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RESPONSIBILITY STATEMENT

Each of the Issuer, SAF-HOLLAND GmbH and SAF-HOLLBNJSA, Inc. (SAF-HOLLAND GmbH and SAF-
HOLLAND USA, Inc. each aGuarantor” and together theGuarantors”) accepts responsibility for the information
contained in this Prospectus and hereby declasgs liaving taken all reasonable care to ensurestit is the case,
the information contained in this Prospectus ight best of its knowledge, in accordance withftteés and contains
no omission likely to affect its import.

Each of the Issuer and the Guarantors further nosfihat (i) this Prospectus contains all informatwith respect to
the Issuer and the Guarantors as well as to theefd'sssubsidiaries and affiliates taken as a wi{the “SAF-
HOLLAND Group " or the “Group”) and to the Notes and the Guarantees which igrahin the context of the issue
and offering of the Notes and the Guarantees, diatpall information which, according to the paut@Er nature of the
Issuer and the Guarantors and of the Notes an@Gtlaantees is necessary to enable investors aidritiestment
advisers to make an informed assessment of thesaasd liabilities, financial position, profits ardsses, and
prospects of the Issuer, the Guarantors and thepzand of the rights attached to the Notes anétherantees; (i) the
statements contained in this Prospectus relatinbedssuer, the Guarantors, the Group, the Natdgtee Guarantees
are in every material particular true and accueatd not misleading; (iii) there are no other faaotselation to the
Issuer, the Guarantors, the Group, the Notes oGtherantees the omission of which would, in thetexinof the issue
and offering of the Notes, make any statementénRtospectus misleading in any material respect;(iah reasonable
enquiries have been made by the Issuer and theaGtoas to ascertain such facts and to verify tloaigey of all such
information and statements.

CONSENT

The Issuer consents to the use of the prospectuaifisequent resale or final placement of the Noyedl financial
intermediaries, subject to the following conditions: (i) The uskthe Prospectus is strictly limited to the offeriod
specified in Section E (Offer) below; (ii) All offimg and/or resale activities (including, but niotited to, all related
information, marketing and distribution activitie@Resale Activities) taken by the relevant financial intermediary
must comply with: (x) all applicable laws (includirall laws applicable to Resale Activities in theigdictions where
the respective investors and/or potential invesapeslocated or resident when they are approachedrthave access
to, Resale Activities) and (y) all requirements @edling restrictions described in this Prospecfii3;the use of the
Prospectus is limited to the following jurisdicthuxembourg, Germany and Austria; and (iv) all Resale Activities
must be accompanied by the direct hand-over ofRfaspectus in its up-to-date form, including allegmaiments,
supplements, additional information, as availaliléha website of the Luxembourg Stock Exchange (vowrse.|u)
(the "Up-to-date Prospectu¥). The Issuer accepts the responsibility for tbatent of the prospectus also with respect
to subsequent resale or final placement of seearliy any financial intermediary which was giveis ttonsent to use
the prospectudAt the time of the offer made by any financial intemediary investors must be provided with the
Up-to-date Prospectus (including the terms and cortions of the offer) by any financial intermediary. Further,

all financial intermediaries using the Prospectus mst state on their website that each of them usedhe
Prospectus in accordance with the consent and themditions attached thereto.

NOTICE

No person is authorised to give any informationt@make any representations other than those omutain this
Prospectus and, if given or made, such informatiorepresentations must not be relied upon as beéen authorised
by or on behalf of the Issuer, the Guarantors erltead Manager (as defined iSubscription, Sale and Offer of the
Notes). Neither the delivery of this Prospectus nor aaje made hereunder shall, under any circumstaccese any
implication that there has been no change in tfarafof the Issuer or the Guarantors or any off taiiliates since the
date of this Prospectus, or that the informatiaoreimels correct at any time since its date.

Neither the Lead Manager nor any other person meedi in this Prospectus, except for the Issuerti@duarantors,
is responsible for the information contained irstRrospectus or any other document incorporatesirhby reference,
and accordingly, and to the extent permitted bylales of any relevant jurisdiction, none of thesespns accepts any
responsibility for the accuracy and completenesghefinformation contained in any of these documefihe Lead
Manager has not independently verified any suabrin&tion and accepts no responsibility for the eacythereof.

Each investor contemplating purchasing any Notesilshmake its own independent investigation of financial

condition and affairs, and its own appraisal of ¢heditworthiness of the Issuer and the Guaranifngs Prospectus
does not constitute an offer of Notes or an inigtaby or on behalf of the Issuer, the Guarantorthe Lead Manager
to purchase any Notes. Neither this Prospectusinpmother information supplied in connection witle tNotes should
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be considered as a recommendation by the IsseeGtlrantors or the Lead Manager to a recipiertdiemd thereof
that such recipient should purchase any Notes.

This Prospectus does not constitute, and may noséd for the purposes of, an offer or solicitatignanyone in any
jurisdiction in which such offer or solicitation r®t authorised or to any person to whom it is wildto make such
offer or solicitation.

The offer, sale and delivery of the Notes and tis¢ridution of this Prospectus in certain juriséicss is restricted by
law. Persons into whose possession this Prospectues are required by the Issuer, the Guarantortland ead
Manager to inform themselves about and to obsenyesach restrictions. In particular, the Notes haweé been and
will not be registered under the United States 8ges Act of 1933, as amended (tHe€turities Act) and are subject
to U.S. tax law requirements. Subject to certaimtéd exceptions, the Notes may not be offered] soldelivered
within the United States of America or to U.S. pars

This Prospectus contains certain forward-lookiradeshents. A forward-looking statement is a statértteat does not
relate to historical facts and events. They aredam analyses or forecasts of future results atichates of amounts
not yet determinable or foreseeable. These forh@oking statements are identified by the use ahteand phrases
such as &nticipaté, “believé, “could’, “estimaté, “expect, “intend, “may’, “plan’, “predict, “ project, “will” and
similar terms and phrases, including references asglimptions. This applies, in particular, to steets in this
Prospectus containing information on future earrgagacity, plans and expectations regarding theu@sobusiness
and management, its growth and profitability, amteyal economic and regulatory conditions and othetors that
affect it.

Forward-looking statements in this Prospectus aseth on current estimates and assumptions thégsher makes to
the best of its present knowledge. These forwao#fitay statements are subject to risks, uncertairgie other factors
which could cause actual results, including theupt® financial condition and results of operatiowsdiffer materially
from and be worse than results that have expressimplicitly been assumed or described in thesedod-looking
statements. The Group’s business is also subjeatrtamber of risks and uncertainties that couldseaa forward-
looking statement, estimate or prediction in thiedpectus to become inaccurate. Accordingly, irorssére strongly
advised to read the following sections of this Peasus: Summary, “Risk Factor§ “General Information on the
Issuer and the Group"“ General Information on SAF-HOLLAND GmbH as GuarahtoGeneral Information on SAF-
HOLLAND USA, Inc. as GuarantbrThese sections include more detailed descriptiohfactors that might have an
impact on the Group’s business and the marketsiohwit operates.

In light of these risks, uncertainties and assuomgti future events described in this Prospectus mamtyoccur. In
addition, neither the Issuer nor the Lead Managsumes any obligation, except as required by lawpdate any
forward-looking statement or to conform these fadvinoking statements to actual events or developse

Where information in this Prospectus has been Bpalty identified as having been extracted fromrdhparty
documents, each of the Issuer and the Guarantofgrros that this information has been accurateproduced and
that as far as the Issuer and the Guarantors aaeeaamd are able to ascertain from informationipbbt by that third
party, no facts have been omitted which would rentthe reproduced information inaccurate or mislegdiln
particular, the Issuer hired L.E.K. Consulting Gmigsermany (L.E.K."), to research and provide certain market data
for use in this Prospectus, including certain infation under General Information on the Issuer and the Group —
Market'. Except where otherwise noted, all historical gmdjected market share data provided herein hes based
on calculations made by L.E.K. and, in each caseh snarket data is based upon unit volumes. Theetdsas made
these statements on the basis of information fragK. that it believes is reliable. Although theusr has no reason to
believe that any of this information is inaccurateany material respect, the Issuer has not indégrety verified the
competitive position, market share, market sizerketagrowth or other data provided by third partiesy industry or
other publications. Neither the Issuer nor the @ntrs nor the Lead Manager make any representasoto the
accuracy of such information.

The language of the Prospectus is English. Any gfatitiis Prospectus in the German language cotesita translation.
The German text of the Conditions of Issue and3barantees is controlling and binding.

The Prospectus and the documents incorporatedfesenee therein can be found on the website olLtheembourg
Stock Exchange (www.bourse.lu), the website ofRrenkfurt Stock Exchange (www.boerse-frankfurt.dedl on the
website of the Issuer (http:/corporate.safhollaanh/de/investoren/anleihe) and are obtainable imtqx form free of
charge at the address of the Paying Agent (asetkfim“Conditions of Issue”).

In this Prospectus all references €,“ EUR” or “Euro” are to the currency introduced at the start efttird stage of
the European economic and monetary union, andfasden Article 2 of Council Regulation (EC) No 4B8 of May
3, 1998 on the introduction of the Euro, as amendédidreferences to U.S. $ or “U.S. dollar’ refer to the lawful
currency of the United States of America.
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SUMMARY

Summaries are made up of disclosure requirememtsikias “Elements”. These elements are numbereddtidhs A
-E(A1-E.7).

This summary contains all elements required tobkided in a summary for this type of securitied Esuer. Because
some elements are not required to be addressed,rttay be gaps in the numbering sequence of theeels.

Even though an element may be required to be eséntthe summary because of the type of secudtidsssuer, it is
possible that no relevant information can be ginegrarding the element. In this case a short dagmmipf the element
is included in the summary with the mention of “applicable”.

Section A — Introduction and Warnings

A.l  Warning

* This summary (theSummary”) should be read as introduction to the Prospectus
* Any decision to invest in the Notes should be basedonsideration of the Prospectus as a wholédjnvestor;

* Where a claim relating to the information contairiadthe Prospectus is brought before a court, tlantiff
investor might, under the national legislation bé tMember States, have to bear the costs of ttarglehe
Prospectus before the legal proceedings are mitiat

» Civil liability attaches only to those persons whave tabled the Summary including any translathereof, but
only if the Summary is misleading, inaccurate croimsistent when read together with the other pafrtthis
Prospectus or it does not provide, when read tegetith other parts of the Prospectus, key inforamain order to
aid investors when considering whether to inveshéenNotes.

A2 Consent

The Issuer consents to the use of the prospeatssibzequent resale or final placement of the Nojesl financial
intermediaries, subject to the following conditions:

¢ The use of the Prospectus is strictly limited te dffer period which will commence not earlier tHaotober 18,
2012 and will be open until October 26, 2012 sutiea@ shortening or extension of the offer period;

» All offering and/or resale activities (includingytonot limited to, all related information, markegiand distribution
activities) (‘Resale Activities) taken by the relevant financial intermediary maemply with: (i) all applicable
laws (including all laws applicable to Resale Attids in the jurisdictions where the respectiveesiors and/or
potential investors are located or resident whely #ire approached by, or have access to, Resdiatids) and (ii)
all requirements and selling restrictions descrilvetthis Prospectus;

* The use of the Prospectus is limited to the foltfayjurisdictions: Luxembourg, Germany and Austaiag

* All Resale Activities must be accompanied by theecti hand-over of the Prospectus in its up-to-daten,
including all amendments, supplements, additionédrimation, as available at the website of the Imbeurg
Stock Exchange (www.bourse.lu) (thgp-to-date Prospectuy).

At the time of the offer made by any financial intemediary investors must be provided with the Up-todate
Prospectus (including the terms and conditions oftie offer) by the financial intermediary, as the cas may be.
Further, all financial intermediaries must state on their website that each of them uses the Prospestun
accordance with the consent and the conditions atthed thereto.




Section B — Issuer

B.1 Legal and commercial name of the Issuer

SAF-HOLLAND S.A. (the ‘lssuer’ or the “Company’ and together with its subsidiaries th8 AF-HOLLAND
Group” or the “Group”) operates under its commercial name SAF-HOLLAND.

B.2 Domicile and legal form of the Issuer, the letftion under which the Issuer operates and its obry of
incorporation

The Issuer was incorporated in Luxembourg as ai@libslited liability company ¢ociété anonymeainder Luxembourg
laws for an unlimited duration on December 21, 2088er the nhame Pamplona PE Holdco 3 S.A. The 'ssobame
was changed to SAF-HOLLAND S.A. on April 19, 200ihe Issuer is registered with the Luxembourg Tradd
Companies RegisteRegistre de commerce et des socjétémler number B 113.090. The Issuer operates uheer
legislation of Luxembourg. Its address, registeffite, place of general administration and priatiplace of business
is at 68-70, boulevard de la Pétrusse, 2320 Luxengh@rand Duchy of Luxembourg.

B.4b Description of any known trends affecting th&suer and the industries in which it operates

The truck production industry continues to recoafter the global economic and financial crisis. garticular,
investments in fleet modernisation result in furtlggowth. In addition, the increasing trade flowwsgether with
significantly increased investment in transportatiofrastructure, in particular in the BRIC couasiand other
emerging markets have a positive effect on the @sosales and earnings development.

B.5 Description of the Group and the Issuer’s pasit within the Group

SAF-HOLLAND S.A. is the parent company of the Group

B.9 Profit forecast and estimations

Not applicable. No profit forecast and estimatismiade.

B.10 Description of the nature of qualifications ithe audit report on the historical financial infanation

Not applicable. Ernst & Young S.A., Luxembourg, éed the consolidated financial statements of #seiér prepared
in accordance with the International Financial Répg Standards (IFRS) as adopted by the Europeaonths at, and
for the years ended December 31, 2010 and 201tesmaered an unqualified opinion in each case.




B.12 Selected historical key financial information

The following table shows selected financial infation of the Group as at and for the years endexibber 31, 2010
and 2011 and as at and for the six-month perioé&ddne 30, 2011 and 2012:

As at and for the year ended  As at and for the six-month

December 31, period ended June 30,
2010 2011 2011 2012

(€'000) (€'000) (€'000) (€'000)

audited audited unaudited unaudited
NON-CUITeNt ASSELS ....uivviieieiiieee et emmmim e 317,864 327,788 312,214 329,423
CUITENT ASSELS....ieniii it ceememe e 166,056 208,699 207,435 234,382
Non-current assets classified as held for.sale...... 738 - - -
Total assets 484,658 536,487 519,649 563,805
Equity attributable to equity holders of the parent 24,927 192,232 175,493 207,711
Non-current liabilities 362,410 219,869 210,348 224,538
Current liabilities 97,321 124,386 133,808 131,556
Total equity and liabilities ...............oevmmmmmeeeerennns 484,658 536,487 519,649 563,805

39,438 41,098 21,172 18,959

-7,177 -12,109 -3,854 -8,070
Net cash flow from financing activities................. -45,312 -22,344 -13,519 -5,318
SAIES ..o, 631,053 831,317 417,906 440,321
Result for the Period ..........coovvieeiiiieeeeeeeieeeee -8,310 26,802 14,366 11,687
Adjusted EBITY® ... 37,130 57,318 30,045 28,911
Adjusted EBITDA?® (unaudited)..............cc.c........ 52,767 71,301 37,085 36,123
Adjusted result before tax@gunaudited)............... 4,079 39,469 17,095 22,483
Adjusted result for the perifd (unaudited)............. 2,823 27,313 11,830 15,558
Total Debf? (unaudited) 310,675 175,034 172,275 179,215
Net Debt” (unaudited) 302,129 159,689 160,350 157,866

(1) Non-IFRS-financial measures. “Adjusted EBIT"dsfined as EBIT plus additional depreciation antbaisation resulting from purchase price allocat{®PA)
under IFRS minus the reversal of impairment ofrigtele assets and plus certain exceptional restrinct and integration costs. Under the purchassemilocation
process, the fair value is assigned to major asmeds liabilities of an acquired enterprise follogim business combination. The following table shakes
reconciliation from operating result to “Adjuste@H":

Period from
Year ended December 31, January 1, to June 30,
2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000)
(audited) (audited) (unaudited) (unaudited)
Operating result..........cceoivieiiiii i e 30,904 49,970 26,452 24,815
Share of net profit of investments accounted for
using the equity method ..............cccoevirmmmcceenenne 453 639 208 409
31,357 50,609 26,660 25,224
6,654 6,447 3,218 3,186
Reversal of impairment of intangible assets.......... -5,171 -1,530 - -
Restructuring and integration cd®ts...................... 4,290 1,792 167 501
Adjusted EBIT@ ..o, 37,130 57,318 30,045 28,911

(2) The Company presents “Adjusted EBIT”, “AdjusteBITDA”, “Adjusted result before taxes”, and “Adjted result for the period” to enhance the undedstey of
the operating results. None of these measures easures of financial performance under generaltgpted accounted principles, including IFRS. Itemsluded
from these measures are significant componentadenstanding and assessing financial performartee Company provides these measures because iédstieat
investors and securities analysts will find thenbéouseful measures for evaluating the operatimpmeance and for comparing the operating perforreanith that
of similar companies that have a different capstalicture. None of these measures should be coedide isolation or as an alternative to resulttfoe period or
other data presented in the financial statemenisdisators of financial performance. Because thesasures are not determined in accordance witergky
accepted accounting principles and are thus subéepd varying calculations, the measures the Camypresents may not be comparable to other simiidied
measures of performance of other companies.

(3) Non-IFRS-financial measures. “Adjusted EBITD&"defined as EBITDA plus the effect due to cer@ieeptional restructuring and integration cosBITDA is
defined as result for the period minus/plus incameincome/expenses plus finance expenses minaad&income plus depreciation and amortisation snthe
reversal of impairment of intangible assets.

(4) Purchase price allocation (PPA) resulting fritve merger of the SAF Group and the Holland Greup006 as well as the acquisition of the landingrgeoduct line
of Austin-Westran and of SAF-HOLLAND Verkehrstecki@mbH (formerly Georg Fischer Verkehrstechnik GmitH2008.

(5) Includes expenses from the merger of locatitis, reorganisation of the Group’s activities instean Europe, restructuring and consultancy feedundancy
payments and other expenses.

(6) “Total Debt” is defined as current and non-eatrinterest bearing loans and borrowings.
(7) “Net Debt” is defined as current and non-cutrieterest bearing loans and borrowings less cadhcash equivalents.




There has been no material adverse change in tispgxts of the Issuer since December 31, 201 Hateeof the last
published audited financial statements. There h&es no significant changes in the financial aditrg position of the
Issuer since June 30, 2012, the last date coverétuebhistorical financial information.

B.13 Recent events particular to the Issuer whicfe &o a material extent relevant to the evaluatiohthe Issuer’s
solvency

On October 5, 2012 the Issuer, SAF-HOLLAND GmbH,FSAOLLAND USA, Inc. and certain members of the
Group as borrowers and guarantors, and Bayeriseimeldsbank, Commerzbank Aktiengesellschaft, IKB Behe
Industriebank AG and UniCredit Bank AG as mandaéedi arrangers and bookrunners, and Bayerischeelsaadk,
Commerzbank Aktiengesellschaft, IKB Deutsche Indelsank AG, UniCredit Luxembourg S.A, Fifth ThirdaBk,
Norddeutsche Landesbank Luxembourg S.A., LandesbBakien-Wirttemberg and Crédit Mutuel — Banque
Européenne du Crédit Mutuel, German branch asrafi¢genders and UniCredit Luxembourg S.A. as fgcdigent and
security agent entered into a credit facilities eegnent (the New Facilities Agreement). The New Facilities
Agreement comprises a multicurrency term and remglvcredit facility in an amount of €220 million @én
U.S.$50 million consisting of two term loan fadés (over €120 million and €20 million) and two ticlirrency
revolving credit facilities (€80 million and U.S.@®nillion). Except for the guarantees issued byatermembers of the
Group including the Issuer, SAF-HOLLAND GmbH and FAOLLAND USA, Inc. the amounts made available
under the New Facilities Agreement are currentlgaaured. However, under certain circumstances)stheer and
certain members of the Group are under the obtigath providein rem collateral such as global security assignments,
land charges, assignments with respect to inteliéqiroperty rights and share pledges over cef@aoup companies
for the benefit of the lenders under the New FaediAgreement.

The New Facilities Agreement has a regular matuwnitjl the day falling five years after the datettoé New Facilities
Agreement. Disbursements under the New Facilitigee@ment are subject to customary conditions. Téw Racilities
Agreement provides for a repayment of the term Faaiiities in semi-annual installments of €3.89limh each with a
balloon payment of all outstanding amounts on #nination date of the New Facilities Agreemente Tirst

installment will become due on March 1, 2013.

B.14 Dependence on other entities within the Group

Not applicable. See Element B5: The Issuer is #reqt company of the Group and is not dependentlger entities
within the Group.

B.15 Principal Activities of the Issuer
The Issuer acts as a holding company of the SAFHHND Group and has no business operations of its.ow

Also, see Elemer.19 B.15.

B.16 Direct and indirect control of the Issuer

Not applicable. According to the knowledge of thsuer, it is not directly or indirectly controllég a third party.

B.17 Rating of the Issuer

The Issuer is rated by Euler Hermes Rating DeuwischiGmbH (Euler Hermes'). As at the date of this Prospectus,
the rating assigned to the Issuer was BBB-. A gatinnot a recommendation to buy, sell or hold Naed may be
subject to suspension, reduction or withdrawalrgt ttme by the assigning rating agency. A suspensieduction or
withdrawal of the rating assigned to the Issuer axdyersely affect the market price of the issueteblo

Euler Hermes defines BBB- as follows: Entities wathating of BBB are attributed an appropriatedemessgrguality
regarding the guaranteed future. In contrast titiemtwhich have a rating of A, it is more likeljat an adverse
development of the general economic condition imgpia$ capacity to comply with financial obligatgrThe addition
of PLUS (+) or MINUS (-) indicates the comparatpasition within the rating category.

Euler Hermes is established in the European Contyamd registered since November 16, 2010 undewulBggn
(EC) No 1060/2009 of the European Parliament anith@fCouncil of 16 September 2009 on credit ratiggncies, as
amended, (theCRA Regulation”). Euler Hermes is included in the “List of regigtd and certified CRA’s” published
by the European Securities and Markets Authoritytemvebsite (http://www.esma.europa.eu/page/lagigtered-and-
certified-CRAS)) in accordance with the CRA Regioliat

B.18 A Description of the nature and scope of the Guataas
Each of the Guarantors assumes (subject to cdimaitations described in the conditions of the qudees) towards
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each holder of Notes, an unconditional and irrebEguarantee for the due and punctual paymenhypfaamounts

payable by the Issuer in respect of the Notes putsto the Conditions of Issue. Each Guaranteetitores an

independent obligation of the respective Guarantbich is independent from the legal relationshepaeen the Issuer
and the Holders, and which is in particular indefgan from the validity or the enforceability of tblaims against the
Issuer under the Notes. Each Guarantee constitlitest, unconditional and unsubordinated obligatiaf each

Guarantor ranking at leapari passuwith all other unsubordinated present and futuskgations of that Guarantor,
save for such obligations which may have priorigyaipplicable law.

B.19 Section B information about the Guarantors

B.19B.1 Legal and commercial name of the Guarantors

The legal names of the Guarantors are SAF-HOLLANDbBE and SAF-HOLLAND USA, Inc. Both companies
operate under the commercial name SAF-HOLLAND.

B.19B.2 Domicile and legal form of the Guarantors, thegislation under which the Guarantors operate and
their country of incorporation

SAF-HOLLAND GmbH is a limited liability companyGQesellschaft mit beschrankter Haftyngstablished and
incorporated under the laws of Germany and regdtarith the commercial register of the local cq@nntsgerichy of
Aschaffenburg. SAF-HOLLAND GmbH operates under lingislation of Germany. The address and registeféice
of SAF-HOLLAND GmbH is at HauptstraRe 26, 63856 &adach, Germany.

SAF-HOLLAND USA, Inc. was incorporated and regisiin the State of Michigan, United States of Areninder
the laws of the state of Michigan. SAF-HOLLAND USHhic. operates under the legislation of the Uniftdtes of
America. The address and registered office of SAH-HAND USA, Inc. is at 467 Ottawa-Avenue, Hollankll
49423, United States of America.

B.19B.4b  Description of any known trends affecting ti@&uarantors and the industries in which they operate

The truck production industry continues to recoeéter the global economic and financial crisis. garticular,
investments in fleet modernization result in furtlggowth. In addition, the increasing trade flowisgether with
significantly increased investment in transportatiofrastructure, in particular in the BRIC couasiand other
emerging markets have a positive effect on the @essales and earnings development.

