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Item 1.01 Material Definitive Agreement

On May 31, 2017, Deere & Company (“Deere”) entered into a Share and Asset Sale and Purchase Agreement
(“Agreement”) with Wirtgen Group Holding GmbH (“Wirtgen”) pursuant to which Deere has agreed to acquire substantially
all of Wirtgen’s business operations (the “Acquisition”). Wirtgen is a leading worldwide manufacturer in the road
construction industry. The operating group of companies includes product brands “WIRTGEN”, “VOGELE”, “HAMM”,
“‘KLEEMANN,” “BENNINGHOVEN?”, and “CIBER”; as well as sales and service companies worldwide. The purchase price
for the Acquisition, which is payable in cash, is EUR 4,357,000,000 (or approximately US 4,900,000,000 based on
currency exchange rates as of May 25, 2017), a portion of which will be held in escrow to secure certain indemnity
obligations of Wirtgen in connection with the Acquisition. In addition to the purchase price, at the closing of the Acquisition
Deere will assume substantially all liabilities of the Wirtgen business and pay Wirtgen an amount equal to five percent per
annum multiplied by the purchase price for the period that elapses from the signing date until the closing date, which
amount represents compensation for the earnings of the Wirtgen business during such period (the “Ticking Fee”). The
estimated total transaction value is approximately EUR 4,600,000,000 (or approximately US 5,200,000,000 based on
currency exchange rates as of May 25, 2017), representing the aggregate purchase price for the Acquisition, plus the
assumed net debt of the Wirtgen business, and the estimated Ticking Fee.

The closing of the Acquisition is subject to customary closing conditions, including expiration or early termination of the
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and receipt of other
required anti-trust approvals in foreign jurisdictions, including in particular, the European Union, China, Brazil, India and
Russia. The Agreement contains customary representations, warranties, and covenants for a transaction of this type,
including an undertaking providing for each of the parties to use best efforts to cause the transactions to be
consummated. Pursuant to the Agreement, Wirtgen has agreed to indemnify Deere for losses resulting from a breach of
certain representations and warranties, subject to certain limitations. During the period between the execution of the
Agreement and closing of the Acquisition, Wirtgen is required to operate in the ordinary course. The Agreement also
contains certain rights to rescind the Agreement prior to closing, including by Deere in the event of a material adverse
change (as defined in the Agreement) during the period between the execution of the Agreement and the closing of the
Acquisition or by either party in the event the closing of the Acquisition has not occurred by February 28, 2018.

The parties expect the Acquisition to close in the first quarter of the 2018 fiscal year. Deere currently expects to fund the
Acquisition and the related fees and expenses from a combination of cash and new debt financing. There is no financing
condition to the Acquisition.

The foregoing summary of the Agreement and the transactions contemplated thereby does not purport to be complete
and is subject to, and qualified in its entirety by, the full text of the Agreement, a copy of which is filed herewith as
Exhibit 2.1 and is incorporated into this report by reference. The Agreement contains representations and warranties by
each of the parties to the Agreement, which were made only for purposes of that Agreement and as of specified dates.
The representations, warranties and covenants in the Agreement were made solely for the benefit of the parties to the
Agreement, are subject to limitations agreed upon by the contracting parties, including being qualified by confidential
disclosures made for the purposes of allocating contractual risk between the parties to the Agreement instead of
establishing these matters as facts, and are subject to standards of materiality applicable to the contracting parties that
may differ from those applicable to investors. Investors should not rely on the representations, warranties and covenants
or any descriptions thereof as characterizations of the actual state of facts or condition of Deere, Wirtgen or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations,
warranties and covenants may change after the date of the Agreement, which subsequent information may or may not be
fully reflected in Deere’s public disclosures.

Forward Looking Statements

This document and the exhibits filed herewith contain forward-looking information related to Deere, Wirtgen, and the
Acquisition that is based on current expectations and involves substantial risks and uncertainties that could cause actual
results, performance, events, or transactions to differ materially from those expressed or implied by such statements.

Forward-looking statements in this document and exhibits include, among other things, statements about Deere and
Wirtgen's plans, objectives, expectations and intentions; the financial condition, results of operations and business of
Wirtgen; the anticipated timing of closing of the Acquisition; the potential benefits of the proposed Acquisition; and the
anticipated operating synergies. Risks and uncertainties include, among other things, risks related to the satisfaction of
the conditions to closing the acquisition (including the failure to obtain necessary regulatory approvals) in the anticipated
timeframe or at all, risks that the expected benefits from the proposed acquisition will not be realized or will not be realized
within the expected time period; the risk that the businesses will not be integrated successfully; significant transaction
costs; unknown or understated liabilities; other business risks, including the effects of industry, market, general economic,
political or regulatory conditions; future currency exchange and interest rates; changes in tax and other laws, regulations,
rates and policies; and future business combinations or disposals. In addition, actual results, performance, events and
transactions, are subject to other risks and uncertainties that relate more broadly to Deere’s overall business, including
those more fully described in Deere’s filings with the U.S. Securities and Exchange Commission (“SEC”) (including, but
not limited to, the factors discussed in Item 1A. Risk Factors of Deere’s most recent annual report on Form 10-K and
quarterly reports on Form 10-Q). In light of these risks, uncertainties, and other factors, you are cautioned not to place
undue reliance on the forward-looking information. Deere, except as required by law, undertakes no obligation to update
or revise the forward-looking statements, whether as a result of new developments or otherwise.

Item 7.01 Regulation FD Disclosure

On June 1, 2017, Deere issued a press release regarding the matters described in Item 1.01 of this Current Report on
Form 8-K. A copy of the press release is furnished herewith as Exhibit 99.1.

Deere & Company will hold a conference call for investors at 10 AM ET on June 1, 2017 regarding the Acquisition. The
call can be accessed at www.JohnDeere.com/events-and-presentations. An archived version of the call will be available
shortly after its conclusion. A copy of the conference call presentation is furnished herewith as Exhibit 99.2.




This information is being furnished under Item 7.01 and shall not be deemed “filed” for the purposes of Section 18 of the

Securities Exchange Act of 1934, as amended (“Exchange Act”), or otherwise subject to the liability of such section, nor

shall this information be deemed incorporated by reference in any filing made by Deere under the Securities Act of 1933,
as amended (“Securities Act”), except as expressly set forth by specific reference in such a filing.

Item 9.01 Exhibits
(d) Exhibits
(2.1)  Share and Asset Sale and Purchase Agreement, dated May 31, 2017, between Deere & Company and
Wirtgen Group Holding GmbH (Filed herewith).*

(99.1) Press Release (Furnished herewith).
(99.2) Conference Call Presentation (Furnished herewith).

* Schedules have been omitted pursuant to Iltem 601(b)(2) of Regulation S-K. Deere hereby undertakes to furnish
supplemental copies of any of the omitted schedules upon request by the U.S. Securities and Exchange Commission.
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Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

DEERE & COMPANY

By: /s/ Todd E. Davies

Todd E. Davies
Secretary

Dated: June 1, 2017
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4




Exhibit 2.1

(Filed herewith)
EXECUTION VERSION

May 31, 2017

Project Babylon

Share and Asset Sale and Purchase Agreement




May 31,2017 | page 2 of 115
EXECUTION VERSION

Contents

List of Annexes

List of Definitions

§ 1 Transaction Dates; Certain Definitions

§ 2 Companies, Shares, Subsidiaries and Sold Assets
§ 3 Sale and Purchase, Purchaser’s Nominees
§ 4 Purchase Price and Payment Conditions
§ 5 Replacement of Seller Security

§ 6 Transfer of Employment Agreements

§ 7 Closing Conditions

§ 8 Closing

§ 9 Seller’s Warranties

§ 10 Legal Consequences of Breaches

§ 11 Taxes

§ 12 Environmental Matters

§ 13 Purchasing Parties’ Warranties and Other Claims of the Seller
§ 14 Further Agreements of the Parties

§ 15 Confidentiality and Press Releases

§ 16 Prohibited Assignments etc.

§ 17 Guarantor

§ 18 Costs and Taxes

§ 19 Notices

§ 20 Miscellaneous

13
15
22
24
31
32
34
39
43
64
73
94
97
98
109
111
112
112
112
113




May 31,2017 | page 3 of 115
EXECUTION VERSION

Annex 2.1.a

Annex 2.1.c

Annex 2.1.d

Annex 2.1.e

Annex 2.3

Annex 2.4.a.aa

Annex 2.4.a.bb

Annex 2.4.a.dd

Annex 2.4.a.ee

Annex 2.4.a.ff

Annex 2.5

Annex 2.5.¢c

Annex 2.7

Annex 3.2.a

Annex 3.2.b

Annex 4.1.b-1

Annex 4.1.b-2

Annex 4.2.a.bb

Annex 4.2.c

Annex 5

Annex 6.1.a

Annex 6.2.a

Annex 7.5

Annex 8.2.b.aa

List of Annexes

GmbHs and GmbH Shares

Foreign Companies and Foreign Shares
Shareholders’ Lists of the GmbHs
Excerpts from the Commercial Register
List of Subsidiaries

List of assets

Seller IP

Contracts

Liabilities

Receivables

Retained Assets

Excluded pension obligation

Overview of the entire group of companies, partnerships and other legal entities pertaining to

the Wirtgen Business

Resolution of the partners’ meeting
Resolutions of the shareholders’ meetings
Purchase Price Allocation
Non-reliance Letter

Account Bank Agreement

Account Pledge Agreement

Seller Security

List of employees of the Seller
Draft Notification

Confirmatory Due Diligence

Germany Assignment Deed




May 31,2017 | page 4 of 115
EXECUTION VERSION

Annex 8.2.b.bb
Annex 8.2.b.cc
Annex 8.2.b.dd
Annex 8.2.b.ee
Annex 8.2.b.ff
Annex 8.2.b.gg
Annex 8.2.b.hh
Annex 8.2.b.ii
Annex 8.2.b.jj
Annex 8.2.b.kk
Annex 8.2.b.11
Annex 8.2.b.mm
Annex 8.2.b.nn
Annex 8.2.b.oo
Annex 8.2.b.pp
Annex 8.2.b.qq
Annex 8.2.b.rr
Annex 8.2.d
Annex 8.2.g-1
Annex 8.2.g-2
Annex 8.2.h
Annex 8.2.i
Annex 8.2.j
Annex 8.2.1

Annex 8.2.m

Brazil Transfer Deed
Austria Transfer Deed
Turkey Transfer Deed
Australia Transfer Deed
Belgium Transfer Deed
Denmark Transfer Deed
France Transfer Deed

Hong Kong Transfer Deed
USA Transfer Deed

India Transfer Deed

Ireland Transfer Deed

Japan Transfer Deed

UK Transfer Deed

Italy Transfer Deed
Netherlands Transfer Deed
Singapore Transfer Deed
South Africa Transfer Deed
Form Asset Transfer Agreement
Appointments

Form resignation letters
Non-compete and non-solicitation
Declarations

Form Closing Memorandum
Ireland Waiver

FIRPTA Certificate




May 31,2017 | page 5 of 115
EXECUTION VERSION

Annex 9.2.b.aa
Annex 9.2.b.cc
Annex 9.2.b.dd
Annex 9.2.c.cc
Annex 9.2.c.dd
Annex 9.2.d.bb
Annex 9.2.e-1
Annex 9.2.e-2

Annex 9.2.f.bb

Annex 9.2.g.cc
Annex 9.2.h
Annex 9.2.i.aa-1
Annex 9.2.i.aa-2
Annex 9.2.i.bb-1
Annex 9.2.i.bb-2
Annex 9.2.i.ee
Annex 9.2.i.ff
Annex 9.2.i.gg
Annex 9.2.j.aa
Annex 9.2.j.bb
Annex 9.2.j.cc
Annex 9.2.j.dd
Annex 9.2.j.ee

Annex 9.2.j.ff

Dissolved Companies and Subsidiaries

Actions to amend Articles

Branches/divisions outside principal place of business
Subsidiary Shares not freely negotiable etc.
Shares/Subsidiary Shares not fully paid in etc.
Disclosed Leakage

Conduct outside ordinary course of business
Investment plan and annual budget 2017

Compliance of Financial Statements and Consolidated Financial Statements with accounting
principles and applicable law

Disclosure of exception to full ownership
Disclosure of exceptions to permits

Owned Real Estate

Disclosure of commitments in relation to Owned Real Estate
Charges on Owned Real Estate

Agreed granting of charges

List of Leased Real Estate

List of let real estate

Disclosure of exceptions to building permits

List of Registered IP-Rights

Disclosure of restrictions of Registered IP-Rights
Violations of Registered IP-Rights by third parties
Existence of Registered IP-Rights

Violations of third party intellectual property rights

Material agreements regarding granted intellectual property rights (received)

9




May 31,2017 | page 6 of 115
EXECUTION VERSION

Annex 9.2.j.gg
Annex 9.2.j.ii-1
Annex 9.2.j.ii-2
Annex 9.2.k.aa
Annex 9.2.k.bb
Annex 9.2.k.cc
Annex 9.2.].aa
Annex 9.2.1.dd
Annex 9.2.m.aa
Annex 9.2.m.bb-1
Annex 9.2.m.bb-2
Annex 9.2.m.cc
Annex 9.2.m.dd
Annex 9.2.m.ee
Annex 9.2.m.hh
Annex 9.2.n
Annex 9.2.0.bb
Annex 9.2.0.cc
Annex 9.2.p
Annex 9.4

Annex 10.1.c.aa.i
Annex 10.1.c.aa.ii
Annex 10.1.c.aa.iii
Annex 10.1.c.aa.iv

Annex 10.1.c.aa.v

Material agreements regarding granted intellectual property rights (given)

SAP-connected entities of Wirtgen Business

Non SAP-connected entities of the Wirtgen Business

Material Agreements

Change of control clauses in Material Agreements

Further not yet fully completed agreements

Compliance relevant matters
Compliance with Data protection laws
Staff breakdown

Key Employees

Notice by Key Employees
Membership in employers’ associations
Collective bargaining etc. agreements
Labor disputes

Pension Schemes

List of Insurance Reports

Product recalls

Product guarantee/liability claims
Litigation

Seller’s Knowledge

Value adjustments inventory

Value adjustments receivables
Product Reserves

Litigation Reserves

Pension Reserves

10




May 31,2017 | page 7 of 115
EXECUTION VERSION

Annex 11.2.a.gg

Annex 11.2.a.hh
Annex 11.2.a.jj
Annex 11.3.b.bb
Annex 11.5.a.aa
Annex 12.2.a
Annex 12.3.b.dd
Annex 14.6.b
Annex 14.9
Annex 14.12

Annex 14.15

Companies and Subsidiaries with permanent establishment or a permanent representative
outside jurisdiction of incorporation

Tax Authorities outside the jurisdiction of incorporation that demanded a Tax Return
Not expired retention periods or holding periods

Accounted taxes

Tax receivables in Consolidated Financial Statements

Missing Environmental Permits

Expansion of activities

Remaining Employees

Future Leakage

GDPR

Information for Financing Agreements

11




May 31,2017 | page 8 of 115
EXECUTION VERSION

(Interim) Manager(s)
Account Agent

Account Bank

Account Bank Agreement
Account Pledge Agreement
Affiliate(s)

Agreement

AktG

Amount of Accounted Taxes
Anti-Corruption Laws

AO

Articles

Asset Transfer Agreement
Australia Transfer Deed
Austria Transfer Deed
AWG

AWV

AWYV Clearance
BBodSchG

Belgium Transfer Deed
BGB

Brazil Transfer Deed
Breach

Buildings

Business Day

CET

Chinese Tax Notification
Chinese Tax Proceedings
Chinese Taxes

Clearing Certificate
Closing

Closing Actions

Closing Conditions
Closing Date

Closing Hold-Back Amount
Closing True-up
Company/Companies
Confirmatory Due Diligence
Consolidated Financial Statements
Contamination
Coordination Committee
Data Protection Authority
Data Protection Legislation
Data Room

Data Room DVD

List of Definitions

98
26
26
26
27
13
11
13
78
58
13
44
41
40
40
34
34
34
97
40
13
40
64
52
13
13
30
30
30
36
39
39
34
13
27
63
16
37
47
94
98
13
14
12
12

12

Data Room Information

De Minimis Amount

De Minimis Tax Claims
Denmark Transfer Deed
Dorintekh

DR Provider

Draft Chinese Tax Notification
EC

Effective Date
Environment
Environmental Law
Environmental Liability
Environmental Permit
Escrow Account

Escrow Amount

EUBestG

Excluded Assets

Excluded Closing Period
Financial Statements
Foreign Antitrust Condition
Foreign Companies
Foreign Shares

Foreign Trade Laws

France Transfer Deed
Future Reverse Tax Effect
Future Tax Reductions
GDPR

Germany Assignment Deed
GmbH Shares

GmbHG

GmbHs

Guarantor

Hazardous Material

HGB

Hold-Back Account
Holding Operations

Hong Kong Transfer Deed
ICC

Indemnifiable Tax
Indemnifiable Withholding Taxes
India Transfer Deed
Information Provider/Information Providers
Information Technology
Input VAT Excess
IntBestG

Interim Period

12
68
92
40
45
12
30
14
13
94
94
94
95
26
26
58
18
13
47
34
15
15
14
40
81
87
107
40
15
14
15
11
95
14
27
16
40
114
78
28
40
72
54
20
58
56




May 31,2017 | page 9 of 115
EXECUTION VERSION

IP-Rights

Iranian Business

Ireland Transfer Deed

IT Hardware

Italy Transfer Deed

Japan Transfer Deed

Key Employee/Key Employees
KG

KG Interest

Leakage

Leased Real Estate

Liability Cap

Litigation Reserves
Manufacturing Company/Manufacturing
Companies

Material Adverse Change
Material Agreements
Member State

Netherlands Transfer Deed
Objecting Employees
Official

Other Antitrust Regimes
Output VAT Excess

Owned Real Estate
Party/Parties

Pension Reserves

Pension Schemes

Personal Data

Phase 2 Due Diligence
Policy/Policies
Pre-Effective Date Period
Pre-Effective Date Tax
Pre-Effective Date Tax Refund
Preliminary VAT Payment
Preliminary VAT Statement
Product Reserves

Purchase Price

Purchase Price Allocation
Purchaser

Purchaser’s Group
Purchaser’s Nominees
Purchaser’s Warranty/Purchaser’s Warranties
Purchasing Party/Parties
Registered IP-Rights
Related Person(s)

Relevant Input VAT

53
108
40
54
41
40
59
15
15
46
51
68
66

22
38
55
14
41
32
57
35
20
50
11
66
60
14
107
61
74
74
74
21
21
66
24
24
11
74
23
97
11
52
14
20

13

Relevant Output VAT
Relevant Tax Proceeding
Relevant Tax Return Entities
Relevant Tax Returns
Remaining Employees
Retained Asset

Reverse Tax Effect

Reverse Tax Effect Election
Sanctioned Country
Sanctioned Person

Security Breach

Seller

Seller IP

Seller Security

Seller’s Chinese Tax Adviser
Seller’s Group

Seller’s Knowledge

Seller’s Tax Warranty/Seller’s Tax Warranties
Seller’s Warranty/Seller’s Warranties
Share/Shares

Signing Date

Singapore Transfer Deed
Sold Assets

South Africa Transfer Deed
Specified Shares

StGB

Subsidiary Shares
Subsidiary/Subsidiaries

Tax Authority

Tax Indemnification Claim
Tax Indemnification Setoff Amount
Tax Proceeding

Tax Refund

Tax Remedy Period

Tax Representative

Tax Return

Tax Warranty Breach
Tax/Taxes

Third Party Claim

Threshold

Title Warranty/Title Warranties
Transaction

Transferred Employees
Transferring Employees
Trued-up Annexes

Trued-up Warranties

Turkey Transfer Deed

UK Transfer Deed

UmwStG

USA Transfer Deed

20
74
&3
82
103
18
80
81
14
14
15
11
16
31
30
11
63
75
43
16
13
41
17
41
43
58
16
16
74
78
86
74
74
77
&5
75
71
73
69
68
46
12
32
32
63
63
40
40
79
40




May 31,2017 | page 10 of 115
EXECUTION VERSION

VAT

VAT Fiscal Unity

VAT Fiscal Unity Claims Purchaser
VAT Fiscal Unity Claims Seller
VAT Group

Vogele Scheme

15
20
19
19
20
60

14

Warranty Breach

Wirtgen Business

Wirtgen Group

Wirtgen Iran

Withholding Tax
Withholding Tax Deduction
Withholding Tax Returns

64
12
12
15
28
28
28




May 31,2017 | page 11 of 115
EXECUTION VERSION

Share and Asset Sale and Purchase Agreement
- hereinafter referred to as the “Agreement” -
between

1.  WIRTGEN GROUP Holding GmbH,

with its registered seat in Windhagen, Germany, business address Reinhard-Wirtgen-Strafie 2, 53578 Windhagen,
registered with the commercial register (Handelsregister) of the local court (Admtsgericht) of Montabaur under
HRB 10492

- hereinafter referred to as the “Seller” -
2. Deere & Company,
a corporation organized and existing under the laws of the State of Delaware, USA, with business address One John

Deere Place, Moline, Illinois 61265, USA, registered with the Secretary of State of the State of Delaware under
registration number 522909

- hereinafter referred to as the “Purchaser” -
and
3.  Deere & Company,
a corporation organized and existing under the laws of the State of Delaware, USA, with business address One John
Deere Place, Moline, Illinois 61265, USA, registered with the Secretary of State of the State of Delaware under
registration number 522909

- hereinafter referred to as the “Guarantor”

- the Purchaser and the Guarantor hereinafter collectively referred to
as the “Purchasing Parties” and each as a “Purchasing Party” -

- the Seller and the Purchasing Parties hereinafter collectively referred to as
the “Parties” and each as a “Party”
Recitals
(A) The Seller together with its direct and indirect subsidiaries (hereinafter collectively referred to as the “Seller’s
Group”) is an internationally operating group of companies in the construction machinery sector incorporating the

traditional product brands
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(B)

©

(D)

“WIRTGEN”, “VOGELE”, “HAMM”, “KLEEMANN" and “BENNINGHOVEN" as well as “CIBER”, including
sales and service companies worldwide (collectively the “Wirtgen Business”). The Seller is privately held by the
Wirtgen family through Wirtgen Group GmbH (“Wirtgen Group”), registered with the commercial register of the
local court of Montabaur under HRB 24277, being the sole shareholder of the Seller.

The Guarantor together with its subsidiaries and affiliates is a global corporation that manufactures machinery of
various industrial sectors, in particular agricultural, construction, landscaping and grounds care, golf and sports turf,
forestry as well as engines and drivetrains. This is mainly done under the “Deere” brand. The Guarantor is publicly
listed on the New York Stock Exchange and part of the S&P 500 stock index.

The Seller intends to sell, and the Purchaser intends to acquire, the entire business operations pertaining to the
Wirtgen Business by way of acquisition of (i) all shares in the Companies (as defined below) as well as (ii) the Sold
Assets (as defined below), subject to and in accordance with the terms and conditions of this Agreement
(hereinafter referred to as the “Transaction”). The Transaction also comprises the continued use by the Purchaser
and/or the relevant Companies and/or Subsidiaries, as the case may be, of the trademarks and other rights to the
names “Wirtgen”, “Vogele”, “Hamm”, “Kleemann”, “Benninghoven” and “Ciber”.

Prior to entering into this Agreement, the Seller has disclosed and made available to the Purchasing Parties those
documents and information (hereinafter referred to as the “Data Room Information”) provided in the virtual data
room “Babylon” (hereinafter referred to as the “Data Room”). The Purchasing Parties have been given the
opportunity to undertake an examination of the Data Room Information. For purposes of evidence (zu
Beweiszwecken), the Parties have handed over to the acting notary two (2) data storage devices (memory sticks)
(hereinafter referred as the “Data Room DVD”) on which any and all Data Room Information has been stored by
the data room provider Intralinks (hereinafter referred to as the “DR Provider”). The DR Provider has confirmed to
the Parties in writing that any and all Data Room Information as of May 26, 2017 has been stored on the Data
Room DVD. The Parties have requested the acting notary to keep two (2) copies of the Data Room DVD in custody
for a period of ten (10) years from the Signing Date (as defined in § 1(1)d) below) and to make available the Data
Room Information on the Data Room DVD for inspection to any of the Parties upon written request after having
informed the other Parties thereof. Each Party requesting the inspection of the Data Room DVD shall procure for
the necessary technical equipment to the extent not provided by the acting notary. In addition, each Party has
received a copy of the Data Room DVD with the confirmation of the DR Provider, provided that the copy of the
Data Room DVD provided to the Purchasing Parties shall not include the documents contained in folder 20.2 of the
Data Room.
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(E)

The Purchaser has had the opportunity to review the Financial Statements and the Consolidated Financial
Statements (as defined in § 9(2)f)aa) below).

Now, therefore, the Parties agree as follows:

(0))

2

§1

Transaction Dates; Certain Definitions

Transaction Dates

a)

b)

¢)

d)

“CET” shall mean Central European Time, or Central European Summer Time, as applicable.

“Closing Date” shall mean the fifth Business Day, at 10:00 hrs. CET, after the day on which the Closing
Conditions set forth in § 7(1) below have been fulfilled or waived (other than a Business Day falling within
the period from September 15, 2017 through October 31, 2017 (the “Excluded Closing Period”), in which
case the Closing Date shall be November 2, 2017 under the condition that all Closing Conditions set forth in
§ 7(1) below have been fulfilled or waived by October 26, 2017 at the latest), or any other day and time the
Seller and the Purchaser may mutually agree upon.

“Effective Date” shall mean January 1, 2017, at 0:00 hrs. CET.

“Signing Date” shall mean the date of this Agreement.

Certain Definitions

“Affiliate(s)” shall mean any enterprise (Unternehmen) in terms of section 15 AktG.
“AktG” shall mean the German Stock Corporation Act (4ktiengesetz).

“AQ” shall mean the German Tax Code (4bgabenordnung).

“BGB” shall mean the German Civil Code (Biirgerliches Gesetzbuch).

“Business Day” shall mean any day on which banks are open for general business in Frankfurt (Germany)
and New York City (USA).

“Data Protection Authority” shall mean any body with the legal power to enforce Data Protection
Legislation.
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k)

)

p)

“Data Protection Legislation” shall mean any legislation in force from time to time which implements the
European Union’s Directive 95/46/EC, Directive 2002/58/EC or any other legal act of the European Union
concerning the protection and processing of personal data.

“EC” shall mean the European Commission (Europdische Kommission).

“Foreign Trade Laws” shall mean all applicable laws relating to export, re-export, transfer, import controls
and economic sanctions, including, if applicable in the individual case, the laws and regulations administered
by U.S. Customs and Border Protection, the EU Dual Use Regulation, the U.S. Department of the Treasury,
the U.S. Department of Commerce, the U.S. Department of State, the United Kingdom, and the European
Union.

“GmbHG” shall mean the German Act on Limited Liability Companies (Gesetz betreffend die
Gesellschaften mit beschrinkter Haftung).

“HGB” shall mean the German Commercial Code (Handelsgesetzbuch).
“Member State” shall mean any member state of the European Union.
“Personal Data” shall have the meaning as ascribed under the Data Protection Legislation.

“Related Person(s)” shall mean (i) Wirtgen Group, (ii) any direct or indirect shareholder of Wirtgen Group,
and (iii) any company in which one or more of the aforementioned entities or persons hold(s), either solely or
collectively, directly or indirectly, the majority of the share capital or voting rights (for the avoidance of
doubt, excluding the Companies and the Subsidiaries and, also for the avoidance of doubt, excluding the
Seller).

“Sanctioned Country” means any country or region that is the subject or target of comprehensive economic
sanctions (currently Cuba, Iran, North Korea, Sudan, Syria, and the Crimea region of Ukraine).

“Sanctioned Person” means any individual or entity that is the target of economic sanctions under Foreign
Trade Laws, including: (i) any individual or entity listed on any applicable governmental sanctions- or
export-related restricted party list, including, without limitation, the Specially Designated Nationals and
Blocked Persons List maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury and the EU Consolidated List; or (ii) any entity that is, in the aggregate, 50
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q)

percent or greater owned, directly or indirectly, or otherwise controlled by a person or persons described in
(i) above.

“Security Breach” means any security breach relating to Personal Data or other data sufficiently serious or
substantial to justify notification to the relevant Data Protection Authority and/or affected data subjects.

“VAT” means within the European Union such Tax as may be levied in accordance with (but subject to
derogations from) the Directive 2006/112/EC (as amended from time to time) and outside the European
Union any taxation levied by reference to added value or sales.

§2

Companies, Shares, Subsidiaries and Sold Assets

GmbHs; KG; Foreign Companies

a)

b)

d)

The Seller directly holds all shares (the “GmbH Shares™) in the limited liability companies (Gesellschaften
mit beschrdnkter Haftung) organized under the laws of Germany (the “GmbHs”), each as further detailed in
Annex 2.1.a.

The Seller directly holds the limited partnership contribution (Kommanditeinlage) in the amount of
EUR 15,000,000 (the “KG Interest”) in Kleemann Immobilien GmbH & Co. KG, a limited partnership
(Kommanditgesellschaff) organized under the laws of Germany (the “KG”).

The Seller directly holds and, for the avoidance of doubt, is also the unrestricted beneficial owner of the
shares (the “Foreign Shares”) in the companies organized under foreign laws (the “Foreign Companies”),
each as further detailed in Annex 2.1.c. For the avoidance of doubt, Wirtgen Qeshm Ltd. (“Wirtgen Iran”)
shall not be considered a “Foreign Company” under this Agreement and shares in Wirtgen Iran shall not be
transferred to the Purchaser in connection with the Transaction.

The shareholders’ lists (Gesellschafterlisten) in relation to the GmbHs attached hereto as Annex 2.1.d have
been included (aufgenommen) in the commercial register; no objection has been attributed to these lists.

All registrable facts with respect to the Companies (as defined below) that need to be registered with the
German commercial register or comparable registers in other jurisdictions are set out in the excerpts from the
relevant registers, up-to-date copies of which are attached hereto as Annex 2.1.e.
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Companies and Shares

a)  The GmbHs, the KG and the Foreign Companies are hereinafter collectively referred to as the “Companies”
and each as a “Company”’.

b) The GmbH Shares, the KG Interest and the Foreign Shares are hereinafter collectively referred to as the
“Shares” and each as a “Share”, including, for the avoidance of doubt, any and all shares and interests the
Seller actually holds in the Companies, irrespective of whether the number, nominal amount or denomination
of the Shares set forth in Annexes 2.1.a and 2.1.c (or in § 2(1)b) above with respect to the KG Interest) are
correct.

Subsidiaries

A description of all companies, partnerships and other legal entities in which the Companies hold a direct or
indirect participation (collectively referred to as the “Subsidiaries” and each as a “Subsidiary”; the
shares/participations in the Subsidiaries collectively referred to as the “Subsidiary Shares”) is attached hereto as
Annex 2.3.

Sold Assets

a) The Seller in particular owns, holds, or is subject or party to, as the case may be, the following assets,
contracts, receivables, liabilities and other rights and obligations in connection with, or which are used for,
the holding operations in relation to the Wirtgen Business (the “Holding Operations”™):

aa) the assets specified in Annex 2.4.a.aa;
bb) the trademarks (and associated goodwill) and all other registered and unregistered intellectual property
rights of any kind or respective rights of use owned and/or otherwise held by the Seller and pertaining

to the Wirtgen Business (the “Seller IP”), including the Seller IP listed in Annex 2.4.a.bb;

cc) the employment agreements as well as all rights and obligations under the employment agreements of
the Transferred Employees as defined below;

dd) the contracts listed in Annex 2.4.a.dd, including any and all agreements between the Seller and any of
the Companies and/or Subsidiaries pertaining to the Wirtgen Business, as well as all rights and
obligations thereunder;

ee) the liabilities listed in Annex 2.4.a.ee;

ff)  the receivables listed in Annex 2.4.a.ff;
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d)

gg) all relevant books, records and all other business documentation (e.g. accounting records, business
letters, contracts etc.), including any electronically stored business data (whether stored and/or
administered via self-operated or third-party operated servers) and related hardware, relating to the
Holding Operations and/or the Wirtgen Business, it being understood that the Seller may retain copies
of all such books, records, all other business documentation and business data as reasonably required
to fulfil its bookkeeping obligations; and

hh) all other rights and obligations relating to the assets, contracts, business documentation (including all
relevant electronically stored business data), receivables, liabilities as well as other rights and
obligations referred to in § 2(4)a)aa) to § 2(4)a)gg) above.

