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April 26, 2018
Dear Manitex International, Inc. Stockholder:

You are cordially invited to attend the 2018 annual meeting of stockholders of Manitex International, Inc., which will be held on Thursday,
May 31, 2018 at 11:00 a.m. (Central Daylight Time) at our offices at 9725 Industrial Drive, Bridgeview, Illinois 60455 and thereafter as it may
be adjourned from time to time.

At this year s annual meeting, you will be asked to:

1. Elect six (6) directors of the Company to hold office for one year or until their successors are duly elected and qualified;

2. Ratity the appointment of Grant Thornton LLP as our Independent Registered Public Accounting Firm for fiscal 2018;

3. Consider an advisory vote on the compensation of the Company s named executive officers; and

4. Transact such other business as may properly come before the meeting or any adjournments thereof.
Details of the matters to be considered at the meeting are contained in the attached notice of annual meeting and proxy statement, which we urge
you to consider carefully.

As a stockholder, your vote is important. Whether or not you plan to attend the meeting, please complete, date, sign and return your proxy card
promptly in the enclosed envelope which requires no postage if mailed in the United States. Alternatively, you may vote through the internet at
www.proxyvote.com or by telephone at 1-800-690-6903. If you attend the meeting, you may vote in person if you wish, even if you have
previously returned your proxy card provided that you are a stockholder of record or have a legal proxy from the bank or broker that holds the
shares.

Thank you for your cooperation, continued support and interest in Manitex International, Inc.

Sincerely,

/s/ SHERMAN JUNG
Sherman Jung
Secretary

Table of Contents 4



Edgar Filing: Manitex International, Inc. - Form DEF 14A

Table of Conten

MANITEX INTERNATIONAL, INC.
9725 Industrial Drive

Bridgeview, Illinois 60455

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 31, 2018
11:00 a.m. (Central Daylight Time)

Notice is hereby given that the Annual Meeting of Stockholders of Manitex International, Inc. will be held at our offices located at 9725
Industrial Drive, Bridgeview, Illinois 60455 on Thursday, May 31, 2018 at 11:00 a.m. (Central Daylight Time) to consider and vote upon:

1.  To elect six (6) Directors to serve for one year terms expiring at the Annual Meeting of Stockholders to be held in 2019 or until their
successors have been duly elected and qualified;

2. To consider and act upon a proposal to ratify the appointment of Grant Thornton LLP as our Independent Registered Public Accounting
Firm for fiscal 2018;

3. To consider an advisory vote on the compensation of the Company s named executive officers; and

4.  The transaction of such other business as may properly come before the Annual Meeting or any adjournment(s) thereof.

The Board of Directors has fixed the close of business on April 11, 2018 as the record date for determination of the Stockholders entitled to
notice of, and to vote at, the Annual Meeting. To assure that your shares will be represented at the Annual Meeting, please either (1) mark,
sign, date and promptly return the accompanying Proxy in the enclosed envelope, (2) vote utilizing the automated telephone feature
described in the Proxy, or (3) vote over the internet pursuant to the instructions set forth on the Proxy. You may revoke your Proxy at
any time before it is voted provided that you are stockholder of record or have in your possession a legal proxy from the bank or broker
that holds the shares of record.

Stockholders are cordially invited to attend the meeting in person. Please indicate on the enclosed Proxy whether you plan to attend the meeting.
Stockholders may vote in person if they attend the meeting even though they have executed and returned a Proxy. To obtain directions to be able
to attend the meeting and vote in person, please contact Sherman Jung at the address set forth above.

By Order of the Board of Directors,
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/s/ SHERMAN JUNG
Sherman Jung
Secretary

Dated: April 26, 2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 31, 2018.
The Company s Proxy Statement for the 2018 Annual Meeting of Stockholders and the Company s
Annual Report on Form 10-K for the fiscal year ended December 31, 2017

are available at https://www.proxydocs.com/MNTX
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MANITEX INTERNATIONAL, INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

INTRODUCTION

This Proxy Statement is furnished by the Board of Directors of Manitex International, Inc., a Michigan corporation (the Company or Manitex ),
in connection with the solicitation of proxies for use at the Annual Meeting of Stockholders to be held on May 31, 2018 and at any adjournments
thereof. The Annual Meeting has been called to consider and vote upon (1) the election of six Directors, (2) the ratification of the appointment of
Grant Thornton LLP as our Independent Registered Public Accounting Firm for fiscal 2018, (3) to consider and act upon advisory approval of

the compensation of our named executive officers, and (4) such other business as may properly come before the Annual Meeting or any
adjournment(s) thereof. This Proxy Statement and the accompanying Proxy are being sent to Stockholders on or about April 26, 2018.

