








1. Participation in person

In order to attend the Annual General Meeting and exercise related
shareholder rights, an entrance card is required. Please request
one from your depositary bank as early as possible.

a) Checks at reception

Common shares

Please present the originals of all entrance cards in your pos-
session at the entry desk to be registered. Once checked, the
entrance cards will be retained and exchanged for blocks of voting
cards. You can only vote using the cards from the block of voting
cards.

Preferred shares

Please present the originals of all combined entrance and atten-
dance cards in your possession at the entry desk to be registered.
Once checked, the entrance cards will be retained. Attendance
cards will remain in your possession.

Miscellaneous

Doors open at 8:30 a.m. Please understand that the security
measures taken are in your interest. Please refrain from bringing
food and dangerous items with you as we will have to confis-
cate these and keep them for the duration of the Annual General
Meeting.

b) Debate and requests to speak

The meeting will be conducted in German. Only shareholders or
their proxies are permitted to speak. Please register any oral con-
tributions by presenting the request card or confirmation of par-
ticipation found in the voting card block, a participation card or an
attendance card at the desk foreseen for this in the conference hall.
Registered speakers will be called upon by the chair of the meet-
ing. Please understand that no confirmation for a specific speaking

time or sequence of speakers can be made. To ensure that the
Annual General Meeting runs properly and efficiently, speakers are
requested to limit their comments and questions to a maximum of
15 minutes. The chair of the meeting reserves the right to limit the
time spent speaking and posing questions.

c¢) Voting procedure

Only common shares carry voting rights. The chair of the meeting
will fully explain the voting procedure before voting commences.
Unless the chair of the meeting orders otherwise, the subtraction
procedure shall be used to determine the results of voting. This
means that only abstentions and votes against the Management
proposal are counted. The votes of all other common shares repre-
sented are considered votes in favor of the Management proposals
in such cases.

Please use the cards from the voting card block provided to you
in exchange for your entrance card for voting. The chair of the
meeting will always specify which voting card to use. If you wish to
submit voting cards to exercise your voting rights, we request that
you make your decision clear by crossing the box adjacent to the
respective agenda item on the relevant voting card. Please use only
the pen given to you with the block of voting cards. Red pens may
not be used under any circumstances.

The voting cards are part of the block of voting cards. To ensure
that the voting process is executed correctly, voting cards must
be handled with care. They must not be damaged and the printed
boxes must be crossed clearly and legibly in order to cast your
vote. Ambiguous or unclear instructions for individual items on the
agenda topics will be treated as abstentions.

Once the chair of the meeting has opened the vote, we will ask you
to raise your hand. Our voting assistants will come to you and col-
lect your voting cards.



All votes will be carried out as individual votes but combined into
one procedure, i.e. the voting cards with the respective votes will
be collected and analyzed in one go. Any deviations from this, e.g.
votes on Annual General Meeting procedures, will be announced
by the chair of the meeting. A notary will monitor the voting to
ensure that it is conducted properly.

Votes may only be cast in the conference hall (Hall 14 “Hauptsaal”/
floor 1). Please ensure that you are in the hall on time. Please also
note any additional explanations by the chair concerning Annual
General Meeting proceedings or votes during the meeting.

d) Confirmation of participation

The back of the block of voting cards can be used as confirma-
tion of participation at the Annual General Meeting. If you leave the
Annual General Meeting before it ends, please separate the
confirmation of participation. The confirmation of participation for
preferred shareholders is printed on the attendance card.

e) List of participants

The two terminals with the list of participants are located next to
the left entrance to the conference hall (Hall 14 “Hauptsaal”/floor 1).
The names and shareholdings of shareholders or their proxies
who attend the Annual General Meeting will appear in the list of
participants. It can be viewed by the shareholders and their
proxies after the chair of the meeting has announced how much
of the share capital is represented at the Annual General Meeting
by presenting the voting card block or an attendance or participa-
tion card. The list of participants is updated on a regular basis until
the end of the Annual General Meeting.

f) Miscellaneous

The use of any recording devices (audio or video) is not permitted.
Cellular telephones may not be used in the conference hall (Hall 14
“Hauptsaal/floor 1) either. Cellular phones must remain off during
the entire meeting.

