5,952,088
2024 $2,162,314 (53,434,603) S0 (5617,565) (51,889,854)
2023 $4,755,247 $3,718,383 $0 $724,459 $9,198,089
2022 $1,750,374 (51,198,938) S0 (5122,518) $428,918
2021 $2,751,917 $96,145 S0 578,865 $2,926,927
AVERAGE NON-PEO SCT TOTAL TO CAP RECONCILIATION
Minus: Plus:
Reported SCT Total for Non-  Reported SCT Value of Equity Awards Equity Award Adjustments Compensation
YEAR PEO NEOs ($) for Non-PEO NEOs ($)® ($)? Actually Paid to PEO
2025 $1,383,015 $567,229 $1,033,411 $1,849,197
2024 $1,338,002 $656,327 (5163,866) $517,809
2023 $1,724,851 $705,340 $1,347,925 $2,367,435
2022 $1,147,526 $480,034 (5448,546) $218,946
2021 $1,823,565 $841,093 $986,621 $1,969,093

(1) The amounts included are reported in the “Stock Awards” column of the Summary Compensation Table for each applicable year.
(2) The additions and deductions used in calculating the total average equity award adjustments are provided in the table below for each fiscal year.

EQUITY RECONCILIATION DETAIL FOR NON-PEO NEO'S

Equity Award Adjustments
Year End Fair Year End Fair Value of Year over Year Change in
Value of Awards Year over Year Change in Awards Granted in Prior Fair Value of Awards
Granted in the Fair Value of Outstanding Years Forfeited in the Granted in Prior Years that

Total Equity Award

YEAR Year ($) and Unvested Awards ($) Year ($) Vested in the Year ($) Adjustments ($)
2025 $908,123 $69,594 S0 $55,694 $1,033,411
2024 $385,164 ($474,597) $0 ($74,433) ($163,866)
2023 $844,691 $413,650 S0 $89,584 $1,347,925
2022 $115,010 ($259,049) ($204,310) ($100,197) ($448,546)
2021 $925,844 $63,699 S0 (52,922) $986,621

Most Important Performance Measures

The following performance measures represent the most important financial performance measures used by the Company to link compensation

actually paid to its NEOs for 2025:

. Adjusted EBITDA
. Adjusted EBITDA Average for the 3-year period
. Days Inventory Outstanding

. Non-New Machine Sales

Relationship Between Financial Performance Measures

The graphs below depict the relationship between (i) the compensation actually paid to the Company's PEO and the average of the compensation

actually paid to its remaining NEOs, and (ii) the Company's cumulative TSR, Peer Group TSR, Net Income, and Adjusted EBITDA, in each case, for the
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Pay Versus Performance
fiscal years ended December 31, 2021, 2022, 2023, 2024 and 2025. TSR amounts reported in the graph assume an initial fixed investment of $100,

and that all dividends, if any, were reinvested.
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Adjusted EBITDA (S millions)
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MISCELLANEOUS

Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's directors, executive officers, and any owner of greater than 10% of the
Company's Common Stock to file reports with the Securities and Exchange Commission concerning their ownership of the Company's Common
Stock. Based solely upon information provided to the Company by individual directors and executive officers, the Company believes that, during
the year ended December 31, 2025, all of its directors and executive officers and owners of greater than 10% of the Company's Common Stock

complied with the Section 16(a) filing requirements.
Other Matters

Management knows of no business that will be presented for action at the 2026 Annual Meeting other than as set forth in the Notice of Annual
Meeting accompanying this Proxy Statement. If other matters do properly come before the 2026 Annual Meeting, proxies will be voted in

accordance with the best judgment of the person or persons exercising authority conferred by such proxies.
Shareholder Proposals

Proposals that shareholders of the Company intend to present at and have included in the Company’s Proxy Materials for the 2027 Annual Meeting
of Shareholders pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (“Rule 14a-8”), must be received no later than
November 20, 2026, at the Company’s principal executive offices, One Park Plaza, 11270 West Park Place, Suite 1000, Milwaukee, Wisconsin 53224,

directed to the attention of our Secretary.

Under the Company’s Restated By-laws, written notice of shareholder proposals and director nominations for the 2027 Annual Meeting of
Shareholders of the Company that are not intended to be considered for inclusion in the Company's 2027 Annual Meeting Proxy Materials
(shareholder proposals submitted outside the processes of Rule 14a-8 and nominations of persons for election as directors) must be received not
prior to January 4, 2027 nor after January 29, 2027, directed to the attention of our Secretary, and such notice must contain the information
specified in the Company’s Restated By-laws. In addition, to comply with the universal proxy rules, shareholders who intend to solicit proxies in
support of director nominees other than the Company's nominees must provide notice that sets forth the additional information required by Rule

14a-19 under the Securities Exchange Act of 1934 not prior to January 4, 2027 and not later than January 29, 2027.
Annual Report

A copy (without exhibits) of the Company’s Annual Report to the Securities and Exchange Commission on Form 10-K for the year ended December
31, 2025 is available online at www.proxyvote.com and also through the Company’s website: www.manitowoc.com. In addition, the Company will
provide to any shareholder, without charge, upon written request of such shareholder, an additional copy of such Annual Report and a copy of any
other document referenced in this Proxy Statement as being available to a shareholder upon request. Such requests should be addressed to the

Company's Secretary, The Manitowoc Company, Inc., One Park Plaza, 11270 West Park Place, Suite 1000, Milwaukee, Wisconsin 53224.
Householding Information

The Company has adopted a procedure approved by the SEC called “householding.” Under this procedure, shareholders of record who have the
same address and last name and do not participate in electronic delivery of Proxy Materials will receive only one copy of our Annual Report and

Proxy Statement unless one or more of these shareholders notifies us that they wish to continue receiving individual copies. This procedure will



Miscellaneous
reduce the Company’s printing costs and postage fees. Shareholders who participate in householding will continue to receive separate proxy cards.

Also, householding will not in any way affect any dividend check mailings. If you and other shareholders of record with whom you share an address
currently receive multiple copies of Annual Reports and/or Proxy Statements, or if you hold stock in more than one account and in either case, you
wish to receive only a single copy of the Annual Report or Proxy Statement for your household, please contact our Secretary (in writing: The
Manitowoc Company, Inc., One Park Plaza, 11270 West Park Place, Suite 1000, Milwaukee, Wisconsin 53224, by telephone: 414-760-4600) with the
names in which all accounts are registered. If you participate in householding and wish to receive a separate copy of the 2025 Annual Report or
this Proxy Statement, please contact the Company’s Secretary at the above address or phone number. The Company will deliver the requested
documents to you promptly upon your request. Beneficial shareholders can request information about householding from their banks, brokers, or

other holders of record.

It is important that proxies be returned promptly. Whether or not you expect to attend by virtual presence online at the 2026

Annual Meeting, you are requested to complete, date, sign, and return the proxy card as soon as possible.

By Order of the Board of Directors

WM-W

Jennifer L. Peterson
Executive Vice President, General Counsel and
Secretary

Milwaukee, Wisconsin, March 20, 2026
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ANNEX A: Non-GAAP Reconciliation

Adjusted EBITDA and Adjusted EBITDA Percent

The reconciliation provided below reconciles Adjusted EBITDA (a non-GAAP financial measure) to net income (loss) (the most directly comparable

GAAP financial measure), and Adjusted EBITDA Percent for the years ended December 31, 2025, 2024, and 2023 (dollars in millions).

2025 2024 2023
Net income S 72 S 55.8 $ 39.2
Interest expense and amortization of deferred financing fees 39.2 39.7 35.2
Provision (benefit) for income taxes 5.2 (44.1) 5.0
Depreciation expense 59.9 60.0 56.6
Amortization of intangible assets 3.1 2.9 3.2
EBITDA 114.6 114.3 139.2
Restructuring expense 4.9 4.6 1.3
Other non-recurring items - net(®) - 9.1 21.8
Other expense - net®? 2.2 0.4 13.0
Adjusted EBITDA S 121.7 S 1284  §$ 175.3
Net sales S 2,240.9 S 2,178.0 S 2,227.8
Adjusted EBITDA Percent 5.4% 5.9% 7.9%
Year Ending 2025 3-Year Average Adjusted EBITDA Percent 6.4%

(1) Other non-recurring items - net for the year ended December 31, 2024 relate to $8.9 million of costs associated with a legal matter with the U.S. EPA and
$0.2 million of one-time costs. Other non-recurring items - net for the year ended December 31, 2023 relate to $21.2 million of costs associated with a
legal matter with the U.S. EPA and $0.6 million of one-time costs.

(2) Other expense - net includes net foreign currency gains (losses), other components of net periodic pension costs and other items in the years ended
December 31, 2025, 2024, and 2023. Other expense — net for the year ended December 31, 2023 includes a $9.3 million write-off of non-cash foreign
currency translation adjustments from the curtailment of operations in Russia.



ANNEX B: The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan,

AS PROPOSED TO BE AMENDED AND RESTATED EFFECTIVE AS OF MAY 5, 2026

1. Purpose, Effective Date and Definitions.

(a) Purpose. The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan has two complementary purposes: (i) to attract, retain,
focus and motivate executives and other selected employees, directors, consultants and advisors and (ii) to increase shareholder value. The Plan
will accomplish these objectives by offering participants the opportunity to acquire shares of the Company’s common stock, receive monetary
payments based on the value of such common stock or receive other incentive compensation on the terms that this Plan provides.

(b) Effective Date. This Plan became effective on May 6, 2025, the date on which the Plan was approved by the Company’s
shareholders (the “Effective Date”). The Company’s 2013 Omnibus Incentive Plan (the “Prior Plan”) terminated on the Effective Date, and no new
awards may be granted under the Prior Plan after its termination date; provided that the Prior Plan shall continue to govern awards outstanding as
of the date of the Prior Plan’s termination and such awards shall continue in force and effect until terminated pursuant to their terms. This Plan is
being amended and restated effective as of the date of the Company’s 2026 annual meeting, contingent on shareholder approval at such meeting.

(c) Definitions. Capitalized terms used and not otherwise defined in various sections of the Plan have the meanings given in Section
21.

2. Administration.

(a) Administration. In addition to the authority specifically granted to the Administrator in this Plan, the Administrator has full

discretionary authority to administer this Plan, including but not limited to the authority to:

(i) determine the provisions of an Award agreement;
(ii) interpret the provisions of this Plan and any Award agreement;
(iii) prescribe, amend and rescind rules and regulations relating to this Plan;
(iv) correct any defect, supply any omission, or reconcile any inconsistency in this Plan, any Award or any agreement

covering an Award in the manner and to the extent it deems desirable to carry this Plan or such Award into effect; and

(v) make all other determinations necessary or advisable for the administration of this Plan.
All Administrator determinations shall be made in the sole discretion of the Administrator and are final and binding on all interested parties.

(b) Delegation to Other Committees or Officers. To the extent applicable law permits, the Board may delegate to another
committee of the Board or to one or more officers of the Company, or the Committee may delegate to one or more officers of the Company, any or
all of their respective authority and responsibility as an Administrator of the Plan; provided that no such delegation is permitted with respect to
Stock-based Awards made to Section 16 Participants at the time any such delegated authority or responsibility is exercised unless the delegation is
to another committee of the Board consisting entirely of Non-Employee Directors who are also non-employee directors within the meaning of Rule
16b-3(b)(3) promulgated under the Exchange Act. If the Board or the Committee has made such a delegation, then all references to the
Administrator in this Plan include such other committee or one or more officers to the extent of such delegation.

(c) No Liability; Indemnification. No member of the Board or the Committee, and no officer or member of any other committee to
whom a delegation under Section 2(b) has been made, will be liable for any act done, or determination made, by the individual in good faith with
respect to the Plan or any Award. The Company will indemnify and hold harmless each such individual as to any acts or omissions, or
determinations made, with respect to this Plan or any Award to the maximum extent that the law and the Company’s by-laws permit.

3. Eligibility. The Administrator may designate any of the following as a Participant from time to time, to the extent of the
Administrator’s authority: any officer or other employee of the Company or its Affiliates; any individual that the Company or an Affiliate has
engaged to become an officer or employee; any consultant or advisor who provides services to the Company or its Affiliates; or any Director,
including a Non-Employee Director. The Administrator’s granting of an Award to a Participant will not require the Administrator to grant an Award
to such individual at any future time. The Administrator’s granting of a particular type of Award to a Participant will not require the Administrator
to grant any other type of Award to such individual.