B.19B.5 Description of the group and the Guarantor’s gition within the group

SAF-HOLLAND GmbH is a wholly owned direct subsidianf the Issuer. SAF-HOLLAND USA, Inc. is wholly
owned by SAF-HOLLAND, Inc., which is a wholly ownedbsidiary of SAF-HOLLAND GmbH, which in turn is
directly owned by the Issuer.

B.19B.9 Profit forecast and estimations

Not applicable. Neither of the Guarantors has idetla profit forecast nor an estimation.

B.19B.10 Description of the nature of qualifications ithe audit report on the historical financial infanation

Not applicable. Individual financial informationf@ AF-HOLLAND USA, Inc. and SAF-HOLLAND GmbH for ¢h
financial years 2010 and 2011 is not included is Brospectus or incorporated herein by refereac@d—-HOLLAND
USA, Inc. does not prepare complete financial statets on an individual basis and SAF-HOLLAND Gmbé&bs ot
yet published any financial information. The coidated financial statements, however, contain fierinformation
for the Group which includes the SAF-HOLLAND USAjcl and SAF-HOLLAND GmbH as the main operating
subsidiaries of the Group.

B.19B.12  Selected historical key financial information

Not applicable. See Element B.19 B.10.

B.19B.13 Recent events particular to the Guarantors ahniare to a material extent relevant to the evalioait of
the Guarantor’s solvency

See above Element B.13 which applies vice versiagt@uarantors.




B.19B.14 Dependence on other entities within the Group

The Guarantors are members of the SAF-HOLLAND Grang wholly-owned subsidiaries of the Issuer.

B.19B.15 Principal Activities of the Guarantors

Within SAF-HOLLAND Group, SAF-HOLLAND GmbH carriesut the business activities in the European anticer
other markets, in particular, in the emerging mezrké Brazil and Russia.

Within SAF-HOLLAND Group, SAF-HOLLAND USA, Inc. caies out the business activities in the North Arceeni
market.

Principal Activities of SAF-HOLLAND Group, includimmthe Issuer and the Guarantors: The SAF-HOLLANDuBris
a global producer and supplier of key systems amdponents for the trailer, truck, bus, and recoesti vehicle
industries. The product range of the Group inclutlater axle systems, truck and trailer susperssidifith wheels,
kingpins, couplers, landing gears and liftgatese T&roup is one of a few global manufacturers thiéeroa
comprehensive range of products for both trailedt powered vehicle systems. The Group sells its ymtdon six
continents to original equipment manufacturers (@B in the first-fit market, and in the aftermatk®e the OEMSs’
original equipment services and through a globstrithution and service network. This network res#@il end users and
service centres. The Group operates 15 manufagtieilities on five continents, six of which inde research and
development. During the first six months of 201& Group had in average 3,167 full-time employee&3i countries.

B.19B.16 Direct and indirect control of the Guarantors

SAF-HOLLAND GmbH is directly and SAF-HOLLAND USAnE. is indirectly controlled by the Issuer.

B.19B.17 Ratings of the Guarantors

Not applicable. There are no credit ratings asslgneany of the Guarantors or their debt securities

Section C — Securities

c1 Description of the type and the class oype and class of the securities:

_securl_tles_ offered including - security The securities are unsecured bonds.
identification number
The Notes have been assigned the following seesrridodes: ISIN

DEOOOA1HA979, WKN A1HA97
Cz2 Currency of the Notes issued The currency of the Notes is Euro.

C5 Restrictions on the free transferabilityNot applicable. The Notes are freely transferablghject to the
of the Notes applicable laws and selling restrictions. The Notél be sold to
institutional investors and retail investors in quoiance with the
public offer restrictions in all countries in theimBpean Economic
Area. A public offer will be made in Luxembourg lfoling the
approval of the Prospectus by the CSSF and a pafikc will be
made in Germany and Austria following the notifioat of the
Prospectus by the CSSF according to Article 18nhef Rrospectus
Directive.

c.s8 Rights attached to the Notes, includingStatus of the Notes (ranking):

ranking and limitations to those rights The obligations of the Issuer under the Notes dmstunsecured

(except for the Guarantees) and unsubordinatedjaifsins of the
Issuer rankingari passuamong themselves apari passuwith all

other existing and future unsecured and unsubaetinabligations
of the Issuer, unless such obligations are accopigtity under
mandatory provisions of statutory law.
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Status of the Guarantees:

Each of the Guarantors has given its unconditiamal irrevocable
guarantee for the due and punctual payment of ipahof, and
interest on, and any other amounts payable undeNtites. The
Guarantee constitutes direct, unconditional andulboslinated
obligations of each Guarantor ranking at le@esti passuwith all
other unsubordinated obligations of the respectivearantor,
present and future, save for such obligations whighy be
preferred by applicable law and save that the Guees may be
limited or unavailable by applicable laws or be jeabto certain
limitations or defenses.

Early Redemption for Taxation Reasons:

Early redemption of the Notes for reasons of taxatwill be

permitted, if as a result of any change in, or agneent to, the laws
or regulations (including any amendment to, or dearn, an
official interpretation or application of such laws regulations) of
Germany, Luxembourg or the United States of Amercaany

political subdivision or taxing authority thereto therein affecting
taxation or the obligation to pay duties of anydithe Issuer will
become obligated to pay additional amounts on tbée$\ all as
more fully set out in the Conditions of Issue.

Negative Pledge:

The Conditions of Issue contain negative pledgeviprans of the
Issuer, and the Guarantees contain negative pledyésions of the
Guarantors, with regard to Capital Market Indebe=dn(as defined
in “Conditions of Issue”), all as more fully settan the Conditions
of Issue and the Guarantees.

Change of Control:

The Conditions of Issue provide that in the casea d@hange of
Control (as defined in “Conditions of Issue”) edtblder will have

the option to declare all or some only of its Node®, all as more
fully set out in the Conditions of Issue.

Call Right in the event of low outstanding principd amount:

If 85% or more of the aggregate principal amounttie# Notes
initially issued have been redeemed or repurchasedcancelled,
the Issuer may call, at its option, the remainirgés (in whole but
not in part), all as more fully set out in the Citimehs of Issue.

Events of Default:

The Conditions of Issue provide for events of ditfanter alia, in
the case of non-payment, breach of other obligattessation of
payment, insolvency, liquidation or disposal ofedsgif and to the
extent that the proceeds of such disposal of asmetsnot re-
invested or otherwise kept within the SAF-HOLLANDrdap)
entitling Holders to demand immediate redemptiothefNotes, all
as more fully set out in the Conditions of Issue.

Cross Default:

The Conditions of Issue contain a cross defaulisgan relation to
non-payment of due Financial Indebtedness (as ekfimn
“Conditions of Issue”) in excess of €20,000,000,azl more fully
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C.9

C.10

C.11

set out in the Conditions of Issue.
Resolutions of Holders:

In accordance with the Act on Issues of Debt Séesri(Gesetz
Uber Schuldverschreibungen aus Gesamtemissioreech{G”)),
the Notes contain provisions pursuant to which ddd may
consent to amend the Conditions of Issue (withcthresent of the
Issuer) and to decide upon certain other mattegarding the
Notes. Resolutions of Holders properly adoptedhegitn a meeting
of Holders or by vote taken without a meeting ic@dance with
the Conditions of Issue, are binding upon all Hadd&esolutions
providing for material amendments to the ConditiafsIssue
require a majority of not less than 75 per centhef votes cast.
Resolutions regarding other amendments are pasgel dimple
majority of the votes cast.

Holders’ Representative:

In accordance with the SchVG, the Notes provide tina Holders
may by majority resolution appoint a representatoreall Holders
(the “Holders’ Representativé). The responsibilities and
functions assigned to the Holders’ Representatjygoited by a
resolution are determined by the SchVG and by nitgjor
resolutions of the Holders.

Rights attached to the Notes, includingSee Element C.8 above.

ranking and limitations to those rights The Notes will bear interest from and including @r 31, 2012

(C.8), the nominal interest rate, the dateyy pyt excluding, April 26, 2018 at a rate of 10 per annum,
from which interest becomes payablepayable annually in arrears on April 26, in eachryeommencing
and the due dates for interest, where then April 26, 2013 (first short coupon), and endioig April 26,
rate is not fixed, description of the 2018 (the Maturity Date "), subject to any early redemption. The
underlying on which it is based, yield of the Notes is 7.000% per annum.

maturity date and arrangements for the

amortisation of the loan, including the

repayment procedures, an indication of

yield, name of representative of debt

security holders

Derivative component in the interestNot applicable. The interest payments do not hawemvative
payment component.

Admission to trading Application has been made to admit the Notes tdiricaon the
Regulated Market régulierter Mark) of the Frankfurt Stock
Exchange, a market appearing on the list of regdlanarkets
issued by the European Commission pursuant to @isec
2004/39/EC of April 21, 2004 on markets in finahérestruments,
and to list the Notes on the Prime Standard fopa@te bonds
segment of Deutsche Borse AG.

12




Section D - Risks

D.2 Risks specific to the Issuer and the Guarantors

The Issuer
SAF-HOLLAND S.A. is the parent company of the SABH_AND Group and has no operational business obg.

The ability to fulfil its payment obligations undéire Notes depends on its financial position asdlte of operations as
well as the distribution of profits generated lsystibsidiaries.

The SAF-HOLLAND Group is exposed to various riskeedo its global and extensive business activittegsting
risks can be summarised as follows:

Risks relating to the Industry

The worldwide economic downturn in the recent pes impaired and might continue to impair the bessn
and results of operations of the Group.

Market developments and government actions regartlie sovereign debt crisis in Europe could adverse
affect the business, financial condition and ressoftoperations of the Group.

The Group operates in highly competitive markets.
The Group is exposed to the volatile and cyclielre of regional truck and trailer markets.

Rising prices for energy, raw materials and othlmydsg could have an adverse effect on the resutiperations.

Risks relating to the Business Operations

Significant cash flows are needed to cover the @sodebt service expenditure.
The Group depends on large OEM customers.

A loss of suppliers or interruptions in the delivef raw materials, parts, sub-assemblies, or corapts as well
as quality defects in the materials provided by @reup’s suppliers or errors in the production dobhve an
adverse effect on the business of the Group.

The Group may be subject to product liability claithat could damage its reputation and that cceddire the
Group to make significant payments.

Warranties on the Group’s products may be longan the suppliers’ warranties on the constituentpaments
and the Group may not be able to recover from seqgpbf certain components.

The production plants and products of the Groupeapmsed to operational and accident risks.
The Group may be unable to anticipate, respondrtatilise changing technologies.
The Group is subject to a large number of enviramalehealth, safety, tax and other laws and rdigula.

The Group is exposed to general business, econdegal and political risks, especially in emergimgurket
countries, in which the Group has significant ofiers and interests.

The Group depends on the services of key managgmeestnnel and highly skilled employees.

The Group’s pension and similar obligations arelpdunded by designated pension assets that dyet@some
extent controlled by the Group and are subjeclutdiations in market conditions.

The Group may be adversely impacted by work stoppand other labour matters.

The Group depends on the steady, reliable and emiptted operation of its information and commutiaa
technology.

The Group may not succeed in adequately proteisrigtellectual property and technical expertise.

The Group may inadvertently infringe on the inteflel property rights of third parties and/or beeom
dependent on licensing intellectual property frdwind parties.
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. Consolidation of the Group’s competitors may cahseoss of customers.

. The Group’s insurance coverage may not be sufficien

. Fluctuations in currency exchange rates, interatdsrand related risks may adversely affect thaltsesf
operations of the Group.

. The Issuer may have to recognise an impairmentdoggodwill and certain intangible assets.

. The Issuer may incur tax liabilities arising fromtgntial tax audits.

. The tax burden of the Group and the Holders counltteiase if the Issuer maintains its place of céntra

administration and management in any country dtiem Luxembourg.

. Compliance controls and procedures may not becsefii to prevent or to discover violations of tlasvland
other risk management and control procedures wittérGroup may be inadequate or not be adhered to.

. The Group is subject to risks that future acqus#i and participation in joint ventures as well aiker
investment decisions may not be successful.

The Guarantors

As the Guarantors are part of the Group, the flisksd above with respect to the Group apply atstheé Guarantors as
with regard to their respective business.

Individual financial information for SAF-HOLLAND US, Inc. for the financial years 2010 and 2011 isinoluded in
this Prospectus or incorporated herein by referasc8AF-HOLLAND USA, Inc. does not prepare compf@iancial
statements on an individual basis. However, thesalichated financial statements of the Issuer canfaiancial
information for the Group which includes SAF-HOLLANUSA, Inc. as one of the main operating subsidgof the
Group.

Individual financial information for SAF-HOLLAND GbH for the financial year 2011 is not included imst
Prospectus or incorporated herein by reference A5 FBOLLAND GmbH has not yet published such finacia
statements in accordance with the German Commeigle Handelsgesetzbuch, HGEas of the date of this
Prospectus. Financial statements on an individualoosolidated basis of SAF-HOLLAND GmbH for thedncial
year 2010 is not included in this Prospectus coriporated by reference as SAF-HOLLAND GmbH in 2043 under
its former name SAF-HOLLAND GROUP GmbH a direct Wh@wned subsidiary of the Issuer without any bbesis
activities and Group internal holding functions yonTherefore, these financial statements do notadonfurther
relevant information compared with the consolidatie@ncial statements of the Issuer for the finahgear 2010.
However, the consolidated financial statementfieflssuer contain financial information for the Gpavhich includes
SAF-HOLLAND GmbH as one of the main operating sdizsies of the Group.

D.3 Risks specific to the Notes and the Guarantees

The Notes

An investment in the Notes involves certain risksaziated with the characteristics, the specificatind the type of
the Notes which could lead to substantial or, gigstotal losses that Holders would have to beahe case of selling
their Notes or with regard to receiving interesyrpants and repayment of principal. Risks regardimg Notes
comprisejnter alia, the following risks: The risk, that under certaircamstances the lenders under the New Facilities
Agreement have access to collateral of the Grogpa RAesult, the Holders will have only limited @ access to assets
of the Group in the event of the Issuer’s or the@untors’ insolvency. In addition, the risk thas tHotes do not have a
separate rating and that the rating of the Issughtnmot take into consideration all relevant risgkated to the issuance
of the Notes. In addition, there is no limitatie@garding the amount of the Issuer’'s or Guaraniodgbtedness or the
issuance of further notes. Moreover, the investnetthe Notes results in the following risks: thetds may not be a
suitable investment for a particular investor, idity risks, risk of early redemption, market prigsk, risk that the
market value of the Notes could decrease if thditwerthiness of the Group worsens, currency ris# the risk that
the price of the Notes decreases as a result ofgelsain the market interest rate, risks in relatmmesolutions of
Holders that may be passed by a majority of thedelsl thus outvoting certain Holders and the app@nt of a
Holders’ Representative by a majority resolutionhaf Holders who would then be exclusively resgaedio claim and
enforce the rights of all Holders.

The Guarantees

Holders should be aware of certain risks associati¢ the Guarantees when investing in the Nogeg, further
liabilities of the Guarantors together with thebligies under the Guarantees may exceed the Gi@mgrassets. The
Guarantees may be limited or unavailable by appléeckaw or be subject to certain limitations orefefes.
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Section E — Offer

E.2b Reasons for the offer and use ofThe Issuer intends to use a significant portiothefnet proceeds to
proceeds repay indebtedness under the New Facilites Agreémé&he
remaining portion shall be used for general corigopairposes.

E.3 Terms and conditions of the offer Principal Amount: Up to €75,000,000.
Issue Price:100%
Issue Date:October 31, 2012

Denomination: The Notes will be issued in a denomination of
€1,000 each.

Public Offer of the Notes:

The Notes will be offered to the public during dfeoperiod which
will commence not earlier than October 18, 2012 wiilbe open
until October 26, 2012 subject to a shortening>dersion of the
offer period. The Notes will be offered to professl investors and
retail investors in compliance with applicable pabloffer
restrictions. The Notes will be offered to the palh Germany and
in Austria following the effectiveness of the naiftion of the
approval of the Prospectus by the CSSF toBhadesanstalt fiir
Finanzdienstleistungsaufsicht and to the Finanzmarkt-
aufsichtsbehérdén accordance with Article 18 of the Prospectus
Directive.

There are no conditions to which the offer is sabjivestors may
submit their offers through banking institutions limxembourg,
Germany or Austria. Any investor who has submitédorder in
relation to the Notes whose order is accepted wdlieive a
confirmation by electronic mail, fax or through cmonly used
information systems relating to the respectivetalknt of Notes. In
addition, investors may place offers via the supson system
provided by the Frankfurt Stock Exchange within tKETRA
subscription functionality (the Subscription Functionality”). If
the Notes offered are over-subscribed, the Sulsmmip
Functionality may cease to be available as destrédeove and
trading with respect to the Notes (when-issuednigds envisaged
on the open marketF(eiverkeh) (Quotation Board) of the
Frankfurt Stock Exchange until the business day éaiately
preceding the Issue Date.

The number of Notes to be issued will be determmrethe basis of
the orders received during the offer period.

Delivery and payment of the Notes will be made anabout
October 31, 2012. The Notes will be delivered viaoleentry
through the Clearing System and its account holthizugks against
payment of the Issue Price.

Selling Restrictions:

The offer and the sale of the Notes and the didioh of offering
materials are subject to specific restrictions. Thelevant
restrictions namely apply in accordance with thpliapble laws in
the European Economic Area, the United States oériaa and the
United Kingdom of Great Britain and Northern Iredarand
Switzerland.

15




E.4 Interests of natural an legal personThere are no interests of natural and legal perstimsr than the
involved in the offering Issuer or the Guarantors involved in the issududing conflicting
ones that are material to the issue. The Lead Manizglender,
bookrunner, and mandated lead arranger under the Féeilities
Agreement. In addition, the Lead Manager may frometto time
enter into business relations with the Group amalige services
for it in the ordinary course of business.

E.7 Estimated expenses charged to thblot applicable; the expenses for the issuance eNbtes shall be
investor by the issuer or the offeror borne by the Issuer. Neither the Issuer nor thed lanager will
charge any costs, expenses and taxes directlyytmeestor.
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GERMAN TRANSLATION OF THE SUMMARY
ZUSAMMENFASSUNG

Die Zusammenfassung setzt sich aus Offenlegungbdi zusammen, die als ,Elemente” bezeichnet werDéese
Elemente sind in den Abschnitten A — E nummerigrl - E.7).

Diese Zusammenfassung enthdlt alle diejenigen Eiemewelche fir eine Zusammenfassung fiir diese vArt
Wertpapieren und Emittent erforderlich sind. DaggnElemente nicht genannt werden mussen, kdnnekellin der
Nummerierung der Abfolge der Elemente auftreten.

Auch dann, wenn ein Element in die Zusammenfasaufgrund der Art der Wertpapiere und des Emitteetathalten
ist, ist es moglich, dass keine relevanten Infoion&n zu dem Element zur Verfigung gestellt werkdénnen. In
einem solchen Fall ist in die Zusammenfassung kinee Beschreibung des Elements mit dem Hinweistfztf
eingeflgt.

Abschnitt A — Einleitung und Warnhinweise

Al

A2

Warnhinweis
Diese Zusammenfassung (digusammenfassung) sollte als Einleitung zum Prospekt verstandemndea;

Bei jeder Entscheidung, in die Schuldverschreibunge investieren, sollte sich der Anleger auf deospekt als
Ganzes stltzen;

Ein Anleger, der wegen der in dem Prospekt enthafieAngaben Klage einreichen will, muss nach deiomalen
Rechtsvorschriften seines Mitgliedstaats moglicteése fiir die Ubersetzung des Prospekts aufkomnemrdas
Verfahren eingeleitet werden kann.

Zivilrechtlich haften nur diejenigen Personen, die Zusammenfassung samt etwaiger Ubersetzungeyelegt
und Ubermittelt haben, und dies auch nur fir delh Bass die Zusammenfassung verglichen mit dereramd
Teilen des Prospekts irrefihrend, unrichtig odetolréirent ist oder verglichen mit den anderen Teilies
Prospekts wesentliche Angaben, die in Bezug auaden in die betreffenden Wertpapiere fir die Antegjae
Entscheidungshilfe darstellen, vermissen lassen.

Zustimmung

Die Emittentin stimmt der Verwendung des Prospekieslie spatere Weiterveraul3erung oder endguiRig&ierung
der Schuldverschreibungelurch alle Finanzintermediare und unter Einhaltung folgender Bedingungen zu:

Die Verwendung des Prospekts findet ausschlieAétnrend der Angebotsperiode statt, die nicht vom de
18. Oktober 2012 beginnt und bis zum 26. Oktobet22f8auern wird, es sei denn, dass die Angebotsjeerio
verkurzt oder verlangert wird;

samtliche Aktivitaten, die der betreffende Finatzimedidr im Zusammenhang mit dem Angebot sowie der
WeiterveraufRerung wahrnimmt (einschlie3lich Mamgti und Vertriebsaktivitdit sowie das Ermdglichers de
Zugangs zu betreffenden InformationerVgiterverdauRerungsaktivitaten®), miissen (i) in Ubereinstimmung mit
allen anwendbaren gesetzlichen Regelungen (eieftlth der Regelungen, die in dem Land Anwendundefi,

in dem die betreffenden (potentiellen) Investormmm Zeitpunkt, in dem die WeiterverduRerungsaléteit ihnen
gegenlber ausgetbt werden, ihren Aufenthalts- B&tehnsitz haben) erfolgen; und (i) allen im Progpek
beschriebenen Anforderungen und Verkaufsbeschr@guantsprechen;

die Verwendung des Prospekts ist ausschlieBlicfolgenden Landern zuldssig: Luxemburg, Deutschland
Osterreich; und

im Rahmen samtlicher WeiterveraufRerungsaktivitétess der Prospekt in seiner aktuellen Fassung;idieBlich
samtlicher etwaiger Anderungen, Nachtrdge und zliskién Informationen, die auf der Internetseiter de
Luxemburger Wertpapierbérse (www.bourse.llhKtueller Prospekt®) abrufbar sind, unmittelbar zur Verfigung
gestellt werden.

Zum Zeitpunkt der Durchfihrung des Angebots durch jegliche Finanzintermediare sind dem jeweiligen Aniger
der Aktuelle Prospekt (einschlie3lich der Angebotsedingungen) durch den jeweiligen Finanzintermedidrzur

17




Verfugung stellen. Zudem hat jeder den Prospekt vevendende Finanzintermedidr auf seiner jeweiligen
Internetseite anzugeben, dass er den Prospekt mituatimmung und gemafl den Bedingungen verwendet, aned
die Zustimmung gebunden ist.

Abschnitt B — Emittent

B.1 Gesetzliche und kommerzielle Bezeichnung derittntin

SAF-HOLLAND S.A. (die Emittentin” oder die ,Gesellschaft und zusammen mit ihren Tochtergesellschaften die
»SAF-HOLLAND Gruppe ” oder die ,Gruppe”) tritt im Geschéaftsverkehr unter dem Namen SAFHHAND auf.

B.2 Sitz und Rechtsform der Emittentin, das fir dinittentin geltende Recht und Land der Griindungrde
Gesellschaft

Die Emittentin wurde am 21. Dezember 2005 als Algesellschaftqociété anonymenach luxemburgischem Recht
fur unbestimmte Dauer unter dem Namen Pamplona &l&cH 3 S.A. gegriindet. Der Name der Emittentindeuam
19. April 2007 in SAF-HOLLAND S.A. geéndert. Die Htentin ist im luxemburgischen Handels- und
GesellschaftsregisteRégistre de commerce et des socjétéser der Nummer B 113.090 eingetragen. Die Emiit

ist unter luxemburgischen Recht tatig. Die Adreslie, registrierte Geschéftsanschrift, der Verwajasitz und der
Geschaftssitz der Emittentin ist in 68-70, boulevde la Pétrusse, 2320 Luxemburg, Gro3herzogturerbxirg.

B.4b Alle bereits bekannten Trends, die sich aué &mittentin und die Branchen, in denen sie tatist,i auswirken

Die Industrie zur Herstellung von LKWs ist weitarhilabei, sich nach der globalen Wirtschafts- unthfzkrise

wieder zu erholen. Insbesondere steigen die Irtiasdin in die Modernisierung der Fahrzeugflotten AnlRerdem

haben ein Anstieg des Handelsverkehrs sowie steggkrvestitionen in die Transportinfrastruktur,dasondere in den
BRIC Staaten und anderen Schwellenlandern, einsitiyen Effekt auf die Geschafts- und Gewinnentwiclky der

Gruppe.

B.5 Beschreibung der Gruppe und der Stellung der Eentin innerhalb dieser Gruppe
SAF-HOLLAND S.A. ist die Muttergesellschaft der Gpe.

B.9 Gewinnprognosen und -schatzungen

Entfallt. Die Emittentin hat keine Gewinnproghosken-schétzung abgegeben.