Smoking is only permitted in the specially designated zone in the
foyer on the ground floor. Smoking is not permitted in any other
rooms or areas.

The cloakroom is on the mezzanine floor.

For simultaneous interpreting of oral contributions into English via
wireless headphones, please pick up headsets next to the left
entrance to the conference hall (Hall 14 “Hauptsaal’/floor 1).
Please return the headsets to the information desk or to our
assistants at the entry and exit desks after use. Signals can only
be received in the conference hall.

Please do not take any food or drink into the conference hall (Hall 14
“Hauptsaal’/floor 1).



2. Representation by proxy

If you do not wish to participate in the Annual General Meeting
in person, you can have your voting rights exercised by proxy,
e.g. a bank, a shareholders’ association, the representatives ap-
pointed by MAN SE or another authorized third party. Even in these
cases, shareholders must have registered and provided proof of
ownership as of the record date by the deadlines.

Conferment and revocation of authority, and evidence of such
authority to MAN SE must be made in text form [as defined by
section 126b of the Bdrgerliches Gesetzbuch (BGB — German
Civil Code)] if either a bank or a shareholders’ association, or any
person or institution treated as such in accordance with section
135 (8) and (10) of the AktG, is appointed as a proxy.

Distinctions generally need to be observed when authorizing
banks, shareholders’ associations, or any persons or institutions
treated as such in accordance with section 135 (8) and (10) of
the AktG. Shareholders who wish to authorize a bank, a share-
holders’ associations or any persons or institutions treated as
such in accordance with section 135 (8) and (10) of the AktG are
asked to obtain information on any distinctions in conferment of
authority from the proxies to be appointed in the respective case
and to coordinate with them.

If the shareholder authorizes more than one person, the Company
may disallow one or more of them.

Without prejudice to other legally permissible forms of conferring
authority, any other third party may be authorized in the following
ways in particular:

a) Ordering an entrance card for the representative

As a rule, shareholders can have an entrance ticket issued directly
in the representative’s name using an order form available from
their depositary institution. Please note that only the representative
is registered with MAN SE in such cases.

b) Conferring authority using the entrance card

You can also use the proxy form that we provide on the back of
the entrance card. The “Representation of voting rights by an
authorized third party” proxy form for common shareholders and
the “Representation by an authorized third party” form for preferred
shareholders also provide for subdelegation.

Please then give your representative the entrance card (for
common shares) or the entrance card and the attendance card
(for preferred shares) together with the proxy form, completed and
signed.

The information for participating in person also applies to the
participation of an authorized representative.

c) Authorization electronically over the Internet

Using the Internet-supported proxy system, you can authorize
a third party to attend the Annual General Meeting and exercise
shareholder rights or evidence such authority. Authority should be
conferred or evidenced as early as possible. However, third-party
authority can still be conferred and evidenced over the Internet
during the Annual General Meeting and, if conferred via the Inter-
net, also revoked.



Please also consult your representative to check whether he/she
is actually prepared to represent you and give the entrance card
to him/her.

More “information on accessing and using the Internet-supported
proxy system” can be found under section 4.

3. Representation by employees of MAN SE

We offer common shareholders the option of Company-designated
proxies if they do not wish to participate in the Annual General
Meeting themselves and have not authorized a third party to
participate in the Annual General Meeting in person. We have
named two individuals (Horst Groégler and Dr. Hendrik Héhfeld) to
act as proxies, each of whom has the authority to delegate their
authority to another person. Your authority only authorizes these
proxies to vote on your behalf after being issued with specific
instructions for the individual items on the agenda. The proxies
must vote as you instruct.

If the shareholder authorizes more than one person, the Company
may disallow one or more of them.

a) Conferring authority and issuing instructions in writing by
mail or fax

Using the proxy form printed on the front of the entrance card,
you can authorize these proxies to vote according to your separate
instructions.

