


On February 18, 2009, the Executive Board of MAN AG resolved on the final version of the
Draft Terms of Conversion (including the Articles of Incorporation of MAN SE). The
Supervisory Board of MAN AG examined the subject of the change of legal form in detail at
its meeting of February 18, 2009 and approved the Draft Terms of Conversion, including the
Articles of Incorporation of MAN SE, as well as the proposed resolution for the Annual
General Meeting on April 3, 2009.

The Draft Terms of Conversion resolved by the Executive Board and approved by the
Supervisory Board, including the Articles of Incorporation which appear as Annex 1 of this
document, the Agreement with the Special Negotiating Body regarding the involvement of
the employees in the SE, which appears as Annex 2, the report issued by the conversion
auditor, PKF-Industrie- und Verkehrstreuhand GmbH Wirtschaftsprifungsgesellschaft,
Munich, pursuant to article 36 (6) of the SE Council Regulation, and finally, this Report on
MAN AG’s Change of Legal Form to a Societas Europaea will be available for inspection in
the offices of MAN AG, Landsberger Str. 110, 80339 Munich, Germany as of February 20,
2009, when the MAN AG Annual General Meeting is officially convened. These documents
will also be available on the MAN website at www.man.eu/agm.

2. Company formation report, company formation audit and change of legal form
audit

Pursuant to articles 3, 15 (1) of the SE Council Regulation in conjunction with sections 32 et
seq. of the AktG, the incorporators must prepare a report on the conduction of the formation
of the SE. Furthermore, in general, it is necessary to carry out an internal and external
examination of the company formation (article 15 (1) of the SE Council Regulation in
conjunction with section 33 (1) and (2) of the AktG). The prevailing opinion in legal texts is
that when a corporation is converted into another form of corporation, the rationale of section
75 (2) of the UmwG is applied. Section 75 (2) of the UmwG provides that in the case of a
merger a formation report and a formation audit are not required if the transferring entity is a
corporation. It follows from the rationale of section 75 (2) of the UmwG that no formation
report is required in the case of a conversion, if the change of legal form is conducted
between corporations. Since MAN AG, as a stock corporation, is to change its legal form to
an SE, which is also a stock corporation, it follows, pursuant to section 75 (2) of the UmwG,
that it is neither necessary to prepare a company formation report nor to carry out an internal
or external examination of the company formation.

Pursuant to article 37 (6) of the SE Council Regulation, it is required that one or more
independent experts (hereinafter referred to as the Change of Form Auditors) issue a
report prior to the adoption of the resolution for the change of form to an SE by the Annual
General Meeting of MAN AG certifying that the net assets of the company are at least
equivalent to its share capital plus those reserves which pursuant to statutory provisions or
the statutes may not be distributed (so-called value assessment). Pursuant to article 37 (6)
of the SE Council Regulation, a resolution dated January 19, 2009 from the competent
Landgericht (District Court) in Munich (File name: 5 HK U 863/09) appointed as independent
expert PKF Industrie- und Verkehrstreuhand GmbH Wirtschaftsprifungsgesellschaft, Munich
to act as Change of Form Auditors. The Change of Form Auditors began the audit on
January 20, 2009 and issued the report on February 19, 2009 pursuant to article 37 (6) of the
SE Council Regulation. The report appears in the annex to this report. It concludes that:

"Based on the findings of our dutiful audit in accordance with article 37 (6) of the
SE Council Regulation and the documents, account books and papers presented
to us as well as the explanations and evidence with which we were provided, we
certify that MAN AG has net assets at least in the amount of its share capital plus
those reserves which, pursuant to the law and statutes, may not be distributed.”
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3. Disclosure

Pursuant to article 37 (5) of the SE Council Regulation in conjunction with the legal
requirements of article 3 of the Publicity Directive (Directive 68/151/EEC), it is necessary in
Germany for the Draft Terms of Conversion to be made available at least a month before the
resolution is put forward at the Annual General Meeting. The Executive Board of MAN AG
will file the Draft Terms of Conversion in the commercial register at the Amtsgericht (Local
Court) in Munich in good time. Furthermore, the Draft Terms of Conversion, including all the
annexes, as well as the Report on the Change of Legal Form will be submitted in good time
to the Works Councils, in accordance with section 194 (2) of the UmwG.

4, Annual General Meeting of MAN AG on April 3, 2009

In accordance with article 37 (7) of the SE Council Regulation, the Draft Terms of Conversion
must be passed at the Annual General Meeting as do the Articles of Incorporation of
MAN SE. The corresponding resolution of the Annual General Meeting requires a majority
that constitutes at least three quarters of the share capital represented at the time of
adopting the resolution.

In the course of resolution of the Draft Terms of the Conversion, the first auditor of MAN SE
must be appointed. KPMG AG Wirtschaftsprifungsgesellschaft, Munich will be proposed.

In addition, subject to the approval of the resolution to change the legal form of MAN AG into
an SE, in accordance with item 8 of the Invitation to the Annual General Meeting on April 3,
2009, it is necessary to vote for the eight stockholders of the MAN SE Supervisory Board (cf.
item 9 of the agenda for the Annual General Meeting of MAN AG on April 3, 2009).

The holders of nonvoting preferred stock of MAN AG have no right to vote on the above-
mentioned resolutions.

5. Procedure for the involvement of employees in MAN SE

In connection with the change of legal form of MAN AG to an SE, a procedure concerning the
involvement of employees in the future MAN SE must be carried out according to the
provisions of the SEBG. In the case of the change of form of a company to an SE, this
procedure is started by informing the employee representative bodies and German executive
representative committees in the company concerned, its affected subsidiaries and
establishments about the company formation, and by requesting in writing the election of a
Special Negotiating Body (section 4 (1) sentence 1 in conjunction with (2) sentence 1 of the
SEBG). Pursuant to section 4 (2) sentence 3 of the SEBG, after disclosure of the Draft
Terms of Conversion, this information must be provided promptly and without being asked.
The prevailing legal opinion is that this disclosure determines the latest point in time for
initiating the procedure for involvement of the employees, and the procedure for involvement
of the employees can be initiated and concluded before the Draft Terms of the Conversion
are disclosed in the commercial register. Accordingly, the Executive Board initiated the
procedure for involving the employees on July 28, 2008.

The objective of such a procedure is conclusion of an Agreement on employee involvement
in the SE in accordance with section 13 (1) sentence 1 of the SEBG, especially concerning
codetermination of employees in the MAN SE Supervisory Board and the procedure for
information and consultation of employees, either through the formation of an SE Works
Council or in another manner to be agreed on with the Executive Board of MAN AG.
Furthermore — because the legal form is changing — it is necessary to ensure that employee
are involved at least to the same extent as MAN AG (section 21 (6) of the SEBG).
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The negotiations regarding the involvement of employees in the SE were successfully
concluded on February 18, 2009 with the conclusion of an Agreement concerning
involvement of employees in the SE between the Executive Board of MAN AG and the
Special Negotiating Body. The individual points of this procedure and the content of the
agreement regarding the involvement of the employees in the SE are described in § 6 and §
7 of the Draft Terms of Conversion, and are explained in detail below, in section VI.XX of this
report.

6. Completion of MAN AG’s change of legal form to an SE

Various requirements must be fulfilled before MAN AG’s change of legal form to an SE can
be filed in the commercial register the Amtsgericht (Local Court) in Munich. These include
the MAN AG Annual General Meeting’s approval of the proposed resolution under item 8 of
the agenda for the Invitation to the Annual General Meeting on April 3, 2009 regarding MAN
AG’s change of legal form to an SE and its authorization of MAN SE’s Articles of
Incorporation which are included as Annex 1 to the Draft Terms of Conversion. Furthermore,
the Annual General Meeting must elect the stockholder representatives nominated for the
first period of office to the MAN SE Supervisory Board (item 9 of the agenda for the Invitation
to the Annual General Meeting on April 3, 2009). MAN AG'’s change of legal form to an SE
will take effect once it is entered in the commercial register.

The filing of the change of legal form for registration in the commercial register must be made
by the representative body of MAN AG, as it is the company changing its legal form, i.e. by
the Executive Board (article 15 (1) of the SE Council Regulation in conjunction with section
246 (1) of the UmwG). In connection with the filing, the Executive Board must declare that
no action contesting the validity of the resolution to change the legal form has been filed or
has been filed within the applicable period, or that such action has been finally dismissed or
withdrawn (referred to as a Negativerklarung (negative declaration), cf. article 15 (1) of the
SE Council Regulation in conjunction with sections 198 (3) and 16 (2) of the UmwG).
Without such a declaration, the change of legal form may not be entered in a register
(referred to as a Registersperre (register ban)).

In the case of an action contesting the validity of the resolution to change the legal form at
the MAN AG Annual General Meeting, MAN AG may obtain a court order by means of
proceedings referred to as Freigabeverfahren (clearance proceedings) pursuant to article 15
(1) of the SE Council Regulation in conjunction with sections 198 (3) and 16 (3) of the UmwG
ascertaining that the bringing of this action to set aside the resolution does not stand in the
way of the change of legal form. A corresponding court order will show if the action filed to
set aside the resolution is inadmissible or evidently unfounded or if, in the unbiased opinion
of the court in consideration of the gravity of the violations of law alleged in the action, an
early effectiveness of the change of legal form is deemed to have priority in order to avert the
material disadvantages for the company and its stockholders as presented by the applicant
(section 16 (3) sentence 2 of the UmwG). In this case the entry would follow despite the
action brought to set aside the resolution.

Finally, the Articles of Incorporation of the future MAN SE may not, at any time, contradict the
Agreement concluded between the Executive Board and the Special Negotiating Body on
February 18, 2009 concerning employee involvement in the SE (article 12 (4) of the SE
Council Regulation). In the case of such contradiction, the Articles of Incorporation are to be
amended by a resolution of the Annual General Meeting of MAN AG.

If all entry requirements have been met, the change of legal form may be entered in the
commercial register of MAN AG. The SE acquires legal personality upon entry in the register
(article 16 (1) of the SE Council Regulation). However, the principle of identity of the legal
entity applies, i.e. MAN AG does not cease to exist as a company, but merely changes its
legal form. MAN SE comes into existence upon entry of the company name in the
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commercial register. Owing to the company’s identity as MAN AG (article 37 (2) of the SE
Council Regulation), there is no preliminary SE. The stockholders of MAN SE are thus not
subject to liability. However, those persons who perform legal acts on behalf of the SE prior
to its entry in the commercial register as MAN SE are fully liable, both jointly and severally.
Article 16 (2) of the SE Council Regulation also applies in this respect for a company
foundation based on a legal change of form. This liability is not triggered if an act is
performed on behalf of MAN AG because this does not constitute action on behalf of MAN
SE. In this respect, MAN AG can continue normal operations before the SE is entered in the
register up until the time when MAN SE is entered in the commercial register.

