








on the ratio of employees in the individual member states
to the total number of employees in the MAN Group and
the ratio of employees in the respective subgroups to the
total number of employees in the MAN Group.

16.4 In accordance with the provisions of sections 16.1
and 16.2 of this Agreement, one alternate member must
be proposed and nominated as an employee repre-
sentative for the SE Supervisory Board for each internal
representative appointed to the SE Supervisory Board.
The SE Works Council must approve the appointment
of this alternate member. An alternate member can also
be determined for the employee representative to be
appointed to the SE Works Council for the union.

If individual employee representatives on the SE Super-
visory Board leave the SE Supervisory Board during the
term of office, they will be replaced by their elected alter-
nate counterparts on the SE Supervisory Board for the
remaining term of the outgoing members. If the alternate
members also leave, the SE Works Council will propose,
nominate and appoint new members to the SE Super-
visory Board — taking into account the provisions of the
SE’s Articles of Incorporation — for their remaining terms
in accordance with sections 16.1, 16.2. and 16.3 of this
Agreement.

16.5 Only employees of MAN Group companies may be
proposed as internal employee representatives for the
SE Supervisory Board. The provisions of the Aktienge-
setz (“AktG” — German Stock Corporation Act) and the
SE-Ausfihrungsgesetz (“SEAG” — German SE Implemen-
tation Act) will apply in other respects with regard to the
personal qualifications of employee representatives on
the SE Supervisory Board and their eligibility for election
to the SE Supervisory Board. The SE Works Council’s
Rules of Procedure will regulate additional determinations
regarding the nomination procedure (e.g. time periods).

16.6 Until the end of the second (2nd) Annual General
Meeting of the SE, which will take place once the SE
has been recorded in the relevant commercial register
at the Amtsgericht (Local Court) in Munich, the eight (8)
persons listed in Annex 16.6 to this Agreement for the
employee representatives on the SE Supervisory Board
will be elected and appointed. The additional persons
listed under Annex 16.6 to this Agreement will also be
elected as alternate members.

16.7 In the event that no executive employees are rep-
resented on the SE Supervisory Board, MAN will ensure
on the basis of a separate agreement that the issues
concerning the executive employees shall be dealt with
appropriately in consultation with the executives on the
level of the Group as a whole.

§ 17 Responsibilities and powers of the SE Super-
visory Board, rights and duties and personal qual-
ifications of the employee representatives on the
SE Supervisory Board

17.1 Unless otherwise stipulated in this Agreement, the
responsibilities of the SE Supervisory Board, the rights
and duties of the employee representatives on the
Supervisory Board, the personal qualifications for the
employee representatives on the Supervisory Board and
the performance of the Supervisory Board functions by
the members of the SE Supervisory Board, including the
employee representatives will comply with the provisions
of the SE’s Articles of Incorporation and with German
law in other respects — as was the case before MAN’s
change of form to an SE - in particular in accordance
with the AktG, the SEAG, the WpHG and the Mitbestim-
mungsgesetz (“MitBestG” — German Codetermination
Act) as amended.

17.2 The conference language of the SE Supervisory
Board will be English with interpreting services: — includ-
ing the respective meeting documents — in the national
languages of the member states on the SE Supervisory
Board insofar as this is required.

17.3 If the employee representatives appointed to the
SE Supervisory Board are also employees of MAN Group
companies, they will enjoy the same protection in their
employment relationship as outlined under section 14.3
of this Agreement.

§ 18 Remuneration of work performed by employee
representatives on the SE Supervisory Board, reim-
bursement of expenses

The remuneration of employee representatives on the SE
Supervisory Board will comply with the provisions of the
SE’s Articles of Incorporation and the provisions of both
the AktG and the SEAG.
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§ 19 Obligation of employee representatives on the
SE Supervisory Board to maintain secrecy

Sections 13.1 to 13.4 of this Agreement will apply mutatis
mutandis to members of the SE Supervisory Board and
its alternate members, insofar as this does not already
arise from the respective laws applicable to such per-
sons, particularly in accordance with the provisions of the
AktG, the SEAG, the WpHG and the MitbestG as well as
the SE’s Articles of Incorporation.

