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AGENDA OF THE SHAREHOLDERS' MEETING 2019

ORDINARY GENERAL SHAREHOLDERS' MEETING

First resolution: Review and approval of the annual accounts for the financial year 2018 - Approval of
non tax-deductible expenses and charges;

Second resolution: Review and approval of the consolidated annual accounts for 2018;

Third resolution: Special report of the auditors on the regulated agreements and commitments and
declaration of the absence of any new agreement;

Fourth resolution: Allocation of the year's income and determination of the dividend;

Fifth resolution: Appointment of KPMG to replace DELOITTE & Associates as statutory auditor;
Sixth resolution: Non-reappointment and non-replacement of BEAS as alternate auditor;
Seventh resolution: Reappointment of RSM Ouest as statutory auditor;

Eighth resolution: Non-reappointment and non-replacement of Mr Jean-Michel Grimonprez as
alternate auditor;

Ninth resolution: Reappointment of Mr Dominique Bamas as board member;
Tenth resolution: Reappointment of Mr Pierre-Henri Ricaud as board member;

Eleventh resolution: Approval of the fixed, variable and exceptional components of the total
remuneration and benefits of any kind paid or allocated in respect of the preceding year to Mrs
Jacqueline Himsworth, Chair of the Board of Directors;

Twelfth resolution: Approval of the fixed, variable and exceptional components of the total
remuneration and benefits of any kind paid or allocated in respect of the preceding year to Mr Michel
Denis, President & CEO;

Thirteenth resolution: Approval of the principles and criteria for determining, distributing and
awarding the fixed, variable and exceptional components of the total remuneration and benefits of
any kind attributable to the Chair of the Board of Directors;

Fourteenth resolution: Approval of the principles and criteria for determining, distributing and
awarding the fixed, variable and exceptional components of the total remuneration and benefits of
any kind attributable to the President & CEO;

Fifteenth resolution: Authorisation to be granted to the Board of Directors to allow the Company to
buy back its own shares in accordance with the provisions of Article L. 225-209 of the French
Commercial Code, authorisation period, purposes, terms, ceiling.



Extraordinary General Shareholders' Meeting

Sixteenth resolution: Authorisation to be granted to the Board of Directors to reduce the Company's
share capital by cancelling treasury shares, authorisation period, ceiling;

Seventeenth resolution: Delegation to the Board of Directors of authority to issue ordinary shares
conferring, if applicable, access to ordinary shares or to the allocation of debt securities (of the
company or a group company) and/or marketable securities conferring access to ordinary shares (of
the company or a group company), maintaining the preferential subscription rights, delegation period,
maximum nominal amount of the capital increase, option to offer unsubscribed securities to the
public;

Eighteenth resolution: Delegation to the Board of Directors of authority to issue ordinary shares
conferring, if applicable, access to ordinary shares or to the allocation of debt securities (of the
company or a group company) and/or marketable securities conferring access to ordinary shares (of
the company or a group company), excluding the preferential right to subscribe to new shares by
means of a public offering and/or remuneration for securities in connection with a public exchange
offer, delegation period, maximum nominal amount of the capital increase, issue price, option to limit
to the amount of subscriptions or distribute unsubscribed securities;

Nineteenth resolution: Delegation to the Board of Directors of authority to issue ordinary shares
conferring, if applicable, access to ordinary shares or to the allocation of debt securities (of the
company or a group company) and/or marketable securities conferring access to ordinary shares (of
the company or a group company), excluding the preferential right to subscribe to new shares by way
of an offering as defined in Article L.411-2 Il of the French Monetary and Financial Code, delegation
period, maximum nominal amount of the capital increase, issue price, option to limit to the amount of
subscriptions or distribute unsubscribed securities;

Twentieth resolution: Delegation to the Board of Directors of authority to decide to increase the share
capital by incorporation of premiums, reserves, profits or other items, delegation period, maximum
nominal amount of the capital increase, issue of fractional shares;

Twenty-first resolution: Delegation of authority to the Board of Directors to increase the capital by an
issue of shares and/or marketable securities conferring access to the capital up to the limit of 10% of
the capital, in order to pay for contributions in kind of stocks or marketable securities conferring access
to the capital, delegation period;

Twenty-second resolution: Authorisation to be granted to the Board of Directors to allocate free
existing or new shares to salaried employees and/or certain corporate officers.

Twenty-third resolution: Delegation of powers to be given to the Board of Directors to proceed with
a capital increase by an issue of ordinary shares and/or marketable securities conferring access to the
capital, excluding the preferential right to subscribe to new shares in favour of members of a company
savings plan pursuant to Articles L. 3332-18 et seq. of the French Labour Code, delegation period,
maximum nominal amount of the capital increase, issue price, possibility of granting free shares
pursuant to Article L. 3332-21 of the French Labour Code;

Twenty-fourth resolution: Statutory amendment of Article 15;

Twenty-fifth resolution: Delegation of authority to carry out formalities.
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GROUP

FREE TRANSLATION OF DRAFT RESOLUTIONS TO BE SUBMITTED TO THE
GENERAL MEETING OF 13 JUNE 2019

RESOLUTIONS TO BE SUBMITTED TO THE ORDINARY SHAREHOLDERS’ MEETING

First resolution:

The 1° resolution relates to the review and approval of the annual financial statements for the 2018
financial year. Approval of non tax-deductible expenses and charges;

Having reviewed the report of the Board of Directors and the report of the auditors relating to the
company’s financial statements for the 2018 financial year, the Shareholders’ Meeting approves as
presented the company’s financial statements for said financial year, comprising the balance sheet,
the income and expenditure statement and the notes, as well as the transactions reported in said
financial statements and summarised in said reports, resulting in a profit of 69,359,358.47 euros.

The Shareholders' Meeting specifically approves the overall amount, totalling 466,451 euros, of
expenses and charges covered under Article 39-4 of the French General Tax Code (Code Général des
Impots), as well as the corresponding tax.

Second resolution:

The 2™ resolution relates to the review and approval of the consolidated financial statements for the
2018 financial year;

Having reviewed the report of the Board of Directors and the report of the auditors relating to the
company’s consolidated financial statements for the 2018 financial year, the Shareholders’ Meeting
approves as presented the company’s consolidated financial statements for said financial year,
comprising the balance sheet, the income and expenditure statement and the notes, as well as the
transactions reported in said financial statements and summarised in said reports, resulting in a profit
of 84,353,916 euros (the group share being 84,109,071 euros).

Third resolution:

The 3™ resolution relates to noting that no new agreement is referred to in the special report of the
auditors on the regulated agreements and commitments;



The Shareholders' Meeting, having reviewed the special report of the auditors concerning the
agreements and commitments governed by the provisions of Articles L. 225-38 et seq. of the French
Commercial Code, notes the absence of any new agreement during the course of the financial year
ended 31 December 2018.

Fourth resolution:
The 4" resolution relates to allocation of the year's income and determination of the dividend;

1. The Shareholders’ Meeting notes that the company’s financial statements to 31 December
2018 and approved by this Meeting show a profit of 69,359,358.47 euros, the allocation of which is
hereby put to the Meeting for approval.

2. The Shareholders’ Meeting decides to allocate the profit for the financial year as follows:
= Net Profit .o 69,359,358.47
- Previous retained earnings........cccooeeveveeeeveececerieriereseece e 115,831,520.46
Distributable profit..........cccceverveerrsnececnnseeseennneseeceesneeseennens 185,190,878.93
- Allocation to statutory reserve .........eceeeeeveeeseeennns 5,042.50
- Distribution of dividends ........cccecevevvvveeeee i 30,941,351.22
- Balance carried forward........ccovvvveveeieieieece e 154,244,485.20

The total dividend amount of 30,941,351.22 euros was determined on the basis of the 39,668,399
shares forming the Company's share capital at 31 December 2018. In the event of a change in the
number of shares conferring entitlement to a dividend, the total amount of the dividends shall be
adjusted accordingly and the amount allocated to the retained earnings account shall be determined
based on the dividends actually paid.

A gross dividend of 0.78 euros per share will therefore be distributed to each of the Company's shares
entitled to a dividend.

When paid to persons domiciled in France for tax purposes, the dividend is subject either to a single
flat-rate tax (PFU) on the gross dividend at a flat rate of 12.8% (Article 200 A of the French General Tax
Code) or, as an express, irrevocable and overall option by the taxpayer, to income tax on a progressive
scale, particularly after a 40% allowance (Articles 200 A, 13 and 158 of the French General Tax Code).
The dividend is also subject to social contributions at a rate of 17.2%.

The ex-dividend date will be 17 June 2019 and the dividend will be payable from 19 June 2019.

Should the company hold a proportion of its own shares on the ex-dividend date as a result of
authorisations granted, the amount of dividends not paid as a result of said holding shall be allocated
to the “retained earnings” account.



In accordance with the law, the Shareholders’ Meeting notes that the following dividends were
distributed for the three years before 2018:

IN RESPECT INCOME ELIGIBLE FOR REBATE
OF THE INCOME NOT ELIGIBLE
FINANCIAL DIVIDENDS OTHER DISTRIBUTED FOR REBATE
VEAR INCOME

€14,238,701.64*

2015
or €0.36 per share
€17,035,729* - -
2016
or €0.43 per share
€24,563,143.88* - -
2017

or €0.62 per share

* Including the amount of the dividend corresponding to treasury shares not paid and allocated to
the retained earnings account

Fifth resolution:

The 5th resolution relates to the appointment of KPMG to replace DELOITTE & Associates as statutory
auditor;

The Shareholders’ Meeting appoints KPMG as statutory auditor, to replace DELOITTE & Associates for
a period of six financial years, to expire at the close of the Ordinary General Shareholders' Meeting to
approve the financial statements for the financial year ending 31 December 2024.