B.10 Beschreibung der Art der Beschrankungen im B#gyungsvermerk zu den historischen
Finanzinformationen

Entfallt. Ernst & Young S.A., Luxemburg, hat die iaernabschlisse der Emittentin fur die am 31. Dérer010 und
2011 endenden Geschéftsjahre, welche gemal? demdtitmal Financial Reporting Standards, wie siedier
Européaischen Union anzuwenden sind, (im FolgendéiRS”) erstellt wurden, gepruft und jeweils mit einem
uneingeschrankten Bestatigungsvermerk versehen.
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B.12 Ausgewahlte wesentliche historische Finanzinfationen

Die folgende Tabelle zeigt ausgewahlte Finanzin&iomen der Gruppe fir die jeweils zum 31. Dezendretenden
Geschaftsjahre 2010 und 2011 und fur den jewaits3@. Juni 2011 und 2012 endenden Sechsmonatseritra

Geschaftsjahr zum Der zum 30.Juni endende
31. Dezember, Sechsmonatszeitraum,
2010 2011 2011 2012

(€'000) (€'000) (€'000) (€'000)

geprift gepruft ungepruft ungepruft
Langfristige Vermodgenswerte...........ccccceevevneennnnn 317.864 327.788 312.214 329.423
Kurzfristige Vermodgenswerte.............ovevvceecececnn. 166.056 208.699 207.435 234.382
Zur VeraulRerung gehaltene langfristige
VermOgenSWEIte .........cooiviiiuiiiiiee e 738 - - -
SUMME AKEIVA ... 484.658 536.487 519.649 563.805
Eigenkapital auf die Anteilseigner des 24.927 192.232 175.493 207.711
Mutterunternehmens entfallend...............ccc._....
Langfristige Schulden............ccovveviiiiiccceeniiiiiinnas 362.410 219.869 210.348 224.538
Kurzfristige Schulden ...........cocvvvvviis o, 97.321 124.386 133.808 131.556
Summe Passiva 484.658 536.487 519.649 563.805
Netto-Cashflow aus betrieblicher Tatigkeit.......... 39.438 41.089 21.172 18.959
Netto-Cashflow aus Investitionstéatigkeit............... -7.177 -12.109 -3.854 -8.070
Netto-Cashflow aus Finanzierungstatigkeit.......... -45.312 -22.344 -13.519 -5.318
UMSALZETIOSE .ot 631.053 831.317 417.906 440.321
Periodenergebnis .........ccccoviuviiiiimmmmmeeecee e -8.310 26.802 14.366 11.687
Bereinigtes EBIT® ..., 37.130 57.318 30.045 28.911
Bereinigtes EBITDA®(ungepriift).........c.cccoco....... 52.767 71.301 37.085 36.123
Bereinigtes Ergebnis vor Steu&tungeprift)......... 4.079 39.469 17.095 22.483
Bereinigtes Periodenergebfigungepriift).............. 2.823 27.313 11.830 15.558
Gesamtverschulduff(ungepriift) 310,675 175,034 172.275 179.215
Nettoverschuldurt§ (ungepriift) 302,129 159,689 160.350 157.866

(1) Keine IFRS-Kennzahlen. “Bereinigtes EBIT” isefthiert als EBIT vor zuséatzlichen Abschreibungeuf &achanlagen und immaterielle Vermdgenswerte im
Zusammenhang mit der Kaufpreisallokation (PPA) nEdRS minus Wertaufholungen von immateriellen Vegexiswerten und plus bestimmte auBerordentliche
Restrukturierungs- und Integrationskosten. Im ZdgeKaufpreisallokation wird der beizulegende Zeitinden wesentlichen Vermogenswerten und Schulies e
durch Unternehmenszusammenschluss erworbenen ©hteems zugeordnet. Die nachfolgende Tabelle st@ltUberleitung vom betrieblichen Ergebnis zum
.Bereinigten EBIT" dar:

Zeitraum vom 1.Januar bis zum

Geschaftsjahr zum 31.Dezember 30.Juni
2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000)
(gepruft) (gepruft) (ungepriift) (ungepruftd)
Betriebliches Ergebnis ..........ccccooviiiicecece s 30.904 49.970 26.452 24.815
Ergebnis aus nach der Equity-Methode bilanzierten
unternehmen.........c.occveviiiniiniic e 453 639 208 409
EBIT oo 31.357 50.609 26.660 25.224
Zusatzliche Abschreibungen auf
Sachanlagevermdgen und immaterielle
Vermégenswerte aus PP ............cooooiiiiionenn. 6.654 6.447 3.218 3.186
Wertaufholungen von immateriellen - -
VermogensSwWerten ..........ccccoceveeiiiiieriee e, -5.171 -1.530
Restrukturierungs- und Integrationskostén........... 4.290 1.792 167 501
Bereinigtes EBIT?...........cccooeveeeuereeeeeeeeeeeeeenenans 37.130 57.318 30,045 28,911

(2) Die Gesellschaft gibt ihr ,Bereinigtes EBIT“Bereinigtes EBITDAY, ,Bereinigtes Ergebnis vor Seen“ und ,Bereinigtes Periodenergebnis‘ an, um ein
umfassenderes Bild des Betriebsergebnisses velmitie kénnen. Keine dieser Finanzkennzahlen ise esmerkannte Finanzkennzahl nach allgemeinen
Rechnungslegungsstandards, einschlieflich IFRSinBese Posten, die in diesen Kennzahlen nicht Hesitbtigt sind, sind von maf3geblicher Bedeutungdéis
Verstandnis und die Bewertung der finanziellen Eeitung von Unternehmen. Die Gesellschaft gibt digennzahlen an, weil sie der Ansicht ist, daseget und
Analysten diese fir ihre Bewertung der betrieblicEmtwicklung sowie fur Vergleiche mit der betrieblen Entwicklung ahnlicher Unternehmen mit abweraher
Kapitalausstattung als hilfreich ansehen werdenin&Kelieser Kennzahlen sollte isoliert oder in Bezug die finanzielle Entwicklung als Alternative mau
Periodenergebnis fir den Berichtszeitraum oderanstgyen Angaben in den Abschliissen betrachtetemerBa diese Kennzahlen sich nicht an den allgemein
anerkannten Rechnungslegungsstandards orientiecesamit Abweichungen bei ihrer Berechnung auftrdt@nnen, sind die zur Verfiigung gestellten Kenterah
maoglicherweise nicht mit &hnlich bezeichneten Kexihen anderer Unternehmen vergleichbar.

(3) Keine IFRS-Kennzahlen. ,Bereinigtes EBITDA"t islefiniert als EBITDA zuziiglich Effekte aus bestiten auBerordentlichen Restrukturierungs- und
Integrationskosten. EBITDA ist definiert als Peeoergebnis abzuglich/zuzuglich Ertragsteuern ziafidtinanzaufwendungen abziiglich Finanzertrage glictii
Abschreibungen und minus Effekte aus Wertaufholange immateriellen Vermdgenswerten.

(4) Kaufpreisallokation (PPA) resultierend aus dZmsammenschluss der SAF-Gruppe und der Holland&rup 2006 sowie dem Erwerb der Austin-Westran
Machinery Co. Ltd. und der SAF-HOLLAND VerkehrstedhGmbH (vormals Georg Fischer Verkehrstechnik Ginim 2008.

Beinhaltet Kosten aus der Verschmelzung voanditrten, der Reorganisation von Tatigkeiten ine@stpa, Restrukturierungs- und Beratungskosten,
Abfindungskosten und sonstige Aufwendungen.

(6) “Gesamtverschuldung” ist definiert als kurzige und langfristige verzinsliche Darlehen und lairsingen.
(7) “Nettoverschuldung” ist definiert als kurzfigee und langfristige verzinsliche Darlehen und &itslingen abziiglich Zahlungsmittel und Zahlungstéitpeivalente.
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Seit dem letzten gepriften Konzernabschluss zum CBzember 2011 hat es keine wesentlichen naclerilig
Veranderungen in den Aussichten der Emittentin lgege Seit dem 30. Juni 2012, dem letzten von dstortischen
Finanzinformationen abgedeckten Datum, ist keinesemtliche Verschlechterung in der Finanzlage oder
Handelsposition der Emittentin eingetreten.

B.13 Ereignisse aus der jingsten Zeit der Geschatigkeit der Emittentin, die fur die Bewertung iler
Zahlungsfahigkeit in hohem Male interessant sind

Am 5. Oktober 2012 haben die Emittenten, die SAHRHEND GmbH, die SAF-HOLLAND USA, Inc. sowie
bestimmte weitere Gesellschaften der Gruppe alsleBamsnehmer und Garantiegeber mit der Bayerischen
Landesbank, Commerzbank Aktiengesellschaft, IKB tBehe Industriebank AG und UniCredit Bank AG als
Mandated Lead Arranger und Konsortialfiihrer sowde Bayerischen Landesbank, Commerzbank Aktiengeselft,
IKB Deutsche Industriebank AG, UniCredit Luxembou8A., Fifth Third Bank, Norddeutsche Landesbank
Luxembourg S.A., Landesbank Baden-Wirttemberg unédi€ Mutuel - Banque Européenne du Crédit Mutuel,
Zweigniederlassung Deutschland als urspringlichéebansgeber sowie der UniCredit Luxembourg S.A.Ralcility
Agent und Sicherheitentreuhander einen Kreditvgrifder Neue Kreditvertrag”) abgeschlossen. Der Neue
Kreditvertrag besteht aus zwei Tranchen von Tilgaaglehen (in Hohe von jeweils €120 Millionen ung0€
Millionen) sowie zwei revolvierenden Betriebsmikiedditen (in Hohe von jeweils €80 Millionen und UR%
Millionen) in verschiedenen Wahrungen in Hohe vesgiesamt €220 Millionen und US$50 Millionen. Mit giahme
von Garantien, die von bestimmten GesellschaftanGleppe, einschlie3lich der Emittentin, der SAFH®@ND
GmbH und der SAF-HOLLAND USA, Inc., abgegeben wurdeind die Darlehensmittel unter dem Neuen
Kreditvertrag derzeit nicht besichert. Unter bestien Umstanden sind der Emittent und bestimmte IGebaften der
Gruppe verpflichtet, dingliche Sicherheiten wie Ktzessionen, Grundschulden, Abtretungen von Rechigs
geistigem Eigentum sowie Anteilspfandrechte anitresten Gesellschaften der Gruppe zugunsten deebBamnkgeber
unter dem Neuen Kreditvertrag zu bestellen.

Der Neue Kreditvertrag hat eine Regellaufzeit hisdem Zeitpunkt, der auf den Tag funf Jahre nachcAluss des
Neuen Kreditvertrages fallt. Auszahlungen unter dégnen Kreditvertrag stehen unter den Ublichen iBpdigen. Der
Neue Kreditvertrag sieht Riickzahlungen der Tilgdgagehen in halbjahrlichen Raten in Héhe von €3y8Bionen
sowie eine Schlusszahlung aller ausstehenden BetndigEnde der Laufzeit des Neuen KreditvertragesDie erste
Tilgungsrate wird am 1. Marz 2013 fallig.

B.14 Abhangigkeit von anderen Unternehmen der Grigpp

Entfallt. Siehe Element B.5: Die Emittentin ist diuttergesellschaft der Gruppe und nicht von arméiasternehmen
der Gruppe abhangig.

B.15 Haupttatigkeiten der Emittentin
Die Emittentin ist eine Holdinggesellschaft der SAHBLLAND Group, die selbst keine Geschéftstatigleisubt.
Siehe auch Elemeit.19 B.15

B.16 Unmittelbare oder mittelbare Kontrolle der Etténtin

Entfallt. Nach der Aussage der Emittentin bestedibhde unmittelbare oder mittelbare Kontrolle der &emtin durch
Dritte.

B.17 Rating der Emittentin

Die Emittentin wurde durch die Euler Hermes Ratgutschland GmbH Euler Hermes') geratet. Zum Datum
dieses Prospekts wurde die Emittentin mit dem RafBB- bewertet. Ein Rating ist keine EmpfehlungrzKaufen,
Verkaufen oder Halten der Schuldverschreibungerkd®s jederzeit durch die erteilende Ratingageatgehoben,
abgesenkt oder entzogen werden. Eine Aufhebungerksg oder Entziehung des der Emittentin erteiRatings
kann den Marktpreis der begebenen Schuldverschrgédsunachteilig beeinflussen.

Euler Hermes definiert BBB- wie folgt: Einem mitrdeRating BBB versehenen Unternehmen wird eine argeene
Qualitat hinsichtlich der Zukunftssicherheit beigessen. Es ist jedoch gegeniiber einem mit dem RAtwersehenen
Unternehmen eher wahrscheinlich, dass Verschlagigen von wirtschaftlichen Rahmenbedingungen diadgkait,
finanzielle Verpflichtungen zu erfullen, schwéacHegmnen. Das Zufligen von Plus (+) oder Minus (-ptzdie relative
Position innerhalb der betreffenden Ratingkateganie

Euler Hermes ist eine in der Europdischen Unionrigegdete und seit dem 16. November 2010 gemaR der EU
Verordnung Nr. 1060/2009 des Europdischen Parlanerd des Rates vom 16. September 2009 Uber Rgéngyaen,
wie jeweils geandert, (dieCRA Verordnung") registrierte Ratingagentur. Euler Hermes istder “Liste der
registrierten und zertifizierten CRA’s" enthaltedie durch die European Securities and Markets Aitthauf deren
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Internetseite (http://www.esma.europa.eu/pagefidgistered-and-certified-CRAs) in Ubereinstimmung der CRA
Verordnung veroffentlich ist.

B.18 Beschreibung von Art und Umfang der Garantie

Jede der Garantinnen hat (abgesehen von einigelerinGarantien beschriebenen Beschrankungen) gegredéb
Inhabern der Schuldverschreibungen die unbedingié wnwiderrufliche Garantie fur die ordnungsgemaéfel
punktliche Zahlung von jeglichen nach den Anleildtbgungen durch die Emittentin in Bezug auf die
Schuldverschreibungen zu zahlenden Betréagen Ubeneomlede Garantie begriindet eine unabhangige l\¢btphg
der jeweiligen Garantin, die unabhangig von and&echtsbeziehungen zwischen der Emittentin undidesbern ist
und die insbesondere unabhéngig von der Wirksamkeit Durchsetzbarkeit von Anspriichen gegen die tEntin
unter den Schuldverschreibungen ist. Jede Gardmgrindet unmittelbare, unbedingte und nicht nadige
Verbindlichkeiten jeder Garantin, die mindestensglgichen Rang mit allen anderen gegenwartigenauhdinftigen
nicht nachrangigen und nicht besicherten Verbimdtiten der jeweiligen Garantin stehen mit Ausnahvoa
Verbindlichkeiten, die nach geltenden Rechtsvoifielr vorrangig sind.

B.19 Abschnitt B — Informationen lber die Garantiram

B.19B.1  Gesetzliche und kommerzielle Bezeichnaieg Garantinnen

Die SAF-HOLLAND GmbH und die SAF-HOLLAND USA, Incsind beide unter der Geschaftsbezeichnung SAF-
HOLLAND tatig.

B.19 B.2 Sitz und Rechtsform der Garantinnen, dés €ie Garantinnen geltende Recht und Land der
Grindung der Gesellschaft

Die SAF-HOLLAND GmbH ist eine nach deutschem Regdgriindete Gesellschaft mit beschrankter Haftuiegind
Handelsregister des Amtsgerichts Aschaffenburgetdiagen ist. Die SAF-HOLLAND GmbH ist unter deutsoh
Recht tatig. Die Geschéftsadresse und der eingstea&itz der SAF-HOLLAND GmbH ist HauptstralBe 283%6
Bessenbach, Deutschland.

Die SAF-HOLLAND USA, Inc. wurde nach dem Recht dasdesstaats Michigan, Vereinigte Staaten von Akaeri
gegrindet und registriert. Die SAF-HOLLAND USA, Inmterliegt US-amerikanischem Recht. Die Gesch#fshrift
und der eingetragene Sitz der SAF-HOLLAND USA, ligt. 467 Ottawa-Avenue, Holland, Ml 49423, Veretrig
Staaten von Amerika.

B.19 B.4b  Alle bereits bekannten Trends, die sialf die Garantinnen und die Branchen, in denen si&tig sind,
auswirken

Die Industrie zur Herstellung von LKWs ist weitarhilabei, sich nach der globalen Wirtschafts- unbfzkrise

wieder zu erholen. Insbesondere steigen die Irtiagtn in die Modernisierung der Fahrzeugflotten AnRerdem

haben ein Anstieg des Handelsverkehrs sowie steéggkrvestitionen in die Transportinfrastruktur,dasondere in den
BRIC Staaten und anderen Schwellenlandern, einsitiyen Effekt auf die Geschafts- und Gewinnentwicly der

Gruppe.

B.19 B.5 Beschreibung der Gruppe und der Stellurgy Garantinnen innerhalb dieser Gruppe

Die SAF-HOLLAND GmbH ist eine direkte hundertprotige Tochtergesellschaft der Emittentin. Die SAF-
HOLLAND USA, Inc. ist eine hundertprozentige Toalgesellschaft der SAF-HOLLAND, Inc., die eine
hundertprozentige Tochtergesellschaft der SAF-HONDA GmbH ist, die wiederum direkt von der Emittentin
gehalten wird.

B.19B.9 Gewinnprognosen und -schétzungen

Entfallt. Keine der Garantinnen hat eine Gewinnpasg oder -schatzung abgegeben.

B.19 B.10  Beschreibung der Art der Beschrankungen Bestatigungsvermerk zu den historischen
Finanzinformationen

Entfallt. Einzelabschlisse der SAF-HOLLAND USA, Inend der SAF-HOLLAND GmbH fur die Geschéaftsjahre
2010 und 2011 sind nicht im Prospekt enthalten pedeerweis in den Prospekt einbezogen, da die-BBELAND
USA, Inc. keine vollstdndigen Einzelabschlisseeditaind die SAF-HOLLAND GmbH derartige Finanzinfioationen
noch nicht verdffentlicht hat. Die Konzernabsch&ider Gesellschaft beinhalten allerdings Finanzmétionen fiir die
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Gruppe, die auch die SAF-HOLLAND USA, Inc. und d8AF-HOLALND GmbH als wesentliche operative
Tochtergesellschaften der Gruppe einbeziehen.

B.19 B.12 Ausgewahlte wesentliche historische Rizanformationen

Entfallt. Siehe Ausfihrungen unter B.19 B.10.

B.19 B.13  Ereignisse aus der jungsten Zeit der Geiftstatigkeit der Garantinnen, die fur die Beweirig ihrer
Zahlungsfahigkeit in hohem MalRe interessant sind

Siehe Element B.13., das entsprechend auch fum@aman gilt.

B.19 B.14  Abhangigkeit von anderen Unternehmen d&muppe

Die Garantinnen sind Gesellschaften der SAF-HOLLARRBuppe und hundertprozentige Tochtergesellschafan
Emittentin.

B.19 B.15 Haupttatigkeiten der Garantinnen

Innerhalb der SAF-HOLLAND Gruppe Ubt die SAF-HOLLANGmbH die Geschéftstatigkeit im europaischen Markt
sowie in bestimmten anderen Markten aus, insbesenda&len Schwellenlandern Brasilien und Russland.

Innerhalb der SAF-HOLLAND Gruppe bt die SAF-HOLLAN USA, Inc. die Geschéftstatigkeit im
nordamerikanischen Markt aus.

Zu den Haupttatigkeiten der SAF-Holland Gruppe: BigF-HOLLAND Gruppe ist ein global tatiger Hersegllund
Anbieter von wesentlichen Systemen und Komponefitedie Trailer-, LKW-, Bus- und Campingfahrzeugirstrie.
Das Produktangebot der Gruppe umfasst Trailerastesye, Federungen fir LKWs und Trailer, Sattelkupgén,
Konigszapfen, Kupplungen, Stiitzwinden und Ladebémie. Die Gruppe gehért zu den wenigen globalestelérn
mit einem umfassenden Produktangebot sowohl flileFrals auch fir Nutzkraftfahrzeuge. Die Gruppekeaft ihre
Produkte auf sechs Kontinenten an Originalherst¢|/l©@EMs”) im Erstausstattungsmarkt sowie im Ersatzteilnhark
bzw. Aftermarket an die Originalherstellerservidemeerke der OEMs sowie Uber ein globales Vertriebad
Servicenetz. Uber dieses Netzwerk werden die Predwieiter an Endverbraucher und ServicezentrenaugrkDie
Gruppe betreibt 15 Produktionsstatten auf funf kKwerten, von denen sechs Uber eigene Forschungs- un
Entwicklungs- sowie Testabteilungen verflgen. listem Halbjahr 2012 hatte die Gruppe 3.167 Vollpgjéstellte in
23 Landern.

B.19B.16  Unmittelbare oder mittelbare Beteiligungan den Garantinnen

Die SAF-HOLLAND GmbH wird unmittelbar und die SAFEHLAND USA, Inc. mittelbar von der Emittentin
kontrolliert.

B.19 B.17 Rating der Garantinnen
Entfallt. Es sind keine Ratings fur die Kreditwigkieit oder Forderungen der Garantinnen erteilt wiord

Abschnitt C — Wertpapiere

c1 Beschreibung von Art und Gattung der  Art und Gattung der Schuldverschreibungen:

angebotenen und/oder z.um andel ... Die Wertpapiere sind unbesicherte Schuldverschrgjéen.
zuzulassenden Wertpapiere, einschlief3lich

der Wertpapierkennung Wertpapierkennung:
Den Schuldverschreibungen wurden folgende
Wertpapierkennungen zugewiesen: ISIN DEOOOA1HA979,
WKN A1HA97.
Cc.2 Wahrung der Wertpapieremission Die Wahrung der Schuldverschreibung ist Euro.

C5 Beschrankungen far die freie Entfallt. Die Schuldverschreibungen sind unter dgsitenden
Ubertragbarkeit der Wertpapiere Gesetzen und Verkaufsbeschrankungen frei Ubertragbee
Schuldverschreibungen werden an institutionelle etteren
(professional investoysund Privatanlegerrétail investor$ in

Ubereinstimmung mit den Verkaufsbeschrankungen  fiir
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offentliche Angebote in allen Landern des Eurogégsc
Wirtschaftraums verkauft. Ein offentliches Angebwird in
Luxemburg nach Billigung des Prospekts durch disSESund
ein offentliches Angebot wird in Deutschland undtedich
nach der Notifizierung der Billigung des Prospeltsch die
CSSF geman Artikel 18 der Prospektrichtlinie erdolg

c.8 Mit den Wertpapieren verbundene Recht&tatus der Schuldverschreibungen (Rang):

einschlieBlich der Rangordnung und
Beschrankung dieser Rechte

Die Schuldverschreibungen begrinden (mit der Ausmakler
Garantien) nicht besicherte und nicht nachrangige
Verbindlichkeiten der Emittentin, die untereinandemd mit
allen anderen gegenwartigen und zukinftigen nigsidnerten
und nicht nachrangigen Verbindlichkeiten der Emitite
gleichrangig sind, soweit diesen Verbindlichkeitgicht durch
zwingende gesetzliche Bestimmungen ein Vorrang esiygnt
wird.

Status der Garantien:

Jede der Garantinnen hat die unbedingte und unmitieche
Garantie fur die ordnungsgemafe und pinktliche ugghivon
Kapital und Zinsen und sonstiger auf die Schultseibungen
zahlbarer Betrdge Ubernommen. Diese Garantie bdgrin
unmittelbare, unbedingte und nicht nachrangige
Verbindlichkeiten jeder Garantin, die mindestens gieichen
Rang mit allen anderen gegenwartigen und zukimftigeht
nachrangigen und nicht besicherten Verbindlichkeitder
jeweiligen Garantin stehen mit Ausnahme von solchen
Verbindlichkeiten, die nach geltendem Recht vorigrsind und
mit Ausnahme von Beschrénkungen, die fur die Gaamach
anwendbarem Recht gelten und die dazu fihren, déss
Garantien eingeschrénkt oder gar nicht durchsetslmat oder
bestimmten Beschrdnkungen oder Einreden unterliegen

Vorzeitige Riickzahlung aus steuerlichen Griinden:

Die vorzeitige Ruckzahlung der Schuldverschreibangais
steuerlichen Griinden ist zuléssig, falls als Felger Anderung
oder Erganzung der Steuer- oder Abgabengesetze oder
Vorschriften (einschlieRlich jeder Anderung odeg&rzung der
Anwendung oder der offiziellen Auslegung dieser &ss oder
Vorschriften) der Bundesrepublik Deutschland, Lukeng oder
der Vereinigten Staaten von Amerika oder derentipohien
Untergliederungen oder Steuerbehdrden, die Emittemtr
Zahlung zusétzlicher Betrédge auf die Schuldversiobrgen
verpflichtet ist, wie im Einzelnen in den Anleiheli@gungen
beschrieben.

