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ARTICLESOF ASSOCIATION (SATZUNG)
OF
TRATON SE

|. General information

Articlel
Company name and seat

The name of the Company is
TRATON SE.

The seat of the Company is in Munich.

Article2
Object of the Company

The object of the Company is the participation mtitees whose corporate
purpose is the manufacturing and distribution diises and engines of any
kind, their accessories as well as any facilitimsichines, tools and other
technical products.

The Company is entitled to carry out any businegstake any measure that
relates to the object of the Company or seems ¢apafurthering such object

directly or indirectly. For this purpose, it maysal establish branches in
Germany and abroad, and it may establish and acquiparticipate in other

entities.

Article3
Financial year

The financial year will be the calendar year.

(1)

)

Article4
Announcements and infor mation

Announcements by the Company will be publishedhe German Federal
Gazette Bundesanzeiggr If mandatory law requires any other form of
announcement, such other form of announcementregllace the German
Federal Gazette.

To the extent legally permissible, any informatiorbe provided to the holders
of admitted securities in the Company may alsoraesmitted by electronic
media.
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I1. Share capital and shares

Article5
Share capital

The Company'’s share capital is €500,000,000 (indacfive hundred million
euros).

The share capital has been contributed in an amoufi0,000,200.00 (in
words: ten million, two hundred euros) by changimglegal form of TRATON
AG, having its seat in Munich, registered in themaoeercial register
(Handelsregister of the Local Court Amtsgericht of Munich under
HRB 241814, to a European Company (SE).

The share capital is divided into 500,000,000 noevadue shares
(Stuckaktieh

The Management Board is authorized, subject tadheent of the Supervisory
Board, to increase the share capital of the Compargr before May 21, 2024,
on one or more occasions, by up to a total of EOR@0,000 through the
issuance of up to 200,000,000 new bearer shares wat par value
(Stuckaktiehin return for contributions in cash or in kinduthorized Capital
2019). In doing so, the Management Board may déterthat the new shares
carry profit participation entittlements in a wayathdeparts from section 60
para. 2 of the German Stock Corporation Akdtt{engesetz — AK)G

Shareholders are generally to be granted a suliscripight, unless the
Management Board exercises the below authorizatimnsexclude the
subscription right, subject to the consent of thpesvisory Board. The new
shares may also be taken up by a credit institutioa financial institution
operating under section 53 para. 1 sentence Ictioséb3b para. 1 sentence 1
or para. 7 of the German Banking Adréditwesengesetz — KW@®@r a
syndicate of such credit or financial institutiomseach case as determined by
the Management Board, subject to an undertakingfter the shares to
shareholders for subscription. Subject to the Siipary Board’s consent, the
Management Board is authorized to exclude the siymhem right of
shareholders in the following cases:

(@) to even out fractional amounts occurring dua tapital increase;

(b) where this is necessary to grant subscriptights to new shares to
holders or creditors of convertible or warrant berat convertible
participation rights issued by the Company or @&titin which the
Company holds a direct or indirect majority intéyee the extent to
which they would be entitled to such subscriptights as shareholders
after exercising their conversion or option rigbtsas the case may be,
after fulfilment of their option or conversion odpitions;

(c) where the new shares are issued against cotitrils in cash and the
issue price of the new shares is not significaldlyer than the stock
market price of the Company’s listed shares attime of the final
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determination of the issue price. This authorizatio exclude the
subscription right only applies to the extent ttitpro rata amount of
the share capital mathematically attributable soghares issued with the
exclusion of subscription rights pursuant to secfi86 para.3
sentence 4 of the German Stock Corporation Aktiéngesedzdoes not
exceed 10% of the share capital — based on etteearnount of share
capital existing at the time when this authorizattakes effect or the
amount of share capital when the authorizatiorxey@sed. The 10%-
limit includes shares that (i) were issued or shidng the term of this
authorization up to the time of it being exercisdgth the exclusion of
subscription rights on the basis of other auth¢ions in direct omutatis
mutandisapplication of section 186 para 3 sentence 4 ef German
Stock Corporation ActAktiengesejzor (ii) were issued or are to be
issued to service bonds or participation rightdweibnversion or option
rights or conversion or option obligations, prowdeéat the bonds or
participation rights were issued during the ternthid authorization up
to the time of it being exercised with the exclusid subscription rights
in mutatis mutandisipplication of section 186 para. 3 sentence hef t
German Stock Corporation AcAKtiengesedz

(d) where the capital increase is performed for plieposes of granting
shares in return for contributions in kind, in jparar with the aim of
acquiring enterprises, parts of enterprises orésts in enterprises, or of
other assets.