4. Grants of Awards. Subject to the terms of this Plan, the Administrator may grant any type of Award to any Participant it selects,
but only employees of the Company or a Subsidiary (that qualifies under Code Section 422) may receive grants of incentive stock options within the
meaning of Code Section 422. Awards may be granted alone or in addition to, in tandem with, or (subject to the prohibition on repricing set forth in
Section 16(e)) in substitution for any other Award (or any other award granted under another plan of the Company or any Affiliate, including the
plan of an acquired entity).

5. Shares Reserved under this Plan.



(a) Plan Reserve. An aggregate of 3,600,000 Shares are reserved for issuance under this Plan (the “Plan Reserve”). The Plan Reserve
is subject to adjustment as provided in Section 18. The Shares reserved for issuance under this Plan may be either authorized and unissued Shares
or shares reacquired at any time and now or hereafter held as treasury stock. No more than 3,600,000 Shares may be issued upon the exercise of
incentive stock options. For purposes of determining the aggregate number of Shares reserved for issuance under this Plan, any fractional Share
shall be rounded to the next highest full Share.

(b) Depletion of Plan Reserve. With respect to Awards that are settleable in Stock (or may be settled in either cash or Stock), the
Plan Reserve will be depleted, at the time an Award is granted, by the maximum number of Shares with respect to which such Award is granted.

(c) Replenishment of Plan Reserve. The following Shares will be recredited to the Plan Reserve in the same number as they
depleted the reserve:

(i) Shares that will not be issued under an Award (whether due currently or on a deferred basis) due to its lapse,
expiration, termination, cancellation or any other circumstance;

(ii) Shares forfeited under an Award; and

(iii) Shares issued under any Award that the Company subsequently reacquires pursuant to rights reserved upon the
issuance of the Shares.

Notwithstanding the foregoing:

(A) Shares recredited to the Plan Reserve pursuant to clause (iii) may not be issued pursuant to incentive stock options;
and

(B) in no event will the following Shares be recredited to the Plan Reserve: (x) Shares tendered or withheld in payment of
the exercise or strike price of an Option or SAR or as a result of the net settlement of an outstanding Option or SAR; (y) Shares withheld
to satisfy tax withholding obligations; and (z) Shares purchased by the Company using proceeds from the exercise price of an Option.

(d) Addition of Shares from Prior Plan. After the Effective Date, if any Shares subject to awards granted under the Prior Plan would
again have become available for new grants under the terms of the Prior Plan if the Prior Plan were still in effect, then those Shares will become
available for the purpose of granting Awards under this Plan in the same number as the related awards depleted the reserve under the Prior Plan,
thereby increasing the number of Shares available for issuance under this Plan as determined under Section 5(a).

(e) Director Award Limit. In no event shall the aggregate grant date value (determined in accordance with generally accepted
accounting principles) of all Awards granted to any individual Non-Employee Director during a fiscal year of the Company, when added to any cash
compensation received by such Non-Employee Director in the same fiscal year, in each case for service as a Non-Employee Director, exceed
$1,500,000.

6. Options. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each Option, including
but not limited to: (a) whether the Option is an “incentive stock option” which meets the requirements of Code Section 422, or a “nonqualified
stock option” which does not meet the requirements of Code Section 422; (b) the grant date, which may not be any day prior to the date on which
the Administrator approves the grant; (c) the number of Shares subject to the Option; (d) the exercise price, which may not be less than the Fair
Market Value of the Shares subject to the Option as determined on the date of grant (unless the Option complies with or is otherwise exempt from
Code Section 409A); (e) the terms and conditions of vesting and exercise; and (f) the term, except that an Option must terminate no later than ten
(10) years after the date of grant. In all other respects, the terms of any incentive stock option should comply with the provisions of Code
Section 422 except to the extent the Administrator determines otherwise. Except to the extent the Administrator determines otherwise, a
Participant may exercise an Option in whole or part after the right to exercise the Option has accrued, provided that any partial exercise must be
for one hundred (100) Shares or multiples thereof. If an Option that is intended to be an incentive stock option fails to meet the requirements
thereof, the Option shall automatically be treated as a nonqualified stock option to the extent of such failure. Unless restricted by the
Administrator, and subject to such procedures as the Administrator may specify, the payment of the exercise price of Options made be made by:

(a) delivery of cash or other Shares or other securities of the Company (including by attestation) having a then Fair Market Value
equal to the purchase price of such Shares,

(b) delivery (including by fax) to the Company or its designated agent of an executed irrevocable option exercise form together
with irrevocable instructions to a broker-dealer to sell or margin a sufficient portion of the Shares and deliver the sale or margin loan proceeds
directly to the Company to pay for the exercise price,

(c) surrendering the right to receive Shares otherwise deliverable to the Participant upon exercise of the Award having a Fair
Market Value at the time of exercise equal to the total exercise price, or

(d) any combination of (w), (x) and/or (y).

Except to the extent otherwise set forth in an Award agreement, a Participant shall have no rights as a holder of Stock as a result of the grant of an
Option until the Option is exercised, the exercise price and applicable withholding taxes are paid and the Shares subject to the Option are issued
thereunder.



7. Stock Appreciation Rights. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each
SAR, including but not limited to: (a) whether the SAR is granted independently of an Option or relates to an Option; (b) the grant date, which may
not be any day prior to the date that the Administrator approves the grant; (c) the number of Shares to which the SAR relates; (d) the grant price,
provided that the grant price shall not be less than the Fair Market Value of the Shares subject to the SAR as determined on the date of grant; (e)
the terms and conditions of exercise or maturity, including vesting; (f) the term, provided that an SAR must terminate no later than ten (10) years
after the date of grant; and (g) whether the SAR will be settled in cash, Shares or a combination thereof.

8. Performance and Stock Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of
each award of Shares, Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units, including but not limited to: (a) the
number of Shares and/or units to which such Award relates; (b) whether, as a condition for the Participant to realize all or a portion of the benefit
provided under the Award, one or more Performance Goals must be achieved during such period as the Administrator specifies; (c) whether the
restrictions imposed on Restricted Stock or Restricted Stock Units shall lapse, and all or a portion of the Performance Goals subject to an Award
shall be deemed achieved, upon a Participant’s death, Disability or Retirement; (d) the length of the vesting and/or performance period (subject to
Sections 13 and 18) and, if different, the date on which payment of the benefit provided under the Award will be made; (e) with respect to
Performance Units, whether to measure the value of each unit in relation to a designated dollar value or the Fair Market Value of one or more
Shares; and (f) with respect to Restricted Stock Units and Performance Units, whether to settle such Awards in cash, in Shares (including Restricted
Stock), or a combination thereof.

Except to the extent otherwise set forth in an Award agreement:

(a) Following the issuance of Shares of Restricted Stock to a Participant and before the Shares are fully vested, the Participant shall
be entitled to exercise full voting rights with respect to such Shares. Dividends and other distributions with respect to such Shares of Restricted
Stock shall be governed by Section 11.

(b) Subject to Section 14, Awards of Restricted Stock, Restricted Stock Units, Performance Shares and Performance Units shall be
subject to the transfer restrictions set forth in Section 15 and to forfeiture upon termination of employment or service until the vesting and/or
performance conditions set forth in the Award agreement have been satisfied.

(c) A Participant shall not be entitled to, and shall agree to waive or otherwise surrender, any rights to vote or receive dividends or
other distributions paid, or any other shareholder rights, with respect to Performance Shares, Performance Units valued in Shares or Restricted
Stock Units that are granted to the Participant until after the Performance Shares have been earned or the Company has issued Shares in
settlement of the Performance Units or Restricted Stock Units in accordance with the Award agreement. Any Dividend Equivalent Units granted
with respect to such Awards shall be governed by Section 11.

9. Annual Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of an
Annual Incentive Award, including but not limited to the Performance Goals, performance period, the potential amount payable, and the timing of
payment; provided that the Administrator must require that payment of all or any portion of the amount subject to the Annual Incentive Award is
contingent on the achievement of one or more Performance Goals during the period the Administrator specifies, although the Administrator may
specify that all or a portion of the Performance Goals subject to an Award are deemed achieved upon a Participant’s death, Disability or
Retirement, or such other circumstances as the Administrator may specify.

10. Long-Term Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of a
Long-Term Incentive Award, including but not limited to the Performance Goals, performance period (which must be more than one year), the
potential amount payable, and the timing of payment; provided that the Administrator must require that payment of all or any portion of the
amount subject to the Long-Term Incentive Award is contingent on the achievement of one or more Performance Goals during the period the
Administrator specifies, although the Administrator may specify that all or a portion of the Performance Goals subject to an Award are deemed
achieved upon a Participant’s death, Disability or Retirement, or such other circumstances as the Administrator may specify.

11. Dividends and Dividend Equivalent Units.

(a) Prohibitions. In no event may dividends or Dividend Equivalent Units be awarded with respect to Options, SARs or any other
Award that is not a Full-Value Award. Notwithstanding anything to the contrary in this Plan, and for the avoidance of doubt, this Plan expressly
prohibits the payment of dividends or Dividend Equivalent Units on unvested Awards for all equity Award types.

(b) Dividends. Shares of Restricted Stock will automatically be credited with dividends and other distributions to the extent
dividends or other distributions are paid on the Stock following the grant date of such Restricted Stock. However, if cash dividends or other cash
distributions are paid with respect to Shares of Restricted Stock while such Shares are unvested, then such dividends or other distributions will
either, at the discretion of the Administrator, be (i) automatically reinvested as additional Shares of Restricted Stock that are subject to the same
terms and conditions, including the risk of forfeiture, as the original grant of Restricted Stock, or (ii) paid in cash at the same time and the same
extent that the Restricted Stock vests. Any dividends or other distributions paid in the form of shares shall be subject to the same terms and
conditions, including the risk of forfeiture, as the original grant of Restricted Stock. For clarity, in no event will dividends or other distributions be
paid to a Participant with respect to Restricted Stock unless, until and to the same extent as the underlying Restricted Stock vests.

(c) Dividend Equivalent Units. The Administrator may grant Dividend Equivalent Units only in tandem with Full-Value Awards, other
than Restricted Stock. Dividend Equivalent Units will either, at the discretion of the Administrator, be (i) accumulated and paid, in cash or Shares in
the Administrator’s discretion, at the same time and to the same extent that the tandem Award vests or is earned or (ii) reinvested in additional
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units that are subject to the same terms and conditions (including vesting and forfeiture) as the tandem Award. For clarity, in no event will a
Participant receive payment with respect to a Dividend Equivalent Unit unless, until and to the same extent as the tandem Award vests and is paid.
The Administrator may otherwise determine all terms and conditions of each award of Dividend Equivalent Units, subject to the terms of this Plan.

12. Other Stock-Based Awards. Subject to the terms of this Plan, the Administrator may grant to Participants other types of Awards,
which may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, Shares, either alone or in addition to
or in conjunction with other Awards, and payable in Stock or cash. Without limitation except as provided herein (and subject to the limitations of
Section 16(e)), such Award may include the issuance of shares of unrestricted Stock, which may be awarded in payment of director fees, in lieu of
cash compensation, in exchange for cancellation of a compensation right, as a bonus, or upon the attainment of Performance Goals or otherwise,
or rights to acquire Stock from the Company. The Administrator shall determine all terms and conditions of the Award, including but not limited to,
the time or times at which such Awards shall be made, and the number of Shares to be granted pursuant to such Awards or to which such Award
shall relate; provided that any Award that provides for purchase rights shall be priced at 100% of Fair Market Value on the date of the Award.

13. Minimum Vesting Period; Discretion to Accelerate.

(a) Minimum Vesting Period. Notwithstanding anything herein to the contrary, all equity Awards granted under the Plan shall have
a minimum vesting period of one year from the date of grant, provided that such minimum vesting period will not apply in connection with (i) a
Change of Control as provided in Section 18(c), (ii) a Participant’s termination due to death or Disability, (iii) a substitute award that does not
reduce the vesting period of the award being replaced, or (iv) Awards with respect to up to 5% of the total number of Shares reserved pursuant to
Section 5(a). For purposes of Awards granted to Non-Employee Directors, “one year” may mean the period of time from one annual shareholders
meeting to the next annual shareholders meeting, provided that such period of time is not less than 50 weeks.