Negativverpflichtung:

Die Anleihebedingungen enthalten Negativverpflicigen der
Emittentin und die Garantie enthédlt Negativveritimgen der
Garantinnen in Bezug auf Kapitalmarktverbindlich&aj wie im
Einzelnen in den Anleihebedingungen und den Garanti
beschrieben.

Kontrollwechsel:

Die Anleihebedingungen sehen bei einem Kontrollvgetifwie
in den Anleihebedingungen definiert) vor, dass fje@&ubiger
das Recht hat, samtliche oder einzelne seiner
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Schuldverschreibungen fallig zu stellen (wie im detn den
Anleihebedingungen beschrieben).

Kindigungsrecht bei geringem ausstehenden Nennbeiga

Die Emittentin ist berechtigt, wenn 85% oder mehesd
Gesamtnennbetrags der urspringlich begebenen
Schuldverschreibungen zurtickgezahlt oder zurickgekand
entwertet wurde, die verbleibenden Schuldverschrabn
(ganz, jedoch nicht teilweise) zu kiindigen, wiekinzelnen in

den Anleihebedingungen beschrieben.

Kindigungsgriinde:

Die Anleihebedingungen sehen Kindigungsgrinde diar,die
Glaubiger berechtigen, z.B. bei Nichtzahlung, Vizdeg einer
sonstigen  Verpflichtung, Zahlungseinstellung, Insolz,
Liquidation oder der VerauBerung von Aktiva (sofdie Erlose
aus solch einer Verfiigung nicht innerhalb der SABEHAND

Gruppe reinvestiert werden oder anderweitig innerddar SAF-
HOLLAND Gruppe verbleiben) die unverzigliche Ruidhkizeng
der Schuldverschreibungen zu verlangen, wie im éiren in
den Anleihebedingungen beschrieben.

Cross Default:

Die Anleihebedingungen enthalten eine Cross-Defdlalusel
(Drittverzugsklausel) far den Fall, dass fallige
Finanzverbindlichkeiten von mehr als €20.000.00thingezabhlt
werden; wie im Einzelnen in den Anleihebedingungen
beschrieben.

Glaubigerbeschlisse:

In Ubereinstimmung mit dem Gesetz Uber
Schuldverschreibungen aus Gesamtemissiorgchly/G’) sehen
die Schuldverschreibungen vor, dass die Glaubigetefungen
der Anleihebedingungen zustimmen (mit Zustimmung de
Emittentin) und gewisse sonstige MalRnahmen in Beaifgdie
Schuldverschreibungen beschlieRen kdnnen. Besehlites
Glaubiger konnen nach Malgabe der Anleihebedingunge
entweder in einer Glaubigerversammlung oder im Wdge
Abstimmung ohne Versammlung gefasst werden und find
alle Glaubiger verbindlich. Beschliisse der Glaubiggurch
welche der wesentliche Inhalt der Anleihebedingmngeé&ndert
wird, bedurfen einer Mehrheit von mindestens 75% ate der
Abstimmung teilnehmenden Stimmrechte. Sonstige Bésse
bedirfen der einfachen Mehrheit der abgegebenem&in.

Gemeinsame Vertreter:

In  Ubereinstimmung mit dem SchVG sehen die

Schuldverschreibungen vor, dass die Glaubiger durch
Mehrheitsbeschluss einen gemeinsamen Vertreter (der
~Gemeinsame Vertretel) bestellen kbnnen. Die Aufgaben und

Befugnisse des durch Beschluss bestellten Gemeérsam

Vertreters bestimmen sich nach dem SchVG sowie den
Mehrheitsbeschliissen der Glaubiger.

Schuldverschreibungen Siehe Element C.8 oben.
verbundene Rechte einschliellich der,
Rangordnung und Beschrankung dieser

Die Schuldverschreibungen werden ab dem 31. Okt@bae
(einschlie3lich) bis zum 26. April 2018 (ausschiigify verzinst.
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Rechte (C.8), nominaler Zinssatz, DatumDer Zinssatz betragt 7,000% per annum. Zinsen jgindich in
ab dem Zinsen zahlbar werden undBezug auf die vorherige Zinsperiode zahlbar, begidnam 26.
Zinsfalligkeitstermine, sofern der Zinssatz April 2013 (erster kurzer Kupon) und endend amAril 2018
nicht festgelegt ist, Beschreibung deq, Falligkeitstag®), vorbehaltlich vorzeitiger Rickzahlung. Die
Basiswerts, auf den sich der ZinssatRendite der Schuldverschreibungen betragt 7,000%npeum.

stitzt, Félligkeitstermine und
Vereinbarungen fir die Darlehenstilgung,
einschlief3lich der

Rickzahlungsverfahren, Angabe der
Rendite, Name des Vertreters der
Schuldtitelinhaber

C.10 Derivative  Komponenten  bei  derEntféllt. Die Zinszahlungen erfolgen nicht auf Basierivative
Zinszahlung Komponenten.

C.11 Boérsenzulassung Fir die Schuldverschreibungen wurde die Zulassung dandel
im regulierten Markt der Frankfurter Wertpapiert@reinem
Markt der in der von der Europdischen Kommissiom&@ der
Richtlinie 2004/39/EG vom 21. April 2004 Uber Mérkfir
Finanzinstrumente veroffentlichen Liste enthaltenhSowie die
Einbeziehung in den Prime Standard fir Unternehar@athen
der Deutsche Borse AG beantragt.

Abschnitt D — Risiken

D.2 Zentrale Risiken, die der Emittentin eigen sind

Die Emittentin

SAF-HOLLAND S.A. ist die Muttergesellschaft der SAFOLLAND Gruppe und (bt selbst keine operativen
Tatigkeiten aus. Die Fahigkeit, ihre Zahlungsvecptiungen zu erfillen, die im Zusammenhang mit Aeteihe
entstehen, hangt von der finanziellen Lage, derci@dtsergebnissen und den Gewinnen ihrer Konzeefigekaften
ab.

Aufgrund der weltweiten und umfangreichen Geschititgkeit ist die SAF-HOLLAND Gruppe zahlreichensiien
ausgesetzt. Die bestehenden Risiken kénnen wieZogammengefasst werden:

Branchenbezogene Risiken

. Die juingste weltweite Wirtschaftsflaute hat die Ge#tstatigkeit und die Ertragslage der Grupperigihtigt;
dies konnte auch weiterhin der Fall sein.

. Marktentwicklungen und staatliche MalRnahmen in Beauf die staatliche Schuldenkrise in Europa kémnte
sich nachteilig auf die Vermdgens-, Finanz- unddgytlage der Gruppe auswirken.

. Die Gruppe ist in Markten tétig, die einem stark@ettbewerb unterliegen.

. Die Gruppe ist der Volatilitat und Zyklizitat dezgionalen LKW- und Trailerméarkte ausgesetzt.

. Steigende Preise fur Energie, Rohstoffe und sam$tigren konnten sich nachteilig auf die Geschéjedmrisse
auswirken.

Unternehmensbezogene Risiken

. Es sind erhebliche Cashflows notwendig, um die Absg fur den Schuldendienst der Gruppe zu decken.
. Die Gruppe ist von grof3en OEM-Kunden abhéngig.

. Der Verlust von Zulieferern oder Unterbrechungeindee Lieferung von Rohstoffen, Bauteilen, Montagijen
oder Komponenten oder Qualitatsmangel bei Teilenydn den Zulieferern der Gruppe zur Verfigungejés
werden, oder Produktionsfehler kénnten sich naligpt@if das Geschéaft der Gruppe auswirken.

. Es konnten Produkthaftungsanspriiche gegen die @mgglpend gemacht werden, die zu Reputationsveriust
fuhren kénnten und aufgrund derer die Gruppe zal#ithen Zahlungen verpflichtet werden kdnnte.
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. Gewabhrleistungen auf die Produkte der Gruppe kaneitee langere Laufzeit haben als die der Zuliefere
entsprechender Komponenten, und die Gruppe istiatigiveise nicht in der Lage, entsprechende Ansgriic
gegeniber den Zulieferern bestimmter Komponentechdusetzen.

. Die Produktionsstéatten und Produkte der Gruppe Betdebs- und Unfallrisiken ausgesetzt.

. Die Gruppe konnte nicht in der Lage sein, technistdge Veranderungen zu antizipieren oder auf diese
reagieren bzw. diese zu nutzen.

. Die Gruppe unterliegt einer Vielzahl gesetzliched @anderer Vorschriften insbesondere in den Beegich
Umweltschutz, Gesundheit, Sicherheit, Steuern sowieeiteren Bereichen.

. Die Gruppe ist allgemeinen unternehmerischen, ghg#lichen, rechtlichen und politischen Risikesgesetzt,
besonders in Schwellenldndern,, in denen die Grepgpebliche Geschéaftstatigkeiten und Interessen hat

. Die Gruppe ist auf die Leistungen von Fiuhrungskréfind hochqualifizierten Mitarbeitern angewiesen.
. Die Pensions- und vergleichbaren VerpflichtungenGleippe werden zum Teil durch zweckgebundene

Pensionsvermdgen finanziert, die nur zum Teil ven@ruppe kontrolliert werden kénnen und schwankend
Marktbedingungen unterliegen.

. Das Geschaft der Gruppe kann durch Streiks undratbeitskampfmalRnahmen negativ beeinflusst werden

. Die Gruppe ist vom dauerhaften, zuverlassigen eiftingslosen Funktionieren ihrer Informations- und
Kommunikationstechnologie abhéngig.

. Der Gruppe kénnte es mdglicherweise nicht gelingergeistiges Eigentum und technisches Fachwissen
angemessen zu schitzen.

. Die Gruppe kénnte unabsichtlich geistige Eigent@tiste Dritter verletzen und/oder auf von Dritten zu
lizenzierendes geistiges Eigentum angewiesen sein.

. Zusammenschlisse von Wettbewerbern der Gruppe ddmimen Kundenverlust zur Folge haben.

. Der Versicherungsschutz der Gruppe kénnte unzweitisein.

. Wechselkurs- und Zinsschwankungen oder @hnlichi&drikénnten sich negativ auf das Geschéaftsergetanis

Gruppe auswirken.

. Die Gesellschaft kdnnte eine Abwertung des Firmetesaund sonstiger immaterieller Vermdgenswerte zu
verbuchen haben.

. Im Rahmen von mdglichen Steuerprifungen konnté&disellschaft zu Steuernachzahlungen verpflichtet
werden.
. Die Steuerlast kbnnte sich erhdhen, wenn die Entittelen Schwerpunkt ihrer zentralen Verwaltung und

geschéftlichen Leitung in einem anderen Land akemburg haben wirde.

. Die Compliance-Kontrollen und -Verfahren kdnntechtiausreichen, um Rechtsverletzungen zu verhindern
oder aufzudecken, und die Risikomanagement- undrilbrerfahren innerhalb Gruppe kénnten unzureichen
sein oder nicht eingehalten werden.

. Die Gruppe ist dem Risiko ausgesetzt, dass kiinKlgriisitionen und die Beteiligung an Joint Ventisowie
andere Investitionsentscheidungen nicht den gevhiesdrfolg bringen.

Die Garantinnen

Da die Garantinnen Teil der Gruppe sind, gelten aben aufgefuhrten Risiken in Bezug auf die Gruppeh
hinsichtlich ihres jeweiligen Geschéfts fir die @atinnen.

Einzelabschliisse der SAF-HOLLAND USA, Inc. fiur dgeschéftsjahre 2010 und 2011 sind nicht im Prospekt
enthalten oder per Verweis in den Prospekt einbezogla die SAF-HOLLAND USA, Inc. keine vollstandige
Einzelabschlisse erstellt. Die KonzernabschliisseEaaittentin beinhalten allerdings Finanzinformago fir die
Gruppe, die auch die SAF-HOLLAND USA, Inc. als eider wesentlichen operativen Tochtergesellschaften
Gruppe einbeziehen.

Ein Einzelabschluss der SAF-HOLLAND GmbH fir dass@®@ftsjahr 2011 ist nicht im Prospekt enthalteer qubr
Verweis in den Prospekt einbezogen, da ein demrtgnzelabschluss der SAF-HOLLAND GmbH zum Datues d
Prospekts noch nicht in Ubereinstimmung mit dengRegyen des Handelsgesetzbuches (HGB) veroffenilicinde.

26




Ein Einzelabschluss oder ein Konzernabschluss a&-IOLLAND GmbH fir das Geschéftsjahr 2010 ist ridim
Prospekt enthalten oder per Verweis in den Prospektezogen, da die SAF-HOLLAND GmbH im Jahr 201@eu
ihrer damaligen Firma SAF-HOLLAND GROUP GmbH einentertprozentige Tochtergesellschaft der Emittentin
war, die lediglich Holdingfunktionen und damit sglbkeine Geschaftstatigkeit ausgelibt hat. Daheerhabiese
Finanzinformationen im Vergleich zu dem Konzern&lhsss der Emittentin fir das Geschéftsjahr 201Méwi
weitergehenden relevanten Informationsgehalt. Dieona€rnabschliisse der Emittentin  enthalten jedoch
Finanzinformationen fur die Gruppe, die auch dieFSAOLLAND GmbH als eine der wesentlichen operativen
Tochtergesellschaften der Gruppe einbeziehen.

D.3 Zentrale Risiken, die den Schuldverschreibungemd den Garantien eigen sind

Die Schuldverschreibungen

Die Anlage in Schuldverschreibungen ist mit bestierm Risiken verbunden, die in Zusammenhang mit den
Eigenschaften, den Spezifikationen und der Art &shuldverschreibungen stehen. Diese Risiken kormen
substanziellen Verlusten oder moglicherweise zuntalVerlust fuhren, welche der Glaubiger beim Vefkaer
Schuldverschreibungen oder im Hinblick auf den Eran Zinszahlungen und auf die Ruckzahlung depitéss zu
tragen hat. Die Risiken bezuglich der Schuldverstlungen beinhalten unter anderem die folgendeikeRis Das
Risiko, dass unter bestimmten Umstéanden die Gagetiier unter dem Neuen Kreditvertrag Zugriff awh8rheiten
der Gruppe haben. Folglich haben die Inhaber nagesichrankten order Uberhaupt keinen Zugang zu den
Vermogenswerten der Gruppe, sollten die Emittentler die Garantinnen insolvent werden. AuRerdenteheslas
Risiko, dass die Schuldverschreibungen kein gestesleRating aufweisen und dass das Rating der &mtiiit
moglicherweise nicht alle fur die Begebung der $dverschreibungen relevanten Risiken bericksich#gtdem
besteht keine Beschrankung hinsichtlich der Hohe\rschuldung der Emittentin und der Garantinneleroder
zukunftigen Begebung von Schuldverschreibungen. Ulbar hinaus bestehen die folgenden Risiken: die
Schuldverschreibungen sind fir bestimmte Investorieht als Investment geeignet; LiquiditatsrisikdRisiko der
vorzeitigen Ruckzahlung; Marktpreisrisiko; Risilkdass der Marktwert der Schuldverschreibungen sikem, wenn
sich die Kreditwirdigkeit der Gruppe verschlechteWahrungsrisiko und das Risiko, dass der Wert der
Schuldverschreibungen als Folge der Anderung deektdMassatzes sinkt; Risiken in Bezug auf Bescldiidsr
Inhaber, die mit einer Mehrheit der Inhaber gefasstden und bestimmte Inhaber daher Gberstimmtevewhd dass
ein Gemeinsamer Vertreter durch eine Mehrheit dealber bestellt wird, der dann ausschlie3lich fé@r@urchsetzung
der Anspriche aller Inhaber zustandig ist.

Die Garantien

Mit den Garantien sind bestimmte Risiken verbundtarer sich die Glaubiger bewusst sein sollten,nnvg&r in die
Schuldverschreibungen investieren. Zum Beispielnk&m weitere Verbindlichkeiten der Garantinnen nus&n mit
den Verbindlichkeiten unter den Garantien das Veentder Garantinnen uUbersteigen. Auf3erdem kodnnen di
Garantien nach geltendem Recht beschrénkt oder vecfiigbar sein oder bestimmten Einschrdnkungem Bthreden
unterliegen.

Abschnitt E — Angebot

E.2b Griinde fur das Angebot wundDie Emittentin beabsichtigt, einen groRen Teil des
Zweckbestimmung der Erlése Nettoemissionserléses zur Rickzahlung von Verlgh@kiten
aus dem Neuen Kreditvertrag zu verwenden. Der gérbhde
Teil soll fur allgemeine Unternehmenszwecke vervegmeerden.

E.3  Angebotskonditionen Gesamtnennbetrag:Bis zu €75.000.000.
Ausgabepreis:100%
Tag der Begebung:31. Oktober 2012

Stiickelung: Die Schuldverschreibungen werden im Nennbetrag
von je €1.000 begeben.

Offentliches Angebot der Schuldverschreibungen:

Die Schuldverschreibungen werden o6ffentlich inndrhainer
Angebotsperiode angeboten, die nicht vor dem 1&olek 2012
beginnt und bis zum 26. Oktober 2012 dauern wisdses denn,
dass die Angebotsperiode verkirzt oder verlangerd.wDie
Schuldverschreibungen  werden institutionellen  ltoen
(professional investojssowie Privatkundenrétail investor im
Einklang mit den anwendbaren Beschrankungen fiendfthe
Angebote angeboten. Die Schuldverschreibungen werite
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E.4

E.7

Far die

wesentliche oder

Beteiligungen

Schéatzung der

Emission/das

Deutschland sowie in Osterreich angeboten, nachdienCSSF
die Billigung des Prospekts an diBundesanstalt flr
Finanzdienstleistungsaufsicht und die
Finanzmarktaufsichtsbehoérdgemafl § 18 der Prospektrichtlinie
notifiziert hat.

Besondere Angebotskonditionen bestehen nicht. tores
kébnnen ihre Zeichnungsangebote in Bezug auf die
Schuldverschreibungen tUber Banken in Luxemburg,t$adland
oder Osterreich tatigen. Jeder Investor, der eirdeiObeziiglich
der Schuldverschreibungen abgeben hat, erhalt beame der
Order eine elektronische Bestatigung Uber die Hutgi der
Schuldverschreibungen per Post, Fax oder Uber Olehén
Informationssysteme. Zudem kdnnen Investoren Angeliber
das Zeichnungssystem der Frankfurter Wertpapieeh®ETRA-
Zeichnungsfunktionalitat, (die Zgeichnungsfunktionalitat®)
abgeben. Fiar  den Fall, dass die angebotenen
Schuldverschreibungen Uberzeichnet sind, wird die
Zeichnungsfunktionalitdét voraussichtlich nicht léng zur
Verfigung stehen. In diesem Fall ist ein HandeBé@zug auf die
Schuldverschreibungen per Erscheinen im Freiveri@hbotation
Board) an der Frankfurter Wertpapierborse bis zum urahhisr
dem Ausgabetag vorangehenden Geschéftstag beadtsicht

Die Anzahl der zu emittierenden Schuldverschreileungird auf
Basis der wahrend des Angebotszeitraums erhaltéDeder
ermittelt.

Lieferung und Zahlung der Schuldverschreibungerolgtfam
oder um den 31. Oktober 2012. Die Schuldverschrgjbno
werden durch EintragBpok-entry Uber das Clearingsystem und
die Uber Konten angeschlossenen Banken gegen Zpldes
Ausgabepreises geliefert.

Verkaufsbeschrankungen:

Das Angebot sowie der Verkauf der Schuldverschreiba sowie
die Ausgabe von Angebotsmaterial unterliegen sigehién
Beschrankungen. Die mafigeblichen Beschrankungatenicsich
in erster Linie nach den anwendbaren gesetzliclegeRRngen im
Européischen Wirtschaftsraum, in den Vereinigteaatn von
Amerika, im Vereinigten Kdnigreich GroR3britanniedordirland
und der Schweiz.

Angebot Mit Ausnahme der Emittentin und der Garantinnertdien keine
auch kollidierende(auch keine kollidierenden oder wesentlichen) HBigigigen

natiirlicher oder juristischer Personen, die an &nission

mitwirken. Der Lead Manager ist Darlehensgeber, KBaoner

und beauftragter Lead Arranger in Bezug auf den eNeu
Kreditvertrag. Zudem kann der Lead Manager jederire

Geschéftsbeziehungen mit der Gruppe stehen unddigse

Dienstleistungen im Rahmen des ordentlichen Getsitgifiebs

erbringen.

die denkntfallt. Die Kosten fur die Emission der Schuldsehreibungen

Anleger vom Emittenten oder Anbieter intragt die Emittentin. Weder die Emittentin noch dead Manager

Rechnung gestellt werden

werden Kosten, Ausgaben oder Steuern direkt gegenib
Investoren erheben bzw. geltend machen.
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RISK FACTORS

Potential investors should carefully read and cdesithe risk factors described below and the otimformation
contained in this Prospectus and consult with theim professional advisers (including their finaalciaccounting,
legal and tax advisers) if they consider it necegdzefore they make a decision about acquiring N@es. The
realisation of one or more of these risks couldiittlally or together with other circumstances acbedy affect the
business activities and have material adverse &ffen the financial condition and results of op@as of SAF-
HOLLAND or the SAF-HOLLAND Group. The market prafethe Notes could decline as the result of anthese
risks, and investors could lose all or part of thigivestments. The risks described below may nah&enly risks to
which SAF-HOLLAND or the Group is exposed. Addalaisks which are presently not known to the Issuethe
Group or which currently are considered immategalld also adversely affect the business operatidnise Issuer or
the Group and have material adverse effects onGheup’s business activities, financial conditiondaresults of
operations. The sequence in which the risk factmes presented below is not indicative of their litkeod of
occurrence, the scope of their financial conseqasner the importance of the risk factors mentiohedbw. In
addition, investors should be aware that the ridkscribed might combine and thus intensify onerarot

Risks relating to the Issuer

SAF-HOLLAND S.A. is the parent company of the SABH_AND Group and has no operational business obg.
The ability to fulfil its payment obligations undéire Notes depends on its financial position asdlite of operations as
well as the distribution of profits generated ksystibsidiaries.

The SAF-HOLLAND Group is exposed to various riskeedo its global and extensive business activittegsting
risks can be summarised as follows:

Risks relating to the Industry

The worldwide economic downturn in the recent pasis impaired and might continue to impair the busiss and
results of operations of the Group.

Beginning in the second half of 2007 and continutmgughout the years 2008 and 2009, global ecos®imave been
experiencing a considerable downturn. This downhas also seriously affected the truck and trail@nufacturing

industry with ongoing declines in business activitlgich intensified in line with the worsening ofetleconomic and
financial crisis during these years. As a global suppliesystems and components, the Group directly depemdse

development of the truck and trailer manufactuiirdpstry and, thus, was affected to the same extent

Despite indications of stabilisation and an ecormouopturn in 2010 and 2011, which were accompanieddyressive
measures taken by governments and central banke temains a significant risk that the global erole and
financial crisis may persist and that it could result in @plr and longer lasting recession. Should the eumnand
financial crisis persist or worsen further, it could negdtivaffect the Group’s ability to generate cash fiowo obtain
further financing on reasonable terms, or to payefinance existing debt when due. These factotddcmaterially
adversely affect the business, financial conditol results of operations of the Group. In addjtibbe Group may
again be confronted with the need for restructuring

Market developments and government actions regagdthe sovereign debt crisis in Europe could advéysaffect
the business, financial condition and results of eqations of the Group.

Global markets and economic conditions recentlyehlaeen negatively impacted by concerns regardiegbility of
certain European Union member states and othertgesirto serve their sovereign debt obligationsthé fiscal
obligations of these countries continue to excéed fiscal revenue, taking into account the reaxgiof the credit and
swap markets, the ability of such countries to isertheir debt in a cost efficient manner couldifpaired. The
continued uncertainty over the outcome of variouernational financial support programmes and thesipility that
other countries may experience similar financiasgures could further disrupt global markets. Haxegontinued
adverse conditions in these countries for an exdmriod of time could adversely affect futureibess development
in these countries, which in turn could adversélga the business, financial condition and resaftsperations of the
Group.

The Group operates in highly competitive markets.

The Group faces strong competition in the majorkasrin which it operates. Although in Europe, adoq to L.E.K.
Consulting GmbH (E£.E.K.”), the Group is one of two market leaders in thailér axle market based on units
produced, there are four other key competitors witinificant market shares and, in some casestegréiaancial
resources than the Group. In North America, theu@renjoys a strong position and market recognitrormany
product areas, such as kingpins, landing gearsfithdwheels, but in others must contend with cotitpes whose
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products have a strong reputation for innovatiod guality or are aggressively priced. In the emegginarkets of
Asia, Central and South America, and Eastern Eyropeerous local and global competitors are, ltke Group,
active and generating significant competition. lkidiion, the Group faces competition from origireduipment
manufacturers ©@EMS”) to the extent that they may in-source their comgnt requirements.

