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Articles of Association of
Knorr-Bremse Aktiengesellschaft
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. General Provisions

Article 1
Corporate Name, Registered Office

The corporate name of the company is Knorr-BremdeAgesellschaft.
The registered office of the company is in Munich.

Article 2
Object of the Company

The object of the company is the management obapyof companies that operates in
the areas of mechanical engineering, electronick rgmraulics as well as in related

areas. These include, in particular, research od,the development, production and
sale of, braking systems and other control sysfemsail vehicles, commercial vehicles

and other vehicles, railway door systems and piaifecreen door systems, HVAC

systems, power converters, other electronic commpsnéorsional vibration dampers for

combustion engines for motor vehicles and vesseds ather equipment for rail and

commercial vehicle transport as well as componeadd-on parts and accessories for
the above-named products.

The company may also itself conduct operationténareas referred to in para. 1.

The company is entitled to perform all acts ancetak measures and conduct all kinds
of transactions that are related to the objechefdompany as specified in paras. (1) and
(2) above or that it deems appropriate in ordeditectly or indirectly further said
object.

The company may establish, operate, acquire oicfate in other enterprises in
Germany and abroad, in particular enterprises thgnbss purpose of which includes
the areas referred to in para. (1) in whole orart,pas well as manage such enterprises
or limit itself to managing the participations inch enterprises. The company may have
all or any of its operations and participations aged by, or may transfer or outsource
all or any of its operations and participations #dfjliated companies, and it may
conclude enterprise agreements. The company mayeaksblish branch offices and
permanent establishments in Germany and abroad.

The company may limit its activity to some of thheas designated in paras. (1) and (2).
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Article 3
Fiscal Year

The fiscal year of the company commences on Jarfuang ends on December 31 of
each calendar year.

Article 4
Announcements and Transmission of Information

Announcements by the company are published in ¢defal GazetteBundesanzeiger

To the extent permitted by law, the company istleatito transmit information by way
of remote data transmission to the shareholderd@other holders of securities of the
company.

Il. Share Capital and Shares

Article 5
Share Capital and Shares

The share capital of the company amounts to EUR208]000.00 (in words: one
hundred sixty-one million two hundred thousand suro

The share capital is divided into 161,200,000 novadue shares.
The shares are bearer shares.

A shareholder's right to the issuance of shareficates representing its respective
shares is excluded to the extent legally permigied unless such issuance is required in
accordance with the rules applicable at a stockaxge where the shares are admitted
to trading. The company is entitled to issue shaarificates representing individual
shares Einzelurkundepor multiples of sharesSeammelurkundgnAlso, the right of a
shareholder to have profit participation and reriegédificates issued is excluded.

The form and content of share certificates as wasllof any profit participation and
renewal certificates will be determined by the Exe® Board. The same applies to
bonds and interest coupons.
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Article 6
Authorized Capital

The Executive Board is authorized, with the cohsgnthe Supervisory Board, to
increase the company's share capital in the perrating May 28, 2023, on one or
several occasions, by a maximum amount of EUR 4008@.00, by issuing up to
40,300,000 new no-par value bearer shares agaiash contributions and/or
contributions in kind Authorized Capital 2018).

As a matter of principle, the new shares must Hered to the shareholders for
subscription; they may also be acquired by cradtitutions or enterprises within the
meaning of 8§ 186 (5) sentence 1 of the German S@umporation Act Aktiengesetz

"AktG") subject to the obligation to offer the sharto the shareholders for subscription.