7. Establishment of the first Supervisory Board for MAN SE and appointment of
the first Executive Board

The terms of office of the present members of the Executive Board and the Supervisory
Board of MAN AG end when MAN AG's change of legal form to an SE becomes effective.
The members of the first Executive Board of MAN SE are to be appointed by the first
Supervisory Board of MAN SE (article 39 (2) sentence 1 of the SE Council Regulation) prior
to the change of legal form.

The first Supervisory Board of MAN SE will have 16 members, composed of eight
stockholder representatives and eight employee representatives (article 7 (1) of the Articles
of Incorporation of MAN SE). The eight employee representatives on the Supervisory Board
of MAN SE shall be appointed to the Supervisory Board of MAN SE by the employees in line
with the provisions of the most current version of the Agreement concluded pursuant to the
SEBG regarding the involvement of employees in the SE (article 7 (3) sentence 2 of the
Articles of Incorporation of MAN SE). In this respect, section 16.6 of the Agreement with the
Special Negotiating Body stipulates that the eight people listed in Annex 16.6 to this
Agreement are to act as the employee representatives on the MAN SE Supervisory Board
during the first term of office. The eight stockholder representatives on the MAN SE
Supervisory Board shall be elected by the Annual General Meeting (article 7 (3) sentence 1
of the Articles of Incorporation of MAN SE). For this, the Supervisory Board of MAN AG
proposes the persons listed under item 9 of the agenda outlined in the Invitation to the
Annual General Meeting on April 3, 2009 for election as stockholder representatives for the
SE Supervisory Board's first term of office. The Annual General Meeting is not bound to any
of these nominations.

The term of office for members of the MAN SE Supervisory Board shall be five years. The
period between the close of one Annual General Meeting and the close of the next will be
considered as one year in office. Notwithstanding this, the first term of office of the
Supervisory Board will expire upon the end of the Company’s second Annual General
Meeting to take place after the entry of MAN SE in the relevant commercial register at the
Amitsgericht (Local Court) in Munich (article 7 (2) of MAN SE’s Articles of Incorporation).

Insofar as the Annual General Meeting approves the change of legal form and the Articles of
Incorporation of MAN SE on April 3, 2009 as well as elects the candidates proposed by the
Management under item 9 of the agenda for MAN AG’s Annual General Meeting on April 3,
2009 as stockholder representatives to the MAN SE Supervisory Board for the first term on
this body, the first Supervisory Board of MAN SE be formed before the filing of the change of
legal form in the commercial register and will elect its chairman and deputy chairman. It will
also appoint the members of the Executive Board of the future MAN SE. The names of the
members of the Executive Board must be included in the filing of the legal change of form
with the commercial register (article 15 (1) of the SE Council Regulation in conjunction with
section 246 (2) of the UmwG).
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VI. Explanation of the Draft Terms of Conversion and the Articles of Incorporation
of MAN SE

1. Explanation of the Draft Terms of Conversion

1.1. Change of legal form of MAN AG to MAN SE (8 1 of the Draft Terms of
Conversion)

According to 8§ 1 of the Draft Terms of Conversion pursuant to article 2 (4) in conjunction with
article 37 of the SE Council Regulation, MAN AG will undergo a change of legal form,
becoming a Societas Europaea (SE — European Stock Corporation). For more than two
years, MAN AG has had a number of subsidiaries which are subject to the laws of other EU
member states. One of these subsidiaries is MAN STAR Trucks & Buses Sp.z.0.0., whose
headquarters are in Sady, Poland. This company is listed in the company register of the
national register at the local court in Poznan under number KRS 0000003195. MAN STAR
Trucks & Buses Sp.z.0.0. is a wholly-owned subsidiary of MAN Nutzfahrzeuge AG, whose
headquarters are in Munich, Germany (HRB 86963). MAN founded MAN STAR Trucks &
Busses Sp.z.0.0. in 1999. MAN AG has had a 100% controlling interest in MAN
Nutzfahrzeuge since 1986. Additionally, MAN Nutzfahrzeuge AG is governed by MAN AG
through control and profit-and-loss transfer agreements. The requirement for a legal change
of form from MAN AG to MAN SE in accordance with article 2 (4) of the SE Council
Regulation is thus fulfilled.

MAN AG’s change of legal form to an SE leads neither to a dissolution of the company nor to
the formation of a new legal entity. Because of the Company'’s identity as a legal entity, the
interests of stockholders (common and preferred stockholders) in the Company will continue
without change. The change of legal form will take effect once it has been recorded in the
relevant commercial register at the Amtsgericht (Local Court) in Munich. A necessary
requirement for the registration is the conclusion of the procedure governing employee
involvement in the future SE. This was successfully finalized with the signature of the
Agreement between the Executive Board and the Special Negotiating Body regarding
employee involvement in the SE (cf. 8 6 of the Draft Terms of Conversion).

1.2. Company name, headquarters, Articles of Incorporation (§ 2 of the Draft Terms
of Conversion)

§ 2 of the Draft Terms of Conversion specifies the company name, headquarters and Articles
of Incorporation of the future SE. After the change of legal form, the company will be called
"MAN SE". The use of the suffix "SE" in the company name is mandatory (article 11 (1) of the
SE Council Regulation). The company will continue to be domiciled in Munich, Germany,
which is also home to its headquarters. 8 2.3 of the Draft Terms of Conversion refers to the
Articles of Incorporation of the future SE, which is included in the Draft Terms of Conversion,
and elucidated in detail under section VI.2. of this Report on the Change of Legal Form.

1.3. Share capital, authorized and contingent capital, appropriation of net retained
profits, authorization to purchase own shares, no cash settlements (§ 3 of the
Draft Terms of Conversion)

§ 3.1 to § 3.6 of the Draft Terms of Conversion present the company’s capital situation. Due
to the preservation of the legal identity of the Company, MAN AG'’s share capital will become
the share capital of MAN SE in the amount existing at the time of change of legal form and in
the division into common and preferred stock existing at the time of conversion. The same
applies to the authorized and contingent capital of MAN AG, which will become the
authorized and contingent capital of MAN SE. The existing capital situation at MAN AG is
thus continued at MAN SE.
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The share capital figure listed in article 4 (1) of the Articles of Incorporation of MAN SE,
including the described division into common stock and nonvoting preferred stock, will
correspond to the share capital figure listed in article 4 (1) of the Articles of
Incorporation/Bylaws of MAN AG with its division into no-par value shares, including the
described subdivision of these into common stock and nonvoting preferred stock. The same
applies to the amount of Authorized Capital 2005, in accordance with article 4 (4) of the
Articles of Incorporation of MAN SE, which corresponds to the Authorized Capital 2005
amount in accordance with article 4 (3) of the Articles of Incorporation/Bylaws of MAN AG.
The amount of Contingent Capital 2005 at the time of change of legal form in accordance
with article 4 (5) of the Articles of Incorporation of MAN SE will correspond to the amount of
Contingent Capital 2005 in accordance with article 4 (4) of the Articles of
Incorporation/Bylaws of MAN AG. At the time of change of legal form, the provisions in
accordance with article 24 (3) of the Articles of Incorporation of MAN SE concerning the
order of priority in which the net retained profits for the year shall be appropriated will
correspond to the provisions in accordance with article 24 (3) of the Articles of
Incorporation/Bylaws of MAN AG.

The natural persons and legal entities who are stockholders of MAN AG at the time of
change of legal form shall become stockholders of MAN SE. They will become stockholders
of MAN SE to the same extent and with the same number of no-par value bearer shares of
MAN SE’s share capital as they were at the time of change of legal form of MAN AG.
Common stockholders receive the same number of common shares that they held at the
time of MAN AG’s change of legal form to an SE; holders of preferred stock receive the same
number of nonvoting preferred shares that they held at the time of MAN AG’s change of legal
form. The notional amount of the share capital accounted for by each no-par value share
shall be maintained in exactly the way it exists at the time of conversion.

Thus, as in the case of MAN AG, the share capital of MAN SE will also be €376,422,400 and
will be divided into 147,040,000 no-par value shares of which 140,974,350 are common
shares and 6,065,650 nonvoting preferred shares. As with MAN AG, shares of MAN SE are
also made out to the bearer. Each share represents a proportionate amount of €2.56 of MAN
SE’s share capital, as with MAN AG. This applies on the following conditions:

Insofar as the Annual General Meeting of MAN AG, to be held on April 3, 2009, resolves to
authorize the Executive Board of MAN AG, with the consent of the Supervisory Board, to
disapply the stockholders’ subscription rights for up to €4 million of Authorized Capital 2005
and to issue new shares against cash contributions or in accordance with the provisions of
section 204 (3) of the AktG to executives with managerial responsibility (managers) of the
Company and/or affiliated Group companies (for the complete text of the proposal to extend
authorization for Authorized Capital 2005, see item 6 of the agenda outlined in the Invitation
to the Annual General Meeting on April 3, 2009), this extension of authorization for
Authorized Capital 2005 shall continue without interruption for the future MAN SE. Please
refer to the report of the Executive Board of MAN AG concerning item 6 of the agenda
outlined in the Invitation to the Annual General Meeting on April 3, 2009.

If the Annual General Meeting rejects the proposal found under item 6 of the agenda outlined
in the Invitation to the Annual General Meeting on April 3, 2009, the authorization for
Authorized Capital 2005 for the SE will not apply. The proposed resolution for item 6
accordingly provides for the MAN AG Executive Board to be instructed in such a case to
register the Articles of Incorporation of MAN SE in the commercial register without sentences
3 and 4 of article 4 (4). In addition, the Executive Board shall be instructed to apply for
registration of sentences 3 and 4 of article 4 (4) of the Articles of Incorporation of MAN SE in
the commercial register only after the resolution found under item 6 of the agenda outlined in
the Invitation to the Annual General Meeting on April 3, 2009 has been registered in the
relevant commercial register for MAN AG, or after the validity of this resolution has been
determined. By issuing the corresponding instructions, the Executive Board of MAN AG will
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ensure that the Company’s change of legal form can be filed in the commercial register
independently of the resolution regarding item 6 outlined in the Invitation to the Annual
General Meeting on April 3, 2009, which deals with an extension to the authorization for
Authorized Capital 2005.

Finally, the last paragraph of 8§ 3.6 of the Draft Terms of Conversion presents the
consequences for MAN SE, should the Executive Board of MAN AG, with the consent of the
Supervisory Board make use of Authorized Capital 2005 and/or Contingent Capital 2005
before the change of legal form to an SE, i.e. even before the SE is filed in the commercial
register. In such a case, the respective authorization for increasing the share capital in
accordance with article 4 (4) and (5) of the Articles of Incorporation of MAN SE will be
reduced and the share capital figure as well as the figures concerning the number of shares
found in article 4 (1) and (3) of the Articles of Incorporation of MAN SE will be increased
accordingly. In addition, any capitalization measures resolved by the Annual General
Meeting before the change of legal form shall apply equally to MAN SE. The same shall also
apply in the event that MAN AG buys back its own stock.