The Management Board is further authorized, sultigdhe consent of the
Supervisory Board, to determine the further detadgarding the capital
increase and the conditions for the issuance atshda@he Supervisory Board
is authorized to amend the wording of section thefArticles of Association
following the performance, in whole or in part,atapital increase under the
Authorized Capital 2019 or after expiry of the aarthation period, in line with
the scope of the capital increase.

The share capital of the Company is conditionalgréased by up to
EUR 50,000,000, by issuing up to 50,000,000 newparovalue bearer shares
(Stickaktieh (Conditional Capital 2019). The sole purposehef Conditional
Capital 2019 is to grant new shares to the holderseditors of bonds issued
by the Company or other entities in which the Conypholds a direct or
indirect majority interest under the shareholdesohetion passed at the
Company’s shareholders’ meeting of May 22, 2019eurajenda item 2, in
case conversion or option rights are utilized anvession or option obligations
are fulfilled or in case the Company exercisesigit to, in whole or in part,
grant shares in the Company in lieu of cash paysun. The shares are issued
at the conversion and option price to be set inoatance with the
aforementioned resolution. The conditional capitatease will only be carried
out to the extent that conversion or option rigits utilized or conversion or
option obligations are fulfilled or the Company moises its right to, in whole
or in part, grant shares in the Company in liecasth payments due and unless
other forms of fulfilment are used.

3l16



(1)
()

®3)

The new shares participate in the profit from thgibning of the financial year
in which they are issued. Within the bounds of e and subject to the
Supervisory Board’s consent, the Management Board depart from this
provision and from section 60 para. 2 of the Gerr8totk Corporation Act
(Aktiengesedz and also determine an entitlement to profitipgeation for a
financial year that has already ended.

The Management Board is authorized, subject to ISigmey Board approval,
to determine the remaining details for carrying thg conditional capital
increase.

Article 6
Shares

The shares are bearer shares.

To the extent legally permissible, the shareholdeesnot entitled to be issued
with certificates for their shares. The Companyertitled to issue share
certificates representing individual shareBingelaktiem or certificates
representing multiple or all shareSafnmelaktien The shareholders are not
entitled to be issued with a dividend coup@eyinnanteilscheor renewal
coupon Erneuerungsschejn

With the approval of the Supervisory BoaAufsichtsra}, the Management
Board {/orstand will determine the form and content of any shaggificates,
any potential dividend coupons and renewal coupbhs.same will apply to
any notes and interest coupons.

1. Structure

Article7
Bodies of the Company

The Company’s management structure is a two-tistesy. The bodies of the
Company are:

the Management Board (management body)
the Supervisory Board (supervisory body) and

the General MeetingHauptversammliung
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1. Management Board

Article8
Composition and rules of procedure

The Management Board will have at least two membgpart from that, the
exact number of Management Board members will beraened by the
Supervisory Board.

The Supervisory Board may appoint a Chairman oMbaagement Board and
a Deputy Chairman.

The Management Board members will be appointedaforaximum term of
five years. Re-appointments are permissible.

The Supervisory Board may adopt rules of procedarehe Management
Board which also govern the allocation of respatigés within the
Management Board.

Article9
Management and representation of the Company

The Management Board will manage the Company iovits responsibility. It
has to manage the Company’s business in accordaticthe law, the Articles
of Association and the Rules of Procedure for tlemdfement Board. Without
prejudice to the Management Board's overall resjiitg, each Management
Board member will independently manage the are@ggonsibility assigned
to him.

The Company will be represented by two Managemear®members acting
jointly or by a Management Board member acting tiogewith a holder of a
statutory power of attorney(okurisi).

The Supervisory Board may decide that individual nigement Board
members shall be authorised to represent the Comglane. Moreover, the
Supervisory Board may exempt all or individual Mgeaent Board members,
generally or on a case-by-case basis, from the ilgtmm on multiple
representationMehrfachvertretungpursuant to section 181"%alternative, of
the German Civil CodeB(irgerliches Gesetzbuch — BfzBection 112 of the
German Stock Corporation Adkktiengesetz — Ak)@Gemains unaffected.