Any failure to succeed in meeting the competitiveltenges could have material adverse effects enbtisiness,
financial condition and results of operations @& Group.

The Group is exposed to the volatile and cyclicakture of regional truck and trailer markets.

The Group is exposed to the economic cycles andtiliies of the industries the Group’s Busines#tsuserve and
supply. For example, there is a reasonable coival#etween gross domestic product and heavy-dutk tand trailer
production. Both the heavy-duty truck and trailedustries experience short-term cycles of approtémdour to eight
years. In addition, the industry is particularlypesed to regulatory volatility. As a result of nesgulatory measures,
there is often a significant pre-buy from truck brg/ in the period before new regulations take éffaed a
corresponding sharp reduction in orders after #h& regulations take effect. The resulting impacswéh cyclical and
regulatory volatility on the Group’s business caary considerably. A downturn affecting the truckdamailer
manufacturing industry generally leads to weakégssand falling prices for the types of products @roup sells to
those industries. Thus, a downturn in the North Acas or European heavy-duty truck market couldehavmaterial
adverse effect on the business, financial positiod, results of operations of the Group.

Furthermore, a cyclical weakness of the Group’sigtigy, in particular a significant decrease in dedhar an increase
of capacity may lead to overcapacity and thereforeduced utilisation of the Group’s productiotesi Therefore, it is
important to balance production capacity and l@rgatdemand. To a certain extent, the Group is @bt®mpensate
for demand up- and downturns. However, overcapaaity underutilisation of the production sites maguit in
reduced sales volumes and/or a pressure on pvitésh could have a negative impact on the profitigbiAny failure
to fully use the production capacity or to reduceercapacity at reasonable costs could lead to @xtigary
depreciation of production equipment and have meg@bnsequences for the Group’s results due toefagively high
level of fixed costs.

The realisation of one or more of these risks cdbilds have material adverse effects on businasandial condition
and results of operations of the Group.

Rising prices for energy, raw materials and othesas could have an adverse effect on the resulteg#rations.

The production activities of the Group depend darge number of raw materials and components frioind-party

providers. In addition, the Group uses energy fr@rious sources. Except during the economic arahfiral crisis,

raw material and energy prices have risen condifiera recent years and are sometimes subjectlistantial cyclical
fluctuations. Continuing rises in the costs for renaterials, energy, and other materials could hasa&erial adverse
effects on the business, financial condition arsdiits of operations of the Group.

Risks relating to the Business Operations

Significant cash flows are needed to cover the Gptaudebt service expenditure.

SAF-HOLLAND has substantial annual financing co3tse Group’s finance expenses, which include isteggpenses
due to interest bearing loans and borrowings, asadion of transaction costs, finance expensestoyeensions and
similar benefits, finance expenses due to derieatand other finance expenses, amounted to €2¥i6min the year
ended December 31, 2011.

On October 5, 2012 the Issuer, SAF-HOLLAND GmbH,FSAOLLAND USA, Inc. and certain members of the
Group as borrowers and guarantors, and Bayeriseimeldsbank, Commerzbank Aktiengesellschaft, IKB Behe
Industriebank AG and UniCredit Bank AG as mandadéed arrangers and bookrunners, and Bayerischeelshadk,
Commerzbank Aktiengesellschaft, IKB Deutsche Indesank AG, UniCredit Luxembourg S.A, Fifth ThirdaBk,
Norddeutsche Landesbank Luxembourg S.A., LandestBa#len-Wirttemberg and Crédit Mutuel — Banque
Européenne du Crédit Mutuel, German branch asrafigenders and UniCredit Luxembourg S.A. as fgcédigent and
security agent entered into a credit facilities eegnent (the New Facilities Agreement). The New Facilities
Agreement comprises a multicurrency term and ramglvcredit facility in an amount of €220 million @n
U.S.$50 million consisting of two term loan fadés (over €120 million and €20 million) and two ticlirrency
revolving credit facilities (€80 million and U.S.@%nillion).

Disbursements under the New Facilities Agreememtsabject to customary conditions. Further detsls Business —
Material Contracts — Financing Contracts
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The New Facilities Agreement provides for certastrictions with respect to the Group’s operatidietibility. In
particular, the Group is obliged to adhere to derfaancial ratios (financial covenants) and gehemdertakings,
which entitle the lenders to claim immediate repagtrof the outstanding loans if such covenantsnaettakings are
not satisfied. There is a potential risk that thesguirements, in particular in connection with theancial covenants,
may not be met in the future. If the Group will @ able to comply with these requirements, thedesymight have
the right to accelerate the New Facilities Agreetnand upon such acceleration the commitments cohealdancelled
and loans drawn thereunder could become immedidtedyand payable.

In addition, the persisting indebtedness and theunitw profile as well as the lack of internatiorakdit ratings may
make the implementation of refinancing measuresentificult. There is a risk that the Group may et able to
obtain financing in the future or that financing yrize obtained only at considerable costs. A possiketerioration in
the business results and financial condition coeitdl to a negative assessment by lenders as tsgher’s financial

standing and thereby to higher financing coststelases in the financing costs and potential diftiesi in obtaining

financing in the future could have material advesBects on the business, financial condition agllts of operations
of the Group.

The Group depends on large OEM customers.

Many of the Group’s customers are large OEMs withsgantial bargaining power, in particular, witlspect to price
and other commercial terms. In the financial ye@t12 approximately 23% of the sales related tofieg customers
and approximately 38% of the sales related to tf@i@s top ten customers. The loss of all or a wuii&gl portion of
sales to any of the Group’s large OEM customersamtinued reduction of prices charged to theseoouwsts could
have material adverse effects on the businesg)diabcondition and results of operations of ther.

The timing and amount of sales to the Group’s OBEMtamers ultimately depend on sales levels andpstip
schedules for the OEM products into which the Gieypoducts are incorporated. The Group has norcbaver the
volume of products shipped by the OEM customershipping dates and the Group cannot be certainttieaOEM

customers will continue to ship products that ipooate the Group’s products at current levels allatailure of the
OEM customers to achieve significant sales of petglincorporating the Group’s products and fludoret in the
timing and volume of such sales could be harmfuh&oGroup’s business. In addition, failure of @EM customers to
inform the Group of changes to their productiondse@ a timely manner could also hinder the Growgidity to

effectively manage the business.

The Group is dependent upon co-operation and seraigreements with OEMs, in particular, for the Hart
development of the Group’s Aftermarket BusinesstUni

The realisation of one or all of these risks cowave material adverse effects on the business)diabcondition and
results of operations of the Group.

A loss of suppliers or interruptions in the deliveof raw materials, parts, sub-assemblies, or comgrats as well as
quality defects in the materials provided by thed@p’s suppliers or errors in the production couldaie an adverse
effect on the business of the Group.

The Group uses a large number of suppliers to peoraw materials, parts, sub-assemblies, and coemterihat are
needed for production. Long-term contracts for mibi@n one year exist only with some of the thirdepauppliers.
Certain of the materials the Group requires arainbtl from a limited number of sources and in a dages, only from
a single supplier. The Group may not be able tetHulte suppliers in every case and may requineifsé@nt time and
resources to develop, test, and assure componalityga order to replace such a supplier, whichlddhave a material
adverse effect on the business, financial condiiuth results of operations of the Group.

Late deliveries of essential materials may causayden the completion of certain parts or produg@isis may cause
delays in the completion and delivery of the praduand may result in the Group having to purchasgerals,
components, or services from third parties at higlosts. Operational interruptions or prolonged log production at
individual sites can significantly affect the delfy capacity of the Group and lead to underutilisabf production
sites. Any delay in delivery or increase in pricaymesult in order cancellations by the respectivstomers or even
claims for damages, and may harm the long-terntioalships with those customers.

Due to the fact that the Group has been able t@&se its production capacity over the last twehamths and due to
increased demand in the industry and for the Goypbducts, it becomes increasingly important fax Group to
secure an uninterrupted supply chain to furthereiase the production capacity. Should any of tipplgers experience
inventory or capacity shortages in connection wgitich rising demand, such supply bottlenecks coalde delays in
the Group’s production process and the delivemgrofiucts to customers.
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The Group may be subject to product liability clasnthat could damage its reputation and that coukbjuire the
Group to make significant payments.

The Group has been, and in the future could bepseg to product liability claims in the event thhé use or

maintenance of or exposure to its products resoittss alleged to result, in bodily injury and/aoperty damage. The
Group cannot exclude the possibility that it wiperience any material product liability losseshia future or that the
Group will incur significant costs to defend sudaims. A successful claim brought against the Griougxcess of its
available insurance coverage or a requirement ttcjgete in a product recall, especially in theestvof a publicly

announced recall, may negatively affect the repratesulting in a loss of customers, and may asterial adverse
effects on the business, financial condition arsdiits of operations of the Group.

Warranties on the Group’s products may be longeaththe suppliers’ warranties on the constituent cponents
and the Group may not be able to recover from sugrs of certain components.

The Group’s primary materials include raw materialsmponents, sub-assemblies, and parts, whicineoeporated
into the Group’s systems and sold as packagedmgsta to the Group’s customers. While the Groupnagpts to
source primary materials from suppliers who offarranty protection for their constituent componemsar with the
warranties the Group offers to its customers, theu@ is not always successful in finding supplieiting to match its
warranty periods. The aggregate effect of a sigaifi component failure among those components mgelocovered
by the Group’s suppliers’ warranties but prior be texpiration of the system warranty could haveeniat adverse
effects on the business, financial condition arsdiits of operations of the Group.

The production plants and products of the Group agposed to operational and accident risks.

As with any manufacturing or warehousing operatibe, Group cannot eliminate the risk of operatiatiatuptions or

mishaps. Operational disruptions may result fronemal factors beyond the Group’s control, suclp@ser or other

technical failures, natural disasters, terrorismptber third-party interference. Accidents or ethestakes can occur in
the operating process due to faulty constructigerator error, or the mishandling of hazardous rie$e There is a
risk of injury to persons, the property of othess,the environment in these events, which may kadonsiderable
financial costs. The occurrence of such operationi@rruptions or accidents can also adverselycaffee market

reputation of the Group, or lead to a reductiomrders and, therefore, to lower sales. Any breakdowstoppage of
production could have material adverse effectstanlusiness, financial condition and results ofraj@ens of the

Group.

The Group may be unable to anticipate, responddoutilise changing technologies.

The Group’s future operating results will be infiged by the ability to continue to introduce nevedarcts and
applications that offer distinct value for the Gptsucustomers. Many of the Group’s products cowddafffected by
technological change and new product introductanms enhancements.

If the Group is not successful in maintaining itswrket position, this may limit the growth prospeetsd could
adversely impact the sales and operating incomé&hatould have material adverse effects on therlagsi, financial
condition and results of operations of the Group.

The Group is subject to a large number of environntal, health, safety, tax and other laws and regtitms.

The Group is subject to laws and regulations medgto the protection of the environment and humealth and safety
and must incur capital and other expenditures toptp with these requirements. Failure to complyhwany of such
laws and regulations could result in the assessmertamages or imposition of fines or penaltiestrietion or
suspension of production, or a cessation of operatat one or more of the Group’s facilities oreguirement to
upgrade equipment or processes. The Group camgiessurance that these requirements, in partiesléney change
in the future, will not have material adverse effean its business, financial condition and respfitsperations.

Some environmental laws and regulations imposdityabnd responsibility on present and former ove@perators or
users of facilities and sites for contaminatioroatirising from such facilities and sites withoagard to causation or
knowledge of contamination. Therefore, the Growgutarly evaluates the environmental conditiong®facations and
considers alternatives with respect to identifeies, including possible remediation, dispositioolosure. These and
other investigations may lead to discoveries oftamination that must be remedied, and closuresadifittes may
trigger compliance requirements that are otherwigteapplicable to operating facilities. For thesd ather reasons, the
Group cannot give any assurance that existing torducircumstances or developments with respecbitdamination
will not require significant expenditures by theo@p, which could have material adverse effects hen business,
financial condition and results of operations threu.
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The Group is exposed to general business, econofte@al and political risks, especially in emergimgarket
countries, in which the Group has significant opdrans and interests.

The Group manufactures its products in many coesiteind markets its products worldwide. The Grouacisvely

operating and expanding its operations in many gmgrmarkets, including Brazil, Russia, India antdir@. The

Group is considerably dependent upon the socioenmoonditions in the markets in which it produeesi distributes
its products and in which it intends to broaderiritsrnational business activities and customeeb8sch international
activities involve countries or regions in varigiages of development and thus entail difficultied risks. In addition,
start-up costs generally include the expenses wedbin certifying the Issuer's products or obtagniother permits
necessary for the operation of the business, alftath may be substantial. The Group faces risksed to general
political, economic, legal and taxation conditionghe emerging market countries, unexpected chaigeegulatory
requirements or tariffs and customs duties, theegon in or termination of government subsidieanpliance with a
large number of foreign laws and regulations, tidla social and political instability and unresipts and armed
conflicts, corruption, import or export restrictgrrestrictions in currency transfer and, occasignexpropriation. All

of these risks could have material adverse effectthe business, financial condition and resultepdrations of the
Group.

The Group depends on the services of key managerpergonnel and highly skilled employees.

The Group’s ability to compete successfully andhiplement its business strategy significantly defseon the senior
management personnel. The Group also depends oability to attract and retain a highly-skilled véorce.
Competition for such highly-skilled workforce hagieased in recent years, particularly in the fafldngineering. The
loss of services of key management, or the inghitithire and retain other qualified employees,ld¢dwave material
adverse effects on the business, financial conmdéitd results of operations of the Group.

The Group’s pension and similar obligations are glrfunded by designated pension assets that arly ém some
extent controlled by the Group and are subject lactuations in market conditions.

The Group has various defined benefit pensiongg@mployees and deferred and current retireesf A&ecember 31,
2011, the net unfunded pension and similar obligatiamounted to approximately €33.5 million. Theuwp's pension
obligations are only partly funded by designatedsien assets, which are mostly held in indepengension schemes
or in trusts where the Issuer can only determire dinategic asset allocation. Those plan assetsegrarated from
operating assets and set aside solely for the parpb meeting pension obligations. The market \slofethe plan
assets are subject to, among other things, fluongin capital market conditions, which the Issc&nnot influence. A
negative development in capital market conditiongparticular a downturn in the equity markets, Idoresult in an
increased underfunding of the Group’s pension aliligs, potentially having a negative impact on @Geup’s
financial situation, which could lead to the regament that the Group makes additional contributiofisus, a
realisation of this risk could have material adeeeffects on the business, financial condition sestilts of operations
of the Group.

The Group may be adversely impacted by work stopgaand other labour matters.

As of December 31, 2011, approximately 40% of thieup’s workforce was unionised. While the Group mteins
generally good relationships with its employees #adr unions, there can be no assurance thatr@lationships will
continue to be as amicable as present or that thap3will not encounter strikes, further unionisatiefforts, or other
types of conflicts with labour unions or the Grasigmployees. In the event that the Group experseaneemployee-
related work stoppage, such work stoppage coulé hawaterial effect on the business, financial @émrdand results
of operations of the Group.

Some of the Group’s OEM customers and their supplééso have unionised workforces. Work stoppagesiaw-

downs experienced by OEMs or their other supplierdd result in slow-downs or closures of the Gfsypoduction
facilities. In the event that one or more of the@y's customers or their suppliers experience &rnstwork stoppage,
such work stoppage could have material adversetsften the business, financial condition and resefitoperations of
the Group.

The Group depends on the steady, reliable and ueinipted operation of its information and communitian
technology.

The operation of the Group’s production facilitees well as its distribution, sales and servicevéigs depend on the
efficient and continuous operation of computere¢emmunication and data processing systems, asasetin the
protection of confidential information against uttaarised access by unauthorised persons. Suchnsystequire
regular updates and improvements to reflect theirements of the Group’s business. Disruptionsgerations with
regard to these systems cannot be completely ex@ladd have already occurred in individual casaiénpast. The
Group’s confidential information and trade secmeisy be disclosed to competitors by other unautbdrimeans, for
example by former or current employees, which caigdificantly damage the Group’s competitiveness.
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The occurrence of any of such risks could adversffigct the Issuer's ability to efficiently maimaits production
processes and to ensure their adequate contralig thus, could have material adverse effectshenbusiness,
financial condition and results of operations @& @Group.

The Group may not succeed in adequately protectilsgntellectual property and technical expertise.

The Group has obtained or applied for a large nunabentellectual property rights, such as patetitst are of
considerable importance to the Group’s businessofAthe date of this Prospectus, the Group holdsentivan 650
patents worldwide, including registered Germaritytihodels Gebrauchsmustgrand has applied for more than 250
proprietary rights. The process of seeking patestiegtion can be lengthy and expensive. Furtherppaients may not
be granted on currently pending or future applaratior may not be of sufficient scope or strengtprovide the Group
with meaningful protection or commercial advantalgeaddition, the granting of a patent does notessarily imply
that it is effective or that possible patent claica® be enforced to the degree necessary or desiredidition, the
Group cannot guarantee that all of the intellectpedperty rights it has applied for in connectiorithwnew
technological developments will be granted in ea€hthe countries where the Group considers thisessary or
desirable and the Group may not be able to extestégiion for its intellectual property rights inch countries.

Third parties, especially in certain emerging madauntries, may copy the Group’s products or attes infringe its
intellectual property rights, and the Group, fogdeor practical reasons, may be unable to presecit infringement.
Furthermore, certain of the Group’s patents wilpiex in the next few years. In addition, certainoknhow and
industrial secrets that are not patented or cabegiatented are of paramount importance in the @sduwsiness, in
particular, in areas with technologically demandingducts and production processes.

All these events could affect the competitive positand business and, thus, have material advéfiesstseon business,
financial condition and results of operations @& @Group.

The Group may inadvertently infringe on the intetieual property rights of third parties and/or becadependent
on licensing intellectual property from third panis.

The Group cannot exclude the possibility that détdwertently infringes or will infringe on intellaal property rights of

third parties, since some of its competitors aldonsit a large number of inventions for intellectpabperty protection.

If the Group did infringe on the intellectual profperights of a third party, it would not be abtermanufacture, use, or
market the affected technologies or products incitientries where such intellectual property rightese granted and
would be forced to make changes to the manufagymiocesses and/or products. In addition, the Geougd be liable

to pay damages and other compensation for infriregesn

Any restrictions on delivery and production duggdent infringement or production interruptionsutéeg from patent
infringement or from the loss of a needed licenceld have material adverse effects on the busin@ssncial
condition and results of operations of the Group.

Consolidation of the Group’s competitors may caube loss of customers.

Consolidation in the global market for trailer s and powered vehicle systems may strengtherGtbap’s
competitors’ positions in the market and cause@Gheup to lose customers. In addition, business @oations among
the Group’s competitors or between its competitansl any of its OEM customers may strengthen theufg®so
competitors' financial, technical, and marketingowces significantly and allow them to increase size of their
serviceable markets. Furthermore, competitors maip gontrol over or influence on the Group’'s supmi by
shareholdings in such companies. These factorsld@mue material adverse effects on the businesmdial condition
and results of operations of the Group.

The Group’s insurance coverage may not be suffidien

The Issuer believes that the Group’s key assetiaveed against standard business risks suchtasahdisasters and
business interruptions and that the Group maintadesjuate insurance to protect against the risksceged with its
operations. However, some business-related risksnhat covered by insurance. There can be no assuthat the
Group will not incur losses or that no claims wik raised, which exceed the type or scope of egidtisurance
coverage. If the Group cannot obtain insurance rege=for future risks, this could have materialexde effects on the
business, financial condition and results of openatof the Group.

Fluctuations in currency exchange rates, interesttes and related risks may adversely affect theuhesof
operations of the Group.

As a group that operates worldwide, in 2011 a a®rable amount of sales was in currencies other tie Euro, the
Issuer’s reporting currency, and sales have hestlyi been subject to fluctuations in other curieacThese non-Euro
currencies include the US dollar, the Canadianadothe Brazilian real, the Chinese renminbi arfeeoturrencies of
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other countries. The Group generally seeks to mascbhxpenses and income in these respective @ieseifor any
given period. However, exchange rate fluctuaticans ltave translation effects. Currency translatiteces occur when
the financial statements of the consolidated sidosés are recorded in their respective local auwryeand converted
into Euro, which can diminish the impact of postiresults or increase the impact of negative resattorded by such
consolidated subsidiaries. In particular, the Griaupegatively impacted by translation effects wites US dollar is
weak in comparison to the Euro.

In addition, the Group is also exposed to interatg risks arising from its financing activitiesalket-induced interest
rate changes can in particular have an effect erirtterest burden in connection with floating-ritans. Interest rate
fluctuations affect the Group’s cash flow. To hedlgis cash flow risk, the Group holds interest mt@aps as well as
interest rate caps to transform certain variabsh dlows into fixed cash flows and to hedge therest rate.

However, it may not be possible to enter into dffechedging in the future on reasonable terms allaln particular,
the Group may not have sufficient credit lines iquidity available to proceed with such hedgingiatés or the
respective counterparty positions do not existatidition, the Group cannot exclude the possibilitagt hedging
transactions may fail due to the default of coypaeies. All of these factors can have materialeask effects on the
Group's business, financial condition and resuligperations.

The Issuer may have to recognise an impairment lossgoodwill and certain intangible assets.

As of December 31, 2011, the value of the Issugoedwill recognised in its consolidated financightements
amounted to €46.3 million. In accordance with cotr@ccounting standards, the Issuer performs amimment test of
goodwill and intangible assets with an indefinigeful life at least once a year, or if events ocuinstances indicate
that the goodwill or intangible assets might be amgd. In the financial years 2010 and 2011, theaimment test did
not lead to any impairment and the impairment fes®gnised in prior periods of certain intangitdsets was reversed
by €5.2 million in 2010 and €1.5 million in 2011 &= reasons for the impairment no longer existiethe Group’s
Business units’ performance or expected perform@nbelow what the Issuer assumed in evaluatingyteelwill and
intangible assets attributable to these Busined#s,umowever, the Issuer may again have to recegmgairment
losses. Such impairment losses could have a miaaehiarse effect on the financial condition andutssof operations
of the Group.

The Issuer may incur tax liabilities arising fromgitential tax audits.

The Issuer has not been subject to a tax audihofinancial years covered in this Prospectus.s€quently, a future
tax audit could call into question some or all loé positions taken by the Issuer and result intehdil tax payments.
Likewise, the last German tax audit in respecthef Issuer's major subsidiary, the former SAF-HOLUANSmMbH,
covers the financial years up to and including 2@0tax audit for the years 2005 to 2009 has bestes but not yet
completed. For SAF-HOLLAND GmbH (formerly SAF-HOLIMD GROUP GmbH), which is the ultimate tax payer
in Germany since financial year 2006, a tax audfitthe financial years 2006 to 2009 has been skdot# is not yet
completed. For the subsidiary, SAF-HOLLAND USA, IndS tax returns for tax years prior to December2906 are
no longer subject to tax review. Currently, thesend tax audit underway. Generally, the relevaxtatathorities, not
only in Germany and in the United States of Amerlna also in other countries in which the Groupdsive, always
have the right to challenge the Group’s positiaiseh which could lead to additional tax paymentd, ahus, could
have material adverse effects on the businesgdiabcondition and results of operations.

The tax burden of the Group and the Holders coulttrease if the Issuer maintains its place of ceritra
administration and management in any country othéran Luxembourg.

The Issuer’s registered office and place of cergdmhinistration and management is Luxembourg anchahagement
and strategic decisions relating to its operat@mesmade in Luxembourg, and the Issuer intendetiraie operating
on that basis. However, if the Issuer were treatetiaving its place of central administration armhagement in any
country other than Luxembourg, income generatethbylssuer may be subject to taxation on the hzsigorldwide
income in the country where that place of centdmhimistration and management is maintained and saahtry may
also impose withholding tax on dividends. This cblglad to an increase of the Group’s tax burded,thns impact the
after-tax position and financial condition, whichudd have material adverse effects on the busitfiess)cial condition
and results of operations of the Issuer.

Compliance controls and procedures may not be siéfint to prevent or to discover violations of the and other
risk management and control procedures within thedBp may be inadequate or not be adhered to.