Persons Making the Solicitation

The enclosed Proxy is solicited on behalf of our Board of Directors. The original solicitation will be by mail. Following the original solicitation,
the Board of Directors expects that certain individual Stockholders will be further solicited through telephone or other oral communications from
the Board of Directors. The Board of Directors does not intend to use specially engaged employees or paid solicitors. The Board of Directors
intends to solicit Proxies for shares which are held of record by brokers, dealers, banks or voting trustees, or their nominees, and may pay the
reasonable expenses of such record holders for completing the mailing of solicitation materials to persons for whom they hold shares. All
solicitation expenses will be borne by the Company.

Terms of the Proxy

The enclosed Proxy indicates the matters to be acted upon at the Annual Meeting and provides boxes to be marked to indicate the manner in
which the Stockholder s shares are to be voted with respect to such matters. By appropriately marking the boxes, a Stockholder may specify
whether the proxy holder shall vote for or against or shall be without authority to vote the shares represented by the Proxy. The Proxy also
confers upon the proxy holder discretionary voting authority with respect to such other business as may properly come before the Annual
Meeting.

If the Proxy is executed properly and is received by the proxy holder prior to the Annual Meeting, the shares represented by the Proxy will be
voted.

Abstentions or withhold votes, as applicable, are not counted as voting under applicable state law and our bylaws and accordingly, will not have
an effect on any proposal. Broker non-votes will similarly have no effect on any proposal. If your shares are held in street name through a
broker, bank or other nominee and you do not provide voting instructions, your broker, bank or other nominee may vote your shares on your
behalf under certain circumstances.

On certain routine matters, such as the ratification of the selection of the independent registered public accounting firm, brokerage firms may
vote their customers shares if their customers do not provide voting instructions. When a brokerage firm votes its customers shares on a routine
matter without receiving voting
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instructions, these shares are counted both for establishing a quorum to conduct business at the annual meeting and in determining the number of
shares voted For or Against the routine matter.

On non-routine matters, if the brokerage firm has not received instructions from the stockholder, the brokerage firm cannot vote the shares on
that proposal. This is called a broker non-vote. Broker non-votes are only counted for establishing a quorum and will have no effect on the
outcome of the vote.

Proposal 2 (ratification of the appointment of the independent registered public accounting firm) is a matter that the Company believes will be
designated routine. A broker or other nominee may generally vote on routine matters, and therefore no broker non-votes are expected to exist in
connection with such proposals. However, Proposal 1 (election of directors), Proposal 3 (advisory vote on the compensation of our named
executive officers) are each matters that the Company believes will be considered non-routine. Accordingly, a broker or other nominee cannot
vote without instructions on such non-routine matters.

We encourage you to provide instructions to your brokerage firm by voting your proxy. This action ensures your shares will be voted at the
annual meeting.

Due to stock market rules, your broker will NOT be able to vote your shares with respect to the election of Directors if you have not
provided directions to your broker. We therefore strongly encourage you to submit your Proxy and exercise your right to vote as a
Stockholder.

A Proxy may be revoked at any time prior to its exercise by giving written notice of the revocation thereof to Sherman Jung, Secretary, 9725
Industrial Drive, Bridgeview, Illinois 60455, by attending the meeting and electing to vote in person, or by properly submitting a duly executed
Proxy bearing a later date. If you own shares in street name, you should ask your broker or bank for a legal proxy to bring with you to the
meeting. If you do not receive the legal proxy in time, however, you will not be able to vote your shares at the meeting.