§ 3.7 of the Draft Terms of Conversion determines that insofar as the Annual General
Meeting of MAN AG, to be held on April 3, 2009, resolves to authorize the Executive Board
of MAN AG to purchase and to utilize common and/or nonvoting preferred stock of the
Company, with the consent of the Supervisory Board, on one or more occasions until
October 2, 2010 up to a maximum total amount of 10% of the share capital under certain
further conditions that shall be likewise specified in the authorization, this utilization
authorization will continue to apply for the Executive Board of the future MAN SE, especially
in regard to the disapplication of the stockholders’ subscription rights permitted according the
authorization resolution. In view of the details of this renewed authorization to purchase and
utilize own stock, please refer to the report of the Executive Board in accordance with section
71 (1) no. 8 in conjunction with section 186 (3) sentence 4 and section 186 (4) sentence 2 of
the AktG to the Annual General Meeting on April 3, 2009 concerning authorization and the
respective disapplication of stockholders’ subscription rights. Should the resolution proposed
under item 5 of the agenda outlined in the Invitation to the Annual General Meeting of MAN
AG on April 3, 2009 not be passed, however, the old authorization which allows the
Executive Board to purchase own stock from April 25, 2008 to October 24, 2009 will remain
in place. Please refer to the report of the Executive Board of MAN AG concerning item 5 of
the agenda outlined in the Invitation to the Annual General Meeting on April 24, 2008
(available on the MAN website at www.man.eu/hauptversammliung).

§ 3.8 of the Draft Terms of the Conversion clarifies the fact that stockholders who object to
the change of legal form shall not be offered cash compensation, since this is not provided
for by statutory law.

1.4. Special rights, Special privileges (8 4 of the Draft Terms of Conversion)

Similar to a merger plan (article 20 (1) f) of the SE Council Regulation), the Draft Terms of
Conversion also include a description of the rights granted to stockholders with special rights
in the company that is changing its legal form, or the holders of other forms of stocks, and
the measures proposed for these people. In the case of MAN AG, this refers to the preferred
dividend of the preferred stockholders, as well as the order in which the annual net retained
profits are to be distributed.

In the case of MAN SE, holders of nonvoting preferred stock of MAN AG shall continue to
retain the special right in accordance with article 24 (3) of the Articles of Incorporation of
MAN SE to the effect that the annual net retained profits will first be used for payment of a
preferred dividend of €0.11 per nonvoting preferred share. If the net retained profits in one
year are insufficient for payment of the dividend, the unpaid balance (excluding any interest)
shall be paid from the net retained profits of succeeding fiscal years before distributing any
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dividend to common stockholders. If the net retained profits available are not sufficient to pay
the dividends in arrears plus the preferred dividend of €0.11 for the new fiscal year, the
dividends in arrears are paid out first in the order in which they arose followed by the
preferred dividend for the new year.

In accordance with article 24 (3) of the Articles of Incorporation of MAN SE — as is the case
with MAN AG — holders of common stock continue to have the right to payment from the
annual net retained profits of a dividend of up to €0.11 per share after payment of a preferred
dividend of €0.11 per share of nonvoting preferred stock (§ 4.2 of the Draft Terms of
Conversion) and if applicable, after fulfilment of the responsibility to make repayments due in
previous years (see above).

§ 4.3 of the Draft Terms of Conversion makes it clear that, apart from the special rights,
mentioned above, the people named in article 20 (1) f) of the SE Council Regulation will not
be granted any special rights and no special measures will be proposed for them.
Furthermore, no special privileges shall be granted to persons in the sense of article 20 (1)
sentence 2 g) of the SE Council Regulation during the change of legal form.

1.5. Bodies of MAN SE (8§ 5 of the Draft Terms of Conversion)

§ 5.1 of the Draft Terms of Conversion identifies the bodies of MAN SE as the Executive
Board, the Supervisory Board and the Annual General Meeting. This confirms the decision to
continue the two-tier management structure consisting of the Supervisory Board and the
Executive Board. Therefore, the change of legal form does not result in a change to the so-
called one-tier management system, in which, besides the Annual General Meeting, there is
only one management body.

§ 5.2 of the Draft Terms of Conversion determines that the Supervisory Board of MAN SE
shall no longer consist of 20 members, as with MAN AG, but rather of 16 members. Eight of
these shall be stockholders and eight shall be employee representatives. The Supervisory
Board of MAN SE — as was previously the case with MAN AG - is composed of an equal
number of stockholder and employee representatives. The term of office for members of the
MAN SE Supervisory Board shall be five years. The period between the close of one Annual
General Meeting and the close of the next will be considered as one year in office.
Notwithstanding this, however, the term of office for the first Supervisory Board of MAN SE
shall last until the end of the second Annual General Meeting of MAN SE that occurs after
registration of the SE in the relevant commercial register at the Amtsgericht (Local Court) in
Munich (8 5.3 of the Draft Terms of Conversion).

The eight stockholder representatives on the Supervisory Board of MAN SE will be elected
by the Annual General Meeting. The eight employee representatives on the Supervisory
Board of MAN SE will be appointed by the employees in accordance with the provisions of
the Agreement regarding the involvement of the employees in the SE, as amended, which
was concluded under the SEBG (8 5.4 of the Draft Terms of Conversion). The eight
employee representatives who are elected to a first term of office on the Supervisory Board
of MAN SE are named in Annex 16.6 of the Agreement, which is included as Annex 2 of the
Draft Terms of Conversion.

§ 5.5 of the Draft Terms of Conversion stipulates that the terms of office of MAN AG's

Executive Board members and Supervisory Board members will terminate when MAN AG's
change of legal form to an SE enters into force. Section 203 of the UmwG does not apply.
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1.6. Information on the procedure for arrangements for employee involvement in
MAN SE (8 6 of the Draft Terms of Conversion)

§ 6 of the Draft Terms of Conversion includes information regarding the procedure to be
followed after finalization of the Agreement regarding employee involvement. This procedure
is in accordance with SEBG provisions and the respective national legislation implementing
the SE Council Directive and the SE Council Regulation in the other member states of the
EU and treaty states of the EEA where employees of the MAN Group are based.

a) Principles and terms (8 6.1 and 6.2 of the Draft Terms of Conversion)

8§ 6.1 of the Draft Terms of Conversion sets forth the main principles involved in the
procedure determining employee involvement. According to these provisions and in
conjunction with the legal conversion of MAN AG to an SE, a procedure concerning the
involvement of employees in the future MAN SE must be carried out according to the
provisions of the SEBG. The procedure for the involvement of employees in the SE is
characterized by the principle of protecting the acquired rights of employees (section 1 (1) of
the SEBG). In accordance with article 12 (2) of the SE Council Regulation, conclusion of the
negotiation procedure is required for registration of the SE in the commercial register and
thus, for the effectiveness of MAN AG’s change of legal form to an SE. The objective of such
a procedure is conclusion of an Agreement on employee involvement in the SE in
accordance with section 13 (1) sentence 1 of the SEBG, especially concerning
codetermination of employees in the MAN SE Supervisory Board and the procedure for
information and consultation of employees, either through the formation of an SE Works
Council or in another manner to be agreed on with the Executive Board of MAN AG. In the
event that the negotiation procedure is not concluded with the reaching of an Agreement
between management and employee representatives on codetermination of employees
including the right to information and consultation, the SEBG foresees standard statutory
rules in regard to codetermination of employees and procedures for information and
consultation.

§ 6.2 of the Draft Terms of Conversion designates the legal procedures for involvement of
employees in the SE — including information, consultation and codetermination — through
which employees' representatives may exercise an influence on decisions to be taken within
the Company. Please refer to the points under § 6.2 of the Draft Terms of Conversion.

b) Initiation of the procedure for the involvement of employees (8§ 6.3 and § 6.4 of the
Draft Terms of Conversion)

§ 6.3 and § 6.4 of the Draft Terms of Conversion describe the initiation of the procedure for
the involvement of employees by the Executive Board of MAN AG, which involves — in
accordance with the SEBG provisions — informing the employees and affected employee
representative bodies. The Executive Board of MAN AG started the procedure for the
involvement of employees by notifying the employees in writing on July 28, 2008. The
Executive Board of MAN AG simultaneously informed the respective employee
representative bodies (including the German executive representative committees) of MAN
AG, its affected subsidiaries and companies in the EU member countries and the treaty
states of the EEA according to section 4 (1) sentence 1 of the SEBG concerning the intended
change of legal form from MAN AG to a European Stock Corporation (SE). In cases where
no employee representative bodies were present in the affected subsidiaries or companies,
the employees were informed. At the same time, the Executive Board of MAN AG called
upon the respective employee representative bodies (including the German executive
representative committees) — and where no employee representative bodies existed, the
employees — of MAN AG, its affected subsidiaries and companies to form a Special
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Negotiating Body of employee representatives, with the objective of negotiating the
involvement of employees in the future SE with the Executive Board and defining this
involvement in a joint agreement. It was possible to complete the procedure determining the
involvement of employees before disclosure of the Draft Terms of Conversion (cf. Section V.
5. of this Report (above)).