IV. Final Provisions

§ 20 Adaptation and renegotiation of this Agreement

20.1 Should it become necessary to adapt, amend or
renegotiate this Agreement or individual parts thereof as
a result of statutory regulations or provisions provided for
in this Agreement, the parties to this renegotiation will be
the Executive Board of the SE and the SE Works Council.

20.2 This Agreement can be adapted in line with devel-
opments in the structure of the MAN Group by mutual
agreement between the parties at any time. In the event
of substantial changes, the Executive Board of the SE or
the SE Works Council can also demand renegotiation of
the Agreement in order to achieve an appropriate adjust-
ment of the Agreement.

20.3 In the case of changes in the structure of the SE
within the meaning of section 18 (3) of the SEBG that are
likely to diminish employee involvement in the SE, the
SE Works Council as well as the Executive Board of the
SE will be entitled to negotiate an appropriate adaptation
of this Agreement. Unless already covered by the pro-
visions of this Agreement, the following in particular are
deemed to be “structural changes” within the meaning
of section 20.3 sentence 1 of this Agreement:

a) substantial alterations in the structure of the
MAN Group by measures which affect at least 20% of

the current employees of the MAN Group,

b) a change to the management structure (from a two-tier
to a single-tier structure),

c) the acquisition of a subgroup within the scope of this
Agreement, i.e. of material shareholdings in other com-
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panies by the SE, to the extent that these exert a sub-
stantial influence on the overall structure of the SE.

20.4 In the event of renegotiations, the entire Agreement
will not be renegotiated in each case. Instead, depend-
ing on the reason for the renegotiations, only those pro-
visions of this Agreement that are specifically affected by
the reason for the renegotiations and objectively require
adaptation will be renegotiated.

20.5 If the Parties fail to reach an agreement in the event
of renegotiations due to structural changes within the
meaning of section 20.3 of this Agreement within one (1)
year after the other party received the request for adap-
tation for the initiation of renegotiations due to a resolu-
tion of the SE Works Council or the Executive Board of
the SE, the following procedure must be applied:

a) Each party shall establish by resolution which points
could not be brought to a solution by mutual consent in
the renegotiations.

b) For the points listed in the respective resolution pur-
suant to section 20.5, sentence 1 a) of this Agreement,
from the time the resolution is passed until the end of
the current term of office of the SE Works Council at the
time the resolution is passed, the SE Works Council shall
continue to be subject without changes to the provisions
from sections 1 to 14 and sections 20 to 22 and, up to
the end of the current term of office of the SE Supervisory
Board, the SE Supervisory Board to the provisions from
section 1 and sections 15 to 22 of this Agreement. After
expiry of the respective term of office of the SE Works
Council or the SE Supervisory Board, the individual pro-
visions of the SEBG shall apply respectively (standard
statutory solution).

§ 21 Entry into force and term of the Agreement

21.1 This Agreement governing the codetermination of
the employees in the SE is concluded — subject to the
provisions pursuant to section 21.6 of this Agreement —
for an indefinite period and, as applicable, enters into
force on the day on which the Annual General Meeting
of MAN AG approves the change of legal form to an SE
and, otherwise, upon entry of the SE in the commercial
register at the Amtsgericht (Local Court) in Munich. It is
considered an Agreement in accordance with article 3



(1) and article 4 of the SE Council Directive in conjunc-
tion with sentence 1 under section 13 (1) of the SEBG.

21.2 Each party (for the SNB the SE Works Council) is
entitled to terminate this Agreement with notice of eight
(8) months to the end of a calendar year, at the earliest,
however, to December 31, 2016. This does not affect the
right of both Parties to terminate this Agreement for good
cause without notice in exceptional cases (for the SNB
the SE Works Council).