Sixth resolution:

The 6th resolution relates to the non-reappointment and non-replacement of BEAS as alternate
auditor;

After noting that BEAS's mandate as alternate auditor was due to expire at the end of this Meeting,
the Shareholder's Meeting decided not to renew or replace it.

Seventh resolution:
The 7" resolution relates to the reappointment of RSM Ouest as statutory auditor;

The Shareholders' Meeting renews the term of office of RSM QOuest, 213 route de Rennes, I'Arpege —
44700 Orvault, as statutory auditor for a period of six financial years, to expire at the close of the
Ordinary General Shareholders' Meeting to approve the financial statements for the financial year
ending 31 December 2024.



Eighth resolution:

The 8" resolution relates to the non-reappointment and non-replacement of Mr Jean-Michel
Grimonprez as alternate auditor;

After noting that Mr Jean Michel Grimonprez's mandate as alternate auditor was due to expire at the
end of this Meeting, the Shareholder's Meeting decided not to renew or replace it.

Ninth resolution:

The 9% resolution relates to the reappointment of Mr Dominique Bamas as a member of the Board
of Directors;

The Shareholders’ Meeting today reappoints Mr Dominique Bamas as a member of the Board of
Directors of the Company for a period of four years, ending at the end of the Ordinary General
Shareholders' Meeting to be held in 2023 to approve the financial statements for the previous financial
year.

Mr Dominique Bamas has indicated that he accepts the appointment and satisfies the conditions and
obligations required by the regulations in effect, in particular with regard to multiple concurrent
appointments.

Tenth resolution:

The 10" resolution relates to the reappointment of Mr Pierre-Henri Ricaud as a member of the Board
of Directors;

The Shareholders’ Meeting today reappoints Mr Pierre-Henri Ricaud as a member of the Board of
Directors of the Company for a period of four years, ending at the end of the Ordinary General
Shareholders' Meeting to be held in 2023 to approve the financial statements for the previous financial
year.

Mr Pierre-Henri Ricaud has indicated that he accepts the appointment and satisfies the conditions and
obligations required by the regulations in effect, in particular with regard to multiple concurrent
appointments.

Eleventh resolution:

The 11% resolution relates to the approval of the fixed, variable and exceptional components of the
total remuneration and benefits of any kind paid or allocated in respect of the preceding year to Mrs
Jacqueline Himsworth, Chairperson of the Board of Directors;

The Shareholders’ Meeting, ruling in accordance with Article L.225-100, subparagraph 2 of the French
Commercial Code, approves the fixed, variable and exceptional elements making up the total
remuneration and benefits of any kind paid or allocated in respect of the financial year 2018 to Mrs
Jacqueline Himsworth for her duties as Chairperson of the Board of Directors, as set out in the report
on Corporate Governance in paragraph 5.3.4 of the 2018 reference document.



Twelfth resolution:

The 12' resolution relates to the approval of the fixed, variable and exceptional components of the
total remuneration and benefits of any kind paid or allocated in respect of the preceding year to Mr
Michel Denis, President & CEO;

The Shareholders’ Meeting, ruling in accordance with Article L.225-100, subparagraph 2 of the French
Commercial Code, approves the fixed, variable and exceptional elements making up the total
remuneration and benefits of any kind paid or allocated in respect of the financial year 2018 to Mr
Michel Denis for his duties as President & CEO, as set out in the report on Corporate Governance in
paragraph 5.3.4 of the 2018 reference document.

Thirteenth resolution:

The 13 resolution relates to the approval of the principles and criteria for determining, allocating
and awarding the fixed, variable and exceptional elements making up the total remuneration and
benefits of any kind provided to the Chairperson of the Board of Directors;

The Shareholders’ Meeting, ruling in accordance with Article L.225-37-2 of the French Commercial
Code, approves the principles and criteria for determining, allocating and awarding the fixed, variable
and exceptional elements making up the total remuneration and benefits of any kind provided to the
Chairperson of the Board of Directors for her duties, as set out in the report on Corporate Governance
in paragraph 5.3.3 of the 2018 reference document.

Fourteenth resolution:

The 14 resolution relates to the approval of the principles and criteria for determining, allocating
and awarding the fixed, variable and exceptional elements making up the total remuneration and
benefits of any kind provided to the CEO;

The Shareholders’ Meeting, ruling in accordance with Article L.225-37-2 of the French Commercial
Code, approves the principles and criteria for determining, allocating and awarding the fixed, variable
and exceptional elements making up the total remuneration and benefits of any kind provided to the
CEO for his duties, as set out in the report on Corporate Governance in paragraph 5.3.3 of the 2018
reference document.

Fifteenth resolution:

The 15% resolution relates to authorising the Board of Directors to enter into transactions involving
the Company’s shares, authorisation period, purposes, terms, ceiling;

Having reviewed the report of the Board of Directors, the Shareholders’ Meeting authorises the Board
of Directors, with the option to subdelegate its authority under the conditions stipulated in the law,
and in accordance with Articles L. 225-209 et seq. of the French Commercial Code, to purchase or
arrange for the purchase of the Company’s shares for the purpose of:

— the implementation of any purchase options plan relating to the Company’s shares according to
the provisions of Articles L. 225-177 et seq. of the French Commercial Code or any similar plan; or



— the allocation or transfer of shares to employees in respect of their contribution to the results of
the growth of the business or the implementation of any company or group savings plan (or a
similar plan) in accordance with the conditions stipulated in the law, in particular Articles L. 3332-1
et seq. of the French Labour Code; or

— the free allocation of shares according to the provisions of Articles L. 225-197-1 et seq. of the French
Commercial Code; or

— in general terms, to honour the obligations relating to share option programmes or other
allocations or assignments of shares to the employees or officers of the issuer or an associated
company; or

— the allocation of shares resulting from the exercise of rights attached to marketable securities
conferring access to the capital through redemption, conversion, exchange, presentation of a
warrant or any other means; or

— the cancellation of any or all securities bought back in this way, subject to the adoption of the
sixteenth resolution in the Extraordinary session of this Shareholders’ Meeting; or

— the allocation of shares (in exchange, as payment or otherwise) in relation to external growth,
merger, demerger or contribution transactions; or

— actions on the secondary market or to ensure the liquidity of Manitou shares by an investment
services provider under a liquidity agreement that complies with practice authorised by the
regulations.

This programme is also intended to allow the completion of any transaction in accordance with the
regulations in effect. In such circumstances, the Company will inform its shareholders by way of a press
release.

Share purchases by the company may relate to a number of shares, as follows:

— the number of shares purchased by the Company during the buyback programme shall not exceed
10% of the shares making up the Company’s share capital, at any time, said percentage applying to
an amount of capital adjusted to reflect transactions affecting it subsequent to this Shareholders’
Meeting, (i.e., for indicative purposes, 3,966,839 shares as at 31 December 2018), it being
stipulated that (i) the number of shares purchased to be retained and transferred subsequently in
relation to a merger, demerger or contribution transaction cannot exceed 5% of the share capital;
and (ii) when shares are bought back to support the liquidity of Manitou’s shares in accordance
with the conditions set out in the general regulations of the French Financial Markets Authority,
the number of shares taken into account to calculate the 10% threshold provided for in this
paragraph shall be the number of shares purchased, minus the number of shares resold during the
authorisation period;

— the number of shares held by the Company at any time shall not exceed 10% of the shares making
up the Company’s share capital on the date in question.



Shares may be purchased, sold or transferred at any time within the limits authorised by the legislation
and regulations in effect and by any means, on regulated markets, multilateral trading facilities,
systematic internalisers or over the counter, including block purchases and sales (with no limit to the
proportion of the buyback programme that may be handled in this way), by a takeover bid or tender
offer, or by the use of options or other forward financial instruments traded on regulated markets,
multilateral trading facilities, with systematic internalisers or over the counter or by an allocation of
shares subsequent to the issue of marketable securities conferring access to the Company’s capital
through conversion, exchange, reimbursement, exercise of a warrant or in any other way, either
directly or indirectly through an investment services provider.

The maximum purchase price for shares under this resolution will be 60 euros per share (or the
exchange value of this amount on the same date in any other currency), said maximum price applying
only to purchases decided from the date of this Shareholders’ Meeting onwards and not to forward
transactions completed in accordance with an authorisation given by a previous Shareholders’ Meeting
and providing for share purchases subsequent to the date of this Meeting.

The Shareholders’ Meeting delegates to the Board of Directors, in the event of a change to the nominal
value of the share, authority for a capital increase through an incorporation of reserves, free allocation
of shares, share split or consolidation, distribution of reserves or any other assets, repayment of capital
or any other transaction affecting the share capital, the power to adjust the maximum purchase price
referred to above in order to take account of the impact of said transactions on the share value.

The total amount allocated to the share buyback programme authorised above may not exceed 100
million euros.

Said authorisation shall from today's date render ineffective, where appropriate, the unused portion
of any previous authorisation given to the Board of Directors to enter into transactions relating to the
Company’s shares. It is granted for a period of eighteen months from today's date.