The Seller sells to the Purchaser pursuant to this Agreement all assets, contracts, business documentation
(including all relevant electronically stored business data), receivables, and liabilities as well as any other
rights and obligations of the Seller pertaining to, and/or required for the operation of, the Wirtgen Business,
in particular all (i) assets, contracts, business documentation, receivables, liabilities as well as any other
rights and obligations of the Seller listed in § 2(4)a)aa) to § 2(4)a)hh) above, (ii) other assets, contracts,
business documentation, receivables, and liabilities as well as other rights and obligations of the Seller which
are currently used for the Wirtgen Business and/or the Holding Operations even if they are not explicitly
listed in § 2(4)a)aa) to § 2(4)a)hh) above, and (iii) (new) assets, contracts, receivables, and liabilities as well
as other rights and obligations of the Seller which will be used for the Wirtgen Business and/or the Holding
Operations following the Signing Date, in each of the cases under this § 2(4)b) less those items described in
§ 2(4)c) below.

Pursuant to this Agreement, the Seller sells to the Purchaser the assets, contracts, business documentation,
receivables and liabilities as well as other rights and obligations referred to in § 2(4)b) above (i) only if and to
the extent the Seller is (still) owner/holder of such assets, contracts, business documentation, receivables or
liabilities or other rights or obligations at Closing, and (ii) except, for the avoidance of doubt, for the
Excluded Assets defined below (solely for the avoidance of doubt: Seller’s obligations under § 14(8) and
§ 14(9) of this Agreement remain unaffected by § 2(4)b) above and this § 2(4)c)).

The assets, contracts, receivables and liabilities as well as other rights and obligations referred to in § 2(4)b)
above less those excluded pursuant to § 2(4)c) above are hereinafter referred to as the “Sold Assets”.
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In relation to the contracts listed in Annex 2.4.a.dd as well as the liabilities listed in Annex 2.4.a.ee, the Seller
will use best efforts to ensure that any consents from any third party or creditor required for the valid transfer
of the respective contracts or liabilities to the Purchaser will be obtained in a duly documented format. This
§ 2(4)e) shall apply mutatis mutandis if and to the extent the consent of any debtor of any of the receivables
listed in Annex 2.4.a.ff is required for the valid transfer to the Purchaser.

Excluded Assets

The following (i) assets owned by the Seller and (ii) contracts to which the Seller is a party (the “Excluded
Assets”) shall be excluded from the sale to the Purchaser pursuant to this Agreement:

a)
b)
©)
d)

e)

the airplane with aircraft registration number: D-CWIR as well as all assets and contracts relating thereto;

the service agreements with Mr. Jirgen Wirtgen and Mr. Stefan Wirtgen;

the pension obligation of the Seller described in Annex 2.5.¢;

the two internet domains “kinderinnot.de” and “kinder-in-not.de”;

all Tax (as defined below) liabilities and potential Tax liabilities of the Seller (including the Tax liabilities of
the Seller for which a Tax accrual in the amount of EUR 3,787,038.79 was established in the Consolidated
Financial Statements); and

an amount of EUR 3,787,038.79 in cash required to fund the Tax liability of the Seller for which in the

Consolidated Financial Statements a Tax accrual was established if and to the extent that such Tax liability
has not already been settled prior to or on the Closing Date.

Prior to Closing, the Seller may elect to retain any of the assets and/or assume any of the contracts listed in Annex
2.5 hereto (any such retained asset/contract being a “Retained Asset”), provided that the Seller ensures that (i) an
amount corresponding to the book value of any such Retained Asset is paid to the Seller or (ii) the remainder of any
contract constituting a Retained Asset hereunder is assumed by the Seller, in either case prior to Closing(the
Retained Assets shall then also be treated as Excluded Assets under this Agreement).
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German VAT Fiscal Unity

a)

Pre-Effective Date Period

aa)

bb)

The Seller shall not and shall procure that no Related Person will raise any contractual or statutory
compensation claims against the Purchaser, any Company or any Subsidiary in connection with or
relating to a VAT fiscal unity (such claims, the “VAT Fiscal Unity Claims Purchaser”) for the Pre-
Effective Date Period. The Seller shall indemnify, hold harmless and reimburse the Purchaser, any
Company and any Subsidiary from any VAT Fiscal Unity Claims Purchaser raised by the Seller or a
Related Person for the Pre-Effective Date Period. Sentences 1 and 2 of this § 2(6)a)aa) shall not apply
if and to the extent that the circumstances which lead to VAT Fiscal Unity Claims Purchaser lead to a
corresponding input VAT credit of any Company or Subsidiary (e.g. if (i) VAT payable by the Seller
for the Pre-Effective Date Period which relates to the supply of goods or services by a Company or
Subsidiary, which is or was a member of a VAT fiscal unity with the Seller, is increased and (ii) a
Company or Subsidiary, which is not or was not a member of the VAT fiscal unity with the Seller, has
a corresponding input VAT credit in relation to the same supply of goods or services, sentences 1 and
2 of this § 2(6)a)aa) shall not apply to the extent that a Company or Subsidiary, which is not or was not
a member of the VAT fiscal unity with the Seller, has such input VAT credit).

The Purchaser shall not and shall procure that no Affiliate of the Purchaser (including after the Closing
Date any Company and any Subsidiary) will raise any contractual or statutory compensation claims
against the Seller or a Related Person in connection with or relating to a VAT fiscal unity (such claims,
the “VAT Fiscal Unity Claims Seller”) for the Pre-Effective Date Period. The Purchaser shall
indemnify, hold harmless and reimburse the Seller from any VAT Fiscal Unity Claims Seller raised by
the Purchaser or any Affiliate of the Purchaser (including after the Closing Date any Company and any
Subsidiary) for the Pre-Effective Date Period. Sentences 1 and 2 of this § 2(6)a)bb) shall not apply if
and to the extent that the circumstances which lead to VAT Fiscal Unity Claims Seller lead to a
corresponding VAT liability of a Company or Subsidiary, which is not or was not a member of the
VAT fiscal unity with the Seller (e.g. if (i) the input VAT credit of the Seller for the Pre-Effective Date
Period which relates to the supply of goods or services received by a Company or Subsidiary, which is
or was a member of a VAT fiscal unity with the Seller, is increased and (ii) a Company or Subsidiary,
which is not or was not a member of the VAT fiscal unity with the Seller, has a corresponding VAT
liability in
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relation to the same supply of goods or services, sentences 1 and 2 of this § 2(6)a)bb) shall not apply
to the extent that a Company or Subsidiary, which is not or was not a member of the VAT fiscal unity
with the Seller, has such VAT liability).

b)  Period between the Effective Date and the Closing Date

aa)

bb)

cc)

dd)

If and to extent that the German input VAT (Vorsteuer) of the Seller and of all Companies and
Subsidiaries with which a fiscal unity for German VAT purposes (“VAT Fiscal Unity”) with the
Seller exists (the Seller and such Companies and Subsidiaries which are or were members of the VAT
Fiscal Unity hereinafter “VAT Group”) exceeds, in any relevant taxable period
(Veranlagungszeitraum) between the Effective Date and the Closing Date, the German output VAT
(Umsatzsteuer) of the VAT Group which relates (both input and output VAT) to (i) the Wirtgen
Business and (ii) the period from the Effective Date until the Closing Date (“Input VAT Excess”,
such input VAT hereinafter “Relevant Input VAT” and such output VAT hereinafter “Relevant
Output VAT”), the Seller shall pay to the Purchaser an amount equal to the respective Input VAT
Excess if and to the extent that such Input VAT Excess has not already been realized by the Seller
prior to the Closing Date and the received funds are not transferred to the Purchaser as part of the Sold
Assets.

If and to extent that the Relevant Output VAT exceeds the Relevant Input VAT (“Output VAT
Excess”), the Purchaser shall pay to the Seller an amount equal to such Output VAT Excess if and to
the extent that such Output VAT Excess has not already been paid or otherwise settled by the Seller
vis-a-vis the Tax Authorities prior to the Closing Date (for the avoidance of doubt, such Output VAT
Excess liability is an Excluded Asset and, thus, not transferred to the Purchaser pursuant to the
Transaction).

Any German VAT paid by any member of the VAT Group to any supplier for goods or services
received by such member prior to the Closing Date, but after the Effective Date shall be treated as
Relevant Input VAT for the purpose of this § 2(6)b), even if, for the avoidance of doubt, the relevant
invoice should only be issued after the Closing Date.

The Purchaser shall and shall procure that any Company and any Subsidiary being a member of the
VAT Group provides the Seller within twenty-five (25) Business Days after the Closing Date with a
good faith calculation of the amounts of Relevant Input VAT and Relevant Output VAT. The Seller
shall provide the Purchaser on this basis with a good faith calculation of the amounts
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d)

preliminarily to be paid pursuant to this § 2(6)b) (such calculation, the “Preliminary VAT Statement”
and such payment, the “Preliminary VAT Payment”) five (5) Business Days after the receipt of the
relevant information by the Seller from the other members of the VAT Group. Any reasonable
objections to the Preliminary VAT Statement by the Purchaser shall be taken into account by the Seller
and the Preliminary VAT Statement shall be amended accordingly. The Preliminary VAT Payment
shall become due and payable ten (10) Business Days after the receipt of the Preliminary VAT
Statement by the Purchaser.

The Preliminary VAT Payment shall only be a preliminary and provisional settlement of the payment
obligations under § 2(6)b) above. The Seller and the Purchaser shall fully cooperate to determine the relevant
amounts to be paid under this § 2(6) in line with the applicable VAT regulations and both Parties shall, and
shall cause any member of the VAT Group to, cooperate in good faith in managing VAT matters (e.g. request
amended invoices, provide additional documentation in order to achieve an input VAT credit etc.). Any
difference between the amounts actually owed under this § 2(6) and the Preliminary VAT Payment (as
adjusted by later payments of the Parties pursuant to § 2(6)b) above) shall become due and payable ten
(10) Business Days after the respective Party has informed the other Party of the required adjustment. Such
adjustment of payments under § 2(6)b) above may in particular be required after the amendment of Tax
assessments, a Tax audit or the receipt of invoices, which relate to the supply of goods or the rendering of
services received by any member of the VAT Group prior to the Closing Date, but after the Effective Date.

§ 11(11)a) below shall apply mutatis mutandis to any claims of the Purchaser and the Seller under this § 2(6).
For the avoidance of doubt, neither the De Minimis Amount (as defined below) nor the Threshold (as defined
below) shall apply with respect to claims of the Purchaser and the Seller under this § 2(6).

Participations pertaining to the Wirtgen Business; no Other Participations

Annex 2.7 sets out the entire group of companies, partnerships and other legal entities pertaining to the Wirtgen
Business as it will be transferred, directly or indirectly, from the Seller to the Purchaser subject to and in accordance
with the terms and conditions of this Agreement. Apart from the foregoing, neither a Company nor a Subsidiary
holds any direct or indirect participation in companies other than participations in publicly traded companies or
funds for financial investment purposes in the ordinary course of business. In Annex 2.7, the legal entities
pertaining to the Wirtgen Business which own and/or operate manufacturing units or functions and which are
hereinafter collectively referred to as
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“Manufacturing Companies” (and each as a “Manufacturing Company”) are marked accordingly.

No Affiliation Agreements

There are no affiliation agreements (Unternehmensvertrdge) within the meaning of sections 291 et seq. AktG in
place between the Seller or any Related Person on one side and a Company or a Subsidiary on the other side.

§3

Sale and Purchase, Purchaser’s Nominees

Shares and Sold Assets

a)

b)

d)

With economic effect (wirtschaftlicher Wirkung) as of the Effective Date, the Seller hereby sells, and the
Purchaser hereby purchases, the Shares and the Sold Assets.

The sale and purchase of the Shares pursuant to § 3(1)a) above encompasses any and all rights (including
rights to profits) and obligations associated with the Shares, including the rights to profits for the business
year 2016 and all preceding business years, in each case (as regards the business years prior to the business
year 2016) to the extent that no shareholders’ resolution with respect to the profit distribution has been taken,
as well as all partner’s accounts (Gesellschafterkonten) of the KG and comparable accounts of the Foreign
Companies (if any).

On the Closing Date, the Seller shall assign (éibertragen/abtreten) the Shares and the Sold Assets via separate
transfer agreements substantially in the forms referred to in § 8(2)b) and § 8(2)d) below to the Purchaser and
the Purchaser shall accept such assignments.

As between the Seller and the Purchaser (im Innenverhdltnis), the transfer of (i) the contracts listed in
Annex 2.4.a.dd, (ii) the liabilities listed in Annex 2.4.a.ee and (iii) any further contracts and liabilities which
are not listed in the Annexes but which are used for the Holding Operations or otherwise pertain to the
Wirtgen Business (without being transferred automatically via the assignment of the Shares to the Purchaser
according to this Agreement), and which are therefore also sold, shall be effected as of the Closing Date.
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Consents

a)  The partners’ meeting of the KG has approved the sale and assignment of the KG Interest to the Purchaser. A
copy of the resolution of the partners’ meeting is attached hereto as Annex 3.2.a.

b)  The shareholders’ meetings of each of the GmbHs have approved the sale and assignment of the respective
GmbH Shares to the Purchaser. Copies of the respective resolutions of the shareholders’ meetings are
attached hereto as Annex 3.2.b.

) The shareholders’ meeting of the Seller has approved this Agreement, in particular the sale and assignment of

the Shares and the Sold Assets to the Purchaser, in notarized form as part of the notarial framework deed to
which this Agreement is also a part.

Power of Attorney

a)

b)

With respect to section 16 paragraph 1 GmbHG (and similar provisions under applicable foreign law), the
Seller hereby grants a power of attorney to the Purchaser including a release from any restrictions set forth in
section 181 BGB (and similar provisions under applicable foreign law) to fully represent the Seller as to the
exercise of shareholders’ and partners’ rights (as applicable) relating to the Shares sold by the Seller, in
particular to exercise the voting rights in shareholders’ and partners’ meetings (as applicable), to pass
resolutions and to issue and receive declarations of approval and waiver. A delegation of this power of
attorney to third parties shall be permitted.

This power of attorney is valid for the period between the occurrence of Closing pursuant to § 8(3) below and
the point in time when, with respect to each Company for which this is relevant, the new shareholders’ list
relating to the respective Company has been included in the commercial register or (as applicable) the
Purchaser has been registered or otherwise been accepted and/or established for all relevant legal purposes as
a new shareholder or partner of the respective Company.

Purchaser’s Nominees

The Purchaser shall be entitled to assign its rights and obligations under this Agreement to purchase and/or acquire
legal title in relation to any of the Shares or Sold Assets (for the avoidance of doubt, the Sold Assets shall only be
purchased and/or acquired as a whole by a single entity) and to assign any other related rights and/or obligations
under this Agreement to one or more nominees of the Purchaser being an Affiliate of the Guarantor (the
“Purchaser’s Nominees) with the effect that the Purchaser’s Nominees shall
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become parties to this Agreement, provided that no regulatory clearance or other requirement for Closing is denied
or substantially delayed as a result of any such assignment and nomination. The Purchaser will inform the Seller of
any envisaged assignment and nomination reasonably in advance, at the latest thirty (30) Business Days prior to the
Closing Date. In the event of any such assignment and nomination, the Purchaser (and the Guarantor) would
continue to be fully responsible and liable vis-a-vis the Seller (together with the Purchaser’s Nominees) in
accordance with the terms of this Agreement and the Purchaser also would continue to exercise any of the
Purchaser’s Nominees’ rights and obligations under this Agreement on a trust basis so as to ensure that the
Purchaser (and the Guarantor) continues to be the sole contractual point of contact of the Seller under this
Agreement in as much as practically possible and legally permissible (inter alia, in respect of giving and receiving
notices, exercising rights etc.). For the avoidance of doubt, the Purchaser’s Nominees concept pursuant to this § 3
(4) shall, in case the Purchaser so elects, apply to all relevant provisions of this Agreement regardless of whether or
not this concept is expressly reflected in any such provisions of this Agreement. Accordingly, any reference to a
Purchaser’s Nominee used in certain provisions of this Agreement shall not limit, or to be construed to as to limit,
the application of the Purchaser’s Nominees concept also in relation to other provisions in this Agreement, as the
case may be.

§4

Purchase Price and Payment Conditions
Purchase Price

a) The purchase price to be paid by the Purchaser to the Seller under this Agreement as consideration for the
sale of the Shares and the Sold Assets shall be the amount of EUR 4,357,000,000 (in words: four billion three
hundred fifty-seven million euros) (hereinafter referred to as the “Purchase Price”).

b) The Purchase Price shall be allocated as set out in Annex 4.1.b-1 (the “Purchase Price Allocation”). The
Parties shall use their reasonable best efforts to defend the Purchase Price Allocation vis-a-vis any Tax
Authority unless and to the extent that such Purchase Price Allocation does not comply with mandatory law.
All relevant Tax Returns of the Seller, the Purchaser, and the relevant Companies and Subsidiaries shall be
based on the Purchase Price Allocation (as far as relevant) but each Party may disclose any facts and
circumstances relevant in connection with the Purchase Price Allocation in the course of filing the relevant
Tax Returns as far as it is necessary to comply with obligations under applicable law. The Parties agree that
any decrease or increase of the Purchase Price due to the provisions of this Agreement shall lead to a
corresponding adjustment of the Purchase Price Allocation (i.e. if and
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to the extent that the decrease or increase of the Purchase Price (i) relates to a specific Share or Sold Asset,
the purchase price allocated to such specific Share or Sold Asset shall be adjusted and (ii) does not relate to a
specific Share or Sold Asset, the purchase price allocated to the Shares and Sold Assets shall be adjusted
proportionally). After the Signing Date, the Purchaser shall make available to the Seller a copy of (i) the
valuation report prepared by Ernst & Young LLP regarding the valuation of the Sold Assets and the Shares as
well as (ii) sufficient documentation on which the valuation report relies on or refers to for the purpose of the
valuation (if not already included in the aforementioned valuation report) subject to the signing of a non-
reliance letter in the form as attached as Annex 4.1.b-2. The Seller may disclose the aforementioned
valuation report to Tax Authorities or Tax courts only with the Purchaser’s prior written consent, which shall
not be withheld or delayed unless such disclosure would violate applicable law.

The Parties jointly assume that the Transaction is either not subject to VAT (nicht umsatzsteuerbar) or VAT
exempt under applicable VAT law and will treat the Transaction accordingly in their VAT returns. The Seller
will not waive any applicable VAT exemption and will not opt to treat the Transaction or a part or parts of it
as being subject to VAT.

The Parties jointly assume that this Agreement is not an invoice within the meaning of any applicable VAT
law. The Seller shall issue an invoice or invoices in compliance with applicable VAT law to the Purchaser, in
which the fact that the Transaction is not subject to VAT and/or the applicable VAT exemptions is explicitly
mentioned.

If and to the extent a competent Tax Authority — against the Parties’ expectations and understanding — treats
the Transaction or a part or parts of the Transaction as being subject to VAT, the following shall apply:

aa) any VAT - including for the avoidance of doubt any interest (including interest within the meaning of
section 233a AO) and penalties - triggered by the Transaction or part or parts of the Transaction which
is owed by the Seller shall increase the Purchase Price and paid by the Purchaser unless the
Transaction or a part or parts of the Transaction are subject to VAT only due to a waiver of an
applicable VAT exemption by the Seller; and

bb) the payment of such VAT - including for the avoidance of doubt any interest (including interest within
the meaning of section 233a AQO) and penalties - shall become due and payable within ten
(10) Business Days after the Purchaser has received an invoice complying with applicable VAT law
from the Seller, in which the Transaction or the respective part or parts of the
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Transaction are treated as being subject to VAT, however, not earlier than two (2) Business Days
before the respective VAT payment has to be made by the Seller to the respective Tax Authorities.

(2) Payment of the Purchase Price

a)  The Purchase Price shall be paid by the Purchaser:

aa)

bb)

in the amount of EUR 3,921,300,000 (in words: three billion nine hundred twenty-one million three
hundred thousand euros), less the Closing Hold-Back Amount (as defined in § 4(2)b) below), if any, in
accordance with the payment modalities set out in § 16(3) on the Closing Date; and

in the amount of EUR 435,700,000 (in words: four hundred thirty-five million seven hundred thousand
euros) (the “Escrow Amount”) into a bank account (the “Escrow Account”) maintained by the Seller
with Citigroup Global Markets Deutschland AG in Frankfurt am Main (the “Account Bank™) and
operated by Citibank, N.A., London Branch (the “Account Agent”) on the Closing Date. The Escrow
Amount shall serve as collateral for any claims of the Purchaser against the Seller under this
Agreement. The Escrow Account shall be operated by the Account Bank and the Account Agent in
accordance with the terms of the account bank agreement attached hereto as Annex 4.2.a.bb (the
“Account Bank Agreement”). The Seller and the Purchaser shall jointly instruct the Account Agent in
accordance with the terms and conditions of the Account Bank Agreement to release the Escrow
Amount or any portion thereof to the Purchaser if and to the extent the Purchaser has made a claim
under this Agreement and such claim (i) is undisputed or (ii) has been established by an arbitral award
pursuant to § 20(2). The Purchaser shall issue a blocking notice pursuant to section 5.2 of the Account
Bank Agreement against the automatic release of the (remaining) Escrow Amount to the Seller only if
and to the extent the Purchaser has made any claims against the Seller based on - and in accordance
with - this Agreement prior to the second anniversary of the Closing Date which have not been fully
settled or fulfilled. In case the Purchaser has made claims in accordance with § 10(4)a) of this
Agreement and issued a corresponding blocking notice pursuant to section 5.2 of the Account Bank
Agreement but has not initiated arbitration proceedings in relation to the relevant disputed matter in
accordance with § 20(2) of this Agreement within a period of eight (8) months after such claim has
been made, the Purchaser shall be obliged to issue an instruction pursuant to section 5.3(a) of the
Account Bank Agreement.
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b)

c)

d)

In case the legal transfer of any Specified Shares (as defined in § 8(3) below) has not been validly effected as
of the Closing Date (in spite of the fulfillment of all Closing Actions by the relevant Parties), the fraction
(s) of the Purchase Price allocated to such Specified Shares pursuant to Annex 4.1.b-1 (the “Closing Hold-
Back Amount”) shall also be paid into a bank account held by the Seller with the Account Bank and
operated by the Account Agent and governed by the Account Bank Agreement (the “Hold-Back Account”),
to be released to the Seller once the respective Specified Shares are validly transferred to the Purchaser or the
respective Purchaser’s Nominee. In case the legal transfer of the relevant Specified Shares to the Purchaser or
respective Purchaser’s Nominee has still not been validly effected within three (3) months after the Closing
Date, the Parties will enter into bona fide discussions with a view to agreeing to suitable mechanisms based
on which the Purchaser and/or the relevant Purchaser’s Nominee(s), if any, can achieve the same economic
benefits as if the relevant Specified Shares had been validly transferred as of the Closing Date. If and to the
extent this has not been achieved (and/or the relevant Specified Shares have not been validly transferred)
within six (6) months after the Closing Date, the Seller and the Purchaser shall jointly instruct the Account
Agent to transfer the (remaining) Closing Hold-Back Amount to the Purchaser; for the avoidance of doubt,
the Purchaser’s obligation to pay the relevant portion of the Purchase Price upon effectiveness of the transfer
of the relevant Specified Shares, if any, shall remain unaffected.

In order to secure any payment claims the Purchaser may have under this Agreement and/or under the
Account Bank Agreement against the Seller, the Seller shall pledge both the Escrow Account and the Hold-
Back Account, including all amounts standing to the credit of such accounts and all rights against the
Account Bank, to the Purchaser on the basis of an account pledge agreement substantially in the form
attached hereto as Annex 4.2.c (the “Account Pledge Agreement”) and promptly (unverziiglich) notify both
the Account Bank and the Account Agent of this pledge in accordance with the terms and conditions of the
Account Pledge Agreement.

As compensation for the earnings of the Wirtgen Business, the Purchase Price shall bear interest at a rate of 5
percent per annum as from the Signing Date until the Closing has occurred (within the meaning of § 8
(3) below), which shall be paid by the Purchaser in accordance with § 16(3) on the Closing Date in addition
to the Purchase Price stated in § 4(1)a) above.

Any claims made by the Purchasing Parties under or in connection with this Agreement shall, to the extent
not otherwise settled or paid by Seller, primarily (vorrangig) be claimed from the Escrow Amount.
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(3) Withholding Taxes

a)

b)

c)

d)

Any payment by the Purchaser to the Seller shall be made without any deduction or withholding unless and
to the extent, the Purchaser is required by mandatory law to make a deduction or withholding for or on
account of Taxes, for account of the Seller due to the payment of the Purchase Price or the consummation of
the Transaction (any such Tax, a “Withholding Tax” and such deduction or withholding, a “Withholding
Tax Deduction”). The preceding sentence shall not apply if and to the extent that such Withholding Tax is
only triggered by the fact that a Purchaser’s Nominee is acquiring or purchasing the Sold Assets or any of the
Shares instead of the Purchaser unless and to the extent such Withholding Tax can be credited by the Seller
against a Tax which would also be triggered in case the Purchaser would be acquiring or purchasing the Sold
Assets or any of the Shares. With the Seller’s prior written consent, which shall not be unreasonably withheld
or delayed, the Purchaser shall make Withholding Tax Deductions as required by mandatory law from the
payments to the Seller. Therefore, the Purchaser shall notify the Seller in writing of the intention to make a
Withholding Tax Deduction twenty (20) Business Days prior to the due date of the respective payment at the
latest. The Seller and the Purchaser shall after the notification to the Seller discuss in good faith whether the
Withholding Tax Deduction is required by mandatory law. The Purchaser shall (i) forward the withheld or
deducted amounts to the competent Tax Authorities (as defined below) as appropriate and (ii) provide the
Seller with full evidence of such payment to the Tax Authorities and any further documentation that is
required to be provided under applicable law.

The Seller shall indemnify the Purchaser from and against any and all Withholding Taxes if and to the extent
no Withholding Tax Deductions have been made pursuant to § 4(3)a) above, along with all reasonable
external costs associated with such Withholding Taxes (“Indemnifiable Withholding Taxes”); it being
understood, that the indemnification of reasonable external costs shall apply to adviser costs only if and to the
extent the adviser was engaged by the Seller or after consent of the Seller. The Seller shall be under no
obligation to make a payment under this § 4(3) if and to the extent that the Purchaser failed to comply with
any obligation set forth in this § 4(3), if and to the extent that the Seller proves that such non-compliance has
either caused or increased the respective Indemnifiable Withholding Taxes.

§ 11(3)d) and § 11(3)e) below shall apply mutatis mutandis with regards to indemnification payments relating
to Indemnifiable Withholding Taxes.

The Purchaser shall procure that all Tax Returns (as defined below) relating to Withholding Taxes
(“Withholding Tax Returns”) to be filed by the Purchaser (if

32




May 31,2017 | page 29 of 115
EXECUTION VERSION

g)

any) shall be agreed with the Seller and shall be filed only with the Seller’s prior written consent, which
consent shall not be unreasonably withheld or delayed. The Purchaser shall provide drafts of any
Withholding Tax Return reasonably in advance prior to the filing (with the objective of a review period for
the Seller of at least fifteen (15) Business Days) to the Seller. The Seller shall be allowed to submit changes
to the Purchaser reasonably in advance prior to the filing date. The consent of the Seller to the filing of the
respective Withholding Tax Return shall be deemed to be granted if the Seller has not provided changes to
the Withholding Tax Return to the Purchaser three (3) Business Days prior to the filing date at the latest. The
Seller shall have a comprehensive right to instruct the Purchaser with respect to the content of any
Withholding Tax Return unless and to the extent these instructions do not comply with mandatory law. The
Purchaser may request that the Seller shall prepare any Withholding Tax Return to be filed by the Purchaser
under mandatory law in which case the preceding sentences shall apply vice versa taking into account when
such request is made to the Seller.

§ 11(4)b) and § 11(4)c) below shall apply mutatis mutandis with regards to a Tax Proceeding relating to
Withholding Taxes. § 11(4)d) through § 11(4)g) below shall apply mutatis mutandis with regards to
Withholding Taxes and to Tax Proceedings relating to Withholding Taxes.

The Purchaser shall pay to the Seller the amount equal to any Withholding Tax refunded by any Tax
Authority to the Purchaser if and to the extent that such Withholding Tax has previously been (i) deducted by
the Purchaser pursuant to § 4(3)a) above or (ii) paid by the Seller to the Purchaser pursuant to § 4(3)b) and an
amended Tax assessment notice or another decision of any competent Tax Authority or Tax court provides
that the payment of the Withholding Tax to the Tax Authority was not justified. For the avoidance of doubt,
the Purchaser shall not be precluded from raising a claim against the Seller with respect to Withholding
Taxes refunded by any Tax Authority and paid by the Purchaser to the Seller if and to the extent it should
subsequently be determined by the competent Tax Authority or a Tax court that the assessment of the
Withholding Tax was still justified and the payment of Withholding Tax is (again) requested by the Tax
Authorities. The amount due pursuant to the first sentence of this § 4(3)f) shall be paid by the Purchaser to
the Seller within five (5) Business Days after the Withholding Tax has been received by the Purchaser.

§ 11(11)a) below shall apply mutatis mutandis to any claims of the Purchaser and the Seller under this § 4
(3) and the Purchaser’s obligations to inform the Seller pursuant to this § 4(3). For the avoidance of doubt,
neither the De Minimis Amount (as
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defined below) nor the Threshold (as defined below) shall apply with respect to claims of the Purchaser and
the Seller under this § 4(3).

(4) Chinese Tax Filing Requirements

a)

b)

The Parties agree that the indirect transfers of the shares in Chinese Subsidiaries due to the transfer of the
Shares of Wirtgen Hong Kong Ltd. must be notified to the Chinese Tax Authorities (“Chinese Tax
Notification”) and may trigger Taxes (for the avoidance of doubt, including any interest and penalties) to be
paid by the Seller to the Chinese Tax Authorities (“Chinese Taxes”).

The Seller is obliged to engage a Chinese legal, tax and/or accounting firm (“Seller’s Chinese Tax
Adviser”) to handle the Chinese Tax Notification on its own costs. The Chinese Tax Notification (including
any required annexes) shall be prepared by the Seller’s Chinese Tax Adviser and shall be based in particular
on the Purchase Price Allocation. For the avoidance of doubt, the principles stipulated in § 4(1)b) sentences 2
and 3 regarding the (indirect) Purchase Price Allocation with respect to the Chinese entities shall apply
mutatis mutandis. The draft of the Chinese Tax Notification (including all required annexes) (“Draft
Chinese Tax Notification”) shall be provided to the Purchaser for review and comment within twenty (20)
days of the date of this Agreement. The Purchaser shall provide its comments to the Draft Chinese Tax
Notification five (5) Business Days prior to the filing deadline for the Chinese Tax Notification at the latest.
The Seller shall consider in good faith all comments by the Purchaser if and to the extent that such comments
comply with mandatory law and ensure that the decision by the Chinese Tax Authorities based on the
Chinese Tax Notification is binding (e.g. ensure that the facts and circumstances of the case are described
completely and correctly). The Seller shall file the Chinese Tax Notification (including all required annexes)
with the Chinese Tax Authorities within the statutory filing deadline.

The Seller shall keep the Purchaser fully informed of any matter in relation to the Chinese Tax Notification
and Chinese Tax (including any proceedings, assessments, rulings and decisions by the Chinese Tax
Authorities or Chinese courts) (“Chinese Tax Proceedings™). The Seller shall notify the Purchaser of any
written document received from the Chinese Tax Authorities in connection with the Chinese Tax Proceedings
as soon as reasonably practicable. The Purchaser and an adviser of the Purchaser which is bound by the duty
of professional confidentiality shall have the right to fully participate in any Chinese Tax Proceedings
(including the right to attend any meeting or conversation with the Chinese Tax Authorities). The Seller shall
consider in good faith any comments by the Purchaser in connection with the Chinese Tax Proceedings if and
to the extent that such comments comply with
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d)

mandatory law and ensure that the decision by the Chinese Tax Authorities is binding (e.g. ensure that the
facts and circumstances of the case are described completely and correctly).

The Seller shall indemnify and hold the Purchaser harmless from and against any and all Chinese Taxes.

The Purchaser shall pay to the Seller the amount equal to any Chinese Taxes (including interest) that are
refunded by any Tax Authority to the Purchaser, a Company or Subsidiary, if and to the extent that such
Chinese Taxes have previously been paid by the Seller to the Purchaser, a Company or Subsidiary or the Tax
Authorities. For the avoidance of doubt, the Purchaser shall not be precluded from raising a claim against the
Seller with respect to Chinese Taxes refunded by any Tax Authority and paid by the Purchaser to the Seller if
and to the extent it should subsequently be determined by the competent Tax Authority or a Tax court that
the assessment of the Chinese Taxes was still justified and the payment of Chinese Taxes are (again)
requested by the Tax Authorities. The amount due pursuant to the first sentence of this § 4(4)e) shall be paid
by the Purchaser to the Seller within five (5) Business Days after the Chinese Taxes have been received by
the Purchaser.