VOTING RIGHTS AND REQUIREMENTS
Voting Securities
The securities entitled to vote at the Annual Meeting consist of all of our outstanding shares of common stock, no par value per share ( Common
Stock ). The close of business on April 11, 2018 has been fixed by our Board of Directors as the record date. Only Stockholders of record as of
the record date may vote at the Annual Meeting. As of April 11, 2018, there were approximately 16,668,986 outstanding shares of Common
Stock entitled to vote at the Annual Meeting. Each Stockholder will be entitled to one vote on each matter considered at the Annual Meeting for
each outstanding share of Common Stock owned by such Stockholder as of the record date.
Quorum
The presence at the Annual Meeting of the holders of record of a number of shares of Common Stock and Proxies representing the right to vote
shares of the Common Stock in excess of one-half of the number of shares of the Common Stock outstanding and entitled to vote as of the
record date (16,668,986 shares) will constitute a quorum for transacting business.

Votes needed for Passage of Proposals

The following voting standards apply for the proposals presented at the Annual Meeting:

The director nominees receiving a plurality of the votes cast will be elected.

The ratification of the appointment of Grant Thornton LLP as the Company s independent registered public accounting firm for fiscal
2018 (Proposal 2), the approval, by an advisory vote, of executive
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compensation (Proposal 3), each requires the affirmative vote of a majority of the votes cast at the meeting.
Abstentions or withhold votes, as applicable, are not counted as voting under applicable state law and our bylaws and accordingly, will not have
an effect on any proposal. Broker non-votes will similarly have no effect on any proposal.

Although the advisory vote on Proposal 3 is non-binding, as provided by law, our board will review the results of the vote and will take them
into account in making a determination concerning executive compensation.

PRINCIPAL STOCKHOLDERS

The following table sets forth with respect to the beneficial ownership of our Common Stock by: (i) each person known by us to beneficially
own more than 5% of our Common Stock; (ii) each Director and nominee for Director; (iii) each executive officer named in the Summary
Compensation Table; and (iv) all of our executive officers and Directors as a group. Except as otherwise indicated, each Stockholder listed
below has sole voting and investment power with respect to the shares beneficially owned by such person.

Percentage of Common Stock

Number of Shares Beneficially
Name and Address of Beneficial Owner(1) Beneficially Owned(2) Owned(2)
5% Stockholders
Terex Corporation(4) 1,138,581 6.83%
Wealth Trust Axiom LLC(5) 863,164 5.18%
Named Executive Officers and Directors
David J. Langevin 880,137 5.28%
Ronald M. Clark 42,142 *
Robert S. Gigliotti 67,575 *
Frederick B. Knox 25,142 *
Marvin B. Rosenberg 56,975 &
Stephen J. Tober 51,630 *
Steve Kiefer 4,908 &
David H. Gransee 50,521 *
Michael Schneider 5,625 *
All Directors and Officers as a Group (8 persons) 1,129,540 6.78%

*  Less than 1%

(1)  Unless noted otherwise, the business address of each beneficial owner is 9725 Industrial Drive, Bridgeview, Illinois 60455.

(2) Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission (the SEC ) and generally
includes voting and investment power with respect to the securities. In computing the number of shares beneficially owned by a person and
the percentage ownership of that person, each share of Common Stock subject to options held by that person that will become exercisable
within sixty (60) days of April 11, 2018 is deemed outstanding. Such shares, however, are not deemed outstanding for the purpose of
computing the percentage ownership of any other person. These percentages were calculated using the 16,668,986 shares of Common
Stock outstanding on April 11, 2018.

(4) Terex Corporation ( Terex ) filed a Schedule 13G with the SEC on January 7, 2015, which indicates that Terex is the beneficial owner of
1,108,156 shares of our Common Stock. Terex indicated in the 13G that it has the sole power to vote or to direct the vote of 1,108,156
shares of our Common Stock and the sole power to dispose or to direct the disposition of 1,108,156 shares of our Common Stock.

An additional 30,425 shares of our common stock were delivered to Terex on March 1, 2016 and has been added to the number of shares
shown as beneficially owned per the 13G dated January 7, 2015. The Company believes that Terex has the sole power to vote or to direct
the vote of the additional 30,425 shares
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of our Common Stock and the sole power to dispose or to direct the disposition of the additional 30,425 shares of our Common Stock. The
business address of Terex is 200 Nyala Farm Road, Westport, Connecticut 06880.