Please issue instructions for all of the items on the agenda to be
voted on. Your instructions refer to the respective proposed resolu-
tion. E.g. by marking the “For” box, you are agreeing with the pro-
posed resolution. If no instructions have been issued for individual
items on the agenda or instructions are unclear, the proxies will
abstain from voting.

Please complete and sign the legally binding proxy form and return
it in the enclosed postage-paid envelope or fax the front page of
it to the following address/fax number by March 30, 2010 at the
latest:

MAN SE

c/o Computershare HV-Services AG
Prannerstr. 8

80333 Munich

Fax: +49. 89. 30903-74675

b) Conferring authority and issuing instructions electronically
over the Internet

You can confer authority and issue instructions from February 18,
2010 using our Internet-supported proxy system. Authority should
be conferred and instructions issued as early as possible, but this
must be completed at the latest by the end of the general debate
or by the time voting commences on the day of the Annual General
Meeting.

More “information on accessing and using the Internet-supported
proxy system” and issuing instructions can be found under section
4 and in the legal information in section 8.

4. Information on accessing and using the
Internet-supported proxy system

a) System requirements

The Internet-supported proxy system has been optimized, e.g.
for Microsoft Internet Explorer version 6.0 or higher including all
the security updates. The system is easy to use and is essentially
self-explanatory.



b) Access

You can access the Internet-supported proxy system from our
Company website at www.man.eu/agm. Clicking on “Internet-
supported proxy system” will take you to the right page.

c) Evidence of authority

Please enter the six-digit number exactly as it appears on your
entrance card (omitting the space after the fifth digit) in the
appropriate field (“Entrance card no.”) on the Internet-supported
proxy system’s registration page. Then enter the eight-digit alpha-
numeric “Internet access code” (which is also printed on your
entrance card) in the space below.

Clicking “Register” will take you to the page with the legal notice.
Read the legal notice first (particularly the disclaimers included in it)
and confirm your acceptance by clicking “I have read and accepted
this legal notice and the disclaimer”.

Once you have clicked the “Next” button, you will be able to choose
the type of authority.

d) Choosing the type of authority

Clicking the “Issue/evidence power of attorney to a third party”
button or the “Issue power of attorney and voting instructions” will
take you to the type of authority you would like.

e) Steps to authorize a third party

Once you have entered the full name and place of residence of
the person you wish to authorize in the spaces provided, continue
by clicking the “Issue power of attorney” button. Confirmation of
authority will now appear. You can print this out for your records.
By clicking “Logout” you will exit the Internet-supported proxy
system.

If you are in possession of more than one entrance card for which
you wish to confer authority over the Internet, you will have to
reenter the proxy system for each card.

Authority can only be conferred upon a third party, evidenced and
revoked until the end of the Annual General Meeting.

f) Steps to authorize and issue instructions to proxies

This page allows you to confer authority and issue instructions.
E.g. by marking the “For” box, you are agreeing with the proposed
resolution in each case. By marking the “Against” box, you are
rejecting the proposed resolution in each case. If you wish to
abstain from voting, please mark the “Abstain” box.

Once you have issued instructions for all the items on the agenda,
you will either be taken directly to the next page or you will have
to click the “Next” button. A summary of your instructions then
appears. If the information is displayed correctly, please click
on “Issue power of attorney and instructions” otherwise click on
“Change instructions”. Once the authority has been conferred
and instructions issued, a confirmation of instructions will appear.
You can print this out for your records. By clicking “Logout” you will
exit the Internet-supported proxy system.

If you are in possession of more than one entrance card for which
you wish to confer authority and issue instructions over the Inter-
net, you will have to reenter the proxy system for each card.

Authority, evidence of authority and instructions can still be
conferred, revoked and issued over the Internet during the Annual
General Meeting and instructions can still be changed. However,
all such Internet transactions relating to authority and instructions
for Company-designated proxies must be completed by the end of
the general debate and/or commencement of voting at the latest.



g) Revoking/changing authority and instructions issued elec-
tronically

You can revoke authority issued electronically over the Internet in
the same way or change instructions to proxies. Revocation and
changes to the proxies must be completed at the latest by the end
of the general debate and/or commencement of voting on the day
of the Annual General Meeting itself. Powers of attorney to a third
party may be changed or revoked until the end of the AGM.