Article 10
Passing of resolutions

A Management Board having only two members shalerequorum only if

all members take part, in person or by electrongams, in the passing of a
resolution; a Management Board having three or mueenbers shall have a
quorum only if at least half of the members taket, pa person or by electronic
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means, in the passing of a resolution. ManagemeatdBmembers attending
via telephone conference or video conference aemdd to be present. Absent
members may cast their votes in writing, by faxelactronic means and may
have another Management Board member submit suehrva meeting.

The resolutions of the Management Board will bespdsy a majority of the
votes cast by the Management Board members takirigmthe passing of the
resolution unless any other majority is requiredldy or these Articles of
Association or the Rules of Procedure. If a Chairmizthe Management Board
is appointed, in the event of a parity of votes,\fote will be the casting vote.
Where the Management Board has only two membersayt pass resolutions
unanimously only.

2. Supervisory Board

Article11
Composition, elections, term of office

The Supervisory Board has twenty (20) members andomposed of ten
shareholder representatives and ten employees'seatives.

The ten shareholder representatives will be elebtethe General Meeting
without the General Meeting being bound by any mations. The ten

employees' representatives will be appointed i ance with the provisions
of the agreement on arrangements for employeevauunt in the SE entered
into pursuant to the German Act on the InvolvemehtEmployees in a

European CompanysE-Beteiligungsgesetz — SEBG

The shareholder representatives are appointedgeriad expiring at the end
of the General Meeting in which a resolution isgeakregarding the formal
approval of the acts of the shareholder represeesator the fourth financial

year following the commencement of the term ofa&funless any other term
of office is determined at the time when the shalddr representatives are
elected by the General Meeting, but in any evenafmaximum of six years.

The financial year in which the term of office commees will not be counted
in this regard.

Any Supervisory Board member may resign from ofégen if there is no good
cause \yichtiger Grund on giving one month’s notice in writing to the
Company’'s Management Board, with a copy being &etite Chairman of the
Supervisory Board — or, if the Chairman resignsifiaffice, with a copy being
sent to his Deputy. The Chairman of the Supervigward or, if the chairman
of the Supervisory Board resigns, his Deputy, nemuce the notice period or
waive the requirement to comply with the noticeiquebr

A successor to a member who vacated office pridiheocexpiry of his term of
office will be elected for the remaining term ofioé of the Supervisory Board
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member who vacated office unless the General Mgekatermines any other
term of office for the successor.

When electing the shareholder representativesGéreral Meeting may elect
substitute members for such shareholder represergatt the same time. Such
substitute members will replace the Supervisory rBomembers vacating
office prior to the expiry of their regular termaffice in the order determined
by the General Meeting at the time of electiora Hubstitute member replaces
a member who vacated office, such substitute memibenm of office will
expire at the end of the General Meeting in whickuacessor is elected
pursuant to Article 11 para. 5 above, at the latestvever, when the term of
office of the Supervisory Board member who vacaiffite expires. If the
substitute member who vacates office as a reswdtsafccessor being elected
had been appointed to replace more than one Sgpey\Board member, his
position as substitute member will revive.

The General Meeting will decide on the removalt@reholder representatives
in the Supervisory Board in accordance with Art2le The removal of
Supervisory Board members representing the empdagaeade in accordance
with the detailed provisions of the agreement aaragements for employee
involvement in the SE entered into pursuant to @eman Act on the
Involvement of Employees in a European Comp&ty-Beteiligungsgesetz —
SEBG).

Article 12
Chairman and Deputy Chairman

The Supervisory Board will elect, from among itsmixers, a Chairman and a
Deputy Chairman. Only a member appointed as reptatee of the
shareholders by the General Meeting may be eleCltedrman, and only an
employees’ representative may be elected Deputyr@aa. The Chairman
and the Deputy Chairman should be elected immddiatfter the General
Meeting in which new Supervisory Board members hiagen elected; no
particular convening notice is required for suctetimgy. The Chairman’s and
his Deputy’s term of office correspond to theimteof office as Supervisory
Board member unless a shorter term of office i®meined at the time of
election.

If the Chairman or his Deputy vacate office durthgir term of office, the
Supervisory Board is to elect, without undue defagverziglich, a new
Chairman or Deputy Chairman, as applicable, forémeaining term of office
of the person vacating office.

