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MTU Aero Engines Holding AG
Munich
Securities code no. WKN AOD 9PT
ISIN DEOOOAOD9PTO

Invitation to the
Ordinary Shareholders’ Meeting
of MTU Aero Engines Holding AG

We hereby invite the shareholders of our company to the
Ordinary Shareholders’ Meeting,
which will be held on

Wednesday, 30 April 2008, at 10:00 a.m.

in the
ArabellaSheraton Grand Hotel,
Entrance Ballsaal Foyer,
Arabellastr. 6,
81925 Miinchen.

The doors open from 09:00 a.m.



1. Presentation of the annual financial statements and the management report for MTU Aero
Engines Holding AG and the approved consolidated financial statements, as well as the group
management report, and presentation of the Supervisory Board report for the fiscal year 2007

These documents can be inspected from the time of convocation of the Shareholders’ Meeting
onwards on the Internet at the address www.mtu.de/hv.

2. Resolution on the appropriation of balance sheet profits

The company’s profit in the fiscal year 2007 amounts Euro 65,407,173.52. In consideration of a
profit carried forward of Euro 142,907.96 and a transfer to other revenue reserves of Euro
18,371,562.78 results a balance sheet profit of Euro 47,178,518.70. Euro 0.93 per dividend-
bearing share is to be distributed from the balance sheet profits of the fiscal year 2007. Disbursal
of the dividend is to be effected on 2 May 2008. Own shares held by the company are not
dividend-bearing. The number of dividend-bearing shares may change by the time the Share-
holders’ Meeting is held. In this event, an appropriately-adjusted proposal for the appropriation
of the profits will be submitted to the Shareholders’ Meeting.

The Management Board and the Supervisory Board propose to use the balance sheet profits of
MTU Aero Engines Holding AG for the fiscal year 2007, amounting to Euro 47,178,518.70, as follows:

Appropriation of balance sheet profits

Balance sheet profits Euro 47178,518.70
Transfer to revenue reserves -

Distribution of a dividend of Euro 0.93

per dividend-bearing share Euro 47178,518.70
Profit carried forward -

The amount of the Balance sheet profits allotted to the number of own shares held by the company
at the time of the Ordinary Shareholders’ Meeting will be transferred to the revenue reserves.

3. Resolution on the ratification of the acts of the members of the Management Board in
the fiscal year 2007

The Management Board and the Supervisory Board propose the ratification of the acts of the
members of the Management Board for the fiscal year 2007.



4. Resolution on the ratification of the acts of the members of the Supervisory Board in the
fiscal year 2007

The Management Board and the Supervisory Board propose the ratification of the acts of the
members of the Supervisory Board for the fiscal year 2007.

5. Election of members of the Supervisory Board

Due to the announcement on the formation of the Supervisory Board in the electronic Federal
Gazette dated 19 December 2007, the Board Members’ term of office ends with the completion
of this years Shareholders Meeting according to Sec. 97 (2) Sentence 3 of the Stock Corporation
Act. Therefore, the members of the Supervisory Board have to be re-elected by the Shareholder’s
Meeting. This election is effected for the period until the closure of the Shareholders’ Meeting
which resolves on the ratification of the acts of the Supervisory Board for the fourth fiscal year
after commencement of the period of office, the fiscal year in which the period of office commen-
ces being excluded from the calculation. The Supervisory Board proposes to elect the following
members of the Supervisory Board:

a) Mr. Klaus Eberhardt, Disseldorf, Chair of Rheinmetall AG, Diisseldorf

Mr. Eberhardt is a member of the following Supervisory Boards to be formed on the basis of
a statutory obligation:

* Kolbenschmidt Pierburg AG (Chair)
* MTU Aero Engines GmbH (Group Company/Chair)

Mr. Eberhardt is furthermore a member of the following comparable supervisory bodies in
German and non-German enterprises:

* QOerlikon Contraves AG (Chair)

* Nitrochemie AG (President)

* Nitrochemie Wimmis AG (President)

* Eckart Walzholz-Junius Familienstiftung
e Dietrich Walzholz Familienstiftung



c)

Dr. Wilhelm Bender, Frankfurt/Main, Chair of Fraport AG, Frankfurt/Main

Dr. Bender is a member of the following Supervisory Boards to be formed on the basis of a
statutory obligation:

* Flughafen Hannover-Langenhagen GmbH

* Lufthansa CityLine GmbH

* SIGNAL IDUNA Allgemeine Versicherung AG
* ThyssenKrupp Services AG

Dr. Bender is furthermore a member of the following comparable supervisory bodies in German
and non-German enterprises:

* FrankfurtRheinMain GmbH International Marketing of the Region
Dr. Jirgen M. GeiBinger, Herzogenaurach, Chair of the INA-Holding Schaeffler KG,
Herzogenaurach

Dr. GeiBinger is a member of the following Supervisory Boards to be formed on the basis of
a statutory obligation:

* MTU Aero Engines GmbH (Group Company)
Prof. Dr. Walter Kroll, Marburg, former President of the Helmholtz-Gemeinschaft Deutscher
Forschungszentren e.V., Bonn

Prof. Dr. Kroll is a member of the following Supervisory Boards to be formed on the basis of
a statutory obligation:

* Wincor Nixdorf AG
* MTU Aero Engines GmbH (Group Company)

Mr. Udo Stark, Miinchen, former Chair of the MTU Aero Engines Holding AG, Miinchen

Mr. Stark is a member of the following Supervisory Boards to be formed on the basis of a
statutory obligation:

* Bilfinger Berger AG

* Cognis GmbH

* Oystar Holding GmbH

* MTU Aero Engines GmbH (Group Company)

Mr. Stark is furthermore a member of the following comparable supervisory bodies in German
and non-German enterprises:

* Prysmian S.p.A.



f)  Prof. Dr. Klaus Steffens, Bernried, former Chair of the MTU Aero Engines Holding AG, Miinchen

Prof. Dr. Steffens is a member of the following Supervisory Boards to be formed on the
basis of a statutory obligation:

e CompuGroup Holding AG
* Tyczka Energie GmbH & Co. KGaA
e MTU Aero Engines GmbH (Group Company)

Pursuant to Sec. 96 (1) and 101 of the Stock Corporation Act in conjunction with Sec. 7 (1) no. 1
of the Co-determination Act of 4 May 1976 and Sec. 7 (1) of the company’s Articles, the com-
pany’s Supervisory Board is composed of twelve members, six of whom are to be from amongst
the shareholders and six of whom are to be from amongst the employees. The Shareholders’
Meeting is not bound by nominations when electing the shareholders’ representatives.

6. Election of the auditor for the fiscal year 2008

The Supervisory Board proposes the appointment of Deloitte & Touche GmbH Wirtschafts-
prifungsgesellschaft, Munich, as auditors for the fiscal year 2008 and for the review of the
interim financial statements of the fiscal year 2008.

7. Resolution on authorization to acquire and use own shares pursuant to Sec. 71 (1) no. 8 of
the German Stock Corporation Act and to exclude subscription rights

The authorization of the company to acquire own shares, resolved on the Shareholders’ Meeting
on 27 April 2007, expires on 27 October 2008. It is to be replaced by a new authorization.

The Management Board and the Supervisory Board hence propose that the following resolution
be passed:

a) The company is authorized for the period subsequent to 2 May 2008 to 30 October 2009,
inclusively, to acquire pursuant to Sec. 71 (1) no. 8 of the Stock Corporation Act own shares up
to a proportion of the share capital not in excess of 10 percent of the company’s share capital
existing at the time of the present resolution. At the option of the Management Board, acquisition
may take place on the Stock Exchange or via a public offer to buy (or — insofar as is legally per-
missible — via a public call to submit a sell offer) which is addressed to all shareholders. The price
for the acquisition of these shares shall not exceed or go below the stock exchange price by more



than 10 percent, all and any ancillary acquisition costs being excluded from the calculation. In
the case of acquisition on the Stock Exchange, the relevant stock exchange price within the
meaning of the above provision shall be the mean value of the share prices at the XETRA final
auction (or in a comparable successor system) during the last three Stock Exchange trading days
prior to acquisition of the shares. In the event of acquisition via a public offer to buy (or a public
call to submit a sell offer) which is addressed to all shareholders, the relevant stock exchange
price shall be the mean value of the share prices at the XETRA final auction (or a comparable
successor system) during the last three Stock Exchange trading days prior to publication of the
offer. In the event of considerable price fluctuations, the Management Board shall be authorized
to publish this offer to buy or call to submit a sell offer, taking account of a new mean value of
the share prices in line with the sentence above. On acquisition via a public offer to buy (or a
public call to submit a sell offer) addressed to all shareholders, the volume of the offer may be
restricted. Insofar as the entire acceptance of the offer (or the total number of offers) exceeds
this volume, the acquisition must take place in proportion to the shares offered in each case,
whereby small parcels offered for sale (up to 100 pieces) may be afforded preferential treatment.
The offer or the call to submit an offer may contain further conditions.