The Executive Board is authorized, subject to fhygr@val of the Supervisory Board, to
exclude the shareholders' subscription rights inle/lor in part,

(i)
(ii)

(i)

in order to realize fractional shares under exolusif the subscription right;

in the case of capital increases against contohatiin kind, in particular in the
context of mergers or for the purpose of (alsorext) acquisitions of enterprises,
parts of enterprises, participations in other gmises or of other assets or claims
for the acquisition of assets or receivables;

in the case of capital increases against contohatin cash pursuant to Sec. 186 (3)
sentence 4 AktG, if the issue price of the newehas not substantially below the
stock exchange price of the company's shares #llestdd on the stock exchange
at the time of the final determination of the isguiee, which should occur as close
as possible to the placement date of the shardg¢hamotional amount of the share
capital attributable to the new shares does natekd0% of the share capital of the
company, neither at the time this authorizationobees effective nor at the time it
is exercised. In this context, the pro-rata amairihe share capital attributable to
shares that are sold under exclusion of subscnipights during the term of the
Authorized Capital 2018 on the basis of an autladion regarding the sale of
treasury shares pursuant to Secs. 71 (1) no. @rsanb, 186 (3) sentence 4 AktG
will also count towards the limit of 10% of the shaapital. In addition, the pro-
rata amount of the share capital attributable ereshof the company issued during
the term of the Authorized Capital 2018 on the dasi other authorizations
regarding the issue of shares of the company uexigusion of subscription rights



(4)

()

1)

of the shareholders in direct or analogous appdicabf Sec. 186 (3) sentence 4
AktG will also count towards this limit. Moreovehe pro-rata amount of the share
capital attributable to shares which may or mustskaed to satisfy claims under
bonds with conversion or option rights or convensio option obligations will also
count towards this limit, provided that such boads issued during the term of the
Authorized Capital 2018 under exclusion of subsmiprights of the shareholders
in analogous application of Sec. 186 (3) sentenBkt&;

(iv) and (a) to the extent necessary for fulfilling ghlions or rights to acquire Knorr-
Bremse shares under or in connection with bondss warrants and/or convertible
bonds and/or profit participation rights with optiand/or conversion rights and/or
obligations issued by the company or its group camgs, as well as (b) to the
extent required to protect against dilution, inesrtb grant to holders or creditors,
respectively, of the bonds with warrants and/orvestible bonds and/or profit
participation rights with option and/or conversioghts and/or obligations (or any
combination of these instruments, as the case maisbued by the company or its
group companies subscription rights to companyeshiar the amount in which they
would be entitled to receive shares upon exercigiegoption or conversion rights
or after fulfilling any option or conversion obligans as shareholders.

The Executive Board is authorized, with the conseinthe Supervisory Board, to

determine the further details of the capital insemafrom the Authorized Capital 2018
and their implementation, in particular the furtltentent of the rights attached to the
shares and the conditions for the share issue.

The Supervisory Board is authorized to amend theling of Article 6 of the Articles of
Association to reflect the respective use of théhAtized Capital 2018 as well as upon
expiry of the authorization period.

Article 7
Conditional Capital

The company's share capital is conditionally inseelaby up to EUR 16,120,000.00 by
issuing up to 16,120,000 new no-par value bearareshConditional Capital 2018).
The conditional capital increase is only implemdnt® the extent that, under
convertible bonds or bonds with warrants, profitrtipgpation rights or profit
participation bonds (or any combination of thesstrumments) - each with conversion or
option rights or conversion or option obligationssued in the period ending May 28,
2023, by Knorr Bremse AG or any group companie&mbrr Bremse AG within the
meaning of Sec. 18 AktG in accordance with the @uahtion resolved by the
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Shareholders' Meeting of May 29, 2018, bondholdetsrcise conversion or option
rights or fulfill their obligation to exercise coegsion or option rights, or to the extent
that the company exercises its right to grant éohblders of the respective notes no-par
value shares of the company instead of paying éisé amount due in whole or in part
upon maturity of the bonds, and unless other foofgerformance have been chosen.
The new shares will be issued at the conversiarption price to be determined in each
case in accordance with the above-mentioned aa#imn. The new shares so issued
carry dividend rights from the commencement of tiseal year in which they are
created; as far as legally permissible, the ExeeuBoard, with the approval of the
Supervisory Board, may —in derogation hereof -emeine that the new shares will
carry dividend rights from the commencement offtbeal year for which, at the time of
the exercise of the conversion or option rightdha fulfilment of the conversion or
option obligations, no resolution has yet been &&tboy the Shareholders’ Meeting
regarding the appropriation of unappropriated netdiearnings.

