














11.6 The SE Works Council must be informed and con-
sulted as defined by sections 11.1 to 11.5 of this Agree-
ment in due time to ensure that its opinion can be taken
into account by the Executive Board of the SE when
adopting resolutions.

11.7 The results of the joint consultation between the SE
Works Council and the Executive Board of the SE must
be recorded and signed by both bodies.

11.8 Insofar as the interests of the executive employees
in Germany are substantially affected, the chairpersons
of the highest German executive employee representa-
tion bodies and the SE Works Council are to be informed.
Otherwise, the 1%t chairpersons of the German execu-
tive representative committees have the right to take part
generally once (1) in the calendar year in a meeting of
the SE Works Council and/or of the Executive Commit-
tee 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.

§ 12 Subject matter and procedures for informa-
tion and consultation of MAN Group companies not
directly represented

12.1 The employee representative bodies and, inso-
far as there are no employee representative bodies, the
employees, 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 this Agreement and, otherwise
only when the employee representative bodies or —to the
extent that there are no employee representative bod-
ies — the employees of the companies and the establish-
ments of the MAN Group are affected in the individual
case, by the sending of the meeting documents in the
translations available and the minutes of the SE Works
Council meetings, thereby being informed and also con-
sulted about the subject matter of the respective meet-
ings in writing.

12.2 The employee representative bodies of these
MAN Group companies may 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 in accordance
with section 11.1 of this Agreement.

§ 13 Duty of SE Works Council members to main-
tain secrecy

13.1 The Executive Board of the SE will have a duty to
provide information only insofar as this does not risk dis-
closure of the trade or business secrets of the SE or its
subsidiaries based on objective criteria.

13.2 The members of the SE Works Council and its alter-
nate members will be under obligation, regardless of
where they reside, not to disclose or make use of any
trade or business secrets to be determined in accord-
ance with objective criteria, particularly any insider-
related facts in accordance with the Wertpapierhan-
delsgesetz (“WpHG” — German Securities Trading Act)
that may become known to them as a result of their
SE Works Council membership and particularly if they
are expressly indicated as confidential by the SE’s Exec-
utive Board (“obligation to maintain secrecy”).

13.83 The members of the SE Works Council will not be
under obligation to keep such information secret from the
other members of the SE Works Council, employee rep-
resentative bodies of the SE, its subsidiaries or estab-
lishments if they are to be notified of the subject matter
of the information and results of the consultation within
the meaning of sections 11 and 12 of this Agreement,
from employee representative bodies on the Supervisory
Board of the SE or from interpreters, experts, representa-
tives of unions responsible for the SE and/or guests who
will be consulted to support the SE Works Council and/or
attend the meetings of the SE Works Council.

The SE Works Council must ensure that the persons
specified under sentence 1 of section 13.3 of this Agree-
ment undertake not to disclose information that they may
receive from the SE Works Council.



13.4 The obligation to maintain secrecy will also con-
tinue to apply fully after a member or alternate member
vacates his seat on the SE Works Council as well as if this
Agreement is terminated and/or amended. The Executive
Board of the SE may exempt all or individual members
of the SE Works Council from this obligation to main-
tain secrecy in full or in part once a period set by it has
elapsed or a date fixed by it has passed.

§ 14 Funds and resources of the SE Works Council,
protection of the employee representative bodies

14.1 The SE will provide the SE Works Council, its mem-
bers and the Executive Committee and its members with
the funds and resources required to fulfill its/their duties
as well as permitting further education and training. Inso-
far as required for the work on the SE Works Council,
this will mainly include the reimbursement of reasonable
costs for

a) travel and reasonable overnight costs of members of
the SE Works Council and of internal guests, i.e. guests
who work for companies of the MAN Group as well as
the persons cited in sentence one of section 9.6 of this
Agreement for attendance at meetings of the SE Works
Council and the Executive Committee,

b) travel and reasonable overnight costs of the mem-
bers of the SE Works Council to the SE, the subsidiary
companies and/or the establishments of the MAN Group
within the scope of the Agreement to which the mem-
bers of the SE Works Council are authorized to request
access at all times

¢) attending language courses,

d) commissioning experts insofar as this is necessary for
correct fulfillment of their functions; experts can also be
representative of trade unions (section 32 of the SEBG),

e) attending training and educational events insofar as
these provide skills which are necessary for the work of
the SE Works Council; the SE Works Council shall inform
the Executive Board of the SE in good time of the partici-
pation and the times; the operative necessities must be
taken into consideration in establishing the times (section
31 of the SEBG),

f) rooms required for meetings of the SE Works Council
and/or the Executive Committee,

g) equipment for translators and interpreters,

h) sufficient communication equipment for members of
the SE Works Council,

i) one (1) permanent official of the SE Works Council and
j) one person as office staff for the chairman of the
SE Works Council.