21.3 Notices of termination must always be made in
writing.

21.4 In the event of termination in accordance with sec-
tion 21.2 of this Agreement, the provisions of this Agree-
ment will continue to apply until a new agreement is con-
cluded, but for no longer than six (6) months, unless the
first six-month period is extended by a further six months
on a one-off basis by mutual agreement of the Parties.
If the Parties fail to reach an agreement by the end of
this second period, the provisions of sections 1 to 14 and
sections 20 to 22 of this Agreement shall apply for the
SE Works Council until the end of its term of office at the
time of notice of termination and for the SE Supervisory
Board the provisions of sections 1 and 15 to 22 of this
Agreement until the expiry of its current term of office at
the time notice is given and otherwise, in particular after
expiry of the respective term of office of the SE Works
Council or the SE Supervisory Board, the German stand-
ard statutory solution pursuant to the provision of sec-
tions 21 et seq. and section 34 et seq. SEBG.

21.5 This Agreement will end automatically and fully, if
and to the extent that the SE no longer has the legal form
of a European stock corporation and was changed to
another type of legal form.

§ 22 Miscellaneous provisions

22.1 Amendments and/or supplements to this Agree-
ment must be made in writing. This will also apply to the
requirement of written form within the meaning of sen-
tence 1 under section 22.1 of this Agreement. The Ger-
man version of this Agreement is the authoritative version.

22.2 This Agreement is subject exclusively to German law
in conjunction with the European regulations on which
this is based.

In order to settle differences of opinion between the Exec-
utive Board of the SE and the SE Works Council regarding
content, interpretation and application of this Agreement,
the Executive Board of the SE and the SE Works Coun-
cil shall cooperate on a trusting basis with the genuine
intention of reaching agreement in further consultations.
If such further consultations do not lead to agreement,
the Executive Board of the SE or the SE Works Coun-
cil can call on an arbitration body at the headquarters of
MAN SE to settle disputes on content, interpretation and
application of this Agreement within four (4) weeks of the
end of the further consultations. This applies in particular
to differences of opinion on the interpretation of uncer-
tain legal concepts, and to the timeliness and the extent
of the information and consultation pursuant to section
11 of this Agreement. This does not cover decisions on
the validity of elections to the SE Works Council as well
as on the election or appointment of members to the
SE Supervisory Board, including decisions on the validity
of nomination proposals for election and appointment to
the SE Works Council or the SE Supervisory Board.

The members of the arbitration body shall be nominated
by the Executive Committee and the Executive Board of
the SE. Each side shall propose an assessor. The chair-
man shall be nominated jointly by the Executive Commit-
tee and the Executive Board of the SE. If agreement can-
not be reached on the person of the chairman, he shall
be appointed by the Labor Court of Munich with juris-
diction for the domicile of MAN SE. The arbitration body
shall draw up its rules of procedure. Decisions by the
arbitration body do not rule out subsequent recourse to
the labor court with jurisdiction.

22.3 In the event of disputes arising from or in relation
to this Agreement, in particular regarding its interpreta-
tion, the German version will prevail. The SE will ensure
that the Agreement is translated into the languages of the
subsidiaries and establishments that it concerns.

22.4 The sole place of jurisdiction for disputes arising
from and/or in relation to this Agreement, for which the
arbitration body cannot be or has not been called upon,
will be the Arbeitsgericht (Labor Court) in Munich.
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22.5 If individual provisions of this Agreement or parts
thereof are or become invalid, this will not affect the rest
of the Agreement. The parties are obliged to substitute
any legally ineffective provisions or parts thereof — as
applicable — by statutory provisions and, in the absence
of a statutory provision, by a supplementary agreement
between the SE’s Executive Board and the SE Works
Council.

Munich — February 18, 2009
For the BVG:

Signed:

Thomas Otto
Jurgen Dorn
Gerhard Kreutzer

Munich — February 18, 2009
For MAN AG:

Signed:

Hakan Samuelsson
Prof. Dr. Karlheinz Hornung
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Annex 16.6 to the Agreement with the
Special Negotiating Body

Until the end of the second (2" Annual General Meet-
ing of the SE, which will take place once the SE has been
recorded in the relevant commercial register at the Amts-
gericht (Local Court) in Munich, the following eight (8)
persons will be elected and appointed as employee rep-
resentatives on the SE Supervisory Board together with
their alternate members.