The Executive Board is authorized, subject to Stipery Board approval, to determine
the further details concerning the implementatibthe conditional capital increase.

1. Executive Board

Article 8
Composition and Rules of Procedure

The Executive Board of the company consists okastl two members. Otherwise, the
Supervisory Board will determine the number of memslof the Executive Board. The
Supervisory Board may appoint a chairperson, as$ aseh deputy chairperson, of the
Executive Board.

In case the Supervisory Board does not adopt rotegrocedure for the Executive

Board, the Executive Board may itself adopt ruleprocedure, which are subject to the
approval of the Supervisory Board, by unanimouslg®n of all members of the

Executive Board.

Article 9
Management and Representation

The Executive Board is responsible for the managemkthe company. The members
of the Executive Board are obliged to comply witke trestrictions determined in
accordance with statutory provisions by the Shddshe' Meeting, these Articles of
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Association, the Supervisory Board or the rulespobcedure with regard to the
members' powers of management.

The company is represented by two members of tieelExe Board or by one member
of the Executive Board acting jointly with a holdef a registered signing authority
(Prokurisy.

The Supervisory Board may determine that individuwahall members of the Executive
Board are authorized to enter into legal transasti@s a representative of the company
and as a representative of a third party (exempfiom the limitations on multiple
representation of Sec. 181 2nd alt. of the Germiait Code Burgerliches Gesetzbuch,
"BGB")). Sec. 112 AktG will remain unaffected. Ifi ather respects, the company is
represented by a holder of a registered signingoaily or other authorized signatories
in accordance with the more detailed provisionat#isthed by the Executive Board.

IV. Supervisory Board

Article 10
Composition, Term of Office and Resignation from Ofice

The Supervisory Board is comprised of twelve mempwith six of these members
being elected by the Shareholders' Meeting andngmbers being elected pursuant to
the German Co-Determination AdflifbestimmungsgesetMitbestG").

Unless a different term of office is determined mibeir election, the members of the
Supervisory Board are elected for the period endihthe close of the Shareholders'
Meeting that resolves on the approval of the Supery Board members' actions for the
fourth fiscal year following the commencement aditlierm of office. The fiscal year in
which their term of office commences is not countéd Supervisory Board member
resigns from office before the end of his/her tearsubstitute will be elected for the
remainder of such leaving member's term of offitke same applies in the event an
election is contested and must be held again.

The Shareholders’ Meeting may simultaneously appsutostitute members for the
Supervisory Board members to be elected by it, wilbreplace, in the order to be
determined at the time of the election, SupervisBoard members representing the
shareholders who have resigned early or whose@beleas been successfully contested.
If a substitute member replaces a leaving memb#reoSupervisory Board, his/her term
expires at the end of the next Shareholders' Mgettnwhich a substitute Supervisory
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Board member is elected in accordance with the elpava. (2); but no later than upon
expiry of the term of office of the member who heff the Supervisory Board. If the

substitute member who left following the electioh a0 substitute member had been
appointed for more than one Supervisory Board mentbs/her position as substitute
member will be restored. The election of substitoembers for the members of the
Supervisory Board representing the employees ismed by the MitbestG.

The members and substitute members of the SupegyviBrard may resign their office
by giving four weeks' written notice to the changmn of the Supervisory Board or, in
the event that the Supervisory Board's chairperssigns, to his/her deputy, unless the
member resigns for good cause which is possible witmediate effect. The chairperson
of the Supervisory Board or —in the event that $wpervisory Board's chairperson
resigns — his/her deputies may consent to a shogef the notice period or may waive
observance of the notice period.