(5) Based solely on a Schedule 13G filed with the SEC on January 31, 2018. Wealth Trust Axiom LLC ( Wealth Trust Axiom ) is the beneficial
owner of 863,164 shares of our Common Stock. Wealth Trust Axiom has the sole power to vote or to direct the vote of 863,164 shares of
our Common Stock and the sole power to dispose or to direct the disposition of 863,164 shares of our Common Stock. The business
address of Wealth Trust Axiom is 550 E Swedesford Road, Suite 110, Wayne, PA 19087.

Equity Compensation Plan Information

The following table provides information, as of December 31, 2017, regarding the compensation plans under which our equity securities are
authorized for issuance.

Number of securities
remaining available for
future issuance

under
Number of securities to Weighted-average equity
be issued upon exercise exercise price compensation
of outstanding of plans (excluding
options, outstanding options, securities
warrants and warrants and reflected in
rights rights column (a))
Plan category (a) (b) (c)
Equity compensation plans approved by
Stockholders 168,763(1) n.a.(2) 363,656(3)

(1) Represents outstanding restricted stock units issued under the Company s Second Amended and Restated 2004 Equity Incentive Plan.

(2) Outstanding restricted stock units reflected in column (a) vest based on award recipient s continuous service with the Company and
accordingly no exercise price is shown in column (b).

(3) Represents shares available for issuance under our Second Amended and Restated 2004 Equity Incentive Plan.
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MATTERS TO BE ACTED UPON
PROPOSAL 1: ELECTION OF DIRECTORS
Directors

The nominees for the Board of Directors are set forth below. Our bylaws provide for the annual election of Directors and grant the Board the
power to set the number of Directors at no less than one (1) and no more than six (6). The size of our Board is currently set at six (6) Directors
and each Director position will be filled by election at the Annual Meeting to be held on May 31, 2018.

Six (6) persons have been nominated by the Board of Directors to serve as Directors until the 2019 Annual Meeting of Stockholders. The Board
of Directors recommends that each nominee, Ronald M. Clark, Robert S. Gigliotti, Frederick B. Knox, David J. Langevin, Marvin B. Rosenberg
and Stephen J. Tober, be elected to serve until the 2019 Annual Meeting of Stockholders. Information on the background and qualification of the
nominees is set forth below.

The Board knows of no reason why any nominee for Director would be unable to serve as a Director. In the event that any of them should
become unavailable prior to the Annual Meeting, the Proxies will be voted for a substitute nominee or nominees designated by the Board of
Directors, or the number of Directors may be reduced accordingly. In no event will the Proxies be voted for more than six (6) persons.

Vote Required

The favorable vote of a plurality of the shares of Common Stock present in person or by proxy at the Annual Meeting is required for the election
of each nominee for Director. THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR EACH OF THE
NOMINEES LISTED BELOW.

NOMINEES FOR DIRECTOR

Nominees to Serve Until the 2019 Annual Meeting
Name Age Director Since Positions Held
Ronald M. Clark 70 2010 Director
Robert S. Gigliotti 69 2004 Director
Frederick B. Knox 77 2013 Director
David J. Langevin 67 2006 Director, Chairman and

Chief Executive Officer
Marvin B. Rosenberg 77 2006 Director
Stephen J. Tober 53 2007 Director

The following is information about the experience and attributes of the nominees for Director. The experience and attributes described below
illustrate the reasons that these individuals were nominated for re-election to the Board.

Ronald M. Clark, Age 70, joined our Board of Directors in 2010. In 2013, Mr. Clark was elected to the Board of Directors of Allianz Life
Insurance Company of New York. Mr. Clark was the Chief Investment Officer of Allianz of America, Inc. from 2000 until he retired on
December 31, 2011. From 1990 until 2000, Mr. Clark was the Chief Operating Officer for Allianz of America, Inc. In 2014 Mr. Clark was
elected to the Boards of Directors of Allianz Life Insurance Company of North America and served on the Board of Directors at
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Fireman s Fund Insurance Company from 2014 2017. In January 2015, Mr. Clark was elected to the Board of Directors of San Francisco
Reinsurance Company. Mr. Clark has both a Bachelor of Science in Industrial Engineering and a Master of Business Administration in Finance
and Real Estate from the University of Wisconsin. Mr. Clark is being re-nominated as a Director because, among his other qualifications, he
possesses experience and/or expertise in the following areas: capital markets, strategy development, mergers and acquisitions, operations, and
executive compensation.