The Shareholders’ Meeting grants full powers to the Board of Directors, with the power to delegate
their authority in accordance with the law, to decide on and implement this authorisation, to stipulate
its terms if necessary and decide on its conditions, to carry out the purchase programme and in
particular to place any stock market order, enter into any agreement, allocate or reallocate the shares
purchased to the objectives pursued in accordance with the applicable legal and regulatory conditions,
set the terms and conditions under which, if applicable, the rights of the bearers of marketable
securities or options will be protected, in accordance with legal, regulatory or contractual provisions,
make any declarations to the French Financial Markets Authority and any other competent authority,
complete any other formalities and generally, do what is necessary.



RESOLUTIONS PROPOSED TO THE EXTRAORDINARY GENERAL MEETING

Sixteenth resolution:

The 16" resolution relates to authorisation for the Board of Directors to reduce the Company's share
capital by cancelling treasury shares, authorisation period, ceiling;

Having reviewed the report of the Board of Directors and the special report of the auditors, the
Shareholders’ Meeting authorises the Board of Directors, in accordance with the provisions of Articles
L. 225-209 et seq. of the French Commercial Code, to:

— Reduce the share capital by means of the cancellation, in one or more tranches, and in the
proportions and at the times it will decide, of any quantity of treasury stock, noting that, on the
date of each cancellation, the maximum number of shares cancelled by the Company during the
24-month period preceding the cancellation, including the shares intended for cancellation, may
not exceed 10% of the shares making up the Company’s share capital on said date, i.e., for indicative
purposes, a maximum of 3,966,839 shares at 31 December 2018, said limit applying to an amount
of the Company’s share capital which will, if necessary, be adjusted to include transactions affecting
the share capital subsequent to this Shareholders’ Meeting;

— Allocate the difference between the purchase price of the cancelled shares and their nominal value
to the premium or available reserves accounts, including the statutory reserve;

— Record the reduction or reductions in capital, amend the articles of association accordingly and
more generally, carry out all the necessary formalities; and

— Delegate, within the previously determined limits, all the necessary powers to implement this
resolution, in accordance with the statutory provisions in effect when this authorisation is
exercised.

This authorisation terminates any previous authorisation for the same purpose and is granted for a
maximum period of 18 months from today.

Seventeenth resolution:

The 17t resolution relates to the delegation of powers to be granted to the Board of Directors to
issue ordinary shares conferring, if applicable, access to ordinary shares or to the allocation of debt
securities (of the company or a group company) and/or marketable securities conferring access to
ordinary shares (of the company or a group company), maintaining the preferential right to subscribe
to new shares;

Having reviewed the report of the Board of Directors and the special report of the Statutory Auditors
and in accordance with the provisions of the French Commercial Code and, in particular, Articles L. 225-
129-2, L. 228-92 and L. 225-132 et seq., the Shareholders’ Meeting:

1) Delegates authority to the Board of Directors to issue the following, against payment or free
of charge, in one or more tranches, in the proportions and at the times it will determine, on the
French and/or international market, either in euros or in foreign currencies or any other unit of
account determined with reference to a set of currencies:



- ordinary shares,
- and/or ordinary shares granting a right to the allocation of other ordinary shares or debt securities,
- and/or marketable securities conferring access to ordinary shares to be issued in the future.

In accordance with Article L. 228-93 of the French Commercial Code, marketable securities to be
issued may confer access to ordinary shares to be issued by any company that holds more than half
its capital either directly or indirectly, or in which it holds more than half the capital either directly
or indirectly.

2) Sets the period of validity of this delegation of powers at twenty-six months, starting on the
day of this Shareholders’ Meeting.

3) Decides to set as follows, the limits on the amounts of issues authorised in the event of use by
the Board of Directors of this delegation of powers:

The total nominal amount of ordinary shares liable to be issued in relation to this delegation of
powers may not exceed 8 million euros.

This ceiling will be increased, if necessary, by the nominal amount of the capital increase required
to protect the rights of the holders of rights or marketable securities conferring access to the
Company’s capital, in accordance with the law and, as the case may be, any contractual stipulations
that provide for other protection mechanisms.

Said amount shall be offset against the maximum nominal amount of the ordinary shares liable to
be issued under the eighteenth, nineteenth and twenty-first resolutions of this Meeting.

4) Inthe event of the Board of Directors’ use of this delegation of powers in relation to the issues
referred to in 1) above:

a/ decides that the issue or issues of ordinary shares or marketable securities conferring access to
the capital will be reserved preferentially for shareholders who have the right to subscribe on an
irreducible basis,

b/ decides that if subscriptions on an irreducible basis and, if need be, reducible basis, have not
absorbed an entire issue as referred to in 1), the Board of Directors may use the following options:

- limit the amount of the issue to the amount of applications, if necessary within the limits provided
for in the regulations,

- freely distribute any or all of the shares not taken up,
- offer any or all of the shares not taken up to the public.

5) Decides that the issues of subscription warrants on the Company's shares may be made by
means of a subscription offer, but also by free allocation to the owners of existing shares, it being
stipulated that the Board of Directors shall have the right to decide that the fractional allotment
rights will not be negotiable and that the corresponding securities will be sold.



6) Decides that the Board of Directors will, within the limits set out above, have the necessary
powers, in particular, to set the terms of the issue or issues and determine the issue price, if
applicable, record the completion of the capital increases resulting therefrom, make the
corresponding change to the articles of association, allocate, at its sole instigation, the costs of
capital increases to the corresponding amount of premiums and deduct from this amount, the sums
required to bring the statutory reserve to a tenth of the new capital after each increase and more
generally, take all the necessary actions in such matters.

7) Notes that said delegation of powers shall render ineffective any previous delegation for the
same purpose, if applicable up to the amount of the unused portion.

Eighteenth resolution:

The 18" resolution relates to the delegation of powers to be granted to the Board of Directors to
issue ordinary shares conferring, if applicable, access to ordinary shares or to the allocation of debt
securities (of the company or a group company) and/or marketable securities conferring access to
ordinary shares (of the company or a group company), excluding the preferential purchase right via
public offering and/or in consideration for shares as part of a public exchange offer;

Having reviewed the report of the Board of Directors and the special report of the auditors, and in
accordance with the provisions of the French Commercial Code, and in particular, Articles L. 225-129-
2,L.225-136, L. 225-148 and L. 228-92, the Shareholders’ Meeting:

1) Delegates authority to the Board of Directors to issue the following in one or more tranches,
in the proportions and at the times it will determine, on the French and/or international market, by
a public offer, either in euros or in foreign currencies or any other unit of account determined with
reference to a set of currencies:

- ordinary shares,
- and/or ordinary shares granting a right to the allocation of other ordinary shares or debt securities,
- and/or marketable securities conferring access to ordinary shares to be issued in the future.

Said securities may be issued to pay for securities given to the company as part of an offer to
exchange securities in accordance with the conditions set out in Article L. 225-148 of the French
Commercial Code.

In accordance with Article L. 228-93 of the French Commercial Code, marketable securities to be
issued may confer access to ordinary shares to be issued by any company that holds more than half
its capital either directly or indirectly, or in which it holds more than half the capital either directly
or indirectly.

2) Sets the period of validity of this delegation of powers at twenty-six months, starting on the
day of this Shareholders’ Meeting.

3) The total nominal amount of ordinary shares liable to be issued in relation to this delegation
of powers may not exceed 8 million euros.



This ceiling will be increased, if necessary, by the nominal amount of the capital increase required
to protect the rights of the holders of rights or marketable securities conferring access to the
Company'’s capital, in accordance with the law and, as the case may be, any contractual stipulations
that provide for other protection mechanisms.

Said amount shall be offset against the maximum nominal amount of the ordinary shares liable to
be issued under the seventeenth, nineteenth and twenty-first resolutions of this Meeting.

4) Decides to remove shareholders’ preferential right to apply for ordinary shares and marketable
securities conferring access to the capital and/or debt securities referred to in this resolution,
nonetheless leaving the Board of Directors the option to grant shareholders preferential
subscription rights in accordance with the law.

5) Decides that the sum paid or due to be paid to the Company for each of the ordinary shares
issued in relation to this delegation of powers, having taken into account, in the case of an issue of
warrants to subscribe to ordinary shares, the issue price of said warrants, will be at least equal to
the minimum required by the legislation and regulations applicable at the time when the Board of
Directors implements the delegation of powers.

6) Decides, in the event of an issue of shares to pay for securities contributed as part of a tender
offer, that the Board of Directors will, according to the terms set out in Article L. 225-148 of the
French Commercial Code and the limits stipulated above, have the necessary powers to decide on
the list of securities available for exchange, set the conditions of the issue, the exchange ratio and,
if applicable, the amount of the balance to be paid in cash, and to determine the terms of the issue.

7) Decides that if the applications have not absorbed an entire issue as referred to in 1/, the Board
of Directors may use the following options:

- limit the amount of the issue to the amount of applications, if necessary within the limits provided
for in the regulations,

- freely distribute any or all of the shares not taken up.

8) Decides that the Board of Directors will, within the limits set out above, have the necessary
powers in particular, to set the terms of the issue or issues and if applicable, record the completion
of the capital increases resulting therefrom, make the corresponding change to the articles of
association, allocate, at its sole instigation, the costs of capital increases to the corresponding
amount of premiums and deduct from this amount, the sums required to bring the statutory
reserve to a tenth of the new capital after each increase and more generally, take all the necessary
actions in such matters.

