Convenience Translation

ARTICLES OF ASSOCIATION

of

GEA Group Aktiengesellschaft

L. GENERAL

Section 1

The name of the Company is

GEA Group Aktiengesellschaft.

Its registered office is located in Dusseldorf.

Section 2

(1 The object of the Company is the management of a group of

companies mainly active in

- development, manufacture and sale of vessels, machines, systems, compo-
nents, process lines, plants and regulating and control elements as well as
articles made of plastics, also in combination with other materials,
development, manufacture and sale of all kinds of metallurgical and chemical
products,

- engineering and construction of industrial plants,

- development and application of technical processes

- provision of services, especially in the environment protection sector,

- trading in all kinds of products,
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(3)

(1)

(2)

- conducting business in the fields of finance, insurance brokerage and freight
forwarding,

- performance of barter and counter trade transactions with products and ser-
vices of all kinds,

- acquisition, disposal and administration of investments, securities, real prop-

erty and other assets

as well as the undertaking of all types of business associated with the above speci-
fied activities and sectors. Object of the Company is also the holding and acquisition
of investments, the takeover of management functions and the provision of services
for companies developing, manufacturing or marketing the aforementioned prod-
ucts. The Company may itself become active in the business areas described in
sentence 1 above; with respect to business or transactions requiring a special per-
mit or license according to the provisions of the German banking law or the German
law on road haulage, this shall only be applicable inasmuch as the requisite permit

or license is available.

The Company shall be entitied to conduct all types of business associated with the

corporate object or suitable to serve it directly or indirectly.

The Company may also establish, acquire and participate in other companies espe-
cially those whose corporate objects wholly or partly cover the aforementioned busi-
ness areas and in credit institutions. It may merge companies in which it holds an in-
terest under its unified management or restrict itself to the administration of such
shareholdings. It may spin off its operations wholly or partly into affiliated companies

or leave them to affiliated companies.

Section 3

Official announcements of the Company shall be made through publication in the

Federal Gazette.

The Company is entitled to transmit information to the shareholders by way of data

transfer.
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NOMINAL CAPITAL AND SHARES

Section 4

The nominal capital of the Company is EUR 520,375,765.57.

This capital consists of 180,492,172 no-par shares.

The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to increase the Company's nominal capital by up to EUR 77,000,000.00 until
April 19, 2022, by issuing new no par value shares in exchange for contributions in
cash (Authorized Capital |) and to determine a commencement of profit sharing by
way of derogation from legal provisions in accordance with s. 5 para. 4 of the Arti-
cles of Association. The authorization may be exercised in whole or in part, once or
several times. In principle, the shareholders are entitled to subscribe for the new
shares. The shareholders may also be granted their statutory subscription rights in
such a manner that the new shares are underwritten by one or several banks with
the obligation to offer them to the shareholders for subscription (indirect subscription
right).

The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to exclude shareholders' subscription rights insofar as this is necessary (i) to
eliminate fractional amounts and/or (ii) to grant the creditors of bonds cum conver-
sion or option rights and/or obligations issued by GEA Group Aktiengesellschaft or
one of its group companies the right to subscribe for new shares to the extent they
would be entitied to after exercising their conversion or option right and/or after ful-

filling a conversion or option obligation.

Furthermore, the Executive Board, acting with the consent of the Supervisory Board,
is authorized to specify the further details of any capital increase under Authorized

Capital | as well as the terms and conditions governing the issuance of shares.



The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to increase the Company's nominal capital by up to EUR 130,000,000.00 until
April 15, 2020, by issuing new no-par value shares in exchange for contributions in
cash and/or in kind (Authorized Capital IlI) and to determine a commencement of
profit sharing by way of derogation from legal provisions in accordance with s. 5 pa-
ra. 4 of the Articles of Association. The authorization may be exercised in whole or
in part, once or several times. In principle, the shareholders are entitled to subscribe
for the new shares. The shareholders may also be granted their statutory subscrip-
tion rights in such a manner that the new shares are underwritten by one or several
banks with the obligation to offer them to the shareholders for subscription (indirect

subscription right).

The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to exclude shareholders’ subscription rights in the event of capital increases in
exchange for contributions in kind for the purpose of company mergers or the acqui-

sition of companies, shareholdings, investments in companies or other assets.