b) The Management Board shall be authorized to effect disposal of the acquired own shares of the
company in another manner than on the Stock Exchange or via an offer to the shareholders insofar
as the shares are sold in return for a cash payment at a price which is not significantly lower than
the stock exchange price of shares of the company of a similar class and terms of issue at the time
of disposal.

¢) The Management Board shall be authorized with the consent of the Supervisory Board to effect
disposal of the acquired own shares in another manner than on the Stock Exchange or via a public
offer addressed to all shareholders insofar as the acquired own shares, in the context of the
company’s Matching Stock Programme, are sold to participants in such programme who are or
were in an employment relationship with the company or a connected enterprise. Insofar as dis-
posal is to take place in the context of the company’s Matching Stock Programme to Management
Board members or former Management Board members of the company, the Supervisory Board
shall be authorized to effect such disposal by other means than on the Stock Exchange or via a
public offer addressed to all shareholders. The shareholders’ subscription right concerning the
company’s own shares shall be excluded in this respect.

d) Furthermore, the Management Board shall be authorized to make use of the acquired own
shares as complete or part counter payment, in the context of mergers or in the (also indirect)
acquisition of enterprises, parts of enterprises or holdings in enterprises. The subscription right of
the shareholders with regard to the own shares of the company shall be excluded in this respect.



e) Further, the Management Board shall be authorized with the consent of the Supervisory Board
to use the acquired own shares to satisfy convertible bonds, warrant bonds, profit participation
bonds or participation rights (or combinations of these instruments) which the company issues
or has issued on the basis of the resolution of the Shareholders’ Meeting of 31 May 2005. The
shareholders’ subscription right concerning the own shares shall be excluded in this respect.

f) Furthermore, the Management Board shall be authorized to completely or partly withdraw the
acquired own shares with the consent of the Supervisory Board without a further resolution
of the Shareholders’ Meeting. They may also be withdrawn in a simplified procedure without a
capital decrease by adjusting the proportionate mathematical amount of the other shares in the
share capital of the company. Withdrawal may be restricted to a part of the acquired shares.
Multiple use may be made of the authorization to withdraw. If the withdrawal takes place in the
simplified procedure, the Management Board shall be authorized to adjust the number of the
shares in the Articles.

g) The above authorizations may be exercised once or several times, completely or in parts, indi-
vidually or together. They may also be utilized by group companies within the meaning of Sec. 17
of the Stock Corporation Act.

h) The company’s authorization of 27 April 2007 to acquire own shares shall be rescinded on
coming into effect of the present new authorizations. The authorization given in the previously
mentioned resolution from 27 April 2007 to avail of the acquired own shares shall remain in force.

Report of the Management Board pursuant to item no. 7 of the Agenda

In accordance with customary business practice, the proposal for a resolution put forward by the
Management Board and the Supervisory Board provides on the basis of Sec. 71 (1) no. 8 of the
Stock Corporation Act for authorization by the Shareholders’ Meeting for the company to acquire
own shares amounting to up to 10 percent of the current share capital for a maximum of
18 months. The Management Board already has such an authorization, of which use has been
made in part; a total of 4,980,091 shares have been acquired by the company in the exercise of
this authorisation (as on: 14 March 2008). This time-limited authorization to acquire own shares
adopted in the Shareholders’ Meeting of MTU Aero Engines Holding AG of 27 April 2007 is to be
extended.

In deciding on the use of the own shares, the Management Board shall be guided solely by the
interests of the shareholders and of the company. The Management Board shall report to the
Shareholders’ Meeting on any exercise of the proposed authorization.