9) Notes that said delegation of powers shall render ineffective any previous delegation for the
same purpose, if applicable, up to the amount of the unused portion.

Nineteenth resolution:

The 19" resolution relates to the delegation of powers to be granted to the Board of Directors to
issue ordinary shares conferring, if applicable, access to ordinary shares or to the allocation of debt
securities (of the company or a group company) and/or marketable securities conferring access to
ordinary shares (of the company or a group company), removing the preferential right to subscribe
to new shares by an offer referred to in Article L.411-2 Il of the French Monetary and Financial Code;



Having reviewed the report of the Board of Directors and the special report of the Statutory Auditors
and in accordance with the provisions of the French Commercial Code and in particular, Articles L.225-
129-2, L. 225-136 and L. 228-92, the Shareholders’ Meeting:

1) Delegates authority to the Board of Directors to issue the following in one or more tranches,
in the proportions and at the times it will determine, on the French and/or international market, by
an offer referred to in Article L.411-2 Il of the French Monetary and Financial Code, either in euros
or in foreign currencies or any other unit of account determined with reference to a set of
currencies:

- ordinary shares,
- and/or ordinary shares granting a right to the allocation of other ordinary shares or debt securities,
- and/or marketable securities providing access to ordinary shares to be issued,

In accordance with Article L. 228-93 of the French Commercial Code, marketable securities to be
issued may provide access to ordinary shares to be issued by any company that holds more than
half its capital either directly or indirectly, or in which it holds more than half the capital either
directly or indirectly.

2) Sets the period of validity of this delegation of powers at twenty-six months, starting on the
day of this Shareholders’ Meeting.

3) The total nominal amount of ordinary shares liable to be issued in relation to this delegation
of powers may not exceed 8 million euros and will also be limited to 20% of the capital per year.

This ceiling will be increased, if necessary, by the nominal amount of the capital increase required
to protect the rights of the holders of rights or marketable securities conferring access to the
Company’s capital, in accordance with the law and, as the case may be, any contractual stipulations
that provide for other protection mechanisms.

Said amount shall be offset against the maximum nominal amount of the ordinary shares liable to
be issued under the seventeenth, eighteenth and twenty-first resolutions of this Meeting.

4) Decides to remove shareholders’ preferential right to apply for ordinary shares and marketable
securities conferring access to the capital and/or debt securities referred to in this resolution.

5) Decides that the sum paid or due to be paid to the Company for each of the ordinary shares
issued in relation to this delegation of powers, having taken into account, in the case of an issue of
warrants to subscribe to ordinary shares, the issue price of said warrants, will be at least equal to
the minimum required by the legislation and regulations applicable at the time when the Board of
Directors implements the delegation of powers.

6) Decides that if the applications have not absorbed an entire issue as referred toin 1/, the Board
of Directors may use the following options:

- limit the amount of the issue to the amount of subscriptions, if necessary within the limits
provided for in the regulations,

- freely distribute any or all of the shares not taken up.



7) Decides that the Board of Directors will, within the limits set out above, have the necessary
powers in particular, to set the terms of the issue or issues and if applicable, record the completion
of the capital increases resulting therefrom, make the corresponding change to the articles of
association, allocate, at its sole instigation, the costs of capital increases to the corresponding
amount of premiums and deduct from this amount, the sums required to bring the statutory
reserve to a tenth of the new capital after each increase and more generally, take all the necessary
actions in such matters.

8) Notes that said delegation of powers shall render ineffective any previous delegation for the
same purpose, if applicable up to the amount of the unused portion.

Twentieth resolution:

The 20" resolution relates to the delegation of powers to be granted to the Board of Directors to
decide on an increase in the share capital by incorporating premiums, reserves, profits or other
means ;

Voting under the conditions of quorum and majority required for Ordinary General Meetings, having
reviewed the report of the Board of Directors and in accordance with the provisions of Articles L. 225-
129-2 and L. 225-130 of the French Commercial Code, the Shareholders’ Meeting:

1) Delegates its powers to the Board of Directors to decide on an increase in the share capital, in
one or more tranches, at the times and according to the terms it will determine, by incorporating
into the capital reserves, profits, premiums or other sums whose capitalisation may be accepted,
through the issue and free allocation of shares or by increasing the nominal value of the existing
ordinary shares, or a combination of both methods.

2) Decides that should the Board of Directors use this delegation of powers in accordance with
the provisions of Article L. 225-130 of the French Commercial Code, in the case of a capital increase
in the form of a free allocation of shares, the rights that form fractional shares will not be
marketable or transferable and that the corresponding equity shares will be sold; the sums
generated by the sale will be allocated to the rights holders within the period stipulated in the
regulations.

3) Sets the period of validity of this delegation of powers at twenty-six months, starting on the
day of this Shareholders’ Meeting.

4) Decides that the amount of the increase in capital under this resolution must not exceed the
nominal amount of 8 million euros, not including the nominal capital increase amount required to
protect, in accordance with the law and, as the case may be, any contractual stipulations that
provide for other protection mechanisms, the rights of holders of rights or marketable securities
conferring access to the capital of the Company.

This limit is independent of the upper limits provided for in the other resolutions put to this

Meeting.

5) Grants to the Board of Directors all powers to implement this resolution, and in general terms,
to take all measures and carry out all formalities required to complete each increase in capital,
record that it has taken place and make the corresponding change to the articles of association.

6) Notes that this delegation of powers shall render ineffective any previous delegation for the
same purpose, if applicable up to the amount of the unused portion, from today.

Twenty-first resolution:



The 21 resolution relates to the power to be granted to the Board of Directors to increase the capital
by an issue of shares and/or marketable securities conferring access to the capital up to the limit of
10% of the capital, in order to pay for contributions in kind of capital securities or marketable
securities conferring access to the capital;

Having reviewed the reports of the Board of Directors and the Statutory Auditors and in accordance
with Articles L. 225-147 and L. 228-92 of the French Commercial Code, the Shareholders’ Meeting:

1) Authorises the Board of Directors to proceed, according to the report from the equity assessor,
with the issue of ordinary shares or marketable securities conferring access to ordinary shares, to
pay for contributions in kind given to the company and consisting of equity stocks or marketable
securities conferring access to the capital where the provisions of Article L. 225-148 of the French
Commercial Code do not apply.

2) Sets the period of validity of this delegation of powers at twenty-six months, starting on the
day of this Shareholders’ Meeting.

3) Decides that the total nominal amount of ordinary shares liable to be issued under this
delegation of powers may not exceed 10% of the capital on the day of this Meeting, not including
the nominal capital increase amount required to protect, in accordance with the law and, if
applicable, contractual stipulations providing for other protection mechanisms, the rights of
holders of marketable securities conferring access to the Company’s capital. This amount shall be
offset against the maximum nominal amount of ordinary shares liable to be issued under
resolutions seventeen to nineteen of this Meeting.

4) Delegates all powers to the Board of Directors to approve the assessment of the contributions,
decide on the resulting increase in capital, record its completion, offset against the contribution
premium, if necessary, all the costs and fees incurred as a result of the capital increase, deduct from
the contribution premium the sums necessary to bring the statutory reserve to a tenth of the new
capital after each increase and make the corresponding change to the articles of association, and
do all that is necessary in such matters.

5) Notes that said delegation of powers shall render ineffective any previous delegation for the
same purpose, if applicable, up to the amount of the unused portion.

Twenty-second resolution:

The 22" resolution relates to authorisation of the Board of Directors to allocate existing shares free
of charge or to issue shares to the salaried employees and/or certain corporate officers of the

group;

Voting under the conditions of quorum and majority required for extraordinary general meetings,
having reviewed the report of the Board of Directors and the auditors' special report, the
Shareholders’ Meeting:



1) Authorises the Board of Directors, under the provisions of Articles L. 225-197-1 et seq. of the
French Commercial Code, to grant, in one or more operations, existing or future shares on a free
basis to beneficiaries or categories of beneficiaries to be chosen from among the salaried
employees of the Company or the companies or groups that are linked to it under the conditions
set forth in Article L. 225-197-2 of said Code and corporate representatives of the Company or the
companies or groups that are linked to it and which meet the conditions stipulated in Article

L. 225-197-1, Il of said Code, subject to the conditions set out below;

2) Decides that shares granted under this authorisation may not represent more than 2% of the
share capital on the date of the Board of Directors' decision;

3) Decides that the allocation of such shares to their beneficiaries shall become definitive after an
acquisition period, the duration of which shall be set by the Board of Directors, and which shall be
no less than one year. The beneficiaries shall, if need be, retain the shares for a period set by the
Board of Directors, at least as long as necessary so that the cumulative duration of the acquisition
and, if applicable, retention period is no less than two years. As an exception the allocation of
such shares to their beneficiaries shall become definitive before the end of the above-mentioned
acquisition period in the event of disability of the beneficiary, if such disability falls within the
second or third categories provided for in Article L.341-4 of the French Social Security Code;

4) Confers full powers on the Board of Directors, with the option of subdelegation within the legal
limits, to implement this authorisation, and in particular to:

- decide on the beneficiaries or categories of beneficiaries of share allotments from among
the members of staff and corporate officers of the Company or societies or groups
mentioned above and the number of shares allocated to each of them;

- determine the conditions and, if applicable, the criteria for the allotment of shares,
particularly the minimum acquisition period and the retention period required of each
beneficiary, under the conditions set out above on the understanding that, regarding the
shares granted free of charge to executive corporate officers, the Board of Directors must
either (a) decide that shares granted free of charge cannot be transferred by the parties
concerned prior to the end of their term of appointment, or (b) stipulate the quantity of
free shares that they are required to retain in registered form until termination of their
appointment;

- allow for the option of temporarily suspending allocation rights;

- note the definitive allocation dates and dates from which the shares may be freely
transferred, taking legal restrictions into consideration;

- place the freely granted shares in a registered account in the name of their holder,
mentioning that they are locked up and the lock-up period during the retention period, and
cancel the share lock-up period in any circumstances for which the applicable regulation
allows the lock-up to be lifted.