) Establishment of the Special Negotiating Body and conclusion of the
Agreement regarding employee involvement (8 6.5, 6.6 and 6.7 of the Draft
Terms of Conversion)

§ 6.5 to 8§ 6.7 of the Draft Terms of Conversion describe the allocation of seats and the
establishment of the Special Negotiating Body. Based on the employee figures in the
individual member states at the point in time of dissemination of information on the change of
legal form as well as the call by the Executive Board of MAN AG to form the Special
Negotiating Body, 26 seats in total were attributable to the member states for the Special
Negotiating Body as follows:

Germany 7 Latvia 1
Poland 2 The Netherlands 1
Belgium 1 Norway 1
Denmark 1 Austria 1
France 1 Portugal 1
Greece 1 Sweden 1
United Kingdom 1 Slovakia 1
Italy 1 Slovenia 1
Spain 1 Czech Republic 1
Hungary 1

In accordance with section 11 (1) sentence 1 of the SEBG, employees or their employee
representative bodies in the respective member states had 10 weeks after receipt of the
information from the Executive Board of MAN AG to elect members to the Special
Negotiating Body according to the respectively applicable national laws implementing the SE
Council Directive and the SE Council Regulation. For the German representatives, this
meant that among the 7 German members of the Special Negotiating Body, there had to be
2 union representatives and 1 executive (leitender Angestellter). By October 9, 2008, i.e.
within the 10-week period specified in section 11 (1) sentence 1 of the SEBG, the Executive
Board of MAN AG had been presented with all results of the elections in all affected member
states concerning the appointment of members to the Special Negotiating Body, including
their alternate members, as well as for Germany, including the 2 union representatives and
one executive. In a letter dated October 10, 2008, MAN’s Executive Board immediately
invited the members of the SNB to a constituent meeting of the Special Negotiating Body on
October 16, 2008 in Munich. Following this, negotiations between the Executive Board of
MAN AG and the Special Negotiating Body were begun with the goal of reaching an
agreement on the features of the involvement procedure and the definition of participation of
employees in the future SE in accordance with article 3 (3) and article 4 (1) of the SE Council
Directive in conjunction with section 13 (1) and (21) of the SEBG. The negotiations were
successfully completed on February 18, 2009 with the conclusion of an Agreement
concerning involvement of employees in the SE between the Executive Board of MAN AG
and the Special Negotiating Body. The Agreement with the Special Negotiating Body is
subject to the condition precedent that MAN’s Annual General Meeting approves the change
of legal form to an SE with a majority that constitutes at least three quarters of the share
capital represented at the time of adopting the resolution.
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1.7. Agreement between the Executive Board of MAN AG and the Special
Negotiating Body — consequences of the change of legal form for employees
and their representative bodies

§ 7 of the Draft Terms of Conversion outlines the provisions regarding the involvement of
employees in the SE included in the Agreement reached between the MAN AG Executive
Board and the Special Negotiating Body on February 18, 2009. Furthermore, it explains the
consequences of the change of legal form for the employees and their representatives.

a) Scope of the Agreement with the Special Negotiating Body, terms and
definitions (8 7.1 of the Draft Terms of Conversion)

§ 7.1 of the Draft Terms of Conversion provides details of the scope of the Agreement with
the Special Negotiating Body, which includes the member states of the EU and the treaty
states to the EEA (excluding Switzerland) where MAN Group staff are employed (8 1.1 of the
Agreement with the Special Negotiating Body). Unless otherwise defined in the Agreement
with the Special Negotiating Body, the provisions of the SE Council Regulation, SE Council
Directive and of the SEBG apply as do the other national provisions normally applicable in
Germany; the latter point, however, excludes the provisions of the
Betriebsverfassungsgesetz (BetrVG — German Works Council Constitution Act), which are
only applied when specifically referred to in the Agreement. The European Works Council
Act is also not applicable as an addition to the Agreement for the SE (section 47 (1) no. 2 of
the SEBG). Likewise, the provisions of the German MitbestG will only apply after the
Agreement, unless regulated otherwise. The provisions of the MitBestG in the German
subsidiaries of the SE remain valid (article 13 (3) b) of the SE Council Directive and section
47 (1) no. 1 of the SEBG). The relevant national provisions in the individual member states
also remain in place (8 1.2 of the Agreement with the Special Negotiating Body).

b) Size and composition of the SE Works Council (8 7.2 to 7.4 of the Draft Terms
of Conversion)

In § 7.2 to 7.4 of the Draft Terms of Conversion, details are given of the terms agreed with
the Special Negotiating Body regarding the formation of the SE Works Council (section 2.1 of
the Agreement with the Special Negotiating Body). This will replace the MAN Group's
existing European Works Council. The maximum number of members of the SE Works
Council, insofar as this is not altered by any term of the Agreement with the Special
Negotiating Body, is 24 when the total number of employees for all companies of the MAN
Group within the geographical scope of the Agreement with the Special Negotiating Body is
between 25,000 and 40,000, increasing to 26 in the case of 40,000 to 55,000 employees,
and 31 when the total number exceeds 55,000 (8§ 2.2 of the Agreement with the Special
Negotiating Body). The seats of the SE Works Council are allocated to the EU states, in
accordance with section 3.1 of the Agreement, as follows: Each EU member state or EEA
treaty state, in which staff of the MAN Group are employed receives one seat on the SE
Works Council per 2,500 employees. The remaining seats are — with one exception —
allocated to the member states with the largest (remaining) humber of employees. Those
member states which have not received a seat are grouped together in an Appointment
Group and receive one seat. The employees from the respective member states chosen to
become members of the SE Works Council are elected or appointed, according to the
relevant national provisions with regard to the SE Council Directive and SE Council
Regulation. If there is no election, appointment or initiation of the respective procedures
according to the national regulations for the appointment of a representative to the SE Works
Council in a member state by the time the SE Works Council is constituted, the respective
member state as well as the seats on the SE Works Council attributable to it and votes up to
the end of the term of office of the SE Works Council shall be attributable to the Appointment
Group (section 3.4 of the Agreement with the Special Negotiating Body). In addition, for the
period until MAN Ferrostaal AG and its affiliated Group companies (the MAN Ferrostaal
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subgroup) leaves the MAN Group, an individual Appointment Group will be set up for those
member states, in which employees of the MAN Ferrostaal AG subgroup are employed. The
Appointment Group will be allocated two seats in the SE Works Council (section 3.2 of the
Agreement with the Special Negotiating Body). Appointments to the SE Works Council are
to be European, i.e. the Works Council will proportionately represent the member states of
the MAN Group based on the respective employee numbers. This will ensure that the
interests of the employees in the individual member states are given adequate consideration.
The following provisions apply for the remaining term of office of the SE Works Council:

Based on the estimated number of employees employed by the MAN Group in the relevant
member states of the EU and in the treaty states of the EEA at the time of the change of
legal form, the first SE Works Council will comprise a total of 26 members — not taking into
account the MAN Ferrostaal AG subgroup. The 26 seats of the first SE Works Council will be
allocated to the member states as follows: Germany 13, Poland 2, Austria 2 and Denmark 2
seats, while the UK, France, Spain, Slovakia, Italy, Czech Republic and the rest of the
member states included in the Appointment Group will each receive one seat (section 5.1 of
the Agreement with the Special Negotiating Body). Two additional seats will be reserved for
the MAN Ferrostaal subgroup if and for as long as it is still part of the MAN Group.

The election of the SE Works Council members will take place in the respective member
states for the relevant number of seats according to the national regulations applicable for
electing or appointing members to the Special Negotiating Body (section 5.2 (1) of the
Agreement with the Special Negotiating Body). This is based on the information provided at
the relevant time by the SE Executive Board, in accordance with section 4.1 of the
Agreement with the Special Negotiating Body, regarding the number of employees in the
individual member states and in the subgroups of the MAN Group covered by the
Agreement. For the Appointment Group, i.e. for the member states which do not appoint their
own candidates, the SE Works Council member shall be elected by country representatives
who in turn are elected in accordance with the procedures for the appointment of members to
the Special Negotiating Body in the respective member states (section 5.2 (2) of the
Agreement with the Special Negotiating Body). Candidates can be proposed by those works
councils and workers without an employee representative based in the respective member
state, according to the national provisions for the respective electoral body. During the
election of the members for the SE Works Council, care should be taken to ensure that
adequate consideration is given in each member state to the respective subgroups of the
MAN Group as well as the main production locations and sales and service organizations
(section 5.3 b) of the Agreement with the Special Negotiating Body). In member states to
which several SE Works Council seats are to be allocated, one of the members elected for
each MAN subgroup in the member state in which the respective controlling company is
headquartered should — insofar as possible — either represent the headquarters of the
subgroup or another company of the relevant subgroup (section 5.3 a) of the Agreement with
the Special Negotiating Body). This stipulation is aimed in particular at ensuring that the
employees of MAN AG and its associated companies, which are not part of another
subgroup, are adequately represented in the SE Works Council.

The members of the SE works are each elected for a period of office of four years (section
5.6 of the Agreement with the Special Negotiating Body). Should the total number of workers
in the MAN Group fall below or exceed the quantitative threshold values stipulated in section
2.2 of the Agreement with the Special Negotiating Body during the regular four-year period of
office, the number of seats in the SE Works Council shall remain unchanged until the end of
the period of office in progress (section 5.7 of the Agreement with the Special Negotiating
Body). This will safeguard the continuity and operation of the SE Works Council. In the case
of acquisition of a major subsidiary (i.e. following acquisition) together with its affiliated
companies, or if a new site is set up, so that more than 3,000 employees are added to scope
of the Agreement, the SE Works Council shall be increased by one seat and one further seat
per 10,000 additional employees — that is, a maximum of two additional seats — until the end
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of the period of office in progress (section 5.8 of the Agreement with the Special Negotiating
Body). This takes into consideration fundamental fluctuations in the number of employees
and ensures that the workers who have just joined the MAN Group are represented
adequately and equally in the SE Works Council.

C) Responsibilities, powers and rights of the SE Works Council to information and
consultation by the MAN SE Executive Board (8§ 7.6 to § 7.9 of the Draft Terms
of Conversion)

§ 7.6 to 7.9 of the Draft Terms of Conversion outline the responsibilities, powers and rights of
the SE Works Council to information and consultation by the MAN SE Executive Board, in
accordance with the provisions of the Agreement with the Special Negotiating Body. The
responsibilities and powers of the SE Works Council are listed in section 10 of the
Agreement with the Special Negotiating Body. The SE Works Council will be responsible for
matters that affect the SE itself, one of its subsidiaries or one of its establishments in another
member state or for matters that extend beyond the powers of the competent bodies at the
level of each individual member state and which respectively have significant cross-border
impact affecting at least two (2) companies or establishments of the MAN Group in two
member states.

The rights of the SE Works Council to information and consultation by the Executive Board of
MAN SE are listed in section 11 of the Agreement with the Special Negotiating Body. In
accordance with these provisions, the Executive Board of the SE must inform and consult
with the SE Works Council in writing at least once during the calendar year in a joint meeting.
The SE Works Council's information and consultation session will involve reports on the
business performance and prospects of the SE. This includes in particular, the issues listed
in section 11.1 a) to m) of the Agreement — insofar as they are within the scope of the
Agreement with the Special Negotiating Body and of essential significance for the MAN
Group. In addition, the SE Executive Board must — promptly and in written form — inform and
consult the SE Works Council regarding any extraordinary matters which have or will
significantly affect the interests of the employees of the MAN Group and which are in the
scope of validity of the Agreement (section 11.2 of the Agreement with the Special
Negotiating Body). The information and consultation of the SE Works Council is foreseen in
particular in the following cases: a) the closure or relocation of companies, establishments or
important parts thereof b) mass dismissals, c) first decreases in orders and/or revenue or in
conjunction with first decreases in orders and/or revenue in the previous quarter of more than
20% in comparison with the previous year (section 11.2 a) to c¢) of the Agreement with the
Special Negotiating Body). Insofar as the interests of the executive employees in Germany
are substantially affected, the chairpersons of the highest German executive employee
representation bodies and the SE Works Council are to be informed. Otherwise, the 1
chairpersons of the German executive representative committees have the right to take part
generally once in the calendar year in a meeting of the SE Works Council and/or of the
Executive Committee and, in addition to this, in meetings of the SE Works Council, and to file
motions on the agenda if and to the extent that the interests of the executive employees are
substantially affected (section 11.8 of the Agreement with the Special Negotiating Body).
This rule ensures that the information and consultation requirements of the German
committee of executive employees are sufficiently taken into account.