(b) Discretion to Accelerate. Notwithstanding any provision of the Plan to the contrary, the Administrator shall have the discretion
to accelerate or shorten the vesting period of an Award, in connection with a Participant’s death, Disability, Retirement or termination by the
Company without Cause or upon a Change of Control.

14. Effect of Termination on Awards. If the Participant has in effect an employment, retention, change of control, severance or
similar agreement with the Company or any Affiliate that discusses the effect of the Participant’s termination of employment or service on the
Participant’s Awards, then such agreement shall control. In any other case, except as otherwise provided by the Administrator in an Award
agreement or as otherwise determined by the Administrator prior to or at the time of termination of a Participant’s employment or service, the
following provisions shall apply upon a Participant’s termination of employment or service with the Company and its Affiliates.

(a) Termination of Employment or Service. If a Participant’s service with the Company and its Affiliates as an employee or a Director
ends for any reason other than (i) a termination for Cause, (ii) death, (iii) Disability or (iv) Retirement, then:

(i) Any outstanding unvested Options or SARs shall be forfeited immediately upon such termination, and any
outstanding vested Options or SARs shall be exercisable until the earlier of (A) six (6) months following the Participant’s termination date
and (B) the expiration date of the Option or SAR under the terms of the applicable Award agreement; provided that, if the Option was
granted to a Director, then the vested Options or SARs shall be exercisable until the earlier of twelve (12) months following the
Participant’s termination date and the expiration date.

(ii) All other outstanding Awards made to the Participant, to the extent not then earned, vested or paid to the
Participant, shall terminate on the Participant’s last day of employment or service.

(b) Death, Disability or Retirement of Participant. If a Participant dies during employment with the Company and its Affiliates or
while a Director, or if a Participant’s service terminates as a result of Disability or Retirement, then:

(i) All outstanding Options or SARs shall become fully vested and exercisable by the Participant or, in the case of death,
by the Participant’s estate or the person who has acquired the right to exercise such Awards by bequest or inheritance, as follows:

(A) In the case of the Participant’s death, until the earlier of twelve (12) months following the date of
the Participant’s death and the expiration date of the Option or SAR.

(B) In the case of a termination as a result of Disability, until the earlier of twelve (12) months
following the date of the termination and the expiration date of the Option or SAR.

(C) In the case of a termination as a result of Retirement, until the earlier of ten (10) years following
the date of the Participant’s Retirement and the expiration date of the Option or SAR.

(ii) All restrictions on all outstanding Awards of Restricted Stock or Restricted Units that are not Performance Awards,
including all related Dividend Equivalent Units, shall be deemed to have lapsed, and such Awards shall become fully vested, upon the
date of death or termination, as applicable.

(iii) All outstanding Awards of Performance Shares and Performance Units, including all related Dividend Equivalent Units,
shall be paid in either unrestricted shares of Stock or cash, as the case may be, following the end of the performance period and based on
achievement of the Performance Goals established for such Awards, as if the Participant had not died or terminated service, as
applicable, but prorated based on the portion of the performance period that the Participant has completed at the time of death or
termination of service.



(iv) All other outstanding Awards made to the Participant, to the extent not then earned, vested or paid to the
Participant, shall terminate on the Participant’s last day of employment or service.

(c) Termination for Cause. If a Participant’s employment with the Company and its Affiliates or service as a Director is terminated
for Cause, all Awards and grants of every type, whether or not then vested, shall terminate no later than the Participant’s last day of employment.
The Committee shall have discretion to waive the application of this Section 14(c) in whole or in part and to determine whether the event or
conduct at issue constitutes Cause for termination.

(d) Time of Termination. For purposes of this Section 14, termination of service shall be deemed to occur at 11:59 p.m. (Central
Time) on the relevant date described above, except that, if the Participant is terminated for Cause, then the termination shall occur immediately at
the time of such termination.

(e) Consultants and Other Stock-Based Awards. The Administrator shall have the discretion to determine, at the time an Award is
made, the effect of the termination of service of a Consultant on Awards held by such individual, and the effect on other Stock-based Awards of the
Participant’s termination of employment or service with the Company and its Affiliates.

15. Restrictions on Transfer, Encumbrance and Disposition. No Award granted under this Plan may be sold, assigned, mortgaged,
pledged, exchanged, hypothecated or otherwise transferred, or encumbered or disposed of, by a Participant other than by will or the laws of
descent and distribution, and during the lifetime of the Participant such Awards may be exercised only by the Participant or the Participant’s legal
representative or by the permitted transferee of such Participant as hereinafter provided (or by the legal representative of such permitted
transferee). Notwithstanding the foregoing, (a) except to the extent prohibited or limited by an Award agreement, any policy of the Company or
the Administrator, a Participant may transfer Awards to (i) his or her spouse, children or grandchildren (“Immediate Family Members”); (ii) a trust
or trusts for the exclusive benefit of such Immediate Family Members; or (iii) a partnership in which such Immediate Family Members are the only
partners; provided that the transfer will be effective only if the Participant receives no consideration for such transfer; and (b) a Participant may
transfer an Award if permitted by the Administrator. Subsequent transfers of transferred Awards are prohibited except transfers to those persons
or entities to which the Participant could have transferred such Awards or transfers otherwise made in accordance with this Section 15. Any
attempted transfer not permitted by this Section 15 shall be null and void and have no legal effect. The restrictions set forth in this Section 15, and
any risk of forfeiture applicable to an Award, shall be enforceable against any transferee of an Award.

16. Termination and Amendment of Plan; Amendment, Modification or Cancellation of Awards.

(a) Term of Plan. Unless the Board earlier terminates this Plan pursuant to Section 16(b), this Plan will terminate on the earlier of (i)
the date all Shares reserved for issuance have been issued, or (ii) the tenth (10%) anniversary of the Effective Date.

(b) Termination and Amendment. The Board or the Administrator may amend, alter, suspend, discontinue or terminate this Plan at
any time, subject to the following limitations:

(i) the Board must approve any amendment of this Plan to the extent the Company determines such approval is
required by: (A) prior action of the Board, (B) applicable corporate law, or (C) any other applicable law;

(ii) shareholders must approve any amendment of this Plan to the extent the Company determines such approval is
required by: (A) Section 16 of the Exchange Act, (B) the Code, (C) the listing requirements of any principal securities exchange or market
on which the Shares are then traded, or (D) any other applicable law; and

(iii) shareholders must approve any of the following Plan amendments: (A) an amendment to materially increase any
number of Shares specified in Section 5(a) (except as permitted by Section 18), (B) an amendment to expand the group of individuals that
may become Participants, or (C) an amendment that would diminish the shareholder protections afforded by Section 16(e).

(c) Amendment, Modification, Cancellation and Disgorgement of Awards.

(i) Except as provided in Section 16(e) and subject to the requirements of this Plan, the Administrator may modify,
amend or cancel any Award, or waive any restrictions or conditions applicable to any Award or the exercise of the Award; provided that,
except as otherwise provided in the Plan or the Award agreement, any modification or amendment that materially diminishes the rights
of the Participant, or the cancellation of the Award, shall be effective only if agreed to by the Participant or any other person(s) as may
then have an interest in the Award, but the Administrator need not obtain Participant (or other interested party) consent for the
modification, amendment or cancellation of an Award pursuant to the provisions of subsection (ii) or Section 18 or as follows: (A) to the
extent the Administrator deems such action necessary to comply with any applicable law or the listing requirements of any principal
securities exchange or market on which the Shares are then traded; (B) to the extent the Administrator deems necessary to preserve
favorable accounting or tax treatment of any Award for the Company; or (C) to the extent the Administrator determines that such action
does not materially and adversely affect the value of an Award or that such action is in the best interest of the affected Participant (or
any other person(s) as may then have an interest in the Award). Notwithstanding the foregoing, unless determined otherwise by the
Administrator, any such amendment shall be made in a manner that will enable an Award intended to be exempt from Code Section
409A to continue to be so exempt, or to enable an Award intended to comply with Code Section 409A to continue to so comply.

(ii) Notwithstanding anything to the contrary in an Award agreement, the Administrator shall have full power and
authority to terminate or cause the Participant to forfeit the Award, and require the Participant to disgorge to the Company any gains
attributable to the Award, if the Participant engages in any action constituting, as determined by the Administrator in its discretion,



Cause for termination, or a breach of any agreement between the Participant and the Company or an Affiliate concerning
noncompetition, nonsolicitation, confidentiality, trade secrets, intellectual property, nondisparagement or similar obligations.

(iii) Any Awards granted pursuant to this Plan, and any Stock issued or cash paid pursuant to an Award, shall be subject to
any recoupment or clawback policy that is adopted by, or any recoupment or similar requirement otherwise made applicable by law,
regulation or listing standards to, the Company from time to time.

(iv) Unless the Award agreement specifies otherwise, the Administrator may cancel any Award at any time if the
Participant is not in compliance with all applicable provisions of the Award agreement and the Plan.

(d) Survival of Authority and Awards. Notwithstanding the foregoing, the authority of the Board and the Administrator under this
Section 16 and to otherwise administer the Plan with respect to then-outstanding Awards will extend beyond the date of this Plan’s termination. In
addition, termination of this Plan will not affect the rights of Participants with respect to Awards previously granted to them, and all unexpired
Awards will continue in force and effect after termination of this Plan except as they may lapse or be terminated by their own terms and
conditions.

(e) Repricing and Backdating Prohibited. Notwithstanding anything in this Plan to the contrary, and except for the adjustments
provided for in Section 18, neither the Administrator nor any other person may (i) amend the terms of outstanding Options or SARs to reduce the
exercise or grant price of such outstanding Options or SARs; (ii) cancel outstanding Options or SARs in exchange for Options or SARs with an
exercise or grant price that is less than the exercise or grant price of the original Options or SARs; or (iii) cancel outstanding Options or SARs with an
exercise or grant price above the current Fair Market Value of a Share in exchange for cash or other securities. In addition, the Administrator may
not make a grant of an Option or SAR with a grant date that is effective prior to the date the Administrator takes action to approve such Award.

(f) Foreign Participation. To assure the viability of Awards granted to Participants employed or residing in foreign countries, the

Administrator may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy,
accounting or custom. Moreover, the Administrator may approve such supplements to, or amendments, restatements or alternative versions of,
this Plan as it determines is necessary or appropriate for such purposes. Any such amendment, restatement or alternative versions that the
Administrator approves for purposes of using this Plan in a foreign country will not affect the terms of this Plan for any other country. In addition,
all such supplements, amendments, restatements or alternative versions must comply with the provisions of Section 16(b).
In addition, if an Award is held by a Participant who is employed or residing in a foreign country and the amount payable or Shares issuable under
such Award would be taxable to the Participant under Code Section 457A in the year such Award is no longer subject to a substantial risk of
forfeiture, then the amount payable or Shares issuable under such Award shall be paid or issued to the Participant as soon as practicable after such
substantial risk of forfeiture lapses (or, for Awards that are not considered nonqualified deferred compensation subject to Code Section 409A, no
later than the end of the short-term deferral period permitted by Code Section 457A) notwithstanding anything in this Plan or the Award
agreement to contrary.

(g) Code Section 409A. The provisions of Code Section 409A are incorporated herein by reference to the extent necessary for any
Award that is subject to Code Section 409A to comply therewith.

17. Taxes.

(a) Withholding. In the event the Company or an Affiliate of the Company is required to withhold any Federal, state or local taxes
or other amounts (collectively, the “Tax Obligations”) in respect of any income recognized by a Participant as a result of the grant, vesting, payment
or settlement of an Award or disposition of any Shares acquired under an Award, the Company may satisfy the Tax Obligations by any of the
following, unless the Administrator has provided otherwise in an Award agreement:

(i) By deducting (or requiring an Affiliate to deduct) from any payments of any kind otherwise due the Participant cash or
Shares otherwise deliverable or vesting under an Award having a Fair Market Value equal to the Tax Obligations;

(ii) By requiring such Participant to pay to the Company or its Affiliate, in cash, promptly on demand, or make other
arrangements satisfactory to the Company or its Affiliate regarding the payment to the Company or its Affiliate of the aggregate amount
of the Tax Obligations;

(iii) If Shares have been delivered under an Award, by requiring such Participant to tender Shares having a Fair Market
Value equal to the Tax Obligations back to the Company, promptly on demand; or

(iv) If Shares are deliverable upon exercise or payment of an Award, by permitting a Participant to elect to satisfy all or a
portion of the Tax Obligations by (A) having the Company or its Affiliate withhold Shares otherwise issuable under the Award, (B)
tendering back Shares received in connection with such Award or (C) delivering other previously owned Shares, in each case having a Fair
Market Value equal to the Tax Obligations.