Robert S. Gigliotti, Registered, non-practicing CPA, CGMA (Certified Global Management Accountant), Age 69, joined our Board of
Directors in 2004. Mr. Gigliotti was previously a tax and business development partner with Rehmann, a CPA and business consulting firm.
Mr. Gigliotti retired on December 31, 2014 but continues to provide services as a consultant. Prior to its merger with Rehmann in 2005,
Mr. Gigliotti was Managing Partner for the firm of Perrin Fordree & Company, P.C. in Troy, Michigan. Mr. Gigliotti was granted his Certified
Public Accountant s license in 1972 and joined the firm of Perrin, Fordree & Company, P.C. in 1976 after six years in the tax department of the
Detroit office of Arthur Andersen & Company. His specialties include estate and financial planning, mergers and acquisitions, and corporate
taxation. Mr. Gigliotti has a Bachelor Degree in Business from Alma College. He is a life member of both the American Institute of Certified
Public Accountants and the Michigan Association of Certified Public Accountants. Mr. Gigliotti is being re-nominated as a Director because,
among his other qualifications, he possesses experience and/or expertise in the following areas: Manitex business knowledge, knowledge of
Manitex s industry and market, accounting and finance, tax, merger and acquisitions and executive compensation.

Frederick B. Knox, Age 77, joined our Board of Directors in September 2013. Mr. Knox has managed, operated and led numerous merger and
acquisitions in large scrap and other metal business. Currently, Mr. Knox provides consulting services to the scrap industry. From 2008 until
April 1, 2015, Mr. Knox served as a Vice President and Chief Operating Officer of Mercer Company/Scholz . Mr. Knox was one of the original
founders of Mercer Company, a company that was formed in 1986. Mr. Knox was a Vice President of the Mercer Company from its inception
and also became its Chief Operating Officer in 1994. Mr. Knox held the position of Vice President and Chief Operating Office for the Mercer
Company until the Company was sold in 2008. Earlier in his career, Mr. Knox held various positions at Warren Scrap, Whittaker Corp.,
Rainbow Metals and Blaw Knox Corporation. Mr. Knox has his Bachelor of Sciences degree in Metallurgical Engineering from The Ohio State
University. Mr. Knox is being re-nominated as a Director because, among his other qualifications, he possesses experience and/or expertise in
the following areas: strategy development, mergers and acquisitions, and operations.

David J. Langevin, Age 67, has been the Chairman of our Board of Directors and our Chief Executive Officer since July 2006. Mr. Langevin
was the Chairman and Chief Executive Officer of Manitex, Inc., a leading provider of engineered lift solutions (and one of our subsidiaries),
from 2003 until joining our company. Mr. Langevin has a Bachelor of Science from Illinois State University and a Master of Business
Administration from DePaul University. In addition to his industry experience and expertise, Mr. Langevin is being re-nominated as a Director
because it is the Company s traditional practice to have its Chief Executive Officer serve as a member of the Board.