The elections pursuant to paras.1 and 2 are te pice before other
resolutions are passed.

Subject to other provisions in these Articles ofsésation, the Deputy
Chairman has the same rights as the Chairman icaaks in which the
Chairman is unable to attend and in which the Defltairman deputises for
the Chairman.
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The Supervisory Board’s declarations of intéftillenserklarungepare made
by the Chairman in the name of the Supervisory 8o@he Chairman will be
authorised to accept declarations for the SuperywiBoard.

Article 13
Rights and duties of the Supervisory Board

The Supervisory Board has all duties and rightggaes to it by law and the
Articles of Association.

The following matters and measures of the Compamy, & the extent
explicitly provided for herein, the Company’s sutigries require the prior
consent of the Supervisory Board:

1. Annual corporate planning in the context of a plagnsessions
concept;

as well as the following transactions and meastodhe extent they do not
form part of the annual corporate planning purst@amio. 1:

2. Establishment and discontinuation of branches @fGbmpany or the
Company’s subsidiaries to the extent the relevearidh employs more
than 500 employees or is expected to employ mane 500 employees
in the next three years;

3. Establishment and relocation of production or regeaand
development sites of the Company or the Compamsidiaries;

4. Formation and dissolution of other entities by tbempany or the
Company’s subsidiaries to the extent the relevatityeemploys more
than 500 employees or is expected to employ mame 590 employees
in the next three years as well as the acquisdimhdisposition by the
Company or the Company’s subsidiaries of partiagpest in other
entities to the extent the relevant entity employsre than
500 employees or the expenses associated witlcthes#ion exceed
an amount of €100 million;

5. Capital expenditure programmes and capital experalitof the
Company and the sub-groups in addition to thes@atagxpenditure
programmes to the extent they exceed an amouritoirlllion in each
individual case;

6. Taking out of bonds or loans outside the ordinawyrse of business
and exceeding an amount of €50 million in eachviddial case;

7. Assumption of sureties, guarantees or similar litgbas well as the
granting of loans to the extent these measureswiséde the ordinary
course of business and exceed an amount of €5@miih each
individual case;
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8. Acquisition and disposition of, and creating of embrances on, real
property and rights equivalent to real propertyhisgto the extend the
transaction value of the individual transactionemdas an amount of
€10 million in each individual case;

9. Composition of the management boards of MAN SE, MANck &
Bus SE, MAN Latin America Industria e Comércio deitulos Ltda.,
Scania AB and Scania CV AB as well as of futuresgiibries of similar
size and importance;

10. Conclusion of enterprise agreements within the nmganof
sections 291 et seq. of the German Stock Corporathct
(Aktiengesedz

11. Implementation of synergy projects which affect enahan one
subgroup and which have, or are expected to havernvthe next three
years, an impact on the employment of more than&tployeess
well as the re-allocation of existing and the dalbon of new
development leads within the TRATON group.

The Supervisory Board may stipulate in the Managenioard’s or the
Supervisory Board’s Rules of Procedure or by rdgmiuthat further matters
require its consent. In general or in the event thdividual matters meet
certain requirements, it may give its revocablesem to certain matters in
advance.

The Supervisory Board is entitled to pass resahstim make amendments to
the Articles of Association that exclusively conténe phrasing.

Article14
Rules of Procedure and committees

The Supervisory Board adopts Rules of Proceduractordance with the
statutory provisions and the provisions of theseéches of Association.

The Supervisory Board may, in accordance with tagusry requirements,
form Supervisory Board committees from among itsriers and determine
their composition, duties and powers in rules afcpdure. To the extent
permitted by law or the Articles of AssociationgtBupervisory Board may
assign its duties, decision-making powers and sighits Chairman, individual
members or to committees formed from among its neemb

Article 15
M eetings and passing of resolutions

Meetings of the Supervisory Board will be convehgdhe Chairman by giving
at least fourteen days prior notice. The convenwtigce may be sent in writing,
by fax, by email or by any other commonly used nsezrielecommunications.
In urgent cases, the Chairman may reduce the npéded and convene the
meeting orally or by telephone. In all other respeihe statutory provisions as
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well as the provisions of the Supervisory Board#dR of Procedure will apply
with regard to the convening of meetings of theeBuisory Board.

The meetings of the Supervisory Board will be adgiiby the Chairman.