Notwithstanding the foregoing, in the case of clauses (iii) or (iv), the Fair Market Value of such Shares may not exceed the total maximum statutory
tax withholding obligations associated with the transaction to the extent needed for the Company to avoid an accounting charge.

If an election is provided, the election must be made on or before the date as of which the amount of tax to be withheld is determined and
otherwise as the Administrator requires. In any case, the Company and its Affiliates may defer making payment or delivery under any Award if any
such tax may be pending unless and until indemnified to its satisfaction.



Notwithstanding the foregoing, unless otherwise provided in an Award agreement or by the Administrator, Section 16 Participants may satisfy the
Participant’s Tax Obligations with respect to the Participant’s Awards by having the Company withhold Shares otherwise issuable under the Award
having a Fair Market Value equal to the Tax Obligations. By approving this Plan, the Board approves such withholding of Shares for purposes of Rule
16b-3 promulgated under the Exchange Act.

(b) No Guarantee of Tax Treatment. Notwithstanding any provisions of the Plan, the Company does not guarantee to any
Participant or any other Person with an interest in an Award that (i) any Award intended to be exempt from Code Section 409A shall be so exempt,
(ii) any Award intended to comply with Code Section 409A or Code Section 422 shall so comply, or (iii) any Award shall otherwise receive a specific
tax treatment under any other applicable tax law, nor in any such case will the Company or any Affiliate be required to indemnify, defend or hold
harmless any individual with respect to the tax consequences of any Award.

(c) Participant Responsibilities. If a Participant shall dispose of Stock acquired through exercise of an incentive stock option within
either (i) two (2) years after the date the Option is granted or (ii) one (1) year after the date the Option is exercised (i.e., in a disqualifying
disposition), such Participant shall notify the Company in writing within seven (7) days of the date of such disqualifying disposition. In addition, if a
Participant elects, under Code Section 83, to be taxed at the time an Award of Restricted Stock (or other property subject to such Code section) is
made, rather than at the time the Award vests, such Participant shall notify the Company in writing within seven (7) days of the date the Participant
makes such an election.

18. Adjustment Provisions; Change of Control.
(a) Adjustment of Shares. If:

(i) the Company shall at any time be involved in a merger or other transaction in which the Shares are changed or
exchanged;

(ii) the Company shall subdivide or combine the Shares or the Company shall declare a dividend payable in Shares, other

securities (other than stock purchase rights issued pursuant to a shareholder rights agreement) or other property;

(iii) the Company shall effect a cash dividend the amount of which, on a per Share basis, exceeds ten percent (10%) of the
Fair Market Value of a Share at the time the dividend is declared, or the Company shall effect any other dividend or other distribution on
the Shares in the form of cash, or a repurchase of Shares, that the Board determines by resolution is special or extraordinary in nature or
that is in connection with a transaction that the Company characterizes publicly as a recapitalization or reorganization involving the
Shares; or

(iv) any other event shall occur, which, in the case of this clause (iv), in the judgment of the Administrator necessitates an
adjustment to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this Plan, then
the Administrator shall, in such manner as it may deem equitable to prevent dilution or enlargement of the benefits or potential benefits
intended to be made available under this Plan, adjust as applicable: (A) the number and type of Shares subject to this Plan (including the
number and type of Shares described in Section 5(a)) and which may after the event be made the subject of Awards; (B) the number and
type of Shares subject to outstanding Awards; (C) the grant, purchase, or exercise price with respect to any Award; and (D) the
Performance Goals of an Award. In any such case, the Administrator may also (or in lieu of the foregoing) make provision for a cash
payment to the holder of an outstanding Award in exchange for the cancellation of all or a portion of the Award (without the consent of
the holder of an Award) in an amount determined by the Administrator effective at such time as the Administrator specifies (which may
be the time such transaction or event is effective). However, in each case, with respect to Awards of incentive stock options, no such
adjustment may be authorized to the extent that such authority would cause this Plan to violate Code Section 422(b). Further, the
number of Shares subject to any Award payable or denominated in Shares must always be a whole number. In any event, previously
granted Options or SARs are subject to only such adjustments as are necessary to maintain the relative proportionate interest the
Options and SARs represented immediately prior to any such event and to preserve, without exceeding, the value of such Options or
SARs.

Without limitation, in the event of any reorganization, merger, consolidation, combination or other similar corporate
transaction or event, whether or not constituting a Change of Control (other than any such transaction in which the Company is the continuing
corporation and in which the outstanding Stock is not being converted into or exchanged for different securities, cash or other property, or any
combination thereof), the Administrator may substitute, on an equitable basis as the Administrator determines, for each Share then subject to an
Award and the Shares subject to this Plan (if the Plan will continue in effect), the number and kind of shares of stock, other securities, cash or other
property to which holders of Stock are or will be entitled in respect of each Share pursuant to the transaction.

Notwithstanding the foregoing, in the case of a stock dividend (other than a stock dividend declared in lieu of an ordinary cash
dividend) or subdivision or combination of the Shares (including a reverse stock split), if no action is taken by the Administrator, adjustments
contemplated by this subsection that are proportionate shall nevertheless automatically be made as of the date of such stock dividend or
subdivision or combination of the Shares.

For the avoidance of doubt, the grant of an Award shall not affect in any way the right or power of the Company or any of its
Affiliates to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s or such Affiliate’s
capital structure or business, or any merger, consolidation or business combination of the Company or such Affiliate, or any issuance or
modification of any term, condition, or covenant of any bond, debenture, debt, preferred stock or other instrument ahead of or affecting the Stock



or the rights of the holders of Stock, or the dissolution or liquidation of the Company or any Affiliate, or any sale or transfer of all or any part of its
assets or business or any other Company or Affiliate action or proceeding, whether of a similar character or otherwise.

(b) Issuance or Assumption. Notwithstanding any other provision of this Plan, and without affecting the number of Shares
otherwise reserved or available under this Plan, in connection with any merger, consolidation, acquisition of property or stock, or reorganization,
the Administrator may authorize the issuance or assumption of awards under this Plan upon such terms and conditions as it may deem
appropriate.

(c) Change of Control. To the extent the Participant has in effect an employment, retention, change of control, severance or similar
agreement with the Company or any Affiliate or is subject to a policy that provides for a more favorable result to the Participant upon a Change of
Control with respect to the Participant’s Awards, such agreement or policy shall control. In all other cases, unless provided otherwise in an Award
agreement or by the Administrator prior to the date of the Change of Control, in the event of a Change of Control:

(i) each holder of an Option or SAR shall have the right at any time thereafter to exercise the Option or SAR in full
whether or not the Option or SAR was theretofore exercisable; provided that the Company may elect to cancel all outstanding Options or
SARs in exchange for a cash payment equal to the excess of the Change of Control Price over the exercise price of the Shares subject to
such Option or SAR upon the Change of Control (or for no cash payment if such excess is zero);

(ii) Shares of Restricted Stock and Restricted Stock Units that are not then vested shall vest upon the date of the Change
of Control and each holder of such Restricted Stock or Restricted Stock Units shall have the right, exercisable by written notice to the
Company within sixty (60) days after the Change of Control, to receive, in exchange for the surrender of such Restricted Stock, an amount
of cash equal to the Change of Control Price of such Restricted Stock or Restricted Stock Units; provided that the Company may elect to
cancel each outstanding Restricted Stock Unit in exchange for a cash payment equal to the Change of Control Price upon the Change of
Control;

(iii) each holder of a Performance Share and/or Performance Unit for which the performance period has not expired shall
have the right, exercisable by written notice to the Company within sixty (60) days after the Change of Control, to receive, in exchange for
the surrender of the Performance Share and/or Performance Unit, an amount of cash equal to the product of the value of the
Performance Share and/or Performance Unit, assuming the greater of target or projected actual performance (based on the assumption
that the applicable Performance Goals continue to be achieved at the same rate through the end of the performance period as they are
at the time of the Change of Control), and a fraction, the numerator of which is the number of whole months that have elapsed from the
beginning of the performance period to the date of the Change of Control and the denominator of which is the number of whole months
in the performance period; provided that the Company may elect to cancel each outstanding Performance Unit in exchange for a cash
payment equal to the value of such Performance Unit;

(iv) all Incentive Awards for which the performance period has not yet expired shall be deemed to have been earned pro
rata, as if the Performance Goals are attained as of the effective date of the Change of Control, by taking the product of (A) the sum of (1)
average of the Annual Incentive Award earned by the Participant during the Company’s latest three consecutive fiscal years, and (2) the
greater of target or projected actual performance (based on the assumption that the applicable Performance Goals continue to be
achieved at the same rate through the end of the performance period as they are at the time of the Change of Control) for any Long-
Term Incentive Award, and (B) a fraction, the numerator of which is the number of whole months that have elapsed from the beginning
of the performance period to the date of the Change of Control and the denominator of which is the number of whole months in the
performance period;

(v) each holder of an Incentive Award, Performance Share and/or Performance Unit that has been earned but not yet
paid shall receive an amount of cash equal to the value of the Incentive Award, Performance Share and/or Performance Unit;

(vi) each holder of a Dividend Equivalent Unit shall be entitled to receive a cash payment equal to the value of the
Dividend Equivalent Unit as of the date of the Change of Control; provided that such payment will be prorated to the extent, if at all, any
related Award is settled on a pro rata basis; and

(vii) each holder of any type of Award not subject to the foregoing provisions shall be entitled to receive a cash payment
based on the value of the Award as of the date of the Change of Control.
For purposes of this Section 18, the “value” of a Performance Share shall be equal to, and the “value” of a Performance Unit for which the
value is equal to the Fair Market Value of Shares shall be based on, the Change of Control Price.

Notwithstanding anything to the contrary in this Section 18(c), the terms of any Awards that are subject to Code Section 409A shall
govern the treatment of such Awards upon a Change of Control, and the terms of this Section 18(c) shall not apply, to the extent required
for such Awards to remain compliant with Code Section 409A, as applicable.

(d) Application of Limits on Payments.

(i) Determination of Cap or Payment. Except to the extent the Participant has in effect an employment or similar
agreement with the Company or any Affiliate or is subject to a policy that provides for a more favorable result to the Participant upon a
Change of Control, if any payments or benefits paid by the Company pursuant to this Plan, including any accelerated vesting or similar
provisions (“Plan Payments”), would cause some or all of the Plan Payments in conjunction with any other payments made to or benefits
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received by a Participant in connection with a Change of Control (such payments or benefits, together with the Plan Payments, the “Total
Payments”) to be subject to the tax (“Excise Tax”) imposed by Code Section 4999 but for this Section 18(d), then, notwithstanding any
other provision of this Plan to the contrary, the Total Payments shall be delivered either (A) in full or (B) in an amount such that the value
of the aggregate Total Payments that the Participant is entitled to receive shall be One Dollar (51.00) less than the maximum amount that
the Participant may receive without being subject to the Excise Tax, whichever of (A) or (B) results in the receipt by the Participant of the
greatest benefit on an after-tax basis (taking into account applicable federal, state and local income taxes and the Excise Tax).

(ii) Procedures.

(A) If a Participant or the Company believes that a payment or benefit due the Participant will result
in some or all of the Total Payments being subject to the Excise Tax, then the Company, at its expense, shall obtain
the opinion (which need not be unqualified) of nationally recognized tax counsel (“National Tax Counsel”) selected by
the Company (which may be regular outside counsel to the Company), which opinion sets forth (1) the amount of the
Base Period Income (as defined below), (2) the amount and present value of the Total Payments, (3) the amount and
present value of any excess parachute payments determined without regard to any reduction of Total Payments
pursuant to Section 18(d), and (4) the net after-tax proceeds to the Participant, taking into account applicable federal,
state and local income taxes and the Excise Tax if (x) the Total Payments were delivered in accordance with Section
18(d)(i)(A) or (y) the Total Payments were delivered in accordance with Section 18(d)(i)(B). The opinion of National
Tax Counsel shall be addressed to the Company and the Participant and shall be binding upon the Company and the
Participant. If such National Tax Counsel opinion determines that Section 18(d)(i)(B) applies, then the Plan Payments
or any other payment or benefit determined by such counsel to be includable in the Total Payments shall be reduced
or eliminated so that under the bases of calculations set forth in such opinion there will be no excess parachute
payment. In such event, payments or benefits included in the Total Payments shall be reduced or eliminated by
applying the following principles, in order: (1) the payment or benefit with the higher ratio of the parachute payment
value to present economic value (determined using reasonable actuarial assumptions) shall be reduced or eliminated
before a payment or benefit with a lower ratio; (2) the payment or benefit with the later possible payment date shall
be reduced or eliminated before a payment or benefit with an earlier payment date; and (3) cash payments shall be
reduced prior to non-cash benefits; provided that if the foregoing order of reduction or elimination would violate
Code Section 409A, then the reduction shall be made pro rata among the payments or benefits included in the Total
Payments (on the basis of the relative present value of the parachute payments).