§ 11(11)a) below shall apply mutatis mutandis to any claims of the Purchaser and the Seller under this § 4(4).
For the avoidance of doubt, neither the De Minimis Amount (as defined below) nor the Threshold (as defined
below) shall apply with respect to claims of the Purchaser and the Seller under this § 4(4).

§5

Replacement of Seller Security

With effect as of the Closing Date, the Purchaser shall assume with debt discharging effect (mit schuldbefreiender

Wirkung) for the Seller the obligations and liabilities (i) under the guarantees, letters of comfort, loss assumption

a)

declarations (Verlustiibernahmeerklirungen) and/or other security listed in Annex 5 hereto which the Seller has
issued or otherwise granted, as well as (ii) under the guarantees, letters of comfort, loss assumption declarations
and/or other security which the Seller may issue or otherwise grant between the Signing Date and the Closing Date
(it being understood, solely for the avoidance of doubt, that the Seller’s obligations under § 14(8) and § 14(9) below
remain unaffected), in respect of obligations and liabilities of the Companies and/or Subsidiaries (hereinafter
collectively referred to as the “Seller Security”) as follows:

With effect as of the Closing Date, the Purchaser shall replace, to the extent that the beneficiary of the
relevant Seller Security consents to such replacement, each Seller
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(0))

b)

Security so that the Seller is fully released from all obligations and liabilities as from the Closing Date.

If and to the extent that the replacement of the Seller Security in accordance with § 5a) above has not been
effected with effect as of the Closing Date, the Purchaser hereby agrees to indemnify and hold harmless
(freistellen) the Seller against all liabilities, costs and expenses of the Seller arising after the Closing Date
under or in connection with any Seller Security. In this event, on the Closing Date, the Purchaser shall
provide the Seller with a guarantee from a reputable international bank (having been approved by the Seller)
under which such bank will provide an unconditional guarantee payable on first demand (unbedingte
Bankbiirgschaft auf erstes Anfordern) for the benefit of the Seller with respect to the indemnification
obligation of the Purchaser pursuant to sentence 1 above excluding, however, any Seller Security that has
only been provided verbally. However, nothing contained in this § 5b) shall release the Purchaser from its
obligations to fully replace, and release the Seller from, the Seller Security as set forth in § 5a) above.

The Seller shall update Annex 5 with respect to any Seller Security which has been issued after the Signing
Date pursuant to and in accordance with the terms of the first paragraph of this § 5 and deliver such updated
Annex to the Purchaser ten (10) Business Days prior to the Closing Date, which shall then be deemed to be
the conclusive list of Seller Security for purposes of this Agreement.

§6

Transfer of Employment Agreements

Transferred Employees

a)

b)

The Parties are aware that the employment agreements with all employees of the Seller who are exclusively
or primarily employed in the Holding Operations (except for those whose employment agreements terminate
or end with effect on or prior to the Closing Date), including the employees listed in Annex 6.1.a
(“Transferring Employees”), will transfer to the Purchaser on the Closing Date in accordance with
applicable law (section 613a BGB), provided that such employees have not properly objected to their transfer
of employment (“Objecting Employees”™).

The employees whose employment agreements actually transfer to the Purchaser under applicable law are
referred to herein as the “Transferred Employees”.
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2

Q)

(C))

Notification and Reasonable Efforts

a)

b)

The Seller and the Purchaser shall jointly notify the Transferring Employees of the proposed transfer of their
employment, in compliance with section 613a paragraph 5 BGB, no later than (30) Business Days before the
Closing Date substantially in the form of the draft notification attached hereto as Annex 6.2.a.

If any Transferring Employees or Objecting Employees (with the exception of the Remaining Employees as
defined in § 14(6)b) below) do not become Transferred Employees, the Purchaser shall reimburse the Seller
for the costs and expenses related to such employees that arise following the Closing Date (including the
costs of termination of employment), provided that the Seller issues notice of termination to the relevant
employees as soon as practicable and no later than one month after the Closing Date. Notwithstanding the
foregoing, the Purchaser will fully indemnify the Seller from any liability with respect to any Objecting
Employee arising after the expiration of a period of one month following receipt by the relevant employee of
the notice referred to in § 6(2)a) above resulting from any non-compliance of the notice with the
requirements of section 613a paragraph 5 BGB with respect to any measures affecting the employees and
envisaged by the Purchaser after the Closing Date.

Employee Related Liabilities

a)

b)

As between the Seller and the Purchaser (im Innenverhdltnis), the Purchaser shall assume with effect as of
the Closing Date all obligations and liabilities with respect to the Transferred Employees including (i) those
which relate to annual bonuses, withholding Taxes, annual holiday, anniversary payments or company
pensions and (ii) any liability relating to unpaid compensation, employee inventions, employee loans,
accidents, injuries or discrimination (but, for the avoidance of doubt, with the exception of the bonus
payments pursuant to § 14(11) below); and

to the extent that the Seller has made or makes any payments etc. with respect to any obligations or liabilities
to be assumed by the Purchaser pursuant to § 6(2)a) above (e.g. wage payments prior to the Closing Date),
the Purchaser shall reimburse the Seller within ten (10) Business Days after the Closing Date.

OBAYV Unterstiitzungskasse e. V.

Seller and Purchaser will use best efforts to ensure that the Purchaser shall become a member of OBAV
Unterstiitzungskasse e. V. upon or as soon as possible following Closing.
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©))

0))

Executive Employment Agreement

The Purchaser shall offer Mr. Rainer Otto an employment agreement as managing director or in an equivalent
function with effect as of the Closing Date (also being an agreement for the benefit of a third party (als echter
Vertrag zugunster Dritter, Section 328 BGB).

§7

Closing Conditions

Closing Conditions

a)

b)

¢)

d)

The obligations of the Seller and the Purchaser to consummate the Transaction shall be subject to the
conditions precedent (aufschiebende Bedingungen) (hereinafter referred to as the “Closing Conditions™)
pursuant to § 7(1)b) to § 7(1)e)below.

Clearance by Merger Control Authorities
The competent merger control authorities in:

aa) the European Union, China, the USA, Brazil, India, Kazakhstan, Kenya, Macedonia, Paraguay, Russia,
South Africa, South Korea, Tanzania, Turkey, Ukraine; and

bb) in any other jurisdiction where, based on the Parties’ mutual agreement, merger control filings with
respect to the Transaction have been submitted and where the consummation of the Transaction before
clearance would be prohibited by law,

have either (i) cleared the Transaction, or (ii) not issued an order within the applicable examination period
prohibiting the Transaction (the “Foreign Antitrust Condition”).

The Transaction has not been prohibited pursuant to section 4 paragraph 1 no. 4, section 5 paragraph 2 of the
German Foreign Trade Act (Aufenwirtschaftsgesetz— “AWG ") and section 59 paragraph 1 sentence 1 of the
German Foreign Trade Ordinance (Aufenwirtschaftsverordnung — “AWYV ”) (the “AWY Clearance”).

No enforceable judgment, injunction or order by a court or a governmental authority of competent
jurisdiction is prohibiting the Transaction.

The Purchaser has not validly rescinded from this Agreement prior to Closing based on the existence of a
Material Adverse Change (as defined in § 7(6) below).
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Merger Control Proceedings

a)

b)

d)

The Purchaser shall be responsible for the merger control proceedings pursuant to this § 7(2) with the
exception of merger control filings which the Seller is required to make in its capacity as seller.

The Purchaser shall file notifications of the Transaction to the competent authorities as soon as reasonably
practicable after the Signing Date. The filing of the notifications as well as any application for or consent to
any extensions of applicable time periods relating to such proceedings shall be mutually agreed between the
Seller and the Purchaser, the Seller’s approval not to be unreasonably withheld. The Purchaser may withdraw
(zuriicknehmen) any filings made with the competent merger control authorities only with the express prior
written consent of the Seller, such consent not to be unreasonably withheld.

The Seller and the Purchaser shall closely cooperate in the preparation of such filings as well as in any
discussions and negotiations with the competent merger control authorities in order to obtain clearance for
the Transaction in the shortest time period possible.

The Seller has used all efforts which can reasonably be expected in the context of the preparation and
submission of the merger control filings and the handling of the process with the competent merger control
authorities (including the provision of information which is required in order to allow the Purchaser to
respond as promptly as possible to all inquiries received from merger control authorities for additional
information or documentation) which are required for fulfilling (i) the Foreign Antitrust Condition, (ii) the
non-suspensory merger control filings with the competent merger control authorities in Argentina, the
Common Market for Eastern and Southern Africa, Costa Rica, Egypt, and any other jurisdiction in which the
Parties agree a non-suspensory merger control filing should be made, and (iii) the voluntary submission with
the merger control authority in Australia and any other jurisdiction in which the Parties agree to make a
voluntary submission (the “Other Antitrust Regimes”).

If, prior to the Closing Date, one or several of the Other Antitrust Regimes is amended in a way which
renders approval by the competent merger control authority suspensory for the consummation of the
Transaction by the Closing Date, the Purchaser and the Seller shall mutually agree in good faith on
appropriate steps to be taken in order to allow the Purchaser to comply with local laws to the greatest extent
possible, to mitigate risks for the Purchaser and the Seller and to allow the Transaction to be consummated
on the Closing Date.
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Q)

g)

h)

The Seller and the Purchaser shall be obliged to inform one another of all written communications with the
competent merger control authorities and to provide one another with copies of such communications (with
business secrets redacted as required), in each case as soon as reasonably practicable. The Purchaser shall
notify the Seller as soon as reasonably practicable after receipt of each clearance or approval which is
required under the Foreign Antitrust Condition.

The costs of the merger control proceedings shall be borne by the Purchaser except for legal fees incurred by
the Seller, where the Seller decides to retain its own counsel or where fees are related to merger control
filings which the Seller is required to make in its capacity as seller.

If the competent merger control authorities will grant clearance only subject to the satisfaction of conditions
or obligations (Bedingungen oder Auflagen), then the Purchaser and the Guarantor shall consider in good
faith and at the Purchaser’s and the Guarantor’s sole reasonable discretion whether any structural or
behavioral undertakings or commitments vis-a-vis any relevant competent merger control authority can be
offered or given by the Purchaser or the Guarantor or any of their Affiliates, or whether any appropriate legal
remedies can be invoked, in order to obtain regulatory clearance for the Transaction as soon as practically
possible. The Parties shall use best efforts to jointly cooperate in order to find possible solutions for obtaining
clearance but, for the avoidance of doubt, nothing in this Agreement shall limit the Purchaser’s and/or the
Guarantor’s ultimate freedom to decide at their own reasonable discretion whether any such undertakings or
commitments shall be offered or given or whether any such legal remedies shall be invoked.

German Foreign Trade Act

a)

b)

©)

For the purpose of obtaining the AWV Clearance referred to in § 7(1)c) above, the Purchaser shall file an
application pursuant to section 58 paragraph 1 sentence 1 AWV within fifteen (15) Business Days after the
Signing Date.

§ 7(2)b) to § 7(2)g) above shall apply mutatis mutandis.

The Closing Condition set forth in § 7(1)c) above shall be deemed satisfied if the German Federal Ministry of
Economics and Energy:

aa) has issued a certificate of compliance (Unbedenklichkeitsbescheinigung) (the “Clearing Certificate”)
to the Purchaser upon the Purchaser’s application pursuant to section 58 paragraph 1 sentence 1 AWYV;
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(©))

bb) has not initiated a formal investigation pursuant to section 55 AWV in relation to the Transaction
within one (1) month after receipt of the Purchaser’s application for a Clearing Certificate (section 58
paragraph 2 AWYV);

cc) has, in the event that a Clearance Certificate has not been issued, not notified the Purchaser of the
initiation of a formal investigation pursuant to section 55 AWV in relation to the Transaction within
three (3) months from the Signing Date (section 55 paragraph 3 AWYV); or

dd) has, in the event of a formal investigation pursuant to section 55 AWV, failed to prohibit the
Transaction within a period of two (2) months from the submission of the complete documentation of
the acquisition as specified in section 57 AWV (section 59 paragraph 1 AWYV).

Best Efforts; Consequences of Failure to Close

a) Unless otherwise provided in this Agreement, the Seller and the Purchaser shall use their respective best
efforts (nach besten Krdften) to ensure that the Closing occurs as soon as possible after the Signing Date.

b)  If Closing has not occurred within nine (9) months after the Signing Date at the latest, the Seller may rescind
this Agreement (Riicktritt vom Vertrag) by written notice to the Purchaser, and the Purchaser may rescind
this Agreement by written notice to the Seller, in each case with a copy to the acting notary.

c) In the event of a rescission pursuant to § 7(4)b) above, § 15 (Confidentiality and Press Releases), § 16
(Prohibited Assignments etc.), § 17 (Guarantor), § 18 (Costs and Taxes), § 19 (Notices) and § 20
(Miscellaneous) shall remain in full force and effect. Further, any claims that any Party may have for breach
of contract (Vertragsverletzung) under this Agreement that has occurred prior to its termination shall remain
unaffected.

Confirmatory Due Diligence

Following the Signing Date, the Purchaser will be granted the opportunity to perform a confirmatory due diligence
in the areas set out in Annex 7.5 (the “Confirmatory Due Diligence”). However, the performance and/or the
findings of the Confirmatory Due Diligence shall not have any effect on the Closing of the Transaction; in
particular, the (satisfactory) outcome for the Purchaser of the Confirmatory Due Diligence shall neither be a
Closing Condition nor shall it give the Purchaser a right to withdraw from the Transaction, to prevent or delay
Closing and/or to otherwise amend or alter this Agreement (including
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the Purchase Price), unless any findings of the Confirmatory Due Diligence constitute or would result in a Material
Adverse Change within the meaning of § 7(6) below.

Material Adverse Change

a)

b)

In case a Material Adverse Change exists, the Purchaser may rescind from the Agreement by written notice
to the Seller prior to Closing. Such declaration must describe in detail the factual and legal reasons pursuant
to which the Purchaser holds the view that a Material Adverse Change exists. § 7(4)c) above shall apply
accordingly in case of such rescission.

“Material Adverse Change” means any extraordinary event, occurrence, fact, or change stemming directly
from the Wirtgen Business and occurring or becoming known to the Purchaser or the Guarantor after the
Signing Date that actually (tatsdchlich) has, or may reasonably be expected to have (taking into account any
actions that have actually been, or that have been committed in a binding contractual agreement (with one or
more third parties or with the Purchaser or the Guarantor (with the Purchaser’s or the Guarantor’s entry into
such agreement not to be unreasonably refused)) to be, taken by or at the request of the Seller in order to cure
the effect of such event, occurrence, fact or change), a material adverse effect specifically on the net worth or
the results of operations or financial condition of the Wirtgen Business, in each case taken as a whole, so that
the Purchaser may no longer reasonably be expected to effect Closing of the Transaction (dass dem Kdufer
der Vollzug des Kaufvertrags nicht mehr zugemutet werden kann), excluding, in each case, any such event,
occurrence, fact or change resulting from or arising out of or in connection with:

aa) acts of God, calamities, national or international political or social conditions including the engagement
by any country in hostilities, whether commenced before or after the date hereof, and whether or not
pursuant to the declaration of a national emergency or war, or the occurrence of any military or
terrorist attack, unless any such events, occurrences, developments, circumstances or conditions affect
only the Wirtgen Business and no other relevant market participants generally;

bb) economic, industry or market events, occurrences, developments, circumstances or conditions (e.g. a
general downturn of the economy), whether general or regional in nature or limited to any area in
which the Wirtgen Business operates unless any such events, occurrences, developments,
circumstances or conditions affect only the Wirtgen Business and not other relevant market
participants generally;
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(0))

(0]

cc) changes in applicable laws or accounting standards, principles, or interpretations;

dd) the failure of the Wirtgen Business to meet any financial forecast, projection, prediction or model other
than as a result of an event, occurrence, fact, or change that would otherwise result in a Material
Adverse Change; or

ee) the public announcement or pendency of this Agreement or any of the transactions contemplated
herein, or any actions taken or not taken in compliance herewith or otherwise by, at the request of or
with the consent of the Purchaser or the Guarantor or any entity of the Guarantor’s group of
companies.

c) By way of example, a scenario like the VW diesel scandal that became public in 2015 could constitute a
Material Adverse Change, whereas a scenario like the collapse of Lehman Brothers in 2008 would not
constitute a Material Adverse Change.

d)  For the avoidance of doubt: Following Closing, neither Party may claim that a Material Adverse Change has
occurred.

§8
Closing

Closing

On the Closing Date, the actual consummation of the Transaction (hereinafter referred to as the “Closing”) shall
take place at the offices of Linklaters LLP, Konigsallee 49-51, 40212 Diisseldorf, Germany, and/or any other place
(s) mutually agreed by the Seller and the Purchaser.

Closing Actions

On the Closing Date, the Parties shall simultaneously (Zug-um-Zug) take the following actions (the “Closing
Actions”):

a)  The Purchaser shall pay the Purchase Price pursuant to § 4(2) above.

b) The Seller and the Purchaser shall execute, in the form required in the respective jurisdiction, the following
agreements and/or forms regarding the transfer of the respective Shares in relation to:

aa) the GmbHs and the KG, it being understood that the assignment of the KG Interest is carried out by
way of special succession (Sonderrechtsnachfolge), substantially in the form as attached hereto as
Annex 8.2.b.aa (the “Germany Assignment Deed”);

43




May 31, 2017 | page 40 of 115
EXECUTION VERSION

bb)

cc)

dd)

ee)

ff)

gg)

hh)

)

kk)

i)

nn)

Ciber Ltda., substantially in the form as attached hereto as Annex 8.2.b.bb (the “Brazil Transfer
Deed”);

WIG Verwaltung GmbH and Wirtgen Osterreich Ges.m.b.H, substantially in the form as attached
hereto as Annex 8.2.b.cc (the “Austria Transfer Deed”);

Wirtgen Ankara Makina Sanayi ve Ticaret Ltd. Sti., substantially in the form as attached hereto as
Annex 8.2.b.dd (the “Turkey Transfer Deed”);

Wirtgen Australia Pty Ltd., substantially in the form as attached hereto as Annex 8.2.b.ee (the
“Australia Transfer Deed”);

Wirtgen Belgium B.V.B.A., substantially in the form as attached hereto as Annex 8.2.b.ff (the
“Belgium Transfer Deed”);

Wirtgen Denmark A/S, substantially in the form as attached hereto as Annex 8.2.b.gg (the “Denmark
Transfer Deed”);

Wirtgen France S.A.S., substantially in the form as attached hereto as Annex 8.2.b.hh (the “France
Transfer Deed”);

Wirtgen Hong Kong Ltd., substantially in the form as attached hereto as Annex 8.2.b.ii (the “Hong
Kong Transfer Deed”);

Wirtgen Inc., substantially in the form as attached hereto as Annex 8.2.b.jj (the “USA Transfer
Deed”);

Wirtgen India Pvt Ltd., substantially in the form as attached hereto as Annex 8.2.b.kk (the “India
Transfer Deed”);

Wirtgen Ireland Ltd., substantially in the form as attached hereto as Annex 8.2.b.ll (the “Ireland
Transfer Deed”);

Wirtgen Japan Co Ltd., substantially in the form as attached hereto as Annex 8.2.b.mm (the “Japan
Transfer Deed”);

Wirtgen Ltd., substantially in the form as attached hereto as Annex 8.2.b.nn (the “UK Transfer
Deed”);
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00) Wirtgen Macchine S.r.l, substantially in the form as attached hereto as Annex 8.2.b.oo (the “Italy
Transfer Deed”);

pp) Wirtgen Nederland B.V., substantially in the form as attached hereto as Annex 8.2.b.pp (the
“Netherlands Transfer Deed”);

qq) Wirtgen Singapore Pte Ltd., substantially in the form as attached hereto as Annex 8.2.b.qq (the
“Singapore Transfer Deed”); and

rr)  Wirtgen South Africa (Pty) Ltd., substantially in the form as attached hereto as Annex 8.2.b.rr (the
“South Africa Transfer Deed”);

it being understood that the Parties may choose to initiate certain Closing Actions pursuant to this § 8(2)b) already
prior to the Closing Date (but only following fulfillment and/or waiver of all relevant Closing Conditions) as may
be required to enable a simultaneous effectiveness of the legal transfer of the Shares to the Purchaser and/or any of
the Purchaser’s Nominees.

c)

d)

g

The Seller shall procure, and the Purchaser shall cooperate, to execute any and all supplementary
documentation and to take all other steps and measures (including the handover and submission of relevant
documentation to the Purchaser or third parties) required to effect the transfer of the Shares pursuant to § 8(2)
b) above, in each case in the form required in the respective jurisdiction; in this regard, the Seller shall, inter
alia, submit copies of the approvals of the partners’/shareholders’ meetings of each of the Foreign
Companies approving the sale and assignment of the respective Foreign Shares to the Purchaser.

The Seller and the Purchaser shall execute a transfer agreement regarding the Sold Assets (the “Asset
Transfer Agreement”), substantially in the form as attached hereto as Annex 8.2.d.

The Seller shall transfer to the Purchaser possession of the tangible Sold Assets, as further set out in the Asset
Transfer Agreement.

The Purchaser shall provide either (i) a written confirmation in a form acceptable to the Seller that all Seller
Security has been replaced or (ii) a bank guarantee pursuant to § Sb) above.

The Seller shall provide duly executed letters of resignation from both Mr. Jiirgen Wirtgen and Mr. Stefan
Wirtgen as to their respective resignations from their respective appointments listed in Annex 8.2.g-1 with
effect as of the Closing Date, substantially in the form attached hereto as Annex 8.2.g-2.
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Q)

h)

)

k)

)

0)

The Seller shall provide duly executed non-compete and non-solicitation undertakings from both Mr. Jiirgen
Wirtgen and Mr. Stefan Wirtgen to take effect as of the Closing Date, substantially in the form attached
hereto as Annex 8.2.h.

The Seller shall provide duly executed declarations from both Mr. Jiirgen Wirtgen and Mr. Stefan Wirtgen as
well as the Seller and Wirtgen Group stating that they will not proceed against the use of the name Wirtgen
by the Wirtgen Business under section 12 BGB, section 17 HGB or any other applicable legal basis granting
a right to claim discontinuation of the use of the name Wirtgen by the Wirtgen Business following the
Closing Date, substantially in the form attached hereto as Annex 8.2.i.

The Parties shall sign a closing memorandum substantially in the form set forth in Annex 8.2.j hereto.

The Purchaser and the Seller shall deliver (i) a duly executed Account Bank Agreement entered into with
Citibank, N.A., London Branch, and Citigroup Global Markets Deutschland AG, substantially in the form set
forth in Annex 4.2.a.bb hereto, and (ii) a duly executed copy of the Account Pledge Agreement by and
between the Purchaser and the Seller, substantially in the form set forth in Annex 4.2.c hereto.

The Seller shall deliver a duly executed copy of the declaration, a draft of which is attached hereto as
Annex 8.2.1, regarding the Capital Contribution Agreement between the Seller and Wirtgen Ireland Limited
dated 6 December 2013.

The Seller shall deliver a certificate in accordance with U.S. Treasury Regulations Section 1.1445-2(c)(3)
duly executed by Wirtgen Inc., a draft of which is attached hereto as Annex 8.2.m.

The Seller shall provide satisfactory evidence confirming that the trust agreement by and between Wirtgen
GmbH and ERSEG Ersatzteilservice Gesellschaft fiir Baumaschinen und Nutzfahrzeuge mbH dated 12
March 1998 has been terminated.

The Seller shall deliver duly executed approvals/approval resolutions confirming the approvals/approval
resolutions included in Annex 3.2a and Annex 3.2.b, respectively.

Occurrence of Closing

Closing shall have occurred if and when all of the Closing Actions set forth in § 8(2) above have been executed or
such execution has been waived by the Seller and the Purchaser and only if and when the transfer of (i) Shares in
Companies accounting for at least 97 percent of the global sales 2016 of the Wirtgen Business and (ii) the Sold
Assets has
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1)

@)

occurred with legal (in rem) effect. In case Shares in Companies accounting for no more than 3 percent of the
global sales 2016 of the Wirtgen Business (the “Specified Shares”) are not validly transferred as of the Closing
Date, the occurrence of Closing shall not be affected and § 4(2)b) above shall apply in relation to the Specified
Shares. For the avoidance of doubt, the pending registration of the assignment of the KG Interest by way of special
succession in the competent commercial register (in spite of the respective application having been duly filed) shall
not impact or delay the occurrence of the Closing pursuant to this Agreement.

§9

Seller’s Warranties
Form and Scope of Seller’s Warranties

The Seller hereby warrants to the Purchaser by way of an independent promise of guarantee (selbststindiges
Garantieversprechen) pursuant to section 311 paragraph 1 BGB within the scope and subject to the requirements
and limitations provided in § 10 below that the statements set forth in § 9(2) below (hereinafter collectively referred
to as the “Seller’s Warranties” and each as a “Seller’s Warranty”) are true and correct as of the Signing Date or
as of any such other date as expressly set out in relation to the relevant Seller’s Warranty, except for the Seller’s
Warranties set out in § 9(2)a), b), ¢), g), h) and 1) below and portions of the Seller’s Warranties set out in § 9(2)a)
and § 9(2)j) below, which shall be true and correct both as of the Signing Date (or any such indicated relevant other
date) and as of the Closing Date (to the extent a Seller’s Warranty is not given subject to the Seller’s Knowledge, in
which case the respective Seller’s Warranty shall only be given as of the Signing Date). The Seller and the
Purchaser agree that the Seller’s Warranties are not granted, and shall not be qualified or construed, as quality
guarantees concerning the object of the purchase (Garantien fiir die Beschaffenheit der Sache) within the meaning
of sections 443, 444 BGB or agreements on quality (Beschaffenheitsvereinbarung) within the meaning of section
434 paragraph 1 sentence 1 BGB. With respect to the Trued-up Warranties, § 9(5) below shall apply.

Seller’s Warranties

a)  Seller’s Capacity
The Seller is a duly existing company with limited liability and is entitled to enter into the Transaction. All
necessary corporate consents for the Transaction have been given, and no third party consents or
authorizations, other than those expressly set forth in this Agreement, are necessary in connection with the

execution and consummation of this Agreement. This Agreement constitutes the valid and legally
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b)

binding obligation of the Seller, enforceable against it in accordance with its respective terms, except as such
enforceability may be limited by applicable laws and regulations. There are no injunctions, court orders or
other orders of a governmental authority preventing the Seller from entering into, and the consummation of,
the Transaction.

Legal Situation of the Companies and the Subsidiaries

aa)

bb)

cc)

Each Company and each Subsidiary is a duly existing company or partnership in the respective legal
form as outlined in § 2(1)b) above and Annexes 2.1.a, 2.1.c and 2.3. All statements in § 2(1)b) above
and Annexes 2.1.a, 2.1.c, 2.1.d and 2.3 concerning the Companies and Subsidiaries are correct and
complete. Each Company and each Subsidiary is under all applicable legal provisions entitled to
conduct its business in the way it is currently conducted. With the exception of the entities listed in
Annex 9.2.b.aa, no Company or Subsidiary has been dissolved (aufgeldst) or wound up and there are
no reasons which would justify an administrative cancellation (4dmtsloschung) of a Company or
Subsidiary.

The shareholders’ lists attached hereto as Annex 2.1.d accurately reflect the ownership in the GmbH
Shares of the respective GmbHs.

The Seller has delivered to the Purchaser true and complete copies of the articles of association or
partnership agreement of each of the Companies and the Subsidiaries (hereinafter collectively referred
to as the “Articles”) and, except as stated otherwise in Annex 9.2.b.c¢, no action has been taken to
amend any of them.

Any facts and other documents required by applicable law to be filed by the Companies/Subsidiaries
with the competent commercial or other public register due to facts having arisen in the past five
(5) years have (as regards the Subsidiaries only to the Seller’s Knowledge) been properly filed.

No Company or Subsidiary has entered into an agreement which provides for the governance by a
third party (i.e. an entity other than a Company or a Subsidiary) over a Company or a Subsidiary or
obliges a Company or Subsidiary to subordinate its management to a third party or to transfer its profit
to a third party. There are no silent participations or other similar rights of third parties to participate in
the Companies’ or Subsidiaries’ revenues, profits, assets, or equity (or the value thereof).
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dd)

ee)

Except as set forth in Annex 9.2.b.dd, neither the Companies nor, to the Seller’s Knowledge, the
Subsidiaries have any corporate branches (Zweigniederlassungen) or corporate divisions
(Betriebsabteilungen) outside of their principal places of business (for the purposes of this § 9(2)b),
sales offices are not considered corporate branches or corporate divisions by the Parties). The Seller’s
Warranty pursuant to § 11(2)a)ff) to § 11(2)a)hh) below shall remain unaffected.

With the exception of the Russian Subsidiary “000 Dorintekh”, a limited liability company organized
under the laws of the Russian Federation on 19 March 2014 with its registered office at 64,
Suschevsky Val street, Moscow, 129272, the Russian Federation, registered under the main state
registration number 1147746297313 (“Dorintekh’), no insolvency or similar proceedings have been
commenced or applied for by any of the Companies or Subsidiaries or, to the Seller’s Knowledge, by
any third parties in respect of any of the Companies or Subsidiaries, no Company or Subsidiary is
over-indebted (iiberschuldet) or unable to pay its due debts (zahlungsunfihig), and such inability is not
impending (drohende Zahlungsunfihigkeit) in respect of any Company or Subsidiary.

Legal Situation of the Shares and the Subsidiary Shares

aa)

bb)

cc)

dd)

The Seller is the sole direct owner of the Shares and is not subject to any restrictions in respect of the
sale or the assignment of the Shares.

The statements made in § 2(1), § 2(3), § 2(6) and § 2(8) above (including the Annexes referred to in
such sections) with respect to the Companies and the Subsidiaries are true and accurate.

The Shares and the Subsidiary Shares are freely negotiable or transferable and free of any third party
rights (except as set forth in Annex 9.2.c.c¢), and no third party has any right or claim to be granted
such rights or demand assignment of any Shares or Subsidiary Shares.

Except as set forth in Annex 9.2.c.dd, the Shares and, to the Seller’s Knowledge, the Subsidiary
Shares, are fully paid in and free of any additional payment obligations (Nachschusspflichten); in
particular, no open or hidden repayments of capital (Einlagenriickgewdhr) and no hidden contributions
in kind (verdeckte Sacheinlagen), in the latter case in connection with a formal resolution on the
increase of the capital, have been made or are required to be made.
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ee)

The Seller’s Warranties pursuant to § 9(2)a) to c) above are hereinafter collectively referred to as the
“Title Warranties” and each as a “Title Warranty”).

d) No Leakage

aa)

bb)

In the period prior to the Effective Date, no payments, interim distributions or other advantages of
monetary or economic value (direct or indirect) have been made or provided to any of the Related
Persons from the Seller or any Company or Subsidiary from the profits of the financial year 2016
pertaining to the Wirtgen Business. For the avoidance of doubt, neither (i) the repayment of any
shareholder loans (including interest) that were in existence on January 1, 2016 by the Seller by
December 31, 2016, (ii) the declaration of a dividend from the profits of the financial year 2014 in
March 2016 by the Seller, nor (iii) the payment of such dividend to Wirtgen Group, constitute a
payment, interim distribution or other advantage of monetary value within the meaning of the
preceding sentence.

In the period from the Effective Date until the Signing Date, no payments or other advantages of
monetary or economic value (direct or indirect) have been made or provided to any Related Person
from the Seller (in relation to the Sold Assets and/or the Holding Operations) or any Company or
Subsidiary (such measures hereinafter referred to as “Leakage”), nor has any Leakage been agreed to
be effected, except (i) as set forth in Annex 9.2.d.bb hereto, or (ii) as expressly agreed between the
Seller and the Purchaser. A Leakage shall, in particular, exist (subject to the aforementioned
exceptions) if:

- dividend distributions (including hidden dividend distributions) of the Companies to Related
Persons (via the Seller or otherwise, in particular for profits of the financial year 2016 or 2017) are
resolved or made;

- shares in any Company are redeemed (eingezogen) or acquired by the respective Company as own
shares, or contributions on shares in any Company are repaid in a similar way to Related Persons
via the Seller or otherwise;

- any reduction of the share capital of a Company occurs;

- obligations of Related Persons are assumed by the Seller, any Company or any Subsidiary, or the
Seller, any Company or any Subsidiary grants securities for such obligations;
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e)

- a waiver or release of obligation is declared by the Seller or a Company or Subsidiary in favor of
Related Persons; or

- any substantial extraordinary increase of salaries or benefits are granted to any of the individuals
included in the Related Persons (for the avoidance of doubt, payments of salaries or benefits to any
of the individuals included in the Related Persons based on and in accordance with their
employment agreements existing as of the Signing Date are not Leakage).