In acquisition of own shares, the principle of equal treatment is to be applied pursuant to Sec.
53a of the Stock Corporation Act. Such envisioned acquisition of the shares on the Stock
Exchange or through a public offer to buy (or a public call to submit a sell offer) adheres to this
principle. Insofar as a public offer or a public call to submit an offer is oversubscribed, acquisiti-
on must take place in proportion to the number of shares offered in each case. For the re-sale of
own shares that have been acquired, the law provides in principle for the sale on the Stock
Exchange or through an offer to all shareholders, by which means the principle of equal treatment
pursuant to Sec. 53a of the Stock Corporation Act is adhered to.

The Shareholders’ Meeting can however also resolve on disposal by other means in appropriate appli-
cation of Sec. 186 (3) and (4) of the Stock Corporation Act. In this respect, the resolution provides
that the Management Board is authorized with the consent of the Supervisory Board to effect dispo-
sal of the acquired own shares in another manner than on the Stock Exchange or through an offer
addressed to all shareholders, if the own shares that have been acquired are sold in return for a cash
payment at a price which is not significantly lower than the stock exchange price of shares of the
company of a similar class and terms of issue at the time of disposal. According to the current state
of discussion in the reference material, a deduction from the current stock exchange price is consi-
dered permissible in an amount of up to 10 percent of the stock exchange price. This authorization
makes use of the possibility to exclude subscription rights as permitted in Sec. 71 (1) no. 8 of the
Stock Corporation Act, in appropriate application of Sec. 186 (3) sentence 4 of the Stock Corporati-
on Act. All in all, the shareholders’ assets and voting right interests are suitably maintained in the
case of disposal of the own shares to third parties, excluding the shareholders from the subscription
right on the basis of Sec. 71 (1) no. 8 of the Stock Corporation Act. The authorization is restricted to
a total of a maximum of 10 percent of the company’s share capital which is in existence at the time
when the resolution is passed. Shareholders who are interested in maintaining their quota of voting
rights may on principle acquire a corresponding additional number of shares on the Stock Exchange.
The Management Board and the Supervisory Board take the view that this framework serves the com-
pany’s interests, given the strategy pursued by the company, and is also suitable to serve the share-
holders’ interests.

The resolution further provides for an authorisation for the Management Board to use the acqui-
red own shares in whole or in part to satisfy the claims of the company’s employees accruing
from the company’s Matching Stock Programme. In respect of details of this programme, refe-
rence is made to the section entitled “Remuneration Report” in the annual report for the fiscal
year 2007. In terms of legal technique, this form of use is contingent on the subscription right of
the shareholders being ruled out in this respect with regard to their own shares; this is provided
for by the resolution.
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Furthermore, the resolution provides to authorize the Management Board to offer to third parties,
and/or to make use of, all or some of the acquired own shares as (part) counter payment, in the
context of mergers or in the (also indirect) acquisition of enterprises, parts of enterprises or
holdings in enterprises. When opportunities arise, the company is to be enabled to implement
targeted acquisitions of enterprises or of holdings in the context of the company’s object, as set
out in its Articles. In the international context in particular, owners of enterprises and holdings
frequently expect to receive shares in the acquiring company as a counter payment for the dis-
posal of the enterprise or holding. The proposed authorization places the company in a position
in which it is also able for instance to make use of available own shares as a counter payment in
concrete acquisition projects in which it may be in competition with other prospective buyers,
and hence under certain circumstances to be able to forego increasing the share capital in return
for capital subscribed in kind as would otherwise be necessary. In terms of legal technique, this
form of use is also contingent on the subscription right of the shareholders being ruled out in this
respect with regard to their own shares, which is provided for by the resolution in this sense.

The company is also to be authorized to use own shares to meet obligations from convertible bonds,
warrant bonds, profit participation bonds or participatory rights (or combinations of such instru-
ments) which were issued or are still to be issued on the basis of the authorization resolution of the
Shareholders’ Meeting held on 31 May 2005, as well as of supplementary resolutions made by the
Shareholders’ Meeting. This authorization is already in the interest of the company and of the sha-
reholders because it enables the company, insofar as is proper in the concrete case, to avoid issuing
new shares from the authorized but unissued capital, and hence increasing the capital and diluting
shareholders’ voting rights and quotas. The price at which the shares are issued depends in such a
case on the respective circumstances of the individual case and on the time. In setting prices, the
Management Board will orientate itself in line with the interests of the company. If the shares are
used to serve convertible bonds, warrant bonds, profit participation bonds or participatory rights (or
a combination of such instruments), the price at which the shares are sold corresponds to the
respective exercise price for the convertible bonds, warrant bonds, profit participation bonds or par-
ticipatory rights (or a combination of such instruments). It is once more a prerequisite in terms of
legal technique for the subscription right of the shareholders to be ruled out in this respect with
regard to their own shares, which is a constitutive element of the resolution.