Marvin B. Rosenberg, Age 77, joined our Board of Directors in 2006. Mr. Rosenberg was previously Senior Vice President, General Counsel
and a Director of Terex Corporation, a publicly-traded company principally engaged in the manufacture and sale of heavy equipment.
Mr. Rosenberg retired from Terex Corporation in 1997 and retired from its Board of Directors in 2002. He was also a Director of Fruehauf
Trailer Corporation from 1992 to 1996. Mr. Rosenberg holds a Bachelor of Science degree from the State University of New York at Stony
Brook and a Juris Doctor degree from New York University School of Law. Mr. Rosenberg is being re-nominated as a Director because, among
his other qualifications, he possesses experience and/or expertise in the following areas: Manitex business knowledge, knowledge of Manitex s
industry and market, manufacturing, distribution, mergers and acquisitions, and executive compensation.
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Stephen J. Tober, Age 53, joined our Board of Directors in 2007. Since April 2012, Mr. Tober has served as Chief Executive Officer of Career
Step, LLC, an online school offering career focused education and corporate training. From April 2009 to March 2012, Mr. Tober was the Chief
Executive Officer of American InterContinental University and President of AIU Online, a Career Education Corporation school. From October
2008 until April 2009, Mr. Tober served as Chief Operating Officer of American InterContinental University. From April 2007 until September
2008, Mr. Tober served as the Managing Director and head of the Corporate and Business Services Group of ThinkEquity Partners, LLC, and a
boutique institutional investment firm. Mr. Tober has a Bachelor of Arts from Amherst College and a Juris Doctor from the University of
Virginia School of Law. Mr. Tober is being re-nominated as a Director because, among his other qualifications, he possesses experience and/or
expertise in the following areas: Manitex business knowledge, knowledge of Manitex s industry and market, finance and capital markets,
operations management, mergers and acquisitions, strategy development, and executive compensation.

Executive Officers of the Company who are not also Directors

Steve Kiefer, Age 51 has served as President and Chief Operating Officer, since December 2017. Mr. Kiefer was our Executive Vice President
of Sales & Marketing from January 2016 to December 2017, and President of Manitex Sabre (one of our subsidiaries) during 2015. Prior to
joining our company, Mr. Kiefer held various general management, sales & marketing and new product development positions with Eaton
Corporation, Hendrickson International, Intellitec Products and Pettibone Heavy Equipment Group. Mr. Kiefer has his Bachelor of Science in
Mechanical Engineering from Valparaiso University, and his Master of Business Administration from Western Michigan University.

Sherman Jung, Age 50, has served as Principal Financial Officer, Principal Accounting Officer and Secretary of the Company since February
2018. Mr. Jung has been our Vice President of Financial Reporting since January 2018 and Director of Financial Reporting from 2013 to
January 2018. Prior to joining the Company, Mr. Jung held various accounting positions. His most recent position before joining the Company
was at Nanophase Technologies where he served as the Corporate Controller.

Board Leadership Structure and Role in Risk Oversight

Mr. Langevin serves as both the Chairman of our Board of Directors and the Chief Executive Officer of our company. We have determined that
this leadership structure is appropriate because:

It promotes unified leadership and direction for our company;

It allows for a single, clear focus for management to execute our company s strategic initiatives and business plans;

The Chief Executive Officer is in the best position to chair Board meetings and to ensure that the key business issues and risks facing
our company are brought to the Board s attention; and

We believe that we can more effectively execute our strategy and business plans to maximize stockholder value if the Chairman of
the Board is also a member of the management team.
We do not currently have a lead independent director.

Risk Oversight

Our Board of Directors has oversight responsibility for the Company s risk management process. The Board administers its oversight function
through its committees but retains responsibility for general oversight of risks. The committee chairs are responsible for reporting findings
regarding material risk exposure to the Board as quickly as possible. The Board has delegated to the Audit Committee oversight responsibility to
review our major financial risk exposures and management s financial risk management process, including the policies and
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guidelines used by management to identify, assess and manage the Company s exposure to financial risk. Our Committee on Directors and Board
Governance monitors the effectiveness of our corporate governance guidelines, including whether they are successful in preventing illegal or
improper conduct. Our Compensation Committee assesses and monitors whether any of our compensation policies and programs has the
potential to encourage excessive risk-taking.

Board of Directors Meetings and Committees

The Board of Directors manages and directs the management of the business of our company. During the fiscal year ended December 31, 2017,
there were five meetings of the Board of Directors. All of our Directors attended all of the meetings of the Board of Directors. One Director on
the Audit Committee did not participate in one of the five Audit Committee meetings held during the year. All of the Directors attended the two
Compensation Committee meeting held during the year. Except as noted above, all Committee members participated in all the Committee
meetings on which they served.

Our Directors are expected to attend Annual Meetings of Stockholders except where attendance is impractical due to illness or unavoidable
scheduling conflicts. The 2017 Annual Meeting of Stockholders was attended by all of our then-current Directors.