In recent years, the Group has established a systerompliance controls and procedures, which aredacted and
coordinated primarily by the Board of Directors. part of these compliance controls, an updatedriatecontrol
system was set up and implementation commence®10.2This system shall analyse and implement clnae to
efficiency, reliability and compliance of operattorHowever, the existing compliance controls aratedures may not
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be sufficient to prevent or detect abusive and oppr practices, fraud and violations of law withie entire business
operations including in subsidiaries and joint vees, or by employees in the emerging markets nsgio

If the Issuer’s or the Issuer’s subsidiaries’ anjoentures’ employees receive or grant improgememic advantages
when soliciting business or use other corrupt,dtdent or abusive business practices, this coadd te legal sanctions
for the Group, including fines, the loss of ordarsl considerable harm to the reputation. With retspethe Group’s
large geographic diversification, size and comgleoup structure, no assurance can be given ag tadbquacy of, and
future adherence to, such internal compliance phaes and guidelines, as well as other group-wiglemanagement
and control procedures. Therefore, if the systercasfipliance controls and procedures proves to beffinient for
preventing or discovering violations of the law ather abusive and improper practices, this coulde haaterial
adverse effects on the Group’s business, finacoiatlition and results of operations.

The Group is subject to risks that future acquisitis and participation in joint ventures as well asher investment
decisions may not be successful.

As part of the Group’s strategy, the Group may @eguompanies and enter into joint ventures or aeqather
strategic shareholdings or significantly investcertain businesses in order to expand or completmenproduct or
technology portfolio, or to realise synergies. hrtigular, the acquisition and integration of acgdienterprises and
joint ventures involve considerable investmentgeutainties and risks and require, among otheofagcthe ability to
integrate the newly acquired businesses or jointures into the existing operational units anddtain or quickly
replace a sufficient number of qualified managenparsonnel, other key employees and persons witméeessary
expertise. The Group may not be able to succegstaliry out such integrations or to realise plansykergies and/or
opportunities for growth originally intended in theontext of an acquisition or joint venture. Furthere,
disagreements with joint venture partners or dgueknts in respect of strategic shareholdings cadide
unexpectedly. The purchase price for the acquisitb businesses, or the participation in joint wvees or other
strategic shareholdings, may turn out to be exegessir unforeseen restructuring expenses may bessary.
Therefore, the success of future acquisitions cabeoguaranteed. Furthermore, there can be noas=ithat the
Group will have the financial resources to carry such transactions and investments. The curreet &f the Group’s
debt and certain restrictive covenants containethénGroup’s financing agreements is likely to adely affect the
Group’s ability to carry out and finance acquisiso As a result, the Group may not be able togeat whole or in
part intended growth targets, economies of scalgt, avings or other strategic goals.

Risks relating to the Guarantors

As the Guarantors are part of the Group, the gscribed above under “Risks Relating to the ISsagply also to the
Guarantors as with regard to their respective lassin

Individual financial information for SAF-HOLLAND US, Inc. for the financial years 2010 and 2011 isinoluded in
this Prospectus or incorporated herein by referasc8AF-HOLLAND USA, Inc. does not prepare compf@iancial
statements on an individual basis.

Individual financial information for SAF-HOLLAND GbH for the financial year 2011 is not included imst
Prospectus or incorporated herein by reference A5 FBOLLAND GmbH has not yet published such finahcia
statements in accordance with the German Commetigle Handelsgesetzbuch, HGRs of the date of this
Prospectus. Financial statements on an individualoosolidated basis of SAF-HOLLAND GmbH for thedncial
year 2010 is not included in this Prospectus ooriporated by reference as SAF-HOLLAND GmbH in 204 under
its former name SAF-HOLLAND GROUP GmbH a direct Wha@wned subsidiary of the Issuer without any besis
activities and Group internal holding functions yonTherefore, these financial statements do notadonfurther
relevant information compared with the consolidatie@ncial statements of the Issuer for the finahgear 2010.
However, the consolidated financial statementfieflssuer contain financial information for the Gpavhich includes
the Guarantors as the main operating subsidiafigedsroup.

Risks relating to the Notes

An investment in the Notes involves certain risksaxiated with the characteristics, specificatiot iype of the Notes
which could lead to substantial losses that Holdersld have to bear in the case of selling theiteddar with regard to
receiving interest payments and repayment of aiciRisks regarding the Notes comprigeer alia, the following
risks:

Notes may not be a suitable investment for all Ist@rs

Each potential investor in the Notes must deterrttieesuitability of that investment in light of itsvn circumstances.
In particular, each potential investor should:

(1) have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, theitne
and risks of investing in the relevant Notes arelittiormation contained or incorporated by refeesimcthis
Prospectus;
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(2) have access to, and knowledge of, appropriate teellytools to evaluate, in the context of its madar
financial situation and the investment(s) it is sidering, an investment in the Notes and the imgaNotes
will have on its overall investment portfolio;

(3) have sufficient financial resources and liquiditybear all of the risks of an investment in thedgpincluding
where the currency for principal or interest paytaes different from the potential investor’s cucy;

(4) understand thoroughly the terms of the Notes; and

(5) be able to evaluate (either alone or with the t&l@ financial adviser) possible scenarios for ecoic,
interest rate and other factors that may affedhitestment and its ability to bear the applicaisks.

The investments of certain investors are subjeéttestment laws or regulations or, respectivetg supervision or
regulation by certain authorities. Each potentiakistor should consult with a financial advisoraiifd to which extent
(i) the Notes are an investment suitable to i},tfie Notes may serve as collateral for differgpes of debt financing,
and (i) other limitations on the purchase or gledf the Notes apply. Financial institutions sklocbnsult with their
legal advisor of the appropriate regulatory autiyoim order to assess the suitable classificatibthe Notes with
respect to the applicable rules on risk capitadimilar provisions.

Under certain circumstances the lenders under thew Facilities Agreement have access to collateriathe Group.
As a result, the Holders will have only limited o0 access to assets of the Group in the event efldsuer’s or the
Guarantors’ insolvency.

Currently, the New Facilities Agreement is providedan unsecured basis, except for payment guasbtethe Issuer
and certain of its direct and indirect subsidiaiimduding SAF-HOLLAND GmbH and SAF-HOLLAND USA, &
However, if the leverage ratio as defined in thevNeacilities Agreement exceeds the ratio of 3.00:1the future,
amongst others, the Issuer as borrower and thea@ioes as guarantors are obligated to provide iadditin rem
collateral for the benefit of the lenders under lev Facilities Agreement. Once such collateral een granted, the
Holders will only have limited access (if any) tesats of the Issuer and the Guarantors in an erfwet event, in
particular in the event of the insolvency of theulsr or any of the Guarantors. The Issuer's andd@ters’ assets
serving as collateral for the benefit of the lesdemder the New Facilities Agreement will — in arficecement scenario
— in the first instance serve for the satisfactbthe lenders under the New Facilities Agreem&he Holders will only
benefit from the payment guarantees under the Nekésh may become worthless in an insolvency oflseier and
the Guarantors.

The Notes do not have a separate rating. The ratofghe Issuer might not take into considerationl aklevant risks
related to the issuance of the Notes and is ho mogendation to buy, sell or hold the Notes. The rgfimay be
suspended, reduced or withdrawn at any time.

The Notes do not have a separate rating. The Issuated by Euler Hermes Rating Deutschland Gn#sHat the date
of this Prospectus, the rating assigned to theersaias BBB-. Such rating does not explicitly coesithe Issuer's
capacity to comply with its obligations under thenditions of Issue including its repayment obligad on the

Maturity Date (as defined in “Conditions of Issueff) addition, it is possible that the Issuer'smgtdoes not consider
the potential impact of any of the risks descriliemiein. A rating by a rating agency or a third pag not a

recommendation to buy, sell or hold Notes and maguibject to suspension, reduction or withdrawalrgt time by

the assigning rating agency or third party. Ther@o guarantee that the rating remains stable fr@in period of
time and that it is not reduced or withdrawn cortglle should this be necessary in the rating agermythird party’s

opinion. A suspension, reduction or withdrawal loé trating assigned to the Issuer may adverselgtaffie market

price of the Notes and their tradability.

There is no limitation regarding the amount of thissuer’s or Guarantors’ indebtedness or the issuanaf further
notes.

The amount of debt which the Issuer or a Guarami@y incur is not restricted under the Conditiondssiue. Such

additional debt may beari passuwith the Notes or even prior ranking (and potdhtiaecured). Each additional
liability (financial debt) increases the indebtestef the Issuer or a Guarantor and could redueathount that the
Holders receive in the event of a liquidation osdlvency of the Issuer or a Guarantor, respectiviéigreover, the

Issuer could issue further notes with the sameiriles characteristics as the Notes. The issueuohdurther notes
competing with the Notes could have an adverseedie the market value of the Notes.

A liquid market for the Notes may not develop, bitidoes develop, it may not continue.

Application has been made to the Frankfurt Stockharge for the Notes to be admitted to tradinghenRrankfurt

Stock Exchange's regulated market and listed inRhme Standard for bonds segment of Deutsche BAfSe

However, there is a risk that no liquid secondasykat for the Notes will develop or, if it does éép, that it will not

continue. The fact that the notes may be listeds do® necessarily lead to greater liquidity as carag to unlisted
Notes. In an illiquid market, an investor is subjecthe risk that it will not be able to sell Motes at any time at fair
market prices. The possibility to sell the Noteglmiadditionally be restricted for country speciéasons.
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Risk of Early Redemption for Reasons of Taxationiarthe event of a low outstanding principal amount

The Notes may be redeemed at the option of theelsauwhole, but not in part, at the principal ambof the Notes
plus accrued interest to the date fixed for redé@nptfor reasons of taxation or in the event ofow loutstanding
principal amount of the Notes, all as more fullyscigbed in the Conditions of Issue. In the everit tthe Issuer
exercises the option to redeem the Notes, the I#oldéht suffer a lower than expected yield andhnitpt be able to
reinvest the funds on the same terms.

Market Price Risk

The development of market prices of the Notes dépem various factors, such as changes of marketest rate

levels, the policies of central banks, overall enoit developments, inflation rates or the lack oéxcess demand for
the Notes. In addition, the Issue Price could eddée market value of the Notes on the Issue Dite.Holders are
therefore exposed to the risk of an unfavourableeli@ment of market prices of their Notes which enafises if the

Holders sell the Notes prior to the final maturifya Holder decides to hold the Notes until fimahturity, the Notes

will be redeemed at the amount set out in the Gioomdi of Issue.

The market value of the Notes could decrease if theditworthiness of the Group worsens

If, e.g., because of the materialisation of anyhef risks regarding the Issuer or the Guarantbesjikelihood that the
Issuer or the Guarantors will be in a positionublyf perform all obligations under the Notes or tBearantees when
they fall due decreases, the market value of thied\will suffer. In addition, even if the likelihddhat the Issuer or the
Guarantors will be in position to fully perform albligations under the Notes or the Guarantees vithey fall due
actually has not decreased, market participantdamevertheless have a different perception. Initang the market
participants’ estimation of the creditworthinesscofporate debtors in general or debtors operatitige same business
as the Group could adversely change.

If any of these risks occurs, third parties woultdlydbe willing to purchase the Notes for a loweicerthan before the
materialisation of said risk. Under these circumesés, the market value of the Notes will decrease.

Currency Risk

The Notes are denominated in Euro. If such currempresents a foreign currency to a Holder, suckdétois
particularly exposed to the risk of changes in ency exchange rates which may affect the yield umhsNotes.
Changes in currency exchange rates result fromowsrifactors such as macro-economic factors, spécula
transactions and interventions by central banksgavgrnments.

In addition, government and monetary authoritiey mapose (as some have done in the past) exchangeots that
could adversely affect an applicable currency ergbarate. As a result, Holders may receive leggast or principal
than expected, or no interest or principal at all.

Fixed Rate Notes

The Notes bear a fixed interest rate. A holdelad rate notes is particularly exposed to the ttglt the price of such
notes falls as a result of changes in the marketest rate. While the nominal interest rate ofxad rate note as
specified in the Conditions of Issue is fixed dgrihe life of the Notes, the current interest m@ethe capital markets
typically change on a daily basis. As the mark&driest rate changes, the price of fixed rate nalss changes, but in
the opposite direction. If the market interest iatzeases, the price of fixed rate notes typictllls, until the yield of

such notes is approximately equal to the marketra@st rate of comparable issues. If the marketasteate falls, the
price of fixed rate notes typically increases, luthté yield of such notes is approximately equath® market interest
rate of comparable issues. If a Holder of the Nbt@ds its Notes until maturity, changes in the keainterest rate are
without relevance to such Holder as the Noteshélledeemed at the principal amount of the Notes.

Resolutions of Holders

Since the Notes provide for meetings of Holderthertaking of votes without a meeting, a Holdesubject to the risk
of being outvoted by a majority resolution of thel#kers. As such majority resolution is binding dinHolders, certain
rights of such Holder against the Issuer undeCbeditions of Issue may be amended or reduceden eancelled.

Holders’ Representative

As the Notes provide for the appointment of a Hdtd&epresentative by a majority resolution of thelders, it is
possible that a Holder may be deprived of its iiial right to pursue and enforce its rights unidher Conditions of
Issue against the Issuer, such right passing télttders' Representative who is then exclusivegpoasible to claim
and enforce the rights of all the Holders.

Risks relating to the Guarantees
Risk that liabilities of the Guarantors may excedte Guarantors’ assets; subordination risk

The Guarantors are also guarantors under the Neilities Agreement. These existing liabilities dfet Guarantors
together with their liabilities under the Guaramstéer the Notes may exceed their assets. If tha@tars are required
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to fulfill some or all of these obligations, theagantee for the Notes may prove less valuable en eworthless if the
other creditors rank equal to or have priority ower holders of the Notes.

The Guarantees of the Guarantors are not securaddeys of the Guarantors.
Limitation or unavailability of the Guarantees

The Guarantees provide the Holders of the Noteds avidirect claim against the Guarantors. Howeversé Guarantees
will be limited to the maximum amount that can bganteed by the particular Guarantor without rendethe
respective Guarantee, as it relates to that Guarardidable or otherwise ineffective under apfliedaws. Guarantees
may also be subject to further limitations undes thw, including limitations on the considerati@teived or the
general prohibition of abstract guarantees. Funtioee, the enforcement of any of the Guaranteesnspainy
Guarantor would be subject to certain defenceslabai to Guarantors in general or, in some casedjrtations
designed to ensure full compliance with statut@guirements applicable to the relevant Guaranidnese laws and
defenses include those that relate to fraudulenveygance or transfer, voidable preference, corpguatpose, capital
maintenance or similar laws, regulations or deferaféecting the rights of creditors generally. Thearantees contain
language limiting the enforceability of the amowftdebt guaranteed so that applicable law restristiwill not be
violated. As a result, a Guarantor’s liability undis respective Guarantee could be materially ceduor eliminated,
depending upon the amounts of its other obligataons upon applicable laws. It is possible that ar@ntor, a creditor
of a Guarantor or the insolvency administratothi& tase of the insolvency of a Guarantor, may cotite validity and
enforceability of the Guarantor’s Guarantee and tihe@ applicable court may determine that the retbgee Guarantee
should be limited or voided.
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REASONS FOR THE OFFERING AND USE OF PROCEEDS

In connection with the offering of the Notes, th&suer will receive maximum net proceeds of appratéy

€72,900,000, after deducting aggregate costs atadl femes and expenses aggregating approximate§2b00,000
(calculated on the basis of Notes issued in theeggge principle amount of €75,000,000). The Issutends to use a
significant portion of the net proceeds to repageintedness under the New Facilities Agreement ‘(Besiness —
Material Contracts — Financing Contrac¢js The remaining portion shall be used for genemporate purposes.
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GENERAL INFORMATION ON THE ISSUER AND THE GROUP

General Information

SAF-HOLLAND S.A. (the ‘lssuer’ or the “Company’ and together with its subsidiaries th8 AF-HOLLAND
Group” or the “Group”) operates under its commercial name SAF-HOLLANIhe Issuer was incorporated in
Luxembourg as a public limited liability comparso€iété anonymeunder Luxembourg laws for an unlimited duration
on December 21, 2005 under the name Pamplona PHctl@ S.A. The Issuer's name was changed to SAF-
HOLLAND S.A. on 19 April 2007. The Issuer is registd with the Luxembourg Trade and Companies Ragist
(Registre de commerce et des sociétés) under nuBb&t3.090. Its address, registered office, plateemtral
administration and principal place of busines¢ 8870, boulevard de la Pétrusse, 2320 Luxembdzirgnd Duchy of
Luxembourg. The telephone number of the registeféice is +352 26 49 65 40. The shares of the Isave admitted

to trading on the Regulated Marke¢gulierter Mark) of the Frankfurt Stock Exchange in the Prime 8&ad segment
and included in the trading on the unregulated etarfreiverkeh) of other German stock exchanges.

History

SAF-HOLLAND S.A. was incorporated on December 2002 for the purpose of acquiring the SAF Group, a
transaction completed on March 31, 2006. The Issubsequently acquired the Holland Group on Decerd®e2006,
becoming one of the few global suppliers of truok #&railer systems and components. Prior to thegaisitions, SAF
Group and Holland Group were each independent dgadevelopers and suppliers of premium heavy detyicke
systems and products in their respective core rterkeamely Europe for SAF Group and North AmericaHatland
Group— with both also being active in other key mark@&tse business of the SAF Group can be traced battiet@9th
century, beginning with the production and supdlyloughs and other agricultural products in 188dlland Group
was founded in 1910, beginning its business with pnoduction of pressure release hitches connedttorges to
ploughs.

In 2007, SAF-HOLLAND S.A. went public. Since Julg,2007 the shares of the Issuer have been adnittedding
in the Regulated Market (Prime Standard segment)eofFrankfurt Stock Exchange.

In April 2008, the SAF-HOLLAND Group acquired theniding gear (trailer support) product line from AudVestran
LLC. This acquisition included, in particular, AirsMWestran’s China-based production operation iamén, which
significantly expands the presence of the Groughina. Since the completion of this acquisitiorg 8AF-HOLLAND
Group consolidated its activities, including thaese¢he Jinan facility, with its operations at theejaired Xiamen plant in
order to deliver increasing volumes of truck arailér components into emerging markets in Asia atiner countries
worldwide.

In September 2008, SAF-HOLLAND S.A. acquired alasgs of SAF-HOLLAND Verkehrstechnik GmbH (formerly
Georg Fischer Verkehrstechnik GmbH), a suppliecahponents and systems for the truck and traildastry. This
acquisition was made to strengthen the positiorthen European market for fifth wheels and to becameore
significant supplier of this product within the Bpean truck industry. The acquisition was finanicegart through the
issue of 1,864,900 new shares.

In December 2009, the Issuer completed a comprafeerestructuring of its bank debt with a bank grai 14 lenders
and entered into an amendment to the existing cuwtiency term and revolving facility agreement daftebruary 19,
2008 concerning loans totalling €315.9 million (theacilities Agreement). Under the Facilities Agreement, the
Issuer and numerous subsidiaries granted guaraatee®ll as security interests over bank accouatgivables and
other claims (including intra-group receivableahdible assets, real property and shares.

On May 13, 2010, the former major shareholder ef l¥suer, Pamplona Capital Partners |, LP, soldeitsaining
34.5% stake in the Issuer. As a result, the marépitalisation with respect to those shares pengito the free float
significantly increased. This change, among othetdfs, led to the inclusion of the shares in tB&% segment of the
Prime Standard of the Frankfurt Stock Exchangeinmi#gg on December 8, 2010.

In March 2011, in light of improving sales and fésuSAF-HOLLAND S.A. completed successfully a dapincrease
thereby increasing its subscribed share capitalifiégntly from €207,022.75 to €412,373.75 and esdeinto an
additional amendment to the Facilities Agreemenictvitame into effect in April 2011 after completiohthe capital
increase. The Issuer used the predominant amouriheofproceeds from the capital increase in the amaf
approximately €143.7 million for the repayment cfwin credit facilities under the Facilities Agreemhe the amount
of €89.1 million. On June 4, 2012 the general nmgetf shareholders resolved to increase the azgwshare capital
to €206,187.

On October 5, 2012 the Issuer, SAF-HOLLAND GmbH,FSAOLLAND USA, Inc. and certain members of the
Group as borrowers and guarantors, and Bayerisameldsbank, Commerzbank Aktiengesellschaft, IKB Behe
Industriebank AG and UniCredit Bank AG as mandased! arrangers and bookrunners, and Bayerischeelsaadk,
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Commerzbank Aktiengesellschaft, IKB Deutsche Indelsank AG, UniCredit Luxembourg S.A, Fifth ThirdaBk,
Norddeutsche Landesbank Luxembourg S.A., LandestBa#len-Wirttemberg and Crédit Mutuel — Banque
Européenne du Crédit Mutuel, German branch asrafi¢genders and UniCredit Luxembourg S.A. as fgcdigent and
security agent entered into a credit facilities eegnent (the New Facilities Agreement). The New Facilities
Agreement comprises a multicurrency term and ramglvcredit facility in an amount of €220 million @n
U.S.$50 million consisting of two term loan fadés (over €120 million and €20 million) and two ticlirrency
revolving credit facilities (€80 million and U.S.@%nillion).

Fiscal Year
The fiscal year of the Issuer is identical with daendar year.

Corporate object of the Issuer

According to section 3 of the Articles of Assoaietj the corporate object of the Issuer is as faltow

» to take participations and interests, in any forimatgsoever, in any commercial, industrial, finanacal other,
Luxembourg or foreign enterprises;

» to acquire any securities and rights through pastton, contribution, underwriting, firm purchase option,
negotiation or in any other way and namely to aggpatents and licences, and other property, rigidsinterest in
property as the Issuer shall deem fit, and genetalhold, manage, develop, sell or dispose ofsthme, in whole
or in part, for such consideration as the Issuey ménk fit, and in particular for shares or seties of any
company purchasing the same;

* to enter into, assist or participate in financiemmercial and other transactions, and to grardany holding
company, subsidiary, of fellow subsidiary, or anlygy company associated in any way with the Issurethe said
holding company, subsidiary or fellow subsidiarywhich the Issuer has a direct or indirect finahuiterest, any
assistance as e.g. pledges, loans, advances antges;

* to borrow and raise money in any manner and toregbe repayment of any money borrowed,;
* to borrow funds and issue bonds and other secsiraied
» to perform any operation which is directly or ireditly related to its purpose.

The Issuer can perform all commercial, technical fimancial operations, connected directly or iadity in all areas as
described above in order to facilitate the accosmptient of its purpose.

Business of the Group

Overview

The SAF-HOLLAND Group is global producer and supplf key systems and components for the traiteck{ bus,
and recreational vehicle industries. The producgeaincludes trailer axle systems, truck and traiespensions, fifth
wheels, kingpins, couplers, landing gears anddittg. The Group is one of the few global manufactuthat offer a
comprehensive range of products for both trailed powered vehicle systems. The Group sells its yptzdon six
continents to original equipment manufacture@EMSs”) in the first-fit market, and in the aftermarketthe OEMs’
original equipment services@ESS) and through a global distribution and servicewak. This network resells to
end users and service centres. The Group operatasmtufacturing facilities on five continents, siikwhich include
research and development. In addition, the Growgviges the end users with a global service netwtrkreby
increasing the attractiveness of the products byiging a comprehensive spare parts delivery amdcgecapability.
As of December 31, 2011, the third-party servicewvoeks comprised approximately 9,000 independeteridarket
points worldwide, which included independent dimitors, OEM dealers, and various fully trained amultified
independent service centres.

According to L.E.K., the Group is among the maikeders in many of its core product segments afedlsoh portfolio
of value-added systems and components for the taadktrailer industry that is broader than the pobgortfolio of
most of the Group’s competitors. In addition, the@ is one of the most geographically diversifeednpanies in the
manufacturing and sale of components and systemthifoindustry and has an established and growniegence in
emerging markets such as Brazil, Russia, IndiaGtrnida. The Group believes that the market-leadsitipns is built
principally on serving the needs of the customerd an the proprietary technologies that charactetti® product
offering, which are focused on end users’ key pasahg criteria such as service, lifecycle costiabity, safety and
weight. The customer focus and technology expeidiseanifested in the ability to sell premium protiuto the market
and to offer product warranties and product perforoe guarantees that are among the longest aaitatiie industry.
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The SAF-HOLLAND Group operates in three principabimess units “Trailer Systems”, “Powered Vehiclst8ms”
and “Aftermarket”:

Trailer Systems including axle systems, suspension systems, kisgand couplers, landing gears and other
components for the trailer industry. Trailer Systerapresented 56.9% of sales in the year endednfbere31,
2011 and 55.1% of the sales in the six-months gesialed June 30, 2012.

Powered Vehicle Systemsincluding fifth wheels, suspension systems, tdgsaand other components for heavy
duty trucks, buses and recreational vehicles. PetvEehicle Systems represented 18.5% of salesiggar ended
December 31, 2011 and 18.6% of the sales in thesixths period ended June 30, 2012.

well as certain specialised products. Aftermarlkd¢s represented 24.6% of sales in the year endedriiber 31,
2011 and 26.3% of the sales in the six-months gezi@ed June 30, 2012.