You can access the proxy system again by first entering the
six-digit number on your entrance card (omitting the space after
the fifth digit) and the Internet access code.

5. Broadcast of the Annual General Meeting on
the Internet

All shareholders and the interested public can follow the entire
Annual General Meeting live on the Internet (www.man.eu/agm)
from 10:00 a.m. on April 1, 2010 on the order of the chair of
the meeting. Clicking on “Live broadcast of the Annual General
Meeting” will open a new window in which the broadcast is
launched.

Recordings of the opening of the Annual General Meeting by the
chair and the CEQ'’s speech will also be available on our website
for three months after the Annual General Meeting.

The live broadcast of the Annual General Meeting may be sus-
pended during the oral contributions at the request of individual
speakers.

No requests to speak or questions can be accepted from share-
holders over the Internet.

Broadcast of the Annual General Meeting has been optimized for
Windows Media Player (version 7 upward), as well as Flash Player
(version 8 upward).

6. Leaving the Annual General Meeting before it ends

If you wish to leave the conference hall before the end of the Annual
General Meeting, either temporarily or permanently, we request
that you present or return all of the voting card blocks/attendance
cards in your possession at the entry/exit desk so that we can
update our attendance lists.

Before leaving the Annual General Meeting permanently, you may
transfer your voting rights to another meeting participant or request
that one of our Company-designated proxies represents your
voting rights.

Conferring authority to another meeting participant

If you wish to appoint another meeting participant as a proxy, the
relevant proxy forms will be available at the entry/exit desks, or you
can complete the relevant proxy card in your voting card block. Only
after you have completed, signed and removed the proxy card from
the block can you give your voting card block to the other participant.
Before doing so, remove the confirmation of participation and
retain it for your own records. Then turn in the proxy form at the
entry/exit desks.



Conferring authority upon a Company-designated proxy
Authority and instructions can be conferred upon and issued to
Company-designated proxies until the end of the general debate
and/or commencement of voting at the counters in the entry/exit
area using the proxy card printed in the voting card block. Please
return all voting card blocks with your completed and signed power
of attorney and voting instruction cards at the entry/exit desks.
In this case, you must issue instructions on the proxy card for each
individual agenda item to instruct your proxy on how to exercise
your voting right(s). If you do not issue instructions for a specific
agenda item, or if your instructions for a specific item are unclear,
proxies will abstain from voting on your behalf for this item.

7. Counter-motions and nominations from share-
holders

Motions from shareholders that have to be published (counter-
motions) for our Annual General Meeting’s agenda and nomina-
tions that have been received by us within the stipulated period
can be viewed on the Internet at www.man.eu/agm. If you wish to
support one of the counter-motions or nominations announced,
vote “Against” for the agenda items to which these counter-
motions or nominations refer.

If there is a further vote concerning the respective agenda items
or nominations, you may not participate in this vote using a
Company-designated proxy. In such cases, your proxy will abstain
from voting.

8. Additional information, disclaimer, data protection

a) Authorizing a Company-designated proxy

The entrance card still allows you to participate personally in
the Annual General Meeting, even after authorizing a Company-
designated proxy (in writing, by fax or electronically over the
Internet). Personal registration by the shareholder or an authorized
third party at the entry/exit desks in the ICM (International Congress
Center Munich) for the Annual General Meeting on April 1, 2010
is considered revocation of the authority previously conferred upon
and instructions previously issued to the Company-designated
proxies (in writing, by fax or electronically over the Internet). This
does not apply to written authority conferred upon and instructions
issued to the proxies at the Annual General Meeting. If you leave
the Annual General Meeting again after personally registering, you
can no longer confer authority or issue instructions electronically.
If you have conferred authority upon the Company-designated
proxies and issued them with instructions both in writing and elec-
tronically over the Internet, we only consider the instructions with
the authority conferred in writing to be binding, regardless of the
date of receipt.

Our Company-designated proxies cannot represent you if you have
not issued instructions for any item on the agenda, even if you have
conferred authority upon them. Missing or ambiguous instructions
for individual agenda items will be considered as abstentions.