Ordinary Course of Business

Except as disclosed in Annex 9.2.e-1, in the period from the Effective Date until the Signing Date, the
Wirtgen Business has been conducted substantially in its ordinary course of business. The Seller has made
the Purchaser aware that the order volume for financial year 2017 has substantially increased since the
beginning of financial year 2017 and that, as a result, substantial deviations both from the investment plan
2017 and the annual budget 2017 (both as presented to the Purchaser prior to the Signing Date and attached
hereto as Annex 9.2.e-2) might have occurred in the period between the Effective Date and the Signing Date.

Financial Statements
aa) The Seller has made available to the Purchaser:

- inrespect of each Company and Subsidiary, the audited annual accounts including the audit reports
for the financial year ended on December 31, 2016 (hereinafter jointly referred to as “Financial
Statements™);

- in respect of the Seller, the audited consolidated annual accounts including the audit reports for the
financial year ended on December 31, 2016 (hereinafter referred to as “Consolidated Financial
Statements™); and

- the 2017 management accounts of the Companies and the Subsidiaries that have been set up for the
period from the Effective Date until April 30, 2017.

bb) Except as disclosed in Annex 9.2.f.bb, each of the Financial Statements and the Consolidated Financial
Statements have been prepared in accordance with applicable law and the accounting principles
generally accepted in Germany and/or the relevant other jurisdictions they have been prepared for. The
Financial Statements and the Consolidated Financial Statements each present (jointly with the
respective notes thereto), in all material respects, a true and fair view of the net assets and finance and
profit situation (vermitteln ein den
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tatsdchlichen Verhdltnissen entsprechendes Bild der Vermogens-, Finanz- und Ertragslage) of the
respective Companies and Subsidiaries and, as regards the Consolidated Financial Statements, of the
group consisting of the Companies and the Subsidiaries that were included among the consolidated
entities within the meaning of section 297 paragraph 2 sentence 2 HGB as of the date of their
respective preparation (Aufstellung). The Purchaser is aware that so-called HB2 adjustments (HB2-
Uberleitungsbuchungen) have been made in relation to balance sheet items in the Financial Statements
(for the avoidance of doubt, without changing the Financial Statements) for purposes and in connection
with the preparation of the Consolidated Financial Statements (under German GAAP). These
adjustments shall be disregarded for purposes of determining whether or not a Breach of the Seller’s
Warranty according to this § 9(2)f)bb) (insofar as it relates to the Financial Statements) has occurred.

The Seller and/or the respective Companies and Subsidiaries have established requisite internal
mechanisms and guidelines in accordance with applicable laws and regulations ensuring effective
control and monitoring of their respective financial reporting, including in particular in connection
with the drawing up of the (Consolidated) Financial Statements.

It is understood that the Seller’s Warranty pursuant to this § 9(2)f)bb) shall not qualify as an
“objective” guarantee regarding the financial statements (objektive Bilanzgarantie), but rather as a
“subjective” guarantee regarding the financial statements (subjektive Bilanzgarantie) only. Therefore,
in particular, the Seller’s Warranty pursuant to this § 9(2)f)bb) shall not be construed pursuant to the
decision of the Higher Regional Court (Oberlandesgericht) of Frankfurt a.M./Germany dated May 7,
2015 (file no. 26 U 35/12), i.e. the Seller’s Warranty pursuant to this § 9(2)f)bb) shall be regarded as
being correct, inter alia, even in the event that any (contingent) liabilities have not been reflected or
provisions have not been recognized due to the subjective lack of evidence when preparing the
(Consolidated) Financial Statements (even if, from an objective perspective/in hindsight such
liabilities/provisions would have been required).

g)  Sold Assets; Wirtgen Business

aa)

With the exception of the Excluded Assets, the Sold Assets comprise as of the Signing Date, and will
also comprise as of the Closing Date, all tangible and intangible assets which serve or are destined to
serve or are otherwise required for the Holding Operations in relation to the Wirtgen Business as
conducted on the Signing Date or the Closing Date, as the case may be, except for those
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bb)

cc)

dd)

ee)

ff)

gg)

tangible assets which are rented or leased from third parties or Affiliates of the Seller (other than the
Companies and the Subsidiaries) in the ordinary course of business at market rates or which are subject
to customary retention of title of suppliers until full payment is received.

With the transfer of the Sold Assets together with the Shares pursuant to this Agreement, the Purchaser
will be in a position, as of the Closing Date, to continue the Wirtgen Business unrestricted and
materially in the same scope as it was conducted prior to the Closing Date, except to the extent that
any third party to any contract pertaining to the Sold Assets may refuse its consent to the assignment of
such contract.

Except as disclosed in Annex 9.2.g.cc, as of the Closing Date, the Purchaser acquires full and
unrestricted ownership and/or assumes the unrestricted legal position as contractor, creditor and/or
debtor, as the case may be, in each case free of charge, in relation to the Sold Assets with the transfer
of the Sold Assets pursuant to this Agreement.

As of the Signing Date, all material fixed assets (Anlagevermogen) of (i) any of the Manufacturing
Companies and/or (ii) to the Seller’s Knowledge, any of the other Companies and/or Subsidiaries
being used by and for the Wirtgen Business are in usable and serviceable condition (gebrauchsfihiger
Zustand), normal wear and tear excepted; provided, however, that any event/effect (i) which may have
occurred between the Effective Date and the Signing Date, (ii) which may have led to material fixed
assets not being in usable and serviceable condition and (iii) for which provisions would have been
made in financial statements had they been set up as of the Signing Date, shall be excluded.

As of the Effective Date, all inventory shown in the Consolidated Financial Statements was in quantity
and quality usable or saleable (taking into account valuation adjustments, if any, reflected in the
Consolidated Financial Statements) in the ordinary course of the Wirtgen Business.

As of the Signing Date, the Manufacturing Companies and/or, to the Sellers’s Knowledge, the other
Companies and/or Subsidiaries own, lawfully possess, or use all assets which are necessary to conduct
the operations of the Wirtgen Business in the form in which it is currently conducted.

As of the Effective Date, the receivables pertaining to the Wirtgen Business and shown in the
Consolidated Financial Statements have been and/or will be paid in the ordinary course of business
according to the collection
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h)

methods customary in the respective businesses of the Wirtgen Business in the amounts as shown in
the Consolidated Financial Statements, reduced by any evaluation adjustment, if any, as shown in the
Consolidated Financial Statements as per the relevant accounts date.

Permits

Except as disclosed in Annex 9.2.h, the Seller, each of the Manufacturing Companies and, to the Seller’s
Knowledge, each of the other Companies and Subsidiaries have all material regulatory permits required for
the continuation of the operation of the Wirtgen Business (dffentlich-rechtliche Betriebsgenehmigungen),
with the exception of Environmental Permits, which are exclusively dealt with in § 12(2) below. As regards
the Manufacturing Companies and, to the Seller’s Knowledge, the other Companies and Subsidiaries,
(1) none of such permits has been completely or partly withdrawn or revoked and (ii) such withdrawal or
revocation has not been threatened in writing.

Real Estate

aa)

bb)

Annex 9.2.i.aa-1 contains a list of real estate (Grundbesitz) owned by the Seller, the Companies and
the Subsidiaries (“Owned Real Estate”) on the Effective Date. Subject to pre-emptive rights in favor
of the relevant municipality and applicable public laws (dffentliches Recht), the relevant entity has full
and unrestricted title to and possession of the Owned Real Estate. Neither the Seller nor any Company
or Subsidiary has (except as listed in Annex 9.2.i.aa-2) (i) committed to dispose of any of the Owned
Real Estate required for the continuation of the Wirtgen Business, (ii) disposed of any real estate
required for the continuation of the Wirtgen Business, or (iii) committed to acquire real estate required
for the continuation of the Wirtgen Business where the acquisition has not yet been completed, in each
case, within the last three (3) years prior to the Signing Date. The Seller’s Warranties pursuant to this
§ 9(2)i)aa)are deemed to be given also as of the Closing Date and the Seller shall be entitled to provide
an update of the annexes herein as per the Closing Date as laid out and with the legal consequences set
forth in § 9(5) below.

Annex 9.2.i.bb-1 contains a list setting out charges (Belastungen) in relation to the Owned Real Estate
as of the Effective Date shown in the excerpts from the German land register (Grundbuchausziige) or
comparable registers in other jurisdictions. To the Seller’s Knowledge, as of the Signing Date, the
Owned Real Estate is not subject to any other charges that are required to be so registered. As of the
Signing Date, neither the Seller nor any Company or Subsidiary
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cc)

dd)

ee)

ff)

has agreed to grant such rights except for those listed in Annex 9.2.i.bb-2 and none of the registered
charges secures any financial debt of any party other than the Seller, any Company or any Subsidiary.
The Seller’s Warranties pursuant to this § 9(2)i)bb) are deemed to be given also as of the Closing Date
and the Seller shall be entitled to provide an update of the annexes herein as per the Closing Date as
laid out and with the legal consequences set forth in § 9(5) below.

The actual aggregate book values of all Owned Real Estate as per December 31, 2016 as shown in the
Consolidated Financial Statements amounts to EUR 499.9 million (consisting of (i) EUR 466.6 million
allocated to real estate and buildings (Grundstiicke und Gebdude) and (ii) EUR 33.3 million allocated
to assets under construction (Anlagen im Bau).

As of the Signing Date, there are no due but unpaid claims against the Seller, the Companies or the
Subsidiaries for payment of owner’s contributions and infrastructure charges (4Anliegerbeitrdge und
Erschlieffungskosten) in Germany or comparable levies in other jurisdictions, except for potential due
claims which have not yet been paid in accordance with the ordinary course of business (normaler
Zahlungslauf).

Annex 9.2.i.ee contains a list, as of the Signing Date, of real estate leased from third parties by the
Seller, the Companies and the Subsidiaries or used on the basis of hereditary building rights
(Erbbaurechte) or comparable quasi ownership or long-term lease rights in other jurisdictions
(“Leased Real Estate”), provided that the relevant lessee’s payment obligation exceeds, in each case,
a value of EUR 250,000 (net of VAT and ancillary costs) per annum. This Seller’s Warranty is deemed
to be given also as of the Closing Date and the Seller shall be entitled to provide an update of such
annex as per the Closing Date as laid out and with the legal consequences set forth in § 9(5) below. To
the Seller’s Knowledge, no rents or fees payable in respect of the Leased Real Estate are currently in
the course of being reviewed by the landlord other than in accordance with the terms of the relevant
lease.

Annex 9.2.i.ff contains a list, as of the Signing Date, of real estate leased to third parties by the Seller,
the Companies and the Subsidiaries, provided that the relevant lessee’s payment obligation exceeds, in
each case, a value of EUR 250,000 (net of VAT and ancillary costs) per annum. This Seller’s Warranty
is deemed to be given also as of the Closing Date and the Seller shall be entitled to provide an update
of such annex as per the Closing Date as laid out and with the legal consequences set forth in § 9(5)b)
below.
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gg)

hh)

Except as disclosed in Annex 9.2.i.gg, where required, a building permit exists and/or will exist, as of
the Closing Date, for all the buildings, constructions and facilities on the Owned Real Estate (the
“Buildings”), except for permits the absence of which is irrelevant for the continuation of the Wirtgen
Business. In relation to the Buildings, as of the Signing Date, there are no pending administrative
procedures, unfulfilled orders of public authorities, or revocations of building permits. To the Seller’s
Knowledge, the actual state of the Buildings does not deviate from the permitted state under the
building permits, except in relation to permits which are irrelevant for the continuation of the Wirtgen
Business.

As of the Signing Date, the current state and use of the Buildings of the Companies and, to the Seller’s
Knowledge, of the Subsidiaries is not in violation of zoning plans (Bebauungspldne) or comparable
plans in other jurisdictions, except for cases which are insignificant and do not affect the operations of
the Wirtgen Business.

As of the Signing Date, neither the Seller nor any Related Person owns or otherwise holds, nor, as of
the Closing Date, will either the Seller or any Related Person own or otherwise hold, any legal right or
title in relation to real estate which is used by the Wirtgen Business.

Intellectual Property Rights and IT-Software

aa)

bb)

Annex 9.2.j.aa contains a list, as of the Signing Date, of patents, utility models, trademarks, service
marks, designs (Geschmacksmuster), internet domains and other registered intellectual property rights
owned by the Seller, the Companies and/or the Subsidiaries (such rights hereinafter collectively
referred to as the “Registered IP-Rights”). This Seller’s Warranty is deemed to be given also as of the
Closing Date and the Seller shall be entitled to provide an update of such annex as per the Closing
Date as laid out and with the legal consequences set forth in § 9(5) below.

To the Seller’s Knowledge, the Registered IP-Rights are (except as listed in Annex 9.2.j.bb) (i) valid
or validly applied for, (ii) free of third-party rights (except for rights of use under the agreements
according to § 9(2)j)gg) below and (iii) not jeopardized by a cancellation, revocation, opposition or an
entire or partial annulment, and there is no reason or circumstance to anticipate any such challenge.
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dd)

ee)

ff)

gg)

To the Seller’s Knowledge, the Registered [P-Rights and any other type of intellectual property rights
owned by the Seller, the Companies and/or the Subsidiaries, including business designations, company
names, copyrights and ancillary copyrights (Leistungsschutzrechte), know-how, technology and
specifications (such rights, together with the Registered IP-Rights, hereinafter collectively referred to
as the “IP-Rights”) are not violated by third parties except as listed or described in Annex 9.2.j.cc.

Except as disclosed in Annex 9.2.j.dd, as of the Closing Date, the Registered IP-Rights exist and the
Seller, the relevant Companies and/or Subsidiaries have or will have taken and/or initiated all legal
measures reasonably required to ensure the enforceability of such Registered IP-Rights, with the
exception of any such cases which are immaterial for the operation of the Wirtgen Business. All fees
necessary for the maintenance of the Registered IP-Rights have been fully paid, all necessary filings
for extension periods have been made and all other material measures for the maintenance of the
Registered IP-Rights have been taken.

To the Seller’s Knowledge, neither the Seller nor any of the Companies or Subsidiaries violate any
third parties’ intellectual property rights or name rights, except as disclosed in Annex 9.2.j.ee. To the
Seller’s Knowledge, except for the IP-Rights, no further intellectual property rights or name rights are
necessary for the current operation of the Wirtgen Business.

Annex 9.2.j.ff contains a complete list of all material agreements by which third parties have granted
the Seller, the Companies and/or the Subsidiaries a right of use in respect of their intellectual property
rights in connection with the Wirtgen Business and required for the operation of the Wirtgen Business.
For the avoidance of doubt, the material agreements referred to in the previous sentence do not extend
to agreements on the purchase of components or software. The agreements listed in Annex 9.2.j.ff have
not been terminated and no party has given notice in this respect.

Annex 9.2.j.gg contains a complete list of all material agreements by which the Seller, the Companies
and/or the Subsidiaries have granted third parties a right of use in respect of any IP-Rights. For the
avoidance of doubt, the material agreements referred to in the previous sentence do not extend to
agreements on the sale of components or software.
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k)

hh)

i)

kk)

To the Seller’s Knowledge, all current or former employees, managing directors or other executives of
the Seller, the Companies and/or the Subsidiaries (i) have no compensation claims for inventions or
other intellectual achievements or (ii) have been fully and completely compensated for inventions or
other intellectual achievements, of which the respective employing entity was notified or which are
known to the respective employing entity, according to the German Employees Invention Act
(Arbeitnehmererfindungsgesetz), the German Copyright Act (Urheberrechtsgesetz) or similar German
or foreign law.

In relation to the Companies and/or Subsidiaries listed in Annex 9.2.j.ii-1 and, to the Seller’s
Knowledge, in relation to the Companies and/or Subsidiaries listed in Annex 9.2.j.ii-2, during the last
twelve (12) months no material business disruptions, material data breach (such as cyberattacks), or
material loss of data caused by any malfunction of the computer and telecommunication systems,
servers, PCs, laptops, scanners, printers or other peripheral equipment used in the Wirtgen Business
(the “IT Hardware”) or by the software and data-bases used (jointly “Information Technology”)
occurred. To the Seller’s Knowledge, there is no malfunction of the Information Technology which
would materially affect the Wirtgen Business.

To the Seller’s Knowledge, the Information Technology is in reasonably usable condition
(gebrauchsfihiger Zustand) and has been regularly maintained.

Subject to compliance with Data Protection Legislation, the Seller (in relation to the Wirtgen
Business), the Companies and the Subsidiaries are and, as of the Closing Date, will be entitled to use
the data stored on the Seller’s Group’s systems to such extent as is necessary for the conduct of the
Wirtgen Business as it is carried out at such time.

Material Agreements

In relation to the Wirtgen Business:

aa)

The contracts, agreements and commitments listed in Annex 9.2.k.aa which also includes any and all
contracts, agreements and commitments regarding (i) the top five (5) suppliers (in terms of 2016
turnover) for each of the five (5) German Manufacturing Companies as well as of all suppliers (except
for standard utility suppliers) which are, to the Seller’s Knowledge, the sole source of supply for
material goods or services required in connection with the operation of the Wirtgen Business and for
which no alternative supply source at comparable conditions is available and (ii) the top five
(5) dealers in respect of turnover in the year 2016 (globally) and Annex 9.2 k.cc (jointly,
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bb)

cc)

“Material Agreements”) are, to the Seller’s Knowledge, valid and enforceable against the respective
other parties. To the Seller’s Knowledge, none of the listed Material Agreements has been terminated
by any party nor has any party given notice of termination or expressed (in writing) any intention to
terminate a Material Agreement and, to the Seller’s Knowledge, no party to a Material Agreement is in
breach or default of any material obligation under the respective Material Agreement.

To the Seller’s Knowledge, except as listed in Annex 9.2.k.bb, the entering into and consummation of
this Agreement will lead neither (i)to a right to materially change or terminate any Material
Agreement (excluding those listed in Annex 9.2.k.cc), nor (ii) to an early maturity of any material
obligation of the Seller and/or any Company and/or Subsidiary thereunder.

Except for the Material Agreements and the lease agreements with respect to the Leased Real Estate
and except as listed in Annex 9.2.k.cc, neither the Seller nor any Company or Subsidiary is bound by
any not yet fully completed agreement (i.e. where the main obligations (Hauptleistungspflichten) have
not yet been fulfilled) of the following types:

- agreements regarding the acquisition or disposal of shares or a direct or indirect participation in
other entities or corporate joint venture agreements relating to a material part of the Wirtgen
Business;

- sales agent agreements, authorized dealer agreements or similar distribution agreements with the
top five (5) worldwide independent dealers/sales agents of the Wirtgen Business, determined on
the basis of 2016 turnover;

- contracts, agreements and commitments regarding (i) the top five (5) suppliers (in terms of 2016
turnover) for each of the five (5) German Manufacturing Companies as well as of (ii) all suppliers
(except for standard utility suppliers) which are, to the Seller’s Knowledge, the sole source of
supply for material goods or services required in connection with the operation of the Wirtgen
Business and for which no alternative supply source at comparable conditions is available;

- consortium, cooperation or similar agreements with third parties, including research and
development agreements which, in any given case, have a volume of more than EUR 10 (ten)
million per annum;
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)

dd)

ee)

- loans or other financing agreements, including bonds and letters of credit as well as factoring
agreements with third parties which, in any given case, have a volume of more than
EUR 5,000,000;

- other than (i) the Seller Security and (ii) any (first loss/buy-back/residual value) guarantees in or
for lease agreements entered into in connection with the retail financing program pertaining to the
Wirtgen Business, any guarantees (Garantien und (Aval-)Biirgschaften), comfort letters
(Patronatserkldrungen), indemnity obligations, and comparable securities granted to third parties
(customers or suppliers receiving an advance payment security (Anzahlungsbiirgschaft) or similar
security are, in this context, not considered third parties) which, in any given case, exceed an
amount of EUR 100,000;

- agreements, commitments or administrative decisions relating to payments directly and expressly
granted as subsidies to the Wirtgen Business in the last three (3) years prior to the Signing Date
which, in any individual case, exceed an amount of EUR 1 million; and

other agreements and obligations (excluding agreements with customers and suppliers) which
trigger annual payments exceeding EUR 10,000,000.

The Wirtgen Business does not generate turnover of more than EUR 50 million with any single
customer (for the avoidance of doubt excluding any dealers).

Following the occurrence of Closing, there will be no contractual relationship between the Seller and
the Related Persons on the one side and the Wirtgen Business on the other side other than as expressly
set forth in this Agreement.

Compliance; Anti-Corruption; Data Protection

aa)

Except as shown in Annex 9.2.1.aa, neither the Seller (in relation to the Wirtgen Business) nor any of
the Companies or Subsidiaries, nor any of the Seller’s, the Companies’ or the Subsidiaries’ executives,
managing directors and other individuals of equivalent function, (i) more than immaterially violate or
have (during the last two (2) years prior to the Signing Date or during the period between Signing Date
and Closing Date (the “Interim Period”)) violated in connection with the conduct of the Wirtgen
Business any laws, including health and safety laws, privacy laws, Foreign Trade Laws, industrial
laws, or competition and antitrust laws, applicable to them and the
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bb)

compliance with which is reasonably relevant for the operation of the Wirtgen Business, (ii) have
received, from a governmental authority or any other person with administrative authority, during the
last two (2) years prior to the Signing Date or during the Interim Period, any notice, inquiry, or internal
or external allegation, made any voluntary or involuntary disclosure to a governmental authority, or
conducted any internal investigation or audit concerning any actual or potential violation related to
Foreign Trade Laws or Anti-Corruption Laws, or were otherwise requested to refrain from or cease,
such violations, (iii) are a target of or otherwise addressed by economic sanctions imposed by a
governmental authority, (iv) are organized, operating or located in a Sanctioned Country, (v) are or
have (during the last two (2) years prior to the Signing Date or during the Interim Period) engaged in
any transactions with any Sanctioned Person or in any Sanctioned Country, or (vi) do not have or
(during the last two (2) years prior to the Signing Date or during the Interim Period) have failed to
obtain required licenses or authorizations under Foreign Trade Laws.

Neither the Seller (in relation to the Wirtgen Business), nor any of the Companies or the Subsidiaries,
nor any of their respective officers, directors or employees have, in the last two (2) years prior to the
Signing Date or during the Interim Period, paid, given, or made an offer or promise to pay or give a
payment of money or anything of value or have authorized any such payment, giving or offer to or for
the benefit of any officer or employee of, or any other person acting in an official capacity for any
governmental entity, including any state-owned entity, or public international organization, any
political party or any candidate for political office (an “Official”’) or other individual while knowing
that all or a portion of such money or value in kind would be paid, given or offered to or for the benefit
of any Official or any other individual, for any of the following purposes: (i) influencing any act or
decision of such Official in his or its official capacity; (ii) inducing such Official to do or omit to do
any act in violation of the lawful duty of such Official; (iii) inducing such Official to use his or its
influence with any governmental entity, public international organization or political party to affect or
influence any act or decision of such entity, organization or party; or (iv) securing any improper
advantage; in all cases provided that such payment was made or such benefit was granted (or was
supposed to be made or granted) (a) in connection with Wirtgen Business’ activities, and (b) in
violation of any provision of criminal laws against corruption, as applicable in the individual case,
including, the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, the German Act
Against International Corruption (Gesetz zur Bekdmpfung internationaler
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cc)

dd)

ee)

ff)

Bestechung — “IntBestG”), the German EU Anti-Corruption Act (EU-Bestechungsgesetz —
“EUBestG”), the German Criminal Code (Strafgesetzbuch — “StGB”) or any other applicable anti
bribery or anti-corruption law (collectively, “Anti-Corruption Laws”).

The Seller (in relation to the Wirtgen Business) has implemented and maintains in effect written
policies, procedures and internal controls, including an internal accounting controls system, as required
by applicable German law in relation to a German GmbH operating as the holding company of an
international group of companies in order to prevent, deter and detect violations of Anti-Corruption
Laws and Foreign Trade Laws.

Except as disclosed in Annex 9.2.1.dd, the Seller (in relation to the Wirtgen Business), the Companies
and the Subsidiaries have in all material respects complied with all applicable requirements of the Data
Protection Legislation. To the Seller’s Knowledge, no notice alleging non-compliance with the Data
Protection Legislation has been received from any Data Protection Authority.

To the Seller’s Knowledge neither the Seller (in relation to the Wirtgen Business) nor any of the
Companies and/or Subsidiaries is or has been the subject of any complaint, investigation, inquiry or
enforcement proceedings by any Data Protection Authority or any other person regarding any offence
or alleged offence under or breach of the Data Protection Legislation or any Security Breach, and no
such complaint, investigation, inquiry or proceedings have been threatened or are pending and there
are no circumstances likely to give rise to any such complaint, investigation, inquiry or proceedings.

The Seller (in relation to the Wirtgen Business), the German Companies and the German Subsidiaries,
and, to the Seller’s Knowledge, the other Companies and Subsidiaries, have in place appropriate
technical and organizational measures to protect Personal Data against accidental or unlawful
destruction or accidental loss, alteration, unauthorized disclosure or access, and that provide a level of
security appropriate to the risk represented by the processing and the nature of the Personal Data, as
can be reasonably expected for a business such as the Wirtgen Business.

Employees

aa)

Annex 9.2.m.aa hereto contains a staff breakdown indicating the approximate (i.e. +/- 3 percent) total
number (headcount, not full-time equivalent
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bb)

cc)

dd)

ee)

(FTE)) of employees and temporary employees engaged by each of the Seller, the Companies and the
Subsidiaries, respectively, as of April 30, 2017.

Annex 9.2.m.bb-1 hereto contains a complete list of (i) all managing directors (Geschdftsfiihrer) of the
German Companies and (ii) all presidents of each of the other Companies (hereinafter collectively
referred to as the “Key Employees” and each as a “Key Employee”). Except as listed in
Annex 9.2.m.bb-2, none of the Key Employees has given to any Company or to any Subsidiary a
written notice of termination of his or her employment or service agreement. None of the employment
or service agreements with any Key Employee has been terminated by means of a notice of
termination or by means of a cancellation agreement by any Company or Subsidiary nor have any
steps been taken to initiate a termination. No Key Employee is entitled to terminate his or her service
or employment agreement or claim any financial payment or other benefit as a result of the
Transaction. There are no proposals to amend the terms of employment or service of any Key
Employee (outside of ordinary salary increases).

Annex 9.2.m.cc contains a complete and correct list of all memberships of the Seller as well as of the
German Manufacturing Companies and, to the Seller’s Knowledge, the other Manufacturing
Companies in employers’ associations which may enter into collective bargaining agreements in
relation to the Wirtgen Business, in each case indicating the name of the employers’ association and
start and expiration of the membership.

Annex 9.2.m.dd contains, in relation to the Wirtgen Business, a list indicating at a minimum title,
parties and date of agreement of all collective agreements, including collective bargaining agreements,
works council agreements and other agreements with other employee representative bodies which
apply to any location or employee of the Seller or any of the Manufacturing Companies. No collective
agreement is currently being negotiated in respect of the Manufacturing Companies.

Annex 9.2.m.ee contains a complete and correct list of disputes or litigation which have a value of
EUR 100,000 or more which have been threatened or which are pending against the Seller, any of the
Manufacturing Companies, Wirtgen Inc. (USA) or Wirtgen America, Inc. (USA) in connection with
any employee, in each case indicating the status, case summary and risk analysis of the proceedings, if
such risk analysis exists.
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ff)

gg)

hh)

i)

No industrial action is pending or has been threatened by a union, works council or similar institution
against or has been affecting the Wirtgen Business during the last three (3) years.

To the Seller’s Knowledge, the employment and service relationships of all Key Employees are being
performed in accordance with all applicable laws.

Annex 9.2.m.hh contains a complete and correct list of all plans, whether of collective or individual
nature, and including commitments based on custom and practice, relating to company pension
benefits (including retirement, widows’, dependants’ and disability pensions) and old-age part-time
schemes and other employee benefit plans (whether funded or unfunded, on a defined benefit or
defined contribution basis, or otherwise) relating to retirement, death, disability or medical benefits,
but excluding, for the avoidance of doubt, schemes based on statutory obligations, by which the Seller
and/or the German Companies or the German Manufacturing Companies are bound (including plans
which have been terminated, but in respect of which the Seller, the German Companies or the German
Manufacturing Companies may still have obligations or liabilities) (“Pension Schemes”). The Seller
has made available copies of each of the Pension Schemes and its amendments to the Purchaser. The
Pension Schemes comply with and are duly managed and administered in accordance with all
applicable laws, regulations and requirements relevant to each Pension Scheme.

With respect to the Pension Scheme of Joseph Vigele AG (the “Vogele Scheme”), the total amount of
the obligations as of the Effective Date which are not externally funded has been reported in the
actuarial reports as of the Effective Date provided to the Purchaser. To the extent that the Vogele
Scheme has been funded externally, all contributions to any external funding vehicle have at all times
been made in accordance with the provisions of the Vogele Scheme and those contributions falling due
for payment on any date prior to the Closing Date will have been made at such due date. With respect
to the Vogele Scheme, there are no pension rights or expectancies, vested or unvested, whether based
on individual promise, plan, shop agreement or company practice, which are not externally funded,
that have not been reflected in the actuarial report mentioned above.

As of the Signing Date, the liabilities arising from the pension schemes of the Companies and
Subsidiaries (other than the German Companies and German Manufacturing Companies) do not
exceed the aggregate amount of EUR 5 million (balance sheet value).
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Insurance

The Information contained in Annex 9.2.n in relation to the insurance policies covering all material assets,
businesses, operations, employees, officers, directors and managers, as applicable, of the Wirtgen Business
and which are material for the operation of the Wirtgen Business (collectively, the “Policies” and each a
“Policy”) is a fair summary of the Policies and is in all material respects correct and complete. All Policies
are in full force and effect, have not been terminated or, to the Seller’s Knowledge, threatened to be
terminated and will remain in force irrespective of the consummation of the Transaction, all required
premiums have been paid with respect to such Policies through the date hereof, and there is no claim by the
Seller or any Company or Subsidiary pending under any Policy as to which coverage has been questioned,
denied, or disputed by the issuers or underwriters of such Policies. The Seller and the Companies and
Subsidiaries have complied in all material respects with the terms and conditions of all of the Policies and, to
the Seller’s Knowledge, no circumstances exist which could question the existence of the insurance cover
under such Policies.

Products
In relation to the Wirtgen Business:

aa) all products currently and in the past three (3) years sold by any Company and/or Subsidiary to a third
party (outside the Wirtgen Business) (i) in Germany, in other EU countries and/or in the United States
of America and (ii) in countries or jurisdictions other than the countries listed in (i) above are
materially in compliance with all material regulations and safety standards applicable in the
jurisdiction where the respective product has been sold; it being understood that in relation to the
countries or jurisdictions described in (ii) above, this Seller’s Warranty shall only be given subject to
the Seller’s Knowledge;

bb) to the Seller’s Knowledge and except as set forth in Annex 9.2.0.bb, there have not been any product
recalls (which term, for the avoidance of doubt, shall not include repairs etc. for customer service
purposes) with direct costs (parts, travel, labor) of over EUR 2.5 million in the individual technical
case in the past two (2) years by the Seller or any of the Companies or Subsidiaries or by agents acting
on their respective behalf relating to any product designed, manufactured, sold or distributed by any of
them; and
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(©))

p)

cc) except as set forth in Annex 9.2.0.cc, there have been no product guarantee claims
(Produktgewdhrleistungsanspriiche) or product liability claims (Produkthafipflichtanspriiche) in
excess of EUR 1 million in each individual case brought forward against the Seller or any Company or
Subsidiary in the past two (2) years.

Litigation

With the exception of the proceedings listed in Annex 9.2.p, neither the Seller nor any of the Companies or
Subsidiaries is, as of the Effective Date, subject to any pending or threatened legal dispute, administrative
proceeding or administrative enquiry (excluding, for the avoidance of doubt, proceedings with Tax
Authorities) in relation to the Wirtgen Business and having a litigation value (Streitwert) in excess of EUR 1
million; this Seller’s Warranty is deemed to be given also as of the Closing Date and the Seller shall be
entitled to provide an update of such annex as per the Closing Date as laid out and with the legal
consequences set forth in § 9(5) below. Neither the Seller nor the Companies or Subsidiaries are and, as of
the Closing Date, will not be subject to any court decision, administrative order or settlement agreement
(initiated by a court or an agency or entered into in connection with such court or administrative proceedings)
which materially affects or restricts the Wirtgen Business in certain business measures, in the acquisition or
disposal of assets, in competitive behavior or otherwise in the conduct and operation of the Wirtgen Business.