(B) For purposes of this Section 18: (1) the terms “excess parachute payment” and “parachute
payments” shall have the meanings given in Code Section 280G and such “parachute payments” shall be valued as
provided therein; (2) present value shall be calculated in accordance with Code Section 280G(d)(4); (3) the term “Base
Period Income” means an amount equal to the Participant’s “annualized includible compensation for the base period”
as defined in Code Section 280G(d)(1); (4) for purposes of the opinion of National Tax Counsel, the value of any
noncash benefits or any deferred payment or benefit shall be determined by the Company’s independent auditors in
accordance with the principles of Code Sections 280G(d)(3) and (4); and (5) the Participant shall be deemed to pay
federal income tax and employment taxes at the highest marginal rate of federal income and employment taxation,
and state and local income taxes at the highest marginal rate of taxation in the state or locality of the Participant’s
domicile, net of the maximum reduction in federal income taxes that may be obtained from the deduction of such
state and local taxes.

(C) If National Tax Counsel so requests in connection with the opinion required by this Section
18(d)(ii), the Company shall obtain, at the Company’s expense, and the National Tax Counsel may rely on, the advice
of a firm of recognized executive compensation consultants as to the reasonableness of any item of compensation to
be received by the Participant solely with respect to its status under Code Section 280G.

(D) The Company agrees to bear all costs associated with, and to indemnify and hold harmless the
National Tax Counsel from, any and all claims, damages and expenses resulting from or relating to its determinations
pursuant to this Section 18, except for claims, damages or expenses resulting from the gross negligence or willful
misconduct of such firm.

(E) This Section 18 shall be amended to comply with any amendment or successor provision to Code
Section 280G or Code Section 4999. If such provisions are repealed without successor, then this Section 18 shall be
cancelled without further effect.

19. Data Privacy. Participants who wish to review the data privacy policy should contact their local Human Resources department.
20. Miscellaneous.
(a) Other Terms and Conditions. The Administrator may provide in any Award agreement such other provisions (whether or not

applicable to the Award granted to any other Participant) as the Administrator determines appropriate to the extent not otherwise prohibited by
the terms of the Plan, including, without limitation, provisions for:



(i) one or more means to enable Participants to defer the delivery of Shares or recognition of taxable income relating to
Awards or cash payments derived from the Awards on such terms and conditions as the Administrator determines, including, by way of
example, the form and manner of the deferral election, the treatment of dividends paid on the Shares during the deferral period or a
means for providing a return to a Participant on amounts deferred, and the permitted distribution dates or events (provided that no such
deferral means may result in an increase in the number of Shares issuable under this Plan);

(ii) restrictions on resale or other disposition of Shares; and
(iii) compliance with federal or state securities laws and stock exchange requirements.
(b) Employment and Service. The issuance of an Award shall not confer upon a Participant any right with respect to continued

employment or service with the Company or any Affiliate, or the right to continue as a Director. Unless determined otherwise by the Administrator,
for purposes of the Plan and all Awards, the following rules shall apply:

(i) a Participant who transfers employment between the Company and its Affiliates, or between Affiliates, will not be
considered to have terminated employment;

(ii) a Participant who ceases to be a Non-Employee Director because he or she becomes an employee of the Company or
an Affiliate shall not be considered to have ceased service as a Director with respect to any Award until such Participant’s termination of
employment with the Company and its Affiliates;

(iii) a Participant who ceases to be employed by the Company or an Affiliate and immediately thereafter becomes a Non-
Employee Director, a non-employee director of an Affiliate, or a consultant to the Company or any Affiliate shall not be considered to
have terminated employment until such Participant’s service as a director of, or consultant to, the Company and its Affiliates has ceased;
and

(iv) a Participant employed by an Affiliate will be considered to have terminated employment when such entity ceases to
be an Affiliate.

Notwithstanding the foregoing, for purposes of an Award that is subject to Code Section 409A, if a Participant’s termination of
employment or service triggers the payment of compensation under such Award, then the Participant will be deemed to have terminated
employment or service upon his or her “separation from service” within the meaning of Code Section 409A. Notwithstanding any other provision in
this Plan or an Award to the contrary, if any Participant is a “specified employee” within the meaning of Code Section 409A as of the date of his or
her “separation from service” within the meaning of Code Section 409A, then, to the extent required for compliance with Code Section 409A, any
payment made to the Participant on account of such separation from service shall not be made before a date that is six months after the date of
the separation from service.

(c) No Fractional Shares. No fractional Shares or other securities may be issued or delivered pursuant to this Plan, and the
Administrator may determine whether cash, other securities or other property will be paid or transferred in lieu of any fractional Shares or other
securities, or whether such fractional Shares or other securities or any rights to fractional Shares or other securities will be canceled, terminated or
otherwise eliminated.

(d) Unfunded Plan; Awards Not Includable for Benefits Purposes. This Plan is unfunded and does not create, and should not be
construed to create, a trust or separate fund with respect to this Plan’s benefits. This Plan does not establish any fiduciary relationship between the
Company and any Participant or other person. To the extent any person holds any rights by virtue of an Award granted under this Plan, such rights
are no greater than the rights of the Company’s general unsecured creditors. Income recognized by a Participant pursuant to an Award shall not be
included in the determination of benefits under any employee pension benefit plan (as such term is defined in Section 3(2) of the Employee
Retirement Income Security Act of 1974, as amended) or group insurance or other benefit plans applicable to the Participant which are maintained
by the Company or any Affiliate, except as may be provided under the terms of such plans or determined by resolution of the Board.

(e) Requirements of Law and Securities Exchange. The granting of Awards and the issuance of Shares in connection with an Award
are subject to all applicable laws, rules and regulations and to such approvals by any governmental agencies or national securities exchanges as
may be required. Notwithstanding any other provision of this Plan or any award agreement, the Company has no liability to deliver any Shares
under this Plan or make any payment unless such delivery or payment would comply with all applicable laws and the applicable requirements of
any securities exchange or similar entity, and unless and until the Participant has taken all actions required by the Company in connection
therewith. The Company may impose such restrictions on any Shares issued under the Plan as the Company determines necessary or desirable to
comply with all applicable laws, rules and regulations or the requirements of any national securities exchanges.

f) Governing Law; Venue. This Plan, and all agreements under this Plan, will be construed in accordance with and governed by the
laws of the State of Wisconsin, without reference to any conflict of law principles. Any legal action or proceeding with respect to this Plan, any
Award or any award agreement, or for recognition and enforcement of any judgment in respect of this Plan, any Award or any award agreement,
may only be brought and determined in (i) a court sitting in the County of Milwaukee, or the Federal District Court for the Eastern District of
Wisconsin sitting in the County of Milwaukee, in the State of Wisconsin, and (ii) a “bench” trial, and any party to such action or proceeding shall
agree to waive its right to a jury trial.

(9) Limitations on Actions. Any legal action or proceeding with respect to this Plan, any Award or any award agreement, must be
brought within one year (365 days) after the day the complaining party first knew or should have known of the events giving rise to the complaint.



(h) Construction. Whenever any words are used herein in the masculine, they shall be construed as though they were used in the
feminine in all cases where they would so apply; and wherever any words are used in the singular or plural, they shall be construed as though they
were used in the plural or singular, as the case may be, in all cases where they would so apply. Title of sections are for general information only,
and this Plan is not to be construed with reference to such titles.

(i) Severability. If any provision of this Plan or any award agreement or any Award (a) is or becomes or is deemed to be invalid,
illegal or unenforceable in any jurisdiction, or as to any person or Award, or (b) would disqualify this Plan, any award agreement or any Award
under any law the Administrator deems applicable, then such provision should be construed or deemed amended to conform to applicable laws, or
if it cannot be so construed or deemed amended without, in the determination of the Administrator, materially altering the intent of this Plan,
award agreement or Award, then such provision should be stricken as to such jurisdiction, person or Award, and the remainder of this Plan, such
award agreement and such Award will remain in full force and effect.

21. Definitions. Capitalized terms used in this Plan or any Award agreement have the following meanings, unless the Award
agreement otherwise provides:

(a) “Administrator” means the Committee or the Board; provided that, to the extent the Committee or the Board has delegated
authority and responsibility as an Administrator of the Plan to one or more officers of the Company, or the Board has delegated such authority and
responsibility to another committee, in each case as permitted by Section 2(b), the term “Administrator” shall also mean such officer, officers or
other committee, as applicable.

(b) “Affiliate” shall have the meaning given in Rule 12b-2 under the Exchange Act. Notwithstanding the foregoing, for purposes of
determining those individuals to whom an Option or Stock Appreciation Right may be granted, the term “Affiliate” means any entity that, directly
or through one or more intermediaries, is controlled by, controls, or is under common control with, the Company within the meaning of Code
Sections 414(b) or (c); provided that, in applying such provisions, the phrase “at least 20 percent” shall be used in place of “at least 80 percent”
each place it appears therein.

(c) “Applicable Exchange” means the New York Stock Exchange or such other exchange or automated trading system on which the
Stock is principally traded at the applicable time.

(d) “Award” means a grant of Options, Stock Appreciation Rights, Performance Shares, Performance Units, Restricted Stock,
Restricted Stock Units, Shares, an Annual Incentive Award, a Long-Term Incentive Award, Dividend Equivalent Units or any other type of award
permitted under the Plan.

(e) “Board” means the Board of Directors of the Company.

(f) “Cause” means any of the following as determined by the Company: (i) with respect to Participants other than Non-Employee
Directors, (A) the failure of the Participant to perform or observe any of the material terms or provisions of any written employment agreement
between the Participant and the Company or its Affiliates or, if no written agreement exists, the gross dereliction of the Participant’s duties (for
reasons other than the Participant’s Disability) with respect to the Company or its Affiliates; (B) the failure of the Participant to comply fully with
the lawful directives of the Board or the board of directors of an Affiliate of the Company, as applicable, or the officers or supervisory employees to
whom the Participant reports; (C) the Participant’s dishonesty, misconduct, misappropriation of funds, or disloyalty or disparagement of the
Company, any of its Affiliates or its management or employees; or (D) other proper cause determined in good faith by the Administrator; or (ii)
with respect to Non-Employee Directors, (A) fraud or intentional misrepresentation; (B) embezzlement, misappropriation or conversion of assets or
opportunities of the Company or any of its Affiliates; or (C) any other gross or willful misconduct as determined by the Committee, in its sole and
conclusive discretion.