As a rule, any resolutions of the Supervisory Boailibe passed in physical
meetings. However, subject to a corresponding ttecimade by the Chairman
of the Supervisory Board, it will be permitted t@ldh meetings of the
Supervisory Board in the form of a video or teleph@onference or to have
individual Supervisory Board members attend thetingeoy way of video
transmission or by telephone and to also passutso$ or vote via video
conference or video transmission or telephone @h sases. Any Supervisory
Board members who are absent or do not attendrottje conference call may
also participate in the Supervisory Board’'s passihgesolutions by having
another Supervisory Board member submit their @mittotes. In addition, they
may also submit their vote orally, by telephonefdxy by email or by any other
commonly used means of communication prior to tieetmg, in the course of
the meeting or subsequent to the meeting withieasanable period to be
determined by the Chairman of the Supervisory Bo@here is no right to
object to the method for passing a resolution @ddry the Chairman.

Resolutions may also be passed outside of meetmigjsin the meaning of
Article 15 para. 3) in writing, by fax, by email by any other similar means of
communication as well as a combination of the meaestioned above if
ordered by the Chairman of the Supervisory Boattiiwia reasonable period
or if all Supervisory Board members participatéh@ passing of the resolution.
In this context, members who abstain from votinggwla resolution is passed
are considered participating in the passing ofré@s®lution. There is no right
to object to the method for passing a resolutiaemrd by the Chairman.

The Supervisory Board shall have a quorum if adtlbalf of the total amount
of members of which it has to be composed partieifia the passing of the
resolution. Any Supervisory Board members who &seat or do not attend
or join the meeting by telephone or electronic nseahcommunication (in

particular by video conference) submitting theitev@ursuant to Article 15

para. 3 or para. 4 as well as any members absgainam voting when a

resolution is passed are considered participatirthe passing of a resolution
in this context.

Unless expressly otherwise provided by law, angltg®ns of the Supervisory
Board will be passed by a simple majority of theéegocast. In this context,
abstentions will not be considered votes casthérewvent of parity of the votes
cast by the Supervisory Board, the Chairman ofSbpervisory Board will

have the casting vote. If the Deputy Chairman ef $upervisory Board is a
member of the employees, he will not have the tgstote in the event of the
unavoidable absence of the Chairman of the SumewBoard and parity of
votes.

The meetings of the Supervisory Board (within theaming of Article 15
para. 3) as well as the resolutions adopted irethe=etings must be recorded
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in minutes; such minutes must be signed by the r@fzai. Any resolutions
passed outside of meetings (within the meaningrtitle 15 para. 3) will be
recorded in writing by the Chairman and sent to @ipervisory Board
members.

Article 16
Remuneration, insurance

(1) The Supervisory Board members receive a fixed dnrermuneration of
€75,000. The Chairman of the Supervisory Boardivesethree times the
amount, the Deputy Chairman twice the amount ofrémeuneration of a full
member.

(2) In addition, the Supervisory Board members recévetheir activity in the
committees of the Supervisory Board additionaldi@nual remuneration of
€40,000 per committee, provided that the relevamrittee met at least once
per year to perform its tasks. Membership in thmination committee and the
mediation committee pursuant to section 27 paraf 3he German Co-
Determination Act Mitbestimmungsgesetz — Mitbeyt@®& any, will not be
taken into accounfhe Chairmen of the committees receive twice thewarh
and the Deputy Chairmen of the committees one dmalfgimes the amount
of the committee remuneration specified above. Aayvities in committees
will be taken into account for a maximum of two auittees; the two functions
with the highest remuneration will be relevant e tevent this maximum is
exceeded.

(3) Members of the Supervisory Board that are SupenyiBmard members or
hold office as Chairman or Deputy Chairman of thpe3visory Board for part
of a financial year only receive the relevant pmipoate remuneration. This
will apply mutatis mutandiso the remuneration as member or Chairman of a
committee.

(4) The relevant member receives an attendance fed ,00& for attending a
meeting of the Supervisory Board or a committeethi@a event a member
attends several meetings on the same day, thalattea fee will only be paid
once.

(5) The Company ensures that third-party liability race with a deductible has
been taken out for the benefit of the Supervisoopi members. In addition
to the remuneration pursuant to the paragraphsealio Company reimburses
the Supervisory Board members for the reasonalgereses incurred by them
in connection with their office as Supervisory Bbatember as well as for any
VAT payable on their remuneration and expenses.