1. Marek Berdychowski

Posen, Poland

Born May 24, 1971 in Sierakéw, Poland

Works Council member of MAN Bus Sp.z.0.0., Poland

Alternate member:

Rafal Borkowski

Brody, Poland

Born July 14, 1979 in Sierakdw, Poland

Member of the NSZZ Solidarnésc (Poland) union

2. Detlef Dirks

Augsburg

Born April 27, 1954 in Erfurt

Chairman of the Works Council of MAN Diesel SE
Augsburg plant

Alternate member:

Oscar Ritsch

Augsburg

Born July 4, 1956 in Welden

Deputy Works Council Chairman of MAN Diesel SE
Augsburg plant

3. Jurgen Dorn

Munich

Born July 18, 1966 in Munich

Chairman of the Groups Works Council of MAN AG,
General Works Council Chairman of

MAN Nutzfahrzeuge AG and

Chairman of the European Works Council

Memberships in statutory supervisory boards
MAN Nutzfahrzeuge AG



Alternate member:

Wilhelm Dienstbier

Penzberg

Born March 18, 1961 in Erfurt
Member of the Works Council of
MAN Nutzfahrzeuge AG

4. Gerhard Kreutzer

Oberhausen

Born October 10, 1950 in Erfurt

General Works Council Chairman of MAN Turbo AG
(since January 1, 2009)

Alternate member:

Helmut Broderick

Oberhausen

Born March 9, 1962 in Oberhausen

Chairman of the Works Council of MAN Turbo AG

5. Nicola Lopopolo

Hanover

Born August 27, 1961 in Bisceglie/Bari, Italy
Chairman of the Works Council of RENK AG,
Hanover plant

Alternate member:

Wilfried Loos

Dortmund

Born January 5, 1948 in Dortmund

General Works Council Chairman of MAN Truck & Bus
Deutschland GmbH

Memberships in statutory supervisory boards
MAN Truck & Bus Deutschland GmbH
(Deputy Chairman)

6. Erich Schwarz

Steyr, Austria

Born December 10, 1955 in Steyr, Austria

Central Works Council Chairman of MAN Nutzfahrzeuge
Osterreich AG,

Steyr plant, Austria

Memberships in comparable domestic
and foreign boards
MAN Nutzfahrzeuge Osterreich AG

Alternate member:

Karl Baumgartner

Steyr, Austria

Born March 10, 1950 in Sierning, Austria
Employee Works Council Chairman of
MAN Nutzfahrzeuge Osterreich AG
Steyr plant, Austria

Memberships in comparable domestic
and foreign boards
MAN Nutzfahrzeuge Osterreich AG

7. Jurgen Kerner

Augsburg

Born January 22, 1969 in Augsburg
First Delegate of IG Metall Augsburg

Memberships in statutory supervisory boards
EADS Deutschland GmbH

Eurocopter Deutschland GmbH

KUKA AG

MAN Diesel SE

manroland AG

8. Thomas Otto

Ottweiler

Born May 1, 1970 in Saarbrlicken
Trade Union Secretary of IG Metall

Memberships in statutory supervisory boards
MAN Nutzfahrzeuge AG

MAN Truck & Bus Deutschland GmbH

MAN Turbo AG
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9. Election of stockholder representatives to the
Supervisory Board of MAN SE

In regard to the conversion of MAN AG to an SE and sub-
ject to a positive decision by the Annual General Meet-
ing on item 8 of the agenda, the Annual General Meet-
ing must elect eight stockholder representatives to the
Supervisory Board of the SE in accordance with section
40 (3) sentence 1 of the SE Council Regulation, section
17 (1) and (2) of the SEAG and article 7 (3) sentence 1 of
the Articles of Incorporation of MAN SE.