If you are represented by Company-designated proxies, you will
not be able to participate in voting on any motions related to the
procedure for conducting the Annual General Meeting, on any
counter-motions put forward before or during the Annual Gen-
eral Meeting or on any other motions not published prior to the
Annual General Meeting. In such cases, your proxies will abstain
from voting. If a motion concerning the approval of individual



Executive Board or Supervisory Board members’ actions is suc-
cessfully brought, the proxies will vote on all individual persons as a
whole in accordance with your instructions for this agenda item.

Our Company-designated proxies only accept instructions on the
agenda items printed on the entrance card or the proxy and vot-
ing instructions card concerning the desired voting requests. Any
individual instructions or instructions that differ from this or other
motions of any kind will not be accepted.

Proxies can neither be authorized in writing nor electronically over
the Internet to pose questions or to bring motions at the Annual
General Meeting.

In the event that you authorize a Company-designated proxy, this
proxy’s name will be entered in the list of Annual General Meeting
participants. Your name will not be disclosed.

b) Authorizing a third party

The information in the invitation and the information under
sections 2, 4 ) and g) and 8 c), d) and €) apply to authorizing a
third party.

¢) Use of the Internet to confer authority

Upon receipt of your entrance card, please ensure that the con-
tents of the envelope are not damaged. If you suspect any abuse of
the online service, please have us delete your proxy and previously
issued voting instructions by e-mailing us at hv@man.eu. You will
then be informed by e-mail and can reregister with the system and
reconfer authority and reissue instructions, authorize a third party
or evidence such authority.

Due to system constraints, a proxy issued via the Internet is only
valid if you have issued instructions for all agenda items.

If you close the Internet dialog or end it with “Cancel” or “Log out”
before you have sent evidence of authority and/or voting instruc-
tions, the information you have entered will not be saved.

Authority, evidence of authority and instructions can still be con-
ferred, issued, revoked and changed over the Internet during the
Annual General Meeting. However, all such Internet transactions
relating to authority and instructions for Company-designated
proxies must be completed by the end of the general debate and/
or commencement of voting at the latest. Authority can only be
conferred upon a third party, evidenced and revoked until the end
of the Annual General Meeting.

d) Disclaimer for electronic authorization

Both the stability and availability of the Internet-supported proxy
and instruction system for the MAN SE Annual General Meeting,
as well as Internet broadcast may be subject to fluctuations and
interference by current technological standards. Neither MAN SE
nor the proxies you authorize are able to influence the availability,
correct functioning, stability or reliability of the telecommunications
network or any third-party Internet services used.

If — despite all security precautions taken — it is found that data
stored to facilitate Internet voting (which is handled in accordance
with the German Data Protection Act) has been subject to unau-
thorized third-party manipulation, we reserve the right to suspend
or prematurely terminate use of the system without prior notice.



In this case, account will only be taken of proxies and instructions
issued via the Internet for which all possibility of manipulation can
be ruled out.

We shall not undertake any guarantee or accept any liability for the
correct functioning, availability, stability or reliability of the Internet-
supported proxy and instruction system, or for access to this sys-
tem, including any Internet services used or third-party elements
in the network. Nor shall we accept any responsibility for errors or
defects in any hardware or software used to exercise voting rights
via the Internet, including hardware and software belonging to the
service providers used (Computershare HV-Services AG, PEITCo -
Peter Embacher, Thomson Reuters (Markets) Deutschland GmbH,
Virtual Identity AG, IBM Deutschland und T-Systems), except in
cases of intent or gross negligence.

e) Data protection

Your data will be collected, stored, processed and used solely for
the purpose of conferring authority and issuing instructions elec-
tronically via the Internet or revoking them. In order to comply with
the evidence required under German stock market law, all data
relating to registrations and proxies will be placed in safekeeping
for at least three years.

Yours sincerely,

MAN SE
The Executive Board



MAN SE

Ungererstr. 69

80805 Munich

Tel.: +49. 89. 36098-0
Fax: +49. 89. 36098-68281

www.man.eu/agm




