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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(d) On February 3, 2017, Terex Corporation (“Terex” or the “Company”) announced that Matthew Hepler has been
appointed to the Board of Directors (the “Board”) of Terex effective immediately. Mr. Hepler, 37, is a Partner at
Marcato Capital Management L.P., a hedge fund and significant Terex shareholder. Prior to joining Marcato, Mr.
Hepler was a Managing Director at Relational Investors LLC where he led the firm’s research team focusing on the
industrials and materials sector.

On February 2, 2017, Marcato Capital Management LP, Marcato International Master Fund, Ltd. and Matthew
Hepler, entered into a letter agreement with the Company (the “Letter Agreement”). Pursuant to the Letter Agreement,
(i) Mr. Hepler will be added to the Board effective immediately and (ii) Terex will include Mr. Hepler on the slate of
nominees recommended by the Board relating to the Company’s 2017 annual meeting of stockholders, with a term
expiring at the Company’s 2018 annual meeting of stockholders (the “2018 Annual Meeting”), subject to certain
conditions met, and recommend that the Company’s stockholders vote in favor of Mr. Hepler and support Mr. Hepler
in a manner no less rigorous and favorable than the manner in which the Company supports its other director
nominees. The foregoing summary of the Letter Agreement is qualified in its entirety by reference to the actual
language of the Letter Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by
reference.

There are no relationships or related transactions between Mr. Hepler and the Company that would be required to be
reported under Section 404(a) of Regulation S-K. Mr. Hepler will receive the standard compensation provided to all
Terex non-employee directors as described under the heading “Director Compensation” in the Company’s Definitive
Proxy Statement filed with the Securities and Exchange Commission on April 1, 2016.

A copy of the Company’s press release, dated February 3, 2017, announcing the appointment of Mr. Hepler to the
Board is attached hereto as Exhibit 99.1 and is hereby incorporated by reference into this Item 5.02.

Item 9.01. Financial Statements and Exhibits.

(d)Exhibits

10.1

Letter Agreement among Marcato Capital Management LP, Marcato International Master Fund, Ltd., Matthew
Hepler and Terex Corporation, dated February 2, 2017 (incorporated by reference to Exhibit B of the Schedule
13D of Marcato Capital Management LP, Richard T. McGuire III and Marcato International Master Fund, Ltd.,
dated February 2, 2017 and filed with the Securities and Exchange Commission on February 3, 2017).

99.1Press release of Terex Corporation issued on February 3, 2017, announcing         appointment of Matthew Hepler
to the Terex Board.
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SIGNATURES

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.

Date: February 7, 2017

TEREX CORPORATION

By: /s/ Eric I Cohen
Eric I Cohen
Senior Vice President, Secretary and General Counsel
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