Own shares acquired on the basis of the present authorizing resolution may be withdrawn by the
company without a new resolution from the Shareholders’ Meeting. In accordance with Sec. 237
(3) no. 3 of the Stock Corporation Act, the company’s Shareholders’ Meeting may resolve the
withdrawal of its fully paid-up shares without thereby necessitating a decrease in the share capi-
tal of the company. The proposed authorization explicitly provides this alternative, in addition to
a withdrawal that is coupled with a capital decrease. In the event of withdrawal of the own
shares without a capital decrease, the mathematical proportion of the other shares in the

"



company’s share capital increases automatically. The Management Board shall hence be autho-
rized to effect the amendment to the Articles necessitated thereby with regard to the number of
shares altered by such withdrawal.

On the basis of the above considerations, the Management Board and the Supervisory Board
regard the proposed authorization to acquire own shares as being in the interest of the share-
holders, and consider it to justify in individual cases exclusion of the shareholders’ subscription
right. The Management Board and the Supervisory Board shall hence examine and consider in
each individual case whether authorization of own shares, leading to the exclusion of the sub-
scription right, is in the overriding interest of the company.

Notices pursuant to Sec. 128 (2) sentences 6 to 8 of the Stock Corporation Act

The following banks have undertaken the company’s most recent security issue in the past five years:

Deutsche Bank Aktiengesellschaft, Frankfurt am Main
Bayerische Hypo- und Vereinsbank AG, Munich
Commerzbank Aktiengesellschaft, Frankfurt am Main

Attendance at the Shareholders’ Meeting

Pursuant to Sec. 15 of the Articles of MTU Aero Engines Holding AG, only those shareholders are
entitled to attend the Shareholders’ Meeting and to exercise the voting right who are registered
as shareholders in the company’s share register and have registered their shares such that their
registration has been received by the company at the latest on the seventh day prior to the
Shareholders’ Meeting, in other words at the latest by Wednesday, 23 April 2008.

Shareholders who are entered in the share register can register either in writing with MTU Aero
Engines Holding AG at the following address:

MTU Aero Engines Holding AG

c¢/o0 Computershare HV Services AG
HV-Anmeldung

HansastraBe 15

80686 Miinchen

or by telefax on the following number:
+49 /(0)89/309037-4676

or in electronic form at the Internet address:
www.mtu.de/hv
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Further information on the registration procedure is available on the registration form and on the
above Internet site. In order to register by electronic means, you will require the individual access
code which you receive with the shareholder documents.

If a bank is entered in the share register, this bank may exercise the voting right for shares which
do not belong to it only on the basis of an authorization from the shareholder.

Voting right proxy

Shareholders who are entered in the share register and do not wish to attend the Shareholders’
Meeting in person may have their voting right exercised by a proxy, such as a bank or a share-
holders’ association. Also in this case, timely registration by the shareholder or the proxy must be
ensured. A written form of notification is necessary in accordance with the company’s Articles for
the transfer of the voting right to a proxy.

Furthermore, we offer that you may also be represented at the Shareholders’ Meeting by com-
pany employees as per your instructions. These voting right proxies must be issued with a proxy
and instructions to exercise the voting right to this end. The voting right proxies are obliged to
vote as instructed. Prior to the Shareholders’ Meeting, the proxy and instructions for the voting
right proxies named by the company may be transmitted by Tuesday, 29 April 2008, 12:00 a.m.,
in writing, by telefax or in electronic form to the above Internet address.

Please note that the voting right proxies will not accept requests to speak or to ask questions or put
forward propositions, and will not support procedural propositions and unannounced propositions
by shareholders.

We will provide our shareholders with further details, as well as forms for the issuance of proxies
and instructions, under the same cover as the invitation to the Shareholders’ Meeting.