No Other Seller’s Warranties

The Purchaser explicitly acknowledges that it purchases and acquires the Shares and the Sold Assets and, thereby,
the Wirtgen Business and the Companies’ and Subsidiaries’ businesses, based upon its own inspection, examination
and determination without reliance upon any express or implied representations, warranties or guarantees of any
nature made by the Seller or any Information Provider (as defined in § 10(8) below) outside of this Agreement,
except for the Seller’s Warranties. In particular, and subject to the qualifications made in the preceding sentence of
this § 9(3), the Purchaser acknowledges and agrees that the Seller gives no representation, warranty or guarantee

a)

with respect to:

any projections and estimates of future revenues, future results of operations (or any component thereof),
future cash flows or future financial conditions (or any component thereof) or any other statement relating to
the future (zukunftsgerichtete Aussage);
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(O]

©))

b)

©)

d)

any other information or documents made available to the Purchaser, the Guarantor or its employees or
advisers, including the Data Room Information, in each case except as expressly otherwise set forth in this
Agreement;

(1) any results for financial year 2017 and/or future financial years, (ii) the existence of hidden reserves, and
(iii) any purchase price multiples discussed; and

any Tax matter, except as provided for in § 11 below.

Seller’s Knowledge

In this Agreement, the knowledge of the Seller (herein referred to as the “Seller’s Knowledge™) shall solely
encompass the actual positive knowledge (positive Kenntnis) of the managing directors of the Seller as of the
Signing Date (subject to § 9(5)b)dd) below), except for the Seller’s Warranties set forth in § 9(2)j) (IP), § 9(2)1)
(Compliance) and § 9(2)o)(Products) and in § 12(2)b) (Environmental), in relation to which Seller’s Knowledge
shall encompass the actual positive knowledge of the fourteen (14) individuals listed in Annex 9.4.

Closing True-up

a)

b)

In relation to the Seller’s Warranties set forth in § 9(2)i)aa), § 9(2)i)bb), § 9(2)i)ee), § 9(2)1)ff), § 9(2)i)gg), §
9(2)j)aa), § 9(2)j)bb), § 9(2)j)dd) and § 9(2)p) above, and, also in relation to the Environmental Warranty in
§ 12(2)b) below (collectively the “Trued-up Warranties), which are all given or deemed to be given (also)
as of the Closing Date, the Seller shall be entitled to provide to the Purchaser in the period from the Signing
Date until ten (10) Business Days prior to the Closing Date updated information in relation to the relevant
Annexes pertaining to the respective Trued-up Warranties in the format of a written update of the relevant
annexes (the “Trued-up Annexes”) (collectively the “Closing True-up”).

A Closing True-up has the following legal consequences in relation to the respective Trued-up Warranty
and/or Trued-up Annex, as applicable:

aa) The content of any Trued-up Annex will be considered fully disclosed to the Purchaser for purposes of
§ 10(6) of this Agreement and shall fully replace the relevant Annex delivered at the Signing Date (i.e.
only the applicable Trued-up Annex shall be relevant for purposes of determining whether or not a
Breach of the relevant Trued-up Warranty has occurred). For the avoidance of doubt, the Purchaser’s
rights to rescind this Agreement in case of the occurrence of a Material Adverse Change pursuant to §
7(6) of this Agreement remain unaffected by any Closing True-up; i.e. the Purchaser would be entitled
to rescind

67




May 31, 2017 | page 64 of 115
EXECUTION VERSION

bb)

cc)

dd)

ee)

this Agreement pursuant to § 7(6)a) also in cases where the facts and circumstances resulting in or
constituting a Material Adverse Change would be disclosed or otherwise become known to the
Purchaser in the context of a Closing True-up.

Based on any relevant Trued-up Annex, the respective Trued-up Warranty will be deemed to also
warrant the completeness of the relevant information contained in the Trued-up Annex (e.g. a complete
list of all Owned Real Estate, a complete list of all Registered IP-Rights, etc.) as of the Closing Date.

As of the Closing Date, the defined terms (i) “Owned Real Estate”, (ii) “Leased Real Estate”, and (iii)
“Registered IP Rights” shall be defined on the basis of the relevant Trued-up Annexes (unless and to
the extent the relevant Seller’s Warranty making use of such defined term is given as of a date other
than the Closing Date without being subject to a Closing True-up). If and to the extent a Seller’s
Warranty refers to such defined term as and if trued-up according to a Closing True-up, the Seller shall
have the opportunity to make (additional) disclosure in this regard as of the Closing Date.

If and to the extent a Trued-up Warranty is given subject to Seller’s Knowledge, the relevant Seller’s
Knowledge shall encompass the actual positive knowledge of the relevant individuals also as of the
Closing Date.

The above shall apply mutatis mutandis with respect to the Environmental Warranty in § 12(2)b)
below as regards Owned Real Estate.

§10
Legal Consequences of Breaches

(1) Restitution and Monetary Damages

a)

b)

In the event that any Seller’s Warranty is incorrect (such case hereinafter referred to as a “Warranty
Breach”) or the Seller breaches any of its further obligations or undertakings under this Agreement (any such
breach hereinafter together with a Warranty Breach, a “Breach”), the Seller shall be obliged to put the
Purchaser and/or, at the Purchaser’s option, the relevant Company and/or Subsidiary in such position as the
Purchaser or the relevant Company and/or Subsidiary would have been in if the relevant Breach had not
occurred.

The Seller shall have the opportunity to factually remedy the Breach by way of restitution in kind
(Naturalrestitution). If the Seller is unable to achieve a restitution in
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kind within sixty (60) Business Days from the date of notification pursuant to § 10(4)a) below, the Purchaser
may claim monetary damages (Schadensersatz in Geld) in the amount of the actual damage incurred by the
Purchaser and/or the relevant Company and/or Subsidiary as a result of the Breach (including, without
limitation, reasonable and documented fees of attorneys and other advisers), subject to the provisions of this
Agreement, in particular this § 10. For the avoidance of doubt, in the event of a factual remediation, the
Seller shall also compensate the Purchaser and/or any relevant Company and/or Subsidiary by way of
monetary damages for all damages suffered by the Purchaser and/or any relevant Company and/or Subsidiary
during the period of factual remediation as result of a Breach. Claims for monetary damages pursuant to this
§ 10 shall not cover internal administration or other costs of the Purchaser, the Companies and/or the
Subsidiaries, but shall cover consequential and/or indirect losses (Folge- und/oder indirekte Schdden) of the
Purchaser, the Companies and/or the Subsidiaries, including loss of profits (entgangener Gewinn).

The Purchaser shall not be entitled to claim any monetary damages for losses suffered by the Purchaser, the
Companies and/or the Subsidiaries as a result of a Breach if and to the extent that:

aa) the losses suffered by the Purchaser, the Companies and/or the Subsidiaries for which monetary
damages are claimed are the result of a Breach of the:

(i)  Seller’s Warranty in § 9(2)g)ee) (Inventory), and the aggregate nominal amount (Nennwert)
of the inventory shown in the Consolidated Financial Statements which was not in quantity and
quality useable or saleable in the ordinary course of the Wirtgen Business does not exceeds the
aggregate amount of the specific and general value-adjustment shown in the Consolidated
Financial Statement as listed in Annex 10.1.c.aa.i (whereby the Parties are aware that with
respect to certain inventory other than whole goods such as raw materials and unfinished goods
such assessment will be made by consultation between the Parties on a bona fide basis);

(i1))  Seller’s Warranty in § 9(2)g)gg) (Accounts Receivable), and the aggregate nominal amount
(Nennwert) of receivables or portions thereof pertaining to the Wirtgen Business and shown in
the Consolidated Financial Statements which has not been paid in the ordinary course of
business according to the collection methods customary in the respective businesses of the
Wirtgen Business does not exceeds the aggregate amount of the specific and general value-
adjustment for receivables
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(iii)

(iv)

V)

shown in the Consolidated Financial Statement as listed in Annex 10.1.c.aa.ii;

Seller’s Warranty in § 9(2)o)cc) (Product Guarantee Claims/Product Liability Claims), and
the aggregate losses resulting from the Breach of such Seller’s Warranty do not exceed the
aggregate amount of the provisions and liabilities of the Consolidated Financial Statements
listed in Annex 10.1.c.aa.iii (the “Product Reserves”) provided, however, that to the extent any
matter underlying the Product Reserves is disclosed in Annex 9.2.0.cc or otherwise deemed
disclosed to the Purchaser in accordance with § 10(6) below, only the amount by which the
Product Reserve relating to such matter is overstated (it being understood that an overstatement
for purposes of this paragraph shall have occurred if and to the extent the respective Product
Reserves can be dissolved in accordance with applicable accounting rules) shall apply to offset
such losses;

Seller’s Warranties in § 9(2)p) (Litigation) and in § 9(2)m)ee) (Employee Litigation), and
the aggregate losses resulting from the Breach of such Seller’s Warranties do not exceed the
aggregate amount of the provisions and liabilities of the Consolidated Financial Statements
listed in Annex 10.1.c.aa.iv (the “Litigation Reserves”) provided, however, that to the extent
any matter underlying the Litigation Reserves is disclosed in Annex 9.2.p or Annex 9.2.m.ee or
otherwise deemed disclosed to the Purchaser in accordance with § 10(6) below, only the amount
by which the Litigation Reserve relating to such matter is overstated (it being understood that an
overstatement for purposes of this paragraph shall have occurred if and to the extent the
respective Litigation Reserves can be dissolved in accordance with applicable accounting rules)
shall apply to offset such losses;

Seller’s Warranties in § 9(2)m)hh) and ii) (Pension Matters), and the aggregate losses
resulting from the Breach of such Seller’s Warranties do not exceed the aggregate amount of the
provisions and liabilities of the Consolidated Financial Statements listed in Annex 10.1.c.aa-v
(the “Pension Reserves”), provided, however, that only the amount by which the Pension
Reserve is overstated (it being understood that an overstatement for purposes of this paragraph
shall have occurred if and to the extent the Pension Reserve can be dissolved in accordance with
applicable accounting rules) shall apply to offset such losses;
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bb)

cc)

dd)

ee)

(vi) Other Seller’s Warranties (than those referred to under (i) through (v) above), and the
losses resulting from the Breach of any such Seller’s Warranty do not exceed the amount of any
provision(s) specifically reflected in the Consolidated Financial Statements in relation to the
matter underlying the Breach of such Seller’s Warranty; provided, however, that to the extent
any matter underlying the relevant provisions is disclosed in any Annex to this Agreement or
deemed disclosed to the Purchaser in accordance with § 10(6) below, only the amount by which
the relevant provision relating to such matter is overstated (it being understood that an
overstatement for purposes of this paragraph shall have occurred if and to the extent the
respective provision can be dissolved in accordance with applicable accounting rules) shall
apply to offset such losses,

(for the avoidance of doubt: should a claim arising from Warranty Breaches of the categories listed
under § 10(1)c)aa)(i) to (vi) above exceed the amount of the relevant offsetting item, the De Minimis
Amount and the Threshold shall apply to such claim to the extent otherwise applicable in accordance
with the terms of this Agreement);

any damages are subject of or covered by a valid and enforceable claim by a Company and/or
Subsidiary against a third party;

the loss would not have arisen but for an act or omission of (i) the Purchaser or the Guarantor, (ii) any
Affiliate of the Purchaser or the Guarantor, or (iii) (as from Closing) any Company or any Subsidiary,
always provided, however, that any act or omission that is required as a result of applicable laws,
regulations or administrative practices or by this Agreement shall be disregarded for purposes of this
§ 10(1)c)dd);

the loss results from a change in legislation or jurisdiction (Gesetzes- oder Rechtsprechungsdnderung)

or administrative practice (Anderung der Verwaltungspraxis) becoming effective after the Signing
Date;

the damage is based on a conditional (bedingt) liability, unless and until such liability becomes actually
due and payable; and/or
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(©))

ff)  the monetary damages would lead to or result in double or multiple compensation for one and the same
loss in question.

d) Subject to the provisions set forth in this Agreement, the general concepts of German law relating to the
making of claims and the award of damages or other compensation (in particular the principles of adjustment
of damages to account for any benefits received (Vorteilsausgleich) and the duty to mitigate damages
(Schadensminderungspflicht), including section 254 BGB) shall apply to the calculation of any damages and
to any Purchaser’s claims under this Agreement.

Liability Cap

To the extent permitted by law, the Seller’s aggregate liability under this Agreement, including, for the avoidance
of doubt, any liability for any and all claims based on a Warranty Breach pursuant to § 9 above, this § 10 and § 11,
§ 12 and § 14 below, shall, in the aggregate, be limited to 15 percent of the Purchase Price (hereinafter referred to
as the “Liability Cap”). Such Liability Cap shall not apply to the Title Warranties, the Seller’s Warranty in § 9(2)
d) (No Leakage) or any of the Seller’s covenants pursuant to § 14 (with the exception of any liability of the Seller
relating to the Seller’s covenant pursuant to § 14(8) (Conduct of Business by the Seller), which shall be limited to
the Liability Cap); provided, however, that the aggregate liability of the Seller under this Agreement for incorrect
Title Warranties and any other liability of the Seller under or in connection with this Agreement shall in no event
exceed the Purchase Price, it being understood, however, that the Seller’s covenant according to § 14(9) (No
Leakage) shall not be subject to any liability cap whatsoever.

De Minimis Amount; Threshold

a) Claims of the Purchaser for Warranty Breaches by the Seller can only be raised if and to the extent that
(1) each individual claim against the Seller exceeds an amount equal to EUR 250,000 (in words: two hundred
and fifty thousand euros) (hereinafter referred to as the “De Minimis Amount”), and (ii) the aggregate
amount of all such individual claims against the Seller (reaching or exceeding the De Minimis Amount and
including claims against the Seller under § 11 below) exceeds an amount equal to EUR 50,000,000 (in
words: fifty million euros) (hereinafter referred to as the “Threshold”). In the event that the Threshold is
exceeded, the Purchaser can only recover the amounts exceeding the Threshold (deductible — Freibetrag).

b)  The De Minimis Amount and/or the Threshold shall not apply to claims for Breaches of Title Warranties, the
Seller’s Warranty in § 9(2)d) (No Leakage) and also not to any of the Seller’s covenants pursuant to § 14
below. The Threshold shall not apply to claims under § 12 below, though, for the avoidance of doubt, the De
Minimis Amount shall apply to such claims.
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(4) Notification of the Seller; Procedure in Case of Third Party Claims

a)

b)

¢)

In the event of an actual or potential Breach, the Purchaser shall promptly, but not later than ten
(10) Business Days from the Purchaser or the respective Company or Subsidiary gaining knowledge of the
relevant circumstances, notify the Seller in writing setting out all relevant details of the actual or potential
Breach known to the Purchaser at such time (including the grounds on which the actual or potential Breach is
based and, if reasonably quantifiable by the Purchaser at such time, the estimated amount to be claimed
against the Seller) and give the Seller the opportunity to factually remedy such Breach within sixty (60)
Business Days from the date of notification (but without any obligation of the Seller to remedy).

In the event that a third party raises a claim against the Purchaser, any Company and/or any Subsidiary in
connection with an actual or potential Breach (such claim hereinafter referred to as a “Third Party Claim”),
the Purchaser shall promptly, but not later than ten (10) Business Days from the Purchaser gaining
knowledge of such Third Party Claim, (i) make available to the Seller a copy or other detailed description of
the Third Party Claim and, to the extent available to the Purchaser and legally permissible, of all time-
sensitive and other relevant documents and (ii) give the Seller the opportunity to reasonably participate in the
defense of the Purchaser, the Companies and/or the Subsidiaries against such Third Party Claim. The Seller
shall have the right to assume control of the defense of the Purchaser, the Companies and/or the Subsidiaries
against the Third Party Claim. In particular, the Seller may (a) participate in and direct all negotiations and
correspondence with the third party, (b) appoint and instruct any counsel acting, if necessary, in the name and
on behalf of the Purchaser, any Company and/or any Subsidiary, and (c) require the Third Party Claim to be
negotiated, litigated or settled in accordance with the Seller’s instructions. The Seller shall conduct such
defense and all related proceedings in good faith (Treu und Glauben) with due regard to the legitimate
interests (berechtigte Interessen) of the Purchasing Parties, the Companies and the Subsidiaries. In particular,
the Seller shall ensure that the Purchasing Parties and/or the relevant Companies or Subsidiaries are kept
informed of all relevant circumstances, matters and/or steps in relation to the defense against the Third Party
Claim and are enabled to participate (directly or via counsel) in all negotiations and correspondence with the
third party.

The Purchaser shall not, and shall procure that the Companies and the Subsidiaries shall not, acknowledge
(anerkennen) or settle (vergleichen) a Third Party Claim without the Seller’s prior written consent if and to

the extent that such claim may result in a liability of the Seller under this Agreement.
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d)

e)

In case of a Third Party Claim, the Purchaser shall, at its own expense, (i) fully cooperate with the Seller and
its respective representatives (including its advisers) in the defense of any Third Party Claim, (ii) provide the
Seller and its respective representatives, unless legally prohibited, access to all relevant business records and
documents and permit them to make copies, and (iii) permit the Seller and its respective representatives and
advisers to consult with the directors, officers, employees and representatives of the Purchaser, the
Companies and the Subsidiaries. The Purchaser shall procure that the Companies and the Subsidiaries act
accordingly.

In case a Third Party Claim is justified, all costs and expenses incurred by the Seller as well as all reasonable
cost and expenses (including, for the avoidance of doubt, advisers’ fees and expenses of the Purchaser
referred to under § 10(4)d) above) incurred by the Purchaser, the Companies and/or the Subsidiaries in
defending and/or assisting in defending against such Third Party Claim shall be borne by the Seller. If and to
the extent that a Third Party Claim has been (i) withdrawn (zuriickgenommen), or (ii) rejected
(zuriickgewiesen) by a competent court, or, as the case may be, by an arbitral panel, without further recourse
(rechtskrdftig), any costs and expenses reasonably incurred by the Seller in connection with the defense
against such Third Party Claim (including, for the avoidance of doubt, advisers’ fees) shall be reimbursed by
the Purchaser to the extent they have not been reimbursed by the third party.

The failure of the Purchaser to comply with its material obligations under this § 10(4) shall release the Seller
from its obligations under this § 10(4) if and to the extent that such non-compliance has resulted in the
inability of the Seller to make recovery from a third party or otherwise to avoid liabilities hereunder, or has
increased the liability of the Seller.
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@)

Limitation Periods

Unless expressly otherwise provided for in this Agreement, all claims of the Purchaser under this Agreement shall
become time-barred (verjdihren) two (2) years after the Closing Date, except for (i) claims based on Title
Warranties, which shall become time-barred ten (10) years after the Closing Date, and (ii) claims based on breaches
of § 9(2)d) (No Leakage) or any of the Seller’s covenants pursuant to § 14 below, which shall become time-barred
three (3) years after the Closing Date, it being understood that in case of a breach of any covenant which extends to
a time after the Closing Date, such breach shall become time-barred three (3) years after the expiry of the relevant
covenant. Section 203 BGB shall not apply.

Purchaser’s Knowledge

Unless otherwise provided for in this Agreement, the Seller shall not be liable vis-a-vis the Purchaser for a
Warranty Breach pursuant to § 9 above (i) if and to the extent the underlying facts or circumstances have been
disclosed to the Purchaser prior to the Signing Date as part of the Data Room Information and (ii) further provided
that based on the degree of detail and the nature of the relevant content and the way such facts or circumstances
have been presented to the Purchaser a reasonably accurate acquirer could be expected to identify the relevant
Warranty Breach.

Exclusion of Further Claims and Rights

To the extent permitted by law, any further claims and remedies of the Purchaser and/or the Guarantor other than
those explicitly provided for in this Agreement, irrespective of their nature, amount or legal basis, are hereby
expressly excluded. This shall apply, in particular, to claims based on pre-contractual fault (culpa in contrahendo —
Verschulden bei Vertragsschluss) in the context of the initiation, negotiation and preparation of this Agreement
(section 311 paragraphs 2 and 3 BGB), breach of contract (Pflichtverletzung aus dem Schuldverhdltnis), the right to
reduce the Purchase Price (Minderung) or to rescind this Agreement (Riicktritt), also by means of damages in lieu
of complete performance (known as comprehensive damages (grofier Schadensersatz)), the right to contest this
Agreement (Anfechtung), any form of adaptation or termination or amendment of this Agreement due to mistake or
frustration of the contractual basis (Irrtum iiber oder Wegfall oder Storung der Geschdftsgrundlage) or any liability
in tort (Deliktshaftung) or any rights and claims deriving from sections 434 et seq. BGB. However, any liability
based on wilful misconduct (Vorsatz) pursuant to section 276 paragraph 3 BGB or on fraudulent misrepresentation
(arglistige Tduschung) shall remain unaffected.
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No Liability of Information Providers

To the extent permitted by law and for the benefit of (als echter Vertrag zugunster Dritter, section 328 BGB) the
directors, officers, employees, and advisers of the Seller, the Companies and the Subsidiaries, respectively (together
referred to as the “Information Providers” and each an “Information Provider”), the Purchaser shall not have
any claims whatsoever and on whatever legal basis, including any concept of liability for any reliance, claims based
on pre-contractual fault (culpa in contrahendo - Verschulden bei Vertragsschluss) or any contractual, quasi-
contractual or tortious liability, against any of the Information Providers with respect to information provided to the
Purchaser by any of the Information Providers in the context of the preparation and/or implementation of the
Transaction. This shall apply, in particular, to claims relating to any information provided, or any other statement
made, by any of the Information Providers in the course of the due diligence and/or negotiation process prior to the
execution of this Agreement. The Purchaser hereby waives or, to the extent necessary, shall waive any such claims
it might otherwise have for the benefit of the Information Providers. However, any liability of the Information
Providers based on willful misconduct (Vorsatz) pursuant to section 276 paragraph 3 BGB or on fraudulent
misrepresentation (arglistige Tduschung) shall remain unaffected. Also, for the avoidance of doubt, nothing in this
§ 10(8) shall limit, restrict or otherwise affect the concept and legal consequences of Seller’s Knowledge pursuant
to § 9(4) of this Agreement.

Treatment of Payments

Any payments by the Seller to the Purchaser under this § 10 shall be deemed to be a reduction and a (partial)
repayment of the Purchase Price to the Purchaser. For the avoidance of doubt, the foregoing shall not result in a
corresponding reduction of the Purchase Price for purposes of determining the Liability Cap and any other liability
caps pursuant to this Agreement referring to the Purchase Price.

(10) Limited Applicability of § 9 and § 10 of this Agreement

For the avoidance of doubt, § 9 above and this § 10 shall not apply to any representations and warranties given in,
or liabilities resulting from, § 11 of this Agreement, unless explicitly otherwise stated in this Agreement.
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Definitions

a)

§11
Taxes

“Taxes” or “Tax” shall mean:

aa)

bb)

cc)

dd)

ee)

ff)

gg)

any public impositions, duties, contributions and levies, including taxes within the meaning of section
3 paragraph 1, paragraph 2 and paragraph 3 AO;

all public impositions, duties, contributions and levies, including all forms of taxation whether direct or
indirect, actual or deemed, withheld or deducted and whether levied by reference to actual or deemed
income, profits or gross receipts, gains, net wealth, asset values, turnover, added value, sales, goods
and services, use, real property or business/commercial property, capital stock, license, payroll, branch
or any other reference in each case levied or imposed under non-German tax law;

ancillary charges (such as interest, costs, penalties and additional taxes) within the meaning of section
3 paragraph 4 AO and all penalties, fines and charges relating to the taxes within the meaning of § 11
(1)a)aa) above;

all penalties, fines, assessments, additions, charges, costs and interest relating to any taxes within the
meaning of § 11(1)a)bb) above or to any failure to file any return required for the purposes of any
taxes within the meaning of § 11(1)a)bb) above and tax related ancillary obligations in each case
levied or imposed under non-German tax law;

any form of fees, imposts, contributions, charges, rates and levies relating to a social security or similar
system, wages or pension security system (including German social security contributions);

any repayment claims with respect to state aid; and
any liability (Haftung) or other payment obligation towards anyone but a Company or a Subsidiary

under a contractual arrangement or statutory law with respect to any obligations within the meaning of
§ 11(1)a)aa) to ff) above.

However, (i) repayments of subsidies and (ii) payments of owner’s contributions and infrastructure charges
(Anliegerbeitrdge und Erschliefungskosten) or comparable levies in other jurisdictions as specified in § 9(2)
1)dd) above shall not fall under the definition of Taxes.
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b)

d)

e)

g)

h)

“Pre-Effective Date Period” shall mean any time period ending on or before the Effective Date. For reasons
of simplification, the logical second in 2017 shall be disregarded if it leads to an abridged business and fiscal
year (abgekiirztes Geschdfts-, Steuer- und Wirtschaftsjahr) consisting of only a logical second unless a
specific Tax is triggered in such logical second (for the avoidance of doubt, however, no proportional Taxes
should be allocated to this logical second).

“Pre-Effective Date Tax” (i) shall mean any Tax attributable to any time period, action, event, ownership
structure, or other circumstances within the Pre-Effective Date Period irrespective of whether the Tax will be
assessed before or after the Closing Date and (ii) shall be — if the Effective Date deviates from the end of a
tax assessment period (steuerlicher Veranlagungs- und Erhebungszeitraum) and the respective Tax relates to
such period — calculated as if the last business and fiscal year (Geschdfis-, Steuer- und Wirtschafisjahr)
starting prior to the Effective Date and the respective tax assessment period ends at the end of the Effective
Date.

“Pre-Effective Date Tax Refund” shall mean any Tax Refund relating to the Pre-Effective Date Period
irrespective of whether the Tax Refund will be assessed before or after the Closing Date.

“Purchaser’s Group” means the Purchaser and the Affiliates of the Purchaser (including after the Effective
Date any Company and any Subsidiary).

“Relevant Tax Proceeding” shall mean any Tax Proceeding relating fully or partly to the Pre-Effective Date
Period (i) which has an impact on Pre-Effective Date Taxes or on a Pre-Effective Date Tax Refund of any
Company or any Subsidiary, or (ii) which gives rise to rights or obligations of any Party to this Agreement
under this § 11.

“Tax Authority” shall mean any tax authority or any other authority competent to impose any liability in
respect of Tax or responsible for the administration or collection of Taxes or the enforcement of any law in
relation to Tax.

“Tax Proceeding” shall mean any administrative and judicial proceeding or action relating to Taxes (e.g.
Tax assessments, Tax audits, objections, appeals, meetings and correspondence with any Tax Authority and
courts).

“Tax Refund” shall mean any received repayment of any Tax (including by way of set-off (Verrechnung) or
deduction (Gutschrift)).
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“Tax Return” shall mean any return, declaration or similar document relating to any Tax and to be submitted
to any Tax Authority, including any schedule or attachment thereto.

(2) Seller’s Tax Warranties

a)

The Seller hereby warrants to the Purchaser by way of an independent promise of guarantee (selbststindiges
Garantieversprechen) pursuant to section 311 paragraph 1 BGB within the scope of and subject to the
requirements and limitations provided in this § 11 that the following statements (hereinafter collectively
referred to as the “Seller’s Tax Warranties” and each as a “Seller’s Tax Warranty”) are true and correct as
of the Signing Date and with respect to the Seller’s Tax Warranties under § 11(2)a)cc), § 11(2)a)ii) and § 11
(2)a)jj) below as of the Closing Date. The Seller and the Purchaser agree that the Seller’s Tax Warranties are
not granted, and shall not be qualified or construed, as quality guarantees concerning the object of the
purchase (Garantien fiir die Beschaffenheit der Sache) within the meaning of sections 443, 444 BGB or
agreements on quality (Beschaffenheitsvereinbarung) within the meaning of section 434 paragraph 1
sentence 1 BGB.

aa)

bb)

cc)

Until the Signing Date the Companies and Subsidiaries have duly and timely filed (including extension
of filing periods) their Tax declarations (Steueranmeldung), advance Tax declarations
(Steuervoranmeldungen) and Tax Returns (Steuererklirungen) and other declarations in connection
with Taxes.

From the Effective Date until the Signing Date the Companies and Subsidiaries have paid and/or
withheld all Taxes including Tax prepayments pursuant to applicable law and transferred the Taxes to
the Tax Authorities as soon as such Taxes have become due.

The Companies and Subsidiaries have access to documents, records and information relating to the
period ending on the Closing Date that are (i) necessary for the filing of outstanding Tax Returns of the
Companies and the Subsidiaries or (ii) required to be retained or preserved under mandatory law. The
Companies and Subsidiaries have substantially complied with all applicable documentation, retention
and reporting requirements (in particular to their obligations under sections 90 paragraph 3, 146 and
147 AO and any applicable law regarding the documentation of transfer prices).
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dd)

ee)

ff)

gg)

hh)

A1)

As of the Signing Date, there are no liens for Taxes upon the assets of any Company or Subsidiary,
other than with respect to Taxes not yet due and payable.

As of the Signing Date, there are no pending extraordinary audits (other than regular routine audits)
with respect to Taxes of any Company or Subsidiary, nor has any Company or Subsidiary received a
written notice from any Tax Authority that it intends to conduct such an audit. The Seller shall provide
the Purchaser ten (10) Business Days prior to the Closing Date with a complete list of any
extraordinary and regular routine audits of any Company and any Subsidiary ongoing or announced at
the latest twenty (20) Business Days prior to the Closing Date.

As of the Signing Date, none of the Companies or Subsidiaries are or have been resident or are or have
been treated as resident for the purpose of any double Tax treaty or domestic Tax law outside their
respective jurisdictions of incorporation within the last five (5) years prior to the Signing Date.

As of the Signing Date, only the Companies and Subsidiaries listed in Annex 11.2.a.gg maintain or
have maintained or are or have been treated as having maintained a permanent establishment or a
permanent representative in any jurisdiction other than the one of their respective incorporation, in
each case for the purpose of any double Tax treaty or domestic Tax law within the last five (5) years
prior to the Signing Date.

Except as disclosed in Annex 11.2.a.hh, as of the Signing Date, no Tax Authority in any jurisdiction in
which the Companies and Subsidiaries are engaged in business other than through a separate legal
entity, a branch, or a Tax-registered permanent establishment has made a written claim that a Company
or Subsidiary is required to file a Tax Return for such jurisdiction within the previous five (5) years.

Until the Closing Date, the Companies and Subsidiaries have made their reasonable best efforts to
conduct transactions between any Company and any Subsidiary on the one hand and any related
person of such Company or such Subsidiary on the other hand (including, for the avoidance of doubt,
any other Company, any other Subsidiary, the Seller or any Related Persons) on terms which comply
with the dealing at arm’s length principle (Fremdvergleichsgrundsatz) under applicable tax law except
for those transactions listed in Annex 9.2.d.bb.

Except as disclosed in Annex 11.2.a.jj, Tax-related retention periods (Sperrfristen) or holding periods
(Halte- oder Beibehaltungsfristen) at the level of the Companies and the Subsidiaries have expired
until the Closing Date.
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b) In the event that any Seller’s Tax Warranty is incorrect (such case hereinafter referred to as a “Tax
Warranty Breach”), the Seller shall be obliged to put the relevant Company or Subsidiary in a position such
as the relevant Company or Subsidiary would have been in if the relevant Seller’s Tax Warranty had been
correct (restitution in kind — Naturalrestitution). After the Closing Date, the Purchaser shall in the event of an
actual or potential Tax Warranty Breach, as soon as reasonably practicable but in any event not later than ten
(10) Business Days after a managing director or a member of the tax department of any entity within the
Purchaser’s Group gained knowledge of the relevant circumstances, notify the Seller in writing setting out in
reasonable detail the actual or potential Tax Warranty Breach known to the respective entity within the
Purchaser’s Group at such time and give the Seller the opportunity to remedy such Tax Warranty Breach
within sixty (60) Business Days from the date of notification. This time limit of sixty (60) Business Days
shall be reasonably reduced by the Purchaser if and to the extent a Tax Authority sets or applicable law
stipulates a time limit for a specific action which remedies a Tax Warranty Breach. The Purchaser shall grant
a reasonable extension to the Seller to remedy the respective Tax Warranty Breach if after the notification of
the Tax Warranty Breach the Seller has timely taken appropriate measures to remedy the respective Tax
Warranty Breach as soon as reasonably practicable (the period of up to sixty (60) Business Days from the
date of notification to remedy a respective Tax Warranty Breach, including reductions and extensions
pursuant to the preceding sentences, hereinafter the “Tax Remedy Period”).

(3) Indemnification of the Purchaser
a)  The Seller shall pay to the Purchaser:

aa) the amount equal to all Pre-Effective Date Taxes of the Companies and the Subsidiaries (including, for
the avoidance of doubt, any Tax ancillary payments (including in particular interest payments) on any
Taxes to be indemnified under this § 11(3) even if they are levied for or in periods following the
Effective Date);

bb) if —in the event of a Tax Warranty Breach — the Seller is unable to achieve a restitution in kind within
the Tax Remedy Period, all reasonable external expenses of the Companies and the Subsidiaries,
which would not be payable by the respective Company or the respective Subsidiary if the Seller’s Tax
Warranties had been correct;
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b)

cc)

dd)

ee)

all Taxes owed by the Seller, for which the Purchaser, the Companies or the Subsidiaries may be held
liable under any contractual arrangement or under statutory law (in particular according to section 75
AO or any comparable provision under any applicable foreign law);

all Taxes owed by the Seller for which the Purchaser, the Companies or the Subsidiaries may be held
liable due to a secondary liability for withholding Taxes on dividends paid to the Seller; and

all Taxes of the Purchaser which result from the Seller’s failure to comply with its obligations under §
4(1)b) above

(any Tax and — in the event of a Tax Warranty Breach reasonable external expenses pursuant to § 11(3)a)bb)
above — to be indemnified under § 11(3)a)aa) through ee) above, an “Indemnifiable Tax” and any claim for
indemnification by the Purchaser with respect to any Indemnifiable Tax, a “Tax Indemnification Claim”).