(g9) “Change of Control” means the first to occur of the following with respect to the Company or any upstream holding company
(which, for purposes of this definition, shall be included in references to “the Company”):

(i) Any “Person,” as that term is defined in Sections 13(d) and 14(d) of the Exchange Act, but excluding the Company, any
trustee or other fiduciary holding securities under an employee benefit plan of the Company, or any corporation owned, directly or
indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company, is or
becomes the “Beneficial Owner” (as that term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company representing thirty percent (30%) or more of the combined voting power of the Company’s then outstanding securities; or

(ii) The Company is merged or consolidated with any other corporation or other entity, other than: (A) a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity) more than sixty percent (60%) of the
combined voting power of the voting securities of the Company or such surviving entity outstanding immediately after such merger or
consolidation; or (B) the Company engages in a merger or consolidation effected to implement a recapitalization of the Company (or
similar transaction) in which no “Person” (as defined above) acquires thirty percent (30%) or more of the combined voting power of the
Company’s then outstanding securities. Notwithstanding the foregoing, a merger or consolidation involving the Company shall not be
considered a “Change of Control” if the Company is the surviving corporation and shares of the Stock are not converted into or
exchanged for stock or securities of any other corporation, cash or any other thing of value, unless persons who beneficially owned
shares of the Stock outstanding immediately prior to such transaction own beneficially less than a majority of the outstanding voting
securities of the Company immediately following the merger or consolidation;



(iii) The Company or any Affiliate sells, assigns or otherwise transfers assets in a transaction or series of related
transactions, if the aggregate market value of the assets so sold, assigned or otherwise transferred exceeds fifty percent (50%) of the
Company’s consolidated book value, determined by the Company in accordance with generally accepted accounting principles, measured
at the time at which such transaction occurs or the first of such series of related transactions occurs; provided that such a transfer
effected pursuant to a spin-off or split-up where shareholders of the Company retain ownership of the transferred assets proportionate
to their pro rata ownership interest in the Company shall not be deemed a “Change of Control”;

(iv) The Company dissolves and liquidates substantially all of its assets; or

(v) At any time after the Effective Date when the “Continuing Directors” cease to constitute a majority of the Board. For
this purpose, a “Continuing Director” shall mean: (A) the individuals who, at the Effective Date, constitute the Board; and (B) any new
Directors (other than Directors designated by a person who has entered into an agreement with the Company to effect a transaction
described in clause (i), (ii), or (iii) of this definition) whose appointment to the Board or nomination for election by Company shareholders
was approved by a vote of at least two-thirds of the then-serving Continuing Directors.

If an Award is considered deferred compensation subject to the provisions of Code Section 409A, then the definition of “Change
of Control” herein shall be amended and interpreted in a manner that allows the definition to satisfy the requirements of a change in control event
under Code Section 409A to the extent necessary to comply with the requirements of Code Section 409A.

Iu

(h) “Change of Control Price” means the highest of the following: (i) the Fair Market Value of the Shares, as determined on the date
of the Change of Control; (ii) the highest price per Share paid in the Change of Control transaction; or (iii) the Fair Market Value of the Shares,
calculated on the date of surrender of the relevant Award in accordance with Section 18(c), but this clause (iii) shall not apply if in the Change of
Control transaction, or pursuant to an agreement to which the Company is a party governing the Change of Control transaction, all of the Shares
are purchased for and/or converted into the right to receive a current payment of cash and no other securities or other property.

(i) “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Code includes any
successor provision and the regulations promulgated under such provision.

() “Committee” means the Compensation Committee of the Board, or such other committee of the Board that is designated by
the Board with the same or similar authority. The Committee shall consist only of Non-Employee Directors who are also non-employee directors
within the meaning of Rule 16b-3(b)(3) promulgated under the Exchange Act (not fewer than two (2)) to the extent necessary for the Plan to
comply with Rule 16b-3 promulgated under the Exchange Act or any successor rule.

(k) “Company” means The Manitowoc Company, Inc., a Wisconsin corporation, or any successor thereto.

(1) “Director” means a member of the Board; and “Non-Employee Director” means a Director who is not also an employee of the
Company or its Subsidiaries.

(m) "Disability" means disability as defined in the Company’s long-term disability plan covering exempt salaried employees, except
as otherwise determined by the Administrator and set forth in an Award agreement. The Administrator shall make the determination of Disability
and may request such evidence of disability as it reasonably determines.

(n) “Dividend Equivalent Unit” means the right to receive a payment, in cash or Shares, equal to the cash dividends or other
distributions paid with respect to a Share as described in Section 11.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchange
Act includes any successor provision and the regulations and rules promulgated under such provision.

(p) “Fair Market Value” means a price that is based on the opening, closing, actual, high or low sale price, or the arithmetic mean of
selling prices of, a Share, on the Applicable Exchange on the applicable date, the preceding trading day, the next succeeding trading day, or the
arithmetic mean of selling prices on all trading days over a specified averaging period weighted by volume of trading on each trading day in the
period that is within 30 days before or 30 days after the applicable date, as determined by the Administrator in its discretion; provided that, if an
arithmetic mean of prices is used to set a grant price or an exercise price for an Option or Stock Appreciation Right, the commitment to grant the
applicable Award based on such arithmetic mean must be irrevocable before the beginning of the specified averaging period in accordance with
Treasury Regulation 1.409A-1(b)(5)(iv)(A). The method of determining Fair Market Value with respect to an Award shall be determined by the
Administrator and may differ depending on whether Fair Market Value is in reference to the grant, exercise, vesting, settlement, or payout of an
Award; provided that, if the Administrator does not specify a different method, the Fair Market Value of a Share as of a given date shall be the
closing sale price as of the date as of which Fair Market Value is to be determined or, if there shall be no such sale on such date, the next preceding
day on which such a sale shall have occurred. If the Stock is not traded on an established stock exchange, the Administrator shall determine in good
faith the Fair Market Value in whatever manner it considers appropriate, but based on objective criteria. Notwithstanding the foregoing, in the case
of the sale of Shares on the Applicable Exchange, the actual sale price shall be the Fair Market Value of such Shares.

(q) “Full-Value Award” means Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units denominated in
Shares and any other Award under which the value of the Award is measured as the full value of a Share, rather than the increase in the value of a
Share.



(r) “Incentive Award” means the right to receive a cash payment to the extent Performance Goals are achieved (or other
requirements are met), and shall include “Annual Incentive Awards” as described in Section 9 and “Long-Term Incentive Awards” as described in
Section 10.

(s) “Option” means the right to purchase Shares at a stated price for a specified period of time.
(t) “Participant” means an individual selected by the Administrator to receive an Award.
(u) “Performance Goals” means any objective or subjective goals the Administrator establishes with respect to an Award. The

Performance Goals may, without limitation, relate to one or more of the following with respect to the Company or any one or more of its
Subsidiaries, Affiliates or other business units: revenue; cash flow; total shareholder return; dividends; debt; net cash provided by operating
activities; net cash provided by operating activities less net cash used in investing activities; cost of goods sold; ratio of debt to debt plus equity;
profit before tax; gross profit; net profit; net operating profit; net operating profit after taxes; net sales; earnings before interest and taxes;
earnings before interest, taxes, depreciation and amortization; Fair Market Value of Shares; basic earnings per share; diluted earnings per share;
return on shareholder equity; average accounts receivable (calculated by taking the average of accounts receivable at the end of each month);
accounts receivable; average inventories (calculated by taking the average of inventories at the end of each month); inventories; return on average
total capital employed; return on net assets employed before interest and taxes; economic value added; return on year-end equity; current assets;
non-interest bearing current liabilities; net property, plant and equipment; operating assets; capitalized research and development; goodwill;
accumulated amortization of goodwill; goodwill impairment; capital; cost of capital; cost of equity; cost of debt; bad debt reserves; inventory
reserves; taxes; or a combination of the foregoing. As to each Performance Goal, the relevant measurement of performance shall, unless otherwise
determined by the Administrator, be computed in accordance with generally accepted accounting principles to the extent applicable, but, unless
otherwise determined by the Administrator, will exclude the effects of the following: (i) charges for reorganizing and restructuring; (ii) discontinued
operations; (iii) asset write-downs; (iv) gains or losses on the disposition of a business; (v) changes in tax or accounting principles, regulations or
laws; (vi) mergers, acquisitions, dispositions or recapitalizations; (vii) impacts on interest expense, preferred dividends and share dilution as a result
of debt and capital transactions; and (viii) extraordinary, unusual and/or non-recurring items of income, expense, gain or loss, that, in case of each
of the foregoing, the Company identifies in its publicly filed periodic or current reports, its audited financial statements, including notes to the
financial statements, or the Management’s Discussion and Analysis section of the Company’s annual report. In addition, the Administrator may
appropriately adjust any evaluation of performance under a Performance Goal to exclude any of the following events that occurs during a
performance period: (i) litigation, claims, judgments or settlements; (ii) the effects of changes in other laws or regulations affecting reported
results; and (iii) accruals of any amounts for payment under this Plan or any other compensation arrangements maintained by the Company.
Where applicable, the Performance Goals may be expressed, without limitation, in terms of attaining a specified level of the particular criterion or
the attainment of an increase or decrease (expressed as absolute numbers, averages and/or percentages) in the particular criterion or achievement
in relation to a peer group or other index. The Performance Goals may include a threshold level of performance below which no payment will be
made (or no vesting will occur), levels of performance at which specified payments will be paid (or specified vesting will occur), and a maximum
level of performance above which no additional payment will be made (or at which full vesting will occur). In addition, the Administrator may
establish other Performance Goals and provide for other exclusions or adjustments not listed in this Plan.

(v) “Performance Shares” means the right to receive Shares to the extent Performance Goals are achieved (or other requirements
are met) as described in Section 8.

(w) “Performance Unit” means the right to receive a cash payment and/or Shares valued in relation to a unit that has a designated
dollar value or the value of which is equal to the Fair Market Value of one or more Shares, to the extent Performance Goals are achieved (or other
requirements are met) as described in Section 8.

(x) “Person” has the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d)
thereof, or any group of Persons acting in concert that would be considered “persons acting as a group” within the meaning of Treas. Reg. §
1.409A-3(i)(5).

(y) “Plan” means The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan, as may be amended from time to time.

(z) “Restricted Stock” means a Share that is subject to a risk of forfeiture or restrictions on transfer, or both a risk of forfeiture and
restrictions on transfer, as described in Section 8.

(aa) “Restricted Stock Unit” means the right to receive a cash payment and/or Shares equal to the Fair Market Value of one Share
that is subject to a risk of forfeiture or restrictions on transfer, or both a risk of forfeiture and restrictions on transfer, as described in Section 8.

(bb) “Retirement” means, except as otherwise determined by the Administrator and set forth in an Award agreement, (i) with
respect to Participants (other than Non-Employee Directors) who are based in the United States, termination of employment or service with the
Company and its Affiliates on or after the date the Participant has both attained age sixty (60) and completed five (5) years of service with the
Company and its Affiliates, and (ii) with respect to Participants (other than Non-Employee Directors) who are based outside the United States,
termination of employment or service with the Company and its Affiliates on or after the applicable statutory or actual retirement age that is
prescribed by law in the jurisdiction of the employing entity or where the Participant is located or if no such statutory age is prescribed, in
circumstances where the Participant represents to the Company that they intend to indefinitely withdraw from the workplace as determined by
the Administrator in its discretion, and (iii) with respect to Participants who are Non-Employee Directors, the Non-Employee Director’s removal
(other than for Cause), non-election (other than for Cause) or resignation on or after reaching the mandatory retirement age set forth in the
Company’s Corporate Governance Guidelines.



(cc) “Section 16 Participants” means Participants who are subject to the provisions of Section 16 of the Exchange Act.

(dd) “Share” means a share of Stock.
(ee) “Stock” means the Common Stock of the Company.
(ff) “Stock Appreciation Right” or “SAR” means the right to receive cash, and/or Shares with a Fair Market Value, equal to the

appreciation of the Fair Market Value of a Share during a specified period of time.

(gg) “Subsidiary” means any corporation, limited liability company or other limited liability entity in an unbroken chain of entities
beginning with the Company if each of the entities (other than the last entities in the chain) owns the stock or equity interest possessing more than
fifty percent (50%) of the total combined voting power of all classes of stock or other equity interests in one of the other entities in the chain.

ADDENDUM TO THE MANITOWOC COMPANY, INC.
2025 OMNIBUS INCENTIVE PLAN

APPLICABLE TO EMPLOYEES AND MANAGING DIRECTORS WHO ARE TAX
RESIDENTS OF FRANCE

The terms and conditions detailed below are to be read in conjunction with The Manitowoc Company, Inc 2025 Omnibus Incentive Plan
(hereinafter the “Plan”). Defined terms hereinafter are to have the same meaning as that stated in the Plan.

ARTICLE I. SCOPE OF THE ADDENDUM

This Addendum only governs the grant of the Options to employees of any direct or indirect French subsidiaries of The Manitowoc Company, Inc.
and its subsidiaries and affiliates (hereinafter “the Manitowoc Group”) (in accordance with article L 225-180 of the new “Code de Commerce”), and
not the other Awards provided for in the Plan.

Notwithstanding any other provisions of the Plan not referred to in this Addendum, the following provisions/amendments are applicable to such
employees in respect of the Options. These provisions constitute either exceptions to provisions of the same nature provided for in the Plan, or

additional rules to these documents, so that the Options qualify as options under French law for favorable social and tax regime.