The Board has established three (3) standing committees the Compensation Committee, the Audit Committee, and the Committee on Directors
and Board Governance. The principal functions of these committees are briefly described below. The charters of the Compensation, Audit, and
Directors and Board Governance Committees are posted in the Investor Relations section of our website, www.manitexinternational.com, and
paper copies will be provided upon request to the office of the Secretary, Manitex International, Inc., 9725 Industrial Drive, Bridgeview, Illinois
60455.

Corporate Governance

The Board of Directors has determined that five of our six directors are independent under NASDAQ Rule 5605(a)(2). These independent
directors are: Ronald M. Clark, Robert S. Gigliotti, Frederick B. Knox, Marvin B. Rosenberg and Stephen J. Tober. Each of the directors serving
on the Compensation Committee, the Audit Committee, and the Committee on Directors and Board Governance are also independent under the
NASDAAQ independence standards applicable to members of such committees.

Compensation Committee

In general, the Compensation Committee reviews and makes recommendations regarding the compensation of our executive officers and certain
other management staff. In addition, our Compensation Committee assesses and monitors whether any of our compensation policies and
programs has the potential to encourage excessive risk-taking.

The Compensation Committee approves the compensation of the Company s named executive officers. The committee also approves bonus and
equity awards and establishes performance objectives. The Compensation Committee evaluates the performance of our Chief Executive Officer
and determines his compensation based on this evaluation. With respect to the other named executive officers,

the committee considers the Chief Executive Officer s input as to performance evaluations and recommended compensation arrangements. The
compensation of all named executive officers is subject to the final approval of the committee.

The current members of the Compensation Committee are Ronald M. Clark (Chairman), Robert S. Gigliotti, Frederick B. Knox, and Stephen J.
Tober. The members of the Compensation Committee are independent directors as that term is defined in NASDAQ Rule 5605(a)(2). The
Compensation Committee met twice during the year ended December 31, 2017.
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Audit Committee

The Audit Committee, which was established in accordance with section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended,
assists the Board in monitoring (1) the integrity of our financial statements; (2) the independent auditor s qualifications and independence; (3) the
performance of our internal control function and independent auditors; and (4) our compliance with legal and regulatory requirements. In
addition, our Audit Committee has the responsibility to consider and discuss our major financial risk exposures and the steps our management
has taken to monitor and control these exposures.

The current members of the Audit Committee are Ronald M. Clark, Robert S. Gigliotti (Chairman), Frederick B. Knox and Stephen J. Tober.
The members of the Audit Committee are independent directors as that term is defined in NASDAQ Rule 5605(a)(2), NASDAQ Rule
5605(c)(2)(A), and Rule 10A-3 as promulgated under the Securities Exchange Act of 1934, as amended. The Board of Directors has determined
that Mr. Gigliotti is an audit committee financial expert as defined by Item 407(d)(5)(ii) of Regulation S-K. The Audit Committee met five times
during the year ended December 31, 2017.

Committee on Directors and Board Governance

The Committee on Directors and Board Governance reviews the performance of our Directors, makes recommendations for new Directors, and
evaluates and makes recommendations regarding our governance practices. The Committee on Directors and Board Governance will consider
nominees recommended by Stockholders provided such recommendations are made in accordance with the procedures described in this Proxy
Statement below under Procedure for Stockholder Recommendations to the Committee on Directors and Board Governance for Potential
Director Nominees and under Stockholder Proposals. In addition, our Committee on Directors and Board Governance monitors the effectiveness
of our corporate governance guidelines, including whether they are successful in preventing illegal or improper conduct. The current members of

the Committee on Directors and Board Governance are Ronald M. Clark and Robert S. Gigliotti.

The members of the Committee on Directors and Board Governance did not meet as a separate committee during the year ended December 31,
2017, however, the committee met with the entire Board to consider certain matters.