The Seller shall be under no obligation to make a payment under this § 11(3) if and to the extent that:

aa)

bb)

cc)

the respective Pre-Effective Date Tax has been paid on or prior to the Effective Date; or

the aggregate amount of Indemnifiable Taxes does not exceed the aggregate amount of all Taxes which
are shown as Tax liability (Steuerverbindlichkeit) or reserved against by means of a Tax provision
(Steuerriickstellung) or have been otherwise taken into account in the Consolidated Financial
Statements as stipulated in Annex 11.3.b.bb (the aggregate amount of such Taxes hereinafter referred
to as “Amount of Accounted Taxes”); or

the respective Indemnifiable Taxes can be avoided by offsetting (verrechnen) taxable profits against
any Tax loss carryforward (Verlustvortréiige) (including as a result of subsequent Tax audits) if and to
the extent that such Tax loss carryforward originated in the Pre-Effective Date Period; in this context
any consumption or reduction of such Tax loss carryforward caused after the Closing Date, directly or
indirectly, by the Purchaser or by any Company or any Subsidiary due to a measure with retroactive
legal effect to the Pre-Effective Date Period shall be disregarded for the purpose of the existence of
such offsetting opportunity (“as-if calculation™) against a Tax loss carryforward (for the avoidance of
doubt, any Tax loss carryforward which ceases to exist due to the Transaction shall not be relevant for
such as-if calculation and such forfeiture shall not be considered as being caused by the Purchaser, any
Company or any Subsidiary); or
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dd)

ee)

ff)

gg)

the respective Indemnifiable Taxes are subject of a valid and enforceable claim of a Company or a
Subsidiary for repayment or indemnification from a third party (for the avoidance of doubt, any party
other than any other Company or Subsidiary or the Purchaser or any Tax Authority) provided that any
relevant claim against an employee of any Company or any Subsidiary shall only be relevant if such
claim individually exceeds an amount of EUR 5,000; or

the respective Indemnifiable Tax is a VAT liability which excludes the application of sentences 1 and
2 of § 2(6)a)bb) above pursuant to the last sentence of § 2(6)a)bb); or

the respective Indemnifiable Taxes are the result of any:
(i) act;or

(i)  violation of a duty requiring a specific action pursuant to Tax laws (notification, information,
confirmation or declaration requirements),

of the Purchaser, any Company or any Subsidiary after the Closing Date for the Pre-Effective Date
Period (including changes in the accounting and declaration practice for the Pre-Effective Date Period)
unless required by mandatory law or pursuant to a binding and non-appealable decision of any Tax
Authority or Tax court or requested or approved by the Seller; this shall apply, in particular, to
measures with retroactive legal effect, e.g. pursuant to the German Reorganization Tax Act
(Umwandlungssteuergesetz — “UmwStG”) or the failure to observe the Tax restriction, holding or
other waiting periods listed in Annex 11.2.a.jj; or

the Purchaser failed to comply with any obligation set forth in (i) § 11(2)b) above regarding claims
pursuant to § 11(3)a)bb) or (ii) § 11(4) below, unless and to the extent that the Purchaser proves that
such non-compliance has neither caused nor increased the respective Indemnifiable Taxes. However, if
and to the extent that:

(i)  the obligation to provide the Seller with a document or a notification within a time limit pursuant
to § 11(4)b) below is exceeded unless the respective document or notification relating to a
Company or a
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Subsidiary resident in Germany, Brazil, China, India or the USA has not been received by the
Seller at least eight (8) Business Days prior to the expiration of the period for filing an appeal or
for initiating court proceedings (4blauf der Rechtsbehelfs- oder Rechtsmittelmittelfrist) against
the respective document; or

(i1)  the obligation to provide the Seller with a document or a notification within a time limit pursuant
to § 11(4)b) below is exceeded unless the respective document or notification relating to a
Company or a Subsidiary not being resident in Germany, Brazil, China, India or the USA has
been received by the Seller less than eight (8) Business Days prior to the expiration of the period
for filing an appeal or for initiating court proceedings against the respective document and the
Purchaser, the respective Company or the respective Subsidiary has not filed or initiated — as a
matter of precaution — the respective appeal or the respective court proceeding; or

(iii) a non-compliance with the obligations pursuant to § 11(4)a), § 11(4)d) and § 11(4)e) below does
not relate to a Subsidiary or a Company resident in Germany, Brazil, China, India or the USA,

a Tax Indemnification Claim against the Seller shall only be excluded if and to the extent that the
Seller proves that such non-compliance has caused or increased the respective Indemnifiable Taxes.

The payment obligation of the Seller pursuant to this § 11(3) shall be reduced if and to the extent that the
respective Indemnifiable Tax or the underlying facts or circumstances which lead to a Tax Indemnification
Claim result in a reduction of the taxable income after the Effective Date of the Purchaser, any Company or
any Subsidiary, a successor of the Purchaser, any Company or any Subsidiary, or, in the case of a group
taxation (steuerliches Organschaftsverhdltnis), any Company included in such group taxation prior to, on or
after the Effective Date (hereinafter referred to as “Reverse Tax Effect”), including reciprocal effects
(Wechselwirkungen) resulting e.g. from the lengthening of depreciation periods or higher depreciation
allowances (Phasenverschiebung) or from the transfer of items relevant for Taxes (e.g. turnover, income,
expenses, VAT payable corresponding with a VAT refund etc.) into another calendar year or the transfer of
Tax items from one entity to another entity. A Reverse Tax Effect shall reduce the respective Tax
Indemnification Claim in the amount of its net present value. The net present value of such Reverse Tax
Effect shall (A) be equal to the nominal amount of the Reverse Tax Effect if and to the extent that the
Reverse Tax Effect is collected prior to the day on which the payment obligation of
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the Seller under this § 11(3) becomes due, or (B) — if and to the extent the Reverse Tax Effect is collected
after this date (“Future Reverse Tax Effect”) — be calculated as of the day the Tax Indemnification Claim
becomes due (a) on the basis of the Tax rate applicable at the point at which the Tax Indemnification Claim
falls due, and (b) shall be subject to a discount rate of 3 percent per annum over the time period such Future
Reverse Tax Effect can be collected under applicable Tax law and based on the income situation of the
Purchaser, the respective Company or the respective Subsidiary (it is hereby understood that in case of Future
Reverse Tax Effects the Purchaser shall use and shall procure that the respective Company or the respective
Subsidiary shall use — after the Tax assessment notice leading to a Tax Indemnification Claim and resulting
in Future Reverse Tax Effects was announced to the Purchaser, any Company or any Subsidiary — reasonable
best efforts to collect Future Reverse Tax Effects within its existing group structure and its existing business
model at the time of the announcement of the aforementioned Tax assessment notice; for the avoidance of
doubt, this paragraph shall not limit the Purchaser, any Company or any Subsidiary to undertake any
restructuring before such announcement). For the avoidance of doubt, the calculation of the Future Reverse
Tax Effect shall take into account that the Purchaser and/or the respective Company or Subsidiary use their
reasonable best efforts to collect Future Reverse Tax Effects pursuant to the preceding sentence. The
Purchaser shall make available to the Seller a reasonable detailed calculation of a Reverse Tax Effect or a
Future Reverse Tax Effect as soon as reasonable practical. However, in case of Future Reverse Tax Effects
the Seller may elect (“Reverse Tax Effect Election™) at its sole discretion and irrevocably that the net
present value of Future Reverse Tax Effects shall not be calculated based on the principle set forth in (B) of
§ 11(3)c) sentence 3 above but that such Future Reverse Tax Effects shall only be taken into account once
such Future Reverse Tax Effects are collected. The Reverse Tax Effect Election shall be exercised by the
Seller by written notice to the Purchaser at latest five (5) Business Days prior to the due date of the respective
Tax Indemnification Claim; however not earlier than five (5) Business Days after the Purchaser has fulfilled
its obligation to inform the Seller regarding the calculation of the Reverse Tax Effect or a Future Reverse Tax
Effect pursuant to § 11(3)c) sentence 5 above. If the Seller exercises the Reverse Tax Effect Election the
following shall apply:

aa) The Future Reverse Tax Effects for which the Reverse Tax Effect Election was exercised shall not
reduce the respective payment obligation of the Seller pursuant to this § 11(3).
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d)

bb) If a Future Reverse Tax Effect for which the Reverse Tax Effect Election was exercised is collected,
the nominal amount of the collected Future Reverse Tax Effect increases the Tax Indemnification
Setoff Amount (as defined below).

For the avoidance of doubt, this paragraph shall not apply with respect to any Reverse Tax Effect relating to
corporate income tax and/or trade tax which is caused by any Indemnifiable Tax or the underlying facts or
circumstances leading to a Tax Indemnification Claim each in connection with the KG.

Indemnification payments by the Seller pursuant to this § 11(3) shall be due and payable ten (10) Business
Days after the date on which the Purchaser has notified the Seller in writing of the relevant Tax
Indemnification Claim and the due date of the respective Indemnifiable Taxes, however, in no event earlier
than two (2) Business Days before the relevant Indemnifiable Tax is due for payment. The written
notification shall include copies of the relevant tax assessment (Steuerbescheid), tax declaration
(Steueranmeldung) or any other document which evidences the payment obligation with respect to the
Indemnifiable Tax.

On request of the Seller the Purchaser shall apply — or shall procure that the respective Company or
Subsidiary applies — for a deferral of the payment date for the respective Indemnifiable Tax, in particular by
way of (i) an application for a suspension of enforcement of a Tax payment obligation regarding the
Indemnifiable Tax (Aussetzung der Vollziehung) or (ii) an equivalent application in a foreign jurisdiction, in
case of (i) and (ii) above if and to the extent that the Seller expressly agrees to reimburse the Purchaser, the
respective Company or the respective Subsidiary for any fees, interest and costs associated with the
application and the granting of deferral of the payment date. Neither the Purchaser nor any Company or any
Subsidiary shall be under an obligation to grant any securities to the Tax Authorities in order to achieve a
deferral of the relevant payment date. The Seller shall be entitled at its discretion to provide at its own costs
and expenses a security or guarantee to a Tax Authority required to achieve a deferral of the relevant
payment date if and to the extent such granting of security is accepted by the competent Tax Authority.

(4) Tax Proceedings after Closing

a)

During the Interim Period, the Seller shall use its best efforts to procure that Tax Returns for the Companies
and the Subsidiaries for the Pre-Effective Date Period (“Relevant Tax Returns”) are filed prior to the
Closing Date if and to the extent reasonably practicable. After the Closing Date, the Purchaser shall procure
that all Relevant Tax Returns shall be agreed with the Seller and shall be filed only with the Seller’s prior
written consent, which shall not be unreasonably withheld or delayed.
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b)

The Purchaser shall provide, or cause the respective Company or Subsidiary to provide, drafts of any
Relevant Tax Return (including only material schedules and attachments thereto) to be filed on an annual
basis not later than thirty-five (35) Business Days (if relating to a Company or a Subsidiary resident in
Germany, Brazil, China, India or the USA) or twenty (20) Business Days (if relating to a Company or a
Subsidiary not being resident in Germany, Brazil, China, India or the USA), respectively, before filing to the
Seller in order to enable the Seller to review such Relevant Tax Return and provide comments thereon to the
Purchaser. If and to the extent the Seller has to review Relevant Tax Returns at the same time for more than
five (5) entities being either German Manufacturing Companies, a Company being the head of a fiscal unity
(Organtriger) to a German Manufacturing Company and/or Companies or Subsidiaries in Brazil,
China, India or the USA (such Companies and Subsidiaries hereinafter the “Relevant Tax Return
Entities”), the review period for the Seller of Relevant Tax Returns for each five additional Relevant Tax
Return Entities shall be increased by ten (10) Business Days. The Seller shall be allowed to submit changes
to the Purchaser until ten (10) Business Days before the filing date. The consent of the Seller to the filing of
the respective Relevant Tax Return shall be deemed to be granted if the Seller has not provided changes to
the Relevant Tax Return to the Purchaser ten (10) Business Days before the filing date. The Seller shall have
a comprehensive right to instruct the Purchaser, any Company and any Subsidiary with respect to the content
of the respective Relevant Tax Return, unless and to the extent these instructions do not comply with
mandatory law.

After the Closing, the Purchaser shall notify the Seller of any announcement and commencement of any
Relevant Tax Proceeding. The notification shall be made in writing and as soon as reasonably practicable, but
relating to Companies or Subsidiaries in Germany or the USA no later than eight (8) Business Days after the
Purchaser or the respective Company or Subsidiary became aware of the respective Relevant Tax
Proceeding. Relating to Companies or Subsidiaries not resident in Germany or the USA, the notification shall
be made in writing and (i) no later than eight (8) Business Days after the Purchaser or the respective
Company or Subsidiary became aware of a Relevant Tax Proceeding relating to the expiration of the period
for filing an appeal, for initiating court proceedings or similar legal remedies or (ii) no later than ten
(10) Business Days before the announced event takes place (e.g. a Tax audit or a meeting with Tax
Authorities). The notification about an announcement of a Relevant Tax Proceeding regarding an
Indemnifiable Tax shall contain information describing the object of the Relevant Tax Proceeding and the
amount of the potential Indemnifiable Tax in reasonable detail based on the information available to the
respective Company or Subsidiary and shall also include copies of any assessment, notice or other document
received from any Tax Authority related to the respective
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d)

Indemnifiable Tax. At the Seller’s request, the Purchaser shall send to the Seller any other information or
document available in the Purchaser’s Group regarding the potential Indemnifiable Tax if and to the extent
that the respective information or document is reasonably narrowed (angemessen eingegrenzt) by the Seller
in its request.

After the Closing, the Purchaser shall, and shall procure that the relevant Company or Subsidiary shall, (i)
provide the Seller with the opportunity to fully participate from the beginning on in all Relevant Tax
Proceedings to the extent legally permissible, (ii) upon the Seller’s request and at the Seller’s cost, challenge
and litigate any Tax assessment or other decision of any Tax Authority or Tax court if and to the extent that it
is related to an Indemnifiable Tax and (iii) comply with any instructions given by the Seller in relation to the
conduct of the Relevant Tax Proceedings referred to in (i) and (ii) above if and to the extent such instructions
comply with mandatory law. If the Seller requests to pursue a Relevant Tax Proceeding (including challenges
to Tax assessments or appeals against court decisions) on its own or through a counsel of its choice (which
must be a counsel bound by the duty of professional confidentiality (zur Berufsverschwiegenheit
verpflichtet)) and at its expense, the Purchaser shall authorize, and/or shall cause the relevant Company or
Subsidiary to authorize as soon as reasonably practicable (by power of attorney and such other
documentation as may be necessary or appropriate), the designated representative of the Seller to represent
the Purchaser and/or the respective Company or Subsidiary in the Relevant Tax Proceeding. The preceding
sentence shall apply mutatis mutandis and the Seller is required to nominate at its expense a counsel to be
authorized by the relevant Company or Subsidiary to handle any challenge or litigation of any Tax
assessment or other decision of any Tax Authority or Tax court, if the Purchaser should request from the
Seller such nomination of such counsel. The Purchaser or the respective Company or Subsidiary may deny
the Seller’s request pursuant to sentence 2 above or the counsel nominated by the Seller within ten (10)
Business Days if and to the extent the requested authorization would not comply with mandatory law
applicable for the Purchaser or any Company or Subsidiary.

In any case after the Closing Date, the Purchaser shall (i) procure that no substantially relevant document or
information related to Pre-Effective Date Taxes is submitted to any Tax Authority without the prior written
consent of the Seller, which shall not be unreasonably withheld, unless such document or information has to
be provided to the respective Tax Authority under mandatory law, and shall (ii) procure that no Relevant Tax
Proceeding is settled without the prior written consent of the Seller which shall neither be unreasonably
withheld nor delayed.

88




May 31, 2017 | page 85 of 115
EXECUTION VERSION

(©))

g)

After the Closing Date, the Purchaser and the Seller shall fully cooperate and shall cause their representatives
to fully cooperate with each other in connection with Relevant Tax Proceedings and all Tax matters of (i) the
Companies and the Subsidiaries relating to the Pre-Effective Date Period, including the preparation and filing
of any Tax Return, and (ii) the Seller and the direct and indirect shareholders of the Seller. Cooperation
between the Purchaser and the Seller shall include the providing and making available by the Seller and the
Purchaser of all books, records and information available as of the Closing Date, and the assistance of all
officers and employees of the Purchaser’s Group or the Seller to the extent reasonably requested in
connection with such Tax matters. For the avoidance of doubt, the cooperation shall not include the provision
of any legal or tax related assessment nor the computation of any information or data which are relevant for
the direct or indirect shareholders of the Seller. The Purchaser shall have — at its discretion — the right to
comply with its obligation under this paragraph by giving a counsel of the Seller bound by the duty of
professional confidentiality (zur Berufsverschwiegenheit verpflichtet) direct access to books and records of
the Companies and/or Subsidiaries available as of the Closing Date. The Parties are aware of certain
notification requirements in connection with (indirect) real estate transfer (e.g. for German real estate transfer
tax purposes) and Withholding Tax and shall work together after the Signing Date using their reasonable best
efforts to comply with such notification requirements.

Prior to the Closing Date, the Seller and the Purchaser shall each name a representative to represent the
respective Party with regards to this § 11 (“Tax Representative”). The Seller and the Purchaser shall inform
one another in writing of the nominated Tax Representatives and shall provide one another in such
notification with the address, fax number, phone number and e-mail address of the respective Tax
Representative. The Tax Representatives shall in particular receive any notification required under this § 11
and shall exercise all rights of the respective Party under this § 11. The Parties may change their respective
Tax Representatives at any time after the Closing Date by naming a new Tax Representative to the other
Party by an advanced written notice of ten (10) Business Days, such notice to include the address, fax
number, phone number and e-mail address of the new Tax Representative.

The Purchaser’s Group and the Seller shall each bear their own costs and the fees of their own advisers that

might arise in connection with a Relevant Tax Proceeding under this § 11(4) unless otherwise provided for
under this § 11(4).

Tax Indemnification Setoff Amount

a)

The Parties agree to record:
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b)

aa)

bb)

the amount of any Pre-Effective Date Tax Refund received by any Company and any Subsidiary plus
interest received thereon, if any, if and to the extent that such Pre-Effective Date Tax Refund exceeds
the aggregate amount of all Tax receivables shown in the Consolidated Financial Statements as
stipulated in Annex 11.5.a.aa. The amount of the respective Pre-Effective Date Tax Refund to be
taken into account for the purposes of this § 11(5) shall be reduced by (i) any Taxes levied on the
respective Pre-Effective Date Tax Refund which are payable by any member of the Purchaser’s Group,
(i) any Tax disadvantage of any member of the Purchaser’s Group arising in periods after the
Effective Date out of facts or circumstances which lead to a Pre-Effective Date Tax Refund (§ 11(3)c)
shall apply mutatis mutandis as regards the determination of the amount of the Tax disadvantage) and
(iii) any Tax Refund in connection with an input VAT credit which excludes the application of
sentences 1 and 2 of § 2(6)a)aa) above pursuant to the last sentence of § 2(6)a)aa); and

the amount of any Indemnifiable Tax refunded by any Tax Authority if and to the extent that (x) such
Indemnifiable Tax has previously been paid by the Seller to the Purchaser pursuant to § 11(3) above,
(y) an amended Tax assessment notice or another decision of any competent Tax Authority or Tax
court provides that the assessment of the Indemnifiable Tax was not justified and (z) the refunded
Indemnifiable Tax does not lead to a Pre-Effective Date Tax Refund (for the avoidance of doubt, the
Purchaser shall not be precluded from raising a Tax Indemnification Claim against the Seller with
respect to Indemnifiable Taxes refunded by any Tax Authority if and to the extent it should
subsequently be determined by the competent Tax Authority or a Tax court that the assessment of the
Indemnifiable Tax was still justified and the payment of Indemnifiable Tax is (again) requested by the
Tax Authorities);

(the aggregate amount of the items listed under § 11(5)a)aa) and § 11(5)a)bb) above hereinafter the “Tax
Indemnification Setoff Amount”).

If and to the extent that a Tax Indemnification Setoff Amount exists, the Tax Indemnification Setoff Amount
shall setoff Tax Indemnification Claims (except for claims pursuant to § 11(3)a)dd) above which shall not be
reduced by the Tax Indemnification Setoff Amount) which have not already been settled (erfiillt) by the
Seller. The Tax Indemnification Setoff Amount is reduced by the amount it is actually setoff against the Tax
Indemnification Claims. For the avoidance of doubt, any Tax Indemnification Setoff Amount which could
not be set off against Tax Indemnification Claims pursuant to the first sentence of this § 11(5)b) shall remain
with the Purchaser and does not have to be paid out to the Seller.
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For every calendar year within six (6) months following the end of the respective calendar year, the Purchaser
shall notify the Seller in writing of the total amount of the Tax Indemnification Setoff Amount and the
Amount of Accounted Taxes as of such date, including a reasonable detailed explanation of the respective
relevant increases and decreases of the Tax Indemnification Setoff Amount and of the respective relevant
consumption of the Amount of Accounted Taxes. The Seller shall be entitled to appoint a counsel bound by
the duty of professional confidentiality (zur Berufsverschwiegenheit verpflichtet) — at its own expense — to
have the fulfilment of the Purchaser’s duties under this § 11(5)c) reviewed. The notification shall be provided
by the Purchaser for the last time for the calendar year in which the tenth (10) anniversary of the Closing
Date occurs.

(6) Purchase Price Allocation

a)

If and to the extent that a Tax Authority allocates the Purchase Price with respect to the Sold Assets or the
KG Interest differently from the Purchase Price Allocation and such deviating allocation of Purchase Price
reduces the taxable income (e.g. due to an additional depreciation potential) after the Effective Date of the
Purchaser, a Company or a Subsidiary or a successor of the Purchaser, a Company or a Subsidiary, the
Purchaser shall pay to the Seller an amount equal to 50 percent of the net present value of any Tax reduction
realized due to such reduction of the taxable income by the Purchaser, a Company or a Subsidiary or a
successor of the Purchaser a Company or a Subsidiary, including any interest received on such Tax reduction.
The net present value of such Tax reduction shall be calculated based on the principles set forth in § 11(3)c)
above which shall apply with the following adjustment regarding Tax reductions realized after the day on
which the payment obligation of the Purchaser under this § 11(6)a) becomes due (“Future Tax
Reductions”): Future Tax Reductions shall in principle be calculated based on the net present value and the
respective income situation pursuant to the principles set forth in § 11(3)c) sentence 3 (B) above. The
Purchaser shall make available to the Seller reasonable detailed information regarding the calculation of the
net present value of the Tax reduction pursuant to sentence 1 and regarding the Future Tax Reduction as soon
as reasonable practical. The provisions regarding the Reverse Tax Effect Election set forth in § 11(3)c)
sentence 4 et seq. above shall not apply, but the Purchaser or the Seller may irrevocably elect that the net
present value of Future Tax Reductions shall not be calculated based on the principles set forth in § 11(3)c)
sentence 3 (B) above but that such Future Tax Reductions shall only be taken into account once such Future
Tax Reductions are actually realized. Such election has to be exercised by the respective Party by written
notice to the other Party at latest five (5) Business Days prior to the due date of the respective payment under
this § 11(6)a); however
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b)

not earlier than five (5) Business Days after the Purchaser has fulfilled its obligation to inform the Seller
regarding the net present value of the Tax reduction pursuant to sentence 1 and regarding the Future Tax
Reduction pursuant to § 11(3)c) sentence 3. For the avoidance of doubt, it being understood that the
Purchaser shall use and shall procure that the respective Company or Subsidiary shall use — after the Tax
assessment notice leading to a reduction of the taxable income by the Purchaser, a Company or a Subsidiary
or a successor of the Purchaser, a Company or a Subsidiary is announced to Purchaser, a Company or a
Subsidiary or a successor of the Purchaser, a Company or a Subsidiary — reasonable best efforts to realize
respective Future Tax Reductions within its existing group structure and its existing business model at the
time of the announcement of the aforementioned Tax assessment notice (for the avoidance of doubt, this
paragraph shall not limit the Purchaser any Company or any Subsidiary to undertake any restructuring before
such announcement). The payment pursuant to this § 11(6)a) shall be due and payable twenty (20) Business
Days (i) after the Purchaser, a Company, a Subsidiary or a successor of the Purchaser, a Company or a
Subsidiary, as the case may be, has received Tax assessments reflecting the respective reduction of the
taxable income or (ii) — in case it has been elected that Future Tax Reductions shall only be taken into
account once such Future Tax Reductions are actually realized — after such Future Tax Reduction is actually
realized. If the amount of Tax reductions taken into account for the calculation of payment obligations under
this § 11(6)a) is changed after such payments have been made (e.g. due to an amendment of Tax
assessments), the payment obligation shall be recalculated taking the amended amount of Tax reductions into
account and any difference (over- or underpayment) shall be settled between the Purchaser and the Seller.

If and to the extent that a Tax Authority allocates the Purchase Price with respect to the Sold Assets or the
KG Interest differently from the Purchase Price Allocation and such deviating allocation of the Purchase
Price reduces the taxable income (e.g. reduces any capital gains realized by the Transaction) after the
Effective Date of the Seller or its successor, the Seller shall pay to the Purchaser an amount equal to
50 percent of the net present value of any Tax reduction realized due to such reduction of the taxable income
by the Seller or its successor including any interest received on such Tax reduction. The net present value of
such Tax reduction shall be calculated based on the principles set forth in § 11(3)c) above which shall apply
with the following adjustment regarding Future Tax Reductions: Future Tax Reduction shall in principle be
calculated based on the net present value and the respective income situation pursuant to the principles set
forth in § 11(3)c) sentence 3 (B) above. The Seller shall make available to the Purchaser reasonable detailed
information regarding the calculation of the net present value of the Tax reduction
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pursuant to sentence 1 and regarding the Future Tax Reduction as soon as reasonable practical. The
provisions regarding the Reverse Tax Effect Election set forth in § 11(3)c) sentence 4 et seq. above shall not
apply, but the Purchaser or the Seller may irrevocably elect that the net present value of Future Tax
Reductions shall not be calculated based on the principles set forth in § 11(3)c) sentence 3 (B) but that such
Future Tax Reductions shall only be taken into account once such Future Tax Reductions are actually
realized. Such election has to be exercised by the respective Party by written notice to the other Party at latest
five (5) Business Days prior to the due date of the respective payment under this § 11(6)b); however not
earlier than five (5) Business Days after the Seller has fulfilled its obligation to inform the Purchaser
regarding the net present value of the Tax reduction pursuant to sentence 1 and regarding the Future Tax
Reduction pursuant to § 11(3)c) sentence 3. For the avoidance of doubt, it is understood that the Seller shall
use — after the Tax assessment notice leading to reduction of the taxable income of the Seller or its successor
is announced to the Seller or its successor — reasonable best efforts to realize respective Future Tax
Reductions within its existing group structure and its existing business model at the time of the
announcement of the aforementioned Tax assessment notice. The payment pursuant to this § 11(6)b) shall be
due and payable twenty (20) Business Days (i) after the Seller or its successor, as the case may be, has
received Tax assessments reflecting the respective reduction of the taxable income or (ii) — in case it has been
elected that Future Tax Reductions shall only be taken into account once such Future Tax Reductions are
actually realized — after such Future Tax Reduction is actually realized. If the amount of Tax reductions taken
into account for the calculation of payment obligations under this § 11(6)b) is changed after such payments
have been made (e.g. due to an amendment of Tax assessments), the payment obligation shall be recalculated
taking the amended amount of Tax reductions into account and any difference (over- or underpayment) shall
be settled between the Purchaser and the Seller.

(7) Employment Bonuses

a)

The Parties assume that the payments to be made by the Seller or Wirtgen Group pursuant to § 14(11) below
will be Tax deductible at the level of the Seller or Wirtgen Group; accordingly, the Parties assume that the
payments will be treated as a pass-through item (durchlaufender Posten) for Tax purposes at the level of the
respective Company or Subsidiary that receives the payment and is tax-neutral at that level. If and to the
extent that a Tax Authority or Tax court deviates from the assumptions pursuant to sentence 1 and a Tax
liability of the Purchaser a Company or a Subsidiary after the Effective Date is reduced due to a Tax
deductibility of the payments to be made by the Seller or Wirtgen Group pursuant to § 14(11), the
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b)

Purchaser shall pay to the Seller an amount equal to the respective Tax reduction within ten (10) Business
Days after the realization of such Tax reduction (e.g. as a reduction of any Tax (pre-/)payment or as set-off or
credit). The Purchaser shall notify the Seller of any claims pursuant to this § 11(7) as soon as reasonably
practicable.

If and to the extent that a Tax Authority or Tax court deviates from the assumptions pursuant to sentence 1 of
§ 11(7) above and a Tax liability of the Purchaser, a Company or a Subsidiary after the Effective Date is
increased only due to the payments to be made by the Seller or Wirtgen Group pursuant to § 14(11), the
Seller shall pay to the Purchaser an amount equal to the respective Tax increase. The preceding sentence shall
not apply with regards to withholding Taxes (in particular wage Taxes or social security contributions) owed
by the employees and management of the Companies and Subsidiaries in relation to the Employment Bonus.
§ 11(3)d), § 11(3)e) and § 11(4) shall apply mutatis mutandis.

Indemnification of the Seller

The Purchaser shall indemnify and hold harmless the Seller from all Taxes of the Seller which directly result from
the Purchaser’s failure to comply with its obligations under § 4(1)b) or § 11(4) above. § 11(3)d) and § 11(3)e)
above shall apply mutatis mutandis.

Tax Consequences from the Sale of the KG Interest

a)

b)

To the extent the Seller receives any allocation of positive income for Tax purposes of the KG (except for
any positive income resulting from the sale of the KG Interest) relating to a period after the Effective Date,
the Purchaser shall pay to the Seller the amount equal to the tax disadvantage of such positive income. The
tax disadvantage pursuant to the preceding sentence shall be calculated based on the corporate income tax
rate (Korperschaftsteuersatz) and the solidarity surcharge rate (Hohe des Solidaritditszuschlags) applicable
for the year for which the positive income is allocated to the Seller. § 11(3)d) and e) shall apply mutatis
mutandis. For the avoidance of doubt, any subsequent adjustments to the underlying tax assessment notices
for the allocation of the positive income shall result in an adjustment of the aforementioned payment
obligation.

To the extent the Seller receives any allocation of losses for Tax purposes of the KG (except for losses
resulting from the sale of the KG Interest) relating to a period after the Effective Date, the Seller shall pay to
the Purchaser an amount as a reduction of the Purchase Price which is equal to the Tax reductions caused by
such losses. The tax reductions pursuant to the preceding sentence shall be calculated based on the corporate
income tax rate (Korperschaftsteuersatz) and the solidarity surcharge rate
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(Hohe des Solidaritdtszuschlags) applicable for the year for which the losses are allocated to the Seller. § 11
(3)d) and e) shall apply mutatis mutandis. The Seller shall notify the Purchaser of any claims pursuant to this
§ 11(9)b) as soon as reasonably practicable. For the avoidance of doubt, any subsequent adjustments to the
underlying tax assessment notices for the allocation of the losses shall result in an adjustment of the
aforementioned payment obligation.

If and to the extent that a Tax Authority or Tax court deviates from the Purchase Price Allocation and
allocates (additional) taxable gains on the sale of the KG Interest, the Parties agree that those Taxes
(corporate income tax (Korperschafisteuer) and solidarity surcharge (Solidaritditszuschlag) at the level of the
Seller and trade tax (Gewerbesteuer) at the level of the KG) will be borne by the Seller. As regards the due
date of such payments, § 11(3)d) and e) above shall apply accordingly.

(10) Treatment of Payments; Order of Setoff; Miscellaneous

a)

b)

Any payments by the Seller to the Purchaser under this § 11 shall be deemed to be a reduction and a (partial)
repayment of the Purchase Price to the Purchaser. Any payments by the Purchaser to the Seller under this
§ 11 shall be deemed to be an increase of the Purchase Price by the Purchaser.