The employee representative bodies and, insofar as there are no employee representative
bodies, the employees of the companies and establishments of the MAN Group not directly
represented on the SE Works Council will be informed by the SE Works Council of the
content of the respective meetings regarding the points in sections 11.1 a) to c) of the
Agreement with the Special Negotiating Body and, otherwise only when the employee
representative bodies or — to the extent that there are no employee representative bodies —
the employees of the companies and the establishments of the MAN Group are affected in
the individual case, by the sending of the meeting documents, thereby being informed and
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also consulted about the subject matter of the respective meetings in writing. The employee
representative bodies of these MAN Group companies may also contact the chairman of the
SE Works Council with their ideas or submit written questions to the SE Works Council for a
response by the SE’s Executive Board at meetings of the SE Works Council (section 12 of
the Agreement with the Special Negotiating Body). Details regarding confidentiality clauses,
the financial and material means of the SE Works Council as well as the protection of the
Works Council members are set down in sections 13 und 14 of the Agreement with the
Special Negotiating Body and adhere to current legal requirements.

d) Size of the SE Supervisory Board, nomination and election of the employee
representatives on the SE Supervisory Board, rights and responsibilities of the
employee representatives (8 7.10 to 8 7.12 of the Draft Terms of Conversion)

The terms of office of all members of the Supervisory Board of MAN AG (employee
representatives as well as the stockholder representatives) end when MAN AG’s change of
legal form to an SE takes effect. The Supervisory Board of MAN SE, in accordance with
article 40 (3) sentence 1 of the SE Council Regulation and section 17 (2) of the SEAG in
conjunction with section 15.1 of the Agreement with the Special Negotiating Body in
conjunction with article 7 (1) of the Articles of Incorporation of MAN SE, shall no longer
comprise 20, but 16 members and shall continue to be composed of an equal number of
stockholder and employee representatives.

The eight stockholder representatives on the new (first) MAN SE Supervisory Board shall be
elected by the Annual General Meeting (article 7.3 sentence 1 of the Articles of Incorporation
of MAN SE). 8§ 7.10 to 8 7.12 of the Draft Terms of Conversion set forth the provisions of the
Agreement with the Special Negotiating Body regarding the nomination and election of
employee representatives to the MAN SE Supervisory Board. The eight employee
representatives will be appointed to the SE Supervisory Board by the employees in
accordance with the provisions of the Agreement regarding the involvement of the
employees in the SE, as amended, which was concluded under the SEBG (article 7.3
sentence 2 of the MAN SE Articles of Incorporation). Of the eight employee representatives
in the Supervisory Board of the SE, six are employee representatives and two are union
representatives in accordance with section 15.2 of the Agreement with the Special
Negotiating Body. The SE Works Council shall divide the six seats on the SE Supervisory
Board filled by German employee representatives among the member states taking into
account the ratio of the employee numbers in the member states to the total number of
employees in the MAN Group (section 16.1 of the Agreement with the Special Negotiating
Body). The respective company employee representative in the individual companies of the
MAN Group - including the German executive representative committee — can submit
proposals to the respective highest employee representative body, in which they nominate
candidates for appointment to the SE Supervisory Board (section 16.2 a) of the Agreement
with the Special Negotiating Body). The respective highest employee representative bodies —
including the executive representative committees in Germany — can nominate candidates
for election to the SE Supervisory Board (section 16.2 b) of the Agreement with the Special
Negotiating Body). The two union employee representatives on the SE Supervisory Board
are nominated by the European Metalworkers' Federation (EMB) in agreement with the other
MAN Group unions represented at the MAN Group (section 16.3 of the Agreement with the
Special Negotiating Body). The SE Works Council subsequently elects and appoints the
respective employee representative to the SE Supervisory Board (section 16.1 of the
Agreement with the Special Negotiating Body). In accordance with section 16.6 of the
Agreement, the eight people, including their alternate members, listed in Annex 16.6 of the
Agreement will act as the employee representatives until after the second Annual General
Meeting of the SE, which will take place after the registration of the SE in the relevant
commercial register at the Amtsgericht (Local Court) in Munich.
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The essential feature of this is that in the future, the employee representatives on the
Supervisory Board will thus no longer be exclusively elected by the MAN Group companies
or unions in Germany. Employees and unions in other member states of the EU and the
treaty states of the EEA will also participate in the elections. This sets a clear example for
MAN AG's image as a European company. Unless otherwise stipulated in the Agreement,
the responsibilities and powers of the employee representatives in the Supervisory Board of
the SE, including their rights and duties, are based as they were in the past at MAN AG, on
the provisions of the Articles of Incorporation of the SE and German laws. In this respect, the
Agreement with the Special Negotiating Body regarding the involvement of employees in the
SE solely details the rights and duties of MAN AG employee representatives that already
existed at MAN AG more specifically (section 17 of the Agreement with the Special
Negotiating Body). In the event that there is no executive on the SE Supervisory Board — as
is the case for the 16 people serving on the Supervisory Board of MAN SE — MAN AG will
ensure through a separate agreement that matters concerning executives are discussed with
them in a suitable manner at Group level.

The remuneration of the employee representatives of the SE Supervisory Board is regulated
in section 18 of the Agreement with the Special Negotiating Body. In addition, employee
representatives are also subject to legal confidentiality requirements as well as the
stipulations in section 13 of the Agreement with the Special Negotiating Body regarding the
maintenance of confidentiality concerning issues dealt with by the SE Supervisory Board
(section 19 of the Agreement with the Special Negotiating Body).

e) Entry into force, renegotiation and termination of the Agreement (§ 7.13to §
7.18 of the Draft Terms of Conversion)

§ 7.13 to § 7.18 of the Draft Terms of Conversion set forth the provisions of the Agreement
with the Special Negotiating Body regarding the entry into force, renegotiation and
termination of the Agreement.

The Agreement shall come into force — insofar as legally permissible and applicable — on the
day the (approved) resolution regarding the change of legal form of MAN AG is passed at the
Annual General Meeting and in addition, at the time when MAN AG changes its legal form. It
has a fixed duration and ends on December 31, 2016 (section 21.1 of the Agreement with
the Special Negotiating Body). As of this time, both the Executive Board of the SE and the
SE Works Council (as representatives of the Special Negotiating Body) have the right to
terminate the Agreement by submitting due notice of eight months (section 21.2 of the
Agreement with the Special Negotiating Body). This clause does not affect the right to
terminate the Agreement in exceptional cases.

The terms of the Agreement can be adjusted at any time with the mutual agreement of both
parties (section 20.2 of the Agreement with the Special Negotiating Body). In the case of
changes in the structure of the SE under the terms 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 (section 20.3 sentence 1 of the Agreement with the Special Negotiating Body).
Insofar as this is not covered by the provisions of this Agreement, "structural changes" apply
in cases in which a) measures result in significant changes to the structure of the MAN
Group which affect at least 20% of the respective number of employees of the MAN Group,
b) the Management system is changed (from a two-tier to a one-tier structure) and c) a
subgroup is acquired within the scope of the Agreement, i.e. the purchase by the SE of
significant shares in other companies, insofar as this makes a significant impact on the
overall structure of the SE.

In the event of renegotiations, the SE Works Council shall act on account of the Special
Negotiating Body (section 20.1 of the Agreement with the Special Negotiating Body). In the
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event of renegotiations, the entire Agreement will not be renegotiated in each case. Instead,
depending on the reason for the renegotiations, only those provisions of this Agreement that
are specifically affected by the reason for the renegotiations will be renegotiated (section
20.4 of the Agreement with the Special Negotiating Body).

In the event that, owing to structural changes in the sense of section 20.3 of the Agreement
with the Special Negotiating Body, it is not possible to reach a settlement with the other party
within one year of the request for an adjustment following the relevant resolution for
renegotiation passed either by the SE Works Council or by the SE Executive Board, each
party must pass a resolution defining those points of the renegotiation on which it was not
possible to reach a mutually acceptable solution (section 20.5 sentence 1 a) of the
Agreement with the Special Negotiating Body). For the points listed in the respective
resolution, 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 under sections 1 to 14 and sections
20 to 22 of the Agreement with the Special Negotiating Body 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 the Agreement with the Special
Negotiating Body. After expiry of the respective term of office of the SE Works Council or the
SE Supervisory Board, the individual provisions of the SEBG shall apply respectively
(standard statutory rules). This ensures the continued operational capability of the SE Works
Council and SE Supervisory Board for the respective periods in progress. It is only after the
termination of the respective periods of office that the standard statutory rules come into
force, under the terms of the SEBG, for those provisions for which at that time there is no
agreement.

In the event of a termination of the Agreement with the Special Negotiating Body, the
provisions of the Agreement remain valid in their entirety until the finalization of a new
Agreement, initially for six months. This period can be prolonged for an additional six months
with the mutual consent of both parties. This ensures that both the SE Works Council and SE
Supervisory Board are able to carry out their duties during this period (section 21.4 of the
Agreement with the Special Negotiating Body). If by that time the parties have not reached
an agreement, the provisions of sections 1 to 14 and sections 20 to 22 of the Agreement with
the Special Negotiating Body remain in force in their entirety until the end of the ongoing
period of office of the SE Works Council, just as the provisions of section 1 and sections 15
to 22 of the Agreement with the Special Negotiating Body remain in force until the end of the
SE Executive Board's period of office. After termination of the respective periods of office,
the provisions of the SEBG come into effect, according to which the participation of
employees in an SE in Germany is regulated (standard statutory rules) (section 21.4 of the
Agreement with the Special Negotiating Body).

Regardless of a termination of the Agreement, a separate arbitration process is foreseen in
the event that there are differences of opinion between the Executive Board and the SE
Works Council regarding the contents, interpretation and implementation of the Agreement
(section 22.2 of the Agreement with the Special Negotiating Body).

Finally, in the event that the parties should not be able to reach an agreement within the
periods specified above, and the standard statutory rules are used, 8 7.17 and 8§ 7.18 of the
Draft Terms of Conversion set forth the provisions of the solution as regards operational and
managerial codetermination. For details of the standard statutory rules, see § 7.17 and §
7.18 of the Draft Terms of Conversion.
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f) Other consequences of the change of legal form for the employees and their
representative bodies (8 7.19 to § 7.22 of the Draft Terms of Conversion)

§ 7.19 to § 7.22 of the Draft Terms of Conversion make it clear that apart from the above-
listed changes, the conversion of MAN AG to an SE does not affect the employees of the
MAN Group in any way. The existing employment contracts of MAN AG employees as well
as those of the employees working for the subsidiaries in the MAN Group remain unaffected
by the change of legal form and continue unchanged with the respective company of the
MAN Group.