The Supervisory Board thus proposes that for the first
term of office, the stockholder representatives of the
Supervisory Board of MAN SE be elected individually as
follows:

1. Michael Behrendt

Hamburg

Born June 19, 1951 in Hamburg
CEO of Hapag-Lloyd AG

Memberships in statutory supervisory boards
Barmenia Allgemeine Versicherungs-AG

Barmenia Krankenversicherung a.G. (Deputy Chairman)
Barmenia Lebensversicherung a.G. (Deputy Chairman)
Esso Deutschland GmbH

ExxonMobil C.E. Holding GmbH

Hamburgische Staatsoper GmbH

2. Dr. jur. Heiner Hasford

Munich

Born November 13, 1947 in Munich

Former member of the board of MUnchener
Ruckversicherungs-Gesellschaft AG

Memberships in statutory supervisory boards
D.A.S. Deutscher Automobil Schutz Allgemeine
Rechtsschutz-Versicherungs-AG

ERGO Versicherungsgruppe AG

Européische Reiseversicherung AG (Chairman)
Hamburg Mannheimer Sachversicherungs-AG
Nurnberger Beteiligungs-AG

VICTORIA Versicherung AG
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3. Prof. Dr. rer. pol. Renate Kécher
Constance

Born July 17, 1952 in Frankfurt
Managing Director of the Institut flr
Demoskopie Allensbach

Memberships in statutory supervisory boards
Allianz SE

BMW AG

Infineon Technologies AG

4. Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH
Ferdinand K. Piéch

Salzburg, Austria

Born April 17, 1937 in Vienna

Chairman of the Supervisory Board of Volkswagen AG

Memberships in statutory supervisory boards
Volkswagen AG (Chairman)

AUDI AG

Dr. Ing. h.c. F. Porsche AG

Porsche Automobil Holding SE

Memberships in comparable domestic
and foreign boards

Porsche Ges.m.b.H.

Porsche Holding GmbH

5. Dipl.-Kfm. Stefan W. Ropers

Munich

Born July 23, 1955 in Hamburg

Member of the Board of Bayerische Landesbank

Memberships in comparable domestic

and foreign boards

Bayernlnvest Kapitalanlagegesellschaft mbH *
(Chairman)

BayernLB Corporate Advisors (Deputy Chairman) *
BayernLB Equity Management GmbH *

(Deputy Chairman)

KG Allgemeine Leasing GmbH & Co.KG

(Deputy Chairman)



6. Dr.-Ing. E.h. Rudolf Rupprecht
Augsburg

Born January 12, 1940 in Berlin
Former CEO of MAN AG

Memberships in statutory supervisory boards
Bayerische Staatsforsten A6R

Bilfinger & Berger AG

Demag Cranes AG

Salzgitter AG

7. Dr.-Ing. Ekkehard D. Schulz
Dusseldorf

Born July 24, 1941 in Bromberg
CEO of ThyssenKrupp AG

Memberships in statutory supervisory boards
AXA Konzern AG

Bayer AG

RWE AG

ThyssenKrupp Steel AG (Chairman) *
ThyssenKrupp Services AG (Chairman) *
ThyssenKrupp Technologies AG (Chairman) *

8. Rupert Stadler

Ingolstadt

Born March 17, 1963 in Titting
CEO of AUDI AG

Memberships in comparable domestic
and foreign boards

Automobili Lamborghini Holding S.p.A. (Chairman)

VOLKSWAGEN GROUP ITALIA S.P.A, (Chairman)

In addition, the Supervisory Board proposes the
election of

Dr. jur. Thomas Kremer,

Dusseldorf

Born March 8, 1958 in Bonn

Chief corporate counsel of ThyssenKrupp AG

Memberships in statutory supervisory boards
Howaldtswerke-Deutsche Werft GmbH *

Memberships in comparable domestic

and foreign boards

ThyssenKrupp ltalia S.p.A. *

as alternate member for any of the previously named
stockholder representatives to the MAN SE Supervisory

Board.