Article 11
Chairperson and Deputy Chairpersons

The Supervisory Board will elect in accordance it MitbestG a chairperson and two
deputy chairpersons from among its members. Traia@hewill take place at a meeting
which is held immediately subsequent to the Shddeln® Meeting at which the
Supervisory Board members representing the shatelmlere elected; no separate
convening notice is required for this meeting.

The chairperson and his/her deputies remain in solehfor the term for which they are
elected members of the Supervisory Board unledsodes term is determined at the
time of their election.

If the chairperson or a deputy chairperson resfgma office before the end of his/her
term, the Supervisory Board will elect a substititan among its members for the
remaining term of office of the leaving chairperswrdeputy chairperson.

The chairperson or a deputy chairperson may be vedhdor good cause only.
Permanent inability of the chairperson or a deptigirperson to discharge the duties of
office is deemed to constitute good cause. The vaimaf the chairperson or a deputy
chairperson is subject to the same provisionseMitbestG that govern their election.

The deputy chairpersons have the rights and dofi¢se chairperson if and when the
chairperson is unavailable with the exception, haweof the chairperson's casting vote
pursuant to the MitbestG or under these Articlef\s$ociation, and unless otherwise
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provided for by law, these Articles of Association the rules of procedure of the
Supervisory Board.

If the chairperson and his/her deputies are untbldischarge their duties, the most
senior or, in the case of equal seniority, the sidupervisory Board member available
must temporarily assume these duties until therpleson or a deputy chairperson is
available again. He/she may not use the chairp&rsasting vote.

Article 12
Declarations by the Supervisory Board

Declarations by the Supervisory Board and its cate®s may be made by the
chairperson in the name of the Supervisory Board.

The chairperson is authorized to receive declaratan behalf of the Supervisory Board.

Article 13
Duties and Powers

The Supervisory Board has all duties and rightsgaed to it by law and by these
Articles of Association.

The Supervisory Board has to determine in the rofeprocedure for the Executive
Board or for the Supervisory Board or by resolutilbat specific transactions or types of
transactions may be entered into only with the enhef the Supervisory Board.

The Supervisory Board may grant revocable consdiit r@spect to a certain type of
transactions either in general or in the eventttinaindividual transaction complies with
certain requirements in advance.

The Supervisory Board is authorized to resolve amamts of the Articles of
Association that only relate to its wording.

Article 14
Rules of Procedure

The Supervisory Board will adopt its own rules adqgedure which will be in accordance
with mandatory law and the provisions of theseddes of Association.
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Article 15
Meetings, Resolutions and Minutes of Meeting

The meetings of the Supervisory Board will be careceby the chairperson by giving

not less than fourteen days' notice; when calagdathe notice period, the day the
convening notice is sent and the day the meetimglid will not be taken into account.

The notice period may be shortened in cases ofmaygeNotice of meetings may be

given in writing, orally, by telephone, telefax, &ifror by any other customary means of
communication. In all other respects, statutoryions as well as the provisions of the
rules of procedure for the Supervisory Board appdgarding the convening of

Supervisory Board meetings.

The meetings of the Supervisory Board are chaiyethé chairperson. The Supervisory
Board may provide for more detailed provisionshiis respect in its rules of procedure.

Upon instruction by the chairperson or with the smmt of all Supervisory Board
members, meetings may also be held by confereniteoicdy means of electronic
communication (in particular, by videoconferencehwindividual members of the
Supervisory Board participating by telephone or bther means of electronic
communication (in particular, by video transmis3giomhe Supervisory Board may
provide for more detailed provisions in this respedts rules of procedure.