ARTICLE ll. GRANT OF OPTIONS

2.1 Granting Period.
The authorization given by the shareholders’ meeting of The Manitowoc Company, Inc. to the Board of Directors and the Compensation Committee

(hereinafter the “Committee”) for granting the Options is limited to thirty-eight (38) months as from the date of this shareholders’ meeting.

2.2 Beneficiaries.
Options may be granted under this Addendum to the following beneficiaries (hereinafter “Employees”):

. Employees, i.e., individuals having an employment contract with the French company and being at the date of grant of the Options,
based in France or abroad under a temporary secondment and individuals having an employment contract with a foreign company of
the Manitowoc Group as defined by article L 225-180 of the new “Code de Commerce” and being seconded in France.

o MANAGING DIRECTORS (I.E., “DIRIGEANTS SOCIAUX"”) OF ANY FRENCH COMPANY OF THE MANITOWOC GROUP AS
DEFINED BY ARTICLE L 225-180 OF THE NEW “CODE DE COMMERCE” AT THE DATE OF GRANT. IN REFERENCE TO THE
ALLOCATION OF OPTIONS TO ANY ELIGIBLE CORPORATE OFFICERS, THE FOLLOWING SPECIFIC RESTRICTIONS APPLY:

o EITHER THE DIRECT OR INDIRECT FRENCH SUBSIDIARIES SHOULD OFFER FREE SHARES OR OPTIONS TO ALL ITS
OWN EMPLOYEES AND AT LEAST 90% OF ANY DIRECT OR INDIRECT FRENCH SUBSIDIARIES’ EMPLOYEES;

o OR THE DIRECT OR INDIRECT FRENCH SUBSIDIARIES SHOULD SET UP A PARTICIPATION AGREEMENT OR A
PROFIT-SHARING AGREEMENT BENEFITING TO ALL ITS OWN EMPLOYEES AND AT LEAST TO 90% OF ITS FRENCH
SUBSIDIARIES’ EMPLOYEES.
2.3 Type of Options.
The Options granted under the Plan modified by this Addendum will only be purchase Options (i.e., Shares bought back by the Company). No
Options may be granted under this Addendum that are subscription Options (i.e., newly issued Shares of the Company).

Limited stock appreciation right:
No Stock Appreciation Right may be granted after the date of grant of the related Options. In addition, such Stock Appreciation Right must be
mentioned in the Option grant letter.

2.4 Date of Grant.



Options cannot be granted during the ten (10) stock exchange sessions preceding and following the publication of the consolidated or annual
accounts.

Options cannot be granted during a period starting at the date at which the management of the Company is aware of any information that could
have a significant impact on the Company’s Share price and ending ten (10) stock exchange sessions after this information has been made public.

Options cannot be granted within a twenty (20) day period following a distribution of dividends or a capital increase.

2.5 Conditions of Grant.
Options are definitively offered and cannot be cancelled or modified.

No Options can be granted to any Employees holding Shares representing ten percent (10%) or more of The Manitowoc Company, Inc. share capital
at the date of the grant of the Options.

The total number of Options granted to Employees and remaining unexercised (outstanding Options) shall never cover a number of Shares
exceeding one-third of The Manitowoc Company, Inc. share capital.

Should the Company purchase its Shares before granting Options the purchase Options shall be awarded over the stock within twelve (12) months
of their purchase.

The Shares shall be purchased by the issuing Company at least one day before the Options become exercisable.

2.6 Option Price.
The Option price will be the Fair Market Value of Common Stock at the date of grant (i.e., the price per share at the close of the previous day’s

trading as reported on the New York Stock Exchange Composite Tape).

Nevertheless, unless otherwise specifically approved by the Committee, this Option price shall not be less than ninety-five percent (95%) of the
average stock exchange price during the twenty (20) days preceding the day when the Option is granted. In addition, this Option Price shall not be
less than ninety-five percent (95%) of the average purchase price of its own Shares held by The Manitowoc Company, Inc. to be allocated to the
Option holder.

ARTICLE lll. REGIME OF OPTIONS

3.1 Transferability of the Options.

Notwithstanding any other provisions of the Plan not referred to in this Addendum, an Option is only transferable by death of the Employee. In the
event of an Employee’s death, the period during which the legal heirs are entitled to exercise the Option is six (6) months following the Employee’s
death.

3.2 Adjustments of the Option Price.
The Option price shall remain unchanged as from the grant of the Options until the exercise of the Options. The Option price shall be adjusted only
upon the occurrence of the events specified under French law (article L 225-181 of the new “Code de Commerce”).

No other event may constitute a recognized exception under French regulations except in case of any modifications as provided from time to time
by any new French regulations or by any governmental decision.

33 Date of Exercise.

Twenty-five percent (25%) of Options granted under this Addendum shall be exercisable after the expiration of a two-year period as from the date
of grant and an additional twenty-five percent (25%) of Options shall be exercisable thereafter on the anniversary of the date of grant, up to one
hundred percent (100%).

3.4 Payment of the Option Price.
The payment of the Option price is allowed either in cash or by compensation of certain, due and payable debts that the Employees hold against
the Company.

ARTICLE 1V. SALE OF SHARES RESULTING FROM THE EXERCISE OF OPTIONS

4.1 Principles.
Under French Tax Code, the favorable tax regime applicable to the “acquisition gain” is linked to the sale of the Shares resulting from the exercise

of the Options and shall be taxed according to Section 80 bis of the French Tax Code.

For social security purposes, the Company shall notify the relevant French social bodies the Eligible Employees’ identity and the number of Awards
respectively granted.



Under the new “Code de Commerce,” the sale of the Shares resulting from the exercise of the Options shall not be forbidden beyond a period of
three years starting from the exercise of the Options (section L 225-177).

4.2 Application.
By virtue of the principles mentioned in Section 4.1 above, and except in the events provided under section 91 ter of Annex Il of the French Tax

Code, when all the conditions provided by this section are fulfilled, the shares shall not be sold, or otherwise disposed of, before a period of two (2)
years for shares resulting from Options exercised after the expiration of a two-year period as from the date of grant of the Options.

Notwithstanding the above-mentioned provisions the shares may be sold, or otherwise disposed of, after the expiration of a four-year period as
from the date of grant of the Options.

Failing to respect the above-mentioned non transferability period would entail the invalidity of the sale of the shares for the faulty Employee
provided such provision complies with U. S. laws and is otherwise enforceable.

According to Section 91 ter of Annex Il of the French Tax Code, the initial four (4) year period between grant of Options and sale of Shares is not
required in strict limited cases for benefiting from the favorable tax regime:

. in case of the optionee’s disability or death,

. in case of the optionee’s retirement at the request of the Company provided the optionee exercised the options at least three (3)
months before the termination of the optionee’s work contract and still holds the share at the date of the event.

. in case of dismissal, provided the optionee exercised the optionee’s options at least three (3) months before the optionee is notified
of the optionee’s dismissal.

In these cases, the sale of the Shares may occur in connection with the event, which means, in particular in case of dismissal and retirement, not
before the termination of the contract.

Should any modifications of the French legal and/or tax regime arise that would concern the conditions to qualify for the preferential tax and social
security treatment, the Committee would be entitled to modify accordingly and for this sole purpose the dates of exercise of the Options as well as
the vesting period applicable to future grants of Options and the holding conditions of the Shares.



ADDENDUM TO THE MANITOWOC COMPANY, INC. OMNIBUS INCENTIVE PLAN
AND RESTRICTED STOCK UNIT AWARD AGREEMENT FOR
RESTRICTED STOCK UNITS AND PERFORMANCE SHARE AWARDS MADE TO PARTICIPANTS IN FRANCE

1. Purpose

This Addendum applies to Restricted Stock Units and/or Performance Shares granted to French Participants as of 2025.

The Plan and the Agreement are restated as follows:
1.1 Purpose

The Manitowoc Company, Inc. 2025 Omnibus Incentive Plan (the “Plan”) was adopted by the Board of The Manitowoc Company, Inc. (the
“Company”) on February 25, 2025 and approved by the shareholders of the Company on May 6, 2025 for the benefit of officers, employees and
directors of the Company and its Affiliates, including its French subsidiary(ies).

Section 16 of the Plan authorizes the Board or the Committee to approve supplements to, or amendments, restatements or alternative version of
the Plan. Therefore, the Board has approved this Addendum which sets out the terms and conditions governing Qualified Free Shares made under
the Plan to eligible Participants, tax residents in France, or otherwise selected by the Board for participation under this Addendum.

The authorization given by the shareholders’ meeting of The Manitowoc Company, Inc. to the Board of Directors and the Committee for granting
the Restricted Stock Units and/or Performance Shares is limited to thirty-eight (38) months as from the date of such shareholders’ meeting.

This Addendum contains the term of “Qualified Free Shares Awards” which exclusively refer to the award of Restricted Stock Units and/or
Performance Shares, paid in Shares, granted in accordance with Section 8 of the Plan as amended and restated in the Addendum. For the
avoidance of doubt these rules have been set in order to comply with the meaning of:

. Articles L 225-197-1 to L 225-197-5 and Articles L 22-10-59 to L 22-10-60 of the French Commercial Code for legal purposes;

. Article 80 quaterdecies of the French General Tax Code for tax purposes in its drafting resulting from the Ordinance n°2020-1142
dated September 16, 2020;

. Articles L. 242-1 6 and L.137-13 of the French Social Security Code for social security purposes.

Consequently, the terms “Qualified Free Shares”, “Qualified Free Shares Awards” and “Award” herein shall be construed and interpreted
accordingly.

The present French Addendum is not applicable to awards paid in cash, and to awards of and/or Restricted Stock, Performance Units, Stock-
Options or Stock Appreciation Rights. Consequently, dispositions of the Plan applicable to these are not applicable to Awards made further to the
present Addendum.

The adoption of this Addendum and corresponding modifications of the Plan comes within the spirit of Section 16. The provisions of the Addendum
shall not modify the number of Restricted Stock Units and/or Performance Shares initially awarded.

The Plan administration and related transfers of shares shall be managed by any transfer agent and plan administrator duly authorized by the
Board.

For purposes of any Restricted Stock Units and Performance Shares granted under the Addendum, the terms of the Plan should be deemed
implemented by reference to this Schedule. If no specific provision of this Schedule applies, the terms of the Award Agreement apply.

1.2 Definitions
(a) In Section 20(b) of the Plan, the definition of “Affiliate” is amended as follows:

“Affiliate” means the following for the purpose of determining the company in which Eligible participant may be retained for the award of
Restricted Stock Units or Performance Shares:

- Those companies in which the Company holds, directly or indirectly, at least 10% (ten) of the voting rights or equity;
- Those companies which hold, directly or indirectly, at least 10% (ten) of the voting rights or equity in the Company;

- Those companies of which at least 50% (fifty) of the equity or voting rights are held, directly or indirectly, by a company which itself holds
at least 50% (fifty) of the Company.

(a) Section 20(v) of the Plan, the definition of “Performance Shares” is completed as follows:
Performance Shares are subject to (i) a risk of forfeiture during the Vesting Period, as described in Section 8.2 of this Addendum, and (ii) restrictions
on transfer during the Share Sale Restriction Period, as described in Section 8.3 of this Addendum, as determined by the Committee.

(b)  Section 20(aa) of the Plan, the definition of “Restricted Stock Units” is amended as follows:
“Restricted Stock Units”, means a conditional right to receive Shares that are subject to (i) a risk of forfeiture during the Vesting Period, as
described in Section 8.2(i) of this Addendum, and (ii) restrictions on transfer during the Share Sale Restriction Period, as described in Section 8.3 of
this Addendum, as determined by the Committee.



2. Administration
2.1 Section 2 “Administration” of the Plan is completed as follows:

Notwithstanding the above, no modification can be made to this Addendum which is disadvantageous to the Participants or which is in
contradiction to the French Commercial Code and French Tax Code provisions, unless the modification is the result of a new law or regulation or
any other obligatory disposition or ruling applied to the Company or any other Affiliated Company, having legal, fiscal or social implications.

The terms of this Addendum shall be interpreted in accordance with the relevant provisions set forth by French tax and social laws, as well as the
regulations issued by the French tax and social administrations.