Furthermore, the Executive Board, acting with the consent of the Supervisory Board,
is authorized to exclude shareholders' subscription rights for implementing a so-
called scrip dividend scheme under which the shareholders are given the opportuni-
ty to invest their dividend (in whole or in part) in the Company as a non-cash contri-

bution in exchange for being granted new shares.

Finally, the Executive Board, acting with the consent of the Supervisory Board, is
authorized to exclude shareholders' subscription rights insofar as is necessary to (i)
eliminate fractional amounts and to (ii) grant the creditors of bonds with conversion
or option rights and/or obligations issued by GEA Group Aktiengesellschaft or one of
its group companies the right to subscribe for new shares to the extent they would
be entitled to after exercising their conversion or option right and/or after fulfilling a

conversion or option obligation.

The pro-rata amount of the nominal capital relating to shares issued in exchange for
contributions in cash and/or in kind, while excluding shareholders' subscription

rights, must not exceed a total of 10% of the Company's nominal capital that existed
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at the time the relevant resolution was passed by the shareholders at the Annual

General Meeting.

Moreover, the Executive Board, acting with the consent of the Supervisory Board, is
authorized to determine the further details of the capital increases under Authorized

Capital Il as well as the terms and conditions governing the issuance of shares.

The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to increase the Company's nominal capital by up to EUR 52,000,000.00 until
April 15, 2020, by issuing new no-par value shares in exchange for contributions in
cash (Authorized Capital Ill) and to determine a commencement of profit sharing by
way of derogation from legal provisions in accordance with s. 5 para. 4 of the Arti-
cles of Association. The authorization may be exercised in whole or in part, once or
several times. In principle, the shareholders are entitled to subscribe for the new
shares. The shareholders may also be granted their statutory subscription rights in
such a manner that the new shares are underwritten by one or several banks with
the obligation to offer them to the shareholders for subscription (indirect subscription
right).

The Executive Board, acting with the consent of the Supervisory Board, is author-
ized to exclude shareholders' subscription rights, if the issue price of the new shares
is not materially below the market price of Company shares of the same class carry-
ing the same rights at the time the issue price is determined. Pursuant to s. 203 pa-
ra. 1, s. 186 para. 3 sentence 4 AktG (German Stock Corporation Act) the number of
shares issued under such exclusion of shareholders' subscription rights must not
exceed a maximum of 10% of the Company's nominal capital, neither at the time
this authorization comes into effect nor at the time it is exercised (upper limit). This
upper limit will be reduced by the pro-rata amount of the nominal capital that relates
to those treasury shares of the Company that are sold during the term of Authorized
Capital Il under exclusion of shareholders’ subscription rights pursuant to s. 71 pa-
ra. 1 no. 8 sentence 5, s. 186 para. 3 sentence 4 AktG. In addition, the upper limit
will be further reduced by the pro-rata amount of the nominal capital that relates to
those shares which are to be issued to service bonds carrying option or conversion

rights and/or obligations, as the case may be, that are issued by GEA Group Ak-
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tiengesellschaft or one of its group companies during the term of this Authorized
Capital Ill while excluding shareholders' subscription rights in accordance with s.
186 para. 3 sentence 4 AktG.

Furthermore, the Executive Board, acting with the consent of the Supervisory Board,
is authorized to exclude shareholders' subscription rights insofar as is necessary to
(i) eliminate fractional amounts and to (ii) grant the creditors of bonds with conver-
sion or option rights and/or obligations issued by GEA Group Aktiengesellschaft or
one of its group companies the right to subscribe for new shares to the extent they
would be entitled to after exercising their conversion or option right and/or after ful-

filling a conversion or option obligation.

Moreover, the Executive Board, acting with the consent of the Supervisory Board, is
authorized to determine the further details of the capital increases under Authorized

Capital lll as well as the terms and conditions governing the issuance of shares.

The Company's nominal capital is conditionally increased by up to
EUR 51,903,633.82 through an issue of up to 19,200,000 no-par value bearer
shares (Contingent Capital 2015). The contingent capital increase shall only be im-
plemented to the extent to which holders of conversion or option rights from convert-
ible or warrant bonds, profit participation rights or income bonds or a combination of
these instruments which GEA Group Aktiengesellschaft or its group companies is-
sued in return for a cash payment under the authorizing resolution of the Annual
General Meeting on April 16, 2015, exercise their conversion or option rights and/or
conversion or option obligations under such bonds are fulfilled, and insofar as the
conversion or option rights and/or conversion or option obligations, as the case may
be, are not serviced through treasury stock, shares from authorized capital or
through other forms of fulfillment. Moreover, the issuance of the new shares shall be
effected at the conversion or option price to be determined, in each case, in accord-
ance with the authorization mentioned above. The new shares are eligible for divi-
dends from the beginning of the fiscal year in which they are created as a result of
the exercise of conversion or option rights and/or the fulfillment of conversion or op-
tion obligations, as the case may be. The Executive Board is authorized to deter-

mine all further details relevant in connection with the contingent capital increase.