5) Decides that the Company can, if necessary, adjust the number of free shares allotted that may
be necessary to preserve the rights of beneficiaries, in light of any transactions involving the
Company's capital, particularly in the event of a change in the share par value, a capital increase by
incorporation of reserves, the issue of new capital securities with preferential subscription rights
reserved for shareholders, stock split or reverse stock split, distribution of reserves, share premiums
or any other assets, capital depreciation, change in the distribution of profits through the creation
of preferred shares or any other transaction affecting shareholders' equity or the share capital
(including by a public tender offer and/or in the event of a change of control). It is stipulated that
any shares allocated in application of these adjustments shall be deemed to have been allocated
on the same day as the shares initially allocated,;

6) Formally notes that if the Board of Directors makes use of the present authorisation, it shall
inform the Ordinary General Meeting annually of transactions carried out by virtue of the provisions
laid down in Articles L. 225-197-1 to L. 225-197-3 of the French Commercial Code, under the
conditions set forth in Article L. 225-197-4 of said Code;

7) Decides that this authorisation cancels with effect from this day, where appropriate, the unused
portion of any previous delegation granted to the Board of Directors to grant existing or future
shares on a free basis. It is granted for a period of thirty-eight months from today’s date.

Twenty-third resolution:

The 23™ resolution relates to the delegation of powers to be given to the Board of Directors to
proceed with a capital increase by an issue of ordinary shares and/or marketable securities
conferring access to the capital with removal of the preferential right to subscribe to new shares in
favour of members of a company savings plan pursuant to Articles L. 3332-18 et seq. of the French
Labour Code, the delegation period, and the maximum nominal amount of the capital increase;

Having reviewed the report of the Board of Directors and the special report of the Statutory Auditors
and in accordance with Articles L. 225-129-6, L. 225-138-1 and L. 228-92 of the French Commercial
Code and L. 3332-18 et seq. of the French Labour Code, the Shareholders’ Meeting:

1) Delegates its power to the Board of Directors, should it deem fit, at its sole discretion, to
increase the share capital, in one or more tranches, through an issue of ordinary shares or
marketable securities conferring access to equity shares to be issued by the Company in favour of
the members of one or more company or group savings plans, created by the Company and/or the
French or foreign companies associated with it, according to the conditions of Article L.225-180 of
the French Commercial Code and Article L.3344-1 of the French Labour Code.

2) Removes, in favour of the latter, the preferential right to subscribe to new shares which may
be issued under this delegation of powers.

3) Sets the period of validity of this delegation of powers at twenty-six months from this Meeting.



4) Limits the maximum nominal amount of the increase or increases that may result from the use
of this delegation of powers to 0.4% of the amount of the share capital when the decision to
increase the capital is taken by the Board of Directors, said amount being independent of any other
maximum limit provided for in respect of a delegation of power to increase the capital. The amount
will be increased, if necessary, by the nominal amount of the capital increase required to protect
the rights of the holders of rights or marketable securities conferring access to the Company’s
capital, in accordance with the law and, as the case may be, any contractual stipulations that
provide for other protection mechanisms;

5) Decides that the shares to be issued in accordance with 1/ of this delegation of powers may
not, when the period of non-availability provided for in the plan pursuant to Articles L. 3332-25 and
L. 3332-26 of the French Labour Code is higher than or equal to ten years (or any other maximum
percentage provided for by the applicable legal rules at the time of setting the price), be more than
20% or 30% less than the average of the share’s first listed prices during the 20 trading sessions
preceding the decision setting the opening date for subscription, nor higher than said average.

6) Decides, pursuant to the provisions of Article L.3332-21 of the French Labour Code, that the
Board of Directors may provide for the allocation to the beneficiaries defined in the first paragraph
above, free of charge, of future or existing shares or other securities conferring access to the
Company’s future or existing capital, in respect of (i) the employer’s top-up contribution that may
be paid in accordance with the rules for company or group savings plans and/or (ii), if applicable,
the discount.

The Board of Directors may or may not implement this delegation of powers, take all the necessary
steps and complete all the necessary formalities.

Twenty-fourth resolution:
The 24" resolution relates to a statutory modification;

The Shareholders' Meetings decides to amend the second subparagraph of Article 15. 2 of the articles
of association as follows, in order to increase the required majority of the Board of Directors for the
adoption of certain decisions:

"As an exception, any decision of the Board of Directors (including placing on the agenda and adopting
resolutions to be submitted to the Meeting and using delegation of authority granted by the Meeting)
relating to a dilutive transaction in terms of finance or voting rights (including the issue of non-voting
shares, the introduction of double voting rights or the implementation of preferred dividends) must be
taken by a majority of more than three-quarters of the members of the Board of Directors present or
represented."

Twenty-fifth resolution:
The 25 resolution relates to powers to carry out formalities;

The Shareholders’ Meeting gives full powers to the bearer of an original, copy or extract of the minutes
to complete all filing, notification and other formalities that may be required.
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TO REQUEST ADDITIONAL INFORMATION

Shareholders may obtain, free of charge and on request, all or part of the documents referred to in
Article R225-83 of the French Commercial Code from the following address:

MANITOU BF

Legal Department

BP 10249 — 430 rue de I’Aubiniére — 44158 Ancenis Cedex, France
Tel +33(0)2 40 09 21 19 - Fax +33(0)2 40 09 17 03

Or by emailing the following address: AG2019@manitou-group.com

MANITOU BF, S.A,, a French limited liability company with a share capital of 39,668,399 euros
430, rue de I’Aubiniéere, BP 10249 - 44158 Ancenis CEDEX
857 802 508 RCS Nantes — APE-NAF 28227

Siret number: 857 802 508 00047
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The Shareholders’ Meeting shall comprise all the shareholders, regardless of the number of shares
they hold.

Formalities to be completed prior to attending a Shareholders’ Meeting. — Any shareholder may
be represented at the Shareholders’ Meeting by another shareholder, their spouse or civil partner.
They may also be represented by any individual or legal entity of their choice (Article L. 225-106 of
the French Commercial Code). In accordance with Article R. 225-85 of the French Commercial Code,
the right to participate in the Shareholders’ Meeting shall be evidenced by duly registering the shares
in the name of the shareholder or their intermediary (pursuant to article R. 225-85 of the French
Commercial Code) at midnight, Paris time, two working days before the Meeting, i.e. at midnight,
Paris time, on 11 June 2019, either in the registered shares accounts held by the company (or its
agent) or in the bearer shares accounts held by an authorized intermediary.

- For holders of registered shares, registration by midnight, Paris time, on 11 June 2019, in the
registered shares accounts is sufficient to allow the holder to participate in the Shareholders’
Meeting.

- For holders of bearer shares, registration in the bearer shares accounts held by financial
intermediaries shall be recorded by means of a certificate of participation issued by the latter in
accordance with the conditions set out in Article R. 225-85 of the French Commercial Code, attached
to:

(1) the absentee voting form; or

(2) the proxy form; or

(3) the request for an admittance card produced in the name of the shareholder or on behalf
of the shareholder represented by a registered intermediary.

A certificate may also be issued to a shareholder wishing to attend the Meeting in person but who
has not received their admittance card at midnight, Paris time, two working days before the Meeting.

Method of participation in the Shareholders’ Meeting. — Shareholders who wish to attend the
Shareholders’ Meeting in person may request an admittance card as follows:

- for holders of registered shares: each registered shareholder will automatically receive the
voting form attached to the notice of the meeting, which they must complete, stating that they wish
to take part in the Shareholders’ Meeting and obtain an admittance card, and then return it, signed
in the prepaid envelope attached to the notice (or come to the desk at the Shareholders’ Meeting
provided specifically for this purpose, bringing an identity document).

- for holders of bearer shares: ask the authorized intermediary who manages their share
account to send them an admittance card.

Shareholders not attending the Shareholders’ Meeting in person and who wish to submit a postal
vote or be represented by giving their proxy to the Chair of the Meeting, their spouse or civil partner
or another person may:

- for holders of registered shares: return the combined postal or proxy voting form sent with
the notice of the meeting using the prepaid envelope attached to the notice.



- for holders of bearer shares: request the form from the intermediary that manages their
shares, from the date of the Meeting notice onwards; requests must be received by Société Générale,
Service des Assemblées, 32, rue du Champs de Tir, CS 30812, 44308 Nantes Cedex 3 six days before
the date of the Meeting at the latest (Article R. 225-75 of the French Commercial Code). The
combined postal or proxy voting form must be accompanied by a certificate of participation issued
by the financial intermediary, which must send the documents concerned to Société Générale,
Service des Assemblées, 32, rue du Champs de Tir, CS 30812, 44308 Nantes Cedex 3.

Postal voting forms must be received three days before the date of the Meeting at the latest.