14.2 The members of the SE Works Council should not
incur any costs nor should they suffer any other disad-
vantages as a result of their function. In particular, hours
not worked by members of the SE Supervisory Board as
a result of attending SE Works Council meetings must
be remunerated.

14.3 In performing their duties, all members of the
SE Works Council, the respective alternate members
including employee representatives who work in any other
way in proceedings for the information and consultation
pursuant to section 11 of this Agreement and who are
employees of the SE, its subsidiaries or establishments,
shall enjoy the same protection and the same security as
the employee representatives would in line with the legal
provisions and practices of the member state in which
they are employed. This applies in particular to protec-
tion against dismissal, participation in the meetings of the
SE Works Council and the continuation of wage payment
(section 42 SEBG). They should neither be preferred nor
disadvantaged due to exercising their mandate in the
SE Works Council. The Executive Committee shall be
given due notice of intended terminations by members
of the SE Works Council. In cases in which the effective-
ness of the measures is subject to reduced notice period
requirements, deviations can be made from this.



lll. SE Supervisory Board

§ 15 Number of employee representatives on the
SE Supervisory Board

15.1 The Supervisory Board of the SE has sixteen (16)
members overall and consists of an equal number of
stockholder and employee representatives.

15.2 Of the eight (8) seats for employee representatives,
six (B) of the seats are filled by internal representatives
and two (2) by the unions represented at companies
within the MAN Group.

§ 16 Nomination of internal and labor union employee
representatives to the SE Supervisory Board

16.1 The SE Works Council shall divide the six (6) seats
on the SE Supervisory Board filled by internal 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.

16.2 The internal representatives to be appointed to the
SE Supervisory Board will be proposed for election,
nominated and appointed to the SE Supervisory Board
by secret resolution of the SE Works Council in accord-
ance with the provisions below:

a) Right of proposal

The relevant employee representative bodies of
the employees at the respective companies of the
MAN Group in the relevant member states — in Ger-
many including those parties representing the interests of
executives — may submit their proposals for the can-
didates to be nominated and appointed to SE Super-
visory Board to the highest internal employee represen-
tative body. Only those candidates that are employees
of a MAN Group company may be proposed.

b) Right of nomination

Subject to the provisions outlined under section 16.2 b)
sentences 2 and 3 of this Agreement, the highest inter-
nal employee representative bodies in the respective
member states will then nominate the candidates to be

appointed to the SE Supervisory Board as the internal
representatives attributable to their member state.

In Germany, the members of the highest German inter-
nal employee representative body (currently the group
works council) will nominate the candidates for inter-
nal representatives attributable to Germany who are
to be appointed to the SE Supervisory Board together
with the chairman of the committee representing exec-
utives which must be established in accordance with
German law in a joint vote with a simple majority of the
votes cast. The nominations will be made by means of
a joint vote with a simple majority of the votes cast. The
members of the highest German internal employee rep-
resentative body (currently the group works council) each
have the number of votes corresponding to the number
of employees represented by them in Germany, divided
by the number of members of the highest German inter-
nal employee representative body (currently the group
works council), and the members of the highest com-
mittee representing executives has the number of votes
corresponding to the number of executives represented
by them in Germany , divided by the number of members
of the highest committee representing executives.

The SE Works Council must be notified immediately
after each resolution or election of the respective nom-
inations of the highest internal employee representative
bodies in the respective member states — in Germany the
joint nomination of the highest German internal employee
representative body (currently the group works council)
along with the highest German committee representing
executives.

c) The members of the SE Works Council must then
resolve to appoint the candidates for internal employee
representatives nominated for the respective mem-
ber states, taking into account the subgroups, to the
SE Supervisory Board by simple majority, representing at
least half of the employees in all the member states

16.3 The trade union employee representatives of the
SE Supervisory Board to be appointed by the unions will
be proposed, nominated and appointed to the SE Super-
visory Board by the SE Works Council based on the pro-
posals of the union commissioned for this purpose by the
European Metalworkers’ Federation (EMB). To this end,
the commissioned union will draw up proposals based




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

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

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

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

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

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

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

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

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

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

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

The remuneration of employee representatives on the SE
Supervisory Board will comply with the provisions of the
SE’s Articles of Incorporation and the provisions of both
the AktG and the SEAG.