Section 5

(1) Shares are issued in the name of the bearer.

(2) The form and content of the share certificates, dividend coupons and talons shall be

determined by the Executive Board.

3) The shareholders’ right for registration of their shares and shareholdings shall be

excluded.

(4) If the Company increases its capital, different profit sharing arrangements from

those stipulated in § 60 AktG may be established for the new shares.

. CONSTITUTION OF THE COMPANY

Section 6
The organs of the Company are:
A. the Executive Board,
B. the Supervisory Board,
C. the Annual General Meeting.
A. EXECUTIVE BOARD
Section 7

(1) The Executive Board of the Company shall consist of not less than two members.
The number of Executive Board members shall be determined by the Supervisory

Board. Deputy board members may be appointed.
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The Supervisory Board may appoint an Executive Board member chairman of the
Executive Board. The chairman shall not have the sole right of decision on the

board, but shall have the casting vote in the event of a tie.

Section 8

The Company shall be legally represented by two Executive Board members or by one

member of the Executive Board together with one fully authorized officer of the Company.

Section 9

The Executive Board shall require the approval of the Supervisory Board for those transac-

tions and measures as determined to require such prior approval in the rules of procedure

for the Supervisory Board and for the Executive Board.

(1)

(2)

(3)

(4)

SUPERVISORY BOARD

Section 10

The composition of the Supervisory Board as well as the appointment and dismissal
of Supervisory Board members, both shareholder and employee representatives,

shall be determined by the statutory provisions.

The term of office of the Supervisory Board members shall run until the close of the
Annual General Meeting which ratifies the acts of the board members for the fourth
fiscal year following the commencement of the term of office not including the fiscal
year in which the term starts. The Annual General Meeting may resolve on a shorter

term of office for the shareholder representatives on the Supervisory Board.
Retiring members shall be re-eligible.
The members of the Supervisory Board may tender their resignation in writing to the

chairman of the Supervisory Board or to the Executive Board at any time, provided

that one month’s notice of resignation is given.
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The Annual General Meeting may elect a deputy member simultaneously with the
Supervisory Board member elected by it that will move up to the Supervisory Board
if the Supervisory Board member retires before the end of its term of office without a
successor being appointed. One deputy member may also be elected for several
Supervisory Board members. The election and the legal status of deputy members
for the employee representatives on the Supervisory Board shall be governed by the

provisions of the Codetermination Act.

If there is a by-election to fill a vacancy left by a resigning Supervisory Board mem-
ber, the person elected shall serve for the remainder of the former member’s term of
office unless a shorter term is determined on electing the successor. The office of a
deputy member representing the shareholders having moved up to the Supervisory
Board shall expire as soon as a successor is appointed for the resigned Supervisory
Board member, at the latest, however, on expiration of the term of office of the re-

tired Supervisory Board member.

Section 11

Following the Annual General Meeting at which new elections are held for all the
shareholder representatives on the Supervisory Board, a meeting of the Supervisory
Board shall be convened for which no special notice is required. This meeting shall
initially be chaired by the most senior shareholder representative in terms of age, to
elect the following members in accordance with the procedure laid down in the Co-

determination Act for the period of the Supervisory Board’s term of office

a) a chairman and a deputy chairman
b) the two further members of the committee provided for in § 27 Sect. 3 MitbestG.

If the chairman or deputy chairman should resign during their term of office, the Su-

pervisory Board shall elect a successor without delay.
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Section 12

Resolutions of the Supervisory Board shall normally be adopted at meetings. By order of

the chairman, Supervisory Board resolutions may also be adopted at a telephone or video

conference or outside a meeting by submitting votes in writing, in text form or telephonical-

ly. The ordered form of passing resolutions shall be permissible unless the majority of the

Supervisory Board members opposes to it inmediately. Resolutions adopted outside meet-

ings shall be recorded by the chairman and copy of the record submitted to all members.