Principal Functions

The principal functions of the Committee on Directors and Board Governance are to:

Consider and recommend to the Board qualified candidates for election as directors of our company;

Periodically prepare and submit to the Board for adoption the Committee s selection criteria for director nominees;

Recommend to the Board and management a process for new Board member orientation;

Consider matters of corporate governance and Board practices and recommend improvements to the Board;

Review periodically our articles of incorporation and bylaws in light of statutory changes and current best practices;

Review periodically the charter, responsibilities, membership and chairmanship of each committee of the Board and recommend
appropriate changes;
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Review Director independence, conflicts of interest, qualifications and conduct and recommend to the Board removal of a Director
when appropriate; and

Annually assess the Committee s performance.
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Nominating Procedures

The Board has adopted membership guidelines that outline the desired composition of the Board and the criteria to be used in selecting directors.
These guidelines provide that the Board should be composed of directors with a variety of experience and backgrounds, who have high-level
managerial experience in a complex organization and who represent the balanced interests of stockholders as a whole rather than those of special
interest groups. Other important factors in Board composition include diversity, age, international background and experience and specialized
expertise. A significant majority of the Board should be Directors who are not our past or present employees or significant stockholders,
customers or suppliers.

In considering candidates for the Board, the Committee on Directors and Board Governance considers the entirety of each candidate s credentials
and does not have any specific, minimum qualifications that must be met by a Board nominee. The Committee is guided by the composition
guidelines set forth above and by the following basic selection criteria: highest character, integrity and experience.

The Committee on Directors and Board Governance will consider written recommendations from stockholders for potential nominees for
director that are made in accordance with the procedure set forth below. The committee will apply the same criteria to all candidates it considers,
including any candidates submitted by stockholders. The committee evaluates each incumbent director to determine whether he or she should be
nominated to stand for re-election, based on the types of criteria outlined above as well as the director s contributions to the board during their
current term. The members of the Committee on Directors and Board Governance did not meet as a separate committee during the year ended
December 31, 2017, however, the committee met with the entire Board to consider certain matters, including the nomination of Directors, and
presented their recommendations to the Board.

Procedure for Stockholder Recommendations to the Committee on Directors and Board Governance for Potential Director Nominees

The Committee on Directors and Board Governance will consider written recommendations from stockholders for potential nominees for
director. The names of suggested nominees, together with the information set forth below, should be submitted for consideration in accordance
with the directions for proposals to be considered for inclusion in the Company s proxy materials described in the section below entitled

Stockholder Proposals. Timely nominations will be considered but may not be part of the slate nominated by our Board of Directors and,
accordingly, would not be included in our proxy materials.

In order to be a valid submission for recommendation to the Committee on Directors and Board Governance for a potential nominee, the form of
recommendation must set forth:

Biographical information about the candidate and a statement about his or her qualifications;

Any other information required to be disclosed about the candidate under the Securities and Exchange Commission s proxy rules
(including the candidate s written consent to being named in the proxy statement and to serve as a director, if nominated and elected);
and

The names and addresses of the stockholder(s) recommending the candidate for consideration and the number of shares of our
common stock beneficially owned by each.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Committee Report on Executive Compensation

The Compensation Committee has reviewed and discussed with management the following Compensation Discussion and Analysis. Based on
that review and discussion, the Compensation Committee recommended to our Board of Directors that the Compensation Discussion and
Analysis be included in this proxy statement.

Ronald M. Clark
Robert S. Gigliotti
Frederick B. Knox
Stephen J. Tober
MPENSATION DI ION AND ANALYSI
Overview

The Compensation Committee of the Board of Directors (the Compensation Committee ) reviews and approves the compensation for our four
executive officers, consisting of our Chief Executive Officer, Chief Operating Officer, and former Chief Financial Officers (the Named
Executive Officers or NEOs ). The Compensation Committee is composed entirely of Directors who are neither executive officers nor employees
of our Company. In addition, the Compensation Committee recommends grants under our Second Amended and Restated 2004 Equity Incentive
Plan and oversees the administration of other compensation plans and programs. This process is to ensure that compensation programs achieve

the desired goals of aligning the executive compensation structure with the company s stockholders interests and current market practices.

The successful execution of our business strategy depends on our ability to attract, motivate, reward, and retain executive talent with the skills to
foster innovative product and service development and grow the business internationally in markets with the greatest opportunity. Our executive
compensation program is designed to support this strategy by:

attracting and retaining key executive talent by offering a competitive compensation program;

motivating executive actions that lead to sustained superior performance; and

aligning executive compensation with returns delivered to shareholders.
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