Any Tax Indemnification Claims shall firstly be subject to all of the exclusions and reductions pursuant to §
11(3) above (in particular pursuant to § 11(3)b)bb) and § 11(3)c)). Secondly, the respective Tax
Indemnification Claim (reduced, as the case may be, by the exclusions and/or reductions pursuant to § 11(3))
shall be set off against the Tax Indemnification Setoff Amount if and to the extent such Tax Indemnification
Setoff Amount is available pursuant to § 11(5) and in case of such set-off the Tax Indemnification Setoff
Amount shall be reduced accordingly. Thirdly, the respective Tax Indemnification Claim (reduced, as the
case may be, by the exclusions and reductions pursuant to § 11(3) and set off against the Tax Indemnification
Setoff Amount) shall be subject to the De Minimis Amount and the Threshold.

For the application of the exclusion pursuant to § 11(3)b)bb) above and the set-off against the Tax
Indemnification Setoff Amount, Tax Indemnification Claims shall be considered in the chronological order
of the receipt (Zugang) of the documentation leading to the Tax Indemnification Claim at the level of the
Purchaser or the respective Company or Subsidiary, as the case may be. If the respective setoff amount (i.e.
the Amount of Accounted Taxes or the Tax Indemnification Set-off Amount) is exceeded by multiple Tax
Indemnification Claims which have the same chronological rank pursuant to the preceding sentence, they
shall be set off proportionally.
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d) For purposes of a proportional set-off pursuant to § 11(10)c) above and for purposes of the De Minimis
Amount, a Tax Indemnification Claim shall be treated as an individual claim if and to the extent it arises
from different real-world fact situations (Lebenssachverhalte). However, if a real-world fact situation
(Lebenssachverhalt) (i) results in different kinds of Taxes (e.g. the non-acceptance of depreciation for tax
purposes leads to an increase of corporate income tax (Korperschafisteuer) and trade tax (Gewerbesteuer)),
(i) triggers legal consequences for Taxes in different assessment periods (e.g. treatment of a multiannual
loan agreement for purposes of corporate income tax (Kérperschafisteuer) and trade tax (Gewerbesteuer) in
various assessment periods) or (iii) results due to its structural or conceptual nature in multiple cases (e.g. tax
treatment of company cars of employees for German tax purposes or due to services provided by a US
Company or US Subsidiary state taxes become payable due to the so-called “nexus approach” in various US
states and/or for various tax assessment periods in which case all state taxes for the respective US Company
or respective US Subsidiary for all tax assessment periods concerned are deemed to be one single individual
claim), each claim arising from such real-world fact situation shall be deemed to be a single individual claim.

e) The “De Minimis Tax Claims” shall mean the total amount of individual single claims (pursuant to the
principles outlined in § 11(10)d) above for a single assessment period relating to Tax Indemnification Claims
that cannot be claimed by the Purchaser only due to the fact that the individual single claims do not exceed
the De Minimis Amount. If and to the extent that the De Minimis Tax Claims exceed in relation to a
Manufacturing Company the amount of EUR 2,750,000 (in words: two million seven hundred and fifty
thousand euros) or in relation to any other single Company or Subsidiary the amount of EUR 1,000,000 (in
words: one million euros), an individual single claim relating to such Company or Subsidiary for purposes of
a proportional set-off pursuant to § 11(10)c) above and for purposes of the De Minimis Amount with respect
to a Tax Indemnification Claim shall be deemed to be all real-world fact situations which lead to any kind of
Taxes relating to such Company or Subsidiary for the respective assessment period. For the avoidance of
doubt, only for the application of the aforementioned thresholds in this § 11(10)e), a group taxation shall be
disregarded for the calculation whether the aforementioned threshold is exceeded (e.g. the taxable income of
a dominated company (Organgesellschaft) allocated to the head of a fiscal unity (Organtrdger) shall only
count to determine whether the threshold for the dominated company (Organgesellschaft) is exceeded).

(11) Limitations
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b)

d)

e)

Any claims under this § 11 shall become time-barred six (6) months (i) after the relevant Tax assessment
(Steuerbescheid) which gives rise to the claim has become finally binding (formelle und materielle
Bestandskraft) and can no longer be amended under applicable law or (ii) — if such Tax assessment does not
have to be issued — after the relevant statutory statute of limitation (gesetzliche Verjihrungsfrist) has expired,
in the case of (i) and (ii) above at the latest, however, ten (10) years after the Closing Date. A claim of the
Seller under this § 11 shall become time-barred not earlier than six (6) months after the Purchaser has met all
of its respective obligations to inform the Seller pursuant to § 11(4) and § 11(5) above. However, the fixed
period of limitation of ten (10) years after the Closing Date due to the preceding sentence 1 shall not apply to
claims of the Seller or the Purchaser pursuant to § 11(6) above if and to the extent it has been elected that
Future Tax Reductions shall only be taken into account once such Future Tax Reductions are actually
realized.

The Liability Cap stipulated in § 10(2) above shall apply mutatis mutandis to any claims of the Purchaser and
the Seller under this § 11 except for claims of reimbursement of costs and coverage of certain expenses
pursuant to § 11(3)e) and § 11(4)c) above. For the avoidance of doubt, the Liability Cap stipulated in § 10
(2) above shall in any event only apply once with respect to the Seller on the one hand and the Purchaser on
the other hand.

The De Minimis Amount and the Threshold stipulated in § 10(3) above shall apply mutatis mutandis to any
claims of the Purchaser and the Seller under this § 11 except for claims of reimbursement of costs and
coverage of certain expenses pursuant to § 11(3)e) and § 11(4)c) above and except for any claims of the
Purchaser and the Seller pursuant to § 11(6), § 11(7) and § 11(9) above and for claims relating to § 4(1)b)
above as well as for claims against the Seller pursuant to § 11(3)a)dd) above. For the avoidance of doubt, all
claims for Warranty Breaches under this Agreement and claims under this § 11 shall count against the
Threshold set forth in § 10(3) above which shall in any event only apply once with respect to the Seller on
the one hand and the Purchaser on the other hand.

Except for the aforementioned provisions, § 10 above shall not apply with respect to claims under this § 11.

Any further limitations, claims and remedies relating to Taxes other than such based on § 11, § 2(6), § 4(1)b),
§ 4(1)c), §4(3), § 4(4), § 6(3)a), § 9(2)d) and § 9(2)e) above in both cases in connection with § 10 above, §
14(8), § 14(9) and § 18 below, irrespective of which nature, amount or legal basis are hereby explicitly
waived and excluded. For the avoidance of doubt, claims of the Purchaser and the Seller under this § 11 are
not excluded if the respective Party pursuing the claim knows or could
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be aware of any fact or circumstances giving rise or could give rise to a payment obligation of the other Party
prior to the Closing Date.

) To the extent that a claim, exclusion, reduction etc. of a Party under this § 11 refers to any Company or
Subsidiary in which the Seller, directly or indirectly, holds less than 100 percent of the shares or interests as
of the Closing Date, the claims and payment obligations under this § 11 shall be determined pro rata to the
Seller’s participation in the shares or interests (equity) of such Company or Subsidiary.

§12
Environmental Matters

Definitions
For the purpose of this Agreement the following terms shall have the following meanings:

“Contamination” means the known or unknown presence of any Hazardous Material on or underneath the Owned
Real Estate or in any buildings thereon.

“Environment” means all or any of the following: air (including the air in buildings), water (including water
bodies, groundwater, water under or within land or in drains or in sewers), soil, soil gas, land, biota, buildings and
installations or other man-made structures.

“Environmental Law” means any legal provisions and governmental regulations concerning the protection of the
Environment as applicable at the Signing Date, in the form as applied by the respective competent authority
(however, not including legal provisions which have been enacted but have not yet entered into force as well as
legal provisions to be enacted under European Directives or other supranational legal regimes which have not yet
been implemented in the relevant jurisdiction).

“Environmental Liability” means any costs or expenses incurred by the Purchaser or any Company or Subsidiary
for the remediation of a Contamination as well as damage liabilities to third parties caused in connection with a
Contamination or any other infringement of Environmental Law or an Environmental Permit (and also includes
costs of investigations by the authorities which are to be borne by the Purchaser or any Company or Subsidiary and
costs of restoring the previous condition of plants or buildings that need to be torn down or otherwise damaged for
the remedial work), but only if and to the extent that the action causing such costs or expenses:

(i)  is required by an administrative order which is non-appealable (bestandskrdftig) or immediately executable
(sofort vollziehbar) or a non-appealable decision of a court;
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(il))  is taken with the Seller’s prior approval (which may not be unreasonably withheld); or
(iii)  is required promptly under applicable Environmental Law in order to prevent an imminent danger.

“Environmental Permit” means any license, approval, authorization, permission, agreement or exemption granted
under Environmental Law.

“Hazardous Material” means any soil pollution, contamination or any hazardous substances that:

)] are defined, referred to in or listed by any environmental authority or by any Environmental Law as
hazardous, toxic, pollutant or contaminant; or

(i) actually cause harm or damage to the Environment.
Environmental Warranties

The Seller guarantees by way of an independent promise of warranty (selbststindiges Garantieversprechen)
pursuant to section 311 BGB and with the remedies pursuant to this § 12 that the statements set forth in this § 12
(2) are true and correct as of both the Signing Date and the Closing Date:

a) Except as listed in Annex 12.2.a, the Companies and Subsidiaries hold in full force and effect all material
Environmental Permits required for the management of the Wirtgen Business as of the Signing Date and the
Closing Date, respectively, and there are no events or circumstances which may lead to a revocation,
suspension or amendment, in full or in part, of any material Environmental Permit.

b) The Wirtgen Business is managed until the Closing Date and has been managed in the past three (3) years
prior to the Signing Date in all material respects in compliance with all material Environmental Permits and
applicable Environmental Laws. The Owned Real Estate is free of any material Contamination as of the

Closing Date.
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Environmental Indemnity

a) The Seller shall indemnify and hold harmless the Purchaser or, at the Purchaser’s option, the respective
Company or Subsidiary from any Environmental Liability and other damages, costs or losses resulting from a
breach of an environmental warranty according to § 12(2) above.

b) Any rights of the Purchaser pursuant to § 12(3)a) above shall be excluded if and to the extent that the
relevant Environmental Liability or other damages, costs or losses have, directly or indirectly, resulted from:

aa)

bb)

cc)

dd)

ee)

any action by the Purchaser, any Company or any Subsidiary after Closing to determine whether or not
any Contamination exists (unless such action was (a) compulsory under Environmental Laws, (b)
initiated based on a finding in a phase 1 environmental investigation, (c) conducted at the request of a
public authority, or (d) effected in response to claims raised by a third party);

a (partial or full) shut down of the operations of the Wirtgen Business (unless such shut down results
from or is related to a Breach by the Seller);

a change of use (to a non-industrial use) and/or a demolition in full or in part;

only in relation to the Owned Real Estate listed in Annex 12.3.b.dd: any expansion activities
undertaken on such Owned Real Estate; or

would have been incurred anyway (e.g. excavation costs in the course of a construction project).

c) Only 50 percent of the Environmental Liability and other damages, costs or losses otherwise owed by Seller
pursuant to this § 12(3) shall be the responsibility of the Seller.

Limitation of Liability, Limitation Periods etc.

For the avoidance of doubt and unless otherwise provided for in this § 12, § 9(3), (4) and (5) and § 10(1)c) (except
for dd)) and d), (2), (3), (5), (6), (8) and (9) above shall also apply to this § 12 and any Environmental Liability and
other damages, costs or losses otherwise owed by the Seller hereunder, provided, however, that in relation to any
claims the Purchaser may have against the Seller pursuant to this § 12 only, the De Minimis Amount according to §
10(3)a)(i) above, but not the Threshold according to § 10(3)a)(ii) (whether as deductible or otherwise), shall apply.
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)

Indemnity Procedure

If the Purchaser or the Guarantor becomes aware of any matter which could result in an indemnity claim under this
§ 12, the Purchaser shall notify the Seller in writing of the situation without undue delay. The Purchaser shall
ensure that the Seller and its advisers will be given the opportunity to reasonably investigate the matter. The Seller
shall have the opportunity to review and comment on any investigation report as well as on correspondence with
authorities or advisers. In addition, § 10(4) above shall apply mutatis mutandis.

Full Understanding of the Parties

This Agreement constitutes the full understanding of the Parties and governs the entire liability of the Parties in
respect of any environmental damage or other environmental matter (infer alia, Contamination and Environmental
Liability) relating to the Wirtgen Business. Any claims of the Seller pursuant to section 24 paragraph 2 of the
German Federal Soil Protection Act (Bundes-Bodenschutzgesetz — “BBodSchG”) or provisions under other
jurisdictions having a comparable effect shall be excluded (to the extent legally permissible); this shall however not
apply in case (and to the extent that) the costs incurred by the Seller under section 24 paragraph 1 of the BBodSchG
exceed the Seller’s Environmental Liability that would otherwise have been payable by Seller under this § 12.

§13
Purchasing Parties’ Warranties and Other Claims of the Seller

Form and Scope of Purchasing Parties’ Warranties

Each of the Purchasing Parties hereby warrants to the Seller by way of an independent promise of guarantee
(selbststindiges Garantieversprechen) pursuant to section 311 paragraph 1 BGB (hereinafter referred to as the
“Purchaser’s Warranties” and each as a “Purchaser’s Warranty”) that the following is and will be true and
correct as of the Singing Date and, unless otherwise set forth herein, as of the Closing Date:

a) The Purchasing Parties are duly incorporated and validly existing under the laws of their respective
jurisdictions of organization and have all requisite corporate power and authority to enter into this Agreement
and consummate the Transaction.

b)  The execution and performance of this Agreement by the Purchasing Parties as well as the consummation of
the Transaction have been duly authorized by all necessary corporate action on the part of the Purchasing
Parties and constitute the legal, valid and binding obligations of the Purchasing Parties.
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c) The execution and performance of this Agreement and the consummation of the Transaction by the
Purchasing Parties are within the Purchasing Parties’ respective corporate powers and do not violate any
Purchasing Party’s articles of association, by-laws or internal rules of management and do not violate any
applicable statutory provision, judgment, injunction or other rule binding upon any Purchasing Party, and
there are no legal, investigational or other formal proceedings pending against, or (to the knowledge of the
Purchaser) threatened in writing against, any Purchasing Party before any court, arbitration tribunal or
governmental authority which in any manner challenges or seeks to prevent, alter or delay the consummation
of the Transaction.

d)  As of the Signing Date, neither Purchasing Party is aware of any facts or circumstances that would give rise
to claims against the Seller under or in connection with this Agreement.

Legal Consequences

In the event that any of the Purchaser’s Warranties is incorrect, the Purchasing Parties shall indemnify and hold
harmless (fieistellen) the Seller from any and all losses suffered. All claims of the Seller arising under this § 13
shall be time-barred ten (10) years after the Closing Date. For the avoidance of doubt, the aggregate liability of the
Purchasing Parties under or in connection with this § 13 shall in no event exceed the Purchase Price.

§ 14
Further Agreements of the Parties

Interim Management

a) The Seller shall appoint one or more (interim) managers(s) (the “(Interim) Manager(s)”) as from the
Signing Date either from within the Seller’s Group or externally (but not connected to the Purchasing Parties)
who will actively support Mr. Jiirgen Wirtgen and Mr. Stefan Wirtgen until the Closing Date.

b) In order to safeguard the value of the Wirtgen Business for the benefit of the Purchaser during the Interim
Period, the Parties shall jointly implement a “Coordination Committee”. The Coordination Committee shall
consist of both a representative of the Purchaser as well as Mr. Jiirgen Wirtgen or Mr. Stefan Wirtgen and
Mr. Rainer Otto; potentially, the (Interim) Manager(s) might also become members of the Coordination
Committee. The Coordination Committee shall solely discuss and consult on (but not take any decisions in
relation to) any matters potentially affecting the value of the Wirtgen Business (with a clear view to
safeguarding such value) and only if and to the extent that this is in compliance with applicable laws, in
particular merger control and antitrust laws.
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Cooperation after the Closing Date

a)

b)

©)

d)

If and to the extent that in order to effect the transfer of any Foreign Shares supplementary documentation
and/or action is required after the Closing Date, the Seller shall provide and shall procure that its managing
directors provide any and all support and make any and all declarations and/or perform any action necessary
to (i) effect the transfer of the shares and participations in the Companies, and (ii) reflect the change of
shareholding in the relevant (public) registers. In particular, the Seller shall execute such documents as well
as provide such information required for the purpose of the aforementioned filings and registrations.

To the extent that any action, declaration or other cooperation of any Company and/or any Subsidiary is
required after the Closing Date, in particular for purposes of § 10, § 11 or § 12 above, the Purchaser shall
procure any such cooperation as is reasonably practicable (in particular by providing relevant information
and/or documents to the extent reasonably practicable and legally permissible).

Further, the Purchaser shall procure that, after the Closing Date, the Seller (including its directors, officers,
employees and advisers) is given reasonable access to any financial or other information for any legitimate
purpose, e.g., in case of any legal defense, and is given the opportunity to make copies thereof and to
interview the directors, officers, employees, and advisers of the Purchaser, the Companies and the
Subsidiaries (which shall be released from any confidentiality obligations).

Upon request, the Seller will provide the Purchaser with specific information which is only available to the
Seller or a Related Person, if and to the extent such information is reasonably required for the orderly
conduct of the Wirtgen Business after the Closing Date.

Without prejudice to the obligations of the Seller under § 2(4)e) above, in relation to the contracts listed in
Annex 2.4.a.dd as well as the liabilities listed in Annex 2.4.a.ee, after the Closing Date, the Purchaser will, in
close coordination with the Seller, request from the respective third party or creditor a declaration of its
consent to the transfer to the Purchaser of the respective contract or liability if and to the extent such
declaration has not been obtained by the Seller in accordance with § 2(4)e) above. The Purchaser will use
best efforts to obtain the consents of the respective third parties to the contracts or creditors of the liabilities.
This § 14(2)e) shall apply mutatis mutandis if and to the extent the consent of a debtor of the receivables
listed in Annex 2.4.a.ff is required for the transfer.
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f)

In case any Sold Assets which are sold pursuant to § 2(4) and § 3(1)a) above are not listed in the Asset
Transfer Agreement pursuant to § 8(2)b) above, after Closing the Seller and the Purchaser will effect the
agreement in rem (dingliche Einigung) for the transfer of these Sold Assets and perform any acts required for
the transfer, including those acts aforementioned in § 14(2)e) above.

(3) Indemnification by the Purchaser

a)

b)

As from the Closing Date, the Purchaser shall indemnify and hold harmless (freistellen) the Seller and any of
its managing directors from any liability it may have vis-a-vis any Company or any Subsidiary the legal basis
of which has arisen from events occurring in connection with the operation of the Wirtgen Business in the
period ending on (and including) the Closing Date, unless expressly set forth otherwise in this Agreement.
This shall apply in particular to any possible liability of the Seller and/or a managing director of the Seller
based on or in connection with the Seller’s former shareholdings in any Company or such individual’s role as
a (managing) director or board member or advisory board member or member of a similar corporate body of
a Company or a Subsidiary (in case such liability or a similar liability, comparable claims or other availments
are threatening to the Seller and/or a managing director of the Seller, the Purchaser will procure that the
Seller or the managing director, respectively, is promptly informed thereof; in this case, § 14(2)d) above shall
apply accordingly).

If, after the Closing Date, a third party raises a claim against the Seller which is based on or connected to a
legal relationship between such third party and any Company or any Subsidiary, the Purchaser shall
indemnify and hold harmless (freistellen) the Seller from and against any such claim as well as any
reasonable costs and expenses incurred in connection therewith, unless otherwise set forth in this Agreement.
The Parties agree by way of a third party beneficiary contract (echter Vertrag zugunsten Dritter) within the
meaning of section 328 BGB that sentence 1 shall apply mutatis mutandis in the event that a claim is raised
against a managing director of the Seller.
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As between the Seller and the Purchaser (im Innenverhdltnis), from the Closing Date the Purchaser will
assume the obligations of the Seller under the contracts and liabilities which are sold as part of the Sold
Assets. In this respect, from the Closing Date the Purchaser will indemnify and hold harmless the Seller from
all liabilities under the sold contracts and liabilities relating to the period after the Effective Date. In case the
consent of a third party or a creditor of a sold contract or a sold liability, respectively, cannot be obtained by
the Seller in accordance with § 2(4)e) above until the Closing Date, the Seller will inform the Purchaser
hereof without undue delay. In this case, the Parties will treat one another economically in such way, as if the
consent had been obtained. At the Purchaser’s choice, the Seller will in this case, to the extent legally
possible, terminate an affected agreement (e.g. by giving notice). Until a potential termination of the affected
contract becomes effective, the Seller will continue acting as contractual party for the account of (fiir
Rechnung) and according to any corresponding instructions given by the Purchaser. To the extent necessary
and permitted under the affected contract, the Seller and the Purchaser will conclude a sub-agreement
regarding the performance of the respective affected contract or, as the case may be and at the Purchaser’s
choice, the Purchaser will provide the Seller free of cost with the personnel required for the performance of
the affected contract. Furthermore, the Purchaser will reimburse the Seller for all further reasonable costs
which accrue to the Seller from the performance and/or the termination of the affected contract or liability.
Unless otherwise agreed between the Purchaser and the Seller or unless a termination of an affected contract
has occurred, the Seller will continue also after the Closing Date to use best efforts to ensure that any relevant
third party consents required for the valid transfer of the relevant sold contract from the Seller to the
Purchaser is being obtained as soon as possible.

(4) Indemnification by the Seller

a)

b)

As from the Closing Date, the Seller shall indemnify and hold harmless (freistellen) the Purchaser and any of
the Affiliates of the Purchaser (after the Closing Date also including the Companies and Subsidiaries) and
their respective directors, employees and advisers, from any liability vis-a-vis the Seller or any Related
Person based on or in connection with the Seller’s former direct or indirect shareholdings in any Company or
Subsidiary or any such individual’s role as a (managing) director or board member or advisory board member
or member of a similar corporate body of a Company or a Subsidiary, the legal basis of which has arisen
from events occurring in connection with the operation of the Wirtgen Business in the period ending before
the Closing Date, unless expressly set forth otherwise in this Agreement.

If, after the Closing Date, a third party raises a claim against the Purchaser or any of the Affiliates of the
Purchaser (after the Closing Date also including the Companies and the Subsidiaries) and/or their respective
directors, employees and advisers which is based on or connected to a legal relationship between such third
party and the Seller or any Related Person in their capacity as former direct and/or indirect shareholders of
the Companies and/or Subsidiaries, the Seller shall indemnify and hold harmless (freistellen) the respective
Purchasing Party, Company or Subsidiary from and against any such claim as well as any reasonable costs
and expenses incurred in connection therewith, unless otherwise set forth in this Agreement.
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(6)

d)

As from the Closing Date, the Seller shall indemnify and hold harmless the Purchaser or, at the Purchaser’s
option, Benninghoven (UK) Ltd. (internal company no. 158) from and against any liabilities and other
damages, costs and/or losses resulting from the bankruptcy proceeding in respect of Dorintekh commenced
by the Arbitrazh Court of Moscow on 25 December 2015, registered with such court under the number A40-
244709/15. For the avoidance of doubt, the Seller shall not be liable hereunder for any direct and indirect
write-downs of any relevant inter-company receivables or shares; it being understood, however, that the
Seller’s Warranties pursuant to § 9(2)f) and § 9(2)g)(gg) shall remain unaffected.

As from the Closing Date, the Seller shall indemnify and hold harmless the Purchaser or, at the Purchaser’s
option, Wirtgen Mineral Technologies GmbH (internal company no. 097) or Benninghoven GmbH & Co.
KG (internal company no. 150), for any claims, damages or costs arising out of or in connection with any
non-compliance prior to the Closing Date with the obligation to continue to operate OOO Benninghoven
Russland as set forth in the settlement between, amongst others, Wirtgen Mineral Technologies GmbH,
Dr. Rolf Benninghoven and Mr. Bernd Benninghoven dated 18 December 2015. For the avoidance of doubt,
the Seller shall not be liable hereunder for any direct and indirect write-downs of any relevant inter-company
receivables or shares; it being understood, however, that the Seller’s Warranties pursuant to § 9(2)f) and § 9
(2)g)(gg) shall remain unaffected.

Relocation of Seller and Removal of Excluded Assets

The Seller shall procure that within two (2) months after the Closing Date at the latest (i) its business address has
been changed from Reinhard-Wirtgen-Strafle 2, 53578 Windhagen and (ii) any physical assets pertaining to the
Excluded Assets have been removed from the premises located at such address.

Non-compete; Non-solicitation; Remaining Employees

a)

For a period of two (2) years from the Closing Date, the Seller shall not (i) form a company, partnership or
other enterprise that competes with the business operations pertaining to the Wirtgen Business in the
respective markets as conducted on the Closing Date or (ii) acquire shares or interests of 5 percent or more in
the voting rights or share capital in any such competing company, partnership or other enterprise. In case of
any intended investment by the Seller which could potentially fall within the category of (ii) above, the Seller
may approach the Purchaser reasonably in advance and request the Purchaser’s approval, which shall not be
unreasonably withheld or delayed. The Seller shall procure that the Related Persons also act in line with
sentences 1 and 2.
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b)

d)

For a period of two (2) years from the Closing Date, the Seller shall not entice away, whether directly or via
any third party, any employee of the Companies or the Subsidiaries (the Seller shall procure that the Related
Persons also act in line with this obligation), it being understood, however, that this § 14(6)b) shall not apply
to the individuals listed in Annex 14.6.b (the “Remaining Employees”).

The Seller and the Purchaser shall strive to have the Remaining Employees become Objecting Employees to
the extent an employment relationship exists with the Seller; in case their employment relationship is not
with the Seller, the Purchaser will procure that the respective Company being the employer will consent to a
transfer to the Seller immediately after Closing (and, for the avoidance of doubt, also agree to a termination
of the relevant employment agreement with immediate effect).

Should the Purchaser find the services of any of the Remaining Employees necessary after Closing to enable
the transition of the Wirtgen Business to the Purchaser, the Parties shall mutually agree upon a transition
services agreement governing the provision of such services for a limited time following Closing; the same
applies, vice versa, to any services of the Wirtgen Business that the Seller or a Related Person should find
necessary in connection with their separation from the Wirtgen Business (this also applies in case any of the
Remaining Employees should transfer to or remain with the Purchaser or a Company in connection with the
Transaction).

Insurance Coverage; Discharge

a)

b)

The Seller shall procure that the Companies and Subsidiaries maintain their insurance coverage under the
Policies until the Closing Date in substantially the same form as existing on the Signing Date, and that all
premiums due for such insurances are paid in a timely manner.

Immediately following the Signing Date, the Seller and the Purchaser shall use best efforts to cooperate and
coordinate with a view to ensuring continuing adequate insurance protection of the Wirtgen Business
following the Closing Date. In particular, upon the written request of the Purchaser, the Seller shall use its
best efforts to purchase or cause to be purchased, at the Purchaser’s expense, an extended reporting period
with respect to the Policies. The Seller shall cooperate and/or cause any of the Related Parties to cooperate
with the relevant Company and/or Subsidiary, as the case may be, in the submission of any claims submitted
under the Policies. Unless otherwise provided for under this § 14(7)b)), as from the Closing Date, it is the
Purchaser’s sole responsibility to procure any insurance coverage.
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c) Following Signing, the Parties shall enter into discussions with respect to existing directors and officers
liability insurances (D&O) with a view to possibly purchase an extended reporting period at the Seller’s
expense for the period after the Closing Date with respect to the positions of the managing directors of the
Seller in the Wirtgen Business (if and to the extent such extended reporting period should be required).

d) Following the Closing Date, the Purchaser shall grant a discharge (Entlastung erteilen) (or ensure such
discharge) to the individuals being managing directors of the Seller to the extent that they were also
(managing) directors or board members or advisory board members or members of similar corporate bodies
of any Company or any Subsidiary in the financial year 2017 until the Closing Date, always provided that no
legal reasons exist which would not permit any such grant of discharge.

Conduct of Business by the Seller

During the Interim Period, the Seller shall procure that the Wirtgen Business is conducted substantially in its
ordinary course of business and consistent with past practice. Any measure that is substantially in line with the
investment plan financial year 2017 and the annual budget financial year 2017 as communicated to the Purchaser
prior to the Signing Date as attached hereto as Annex 9.2.e-2 (it also being understood that usual periodic updates
of the investment plan as well as customary changes to the investment plan might occur, e.g. the shifting of
expenditures between projects and/or between time periods and/or higher/lower expenditures for certain projects)
shall be considered to be in the ordinary course of business. For clarification: The Seller has made the Purchaser
aware prior to the Signing Date that the order volume for financial year 2017 has substantially increased since the
beginning of financial year 2017 and that, as a result, substantial deviations both from the investment plan 2017 and
the annual budget 2017 might occur until the Closing Date.

In particular, the Seller (in relation to the Wirtgen Business), the Companies and the Subsidiaries (subject to the
aforementioned exceptions) shall not (other than as expressly contemplated by this Agreement):

a)  issue any shares or similar ownership interests, including any silent participations or other profit entitlements,
to any third party;
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b)

g)

h)

i)

pass or propose the passing of any shareholder resolutions on any dissolution, spin-off, hive-down, merger,
business combination or similar structural measure involving any of the Companies or Subsidiaries or
otherwise affecting the corporate structure of the Wirtgen Business (this shall however not prohibit the

dissolution/closing down/winding-up of small corporate branches and/or small Subsidiaries generating less
than EUR 20,000,000 turnover per annum);

make any capital expenditure outside the investment plan (in any event, any deviations described in sub-
paragraph 1, last sentence, of this § 14(8) shall however be permitted);

acquire or dispose of any fixed assets (outside the investment plan) outside the ordinary course of business
and other than at arm’s length conditions (in any event, any deviations described in sub-paragraph 1, last
sentence, of this § 14(8) shall however be permitted);

make or renew any loans or securities (including any existing or new Seller Securities) to, or take any such
loans or securities from, any third party outside the ordinary course of business or other than permitted under
this Agreement;

alter or amend any of the Articles;

enter into any or terminate any existing affiliation agreements (Unternehmensvertrdge) within the meaning of
sections 291 et seq. AktG;

make any material changes to the terms of employment (including compensation) of any Key Employees
other than in the ordinary course of business or introduce any group-wide pension scheme or similar benefit
or promise under such scheme; or

enter into or conclude a contract or other agreement pursuant to which expenditure, revenue or residual value
exceeding EUR 50,000,000 per annum, in each individual case, is incurred or received by any Company or
Subsidiary or pursuant to which expenditure, revenue or residual value exceeding EUR 50,000,000, in each
individual case, will be incurred or received during the remaining term of the contract or agreement.

No Leakage

The Seller shall ensure that no Leakage will occur or be agreed during the Interim Period, except (i) as set forth in
Annex 14.9 hereto, or (ii) as expressly agreed between the Seller and the Purchaser (for the avoidance of doubt, the
pro-rata disbursement of the 2017 bonus under the existing service agreements of Mr. Jirgen Wirtgen and
Mr. Stefan Wirtgen, respectively, with the Seller shall not constitute Leakage).
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(10) Conduct of Business by the Purchaser
a)  The Purchaser confirms its intention to be acquiring with a long-term investment horizon (ten (10) + years).
b)  The Purchaser shall announce the following intentions at the time the Transaction is announced:

aa) For a period of at least two (2) years after the Closing Date, the Purchaser does not contemplate to, and
will procure that the Companies and/or the Subsidiaries will not, terminate any employment contract
for operational reasons (keine betriebsbedingten Kiindigungen).

bb) For a period of at least two (2) years after the Closing Date, the Purchaser does not contemplate to
close or downsize any branch (keine Niederlassungsschlieffungen bzw. -verkleinerungen), it being
understood that this shall not apply in case of more than a 25 percent decrease of the relevant turnover.

) For a period of at least three (3) years after the Closing Date, the Purchaser does not contemplate to close or
downsize any plant (keine Werksschliefungen bzw. -verkleinerungen) or to reduce or relocate any of the
current holding functions, it being understood that this shall not restrict any decrease in the number of any
temporary staff (Leiharbeitnehmer).

(11) Bonuses to Employees

Bonuses to the employees and management of the Companies and Subsidiaries shall be paid as follows: (i) it shall
be in the Seller’s sole reasonable discretion to determine the total amount of such bonuses as well how they are
distributed (inter alia, among employees and management, entities, countries, etc.); (ii) the Purchaser shall procure
that the Companies and Subsidiaries fully cooperate and support the disbursement of the bonuses (in this regard, the
Purchaser shall in particular procure that the Companies/Subsidiaries fully fulfill their legal obligations in
connection with making payments to the relevant individuals, inter alia by withholding any applicable Taxes from
such payments); (iii) the Purchaser shall procure that the relevant Companies and/or Subsidiaries permit the Seller
to communicate directly and during normal business hours with the relevant employees regarding the bonuses, in
particular to send them a thank-you-note; and (iv) the disbursement of the bonuses shall be made as soon as
reasonably possible and without undue delay after Closing (and, for the avoidance of doubt, shall only be made
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(13)

(14)

15)

after such bonuses have first been funded by the Seller). While the bonuses will be disbursed by the relevant
Companies/Subsidiaries employing such employee/manager, they will — economically — be borne by the Wirtgen
family through the Seller (and, for the avoidance of any doubt, not by the Purchaser and/or any of the Companies or
Subsidiaries). Financially, this will be made by way of a direct payment by the Seller to the relevant
Companies/Subsidiaries.