(1)

(2)

(3)

Section 13

Meetings of the Supervisory Board shall be called at two weeks’ notice by the
chairman; the provisions of § 110 Sect. 1 AktG shall not be affected hereby. The pe-
riod of notice may be reduced in cases of urgency or with the agreement of all the
members of the Supervisory Board. The individual items on the agenda shall be in-
dicated in the notice of the meeting in sufficient detail to enable members of the Su-
pervisory Board who cannot attend the meeting to cast their votes in writing or in

text form.

The Supervisory Board shall be quorate when, after notice of the meeting has been
issued to all members, at least half of the members of which it has to be composed
in total participate personally, by telephone or video conference or by submitting

their votes in writing or in text form pursuant to § 108 Sect. 3 AktG.

Only those items on the agenda which were announced in the notice of the meeting
in accordance with Sect. 1 above shall be voted on. If an item on the agenda was
not announced in accordance with Sect. 1, a vote may only be taken on it if no
member objects. In such cases, Supervisory Board members who were not present
at the meeting shall be given the opportunity of objecting to the vote retrospectively
with an appropriate time limit to be determined by the chairman; a resolution may
only become valid if none of the Supervisory Board members who were not present

at the meeting objects within that time limit.
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Resolutions shall be adopted by a simple majority of the votes cast provided that no
other majority is mandatorily stipulated by law. The chairman shall determine the
conduct of the meeting and the method of voting. If there is a tied vote on any item,
any member of the Supervisory Board shall have the right to demand that the voting
on this item be repeated. The chairman shall decide when the revote is to take
place. If the revote again results in a tie, the chairman may use his second vote as
provided for by law. If he is unable to vote in person, he may cast his second vote in

writing or in text form. The deputy chairman shall not be entitled to the second vote.

The above provisions shall apply analogously to resolutions adopted outside meet-

ings (§ 12 Sentence 2).

The minutes of the Supervisory Board meetings, copy of resolutions and official an-

nouncements of the Supervisory Board shall be signed by the chairman.

The Supervisory Board will establish its own rules of procedure under the mandatory

statutory regulations and the provisions of these Articles of Association.

Section 14

The Supervisory Board shall supervise the conduct of the Company’s business.

In addition to the committee mentioned in § 11 Sect. 1 lit. b), the Supervisory Board
may set up further committees from among its members and also transfer to such
committees the power to take decisions in as far as this is legally permissible. If a
committee chairman is appointed, the Supervisory Board may allow him a casting

vote.

The chairman or if the chairman is unable to do so, his deputy shall be authorized to
implement the resolutions of the Supervisory Board and its committees and issue

the respective declarations of intent.
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Section 15

In addition to the reimbursement of its expenses, each Supervisory Board member
shall receive a fixed annual compensation of EUR 50,000.00 payable after the end
of the fiscal year. The chairman of the Supervisory Board shall receive two and a

half times and the deputy chairman one and a half times this amount.

Members of the Presiding Committee and of the Audit Committee shall additionally
be entitled to an annual remuneration of EUR 35,000.00 for each committee mem-

bership. The committee chairman shall in each case receive twice this amount.

In addition, members of the Supervisory Board shall receive, after the end of the
fiscal year, for each meeting of the Supervisory Board and of the committees men-
tioned under Sect. (2), in which they participated, an attendance fee in the amount
of EUR 1,000.00.

As far as required from the aspect of value added tax, the compensation shall be

paid out plus the applicable VAT.

The members of the Supervisory Board shall be entitled to the compensation result-
ing from the current amendment of Sect. (1) and Sect. (2) as well as the attendance

fee pursuant to Sect. (3) with effect from the 2011 fiscal year.

GENERAL MEETING

Section 16

The Annual General Meeting shall be called by the Executive Board unless other-
wise stipulated by law. Unless otherwise stipulated by law, notice of the Annual
General Meeting must be published at the latest thirty days before the date of the
meeting. The day of the Annual General Meeting and the day of notice shall not be
included in this period. This period of notice shall be extended by the days of the pe-

riod for attendance registration pursuant to § 17 Sect. 1 Sentence 3 of the Articles.
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The Annual General Meeting shall be held at the registered domicile of the Compa-
ny or in any other town in the territory of the Federal Republic of Germany with more
than 60,000 inhabitants. The venue of the General Meeting shall be stated in the no-

tice of the meeting.

The Executive Board and, during the Annual General Meeting, the Chairman shall
be authorized to allow the complete or partial audio and video transmission of the
Annual General Meeting in the form to be specified in detail. The transmission may

also take place in a form providing unrestricted access by the public.