§ 19 Obligation of employee representatives on the
SE Supervisory Board to maintain secrecy

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

IV. Final Provisions

§ 20 Adaptation and renegotiation of this Agreement

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

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

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

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

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

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

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

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

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

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



§ 21 Entry into force and term of the Agreement

21.1 This Agreement governing the codetermination of
the employees in the SE is concluded — subject to the
provisions pursuant to section 21.6 of this Agreement —
for an indefinite period and, as applicable, enters into
force on the day on which the Annual General Meeting
of MAN AG approves the change of legal form to an SE
and, otherwise, upon entry of the SE in the commercial
register at the Amtsgericht (Local Court) in Munich. It is
considered an Agreement in accordance with article 3
(1) and article 4 of the SE Council Directive in conjunc-
tion with sentence 1 under section 13 (1) of the SEBG.

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

21.3 Notices of termination must always be made in
writing.

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

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

§ 22 Miscellaneous provisions

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

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

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

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

22.3 In the event of disputes arising from or in relation
to this Agreement, in particular regarding its interpreta-
tion, the German version will prevail. The SE will ensure



that the Agreement is translated into the languages of the
subsidiaries and establishments that it concerns.

22.4 The sole place of jurisdiction for disputes arising
from and/or in relation to this Agreement, for which the
arbitration body cannot be or has not been called upon,
will be the Arbeitsgericht (Labor Court) in Munich.

22.5 If individual provisions of this Agreement or parts
thereof are or become invalid, this will not affect the rest
of the Agreement. The parties are obliged to substitute
any legally ineffective provisions or parts thereof — as
applicable — by statutory provisions and, in the absence
of a statutory provision, by a supplementary agreement
between the SE’s Executive Board and the SE Works
Council.

Munich — February 18, 2009
For the BVG:

Signed:

Thomas Otto
Jirgen Dorn
Gerhard Kreutzer

Munich — February 18, 2009
For MAN AG:

Signed:
Hakan Samuelsson
Prof. Dr. Karlheinz Hornung



Annex 16.6 to the Agreement with the
Special Negotiating Body

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

1. Marek Berdychowski

Posen, Poland

Born May 24, 1971 in Sierakow, Poland

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

Alternate member:

Rafal Borkowski

Brody, Poland

Born July 14, 1979 in Sierakéw, Poland

Member of the NSZZ Solidarnésc (Poland) union

2. Detlef Dirks

Augsburg

Born April 27, 1954 in Erfurt

Chairman of the Works Council of MAN Diesel SE
Augsburg plant

Alternate member:

Oscar Ritsch

Augsburg

Born July 4, 1956 in Welden

Deputy Works Council Chairman of MAN Diesel SE
Augsburg plant

3. Jurgen Dorn

Munich

Born July 18, 1966 in Munich

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

MAN Nutzfahrzeuge AG and

Chairman of the European Works Council

Memberships in statutory supervisory boards
MAN Nutzfahrzeuge AG

Alternate member:

Wilhelm Dienstbier

Penzberg

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

4. Gerhard Kreutzer

Oberhausen

Born October 10, 1950 in Erfurt

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

Alternate member:

Helmut Broderick

Oberhausen

Born March 9, 1962 in Oberhausen

Chairman of the Works Council of MAN Turbo AG

5. Nicola Lopopolo

Hanover

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

Alternate member:

Wilfried Loos

Dortmund

Born January 5, 1948 in Dortmund

General Works Council Chairman of MAN Truck & Bus
Deutschland GmbH

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



6. Erich Schwarz
Steyr, Austria
Born December 10, 1955 in Steyr, Austria

Central Works Council Chairman of MAN Nutzfahrzeuge

Osterreich AG,
Steyr plant, Austria

Memberships in comparable domestic
and foreign boards
MAN Nutzfahrzeuge Osterreich AG

Alternate member:

Karl Baumgartner

Steyr, Austria

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

Memberships in comparable domestic
and foreign boards
MAN Nutzfahrzeuge Osterreich AG

7. Jurgen Kerner

Augsburg

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

Memberships in statutory supervisory boards
EADS Deutschland GmbH

Eurocopter Deutschland GmbH

KUKA AG

MAN Diesel SE

manroland AG

8. Thomas Otto

Ottweiler

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

Memberships in statutory supervisory boards
MAN Nutzfahrzeuge AG

MAN Truck & Bus Deutschland GmbH

MAN Turbo AG
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