An authorization given for the Meeting shall be valid for any subsequent meetings called to discuss
the same agenda and may be withdrawn under the same conditions as those required to appoint the

proxy.

In accordance with the provisions of Article R.225-79 of the French Commercial Code, the
appointment or withdrawal of authorization of a proxy may also be notified electronically, as follows:

- for holders of registered shares:

the shareholder must send an e-mail with an electronic signature, obtained from a third-party
certification body authorized in accordance with the law and regulations, to AG2019@manitou-
group.com. This e-mail must contain the following information: Manitou Shareholders’ Meeting of
14 June 2019, Last name, first name, address and an identification code, and the last name, first name
and address of the proxy appointed or withdrawn;

- for holders of bearer shares:

(1) the shareholder must send an e-mail with an electronic signature, obtained from a third-
party certification body authorized in accordance with the law and regulations, to
AG2019@manitou-group.com. This e-mail must contain the following information:

Manitou Shareholders’ Meeting of 13 June 2019, Last name, first name and address, and
the last name, first name and address of the proxy appointed or withdrawn.

(2) the shareholder must ask the financial intermediary who manages their share account
to send written confirmation to Société Générale, Service des Assemblées, 32, rue du
Champs de Tir, CS 30812, 44308 Nantes Cedex.

In order for appointments or withdrawals of authorizations submitted electronically to be considered
valid, confirmations must be received by 15:00 (Paris time) on the day before the Meeting at the
latest. Appointments or withdrawals of authorizations submitted on paper must be received three
days before the date of the Meeting at the latest, at the following address: Société Générale, Service
des Assemblées, 32, rue du Champs de Tir, CS 30812, 44308 Nantes Cedex 3.


mailto:AG2019@manitou-group.com
mailto:AG2019@manitou-group.com
mailto:AG2019@manitou-group.com

Any shareholder who has already submitted a postal vote, submitted a proxy or requested an
admittance card or certificate of participation will not be entitled to opt for another form of
participation in the Meeting (Article R. 225-85 of the French Commercial Code). They may assign any
or all of their shares at any time. However, if the transfer of ownership takes place before midnight,
Paris time, on 11 June 2019, the Company shall accordingly invalidate or amend their absentee vote,
proxy, admittance card or certificate of participation. For this purpose, the financial intermediary
holding the account shall notify the transfer of ownership to the Company or its agent and send it
the necessary information. No transfer of ownership or any other transaction carried out after
midnight, Paris time, on 11 June 2019, regardless of the method used, will be notified by the
authorized intermediary or taken into account by the Company, notwithstanding any agreement to
the contrary (Article R.225-85 of the French Commercial Code).

No voting by video conference or telecommunications or remote transmission will be provided for
this Meeting, therefore no site referred to in Article R.225-61 of the French Commercial Code will be
set up for this purpose.

Request to include agenda items or draft resolutions. — One or more shareholders representing at
least the proportion of the capital provided for in the applicable law and regulations may, up to the
deadline for receipt 25 days before the meeting, request the inclusion of agenda items or draft
resolutions in accordance with the conditions stipulated in Articles L.225-105, L.225-120 and R.225-
71 to R.225-73 of the French Commercial Code.

Requests for the inclusion of agenda items with reasons for their inclusion, or draft resolutions, must
be sent to the registered office (“Manitou — Agenda item of Draft resolution for the Shareholders’
Meeting”, Manitou, Legal Department, 430, rue de I'Aubiniere, BP 10249, 44158 Ancenis cedex), by
registered letter with confirmation of receipt, or electronically to the following address:
AG2019@manitou-group.com.

The request must be accompanied by:
— the item to be included on the agenda and the reason for its inclusion; or

— the text of the draft resolutions, which may be accompanied by a brief explanation of the
reasons for them and, if applicable, the information referred to in Article R.225-71 paragraph 8 of
the French Commercial Code; and

— a registration certificate, evidencing the ownership or representation by those making the
request of the proportion of the capital required according to Article R.225-71 of the French
Commercial Code as referred to above.

Furthermore, the examination by the Meeting of the agenda items or draft resolutions submitted by
the shareholders is subject to the submission by the authors, of a new certificate confirming the
registration of their shares under the same conditions by midnight, Paris time, on 11 June 2019.

The list of items added to the agenda and the text of the draft resolutions submitted by shareholders
in accordance with the conditions set out above will be published in accordance with the provisions
of Article R.225-73-1 of the French Commercial Code on the Company’s website, www.manitou-
group.com (Investor Relations section).
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Written questions — Any shareholder is entitled to submit written questions up to four working days
before the date of the Meeting, i.e. 06 June 2019 (Article R.225-84 of the French Commercial Code).

Questions must be sent by registered letter with confirmation of receipt by 06 June 2019 at the latest
to: Manitou, “Written question for the Shareholders’ Meeting”, Service Juridique, 430, rue de
I'Aubiniére, BP 10249, 44158 Ancenis cedex, or by e-mail to the following address AG2019@manitou-

group.com

Questions must be accompanied by a registration certificate to be considered.

A joint response may be given to questions that relate to the same matter. A response to a written
qguestion shall be deemed to have been given once it has been published on the website
www.manitou-group.com (Investor Relations section).

Documents made available to shareholders. — In accordance with the law and regulations, all
documents that must be provided in relation to this Shareholders’ Meeting will be made available to
shareholders within the statutory time frame at Manitou’s registered office at 430, rue de I'Aubiniére,
BP 10249, 44158 Ancenis cedex.

Shareholders may also obtain, within the statutory time frames, the documents referred to in Articles
R.225-81 and R.225-83 of the French Commercial Code by sending a written request to Société
Générale, Service des assemblées, 32, rue du Champs de Tir, CS 30812, 44308 Nantes Cedex 3 or
Manitou, Service Juridique, 430, rue de |'Aubiniere, BP 10249, 44158 Ancenis cedex.

Furthermore, the documents to be presented to the Shareholders’ Meeting and the other
information and documents referred to in Article R.225-73-1 of the French Commercial Code will be
available on the Company’s website, www.manitou-group.com (Investor Relations section) by 23
May 2019 (i.e. 21 days before the Shareholders’ Meeting) at the latest.

This notice will be followed by a formal meeting notice, including any changes to the agenda following
requests for the inclusion of agenda items or draft resolutions submitted by shareholders.
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2018 FINANCIAL REPORT EXTRACT




1. STATEMENT OF COMPREHENSIVE INCOME

1.1  CONSOLIDATED INCOME STATEMENT

In thowsands

Net sales 1 1 18835

Cost of guods & services sokd 13323 -1564 728
Reszarch & development costs -20800 -23808
§|=Illng_ l‘al’kFTII‘IE and services expenses a4 701 -105 1186
Administrative expenses 50605 -55 152
Other operating expenses and income 1920 736
RECURRING OPERATING INCOME 95 300 129 381
Impairment of assets 0 338
Other non-racurring income and expenses - 956 -2898
OPERATING INCOME 80 334 126 104
Share of profits of associates 2857 2326
OPERATING INCOME INCLUDING NET INCOME FROM ASS0CIATES 92 781 128 431
Financial income 16 555 24 593
Financial expenses -22027 -30673
Fimancial result “E4T2 -LalL
CONSOLIDATED INCOME {LOSS| BEFORE TAXES 87309 122 456
Income taxes 27203 -3 103
NET INCOME 60 106 84356
Attributable bo equity holders of the Parent 0o acg B4 109
Minonty mterests 151 245

1.2 EARNINGS PER SHARE (IN EUROS)

322007

Met income {loss] atiributable to the equity holders of the Parent
Dikuted earnings per share 1,57 2,20

*The comparative consolidated financial statements take into account the retrospective application of IFRS 9 (see the extract from the notes to the consolidated financial statements).

1.3  OTHER COMPONENTS OF COMPREHENSIVE INCOME AND EXPENSE &
COMPREHENSIVE INCOME

in thousands of euros 3122017 31.12.2018

INCOME [LOSS) FOR THE YEAR 501045 B4 354

Adjustrments in the fair value of available-for-sale financial assets &0 -169
0f which booked to equity &0 -15%

Of which transferred to income of the year 0 0
Translation differences arising on foreign activities -27 1273 5297
Attributable to equity holders of the Parent -27 152 5847
Attributable to minority interests -121 =50
Interest rates hedging instrurments 883 -459
Attributable to equity holders of the Parent 883 -458
Attributable to minority interests 0 )
Items that will be reclassified to profit or loss in subsequent periods -26330 £ 670
Actuarizl gains (losses) on defined benefits plans 1115 Lovd
Attributable to equity holders of the Parent 1059 £ 057
Attributable to minority interests 16 16
Items that will not be reclassified to profit or loss in subsequent periods 1115 £ 073
OTHER COMPONENTS OF COMPREHENSIVE INCOME -25215 8743
COMPREHENSIVE INCOME 34893 93 097

Attributable to equity holders of the Parent 36845 93 385

Attributable bo minority interests &5 -286



The other components of comprehensive income and loss are presented net of the associated
taxes. The tax impact may be split as follows:

in thousands of euros 1m0 31.12.2018

Items that will be reclassified to profit or loss insubsequent periods -493 207
Items that will not be reclassified to profit or loss in subssquent periods -3 78k -459
TOTAL TAX IMPACTS -4 277 =152

*The comparative consolidated financial statements take into account the retrospective application of IFRS 9 (see the extract from the notes to the consolidated financial statements).