(6) The remuneration pursuant to paragraph 1 and Dedbme payable after the
end of the General Meeting accepting, or decidingttee adoption of, the
consolidated financial statements for the finangyalar for which the
remuneration is paid.
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3. General Meeting

Article 17
Place and convening notice

The annual General Meeting of the shareholdersheitield within the first six
months of each financial year.

Subject to the Supervisory Board’s statutory riglot€onvene meetings and
the existence of a shareholder minority, the Gdméeting will be convened
by the Management Board. At the convening body'soop the General
Meeting will be held at the Company’s seat, at ¢kat of a German stock
exchange, at a place within a radius of 50 km fthenCompany’s seat or in
any German city having more than 100,000 inhalstant

The General Meeting must be convened within theutstey periods. These
periods will be extended by the number of dayshef tegistration period
(Article 18 para.1 of the Articles of Associationyhe periods will be
calculated pursuant to the statutory provisions.

Article 18
Requirementsfor attending

Shareholders who registered in time and furnisliedfpf their shareholdings

are entitled to attend the General Meeting ancéoaise the voting right. The
registration must be received by the Company utfieiaddress specified in
the convening notice for this purpose and withagtatutory periods. A shorter
period, which must be stated as number of days, beagpecified in the

convening notice.

Registration must be made in text foriextforn) (section 126b of the German
Civil Code) or by any other electronic means taspecified by the Company
and must be in German or English.

Special proof of shareholding is required for thegh of shareholding pursuant
to paragraph (1). Proof of shareholding in accocdawith section 67c (3)

AktG shall be sufficient in any case. The prookbareholding must relate to
the beginning of the 21st day prior to the datéhefAnnual General Meeting
and must be received by the Company at a suffigieairly time to ensure that
the statutory deadline for receipt of proof by ®empany be observed. The
notice of the Annual General Meeting may providedashorter period, to be
specified in days.
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Article 19
Chair of the General Meeting,
video and audio transmission

The General Meeting will be chaired by the Chairroftine Supervisory Board
or any other Supervisory Board member determinethbyChairman of the
Supervisory Board (Chairman of the meeting). In ¢vent that neither the
Chairman of the Supervisory Board nor any Superyiddoard member
determined by the Chairman of the Supervisory Bahalrs the meeting, the
Supervisory Board will elect the Chairman of theetirgg. If the Supervisory
Board does not exercise this right, the Chairmah@imeeting will be elected
by the General Meeting.

The Chairman of the meeting will conduct the negjains and determine the
course of the General Meeting. He will determine trder in which the

speakers will have the floor and the order in whiehitems on the agenda will
be discussed as well as the method, the proceddriugther details of voting

and he may, if permitted by law, decide that faltyualated subjects on which
a resolution is to be passed may be dealt witmesangle voting item.

The Chairman of the meeting is entitled to reashyniit the shareholders’
right to speak and ask questions in time. In tobistext, the Chairman of the
General Meeting will aim at the General Meetingnigeconcluded within an
appropriate and reasonable time.

The Chairman of the meeting may permit audio artkwirecording and
transmission of the General Meeting in whole goant by electronic and other
media. The General Meeting may also be transmittedform that provides
unlimited access to the public.

Article 20
Voting power and representation

Each no-par-value share will grant one vote inGleaeral Meeting, unless the
voting right is excluded by law or the ArticlesA$sociation.

The voting right may also be exercised by a praiyless the law contains
other mandatory provisions regarding proxy autladias, its revocation and
the proof of authorisation to the Company, the pnoatice, its revocation and
the proof of authorisation to the Company will needbe in text form
(section 126b of the German Civil Code), providedttthe convening notice
does not include any facilitations. If the shareleolauthorises more than one
proxy, the Company may reject one or more of thEsons. The details of
proxy authorisation, its revocation and the proéfaothorisation to the
Company will be published when the General Meetisg convened.
Section 135 of the German Stock Corporation Act iinain unaffected.

The Management Board is authorised to provide shateholders may cast
their vote in writing or by means of electronic aommication without having
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to attend the meeting (absentee vote). It may ohéter the details of the
absentee vote’s scope and procedure.