The members of the Supervisory Board except for its chairman and the deputy
chairman shall be able to attend the Annual General Meeting by way of video and
audio transmission if the attendance were not possible otherwise for contingent rea-

sons or for other reasons beyond their control.

Section 17

Those shareholders who want to attend and vote at the Annual General Meeting
must register in due time prior to the meeting. The registration requires the text form
and should be in German or English. The Company must receive the notice of at-
tendance, at the address communicated for this purpose in the notice of the meet-
ing, at the latest six days in advance of the Annual General Meeting. A shorter peri-
od, to be expressed in days, may be provided for in the notice of the meeting. The
day of the Annual General Meeting and the day of receipt shall not be included in

this period.

Moreover, shareholders shall furnish proof of their authorization to attend the Annual
General Meeting. To this end, it is sufficient for them to produce evidence of their
shareholding, issued in text form by the depositary bank or the financial service insti-
tution. The evidence should be in German or English. The evidence shall relate to
the commencement of the 21% day before the Annual General Meeting and shall be
received by the Company at the address stated in the notice of the meeting at the

latest six days in advance of the Annual General Meeting. The notice may provide
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for a shorter period, expressed in days. The day of the Annual General Meeting and

the day of receipt shall not be included in this period.

Section 18

Each no-par share shall entitle to one vote.

The voting right may be exercised by a proxy. The assignment of voting powers,
their revocation and proof of conferral of voting powers towards the Company shall
require the text form. § 135 AktG shall remain unaffected. A facilitation of the form

may be determined in the notice of the meeting.

Section 19

The Annual General Meeting shall be chaired by the chairman of the Supervisory
Board, or by a member of the Supervisory Board nominated by him if the chairman
is unable to attend; if no nomination is made, the chairman of the Annual General
Meeting shall be appointed by the shareholder representatives on the Supervisory

Board who are present at the Annual General Meeting.

The chairman of the meeting may, if legally permissible, vary the order of the agen-
da from that announced in the notice of the meeting. He shall also determine the

method and form or voting.

The chairman may restrict the shareholders’ right to ask questions and to speak at
the meeting to a reasonable space of time. In particular, he shall be entitled to set
an appropriate timeframe at the beginning of the Annual General Meeting or in its

course, for the whole meeting, for individual agenda items or for individual speakers.
Section 20
Resolutions of the Annual General Meeting shall be adopted by a simple majority of

the votes provided that no other majority is mandatorily stipulated by law or by these

Articles of Association and if the law provides for a capital majority in addition to the
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majority of the votes, by a simple majority of the nominal capital represented at the

voting.

In an election, the person elected is the candidate who receives the largest number

of votes. In the event of a tie, the result shall be decided by lot.

Section 21

The Supervisory Board shall be authorized to make alterations and additions to the Articles

of Association which only relate to the wording.

Iv.

ANNUAL FINANCIAL STATEMENTS AND
APPROPRIATION OF PROFIT

Section 22

The fiscal year of the Company shall run parallel with the calendar year.

(1)

(2)

(3)

Section 23

The Executive Board shall submit the Annual Financial Statements and the Manage-
ment Report as well as the Consolidated Financial Statements and the Group Man-
agement Report together with the proposal for the appropriation of the accumulated

profits to the Supervisory Board for examination.

On receipt of the report of the Supervisory Board on the result of its examination, the
Executive Board shall immediately call the Annual General Meeting which shall be
held within the first eight months of each fiscal year. It shall resolve on the appropria-
tion of the accumulated profits, on the ratification of the acts of the members of the

executive Board and the Supervisory Board and on the election of the auditor.

The Executive Board and the Supervisory Board shall be authorized in connection

with the adoption of the Annual Financial Statements to allocate the net income re-
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maining after deduction of the amounts to be appropriated to legal reserves as well as
of a potential loss carried forward, partly or totally to the other retained earnings. The
allocation of more than half of the net income at year end shall not be allowable in-
asmuch as the other retained earnings would exceed half of the nominal capital after

such allocation.

Section 24

Unless the Annual General Meeting resolves on an appropriation different from a dis-
tribution, the net retained earnings shall be distributed to the shareholders and hold-
ers of participation rights with profit sharing claims at the ratio of their shares in the

nominal capital and participation capital.

Instead of or in addition to a cash payment the Annual General Meeting may also

decide on a distribution in kind.