3. Eligibility
3.1 Section 3 of the Plan « Eligibility » is completed as follows:

Notwithstanding the above, Participants who are eligible to be granted Qualified Free Shares shall consist exclusively of employees with a valid
employment contract (“contrat de travail”) at Grant Date, and/or Corporate Officers with or without an employment contract, such as listed below,
of the Company or of the French Affiliate(s):

- “Président du Conseil d’Administration”(Chairman of the Board);

- “Directeur Général” (Managing Director) ;

- “Directeurs Généraux Délégués” (Delegated Managing Directors) ;

- Members of the “Directoire” (Executive Directors);

- “Gérant” of a “Société par Actions” for « SCA » companies (“Manager of a Joint Stock Company”);
- “Président"” (if a private individual) d’une Société par Actions Simplifiée”.

For the avoidance of doubt, officers and Directors of the Company, or of French Affiliate(s), are eligible Participants if they have a valid employment
contract with one of these entities, or if they are one of the Corporate Officers listed above. No Qualified Free Shares can be granted under this
Addendum to non-employee members of the “Conseil d’Administration” (the Board), consultants and advisors.

In reference to the grant of Qualified Free shares to the corporate officers of any direct or indirect French Subsidiaries of the Manitowoc Company

Inc, the following specific restrictions apply:

- either the direct or indirect French subsidiaries should offer free shares or options to all its own employees and at least 90% of any direct or
indirect French subsidiaries’ employees; or

- the direct or indirect French subsidiaries should set up a participation agreement or a profit-sharing agreement benefiting to all its own
employees and at least to 90% of its French subsidiaries” employees.

An Award may not be made to employees and/or Corporate Officers holding more than 10% of the issued share capital in the Company or who,
after having received Shares under an Award granted hereunder, would hold more than 10% of the issued share capital in the Company.

4, Grants of Awards
The present Addendum does not amend this Section.

5. Shares Reserved under this Plan

5.1 Section 5 (a) “Plan Reserve” is completed as follows:

Shares of the Company to be delivered under the Plan may be market repurchased shares (already existing shares) or newly issued shares.

For awards granted over already existing shares, corresponding shares shall be repurchased by the Company at least one day before the applicable
Vesting Date. Shares acquired by the Participant as a result of the vesting of the Award shall be registered in the name of the Participant or be
identifiable. They will be registered in the Company’s books in an individual account via the transfer agent. The Participants shall have the voting
and dividends rights attached to the shares as of the date he/she becomes the holder of record of such common stock.

5.2 Section 5(e) of the Plan “Director Award Limit” is completed as follows:

Notwithstanding the provisions of the Plan, the total number of Shares that may be granted to the Participants under this Addendum shall not
exceed 15% of the granting Company’s share capital at Grant Date. Outstanding unvested Awards shall be treated as Shares in order to determine
the threshold of 10% of the granting Company’s share capital while unvested Qualified Stock Options shall not.

6. Options
Section 6 of the Plan does not apply to Awards made under this Addendum.

7. Stock Appreciations Rights




Section 7 of the Plan does not apply to Awards made under this Addendum.

8. Performance and Stock Awards

8.1 Section 8(a) of the Plan is amended as follows:
Qualified Free Shares Awards, to be granted under the present Addendum, shall exclusively be settled in Shares.

Notwithstanding any provisions to the contrary, the Participant to whom is granted a Qualified Free Share Award shall have no shareholder rights,
including the right to vote or to receive dividends, until the Qualified Frees Share Award is duly vested and the legal ownership of shares is
transferred to the Participant.

Once transferred, the Shares are subject to a Share Sale Restriction (please refer to Section 8.3 of the Addendum).

Restricted Stock Units and Performance Shares may be granted to eligible Participants, listed in Section 3 of the Addendum, selected by the
Committee.

8.2 A new Section 8(d) “Vesting Period” is added to the Plan rules:
Notwithstanding any other provision of the Plan to the contrary, the Participant shall only be entitled to receive payment of:
(i) the Restricted Stock Units, once vested, upon Vesting Date, which shall occur:
e  up toone third (1/3rd) on the first (1st) anniversary of the Grant Date,
e  up toone third (1/3rd) on the second (2nd) anniversary of the Grant Date and,
e up toone third (1/3rd) on the third (3rd) anniversary of the Grant Date, (the “Vesting Period for Restricted Stock Units”).

(ii) the Performance Shares, once vested, upon Vesting Date, which shall occur on the third (3rd) anniversary of the Grant
Date subject to the achievement of Performance Goals. (the “Vesting Period for Performance Shares”).

The Vesting Period for Restricted Stock Units and the Vesting Period for Performance Shares are together referred to as the “Vesting Period”.

The Committee reserves the right to modify the Vesting Period in accordance with and to conform with, any amendments to the French Tax Code
and/or provisions of the French Commercial Code governing Qualifying Free Share Awards.

While different vesting schedules might be defined in the Award Agreement none of these schedules may have the effect to enable vesting prior
vesting completion of the second anniversary of Award Date.

By exception, in case of Participant’s death, the personal representative determined in accordance with the laws of descent and distribution shall
be entitled to request the acquisition of the unvested Restricted Stock Units and/or Performance Shares within (6) months following this event.

The Board of Directors has also revolved in his capacity of authorizing these awards that no specific rules would apply for Disability corresponding
to the (second) 2" or (third) 3 categories of Article L.341-4 of the French Social Security Codelll.

Therefore, in case of disability, Section 14 of the Plan shall prevail.
8.3 A new Section 8(e) “Share Sale Restriction imposed on Shares transferred to Participants” is added to the Plan rules:

As of the Vesting Date, Shares acquired pursuant to the Award may be subject to a minimum of two (2) years share sale restriction commencing
from the Vesting Date (the “Share Sale Restriction Period”), during which the Shares may not be sold other than in the circumstances set out at
paragraphs (ii) and (iii) below. If applicable, the Share Sale Restriction will be indicated on the Award agreement.

If the Participant leaves the employment of the Company, or any Affiliate(s), at any time after the Vesting Date, the Shares acquired shall not be
freely transferable before the expiration of the Share Sale Restriction Period (if applicable).

(i) In addition to the above Share Sale Restriction Period and notwithstanding any provision of the Plan to the contrary, the Shares shall
not be sold during the following periods:

. Within ten (10) trading days preceding and three (3) following the publication of the annual consolidated accounts, if applicable, or
the annual accounts of the Company; and

. Within a period beginning with the date at which the Company’s officers become aware of any information, which, were it to be
public knowledge, could have a significant impact on the Company’s Share price and ending ten (10) trading days after the
information becomes public knowledge.

. Any other period resulting from any rule which prevent insider trading provided for by the Security and Exchange Commission (SEC)
notably blackout periods, or the “Autorité des Marchés Financiers” (AMF), or any relevant securities law.

(ii) In case of Participant’s death

Notwithstanding any provision of the Plan and the present Addendum to the contrary, in the event of the Participant’s death, the heirs shall not be
subject to the Share Sale Restriction Period, the shares being transferable upon the Participant’s death.

(iii) In case of Participant’s Disability of second (2") or third (3™) category
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By exception, if the Participant ceases his employment within the Company or any Affiliate(s) due to his Disability corresponding to the (second)
2"%r (third) 3" categories of Article L.341-4 of the French Social Security CodelZ, the Share Sale Restriction Period as defined in the herein Section
shall be accelerated and deemed to have lapsed. The Participant shall dispose immediately of the Shares. Such dispositions shall not constitute a
disqualified provision.

For the avoidance of doubt, in any other case of disability, Section 14 of the Plan shall prevail.
8.4 A new Section 8(f) “Restrictions for Corporate Officers” is added to the Plan rules:

Upon Grant Date, the Committee may either decide that Corporate Officers shall not sell Shares acquired through a Qualified Free Share Award
prior to their removal from office (“révocation en qualité de mandataire social”’) or determine the number of Shares which have to be held by
Corporate Officers until their removal from office (“révocation en qualité de mandataire social”’). The renewal of mandate does not constitute a
“removal from office”. A removal from office must be valid pursuant to French laws and regulation.

These restrictions are not applicable to Officers of any French Corporate Affiliates. In the reverse, these restrictions are applicable to the corporate
officers of the issuing parent Company.

8.5 A new Section 8(g) “Lack of consideration” is added to the Plan rules:

The Restricted Stock Units and Performance Shares granted under the Addendum are made at no cost for the Participant. No purchase price shall
be determined by the Committee on the date such Award is made.

9. Annual Incentive Awards

Section 9 of the Plan does not apply to Awards made under this Addendum.

10. Long-Term Incentive Awards

Section 10 of the Plan does not apply to Awards made under this Addendum.

11. Dividends and Dividend Equivalent Units

Section 11 of the Plan does not apply to Awards made under this Addendum.

12. Other Stock-Based Awards

Section 12 of the Plan does not apply to Awards made under this Addendum.

13. Minimum Vesting Period; Discretion to Accelerate

The present Addendum does not amend this Section subject to Section 8.2 of the present Addendum

14. Effect of Termination on Awards

14.1 Section 14(b) of the Plan “Death, Disability or Retirement of Participant” is completed as follows:
In case of death or disability of the Participant, all unvested Restricted Stock Units and/or Performance Shares vests immediately.

e  Death: his/her heirs may request, within a period of time not exceeding six (6) months from the date of death, the ownership of the
unvested Qualified Free Shares. The Qualified Free Share Award is deemed to vest upon the ownership request date.

15. Restrictions on Transfer, Encumbrance and Disposition

15.1 Section 15 of the Plan “Restrictions on Transfer, Encumbrance and Disposition” is amended as follows:

The Qualified Free Shares Awards granted under the Plan shall not be transferable during the Participant’s lifetime except in case of Participant’s
death. In case of Participant’s death, the Qualified Free Shares Awards may be transferred and acquired by Participant’s legal heirs in accordance
with provisions of Section 8 of the Addendum.

16. Termination and Amendment of Plan, Amendment, Modification or Cancellation of Awards

The present Addendum does not amend this Section.
17. Taxes
17.1 Section 17 of the Plan “Taxes” is amended as follows:

Notwithstanding any provision to the contrary, in particular in Section 5(c) of the Plan, no Shares may be used prior to the lapse of the Share Sale
Restriction to satisfy any social security or tax withholding due for Awards granted further to the present Addendum.

The Company or its Affiliates shall have the right to require payment from a Participant to cover any applicable withholding or other employment
taxes due with respect to Awards granted hereunder or shall have the right to deduct any applicable withholding or other employment taxes due
from other compensation income paid to the Participant.



The employer is responsible for withholding employees’ social security charges in the event that they are due. However, the Participants remain
responsible for bearing them.

18. Adjustment Provisions; Change of Control

18.1 Section 18(a) of the Plan “Adjustment of Shares” is completed as follows:

Upon deciding to proceed to such adjustment, the Committee shall take all the necessary steps to determine the impact of such adjustment on the
income tax and social security treatment of Awards made to French Participants and whenever possible, to maintain the tax neutrality of the
operation on the treatment of the Award. The Committee shall accordingly inform the Participant concerned.

18.2 Section 18(c) of the Plan is completed as follows:

Upon occurrence of a Change of Control, the disposition of the Plan rules shall apply to French participants. The Committee, upon discretionary
decision, may authorize the acceleration of the Vesting Date (referred to at Section 8.2 of this Addendum) and/or the cancellation of the Share Sale
Restriction (referred to at Section 8.3 of this Addendum).

When however, a tax favorable treatment may be available further to French legislation (article 80 bis of the French Tax Code) the Committee,
upon discretionary decision, may give the choice to French Participants, but has no obligation to.

When the Company decides to exchange shares with no cash consideration, pursuant to applicable French legal and tax rules and notably, article
L.225-197-1 § lll of the French Commercial Code (as amended), then the dispositions of the Plan as well as the periods of Vesting and Share Sale
Restriction if applicable will remain applicable to shares or rights received in exchange.

19. Miscellaneous
19.1 Section 19(a) of the Plan “Other Terms and Conditions” is completed as follows:

Notwithstanding the above, the Participant shall not be entitled to any dividend attached to Shares by reference to a record date preceding the
Vesting Date or accumulated between the Grant Date and the Vesting Date.

[l For information purposes, please note that:

- Second category stands for a disabled person unable to perform any professional activity;

- Third category stands for a disabled person unable to perform any professional activity and requiring third party assistance in order to
perform everyday life tasks.

21 For information purposes, please note that:

- Second category stands for a disabled person unable to perform any professional activity;

- Third category stands for a disabled person unable to perform any professional activity and requiring third party assistance in order to
perform everyday life tasks.
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