The current members of the Issuer’s board of dirsc{‘Board of Directors”) are Bernhard Schneider (Chairman),
Ulrich Otto Sauer (Vice Chairman), Detlef Borghamichard W. Muzzy, Samuel Martin and Anja Kleykold

For more detailed financial information se8éneral Information on the Issuer and the GroupumBary Financial
Informatiori as well as the consolidated financial statementthe Issuer for the financial years ended Decertie
2010 and 2011 and for the six-months-periods edded 30, 2011 and 2012, each as incorporated Heyegference.

The subscribed share capital of the Issuer amdorfig12,373.75 as of the date hereof and is dividex41,237,375
ordinary bearer shares with a nominal value of £E®@ch. On June 4, 2012 the general meeting okkblters
resolved to increase the authorized share capi€2©6,187.

The SAF-HOLLAND Group employed in average 3,167-fuhe employees in 23 countries during the fiigtraonths
of 2012.

Overview Financial Information

The selected financial information as at and feryhars ended December 31, 2009, 2010 and 2011 aviseoh below
has been derived from the audited consolidatedhéiiah statements for the years ended December®1) and 2011,
whereby the selected financial information for tfear ended December 31, 2009 is derived from timepecable

financial information contained in the audited agidated financial statements for the year endedebwer 31, 2010
of the Issuer, and from the Issuer's accountingndx Those consolidated financial statements wpeepared in
accordance with the International Financial RepgrtBtandards of the International Accounting StasteléBoard

(IASB) as adopted by the European Union (hereinatéerred to asIFRS”). Ernst & Young S.A., Luxembourg,
audited the Issuer’s consolidated financial stateéméor the years ended December 31, 2010 and 20dlissued an
unqualified auditor’s report in each case.

Where financial data in the table below is labelladdited”, this means that it was taken or derifretn these audited
consolidated financial statements. The label “uitadtiis used in the tables below to indicate ficiahdata that was
taken or derived from a source other than the addibnsolidated financial statements mentioned ebbke selected
financial information as at and for the six-montripds ended June 30, 2011 and 2012 has been didrom the

unaudited consolidated interim financial stateméatghe six-month periods ended June 30, 2011281@®. Some of
the financial and performance indicators includthg Non-IFRS Financial Measures reproduced belowe vaken

from the Group’s accounting records and are unaddit

The summary of financial and operating data beltmud be read, in particular, in conjunction withe taudited
consolidated financial statements of the IssuetHeryears ended December 31, 2010 and 2011 whecim@orporated
into this Prospectus by reference.

Some of the financial and operating data has beemrercially rounded to one decimal place. Totalswds-totals in

tables and other data in this Prospectus which hateeen rounded may differ from information thas been rounded
to one decimal place. Furthermore, data roundexhéodecimal place may diverge from totals or saiéan tables or

other sections in this Prospectus.
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Selected Consolidated Comprehensive Income Statentdbata
Six-month period ended

Year ended December 31, June 30,
2009 2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000) (€'000)
(audited) (audited) (audited) (unaudited) (unaudited)
SAIES ..o 419,618 631,053 831,317 417,906 440,321
COSt Of SAIES...cciuiiieeciie e -351,371 -514,023 -682,858 -341,153 -359,882
Gross Profit .......oooeeeiiie e 68,247 117,030 148,459 76,753 80,439
as a percentage of sales (unaudited).......... 16.3% 18.5% 17.9% 18.4% 18.3%
Other INCOME ....eueiiiiie e 1,226 1,298 1,352 374 432
Selling EXPENSES ....ccvviieiiiiie it ecereee e -36,265 -42,228 -48,864 -24,022 -26,722
Administrative eXpenses.........ccvvcuvvvvvrecas -35,005 -36,663 -37,532 -19,491 -20,431
Research and development costs .. -11,013 -13,704 -14,975 -7,162 -8,903
Impairment of goodwill and |ntang|ble assets ....... -16,903 — — — —
Reversal of impairment of intangible assets........ — 5171 1,530 — —
Operating result.........ccceevieiiiiiiiiieece e -29,713 30,904 49,970 26,452 24,815
as a percentage of sales (unaudited).......... -7.1% 4.9% 6.0% 6.3% 5.6%
FiNance iNCOME.........c.oovviiiiiiiesmmeen e 3,487 640 5,264 740 2,258
FINance expenses ........ccccceevviiieeiiei s -29,618 -36,139 -28,963 -18,865 -8,927
Share of net profit of investments accounted for
using the equity method...............oooo v, -99 453 639 208 409
Result before taX .........cccocvvieiiiiiieeeec e -55,943 -4,142 26,910 8,535 18,555
as a percentage of sales (unaudited).......... -13.3% -0.7% 3.2% 2.0% 4.2%
Income tax expenses/iNCOME ..............eemmmenee s 7,030 -4,168 -108 5,831 -6,868
Result for the period.............cooo oo -48,913 -8,310 26,802 14,366 11,687
Basic and diluted earnings per share in £............ -2.36 -0.40 0.73 0.45 0.28
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Selected Consolidated Balance Sheet Data

December 31, June 30,
2009 2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000) (€'000)
(audited)  (audited)  (audited) (unaudited) (unaudited)
Assets
NON-CUITeNt aSSEtS ....uviviiriieieeiiee e, 318,096 317,864 327,788 312,214 329,423
thereof goodwill ...........ccceoeiiiiiiiii e, 44,251 45,822 46,311 44,174 47,151
thereof intangible assets .............ccccoceeeeee. 137,651 140,886 139,012 134,775 140,023
thereof property, plant, and equipment....... 108,625 100,630 100,764 93,943 101,451
thereof deferred tax assets............... coummmmee. 16,686 19,407 28,609 27,900 27,336
CUITENE ASSELS ...eciieevvvciee e eeeeeer e 140,002 166,056 208,699 207,435 234,382
thereof INVENOries.......c..oovvveeeiiivv i 55,508 68,082 90,400 86,411 94,842
thereof trade receivables...............vieemeee... 57,210 80,336 95,352 100,501 108,667
thereof cash and cash equivalents.............. 20,742 8,546 15,345 11,924 21,349
Non-current assets classified as held for sale...... — 738 — 0 0
TOtAl ASSELS vuvvuiiiiiiieiiiieeee e 458,098 484,658 536,487 519,649 563,805

Equity attributable to equity holders of the

23,756 24,927 192,232 175,493 207,711

364,732 362,410 219,869 210,348 224,538
thereof pensions and other similar benefits. 12,364 11,730 12,600 11,414 12,803
thereof interest bearing loans and borrowings 304,500 306,917 163,504 161,265 167,553
thereof deferred tax liabilities....................... 33,695 33,603 33,077 31,579 32,565

Current liabilitieS..........ooovveviiiieiieeeeeeeeciee e 69,610 97,321 124,386 133,808 131,556
thereof interest bearing loans and borrowings 5,530 3,758 11,530 11,009 11,662
thereof trade payables ............cccvveviiiieennne 40,874 69,938 86,038 95,554 92,907

Total equity and liabilities............ccccoovvveenniiivnnnnn. 458,098 484,658 536,487 519,649 563,805
Net Working Capité’r) (unaudited)........ccevvveeeenen... 52,694 62,721 78,206 71,476 89,778

as a percentage of sales (unaudited).......... 12.6% 9.9% 9.6% 8,3% 10%

Equity ratio® (unaudited)...........c.coveveeeeeeeenn, 5.2% 5.1% 35.8% 33,8% 36,8%
Total Debf (unaudited) 310,303 310,675 175,034 172,274 119,21
Net Debt” (unaudited) 289,288 302,129 159,689 160,350 1%7,86

(1) “Net Working Capital” is defined as current efssless cash and cash equivalents minus currdni@mcurrent other provisions, minus income takilities, minus
trade payables and minus current other liabilities.

(2) Equity ratio is defined as equity attributatleequity holders of the parent divided by totaleds and multiplied by 100.
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Selected Consolidated Cash Flow Statement Data

Year ended December 31,

Period from
January 1, to June 30,

Net cash flow from operating activities
Net cash flow from investing activities..................
Net cash flow from financing activities.................
Net increase/decrease in cash and cash
EQUIVAIENES ...evvie et e
Net foreign exchange difference ............ccmmmee.
Cash and cash equivalents at the beginning of
the Period........cuvvviiiiiiiiie e
Cash and cash equivalents at the end of the
PEIOT ...ttt s e et ae e

2009 2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000) (€'000)
(audited)  (audited)  (audited) (unaudited) (unaudited)
48,261 39,438 41,098 21,172 18,959
-7,460 -7,177 -12,109 -3,854 -8,070
-28,422 -45,312 -22,344 -13,519 -5,318
12,379 -13,051 6,645 3,799 5,571
-194 855 154 -421 433
8,557 20,742 8,546 8,546 15,345
20,742 8,546 15,345 11,924 21,349
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Reconciliation Statement for Adjusted Figures

The following table below shows the Issuer’s finahperformance using both IFRS and Non-IFRS Firerdeasures
for the financial years indicated:

Period from
Year ended December 31, January 1, to June 30,
2009 2010 2011 2011 2012
(€ million) (€ million) (€ million) (€ million) (€ million)
(unaudited)  (unaudited) (unaudited) (unaudited) (unaudited)
Result for the period................ooooi e -48.9 -8.3 26.8 14.4 11.7
Income tax expenses/incCome..................... -7.0 4.2 0.1 -5.8 6.9
Finance resuf 26.1 35.4 23.7 18.0 6.6
Additional depreciation and amortisation
from PPAZ .ot 75 6.7 6.4 3.2 3.2
Impairment of goodwill and intangible assets 16.9 — — — —
Reversal of impairment of intangible assets — 5.2 15 — —
Restructuring and integration cdts..... 6.9 4.3 1.8 0.2 0.5
Adjusted EBIT®®) e, 15 37.1 57.3 30.0 28.9
as a percentage of sales.................. 0.4% 5.9% 6.9% 7.2% 6.6%
Depreciation and amortisatiGh 15.2 15.6 14.0 7.0 7.2
Adjusted EBITDA®® ... . 16.7 52.7 71.3 37.0 36.1
as a percentage of sales 4.0% 8.4% 8.6% 8.9 8.2
Depreciation and amortisati6h................... -15.2 -15.6 -14.0 -7.0 7.2
Finance resuft.............ccooooeiiiireesiicns -26.1 -35.4 -23.7 -18,0 -6.6
Finance-related restructuring and integration
COSEE) o 2.8 2.4 5.8 5.2 0.2
Adjusted result before taxe§’ -21.8 41 394 17.2 22.5
Income tax expenses/incoffie..................... 6.2 -1.2 -12.1 -5.3 -6.9
Adjusted result for the period®................... -15.6 2.9 27.3 11.9 15.6
Number of sharé®)...........cccoovivroeiireeeenn. 20,702,275 20,702,275 36,502,894 31,768,412 413287,
Adjusted earnings per share if%............... -0.75 0.14 0.75 0.37 0.38

(1) Finance result is defined as finance income fesnce expenses.

(2) Purchase price allocation (PPA) resulting fritve acquisition of the SAF Group and Holland Gragug006 as well as Austin-Westran Machinery Co.. laidd SAF-
HOLLAND Verkehrstechnik GmbH (formerly Georg Fischéerkehrstechnik GmbH) in 2008.

(3) Includes expenses from the mergers of locatithms reorganisation of the Group’s activities iastern Europe, restructuring and consultancy feshkjndancy
payments and other expenses.

(4) Non-IFRS-financial measures. “Adjusted EBIT"dsfined as EBIT plus additional depreciation ambeisation resulting from purchase price allocat{®PA)
under IFRS minus the reversal of impairment ofrigthle assets and plus certain exceptional restringt and integration costs. Under the purchaseepailocation
process, the fair value is assigned to major asmets liabilities of an acquired enterprise follogim business combination. The following table shakes
reconciliation from operating result to “Adjuste@E":

Year ended December 31, Period from January 1, tmd 30,
2009 2010 2011 2011 2012
(€'000) (€'000) (€'000) (€'000) (€'000)
(audited) (audited) (audited) (unaudited) (unaudited)
Operating resSult.........oocveiiiiiie e -29,713 30,904 49,970 26,452 24,851
Share of net profit of investments accounted for
using the equity method ..........cceeeviiivommeee e, -99 453 639 208 409
EBIT oo -29,812 31,357 50,609 26,660 25,224
Additional depreciation and amortisation from
PPAD. .ottt 7,489 6,654 6,447 3,218 3,186
Reversal of impairment of intangible assets... . - -5,171 -1,530 - -
Restructuring and integration cd®ts...................... 6,900 4,290 1,792 167 501
Impairment of goodwill and intangible assets 18,90 - - - -
Adjusted EBIT@O,_ .o 1,480 37,130 57,318 30,045 28,911

(5) The Company presents “Adjusted EBIT”, “AdjusteBITDA”, “Adjusted result before taxes”, and “Adjted result for the period” to enhance the undedstey of
the operating results. None of these measures easures of financial performance under generaltgpted accounted principles, including IFRS. Itemsluded
from these measures are significant componentadenstanding and assessing financial performartee Company provides these measures because iédstieat
investors and securities analysts will find thenbéouseful measures for evaluating the operatimpmeance and for comparing the operating perforreanith that
of similar companies that have a different capstalicture. None of these measures should be coadide isolation or as an alternative to resulttfoe period or
other data presented in the financial statementsdisators of financial performance. Because thesasures are not determined in accordance witergky
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accepted accounting principles and are thus subéepd varying calculations, the measures the Camypresents may not be comparable to other simiidied
measures of performance of other companies.

(6) Depreciation and amortisation excluding addiibdepreciation and amortisation from PPA as aeglimpairment resulting from the merger of locatiorcluded in
restructuring and integration costs.

(7) Non-IFRS-financial measures. “Adjusted EBITDi&"defined as EBITDA plus the effect due to cerxeeptional restructuring and integration cosBITDA is
defined as result for the period minus/plus incameincome/expenses plus finance expenses minaadéincome plus depreciation and amortisation snthe
reversal of impairment of intangible assets

(8) Includes consulting costs, waiver and costhefstandstill agreement in connection with théneefcing negotiations in 2009. Restructuring artdgration costs for
the year ended December 31, 2010 include expenssmnection with the restructuring of interesereerivatives. Restructuring and integration céstghe year
ended December 31, 2011 mainly include expenses fhe early redemption of bank loans as well asrést rate derivatives and costs in connection thieh
initiated notes offering in 2011. Restructuring amekgration costs for the six-month period endeeJ30, 2012 included expenses for the preparafiarplacement
of a bond which was not executed and expensesiat=bavith the close-down of the Austrian subsiglias well as expenses associated with the intended
refinancing.

(9) Assuming a uniform rate of 28.59% (2009), 30.@%10, 2011 and 2012) for the income tax expeimshe.
(10) Weighted average number of shares outstanditige respective reporting period.

Guarantee Coverage

The following table sets forth certain unauditedragated financial information for the financiabyeended December
31, 2011 for the Guarantors and for SAF-HOLLAND @po The unaudited aggregated financial informatbrihe
Guarantors has been prepared for the Guarantdisegnievel each on an unconsolidated basis, wiyeefflacts of the
transactions between the Guarantors and betweetaeantors and the other companies of the Groue wet
eliminated.This unaudited aggregated financial informatiofoisillustrative purposes only and is not indicatiof the
results of operations or financial position for dature date or period.

Year ended December 31, 2011

% of SAF- SAF-
Guarantors  HOLLAND HOLLAND
Group Group
(€'000) (€'000)
SAIES...eeeeeeeeeee et 729,571 7.8 831,317
Adjusted EBITDAY® e, 52,897 75.6 71,301

(1) The Company presents “Adjusted EBIT”, “AdjusteBITDA”, “Adjusted result before taxes”, and “Adjted result for the period” to enhance the undedstey of
the operating results. None of these measures easures of financial performance under generaltgpted accounted principles, including IFRS. Itexsluded
from these measures are significant componentadenstanding and assessing financial performartoe Company provides these measures because idwetieat
investors and securities analysts will find thenbéouseful measures for evaluating the operatinfpeance and for comparing the operating perforreanith that
of similar companies that have a different cagstalicture. None of these measures should be coadide isolation or as an alternative to resulttfee period or
other data presented in the financial statementsdisators of financial performance. Because thesasures are not determined in accordance witergin
accepted accounting principles and are thus subtepd varying calculations, the measures the Camygpresents may not be comparable to other simiided
measures of performance of other companies.

(2) Non-IFRS-financial measures. “Adjusted EBITDi&"defined as EBITDA plus the effect due to cer@ieeptional restructuring and integration cosBITDA is
defined as result for the period minus/plus incameincome/expenses plus finance expenses minaad&income plus depreciation and amortisation snthe
reversal of impairment of intangible assets.

Products

The SAF-HOLLAND Group develops, manufactures, disties, sells and services a range of premium helaty

vehicle systems and components for commercial,iafpe@nd certain consumer uses. The Group prodanéssells
products under three principal categories: Traélgstems, Powered Vehicle Systems, and Aftermafket.Group sells
these products to trailer, truck, bus, and reaveativehicle OEMs, truck and trailer OES, and iretefent aftermarket
distributors. The following diagram highlights thpplications of the Group’s products:
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Fifth Wheels

Suspensions

Kingpins

Landing Gear

Axle Systems

Our primary products include the following:

Trailer Systems
Axle Systems

Fully integrated axle systems thatlzioe air or mechanical leaf suspensions

with axles and brakes in a single, pre-assembléd un

Suspensions

Kingpins

Suspension systems available witbreithor mechanical leaf suspensions.

Coupling device in the form of a pin imporated into a semi-trailer for

connecting such semi-trailer to the towing vehlmjemeans of a fifth wheel.

Landing Gears

Retractable or foldable legs usetipport a trailer while it is not coupled

with a truck.

Other Trailer Components

Includes liftgates (medtwd elevators attached to the end of a trailer or

truck used for loading and unloading) and othegaawntrol products to
ease loading and enhance loading safety as whlimper tubes and tyre
carriers. Also includes couplers other than kingpsuch as pintle hooks and
drawbars, used in a variety of coupling and towapglications.

Powered Vehicle Systems

Fifth Wheels
i

Coupling devices incorporated onuakrand used to connect to the kingpin
ncorporated on a semi-trailer, so called becatiskedr circular “wheel”

shape.
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Suspensions Suspension systems that can accomentivoat axles (axles driven by the
engine) and steer axles (axles that accommodatelsvtiat steer), available
in two basic varieties: air suspensions, in whiohmpressed air provides
suspension to the vehicle; and mechanical leafenspns, in which a steel
leaf spring provides suspension to the vehicle.

Other Powered Vehicle Components Retractable dixled behind the rear-most fixed axle of a trackrailer
that may be lowered for use as extra support wihewehicle is fully loaded.

Business Units
The SAF-HOLLAND Group operates in three principalsBess units:

» Trailer Systems including axle systems, suspension systems, kisgmd couplers, landing gears and other
components for the trailer industry. Trailer Sysse@presented 56.9% of sales in the year endediese3l,
2011 and 55.1% of the sales in the six-months gezi@ed June 30, 2012.

» Powered Vehicle Systemsncluding fifth wheels, suspension systems, tdgsaand other components for heavy
duty trucks, buses and recreational vehicles. PedvEehicle Systems represented 18.5% of sale®igelr ended
December 31, 2011 and 18.6% of the sales in thesixths period ended June 30, 2012.

» Aftermarket, including replacement components for all Tragstems and Powered Vehicle Systems products as

well as certain specialised products. Aftermarkégsrepresented 24.6% of sales in the year endedriber 31,
2011 and 26.3% of the sales in the six-months gezialed June 30, 2012.

Trailer Systems

The SAF-HOLLAND Group develops and manufactures-powered axle systems and suspensions for heailsrira
and semi-trailers. The axle systems are developmthufactured and sold for both standard and custspeific
applications, accommodating maximum axle loads tf 96 tonnes, depending on the axle system andethiele. The
Group sells premium axle systems, including adralxle, brake technology, and a suspension systémwarranties
of up to one million kilometres or six years (whésler is reached first). In addition, the Group affeonstituent
components on a stand-alone basis.

The Group offers two primary types of trailer susgien systems: air suspensions and mechanicalsaensions. The
Group offers its suspension systems as part oitleesystems or as a stand-alone product. In thepgan market, air
suspensions have replaced mechanical leaf susperisionost trailer applications and in the North &ioan market, a
majority of van trailers use air suspensions. @et&urope and North America, mechanical leaf trailspensions still
predominate. In Europe and North America, the Gnoapufactures suspension systems designed fonumsest types
of semi-trailer applications, including van or @insider trailers, refrigeration semi-trailers, kars, and container
chassis.

In addition, the product portfolio of the Businddsit Trailer Systems comprises a broad range ofkims for use in
most trailer applications, coupling products, langdgears and other trailer components such astifsgand bumper
tubes.

Powered Vehicle Systems

The Group develops and manufactures a completeerafdifth wheels, offering both standard and spkséd
products, employing a range of technologies andgdss The lubrication-free fifth wheel produced thne Group is
available for a number of truck types. The fiftheeh products are sold primarily in North Americaddurope, with
additional sales in Asia, Brazil, and Australia.

The SAF-HOLLAND Group also manufactures suspensistems in North America for a variety of powerethicles.
The Group is engaged in a joint venture with andndpartner to produce bus suspensions in India gdwered
vehicle suspension systems include recreationalchelsuspension systems, bus suspension systemstracid
suspension systems.

Other components produced in the Business Unit Rawgehicle Systems comprise tag axle systemshimtobal
truck market. Tag axle systems are currently martufad at certain production facilities in Germany.
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Aftermarket

In addition to the primary market sales, the Grgeperates significant sales in the aftermarket,revead users (i.e.
the owners of trucks and trailers) purchase theu@soproducts and complementary third-party prosidotreplace or
upgrade existing components. The Group sells aétetet products to OES customers and through itepgeddent
service network. The Group provides its customerd and users with spare and replacement parts. SHie
HOLLAND Group entered into strategic co-operatigresements with most of the truck OEMs in Europe Biodth
America. Under these agreements, the OEMs haveeddoesupply their service dealers with spare apdacement
parts of the Group.

The Group maintains a comprehensive offering ofaegment parts, including aftermarket parts foeayistems, brake
systems, suspension systems, certain replaceatypiks, fifth wheels, trailer landing gears andeotbomponents. The
Group offers customised guaranteed service codgsiiape for its premium axle systems, based optbjected use of
the products. Under these guarantee arrangemapt&roup covers, against payment of a periodic d#ecosts and
maintenance.

The SAF-HOLLAND Group has extensive service netwoftrr its products in North America and Europe. Séhe
networks consist of independent distributors anmglice providers that were trained by the Groupetb and service its
products. According to L.E.K., the Group’s serviegworks in Europe and North America are the mostgrehensive

in the industry. As of December 31, 2011, the servietworks included approximately 9,000 indepehdé&ermarket

points, approximately 2,800 of which were locatedoas Europe (including Russia) and approximatei® were

located in the United States, Canada and Mexicth thie remaining approximately 500 aftermarket fgolncated in

more than 30 countries, including Brazil and China.

Selected Financial Information for Business Units
Selected financial information for the financiabyeended December 31, 2011 is set out below:

Year ended December 31, 2011
Business Units

Powered

Trailer Vehicle Adjustments/

Systems Systems  Aftermarket  eliminations  Consolidated

(€'000) (€'000) (€'000) (€'000) (€'000)

(audited) (audited) (audited) (audited) (audited)
SAIES e 472,803 154,027 204,487 — 831,317
Cost Of SaAlES.....eeivieiiiriiie e -430,004 -128,376 -123,533 45 -682,858
GroSS Profit...cc.ueeeeeiiiiiiiee i s seeee e 42,799 25,651 80,954 -945 148,459
GroSS MArGiN ..cooveeieeiieeiieiee e 9.1% 16.7% 39.6% — 17.9%
Selling and administrative expenses, research
and development costs, other income, share of
net profit of investments accounted for using
the equity method, and reversal of impairment
................................................................... -30,404 -12,344 -50,487 -581 -97,850
Adjustments.......... 2,368 896% 1,656 1,792Y 6,709
Adjusted EBIT 14,760 14,203 32,123 -3,768 57,318
Adjusted EBIT margif? 3.1% 9.2% 15.7% — 6.9%
Depreciation, amortisation, reversal of
IMPAITMENE <. 411,152 -3,707 -4,041 -Hle -19,146
thereof reversal of impairment 860 047 200 — 1,530

(1) Expenses resulting from the merger of locatiii8JR -945) are part of the restructuring anddné¢ion costs and not allocated to any Business
Unit.

(2) Expenses in connection with the reorganisatiothe Group's activities in Eastern Europe (KEBR4), expenses in connection with the merger

of locations (KEUR -456), as well as expenses filoenmerger of existing SAP environments in Europe ldorth America (KEUR -27) are part

of the restructuring and integration costs andallotcated to a Business Unit. Furthermore, efféa®s the holdings (KEUR -3,768) are not

allocated to any Business Unit.