Supervisory board resolutions are generally pasdetheetings. Absent Supervisory
Board members may also participate in the pasdir@upervisory Board resolutions by
submitting their votes in writing through anotheup®rvisory Board member.
Resolutions on agenda items that were not inclidethe convening notice and that
were not notified by the third day prior to the rneg either, are only permitted if no
objection is raised by a member of the Supervi®ogrd. This notice period may be
shortened in cases of urgency. Absent members Ipeugiven the opportunity to object
to the resolution, or to cast their vote, in wigtirorally, by telephone, telefax, email or
by any other customary means of communication withireasonable period to be
determined by the chairperson of the SupervisorgaréoThe resolution will only
become effective if none of the absent membersi®@fSupervisory Board has objected
to the resolution within the above period. Supemysboard members who participate
by telephone or by means of electronic communioatice deemed to be present at the
meeting.

Resolutions may also be passed outside meetirtgsr @ writing, orally, by telephone,
telefax, email or by any other customary means arhraunication or by way of a
combination of these means, and by a combinatianraketing and a resolution outside
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a meeting, if so ordered by the chairperson of Supervisory Board by giving
reasonable notice or if all Supervisory Board memhmarticipate in the vote on the
resolution. Members who abstained from voting ie tmassing of a resolution are
deemed to participate in the passing of the resolut

The Supervisory Board has a quorum if at least dfathe total number of members of
whom it is to consist participates in the passifigaoresolution. Supervisory board
members who are absent and do not participateleghene or by means of electronic
communication (in particular, by videoconferenc&yt who cast their vote in

accordance with para. (4) or para. (5), as welinambers who abstain from voting in
the passing of a resolution are deemed to parteipahe passing of the resolution.

Unless otherwise provided by mandatory law, theltd®ns of the Supervisory Board
are passed with a simple majority of the votes. @dsstentions will not be deemed votes
cast. In the event of a Supervisory Board vote ddird, the chairperson of the
Supervisory Board has the casting vote if the state continues after a second vote on
the same subject matter. Sec. 108 (3) AktG mustlasapplied to the casting vote.

The chairperson may cancel or postpone a convemredimg according to his/her best
judgment pflichtgemal3es Ermesgen

Minutes must be prepared of the Supervisory Boas$slutions and meetings. These
minutes must be signed by the person appointetdn the respective meeting or in the
case of para. (5) by the chairperson of the SuperyiBoard. More detailed provisions
in this respect are defined in the rules of procedu the Supervisory Board.

Article 16
Committees of the Supervisory Board

The Supervisory Board may form committees from agnde members and assign
certain duties and, to the extent permitted by B&cision-making powers to them.

The Supervisory Board will form, in any event, antnittee to be formed pursuant to
Sec. 27 (3) MitbestGMediation Committee) immediately after the election of the
chairperson of the Supervisory Board and his/h@uties. The Mediation Committee
fulfils the duty set out in Sec. 31 (3) sentendditbestG.

In the event of a tie in any vote of a committée, ¢hairperson of the Supervisory Board
has the casting vote in the second vote on the salrject matter, provided that he/she
also acts as chairperson of the committee; thigigian does not apply in the event of a
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tie in a vote of the committee formed pursuant &c.27 (3) MitbestG (Mediation

Committee). This applies with the prerequisite ttiet committee is composed of an
equal number of shareholder and employee reprdés@&staon the Supervisory Board.
The casting vote may also be cast in writing.

In all other respects, the provisions set out unéldrcle 15 apply accordingly to
committee procedures unless the Supervisory Bostetmiines otherwise in the rules of
procedure or when forming the committee.

Article 17
Duty of Confidentiality

Each Supervisory Board member is obliged to maintaecrecy regarding any
confidential information and secrets of the comparey trade and business secrets, of
which he/she became aware in the process of mfithis/her duties as a member of the
Supervisory Board, and must not use or exploit Saébrmation and secrets for any
other purposes.

Such obligation survives termination of the mengappointment as Supervisory Board
member. Upon expiry of the member's term of offedledocuments have to be returned
to the company.