2. CONSOLIDATED STATEMENT OF FINANCIAL POSITION
ASSETS

ids of euros 3122077

NON-CURRENT ASSETS
FROPERTY, PLANT AND EQUIPMENT 153317 175 652

JDWILL 288 288
INTAMGIELE ASSETS 37 094 43333
INVESTMENTS IN ASSOCIATES 21329 18008
MON-CURRENT FINANCE CONTRALCT RECEIVABLES 3850 8210
DEFERRED TAX ASSETS 16722 16563
MON-CURRENT FINANCIAL ASSETS 5657 a70e
DTHER MOM-CURRENT ASSETS 348 375

236596 271162
CURRENT ASSETS
INVENTORIES & WORK IN PROGRESS 551 400 574 640
TRADE RECENVAELES 324503 351 685
CURRENT FINANCE CONTRACT RECENVABLES 1713 2487

OTHER RECEVABLES

Current ingome tax 7384 5858
Dther receivables 37 348 515338
CURRENT FINANCIAL ASSETS 2754 LE12
CASH AND CASH EQUIVALENTS 39570 27623
B59 762 1018243

OTHER NON CURRENT ASSETS HELD FOR SALE 215

TOTAL ASSETS 1098 358 1269620



EQUITY & LIABILITIES

In thausands of euros 22017
Share capital 39622
Share premiums 45 529
Treasury shares -24 305
Consolidated reserves 413785 k42629
Translation differences -A5L0 3903
Net profit [loss} — Equity holder of the Parent 59955 84109
SHAREHOLDERS' EQUITY 531128 592389
MINORITY INTERESTS 1974 L3E5
TOTAL EQUITY 533100 586 974
NON-CUURRENT LIABILITIES
NON-CURRENT PROWISIONS 1.7 240 45 368
OTHER MOM-CURRENT LIABILITIES 2a77 3101
DEFERRED TAX LIRBILITIES JEB 1 15&
NOM-CURRENT FINANCLAL LIABILITIES
Loans and pther financial liabilities L7 8049 38477
98 5685 88 090
CURRENT LIABILITIES
CURRENT PROWISIONS 13 502 15 0BG
TRADE ACCOUNTS PAYABLE 260083 292 7115
OTHER CLIRREMT LIABILITIES
Current income tax £ 304 6 &57
Other lizbilties 118 402 148 B40
CURRENT FINANCIAL LIABILITIES 70402 141 658
LEEBTZ 804 556
TOTAL EQUITY & LIABILITIES 1058 358 1289620

*The comparative consolidated financial statements take into account the retrospective application of IFRS 9 (see the extract from the notes to the consolidated financial statements).



3. CONSOLIDATED SHAREHOLDERS’ EQUITY AS AT DECEMBER 31,
2018

CHANGES IN CONSOLIDATED SHAREHOLDERS’ EQUITY

TOTAL
SHARFHOINFRS'
Share Share THE35UN  Rogaryps  GrOUR el Trangiation  Revaluation a OUR Minarity
In thousands of euros Capital Premlums shares INCome  differences surplus part] intorpsts
B saoige 39557 44749 24088 383952 43110 23698 908 511886 72 511958
Income for the year 2016 43 110 43110
Income at 31.12.2017 59955 5o 955 151 &0 106
Dividends -6 425 -16 425 -7 16432
Changein translation 14
:‘I':\l%n'.&": -27 152 -27 152 -12 -27273
Valyation differences under IFRS 1129 1129 1129
Treasyry shares 947 217 _217
Actuarial gains [Iosses) 1 oo 10 . 3
on employee benefit e 08 6 1113
Change in consolidation 65 JEO -3 13 |30 1962 2782
seope and other
Shareholder's -
agresment -8 -8
.
Bn;_.ln:;[g;.w 39622 45 529 =24 305 412 858 59955 =3 L& 208 531126 1974 533100
Income for the year 2017 59955 59955
Income at 31.12.2018 A4 109 84109 245 84 354
Dividends -23753 -23 753 -102 -23B55
2"-_‘:;5;.__';;““"“"” 5847 5847 =50 5297
Valsation differences under IFRS -847 347 -E47
IFRS 15 First-time i, o i & £
application -1, BB6 -4 BB6 £ - §O&
Treasyry shares 287 287 287
Artuarial gaing (lnsses)
on emplayes benefit L057 5057 16 5073
Change in consolidation scope LG 559 -5663 14096 -31552 L 251 699
seope and other
Shareholder's - -
agreement -1252 -1an2
FALAMCE AT
3112301 9668 L60BE 24018 441722 84 109 3903 908 592 389 4585 596 974

* The comparative consolidated financial statements take into account the retrospective application of IFRS 9 (see the extract from the notes to the consolidated financial statements)



4. CASHFLOW STATEMENT AS AT DECEMBER 31, 2018

INCOME |LOSS) FOR THE YEAR #0108 a1

Less share of profits of assoclabes -3 547 F 35
Ellmination of Income and expense with no effect on opesating cash-Tiow and not Bnked bo cperabing actvities

M hmartization & depraciation Hman

- Prowisions and impairment s m 776
- Change in defierred taxes 1103 7 652
it [kass) feom non-curre nt asset disposal 173 47
i b T 170
EARNINGS BEFORE DEPRECIATION AND AMORTIEATION a1 s 122 502
Crianges in cash flows from aperating activities F73E 10EDER
4= Changa in iruantories AHHEED 114 156
af irge e e eivables 1PLE ¥ 4
= Crange in finance contracts mecevables -1506 5050
- Change in other aperating recehables 13765 5755
af- Changa in trade actounts payatds w8 003 35 L

MANGR I il oper ating 1871 T

il Change In taxes payabi and recevabla 1378 3 kA
= Change in kabiities linked o finance contracts receivables Q 0
Change in tapitalzed leased machines -3 385 19 145
CASH FLOW FROM OPERATING ACTINTIES s -4 M1
nangesin cash flows fram inuesting acbwities
- Progeeds from sale of property, plant andl equipment 370 155
B Aroceads froms sale of lang-tenm inwestmants 1370 -35
Bumchaan of intargihle assets, propecty, plant and equipmant lascl rantal flogt] il 13
Dacraasn (increasn| of athar Prancial assats EF)
- Arquisition of subsidaries or minonky interests 510 53
4 Capital incraase of associated (ompankes i [w
- Dividends receivend from assocabes L 1] L EES
COSH FLOAW FROM INUESTING ACTRUITIES -3 <41 hbk
ranges in cash flows from financng activities
N T Base o Capita -] 513
Mer g agseatinn
- Dividiends pad 95437 I3 E55
- Bunchase f saof trazsury shares 75 =
- Crarge in finantal liabikbes =30 0 805
(Wi iGans EaRan during Ehe yesr FEE| EET
G which keans repsaid chring the year s = -9 6
= CRher EiL) LB
CASH FLOW FROM FINANCING ACTIWTIES 15087 17 110
WET SCREASE (DECREASE) 1N CASH, CASH EQURURLENTS, AND RANK OWERTRAFTS 5026 Bl D
Cash, aeh equivalents ard hank overdralts ak Beginnisg af the yoar 11 1
Exchanpe gass fossas) on ¢ash and Dank ousdrafts B =l
COSH, COSH EQUIVALENTS, AND DANK DUERDRAFTS AT ENDOF THE YEAR e1Fs 508

* The comparative consolidated financial statements take into account the retrospective application of IFRS 9 (see the extract from the notes to the consolidated financial statements)



5. EXTRACT FROM THE NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS AS AT DECEMBER 31, 2018

MONITORING OF LITIGATION FOR INFRINGEMENT OF INTELLECTUAL
PROPERTY RIGHTS

JCB LITIGATION

In May 2017, action was taken against the Manitou group by J.C. Bamford Excavators Limited (JCB), in
France, the United Kingdom and later Italy, for allegedly infringing two European patents regarding
certain features related to the control system of the overload cut-off of certain telehandlers
manufactured and/or marketed in these three countries.

Financially, in May 2017, the claimant was seeking preliminary damages (subject to further evaluation)
of €20 million before the French court, increased in June 2018 by JCB to €50 million. The claimant did
not specify, and has still not specified on the date this report is published, the amount claimed before
the English court, but the summons indicates that, for procedural purposes, the commercial value of
the claim is estimated to be in excess of £10 million. For Italy, the summons does not specify the
amount claimed.

1. In France, the legal proceedings for this dispute continued throughout 2018.

Within the context of a procedural issue, JCB applied for interim injunctive relief against Manitou BF.
The pretrial judge decided on 31 January 2019 to dismiss JCB's application for the first patent on which
JCB was basing its allegations and, with regard to the second patent, temporarily prohibited Manitou
BF from manufacturing, offering for sale, leasing and holding a former configuration of certain
telehandlers. This decision has no impact on Manitou BF’s business insofar as it relates to the control
system incorporated in certain models produced and sold before August 2017 that are no longer
manufactured by Manitou BF, a fact that was acknowledged by the decision. Manitou BF has appealed
this decision.