The Annual General Meeting is not bound to any of these
nominations.

(* Group position)
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Motions and nominations from
stockholders in accordance with
sections 126 and 127 of the AktG

Motions against any proposal submitted by the Manage-
ment on a specific item on the agenda and any nomina-
tions shall be addressed solely to:

MAN AG
Hauptversammlung/L
Landsberger Strasse 110
80339 Munich

Fax +49. 89. 36098-68281

Any countermotions or nominations submitted as
requested will be made available to other stockholders
on the Internet in accordance with the requirements of
sections 125 et seq. of the AktG at www.man.eu/haup-
tversammlung, subject to proof of stockholder status on
the part of the person submitting the motion.

Attendance at the Annual
General Meeting

Of the total 147,040,000 Company shares issued, only
the 140,974,350 common shares are entitled to vote at
the time of this invitation to the Annual General Meeting.
As defined by the Articles of Incorporation, the holders of
the 6,065,650 preferred shares may attend the Annual
General Meeting but are not entitled to vote. The Com-
pany holds none of its own shares.

Participation at the Annual General Meeting and exercise
of voting rights require stockholders to register with the
Company by March 27, 2009 (midnight/24:00) at the lat-
est as well as prove their ownership of Company stock.

Proof of ownership must indicate that stock was in
possession by the beginning of March 13, 2009 (mid-
night/00:00). Registration and proof of ownership must
be made in writing (section 126b of the Burgerliches
Gesetzbuch (BGB — German Civil Code)) in either Ger-
man or English and sent to the Company at the follow-
ing address:
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MAN AG

c/o Computershare HV-Services AG
Hansastrasse 15

80686 Munich

Fax +49. 89. 30903-74675

E-Mail anmeldestelle@computershare.de

Stockholders who wish to attend the Annual General
Meeting are asked to request entrance tickets for par-
ticipation at the Annual General Meeting from their own
depository banks as soon as possible. In such cases,
registration and proof of stock ownership will be sent to
the Company by the respective bank. Stockholders who
have requested an entrance ticket for attendance at the
Annual General Meeting in a timely manner do not need
to take any further steps.

Voting by proxy

Stockholders not wishing to attend the Annual General
Meeting in person may exercise their voting rights by
appointing a proxy, which may also be a financial institu-
tion or a stockholder’s association.

This year, we are again offering stockholders the oppor-
tunity for representation at the Annual General Meeting
by proxies appointed by the Company, who will, however,
be bound by any the stockholder’s instructions.

Such proxies must be issued with power of attorney and
instructions for exercising voting rights. Proxies are obliged
to vote according to your instructions. Prior to the Annual
General Meeting, power of attorney and relevant instruc-
tions may be issued to a proxy appointed by the Com-
pany, either in writing by no later than April 1, 2009 or via
the Internet. Powers of attorney and instructions may be
issued or altered on the Internet during the Annual Gen-
eral Meeting itself, up to conclusion of the general debate
and begin of the voting procedure. Proof of stock owner-
ship as well as timely request of an entrance ticket for the
Annual General Meeting are required prior to authorizing
a proxy appointed by the Company, either by electronic
means or in writing. Entrance tickets for the Annual Gen-
eral Meeting will be sent to stockholders after receipt of
registration and proof of ownership of Company stock.



Additional details concerning the issuance of power of
attorney will be sent to stockholders together with the
entrance ticket, which also contains the text of the power
of attorney. Related information is also available on the
Internet at www.man.eu under the Annual General meet-
ing section.

Broadcast of the Annual General
Meeting on the Internet

As determined by the chairman, the entire Annual
General Meeting will be webcast on April 3, 2009 at
10:00 a.m. for stockholders and the general public at
www.man.eu under the Annual General meeting section.
After the meeting, recordings of the opening remarks
by the Annual General Meeting chairman and the report
of the Chairman of the Executive Board will be available
for viewing.

Munich, February 20, 2009
The Executive Board
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