In the event that a member of the Supervisory Baaehds to disclose to third parties
information which cannot be guaranteed not to hdidential or relating to secrets of
the company, the member is obliged to notify thairgerson of the Supervisory Board
in advance and give him/her the opportunity to canin

Article 18
Compensation of the Supervisory Board

The members of the Supervisory Board, except fer ¢hairperson and the deputy
chairpersons, receive a basic compensation of EJJB08.00 for the relevant fiscal year
of the company; the chairperson of the SuperviBmgrd receives a basic compensation
of EUR 250,000.00 for the relevant fiscal yearled tompany, and each of the deputy
chairpersons receives a basic compensation of E20F0Q0.00 for the relevant fiscal
year of the company. For their service on the Sdpery Board committees,
compensation is paid as follows:

EUR 60,000.00 to the chairperson of the executoramittee and EUR 20,000.00 to
every other member of the executive committee;
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(i) EUR 60,000.00 to the chairperson of the audit camemiand EUR 20,000.00 to
every other member of the audit committee.

(2) Members of the Supervisory Board who have not seenember of the Supervisory
Board or of a committee, or who have not actedhasrgerson, for a full fiscal year
receive compensatigoro rata temporiswith each part of a month being rounded up to
a full month.

(3) Compensation is payable after the close of the eBiodalers’ Meeting at which the
financial statements for the preceding fiscal yaarsubmitted or which resolves on the
adoption thereof.

(4) D&O liability insurance will be taken out for theembers of the Supervisory Board of
the Knorr-Bremse Group, which will be maintained thg company in its own best
interest and will provide for an adequate levet@¥er. The premiums for this insurance
policy will be borne by the company.

(5) The company will reimburse the members of the Supery Board for reasonable
expenses incurred by them in the exercise of tiféae.

(6) VAT will be reimbursed by the company to the extehat the members of the
Supervisory Board are entitled to separately inrei&\T to the company and exercise
such right.

Article 19
Honorary Chairperson

The Supervisory Board may appoint individuals wheénrendered outstanding services
to the company as honorary chairpersons of therSispey Board.

V. Shareholders' Meeting

Article 20
Venue and Convening

(1) The Shareholders' Meeting will take place at themany's registered office or in any
other German city with more than 100,000 inhabgant

(2) Subject to the statutory rights of the SupervisBoard and a shareholder minority to
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convene a meeting, the Shareholders' Meeting witdnvened by the Executive Board.

Unless a different notice period is required bylaaple law, the Shareholders' Meeting
must be convened not less than thirty days priothto day of the meeting. When
calculating such notice period, the day the meeingonvened will not be taken into
account. The minimum period is extended by the @d&yke registration period set forth
in Article 21 para. (2).

Article 21
Participation and Voting Rights

Shareholders are entitled to participate and torcese their voting rights in the
Shareholders' Meeting only if they have registdhegdr participation with the company
prior to such meeting and if they have submittqat@of of their entitlement to attend.
Such entitlement must be proven in the form of afiomation of the shareholding
issued by the depository bank at the beginninghef tiventy-first day prior to the
meeting.

The registration and the proof of entitlement mustreceived by the company not less
than six days before the Shareholders' Meetingeattdress stated for this purpose in
the convening notice in German or English in textrf (Sec. 126b of the German Civil

Code Biurgerliches Gesetzbuch'BGB") or by any other means of electronic
communication to be specified by the company. Tdrerening notice may provide for a

shorter period of days. The day of the Sharehold¢egting and the day of receipt of

the registration are not counted for this purpose.

The voting right may be exercised by proxy. Thengrey of proxy, the revocation of

proxy as well as the proof of authorization to hbmitted to the company require text
form (Sec. 126b BGB), unless the convening notrowiges for a simplified procedure.

The details concerning the granting of proxy, teeocation of proxy as well as the
proof of authorization to be submitted to the compwill be announced at the time the
Shareholders' Meeting is convened. Sec. 135 Aknaanes unaffected.