Equally, for the members of each of the existing employee representative bodies of MAN AG
and the companies of the MAN Group, — with the exception of the members of the European
Works Council — no change results from the company's change of legal form to an SE. The
existing employee representative bodies each remain in place — with the exception of the
European Works Council. The existing employment agreements and wage agreements in
Germany as well as in the other member states of the EU, and the collective agreements
made with the treaty states of the EEA continue to apply according to the terms of the
respective agreement. No other measures are foreseen or planned in connection with the
change of legal form which would have an effect on the situation of the employees of MAN
AG and the companies of the MAN Group.

g) Costs (8 7.23 of the Draft Terms of Conversion)

§ 7.23 of the Draft Terms of Conversion clarifies that the costs arising from the establishment
and operation of the Special Negotiating Body, including the material and personal expenses
incurred in connection with the activities of the Special Negotiating Body, including the
negotiations, will be borne by MAN AG (after its change of legal form: MAN SE), as far as
their incurrence is regarded to be or have been necessary. The total permissible costs are
set down in article 27 of the Articles of Incorporation as being any amount of up to
€3,000,000.

1.8. Auditor (8 8 of the Draft Terms of Conversion)

According to &8 8 of the Draft Terms of Conversion, KPMG AG
Wirtschaftsprufungsgesellschaft, Munich will be appointed as auditors for the first fiscal year
of MAN SE. The first fiscal year of MAN SE is the fiscal year in which the change of legal
form of MAN AG to a European stock corporation is listed in the commercial register of MAN
AG.

1.9. Control and profit-and-loss transfer agreements (8§ 9 of the Draft Terms of
Conversion)

§ 9 of the Draft Terms of Conversion makes it clear that the control and profit-and-loss
transfer agreements between MAN AG and the companies of the MAN Group named in 8 9
of the Draft Terms of the Conversion continue in their current form with MAN SE. Thus, the
change of legal form of MAN AG to an SE does not lead to any changes in this regard.

2. Explanation of the Articles of Incorporation of MAN SE

MAN AG’s form changes to that of an SE when the change of legal form enters into force.
The Articles of Incorporation/Bylaws of MAN AG will be superseded by the new Articles of
Incorporation of MAN SE. These Articles of Incorporation, which are part of the Draft Terms
of Conversion, are included as Annex 1 and must be approved by a majority at the MAN AG
Annual General Meeting, with this majority representing at least three quarters of the share
capital represented.
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The present draft of the Articles of Incorporation for MAN SE is based on the existing Articles
of Incorporation/Bylaws of MAN AG. It was possible in this respect to adopt most of the
current version of the Articles of Incorporation of the MAN AG for the future MAN SE, since
the relevant rules of the SE Council Regulation and SEAG largely correspond to the rules
used for the Articles of Incorporation of a German stock corporation company. Individual
points were also updated or modernized. The draft of the Articles of Incorporation of MAN SE
is explained below:

2.1. Company name, headquarters (article 1 of the Articles of Incorporation)

The name of MAN AG will be changed to "MAN SE". This change reflects its new legal form
and is required pursuant to article 11 (1) of the SE Council Regulation. In addition the SE will
be domiciled in Munich which will also be home to its headquarters.

2.2.  Purposes of the Company (article 2 of the Articles of Incorporation)

The purposes of MAN SE will be identical to the purposes of MAN AG as found in article 2 of
the Articles of Incorporation/Bylaws of MAN AG.

2.3. Notices and information (article 3 of the Articles of Incorporation)

The provisions regarding company notices and information to holders of listed securities is
worded in exactly the same way as in the Articles of Incorporation/Bylaws of MAN AG.

2.4. Share capital and shares (article 4 of the Articles of Incorporation)

Article 4 (1) and (2) of the Articles of Incorporation stipulate that the apportionment of MAN
AG’s share capital into no-par values shares, common shares and nonvoting preferred
shares will be continued for MAN SE. Shares will be made out to the bearer in MAN SE as
well and the right of stockholders to certification of their shares will be excluded.

Article 4 (3) of the Articles of Incorporation explains that the share capital has been provided
by MAN AG’s change of legal form to an SE. The inclusion of such a provision is necessary
to adhere to the requirements under German stock corporation law stipulated when founding
a new company.

Article 4 (4) of the Articles of Incorporation contains Authorized Capital 2005 of MAN AG,
which is based on the resolution passed at MAN AG's Annual General Meeting of June 3,
2005. The Executive Board is accordingly authorized to increase the share capital, with the
consent of the Supervisory Board, by up to €188,211,200 by issuing bearer shares of
common stock on one or more occasions in return for cash and/or contributions in kind in the
period up to June 2, 2010 (Authorized Capital 2005). The provisions regarding the exclusion
of stockholder subscription rights in connection with the utilization of Authorized Capital 2005
were also included, unchanged, in the new Articles of Incorporation.

In regard to the proposal under item 6 of the agenda outlined in the Invitation to the Annual
General Meeting of MAN AG on April 3, 2009, however, two new sentences (sentences 3
and 4) were added to article 4 of the Articles of Incorporation. Accordingly, the Executive
Board is also authorized, with the consent of the Supervisory Board, to disapply
stockholders’ subscription rights for up to €4 million of Authorized Capital 2005 and to issue
new shares in return for cash to executives with managerial responsibility (managers) of the
Company and/or affiliated Group companies. Provision can also be made to ensure that the
required contributions are covered according to the conditions of section 204 (3) of the AktG.
Please refer to section V. 2.2. of this report for more information on the extension of the
approval for Authorized Capital 2005. The extension will be cancelled if the Annual General
Meeting rejects the proposal under item 6 of the agenda outlined in the Invitation to the
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Annual General Meeting on April 3, 2009. In this case, the Executive Board will register the
Articles of Incorporation of MAN SE in the commercial register without sentences 3 and 4 of
article 4 (4) (see above, section V.2.2 of this report).

Article 4 (5) of the Articles of Incorporation adopts the exact wording of the provisions
regarding Contingent Capital 2005 that are included in article 4 (4) of MAN AG’s Articles of
Incorporation/Bylaws. Accordingly, the share capital has been contingently increased by up
to €76,800,000, composed of up to 30,000,000 bearer shares of common stock. The
contingent capital increase will only be implemented to the extent that the holders of
conversion rights or options under bonds issued for cash consideration by MAN SE or its
Group companies by virtue of the authorizing resolution of the Annual General Meeting on
June 3, 2005, supplemented by the resolution of the Annual General Meeting on May 10,
2007, exercise their conversion rights or options, and provided that other forms of settlement
are not used. For the first time, the new stock will be entitled for dividend for the year of
issuance (Contingent Capital 2005).

In connection with the change of legal form, a new paragraph was added to article 4 (6) of
the Articles of Incorporation. It provides for the regulations that must be followed should MAN
AG make use of Authorized Capital 2005 and/or Contingent Capital 2005 before MAN AG's
change of legal form to an SE, i.e. before its entry in the commercial register. In such a case,
the relevant authorization limits for increasing share capital will reduce in accordance with
article 4 (4) or (5) of the Articles of Incorporation, and the share capital figure and the
numbers of shares specified under article 4 (1) and (3) will increase accordingly. This rule is
necessary in order to ensure the consistency of the share capital, the contingent capital and
the authorized capital at the time of the change of legal form.

Please refer to section V. 2.2 for more information on the continued applicability of the
declaration of the Executive Board of MAN AG, dated May 24, 2005, concerning the use of
Authorized Capital 2005.

2.5. Composition of the Executive Board (article 5 of the Articles of Incorporation)

With the exception of the first paragraph, article 5 of the Articles of Incorporation follows the
exact wording of the Articles of Incorporation of MAN AG. In accordance with article 5 (1), the
Executive Board will consist of at least two people as in the past at MAN AG. The
Supervisory Board will determine the number of members on the Executive Board. In
accordance with article 5 (1) sentence 3 of the Articles of Incorporation, the members of the
Executive Board will be appointed by the Supervisory Board for a period of up to five years.
In this manner, the Articles of Incorporation follow the stipulations of article 46 (1) of the SE
Council Regulation concerning the terms of office for Executive Board members, which
according to the SE Council Regulation, may not exceed six years. The rule proposed for
the future MAN SE adheres to the provisions applicable for MAN AG under section 84 (1) of
the AktG.

2.6. Representation of the Company (article 6 of the Articles of Incorporation)

The provisions regarding the representation of the company follow the exact wording of
article 6 of MAN AG'’s Articles of Incorporation/Bylaws. The Company will be represented by
two Executive Board members or by one Executive Board member together with a Prokurist
(authorized signatory). However, the Supervisory Board may confer power of representation
upon any Executive Board member enabling him to also represent the Company alone.
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2.7.  Number and election of Supervisory Board members (article 7 of the Articles of
Incorporation

Article 7 (1) of the Articles of Incorporation determines that the Supervisory Board of MAN
SE shall no longer consist of 20 members, as with MAN AG, but rather of 16 members. Eight
of these shall be stockholder representatives and eight shall be employee representatives.
With regard to the size of the Supervisory Board, the Articles of Incorporation thus follow the
provisions of section 17 (2) of the SEAG in conjunction with section 15.1 of the Agreement
with the Special Negotiating Body (cf. the explanations contained above in section V.5.2 of
this report).

Pursuant to article 7 (2) sentence 1 of the Articles of Incorporation of MAN SE, the term of
office for members of the MAN SE Supervisory Board shall be 5 years. The period between
the close of one Annual General Meeting and the close of the next will be considered as one
year in office. This rule follows exactly the same wording as the former rules of MAN AG.
Due to the change of legal form to an SE and with regard to section 16.6 of the Agreement
with the Special Negotiating Body, a diverging rule was established for the first term of office.
Article 7 (2) sentence 2 of the Articles of Incorporation therefore states that, unlike the
regular five-year terms, the first term of office of the Supervisory Board will run until the end
of the second Annual General Meeting of the company, which will take place after the entry
of MAN SE in the relevant commercial register of the local court in Munich. Article 7 (3)
sentence 1 of the Articles of Incorporation states that the eight stockholder representatives in
the Supervisory Board are to be elected by the Annual General Meeting. This corresponds to
the existing regulations at MAN AG. MAN AG’s employee representatives were elected
according to the provisions of the 1976 MitbestG. As regards the election of the employee
representatives to the MAN SE Supervisory Board, the regulations agreed with the Special
Negotiating Body will replace the provisions of the 1976 MitbestG applied by MAN AG.
Accordingly, article 7 (3) sentence 2 of the Articles of Incorporation states that the eight
employee representatives on the Supervisory Board will be appointed to the SE Supervisory
Board by the employees, in accordance with the provisions of the Agreement regarding the
involvement of the employees in the SE, which complies with the requirements of the SEBG.
The Agreement with the Special Negotiating Body provides for the SE Works Council to elect
and appoint the eight employee representatives to the MAN SE Supervisory Board (sections
16.2 and 16.3 of the Agreement with the Special Negotiating Body).