Article21
Resolutions; voting

(1) The General Meeting will adopt its resolutions sraple majority of the votes
cast, unless mandatory statutory provisions orethisicles of Association
provide for a higher majority or further requiren®@nUnless mandatory
statutory provisions stipulate otherwise, resohgito amend these Articles of
Association will need to be adopted by a two thimdgority of the valid votes
cast or, if at least 50% of the share capital segented, by a simple majority
of the valid votes cast. Where statutory provisicetuire the majority of the
share capital in addition to the majority of thaescast for resolutions of a
General Meeting, the simple majority of the shaampit@l represented in the
vote will suffice, if permitted by law. The majorirequirement set forth in
section 103 para. 1 sentence 2 of the German SBarkoration Act will
remain unaffected.

(2) If a simple majority of votes is not reached in fiingt round of voting, a second
round of voting will be conducted with the choigmited to the two persons
who obtained the largest numbers of votes; sudtarg round of voting will
also take place if there were only two candidateke first round of voting. In
the second round of voting, the largest numberotéw (relative majority) or,
in the case of a parity of votes, the lot to bentrdoy the Chairman of the
meeting will decide the vote.

V. Accounting and profit appropriation

Article 22
Preparation of the financial statements
and the management report

The Management Board will, within the statutoryipds and with respect to the
financial year just ended, prepare the financatkeshents and the management report
and, where required by law, the consolidated firnstatements and the
consolidated management report, and it will provittese documents to the
Supervisory Board and the auditor without unduayldlikewise, the Management
Board will submit to the Supervisory Board a pragaggarding the appropriation
of the balance-sheet profit which it intends to fouthe vote in the General Meeting.

14/16



1)

)

@)

(1)

()

(1)

Article 23
Appropriation of the annual net profit

Those amounts are to be appropriated to the legsérve which are
mandatorily required to be so appropriated undex erman Stock
Corporation Act.

If the Management Board and the Supervisory Boatdptathe financial
statements, they may appropriate amounts out oatimeial net profit to the
other revenue reserves, in particular:

- up to 50% of the annual net profit, without consadi®n of the balance of
the other revenue reserves,

- up to 100% of the annual net profit, if and to &éxtent the other revenue
reserves do not exceed 50% of the share capitalvanlttl not exceed this
percentage after appropriation and if and to thtergxthe remaining
balance-sheet profit does not fall short of 4%hef share capital.

If the General Meeting adopts the financial statet$1e50% of the annual net
profit is to be appropriated to the other reveraserves.

Article 24
Accounting-related resolutions of the Annual General Meeting

Each year, the General Meeting will resolve on:
- the appropriation of the balance-sheet profit,

- the formal approval of the acts of the Managemeatr8 and the Supervisory
Board,

- the election of the auditors
within the first six months after the end of theafincial year.

In the cases provided for by law, the General Meewill also resolve on the
adoption of the financial statements.

Article 25
Appropriation of the balance-sheet pr ofit

The balance-sheet profit resulting from the finahcstatements after
depreciation/amortisation, valuation adjustmentsyigions and reserves have
been taken into account will be allocated to thersholders, provided that the
General Meeting does not resolve otherwise. Thee@&iMeeting may also
resolve to make a distribution in kind insteadoofin addition to, a distribution
in cash. The shareholders’ shares in the profitheildetermined based on their
shares in the share capital.
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The General Meeting may include in its resolutionttee appropriation of the
balance-sheet profit further amounts to be appatgdi to the other revenue
reserves or to be carried forward as profit, howesebject to the limitation

that a profit of at least 4 per cent of the shaygtal is to remain for distribution

to the shareholders. This limitation will ceasepply if it is necessary based
on a reasonable commercial appraisal to appro@matants to the reserves in
order to secure the Company’s viability and resdifor a reasonable period
of time.

If the share capital is increased, the General iMgehay resolve, with respect
to the new shares, to apply a type of profit disttion other than that laid down
in section 60 para. 2 of the German Stock Corpamadict.

V. Miscellaneous

Article 26
Formation costs/costs of changein legal form

The costs of the change in the Company’s legal fiorthat of a German stock
corporation Aktiengesellschaft(in particular notary and court fees, costs
associated with the publication, taxes, audit amsalting fees) will be borne
by the Company up to an amount of €200,000.00.

The costs of the change in legal form from TRATOR & TRATON SE (in
particular notary and court fees, costs assocaiddthe publication, taxes,
audit and consulting fees) will be borne by the @any up to an amount of
€2,000,000.00.
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