The Executive Board is entitled to provide that thleareholders may attend an
Shareholders' Meeting without being personally gmésnd without appointing a proxy,
and exercise some or all of their rights in whoteiro part by means of electronic
communication (electronic participation). Shoulde tExecutive Board act on this
authorization, it must specify the details of thr@cedure at the time of convening the
Shareholders’ Meeting. Shareholders who participatithe Shareholders' Meeting in
accordance with sentence 1 are not entitled te ralgections to and/or challenge the
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resolutions of the Shareholders' Meeting.

The Executive Board is entitled to provide that #iwreholders may cast their votes,
without having to participate in the Sharehold@&i€eting, in writing or by way of
electronic communication (postal vote). Should tBrecutive Board act on this
authorization, it must specify the details of threcedure at the time of convening the
Shareholders' Meeting.

Article 22
Chairing and Conducting the Shareholders’' Meeting

The Shareholders' Meeting is chaired by the chesgreof the Supervisory Board or by
another person designated as the chairperson ubervisory Board. In the event that
none of these persons takes the chair, the chagpevill be elected by the shareholder
representatives present.

The chairperson chairs the meeting. He/She detesrtime sequence in which items on
the agenda are dealt with, as well as the typej ford sequence of voting.

The Executive Board is authorized to partially adlyf permit image and sound
transmission of the Shareholders' Meeting in a reatobe determined by it.

The chairperson of the Shareholders' Meeting mégriaéne the sequence of statements
made and is authorized to limit the questioning sgpebking right of the shareholders in
an adequate fashion. In particular, he/she is autdh already at the beginning or
during the course of the Shareholders' Meetingsetiba reasonable time limit for the
entire Shareholders' Meeting or for the commenttherspecific agenda items as well as
for the time available for speaking and asking tjaas in general or for each individual
requesting to speak or ask questions; this incltide®ption to close the list of requests
to speak or ask questions early and to order tHeethe debate, if necessary.

Article 23
Passing of Resolutions

At the Shareholders' Meeting, each share grantyatee

Unless otherwise provided by mandatory law or bgséhArticles of Association, the

resolutions of the Shareholders' Meeting are pakgedsimple majority of the votes cast
and, where a majority of capital is required, watlsimple majority of the share capital
represented at the time of the passing of theugsaok. In the event of a tie, the proposal
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is deemed to have been rejected. This does noy apftie case of elections.

VI. Financial Statements and Appropriation of RetainedEarnings

Article 24

Financial Statements and Consolidated Financial
Statements

The Executive Board must, within the first threenmtiis of the fiscal year, prepare the
financial statements and the management repothéoprevious fiscal year as well as, if
required by law, the consolidated financial statet®@nd the consolidated management
report, and submit them without undue delay toShpervisory Board and to the auditor
for review. At the same time, the Executive Boaes o submit to the Supervisory
Board its proposal on the appropriation of unappabed retained earnings which the
Executive Board is planning to present to the Si@ders' Meeting.

Article 25

Appropriation of Retained Earnings and Annual
Shareholders' Meeting

Each year, the Shareholders' Meeting resolvesmitia first eight months of each fiscal

year on the allocation of unappropriated retairemhiags, on the approval of the acts of
the Executive Board and Supervisory Board membedsan the appointment of the

auditor (Annual Shareholders' Meeting), as well @s,the cases provided for by

applicable law, on the adoption of the financiaksments.

The shareholders' shares in the earnings are detatibased on their shares in the share
capital.

In the event of an increase in the share capital,profit participation granted by the
new shares may be determined in deviation from &2¢2) AktG.

The Shareholders’ Meeting may resolve on an altmtadf unappropriated retained
earnings by way of a distribution in kind in additito or instead of a distribution in
cash. In its resolution on the allocation of unappiated retained earnings, the
Shareholders' Meeting may decide that amountsapsferred to retained earnings or be
brought forward as retained earnings.

After the close of the fiscal year, the ExecutivaaBl may, within the limits of Sec. 59
AktG and with the consent of the Supervisory Boalidiribute to the shareholders an
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