Article 7 (4) of the SE Articles of Incorporation essentially corresponds with the existing rule
in article 7 (3) of MAN AG's Articles of Incorporation/Bylaws regarding the election of
alternate members for the Supervisory Board, to be elected at the Annual General Meeting.

A new addition was article 7 (4) sentence 5 of the Articles of Incorporation. According to this
provision, an alternate member who moves up to the Supervisory Board and subsequently
leaves before the term expires will take his original place in the order determined for
alternate members for the Supervisory Board members. This new provision serves only for
purposes of clarification and simplification and corresponds to the determinations regularly
resolved by the Annual General Meeting. Article 7 (4) sentence 6 of the Articles of
Incorporation additionally clarifies that if a Supervisory Board member appointed by the
employees leaves prior to the end of his term of office, he is to be succeeded by the alternate
member appointed for such a case in accordance with the provisions of the Agreement with
the Special Negotiating Body concerning employee involvement in the SE.

Article 7 (5) of the Articles of Incorporation, according to which elections of alternate
members apply until an election and at most for the rest of the term of office of the
Supervisory Board member leaving, follows the exact wording of the existing Article 7 (4) of
MAN AG'’s Articles of Incorporation/Bylaws.

58



2.8. Chairman of the Supervisory Board (article 8 of the Articles of Incorporation)

Article 8 of the Articles of Incorporation has the same wording as article 8 of the Articles of
Incorporation/Bylaws of MAN AG. According to these provisions, in the first meeting to take
place during its term of office, the Supervisory Board will elect both a chairman and deputy
chairman from among its members for its period of office. If the chairman or his deputy
leaves during his term of office, the Supervisory Board shall hold a reelection without delay.
This election must take place before other decisions are made. Pursuant to article 42
sentence 2 of the SE Council Regulation, however, only a stockholder representative may be
elected as chairman of the Supervisory Board.

2.9. Rules of procedure and committees (article 9 of the Articles of Incorporation)

Article 9 of the Articles of Incorporation has the same wording as article 9 of the Articles of
Incorporation/Bylaws of MAN AG. Accordingly, the Supervisory Board may draw up rules of
procedure for itself. The Supervisory Board may form Supervisory Board committees from
among its members and determine their responsibilities in rules of procedure. The decision-
making powers of the Supervisory Board may also be delegated to the Supervisory Board
committees to the extent legally permissible.

2.10. Meetings and decisions of the Supervisory Board (article 10 of the Articles of
Incorporation)

Compared with the corresponding article in MAN AG’s Articles of Incorporation/Bylaws,
article 10 of the SE Articles of Incorporation contains numerous new additions regarding
convening and passing resolutions during SE Supervisory Board meetings. Article 10 (1) of
the Articles of Incorporation states that meetings of the Supervisory Board will be convened
by the Chairman with at least 14 days’ notice. In urgent cases, the Chairman may
reasonably reduce the notice period. However, care should be taken to ensure the
Supervisory Board’s ability to function. Invitations may be issued in written form, by fax, by e-
mail or by any other conventional means of telecommunication.

Article 10 (2) of the Articles of Incorporation states that, as a rule, resolutions of the
Supervisory Board will be passed in meetings where all members are present. However, if
the Chairman of the Supervisory Board determines accordingly, meetings of the Supervisory
Board may be held in the form of a videoconference or teleconference. Alternatively,
individual Supervisory Board members may take part in meetings via a video or telephone
link. In such cases, votes may be cast and resolutions passed in a videoconference, via a
video link-up or by telephone. Outside meetings, votes may be cast and resolutions passed
in text form (in writing, by fax or via e-mail) or by any other conventional means of
telecommunication if ordered by the Chairman of the Supervisory Board and no member of
the Supervisory Board raises any immediate objections to this procedure in text form (as
defined by section 126b of the BGB). The objective of the new provisions is to enable the
work of the SE Supervisory Board to be performed more flexibly and, thus, more efficiently
(article 10 (2) sentence 3 of the Articles of Incorporation).

As in the past, the Supervisory Board constitutes a quorum if at least half of its members
take part in the resolution process (article 10 (3) of the Articles of Incorporation). Unless
otherwise provided for by law, in accordance with article 10 (2) of the Articles of
Incorporation, resolutions of the Supervisory Board will require a simple majority of the votes
cast. Article 10 (4) of the Articles of Incorporation clarifies that in the event of a tie, the
Chairman will have the casting vote. If he does not take part in the resolution process, the
deputy chairman will have the casting vote if he is a stockholder representative. This
guarantees compliance with the requirements of article 50 (2) sentence 2 of the SE Council
Regulation in conjunction with article 42 sentence 2 of the SE Council Regulation.
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Accordingly, in a body composed of an equal number of stockholder and employee
representatives, the stockholders shall have the right of final decision.

As is the case with MAN AG, the negotiations and resolutions of the Supervisory Board are
to be recorded in minutes of the meeting, which must then be signed by the chair of the
meeting (article 10 (5) of the Articles of Incorporation/Bylaws). The Supervisory Board is
authorized to make amendments to the Articles of Incorporation that affect the wording only
and to adopt resolutions concerning such amendments (article 10 (6) of the Articles of
Incorporation). In this regard, too, no modifications have been made to the provisions of MAN
AG'’s Articles of Incorporation.

2.11. Required Consent (article 11 of the Articles of Incorporation)
The SE Articles of Incorporation stipulate that certain types of transactions may only be

conducted by the Executive Board with the consent of the Supervisory Board (article 11 (1)).
The consent of the Supervisory Board is required for

a) the acquisition and sale of shareholdings in companies, establishments or parts
thereof if the proceeds of such shareholdings exceed the limits set by the Supervisory
Board;

b) the conclusion of agreements between business enterprises.

Article 11 of the Articles of Incorporation makes certain kinds of business subject to the
consent of the Supervisory Board and deviates in this respect from the previous provision in
article 11 of MAN AG'’s Articles of Incorporation/Bylaws. These previously only stipulated that
the Supervisory Board could decide that certain management measures required its
approval. This is based on article 48 (1) of the SE Council Regulation. Accordingly, the
Articles of Incorporation of an SE must list the categories of transactions which require the
consent of the supervisory body in a two-tier system. The catalog of business matters
requiring the consent of the Supervisory Board now listed under article 11 (1) of the Articles
of Incorporation was already included in the rules of procedure of MAN AG’s Supervisory
Board, so that this does result in a significant change. This list is not final however; the
Supervisory Board may resolve in accordance with article 11.2 of the Articles of Incorporation
that its consent is required for additional types of transactions or specific management
measures. This complies with the provision set forth in article 48 sentence 2 of the SE
Council Regulation in conjunction with section 19 of the SEAG.

2.12. Remuneration (article 12 of the Articles of Incorporation)

The provisions concerning remuneration and expenses of the Supervisory Board members
are the same as those for MAN AG. One special provision, however, applies to the first MAN
SE Supervisory Board. Under German stock corporation law (pursuant to section 113 of the
AktG), the provisions concerning remuneration and expenses in the SE Articles of
Incorporation do not apply to the first SE Supervisory Board. In this case, the Annual General
Meeting of the SE shall decide on the remuneration of the Supervisory Board. Since this is a
direct consequence of the legal requirements, a corresponding provision in the Articles of
Incorporation is not necessary.

2.13. Location of the Annual General Meeting (article 13 of the Articles of
Incorporation)

As with MAN AG, the Annual General Meeting of MAN SE will be held in the city where the
Company’s headquarters are located or in a city that is home to a German stock exchange.
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2.14. Convening of the Annual General Meeting (article 14 of the Articles of
Incorporation)

As at MAN AG, the Annual General Meeting of MAN SE is convened by the Executive Board
or MAN SE. One difference, compared with MAN AG however, is that the Annual General
Meeting, in accordance with article 54 (1) sentence 1 of the SE Council Regulation must take
place within the first six months of a fiscal year. For MAN AG, pursuant to section 175 (1)
sentence 2 of the AktG, the deadline was within a period of eight months. Since the Annual
General Meeting of MAN AG has always been held in April in recent years, the change of
legal form of MAN AG to an SE will not lead to any changes in this regard. Article 14 (2) of
the Articles of Incorporation adopts the provisions which appeared in article 14 (2) of MAN
AG’s Articles of Incorporation/Bylaws regarding the announcement of the invitation to the
Annual General Meeting. This stipulates that announcements must be made early enough to
observe the legally stipulated notice period for convening the Annual General Meeting.

2.15. Conditions for participating in the Annual General Meeting (article 15 of the
Articles of Incorporation)

MAN SE’s provision regarding the conditions for participation of the stockholders at the
Annual General Meeting, appearing under article 15 of the Articles of Incorporation, follows
the exact wording as the corresponding article in MAN AG's Articles of Incorporation/Bylaws.

2.16. Chair of the Annual General Meeting and Audio and Video Transmission (article
16 of the Articles of Incorporation)

Article 16 (1) and (2) of the Articles of Incorporation have the same wording as article 16 (1)
and (2) of the Articles of Incorporation/Bylaws of MAN AG. According to these provisions,
the Chairman of the Supervisory Board will chair the Annual General Meeting. If he is unable
to do so, the Supervisory Board will appoint a chairperson for the meeting. The chairperson
will determine the order in which items on the agenda are discussed as well as the type of
voting procedure.

At the end of 2009, a change will presumably be made to section 118 of the AktG by the
Gesetz zur Umsetzung der Aktionarsrichtlinie (ARUG — Act to implement stockholder
regulations). According to the ARUG, paragraphs 3 and 4 of section 118 of the AktG are to
be redefined. This will mean that, in accordance with section 129 (1) of the AktG, only the
Articles of Incorporation or the Rules of Procedure can authorize the Executive Board to
broadcast the Annual General meeting in audio and video format. It is for this reason that the
Articles of Incorporation now state that the Annual General Meeting may be broadcast in
audio and video format unless the chairperson orders otherwise (article 16 (3) sentence 1 of
the Articles of Incorporation).

Article 16 (4) is a new addition to the Articles of Incorporation. This provision authorizes the
chairperson to reasonably limit the stockholders' rights to pose questions and to speak. The
other provisions concerning the chair of the MAN AG Annual General Meeting have been
reincluded in the Articles of the Incorporation for purposes of clarification.