GDPR

The Seller has been informed by the Purchasing Parties, including the Guarantor (being a company publicly listed
on the NYSE and part of the S&P 500 stock index), that for them compliance with all applicable data protection
laws is of the utmost importance; this also and particularly applies to the European General Data Protection
Regulation of April 27, 2016 (Regulation (EU) 2016/679) (the “GDPR”). Against this background, the Seller
undertakes to use best efforts that during the Interim Period the activities, milestones and measures as set out in the
presentation enclosed hereto as Annex 14.12 will continue to be pursued and accomplished in relation to the
Wirtgen Business with a view to ensuring that, by May 2018, at the latest, the Wirtgen Business, including the
relevant Companies and Subsidiaries, will be organized, governed and operated in a manner which is compliant
with the requirements of the GDPR.

Phase 2 Due Diligence

The Seller will ensure that immediately following the Signing Date, the Purchaser and any of its permitted
representatives and advisers will be granted full and unrestricted access to all reasonably relevant information and
documentation regarding the Wirtgen Business in the areas set out in Annex 7.5 so as to enable the Purchaser to
conduct a reasonably meaningful confirmatory due diligence (the “Phase 2 Due Diligence”). The Purchaser and the
Seller will cooperate and jointly coordinate reasonably in advance so as to ensure that a coordinated and structured
process is in place for the Phase 2 Due Diligence.

Name Rights

The trademarks and other rights to the names “Wirtgen”, “Vogele”, “Hamm”, “Kleemann”, “Benninghoven” and
“Ciber” can continue to be used by the Wirtgen Business after the Closing Date without time limitation. Solely for
the avoidance of doubt: Seller and Related Persons may continue to use the family name Wirtgen for private
purposes and their commercial, including investment, interests (unrelated to the Wirtgen Business and not
prohibited by virtue of this Agreement).

Potential Financing Agreements of the Purchaser
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In the Interim Period, the Seller will grant the Purchaser access to such information (or, to the extent such
information is with the Companies or the Subsidiaries, will procure access) which the Purchaser reasonably requires
in order to prepare financing agreements which the Purchaser might conclude in the context of the Transaction
(such information requirements, to the extent reasonably identifiable by the Purchaser as of the Signing Date, are
described in Annex 14.15).

(16) Transfer of Certain IP Rights

The Seller shall procure that any IP Rights pertaining to the Wirtgen Business but currently not held by the Seller
and/or any Company or Subsidiary, but owned and/or held by Wirtgen Group or any Related Person as trustee or
otherwise, will prior to Closing have been validly transferred to the Seller and included in the Sold Assets.

(17) Disposition of Wirtgen Iran

The Parties agree with respect to the Seller’s direct and indirect shareholding in Wirtgen Iran and its business (the
“Iranian Business”) as follows:

a)

b)

d)

Following the Signing Date, the Seller shall be permitted to (i) sell the Iranian Business to a third party
purchaser or (ii) liquidate the Iranian Business, in either case on commercial terms reasonably achievable
under the relevant circumstances. The Seller shall provide notice to the Purchaser prior to entering into any
definitive agreement(s) to effect such sale and/or liquidation.

In the event that the Seller has not sold and/or liquidated the Iranian Business (or any portion thereof) prior to
or on the Closing Date, the Seller shall use its best efforts to effect such sale and/or liquidation as quickly as
possible on commercially reasonable terms following the Closing Date, subject to the Purchaser’s prior
written consent (not to be unreasonably withheld or delayed).

While undertaking any activities in accordance with § 14(17)a) or b) above, the Seller shall continue to use
its best efforts to collect any outstanding receivables of the Iranian Business. With the exception of its best-
efforts undertaking as described in the preceding sentence, the Seller shall not be liable or otherwise held
responsible vis-a-vis the Purchasing Parties in the event that the Seller is unable to collect such receivables.

The proceeds of (i) a sale/liquidation of all or any portion of the Iranian Business in accordance with § 14(17)
b) above and (ii) the collection by the Seller of any receivables of the Iranian Business following the Closing
Date shall in each case be transferred by the Seller to the Purchaser promptly upon receipt, net of any
reasonable and documented expenses and/or Taxes required to be withheld by mandatory law. The Purchaser
shall indemnify and hold harmless (fi-eistellen) the Seller from any liabilities incurred by the Seller pursuant
to this § 14(17) in connection with the sale and/or liquidation of the Iranian Business that have not otherwise
been compensated to the Seller in accordance with the preceding sentence or have not been transferred to the
Purchaser as part of the Wirtgen Business pursuant to the Transaction.
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e) Neither any of the Seller’s Warranties nor any of the further covenants given by the Seller shall apply with
respect to the Seller’s actions in accordance with this § 14(17) or with respect to any of the direct and indirect
economic or other consequences (whether foreseeable or not) thereof (including but not limited to the non-
collectability or write-down of intra-group or other receivables and/or the condition of any of the assets of
Wirtgen Iran). For the avoidance of doubt, the sale and transfer of the Sold Assets at Closing shall under no
circumstances include obligations under any contracts pertaining to the Iranian Business and/or the sale or
liquidation thereof.

(18) Deliveries to Cuba

0))

The Seller shall notify any dealers (i) with whom the Wirtgen Business still has a dealership agreement or similar
relationship on the Signing Date, and (ii) which have to the Seller’s Knowledge made any sales of machines and/or
spare parts to Cuba in the last two years prior to the Signing Date, in writing without undue delay after the Signing
Date that in view of Closing of the Transaction the Seller has decided for the Wirtgen Business to put any business
with customers and/or dealers in Cuba on hold at the latest by the Closing Date and that these dealers shall no
longer make any such deliveries to Cuba, at the latest as from the Closing Date. The Seller shall promptly notify all
Manufacturing Companies accordingly. The Purchaser shall indemnify and hold harmless the Seller from any
claims or liabilities arising out of or in connection with the notification under the first sentence if and to the extent
the Seller is held liable for such claims or liabilities after the Closing Date, but in any event except to the extent any
such claims or liabilities arise from the Seller’s gross negligence or willful misconduct.

§15
Confidentiality and Press Releases

Confidentiality and Press Releases
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The Parties mutually undertake to keep the contents of this Agreement (in particular the Purchase Price) secret and
confidential vis-a-vis any third party except to the extent that the relevant facts are publicly known or disclosure is
required by law, by order of a court or a governmental authority, or according to relevant stock exchange
regulations. In such case, the Parties shall, however, to the extent legally permissible, inform each other prior to
such disclosure and shall limit any disclosure (in particular also in relation to the Purchase Price) to the minimum
extent required in each case. No press releases or other public announcement concerning the Transaction shall be
made by either Party unless the form and text of such announcement have been approved by the respective other
Parties. Such consent shall not be unreasonably withheld.

Seller’s Confidentiality

For a period of two (2) years after the Closing Date, if and to the extent legally permissible, the Seller will keep the
confidential information relating to the Companies and the Subsidiaries confidential and not disclose it to third
parties, unless such disclosure (i) is required by law or by order of a court or a governmental authority or (ii) has
been explicitly approved in writing by the Purchaser; such consent shall not be unreasonably withheld, taking into
account, in particular, any legitimate interest of the Seller (e.g. in case of the enforcement of claims or in any legal
defense).

Confidentiality and Return of Documents in Case of Rescission

If the Transaction is not consummated, or if this Agreement is rescinded without the Closing having taken place,
the Parties undertake, at their respective own cost, (i) to keep confidential all information received from the
respective other Parties, the Companies and/or the Subsidiaries in connection with the Transaction, (ii) to return all
documents and information embodied otherwise which they have received from the respective other Parties, any
Company and/or any Subsidiary together with any copies thereof and (iii) (to the extent legally permissible) to
destroy all documents and information embodied otherwise based on information received from the Seller, the
Companies or the Subsidiaries, unless such information is publicly known without breach of a confidentiality
obligation towards the relevant Party, in each case to the extent reasonably practicable. Unless so required by
applicable laws and/or regulations, the Parties shall not be entitled to any retention right (Zuriickbehaltungsrecht)
with respect to the confidentiality and return of such documents or information.
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Q)

§ 16
Prohibited Assignments etc.

Prohibited Assignments

Unless otherwise set forth herein, this Agreement and any rights, claims and obligations hereunder may not be
assigned and transferred by contract, in whole or in part, without the prior written consent of all of the other Parties
hereto.

Default

Any payment obligations under or in connection with this Agreement, including, for the avoidance of doubt, the
payment of the Purchase Price pursuant to § 4 above, shall bear default interest (Verzugszins) at a rate of 8 percent
per annum Such default interest shall be calculated on a daily basis and a calendar year of 360 days. Any such
default interest (or other interest calculated under this Agreement) shall be paid upon the relevant Party’s demand in
accordance with § 16(3) below. Any further rights of the relevant Party shall remain unaffected.

Payment Modalities

a)

b)

All payments under or in connection with this Agreement are to be made in euros and in full by wire transfer
of funds to be credited and available on the day of maturity, irrevocably and without reservations, free of any
costs and fees.

Any payments to the Seller are to be made to such bank account(s) of the Seller that have been notified by
the Seller to the Purchaser in writing reasonably in advance of the first payment to be made by the Purchaser
under this Agreement.

Any payments to the Purchasing Parties are to be made to such bank account(s) of the Purchaser that have
been notified by the Purchaser to the Seller in writing reasonably in advance of the first payment to be made
by the Seller under this Agreement.

Any payments to such account(s) shall also have discharging effect (schuldbefreiende Wirkung) vis-a-vis the
Guarantor.

Each Party shall be entitled to change its respective bank account pursuant to § 16(3)b) above by written
notice to the respective Party that is under a payment obligation, such notice to be sent with an appropriate
lead time prior to the relevant date of maturity.
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No Right to Set Off and to Withhold

Any Party’s right to set off (aufrechnen) and/or to withhold (zuriickbehalten) any payments due under or in
connection with this Agreement is hereby expressly excluded, except for claims which shall have been, fully or
partially, expressly agreed to by the relevant Parties or finally adjudicated (rechtskriftig entschieden).

§17
Guarantor

The Guarantor hereby guarantees by way of an independent promise of guarantee (selbststindiges
Garantieversprechen) pursuant to section 311 paragraph 1 BGB the proper fulfilment of all of the obligations of the
Purchaser and any Purchaser’s Nominees pursuant to this Agreement, including the payment of the Purchase Price
as well as the obligations under § 14(3) above.

§18
Costs and Taxes

All transfer Taxes (Verkehrsteuern), including any real estate transfer taxes (Grunderwerbsteuer), all official fees
charged by the competent antitrust authorities and other competent authorities, if any, the costs of the Escrow
Account, the costs for the Hold-Back Account and the costs for the notarization of this Agreement shall be borne by
the Purchaser. Each Party shall bear the costs and fees of its own advisers. For the avoidance of doubt, real estate
transfer taxes as described above also include real estate transfer taxes retroactively triggered due to this
Transaction.

§19

Notices

All declarations or other notices under this Agreement shall be made in writing (unless notarization is required by
law) in the English language and delivered by hand or by courier, by registered mail, by facsimile or by way of
electronic transmission (such as an e-mail). The declarations and other notices shall be sent to the persons at the
addresses set forth below, or such other persons or addresses as may be designated by the respective Party to the
other Parties in the same manner:
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in case of notices to the Seller:

WIRTGEN GROUP Holding GmbH

In their capacities as process agents (Zustellungsbevollmdchtigte)
Prof. Dr. Matthias Rogall/Dr. Jens Eggenberger

Flick Gocke Schaumburg

Rechtsanwiilte Wirtschaftspriifer Steuerberater Partnerschaft mbB
Friedrich-Ebert-Allee 13, 53113 Bonn, Germany

Fax: +49 228 95 94 100

E-Mail: matthias.rogall@fgs.de/jens.eggenberger@fgs.de

in case of notices to the Purchaser, Purchaser’s Nominees or Guarantor:

Deere & Company

Address: One John Deere Place, Moline, IL 61265, USA
Attention: Edward R. Berk

Fax No.: +1 309 749 0085

E-Mail: BerkEdwardR@JohnDeere.com

with a copy to:

Wolfgang Sturm/Dr. Tim Johannsen-Roth

Linklaters LLP

Address: Konigsallee 49-51, 40212 Diisseldorf, Germany

Fax No.: +49 211 22977 435

E-Mail: wolfgang.sturm@linklaters.com/tim.johannsen-roth@linklaters.com

The receipt of declarations or notices or any copies thereof in connection with this Agreement by any Party’s
adviser shall not constitute the receipt, or serve as substitute of receipt, of such declaration or notice.

§20
Miscellaneous

Governing Law

This Agreement shall be governed by German law, without regard to the UN Convention on Sale of Goods and the
German rules on the conflict of laws (Regelungen des deutschen Internationalen Privatrechts).
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Arbitration

a)

b)

d)

Any dispute, controversy or claim arising from or in connection with this Agreement, including, without
limitation, any question regarding its existence, validity, performance, breach, interpretation or termination,
shall be finally settled by arbitration in accordance with the arbitration rules of the International Chamber of
Commerce (“ICC”), as modified, herein.

The number of arbitrators shall be three, one appointed by the claimant, one appointed by the respondent, and
one appointed by the two party-appointed arbitrators. The party-appointed arbitrators shall be appointed
within thirty (30) days after receipt by the ICC of the request for arbitration, and the party-appointed
arbitrators shall then appoint the third arbitrator (chairman) within further thirty (30) days after the
appointment of the second arbitrator. If, within the periods specified above, any of the two party-appointed
arbitrators is not appointed or the party-appointed arbitrators cannot agree on the chairman, the ICC shall
appoint three arbitrators or the chairman, respectively, in accordance with its rules.

The venue of the arbitration shall be Frankfurt am Main, Germany. The language of the arbitral proceedings
shall be German, provided, however, that the Parties shall be entitled to submit written evidence in the
English language. For the avoidance of doubt: The applicable substantive law shall be German law, without
regard to the UN Convention on Sale of Goods and the German rules on the conflict of laws (Regelungen des
deutschen Internationalen Privatrechts).

In the event that pursuant to mandatory law any matter arising from or in connection with this Agreement
must be decided upon by a court of law, the competent courts in and for Frankfurt am Main, Germany shall
have the jurisdiction thereupon.

“In Particular” and “Including”

“In particular” shall mean “in particular, without limitation”, and “including” shall mean “including, without
limitation”.

Form Requirement

Any amendment or supplement to this Agreement, including this § 20(4), shall be valid only if made by all of the
Parties in writing, except where a stricter form (e.g. notarization) is required under applicable law. Sections 126
paragraph 2 sentence 1, 127 paragraph 1 BGB (Einheitlichkeit der Urkunde) shall not apply.
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Headings

The headings contained in this Agreement are for convenience purposes only and shall be disregarded for purposes
of interpreting or construing this Agreement.

References to German Legal Terms

Any references made in this Agreement to any types of companies or equity participations, proceedings,
government authorities or other bodies, rights, institutions, regulations or legal relationships under German law
shall extend to any equivalent (funktionsgleich) legal terms under foreign law to the extent that relevant facts and
circumstances must be assessed under such foreign law. If there is no functionally equivalent legal term under
foreign law, then such legal term which most closely reflects the functionality of the legal term under German law
shall apply instead.

Annexes
All Annexes attached to this Agreement form an integral part of this Agreement.
Entire Agreement

This Agreement including its Annexes constitutes the full understanding of the Parties and the complete and
exclusive statements of the terms and conditions of the Parties’ agreements relating to the subject matter hereof and
supersedes any and all prior agreements and understandings (including the Mutual Confidentiality and Non-
Disclosure Agreement between the Seller and the Guarantor dated 7 July 2017, as amended on 23 February 2017,
and the Letter of Intent between the Seller and the Guarantor dated 23 February 2017), whether written or oral, that
may exist between the Parties with respect to the subject matter of this Agreement or parts thereof.

Severability

Should any provision of this Agreement be or become invalid or unenforceable as a whole or in part, the validity
and enforceability of the remaining provisions of this Agreement shall not be affected thereby. The aforesaid shall
apply mutatis mutandis in case this Agreement contains a gap. Any such invalid or unenforceable provision shall be
deemed replaced, and any such gap shall be deemed closed by such valid and enforceable provision that comes
closest to the intent and the purpose of the invalid, unenforceable or missing provision. Section 139 BGB shall not
apply, also not as a burden of proof rule.

This agreement was executed under notary pursuant to German law by the following persons:

/s/ Matthias Rogall

Prof. Dr. Matthias Rogall
Flick Gocke Schaumburg Partnerschaft mbB
on behalf of WIRTGEN GROUP GmbH and WIRTGEN GROUP Holding GmbH

/s/ Jens Eggenberger

Dr. Jens Eggenberger,
Flick Gocke Schaumburg Partnerschaft mbB
on behalf of WIRTGEN GROUP GmbH and WIRTGEN GROUP Holding GmbH

/s/ Wolfgang Sturm

Mr. Wolfgang Sturm
Linklaters LLP

on behalf of Deere & Company

/s/ Tim Johannsen-Roth

Dr. Tim Johannsen-Roth
Linklaters LLP

on behalf of Deere & Company
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&) JoHN DEERE

NEWS RELEASE

Contact:

Ken Golden

Director, Global Public Relations
Deere & Company

309 765 5678

Deere to acquire the Wirtgen Group, the global leader in road construction equipment
o Deere establishes leadership position in road construction equipment.

¢ Wirtgen chooses Deere to continue legacy of customer focus and innovation.

o Deere adds five premium brands to construction equipment line-up with no product overlap.

MOLINE, lllinois (June 1, 2017) - Deere & Company (NYSE: DE) has signed a definitive agreement to
acquire the Wirtgen Group, a privately-held international company that is the leading manufacturer worldwide
of road construction equipment.

The purchase price for the equity is EUR 4.357 billion in an all-cash transaction. The total transaction
value is approximately EUR 4.6 billion (USD 5.2 billion based on current exchange rates), including the
assumption of net debt and other consideration. The Wirtgen Group had sales of EUR 2.6 billion in the year
ending December 31, 2016. Deere expects the transaction to be accretive to earnings per share and currently
expects to fund the acquisition from a combination of cash and new equipment operations debt financing.
Detailed financial information concerning the transaction is included in an investor presentation available at
www.JohnDeere.com/events-and-presentations.

Headquartered in Germany, the Wirtgen Group has five premium brands across the entire road
construction sector spanning milling, processing, mixing, paving, compaction and rehabilitation. Wirtgen’s
highly complementary product portfolio enhances Deere’s existing construction equipment offering and
establishes Deere as an industry leader in global road construction. The Wirtgen Group has a global footprint
with approximately 8,000 employees and sells products in more than 100 countries through a large network of
company-owned and independent dealers.

“The acquisition of the Wirtgen Group aligns with our long-term strategy to expand in both of John
Deere’s global growth businesses of agriculture and construction,” said Samuel R. Allen, Deere & Company
Chairman and Chief Executive Officer. “Wirtgen’s superb reputation, strong customer relationships and
demonstrated financial performance are attractive as we expand the reach of John Deere construction
equipment to more customers, markets, and geographies.”
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Max Guinn, President of Deere’s Worldwide Construction & Forestry Division, said, “This transaction
enhances our global distribution options in construction equipment and enhances our capabilities in emerging
markets. Spending on road construction and transportation projects has grown at a faster rate than the overall
construction industry and tends to be less cyclical. There is recognition globally that infrastructure
improvements must be a priority and roads and highways are among the most critical in need of repair and
replacement.”

Stefan Wirtgen, Managing Director at Wirtgen, said, “The Wirtgen Group has a legacy of technology
and innovation with market-leading products and a strong focus on the customer. As we looked to the future,
we specifically chose Deere as the buyer because of our long-held respect for the organization and our full
confidence that Deere is dedicated to the ongoing success of the Wirtgen Group and our employees
worldwide.”

Jurgen Wirtgen, Managing Director at Wirtgen, added, “Our company’s strength and success comes
from dedicated employees who are focused on helping customers succeed in the road construction industry.
We believe this transaction allows the company to be successful well into the future - independent of our family
ownership.”

Deere plans to maintain the Wirtgen Group’s existing brands, management, manufacturing footprint,
employees and distribution network. The combined business is expected to benefit from sharing best practices
in distribution, customer support, manufacturing and technology as well as in scale and efficiency of
operations.

The transaction has been approved by Deere’s Board of Directors. The purchase is subject to
regulatory approval in several jurisdictions as well as certain other customary closing conditions. The
companies said they expect to close on the transaction in the first quarter of Deere’s 2018 fiscal year.

Transaction advisors included Citigroup as exclusive financial advisor to Deere, Linklaters LLP as deal
legal counsel, Kirkland & Ellis LLP as securities legal counsel and EY as accounting and tax advisor. The
Boston Consulting Group served as a strategic advisor.

Deere & Company will hold a conference call for investors regarding the transaction at 10 AM ET on
June 1, 2017. The call can be accessed at www.JohnDeere.com/events-and-presentations. An archived

version of the call will be available shortly after its conclusion.

The WIRTGEN GROUP (www.wirtgen-group.com) is an internationally operating group of companies in

the construction machinery sector incorporating the traditional product brands: WIRTGEN, VOGELE, HAMM,
KLEEMANN, BENNINGHOVEN, and CIBER. As a technological leader, the Wirtgen Group
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offers its customers mobile machine solutions for road construction and road rehabilitation and plants for
mining and processing minerals or recycling material and for the production of asphalt.

Deere & Company (www.JohnDeere.com) is a world leader in providing advanced products and

services and is committed to the success of customers whose work is linked to the land - those who cultivate,
harvest, transform, enrich and build upon the land to meet the world’s dramatically increasing need for food,
fuel, shelter and infrastructure. Since 1837, John Deere has delivered innovative products of superior quality
built on a tradition of integrity.

Safe Harbor Agreement

Statements in this release contain forward-looking information related to Deere, Wirtgen, and the
Acquisition that is based on current expectations and involves substantial risks and uncertainties that could
cause actual results, performance, events, or transactions to differ materially from those expressed or implied
by such statements.

Forward-looking statements in this release include, among other things, statements about Deere and
Wirtgen’s plans, objectives, expectations and intentions; the financial condition, results of operations and
business of Wirtgen; the anticipated timing of closing of the Acquisition; the potential benefits of the proposed
Acquisition; and the anticipated operating synergies. Risks and uncertainties include, among other things, risks
related to the satisfaction of the conditions to closing the acquisition (including the failure to obtain necessary
regulatory approvals) in the anticipated timeframe or at all, risks that the expected benefits from the proposed
acquisition will not be realized or will not be realized within the expected time period; the risk that the
businesses will not be integrated successfully; significant transaction costs; unknown or understated liabilities;
other business risks, including the effects of industry, market, general economic, political or regulatory
conditions; future currency exchange and interest rates; changes in tax and other laws, regulations, rates and
policies; and future business combinations or disposals. In addition, actual results, performance, events and
transactions, are subject to other risks and uncertainties that relate more broadly to Deere’s overall business,
including those more fully described in Deere’s filings with the U.S. Securities and Exchange Commission
(“SEC”) (including, but not limited to, the factors discussed in ltem 1A. Risk Factors of Deere’s most recent
annual report on Form 10-K and quarterly reports on Form 10-Q). In light of these risks, uncertainties, and
other factors, you are cautioned not to place undue reliance on the forward-looking information. Deere, except
as required by law, undertakes no obligation to update or revise the forward-looking statements, whether as a
result of new developments or otherwise.
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Safe Harbor Statement & Disclosures

This presentation contains forward-looking information related to Deere, Wirtgen, and the Acquisition that is based on
current expectations and involves substantial risks and uncertainties that could cause actual results, performance, events,
or transactions to differ materially from those expressed or implied by such statements.

Forward-looking statements include, among other things, statements about Deere and Wirtgen's plans, objectives,
expectations and intentions; the financial condition, results of operations and business of Wirtgen; the anticipated timing of
closing of the Acquisition; the potential benefits of the proposed Acquisition; and the anticipated operating synergies. Risks
and uncertainties include, among other things, risks related to the satisfaction of the conditions to closing the acquisition
(including the failure to obtain necessary regulatory approvals) in the anticipated timeframe or at all, risks that the
expected benefits from the proposed acquisition will not be realized or will not be realized within the expected time period;
the risk that the businesses will not be integrated successfully; significant transaction costs; unknown or understated
liabilities; other business risks, including the effects of industry, market, general economic, political or regulatory
conditions; future currency exchange and interest rates; changes in tax and other laws, regulations, rates and policies; and
future business combinations or disposals. In addition, actual results, performance, events and transactions, are subject to
other risks and uncertainties that relate more broadly to Deere’s overall business, including those more fully described in
Deere’s filings with the U.S. Securities and Exchange Commission ("SEC") (including, but not limited to, the factors
discussed in Item 1A. Risk Factors of Deere’s most recent annual report on Form 10-K and quarterly reports on Form 10-
Q). In light of these risks, uncertainties, and other factors, you are cautioned not to place undue reliance on the forward-
looking information. Deere, except as required by law, undertakes no obligation to update or revise the forward-looking
statements, whether as a result of new developments or otherwise.
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Transaction Overview

— Deere to acquire substantially all of the Wirtgen business from Wirtgen family

Transaction — Global leader in road construction equipment

- Significantly enhances Deere's C&F division financial position
Transaction — Estimated transaction value of ~$5.2 billion**
Consideration = 9.5EV /2017 EBITDA***
Financing = Plan to use combination of cash and new debt
Expected — Estimated annual run-rate synergies of EUR ~100 million by 2022
Financial Impact - EPS accretive
Closing — Expected 1Q FY 2018 close

* Souwrce: Wirtgen internal data; German GAAP
** A current exchange rates (25 May 2017)
"R Sowrce: Wirtgen internal data - forecast as of March 2017, German GAAP
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Strategic Rationale

Transaction provides greater exposure to transportation infrastructure, a faster growing, less cyclical sector
than broader construction

Wirtgen is the global leader in road construction equipment, enhancing Deere's positioning with key customers

Delivers complementary product line and enhances global presence for Deere Construction, improving
strategic position of C&F to a global top-3 player

Leverages enterprise capabilities and enhances enterprise strategy

Transaction financially attractive with healthy synergy opportunities and EPS accretion
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Attractive Industry Fundamentals

Transaction provides greater exposure to transportation infrastructure, a faster growing, less cyclical
sector than broader construction

— Attractive margin opportunity with significant growth tailwinds

~ Road construction AND repair emphasized in many countries, resulting in a large installed base of equipment

Road Construction Equipment Spend Construction vs. Transportation Spend
200 300
chGR - 8
" £ 00
100 st
E 150 f
50 :E 100 i
=
0 E S0
2016 2017E 2018 2019 20206 2021E 2022E 2004 2006 2008 2010 2012 2014
w—Total Construction Spending Total Transportation Spending
Sourge: BOG! ingexed psing 2016 fgures Spurce: IHS Global Insight
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Compelling Acquisition

Wirtgen is the global leader in road construction equipment, enhancing Deere’s positioning with key
customers

— Qutstanding strategic asset in growing geographies and sectors of construction equipment industry

— Superior brand reputation combined with deep customer relationships and engineering excellence

— Market positions for key products significantly above next largest competitor

- Global distribution network
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The Wirtgen Group - 5 Premium Brands

Road Technologies

WIRTGEN

Milling Machines Concrete Paving

s
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HAMM VOGELE
Compactors Asphalt Paving
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The Wirtgen Group - Global Leader in Road Construction

Company Overview & Highlights

The global leader in road construction equipment
Private company headquartered in Germany

50+ years of operating experience

EUR 2.6 billion in total sales for 2016

Global production footprint across:
- Germany
- China
- India
- Brazil

150 global authorized dealers with ~70% of sales
through company owned retail

~8,000 employees

Sowrce: Wirtgen internal data - forecast as of March 201 7; German GAAR
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Complementary Fit with C&F

Delivers complementary product line and enhances global presence for Deere Construction

- Improves C&F's strategic position to be global top-3 player

— Enables Deere to serve the entire road construction process

— Provides construction division global distribution options and enhances emerging markets capabilities
— Offers further global scale improving longer-term overall C&F margin potential

— Enhances ability to serve key construction equipment customers
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End to End Road Construction Portfolio

QUARRY
Excavators, WD Loaders, and ADTs
wiork together loading larger rock
into crushers _

CRUSHER / SCREENER

Breaks larger rock to
suitabde size for asphalt and
concrete projects

{ recycled material from
road replacement

ASPHALT PLANT(S)
Screened aggregate and
reclaimed asphalt

material are mixed and |

ROLLERS

supply hot asphalt to lﬂ Rollers will compact
the project J road after hot asphalt
has been laid

ASPHALT PAVER
ROAD CONSTRUCTION SITE BB Lays down the hot asphalt
Earthmoving and material handling

equipment will be at the road
construction site

COMPACTORS

Compactors will compact the
graded road before the asphalt
paver lays down hot asphali

" g CONCRETE PAVER
A concrete slip-form

paver will pave
concrete roads

Motargraders will da
the finish grading

ROUGH GRADING
Dozers will do the raugh
grading for the road
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Integration Framework

Preserve
Customer
Relationships

Continue
Profitable
Growth

Prioritize
Delivery of
Synergies

Retain all brands
Utilize existing channel structure

Customer facing functions to remain intact

Utilize existing Wirtgen management structure
Retain existing manufacturing footprint

Continue Wirtgen's focus on innovation, quality and market share

Integration to be selective and driven by synergy opportunities
Focus initially on supply management, vertical integration and John Deere Financial

Assessment of channel, market and parts distribution opportunities will be longer-term
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Leveraging Enterprise Capabilities

Leverages enterprise capabilities and enhances enterprise strategy

— Supply Base
- Leverage combined direct and indirect materials spend to optimize cost

— Vertical Integration
— Opportunities in engines, electronics, telematics and cylinders

— John Deere Financial
— Enhanced sales prospects through use of captive financing and attractive opportunities to expand portfolio

— WorkSite Solutions
— Connected machines across the road construction process will enhance productivity and customer value
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Financially Attractive Transaction

Transaction financially attractive with healthy synergy opportunities and EPS accretion

— Synergy Realization
- EUR ~100 million
— Phased in over 5 years

— Transaction value estimated at ~%5.2 billion*
-9.5EV/ 2017 EBITDA**
- 7.9 EV / 2017 EBITDA including run-rate synergies***

— EPS Accretive, excluding purchase accounting adjustments
— Incremental operating cash flow

* At current exchange rates (25 May 2017)
= Source; Wirtgen internal data - forecast as of March 2017, German GAAP
*=* Source: Wirtgen internal data - forecast as of March 2017; German GAAP; assumes annual run-rate synergies of EUR ~100 million
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Transaction Detail and Funding

Transaction Detail

— Current estimate of transaction value ~$5.2 billion*
- Purchase price of EUR 4.357 billion
— Assumption of debt (net of cash)
— Ticking fee
— 5% per year of the purchase price

— Pro rated for period between signing and
closing

* At current exchange rates (25 May 2017)

Transaction Funding
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Cash
- FY 2017 cash generation

— Repayment of intercompany loan from John
Deere Financial

New Debt
= Up to %1 billion in equipment operations

Deere expects to maintain a mid-single "A" rating
with this financing structure



Pro Forma Equipment Operations Net Sales
FY 2016

Deere Equipment Operations Pro Forma Deere Equipment Operations
(including Wirtgen)*

CBF 30

ART 0%

* Source: Wirtgen internal data; German GA4FP
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Summary

— Road construction is a highly attractive construction equipment sector (4 growth, ¥ cyclical)
— Wirtgen is the global leader in road construction equipment

Rationale — Improves C&F with complementary fit
— Leverages Deere enterprise capabilities

— Financially attractive transaction

— Improves existing C&F business through complementary products, global distribution and

larger installed base
Impact
— Improves competitive position by creating global #3 construction equipment player and
adding industry leading product lines

— EPS accretive
Value Creation ) . .
— Provides healthy synergies for both mid- and long-term
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Transportation Spend Outpacing General Construction Spending

Transportation Includes:
— Roads & Bridges
= Railways

— Airports

Transportation Spending:

— %1.6 trillion worldwide in 2015

Megatrend Infrastructure Drivers:
— Rapid Urbanization
— Rising Incomes

— Capital Investment in Asia

Source: IHS Giobal Insight

2015 Global Construction Spending ($9.5 trillion)
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Deere & Wirtgen Platforms are Complementary

€N peere car

E Wirtgen Group
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