For this same incident, Manitou BF had alternatively proposed, if the judge considered the interim
injunctive relief well founded, the replacement of the preliminary injunction by a bank guarantee of
€470 000 for the two patents. This proposal became irrelevant for the first patent, for which the judge
did not declare preliminary injunction relief. JCB produced an appraisal valuing its loss at €160 million
(for the two patents) in support of its application for the guarantee, if ordered, to be for €30 million
(also for the two patents). This proposal was not accepted by the judge, nor was JCB’s application for
penalties of €100 000 per day of delay, with the penalties declared by the judge at €1 000 per offence,
the decision emphasising that the alleged loss by JCB concerns only the overload cut-off control system
and not the machine as a whole.

2. In the United Kingdom, proceedings did not progress in 2018, with JCB not carrying out any
procedures to this effect. A Case Management Conference was held in January 2019 after JCB finally
carried out the procedures incumbent on it. The schedule for the litigation for the coming year was
established.



3. In ltaly, the proceedings remain in a preliminary phase. Lastly, in December 2018, JCB served a new
summon on the Manitou group for infringement of intellectual property rights relating to a third patent
in France and the United Kingdom. This summons repeats the application for a provision of €50 million
presented in the first proceeding initiated in France by JCB. It was consolidated in the United Kingdom
but remains separate in France.

The Manitou group completely denies JCB’s allegations and continues to defend itself vigorously.

At the current stage in the proceedings, the financial risk that could be incurred is difficult to reliably
estimate. In addition, a significant outflow of resources in respect of these claims seems unlikely given
the arguments put forward by Manitou group in its defence. Consequently, no provision has been set
aside in the group’s accounts for these claims.

CHANGES IN SCOPE

HMME - HANGZHOU MANITOU MACHINERY EQUIPMENT

The Manitou group is in exclusive negotiations to assign its share in HMME (Hangzhou Manitou
Machinery Equipment Co Ltd.). Following this negotiation, the group considers that, at 31 December
2018, the conditions for application of IFRS 5 for the non-current assets held for sale are met because
of the high probability of sale.

This assignment relates to a company that has been almost dormant for several years and does not
concern the partnership the Manitou group has with the Hangcha Group for the design and assembly
of industrial forklift trucks.

Thus, the securities accounted for under the equity method of HMME are classified separately on the
line “Non-current assets held for sale” and are valued at the book value or the assignment value
whichever is lowest, net of costs relating to the assignment.

Assessment at the fair value established taking into account negotiations with the purchaser generated
recognition of a non-recurring loss of €0.3m.

MANITOU SOUTHERN AFRICA — DISPOSAL OF A MINORITY SHARE OF A 26%

On 5 November 2018, Manitou BF transferred 26% of the share capital in its subsidiary Manitou
Southern Africa (until then a 100% owned subsidiary) to the Columba Leadership Trust fund.

This transaction resulted in a decrease in the percentage of interest without changing consolidation
method. The sale result was recorded as shareholder's equity.

During this transaction, Manitou BF granted Columba Trust a repurchase agreement for its share (put
on minority interests). This put was recorded as a long-term financial debt for its present value of the
estimated exercise price, with shareholder's equity for an amount of €1.2 million at 31 December 2018.



LIST OF SUBSIDIARIES AND AFFILIATES

Parent company

Manitou BF 54 Ancenis, France

Consolidation

Consolidated companies method % contral L diinterest

Manitou &merica Haldng Ime. West Bend, Wh n. [United States FC 100% 100%
Manitou Morth femerica LLE West Bend, Wistonsin, United States FC 100% 100%
Manitou Equipment Ammerica LLC West Bend, Wiscansin, United States FC 100% 100%
Gehl Power Praducts, Ind Yankton, South-Dakota, United States FC 100% 100%
Mznitau Brasil Manipulacao de Cargas Lida. San Pauba, Brazl FC 100% 100%
Manitou Mexica Mexico DF, Mexico FC 100% 100%
Manitou Chile Las Cordes, Chile FC 100% 100%
Compagnie Francaise de Manutention lle-de-France Herblay, Framce FC 100% 100%
Manitou Glabal Services Antenis, France FC 100% 100%
LI H Salutions SAS Beaupréau-en-Mauges, France FC 100% 100%
Manitou Développement™ Antenis, Franca FC 100% 100%
Cobra MS* Antenis, France FC 100% 100%
Manitou Italia Sl Castelfranco Emilia, italia FC 100% 100%
Manitau UK Ltd Verwood, Linited-Bigdam FC 99.4% 99.4%

]

Manitou Benelux SA Perwez, Belgium FC 100% 100%

Manitau Interface and Logistics Eurape Perwe Igium FC 100% 100%
Manitou Deutschland GmbH Ober-Worlen, Germany FC 100% 100%
Manitou Portugal SA Villa Franca, Partugal FC 100% 100%
Manitou Manutencion Espana 5 Madrid, FC 100% 100%
Manitou Vostok Lk Moscou, Russia FC 100% 100%
Manitou Polska 5p Z.o.o. Raszyn, Poland FC 100% 100%
Manitou Nordics Sia Riga, Latvia FC 100% 100%
Manitou Southern Africa Pty Ltd. lohannesbourg, South Africa FC Th% Ti%
Manitou Australia Pty Ltd, Alexandria, Australia FC QL% aL%
Manitou Asia Pte Ltd Singapour FC 100% 100%
Manitou South Bsia Ple Lid. Gurgaar, India FC 100% 100%
Manitou China Co Lid. Shangha, China FC 100% 100%
Marnitou Middle East Fze letvel A, United Arats Emirates FC 100% 100%
Manitou Malaysia MH Kuaka Lumpur, Malaisia FC 100% 100%
Manitou Equipment India Greater Noada, India FC 100% 100%
Marpoll Py Ltd (LiftRite Hire & Sales] Perth, Australia FC 50.5% B0.6%
Manitou Finance France SA% Puteauy, France Efd 49% L9%
Manitou Finance Lid, Basingstoke, United Kingdom EM 49% Lg%
Hangzhou Manitou Machinery Equipmenit Co Lid. Hangzhou, China 1 50% 50%
AL fulf (pesoidation

EM: Equity Method

* dormant companies

Considering that the conditions for applying IFRS 5 on non-current assets held for sale are met, HMME, initially accounted for by the equity method, was classified as non-current assets
held for sale at 31 December 2018.



INFORMATION ON OPERATING SEGMENTS

The Group is organized around three divisions, two product divisions and a service division:

The MHA product division - Material Handling and Access manages the French and Italian
production sites manufacturing telehandlers, rough terrain and industrial forklifts, truck-
mounted forklifts and aerial working platforms. Its mission is to optimize the development and
production of these equipments branded Manitou.

The CEP product division - Compact Equipment Products optimizes the development and
production of skidsteer loaders, track loaders, articulated loaders, backhoe loaders and
telehandlers branded Gehl and Mustang.

The S&S division - Services & Solutions includes service activities to support sales (financing
approaches, warranty contracts, maintenance contracts, full service, fleet management, etc.),
after-sales (parts, technical training, warranty management, fleet management, etc.) and
services to end users (geo-location, user training, advice, etc.). The mission of the division is to
develop service offers to meet the needs of each of our customers in our value chain and to
increase resilient sales revenue for the group.

The three divisions design and assemble products and services which are distributed by the Sales
and Marketing organization to dealers and key accounts in 140 countries.



CONSOLIDATED P&L BY DIVISION (MHA, CEP, S&S)

3112 B

In thousands of euros

MHA
Material Handling

and
fAccess

CER
Compact
Equipment

Met sales 1294 087 275982 1 B3 57E

Cost of goads and services sold 1095576 2033 1569 798

Research and development costs 19888 234908

Selling and marketing ot service expen 471B3 L2 714 105 116

Administrative expenses -32378 -5 Ba3 =56 152

Dther operabing income and expenses 1289 =424 128 736
RECURRING OPERATING PROFIT 49950 9384 20006 129 341

Impairment of assets =339 =339

[ther non -recurnng Income and expensas 2 188 414 206 2 B9B
CPERATING PROFIT G7 423 asto 19710 126 104

Share of profite of associates 16 2310 2326
DPERATING PROFIT INCLUDING NET INCOME FROM ASSOCIATES §7 439 as70 22020 128 431

MH&
Material Handling

and
Bicess

CEP
Compact
Equapment
Products

Nt sake 24 02 251712 1 500 958
Cost of goods and services sold §31822 B5 039 332 246
Research and development costs sl 3 20800
Selling and marketing et service expenses 43 168 15 240 37 293 35 701
Administrative expenses 12 260 534 459 696
Other aperating intome and expensas 694 332 1920
RECURRING OPERATING PROFIT B0 19 288 45 445
Impairment of assets

Lithes non=recurring income and expensas & 5/0 bl 2 L Db
OPERATING PROFIT 71106 352 19030 a0 479

Share of profits of associates IR7 7834 2 447
OPERATING PROFIT INCLUDING MET INCOME FROM ASSOCIATES 70 718 352 1885 92 926

NET SALES BY DIVISION AND GEOGRAPHICAL REGION

31122098
(S e Southern Eunope Northern Europe Americas

MHA LE3 165 621591 50 204 105 727 1 284087
CEP 18 50 42 B55 202 583 45611 13508
SRS 054923 50558 40 L04 35606 275082
TOTAL 578 568 755 B0& 350 282 196 D4k 1883 578

122017
[EEE— — T T Morthern Europe Americas ARAM Total
MEA 521 824 4090891 79330 317 1095217
CEP 13803 32547 162 793 31, 836 264,029
SRS BT 019 TA4AL 50823 35 286 251722

TOTAL 522646 &01 932 233 046 173 343 153038
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