2.17. Voting rights (article 17 of the Articles of Incorporation)

The provisions in article 17 of the Articles of Incorporation/Bylaws of MAN AG concerning
voting rights have the same wording in the Articles of Incorporation of MAN SE. According to
these provisions, each share will entitle the holder to one vote in the Annual General
Meeting, insofar as the voting right is not excluded by law or by these Articles of
Incorporation. Voting rights may also be exercised by an authorized representative. Unless
granting power of attorney is otherwise regulated by law, power of attorney must be granted
in written form or — if determined accordingly by the Company and if in accordance with the
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more specific provisions to be announced when the Annual General Meeting is convened —
via fax or electronically.

2.18. Elections (article 18 of the Articles of Incorporation)

Article 18 of the Articles of Incorporation has the same wording as article 18 of the Articles of
Incorporation/Bylaws of MAN AG. According to this provision, if the necessary majority is not
obtained on the first ballot in elections, the two candidates with the highest number of votes
will be shortlisted. If a vote for either of the shortlisted candidates results in a tie, lots will be
drawn to decide the election in favor of one candidate.

2.19. Fiscal year (article 19 of the Articles of Incorporation)

As for MAN AG, the fiscal year of MAN SE is the calendar year. The second sentence of
article 19 included in MAN AG's Articles of Incorporation/Bylaws, according to which the
period from July 1, 2000 to December 31, 2000 was regarded as a short fiscal year, did not
need to be included.

2.20. Preparation of the Annual Financial Statements and the Management Report
(article 20 of the Articles of Incorporation)

Article 20 of the Articles of Incorporation has the same wording as article 20 of the Articles of
Incorporation/Bylaws of MAN AG. According to this provision, the Executive Board shall
prepare the annual financial statements and management report for the past fiscal year
within the first three months of the current fiscal year. It must submit these documents to the
Supervisory Board together with the proposal on the appropriation of net retained profits that
it intends to make to the Annual General Meeting. No modification was made to this
provision, since article 60 of the SE Council Regulation applies to the SE in the same way as
the provisions of the AktG.

2.21. Appropriation of profit for the period (article 21 of the Articles of Incorporation)

The provision regarding the appropriation of profit for the period appearing under article 21 of
the Articles of Incorporation follows the same wording as that used in the provision appearing
under article 21 of MAN AG'’s Articles of Incorporation/Bylaws. It states that amounts that
ensue from the provisions of the AktG are thus mandatory and must be allocated to the legal
reserves. The Executive Board and Supervisory Board may allocate amounts from the profit
for the year to other reserves as follows:

- up to half of the profit for the year without regard to the level of other revenue
reserves and

- more than half of the profit for the year if the other revenue reserves do not exceed
half of the share capital and remaining net retained profits do not fall below 4% of the
share capital.

If the Annual General Meeting adopts the annual financial statements, more than half of the
profit for the year must be allocated to other revenue reserves.

2.22. Adoption of the Annual Financial Statements (article 22 of the Articles of
Incorporation)

As is the case with MAN AG, if the SE Supervisory Board approves the annual financial
statements, they are thereby adopted.
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2.23. Resolutions of the Annual General Meeting regarding accounting matters
(article 23 of the Articles of Incorporation)

With one exception, article 23 of the Articles of Incorporation uses the same wording as
article 23 of the Articles of Incorporation/Bylaws of MAN AG: since in accordance with article
54 (1) sentence 1 of the SE Council Regulation, the Annual General Meeting of MAN SE
must take place within the first six months of the fiscal year, the Annual General Meeting of
MAN SE must resolve on the following matters within the first six months after the conclusion
of the fiscal year:

- the appropriation of net retained profits,
- the approval of the Executive and Supervisory Board members’ actions and
- the election of the auditor.

In the special cases provided for by law, the Annual General Meeting of MAN SE will also
resolve on the adoption of the annual financial statements.

2.24. Appropriation of net retained profits (article 24 of the Articles of Incorporation)

Article 24 of the Articles of Incorporation has exactly the same wording as article 24 of the
Articles of Incorporation/Bylaws of MAN AG. Of particular importance is that there is no
difference made between MAN AG and MAN SE regarding the dividend entitlement of the
common stockholders and preferred stockholders.

2.25. Profit distribution for new shares (article 25 of the Articles of Incorporation)

Likewise, it shall apply to MAN SE that when increasing the share capital, a type of profit
distribution in derogation of the provisions under section 60 (2) of the AktG may be resolved
for the new shares.

2.26. Official language (article 26 of the Articles of Incorporation)

Article 26 of the Articles of Incorporation has been re-included for the purpose of clarification.
This specifies that Annual General Meetings and Supervisory Board meetings will be held in
German. Invitations, publications, announcements, submissions and minutes of meetings in
particular must all be drawn up and submitted in German unless otherwise stipulated under
article 15 or elsewhere in these Articles of Incorporation. If interpretation or translation
services are provided by the Company, the German version of material translated/interpreted
will prevail in the event of any discrepancies regarding the content and/or formal
requirements of such material.

2.27. Expenses for formation (article 27 of the Articles of Incorporation)
Article 27 of the Articles of Incorporation provides a specific provision regarding the

expenses for the formation stating that the Company will bear all costs up to a total amount
of €3 million.
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VII. Effects of the change of legal form
1. Corporate law effects
1.1. Legal effects of the change of legal form

Upon the registration of MAN SE in the commercial register of the city in which the Company
is domiciled, MAN AG’s change of legal form to MAN SE will enter into force. MAN AG’s
change of legal form to an SE will neither lead to a dissolution of the company nor to the
formation of a new legal entity. Rather, the legal and economic identity of the Company are
being maintained by the change of legal form (article 37 (2) of the SE Council Regulation).
There is no transfer of assets. Because of the preservation of the identity of the Company as
a legal entity, the interests of stockholders in the Company shall likewise continue without
change. However, the legal rules applicable to the Company will change as a result of the
change of legal form. When the change of legal form enters into force, the provisions of the
SE Council Regulation, the SEAG, the SEBG, the Agreement with the Special Negotiating
Body, the 1976 MitbestG — unless otherwise regulated in the Agreement with the Special
Negotiating Body — as well German stock corporation law shall apply, insofar as reference is
made to the above.

1.2. Dividend entitlements

The dividend entitlements of the stockholders are not affected by the change of legal form of
MAN AG to MAN SE.

1.3. Stockholder structure of MAN SE after the change of legal form

The interests held in the Company by the stockholders of MAN AG are not affected by the
change of legal form. The bearers of common shares receive the same number of shares
they held in MAN AG prior to the Company's change of legal form. The bearers of nonvoting
preferred shares receive the same number of preferred shares they held in MAN AG prior to
the Company's change of legal form. The notional amount of €2.56 of each no-par value
share in the share capital shall be maintained as it was immediately before the change of
legal form.

1.4. German Corporate Governance Code

Each year, pursuant to section 161 of the AktG, the Executive Board and the Supervisory
Board of listed stock corporations have to declare that the recommendations of the
Government Commission on the German Corporate Governance Code, published by the
Federal Ministry of Justice in the official section of the elektronischer Bundesanzeiger
(Electronic Federal Gazette), have been and are being complied with, or which of the
recommendations have not been or are not being applied. These declarations must be
permanently accessible to the stockholders. The German Corporate Governance Code,
which is updated by the Government Commission each year, contains essential provisions
regarding management and supervision (company management), and includes both
provisions under German stock corporation law as well as recommendations and
suggestions. Neither the recommendations nor suggestions are legally binding. Only the
statutory provisions must be applied by companies. However, listed German stock
corporations must issue a declaration of conformity each year, which clearly states whether
and how they have deviated from any recommendations. The Executive Board of MAN AG
last issued a corresponding declaration in December 2008. It can be viewed on MAN AG's

64



website. In this document, the Executive Board and the Supervisory Board declare whether
and to what extent they have deviated from which recommendations.

The SE Council Regulation does not contain any express provisions on the applicability of
the German Corporate Governance Code. However, by virtue of the reference to member
state stock corporation law in its entirety under article 9 (1) c) (ii) of the SE Council
Regulation, section 161 of the AktG also applies to an SE. Consequently, MAN SE - like
MAN AG — must also declare on an annual basis whether it complies with the German
Corporate Governance Code.

2. Effects of the change of legal form in accounting

According to article 37 (2) of the SE Council Regulation, MAN AG’s change of legal form to
an SE leads neither to a dissolution of the company nor to the formation of a new legal entity.
The legal and economic identity of the Company remains unchanged. The presentation and
other rules relating to the annual financial statements and the management report as well as
the consolidated financial statements and the Group management report continue to be
based on the provisions governing a German stock corporation. Thus the change of legal
form has no effects on accounting.

3. Tax effects of the change of legal form

Due to the preservation of the legal identity of a company with its headquarters in Germany,
the change of legal form to an SE has no tax effects under German tax law. In principle, in
terms of German income tax, the future distribution of dividends of MAN SE and/or sale of
MAN shares will continue to have the same tax consequences for stockholders of MAN SE
as before the change of legal form, unless in the law or the actual situation changes. No
German capital transfer tax, VAT or stamp duty results from MAN AG'’s change of legal form
to an SE.

Stockholders of MAN AG are advised to talk to their tax consultants regarding any possible
tax-related issues that may be of relevance to them.

4. Effects of the change of legal form on the Company shares and the stock
market listing

MAN AG’s change of legal form to an SE results in the stockholders of MAN AG becoming
stockholders of MAN SE as soon as the change of legal form enters into force. As in the
past, the shares of MAN SE will also be no-par value shares made out to the bearer After the
change of legal form the share certificates of the Company will be exchanged. Since the
shares of MAN AG are evidenced by means of global certificates, the global certificates will
simply be exchanged. Effective share certificates are no longer in circulation, since they were
taken off the market after their cancellation in 1999.

The change of legal form does not affect the stock exchange admissions and the stock
exchange trading of the shares of MAN AG. The stockholders of MAN AG will continue to be
able to trade their shares on all stock exchanges on which the shares are currently listed
after the change of legal form of MAN AG to MAN SE. The change of legal form has no effect
on the inclusion of the shares in the stock indices. It is equally unnecessary, due to the
preservation of the legal identity of the Company, to reissue MAN SE shares. However, the
listing must be corrected to include the new name. MAN AG will inform the relevant
registrars of the modifications resulting from the change of legal form, in particular the
modified Articles of Incorporation, in accordance with section 30 c of the WpHG issued by
the Bundesanstalt fir Finanzdienstleistungsaufsicht (BaFin — German Federal Financial
Supervisory Authority).
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5. Other effects

According to article 37 (9) of the SE Council Regulation, the existing rights and
responsibilities of the Company undergoing a change of legal form, i.e. MAN AG, pass to
MAN SE upon its registration. These include the legal stipulations and customs at the time of

registration as well as in regard to employment circumstances, individual labor contracts or
labor relationships.

Munich, February 20, 2009
MAN AG

The Executive Board
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