Propositions, nominations and shareholders’ requests

Propositions by shareholders within the meaning of Sec. 126 of the Stock Corporation Act, or
nominations within the meaning of Sec. 127 of the Stock Corporation Act, are to be addressed
exclusively in writing to MTU Aero Engines Holding AG either at the address:

MTU Aero Engines Holding AG
Department Investor Relations
Dachauer StraBe 665
D-80995 Miinchen

Germany

or by telefax at the following number:
Fax: +49/(0)89/1489-2172

or in electronic form to the following e-mail address:
hauptversammlung2008@mtu.de

Propositions and nominations otherwise addressed will not be taken into account for the dis-
closure of documents in accordance with Sec. 126 and 127 of the Stock Corporation Act. Pro-
positions and nominations by shareholders regarding the items of the Agenda which are subject
to disclosure and which are received at the above address by Tuesday, 15 April 2008 at the latest,
including the name of the relevant shareholder, the reasons given and any opinion of the manage-
ment expressed thereon, will be published without delay after their receipt at the following Inter-
net address:
www.mtu.de/hv

Notice in accordance with Sec. 30b (1) no. 1 of the Securities Trading Act (WpHG)
In accordance with Sec. 30b (1) no. 1 of the Securities Trading Act in the version of the Transpa-
rency Directive Transposition Act, we are in a position to state as follows:

At the time of the convocation of the 2008 Shareholders’ Meeting, MTU Aero Engines Holding AG
has issued a total of 55,000,000 shares, granting 55,000,000 votes. The company had 4,980,091
own shares at the time of convocation. The company has no voting rights from these own shares.

Munich, March 2008
MTU Aero Engines Holding AG

The Management Board
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Taxi — from the airport
one way approximately about 45.00 - 50.00 Euro

Public Transportation
Underground:  line 4 to “Arabellapark”

Bus: different lines to “Arabellapark”, “Effner-
platz”, “Denningerstrasse”

Tram : line 18 and 20 to “Effnerplatz”

By Car

Coming from the motorway Stuttgart A8 — go straight
until "VerdistraBe” pass the "Botanischer Garten” and

follow the direction motorway Nirnberg. When you reach

the "Mittlerer Ring” go ahead until "Petuelring” and "Isarring”
until you get to the district Bogenhausen. At the "Effnerplatz”
turn left to the "EffnerstraBe” and immediately turn right into
the "Englschalkinger StraBe”. The first road on the right hand
side is called "ArabellastralBe”.

Coming from the motorway Niirnberg A9 - follow the
exit "Fohringer Ring/Frankfurter Ring”. Being on the
"Féhringer Ring" go ahead until you get to the district
Bogenhausen. At the junction on the "Effnerplatz” turn
left twice. From the "EffnerstraBe” immediately turn right
into the "Englschalkinger StraBe”. The first road on the
right hand side is called "ArabellastraBe”.

Coming from the motorway Salzburg A8 - go straight
until you reach the "Mittlerer Ring Ost” follow the "Innsbrucker
Ring”, "Leuchtenbergring”, Richard-Strauss-StraBe”, until you
get to the district Bogenhausen. At the "HypoVereinsbank”
building turn right into the "Denninger Stral3e”. At the third
traffic light turn left into the "ArabellastralBe”.

Coming from the motorway Garmisch A95 - go straight
until you reach the "Mittlerer Ring Siid” and follow the direction
motorway Passau. Following the "Innsbrucker Ring”, "Leuchten-
bergring”, "Richard-Strauss-StraBe”, until you get to the district
Bogenhausen. At the "HypoVereinsbank” building turn right into
the "Denninger StraBe”. At the third traffic light

turn left into the "ArabellastraBe”.

Coming from the motorway Lindau A96 - you reach
automatically the "Mittlerer Ring”. You follow the direction
to motorway Niirnberg passing by the "Olympiapark”.
Following "Petuelring” and "Isarring” until you reach the
district Bogenhausen. At the "Effnerplatz” turn left into
the "EffnerstraBe” and immediately turn right into the
"Englschalkinger StraBe”. The first road on the right

hand side is called "Arabellastrale”.
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MTU

MTU Aero Engines Holding AG
Dachauer StraBe 665

80995 Munich ¢ Germany
Tel. +49 89 1489-0

Fax +49 89 1489-5500
www.mtu.de

GER 03/08/ MUC/700/DC/EB/E