Eliminations in the Business units relate toodisation and depreciation (KEUR 6,447) arisimgnfrthe purchase price allocation. Income from

reversals of impairment losses on brands (KEUR3d),& also included.

Restructuring and integration costs (KEUR 1)%82 not allocated to any Business Unit.

Adjusted EBIT divided by sales.

Impairment loss (KEUR -246) resulting from timerger of locations are part of the restructurind ategration costs and not allocated to any

Business Unit.
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Sales, Marketing and Distribution

The SAF-HOLLAND Group markets its products to OENktomers and end users and sells products throsglea
force operating worldwide. In Europe and North Aioara significant portion of sales to OEM customesult from

the specifications of end users. The Group activabrkets to end users, such as forwarding agentgasjng

companies and fleet owners; it uses a “pull strgteég encourage end users to request the Grougdyats when
ordering a trailer or truck. This is particularlevant in Europe and North America, the Group'saoarkets, where
specifications by the truck and trailer end usars drive a significant portion of sales.

Customers

The Group’s customer base includes almost all tivcipal truck and trailer OEMs in the Group’s corarkets, as
well as independent distributors. The Group hagvarsified customer base with several hundred costs in the
trailer industry and almost all truck manufactuire&urope and North America. A substantial numidéduaher trailer

manufacturers also purchases products throughrde&le single customer contributed more than 10%hefGroup’s

sales in the year ended December 31, 2011. Themastwith the highest turnover represented appratéty 6% of

sales, and the Group top five and top ten custone@resented approximately 23% and 38% of saléseiryear ended
December 31, 2011, respectively.

Production

The Group’s core competences and workflows in ftsdpction facilities are engineering, machiningat#eating,
welding, coating and assembling of selected compmisnfor the truck and trailer industry. Other pidiog activities,
for example the casting of base materials, are wcted by suppliers. The SAF-HOLLAND Group operafes
production facilities across North America, Europestralia, Brazil, India and China. In additiohetGroup operates
warehouses in North America, Europe, Asia and Séditita. Each of the production facilities is alite produce a
number of different components within the Group'sduct range.

Procurement

The Group’s primary materials include componentt-assemblies, parts, and raw materials, for exaragle tubes,
cast ductile iron and cast steel. In 2011, the @otop ten suppliers accounted for approximat&@%2f cost of sales.
While the Group generally seeks to pursue a twthare-supplier strategy in order to minimise supgtie risks, it
utilises a single supplier in certain situatiomgluding those where the Group develops compornemartnership with
certain of its suppliers or in situations wheresiimpracticable to use more than one supplieprinciple, the decision
on the supplier strategy would depend on the taifidetween minimising supply-side risk and maximgs price

reductions for volume purchasing or a significauhinology advantage from that supplier.

Strengths

The SAF-HOLLAND Group believes that it has the daling competitive strengths:

Globally strong market positions in attractive ajgplistic marketsThe Issuer considers its strong market positions
among the market leaders in many of the Group’e @oduct segments in the established marketseofnithustry
(Europe and North America) combined with the Greuglobal reach in manufacturing, distribution, saed services
as the platform for growing market shares in esghbd markets and increased penetration of emengiadets
worldwide. As a result, the Issuer believes thathiea medium to long term the Group is less pronedtential
downturns or receding growth rates in the estabtigharkets of the industry than most of the Grogpispetitors.

Global reach and density of service netwdfke Group has an extensive service network of iaddent aftermarket
points in the core markets in Europe and North Acaerand has continued to increase the number dep@ndent
aftermarket points in high-growth emerging markatsh as Brazil and Russia. The Issuer considessetktensive
service network as one of the key reasons thatuseds often specifically request SAF-HOLLAND prottugvhen

placing their orders with OEMs. In addition to halpdrive OEM sales and OEM customer demand, thgelsbelieves
this service network will result in greater salésftermarket products, especially given the Grewbility to leverage
the expanding installed base of first-fit instathas.

Strong brand, reputation for quality and technolmji expertise According to the Issuer’'s assessment, the SAF and
HOLLAND brands are widely recognised in the truciddrailer industry in Europe and North America amd, in the
view of the lIssuer, widely regarded within thoselustries as indicative of excellence in qualitysida and
manufacturing.

Significantly improved cost structure and succdggfstructuring.As strong cost management is a critical competitive
factor in the global truck and trailer industryet@roup has reacted promptly to the global econamitfinancial crisis
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in the years 2008 and 2009 and has adopted a cbermi@e cost reduction programme over the courgheoiast
years. As part of this programme, the Group haslemented various measures, such as a strict workapital

management focusing particularly on inventory mamagnt and increased cost awareness across theaitie chain,
including the selection of procurement sourcesifiaterials and components as well as the cost @ralesses within
the Group.

Broad customer base and longstanding customeriogighips.The Group has a broad base of customers in thmiglo
truck and trailer industry: Several hundred custamia the trailer industry and almost all truck ratacturers in
Europe and North America acquire products and compts of the SAF-HOLLAND Group. The Group has buiit
strong relationships over decades with key OEMddwide, and the customers remain the central fedkse Group’s
activities.

Experienced and highly qualified management teahe Group has an experienced and highly qualifiechagement
team. Each member of the Management Board hasstt 1€ years of industry expertise with significaperational,
technical and market knowledge and has experietitbecyclical industry patterns.

Strategy

The SAF-HOLLAND Group’s strategy comprises theduling key elements and initiatives:

Continue to benefit from the recovery in the coeekats and to make selected investments to seeadénly positions.
The Issuer expects that the Group will be ablegnificantly benefit from the recent market grovathe to the Group’s
strong positioning and widely recognised brandshef Group’s core products. In particular, in theo@'s core
markets (Europe and North America), the Issuer esgdat continuing growth in the next two to thyears will allow
the Group to further grow its business, to streagths leading positions and to gain additional ketushare for its
products. In order to benefit from market consdlma opportunities, realise synergies and expandoonplement its
product portfolio, the Group is prepared to makeaed investments.

Increase market share by leveraging the technicahpetence into North Americtn the Issuer’s view, the Group
offers one of the most comprehensive ranges ofymtsdor both trailers and heavy duty vehiclesolder to leverage
the strength of the Group’s European products irttNamerica, the Group aims to capture additionatket share for
specific products with respect to which it has dristlly not been as strong as in Europe. For eXanased on the
Group’s experience in integrated axle systems irofi a focus is on the further promotion of thisduct in North
America, in particular, in connection with disc keasystems.

Continued expansion in emerging markdise Issuer believes there continues to be signifidemand for the Group’s
products in high-growth emerging markets around weld. This demand is driven, in part, by the nreming
economies in these countries and the increasindg tflows, together with significantly increased eéstment in
transportation infrastructure. The Issuer plansigmificantly expand production and sales actisitées well as the
number of independent aftermarket points in manyhee high-growth markets. The goal is to furtheild up
manufacturing operations in China and Brazil artteotcountries, along with sales subsidiaries, oy in Russia.
The Issuer believes that the emerging marketsowiitinue to be a significant growth driver goingwWard and expects
that these markets contribute to the Group’s growtkales and operating results. The primary fanfuthis strategy
will be Brazil and China with market-specific prads, such as mechanical suspensions for traildns.I3suer intends
to further establish selected local applicationieegring centres to focus on applications thatraggon-specific to
better address the local customers’ requiremerttseirmerging markets.

Further growth in aftermarket businesghe aftermarket business, through which end uparshase systems and
components to replace or upgrade existing compsnéais been a key growth driver for the last fearyeand the
Group aims to further develop this business. Theiat factor for achieving sales in the aftermarkasiness is the
expansion of the installed base of sold systemscamgponents. The Issuer expects to be able torzentio grow
significantly in the aftermarket business, since tBroup was able to increase the installed bassystems and
components substantially within the last decadasaddition to the co-operation with OEMs in theeaftarket
business, the Group plans to build up own afteretas&les activities in certain regions.

Continued emphasis on technological expertise amality. The Issuer believes that the Group’s growth hasyd

been technology-driven and it plans to continudewote significant resources to research and deredat. The Group
will continue to harness strong technical capaéditand the ability to incorporate new technologigs the Group’s
product offering. The research and developmentities will continue to be a strong focus of theoGp's future

strategy.
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Market

Except where otherwise noted, historical and prigdanarket data provided in this section has beenrsarised from
a report prepared for the Issuer by L.E.K. ConsigtGmbH (L.E.K.").*

As a global supplier of truck and trailer systerm&l @omponents, the Group serves an OEM market iichwva
combined total of approximately 2.5 million trucéed trailers were produced in the Group’s core etarkn Europe
and North America, as well as in the BRIC countiie2010. The existing truck and trailer fleet inrBpe and North
America comprised more than 11.5 million trucks &madlers in 2010. The Issuer estimates that tinesekets represent
approximately 90% of the global market for trucksl arailers.

Truck production in the major global markets amednto approximately 1.56 million units in 2008, mexsed to
approximately 1.11 million units in 2009 (down apximately 29%) due to the global economic and fai@ncrisis
and increased to approximately 1.78 million units2010 (up approximately 60%) in the course of ¢ksenomic
recovery. This development reflects the impactef $trong market recovery on the truck productimustry after the
global economic and financialisis. Unlike the significant increase in trucloguction, the total number of trucks is,
however, forecast to grow only slightly in North Arita and to stagnate in Europe, because the seiegroduction
is predominantly generated by the replacementuafks and the modernisation of fleets, while theaitesd base is
expected to remain relatively stable.

The development of trailer production in the magbobal markets materially depends on the developroérihe
powered vehicle production industry. Accordingliie tdevelopment of trailer production reflects thgpact of the
global economic and financiatisis on the truck production industry and thesaguent strong market recovery. Trailer
production in the major global markets amountedapproximately 0.72 million units in 2008. It decsed to
approximately 0.49 million units in 2009 (down apgxmately 31%) and increased to approximately Gr@fon units

in 2010 (up approximately 37%).

The increase in truck and trailer production ismhadriven by pent-up demand in Europe and Northefioa and the
expansion of the infrastructure in emerging market@ddition, regulatory changes with respecti tise of powered
vehicles are an important factor, in particulathwespect to new and tightened emissions andyssti@idard.

The development of the aftermarket is influencedth®y active fleet population. Further key factariuencing the

volume and the development of aftermarket are itisefit market position, the service network semed co-operation
with truck OEMs. In order to have a large volumesaharket in the first life of trucks and trailetbe Issuer believes
that it is necessary to have an increasing anagtnoarket share in the truck and trailer firstrfiarket and, thus, to
increase the installed base. Usually, original pongint parts are only installed in trucks and trailduring their first

four to five years in order to maintain existingrreaties on the vehicle. In order to gain prominesarket share, the
truck and trailer components suppliers increasimglier into co-operation agreements with OEMs. ihier important

factor for the volume and the development of therafarket is the size of the service network. Irtipalar, a strong

regional presence with a large number of easilgssible aftermarket points increases the avaitghifispare parts for
customers and, thus, the attractiveness of thenadirket network.

Competition

The market for suppliers of components and systertrsick and trailer manufacturers is fairly conttated. According
to L.E.K., the largest competitors of the Group Mteritor, Inc., USA, (“Meritor”), BPW Bergische Asen KG,
Germany, (“BPW"), Fontaine Fifth Wheel, USA, (“Faime”), Guangdong Fuwa Group Co., Ltd., China, (&l),
haacon hebetechnik Gesellschaft mit beschranktéuihty Germany, (“haacon”), Hendrickson USA, L.L.CISA,
(“Hendrickson”), Jost Werke GmbH, Germany, (“Josild Zhenjiang Baohua Semi-trailer Parts Co., L@hina,

1 The projections contained in this prospectus ireaio industry growth and anticipated demand ler Group’s products were extracted from such
L.E.K. report. These projections are based on ebamation of (1) L.E.K.’s expectations with regaaregulatory developments and their anticipated
impact on market demand, (2) interviews conductethé beginning of 2011 by L.E.K. with customersl @md users in the Group’s key markets
regarding their product preferences, and (3) L.E.Kssumptions that economic growth in the Grole¥ markets until 2015 will remain relatively
stable. In addition, L.E.K.’s projections are cdted with reference to industry projections puigis by numerous other publishers. The L.E.K.
report is being summarised in this section with.K.i5 consent. Neither the Issuer nor the Guarantor the Lead Manager have independently
verified the contents of this report. The repodaged February 3, 2011 and therefore does notigaptibsequent developments, which may have an
influence on the Group’s industry. The Issuer belge however, that the markets in which the Graqugrates have not changed significantly and the
L.E.K. report still provides a fair summary of thrarket. This section considers global trends imtlaeket for the supply of truck and trailer systems
and components, with particular reference to theu@s core markets, namely Europe and North Ameésavell as the emerging markets in Brazil,
Russia, India and China (the “BRIC countries”).tlis section, the “OEM market” refers to the systeamd components produced by systems
suppliers for integration by OEMs into the relevaeiavy goods vehicle during its original manufaciyrprocess. The “aftermarket” refers to
systems and components that are installed intagjrenanufactured vehicles. “Truck” refers to hetrugks, i.e. trucks with a gross weight tonnage
exceeding 15 tonnes, unless indicated otherwise.
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("“Baohua”), as well as their respective affiliatand subsidiaries. Unlike the Group, most of thesmpetitors,
however, limit their product range to only a fewrket sectors. In addition, most of the competitnes only active in
certain regions, so that most of the markets arainkted by a limited number of three to four contpet at the
maximum, which often results in oligopolistic matrkéructures.

Investments

The Issuer invested in the financial year 2010 exiprately €7.7 million. These investments were i on the
optimisation, automation and increase of productiapacities, for example, setting up axel prodactioChina. The
investments were financed from operating cash floWse Issuer invests predominantly in the mainteeaand

modernisation of machinery and equipment. In thearcial year 2011 the Issuer invested the total vennof

approximately €14.0 million primarily in the exp@ms of production capacities, for example approxeha€1.6

million for a welding installation for modular asdeThese investments were financed with funds ftieenoperating
cash flow as well as from existing liquidity or dielines. For the financial year 2012, the Grolgnp investments in
the amount of approximately €16.5 million, with thecus on investments of approximately €3.0 millifan the

merging of SAP systems in Europe and North Ameaisavell as the doubling of the axle production cigan the

United States of approximately U.S.$ 5.0 millioheSe investments will be financed with funds frdm bperating
cash flow as well as from existing liquidity or drelines. These include running investments ofrapjmately €5.5

million, for example in the merging of SAP systeamsl in the installation of a friction welder andracket assembly
line.

Legal and Arbitration Proceedings

The SAF-HOLLAND Group is involved in various govemantal, legal or arbitration proceedings on bothmational

and international level. Due to the nature of thes®eedings, their results are uncertain. Howetiner, Group is not
involved and were not involved within the last 12nths in any governmental, legal or arbitrationcgexdings which it
believes could or would have significant effectstioa financial condition or profitability of the Gup. In addition, the
Group is not aware of any pending governmentahklleg arbitration proceedings that would have, eitindividually

or in the aggregate, a significant effect on it&ficial condition or profitability.
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Organisational Structure

The Issuer is the direct and indirect holding conypaf a number of companies. The chart below shbestructure of
the SAF-HOLLAND Group as of the date of this Pragps.

Organization Chart

| SAF-HOLLAND S.A. |
100%

| SAF-HOLLAND GmbH |

100%
SAF-HOLLAND Inc.

—100%]SAF-HOLLAND Polska Sp. z 0.0.

—100%[SAF_HOLLAND France S.A.S. ,
H00% SAF-HOLLAND USA Inc.

100%]SAF-HOLLAND Austria GmbH

——100%[SAF-HOLLAND Bulgaria EOOD

LL00%/SAF-HOLLAND Canada, Ltd.

H00% SAF-HOLLAND International Inc.

100%]SAF-HOLLAND Romania SRL

M%*|SAF—HOLLAND (Aust.) Pty., Ltd.

—209%[SAF-HOLLAND Espafia S.L.U.

HO%ISAF-HOLLAND (Thailand) Co., Ltd.

M'SAF-HO LLAND Czechia spol.s.r.o.

2% Holland Europe GmbH

100% SAF-HOLLAND do Brasil Ltda.

SAF-HOLLAND Verkehrstechnik GmbH

100% SAF-HOLLAND South Africa Ltd.

HOQ%ISAF-HOLLAND Int. de Mexico S. de R.L. de C.V.

—100%]jinan SAF AL-KO Axle Co., Ltd.

—m‘z“iooo SAF-HOLLAND Rus

|
|
|
|
|
HO%ISAF-HOLLAND (Malaysia) SDN BHD |
|
|
|
|
|

L1ﬂ1%-ISAF-HOLLAND International Services Mexico

|
|
|
|
|
|
M'SAF-HOLLAND Italia s.r.l. unipersonale |
|
|
|
|

100%

SAF-HOLLAND Hong Kong Ltd.

—MmOLLAND Otomotiv Sanayi ve Ticaret Limited |
irketi 30%ISAF-HOLLAND Nippon, Ltd. |
_M%"SAF HOLLAND Middle East FZE | T |
_m%LISQG 5. u. G. gem. GmbH | —m%iMadras SAF-HOLLAND Manufacturing (1) P. Ltd. |
H90%l ) Air Ltd. |
Jl%'|Lakeshore Air LLP |
|

HO0%I SAF-HOLLAND (Xiamen) Co., Ltd.

The Issuer acts as a holding company and has riogsssoperations of its own. At the European letred, main
operating subsidiary is SAF-HOLLAND GmbH. At the tfo American Level, the main operating subsidiarysiAF-
HOLLAND USA, Inc. In order to consolidate the grosipucture the former SAF-HOLLAND GmbH was mergeithw
SAF-HOLLAND Technologies GmbH which itself was medgwith SAF-HOLLAND GROUP GmbH in 2011. SAF-
HOLLAND GROUP GmbH was then renamed in SAF-HOLLANEmMbH. In addition, SAF-HOLLAND Inc. was
merged with SAF-HOLLAND Holdings (USA) Inc. in 201dnd SAF-HOLLAND Equipment Ltd. was merged with
SAF-HOLLAND Canada, Ltd. in 2012.
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Management and Administrative Bodies

The governing bodies of SAF-HOLLAND S.A. are theaBa of Directors and the general meeting of shddehs. The
powers and responsibilities vested in these gomgrhiodies are set forth in the Luxembourg law arel Issuer’s
articles of association.

The current members of the Board of Directors arfobdows:

Name Position Other Positions outside SAF-HOLLAND S.A.

Bernhard Schneider Chairman + Managing director of Mediaprint Zeitungs- und
Zeitschriftenverlag GmbH
* Managing director of Krone Media Aktiv Gesellschaft
m.b.H.
* Managing director of Krone Hit Radio
Medienunternehmen Betriebs- und
Beteiligungsgesellschaft m.b.H.

Ulrich Otto Sauer Vice Chairman * Managing director of ASAF Verwaltungs GmbH
Detlef Borghardt Board Member » Managing director of D+MB GmbH
Richard W. Muzzy Board Member * Member of the Board of Directors of Besser Company,

Alpena, Michigan
* Member of the Board of Directors of Paragon tool &
die Engineering Company, Grand Rapids, Michigan
* Member of the Board of Directors of Irwin Seating
Holding Company, Grand Rapids, Michigan
Samuel Martin Board Member -

Anja Kleyboldt Board Member » Director Logistics Strategy Projects&WFG
Opel/Vauxhall
* Member of the Board Institut fir angewandte
Arbeitswissenschaften Dusseldorf

The business address of the members of the Bodd@t@dtors is the same as that of the Issuer.

There are no conflicts of interest between thegteiinterests and other duties of the memberseoBtard of Directors
and their duties vis-a-vis the Issuer or the Guaran

Audit Committee

The Board of Directors has established an auditnoiti®e. The audit committee assists the Board oédors in
monitoring the integrity of the financial statemgnthe independent auditor's qualification, indegence and
performance, the performance of the Issuer’s iafeaindit function and compliance by the Issuer withtain legal and
regulatory requirements. The audit committee culyazonsists of Bernhard Schneider as chairmaricblibtto Sauer
and Richard W. Muzzy. The audit committee meetsast four times in a financial year.

Corporate Governance

As a Luxembourgsociété anonymeéhat is listed on a stock exchange in Germany r@otdin Luxembourg, SAF-
HOLLAND S.A. is not required to adhere to the Luxsouarg corporate governance regime issued by therbourg
Stock Exchange applicable to companies that aesdli;m Luxembourg or to the German corporate gawera regime
applicable to stock corporations incorporated imn@y. Nonetheless, the Issuer has decided toMfptha a voluntary
basis, to a certain extent, the German CorporateefBance Code (theCbde’), adopted in February 2002 and last
amended on May 26, 2010. However, certain rulesapiply to the Issuer only to the extent allowedlUoyembourg
corporate law and subject to certain reservatidgeming from the Issuer’'s corporate structure asgeeially the
Luxembourg single board structure of the Issuerearidixembourg law instead of the two-tier systerthimi a legal
entity that the German corporate governance rudssrae. Based on these reservations the Issuerohgdied and
continues to comply with the recommendations ofGbee with the following exceptions:

» Clause 3.8 of the Code: The liability insuranceigies taken out for the Board of Directors do natvide for a
deductible. A deductible does not appear necessargnsure that members of the Board of Directors ac
responsibly and solely in the interest of the Issue
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* Clauses 3.10, 4.2.5, 5.4.6, 6.6 and 7.1.3 of thdeCdhe Issuer's annual report does not contaieparste
corporate governance report (no. 3.10). As a rethdte is no section containing disclosures regardhe
remuneration of members of the Board of Directors. 4.2.5 and 5.4.6) nor are stock option prograsared
similar securities-based incentive systems of tbmmany listed (no. 7.1.3). Consequently, no discleswill
continue to be made of the ownership of sharekaridsuer or related financial instruments by tleemtoers of the
Board of Directors if these directly or indirecyceed 1% of the shares issued by the Issuer;spameingly,
separate disclosure broken down by members of taedBof Directors will not be made if the entirddings of all
members of the Board of Directors exceeds 1% obkiaes issued by the Issuer (no. 6.6). The experss
with creating a separate corporate governance repem unreasonable. Shareholders' needs for iafianmare
ensured by complete compliance with disclosuresired by law. Considerations as to why the Issum¥sdnot
comply with individual recommendations of the camleo stem from the reasons for the individual déwis
already listed.

* Clause 4.2.3 (2 and 3) as well as clause 5.4.BeoCibde: With the exception of one member, the neesnbf the
Board of Directors do not receive performance-eglatompensation in addition to fixed compensatibhe
monetary components of remuneration of individuaimbers of the Board of Directors therefore do notude,
other than the aforementioned exception, variabtepgonents in addition to the fixed components 42.3 (2 and

3)).

» Clause 4.2.3 (4) of the Code: Contracts for membgtise Board of Directors have a term of two tarfgears, and
as such, payments in the case of service in thelb@nding prematurely will not exceed four yeamhpensation.
As a result, the payments may exceed the severap®f two years’ compensation. This is primarigcause
existing contracts do not yet contain delimitatauses. However, payments always relate to thairéeny term
of the employment contract.

* Clause 4.2.4 (5) of the Code: In the case of seriicthe Board of Directors ending prematurely asslt of a
change in control, the contractual obligation af tesuer may surpass 150% of the severance capoofdars’
compensation. As in section 4, this is due to &gstontracts which do not yet contain delimitatmauses.

* Clause 4.2.4 (6) of the Code: The Chairman of tharB of Directors will not inform the Annual Genkkéeeting
about the main features of the remuneration systegrany changes to it.

e Clause 5.3.3 of the Code: The nomination commitie¢he Board of Directors was dissolved. Estabfigha
nomination committee no longer seems appropriate thie reduction of the Board of Directors fromrgitp five
members.

* Clauses 5.1.2 and 5.4.1 of the Code: The age faninembers of the Board of Directors may not ercé® years
at the time of election. The Issuer reserves tjigt to make exceptions. A strict age limit appean®easonable as it
does not allow a sufficient conclusion based orctirapetence and performance of the member.

» Clause 5.4.1 of the Code: The Board of Directorigl-tarm plans include the appropriate participattdmvomen; it
does not, however, consider concrete goals focataposition appropriate for the purpose of balagpaiarious
selection criteria.

» Clause 7.1.2 of the Code: The Issuer’s interim mepwill, for the time being, not be made publicgcessible
within 45 days of the end of the reporting peritidseems sufficient for these financial statemdntbe made
available pursuant to the provisions of the ExcleaRgles of the Frankfurt Stock Exchange, as ame(mletterly
reports within two months of the end of the repgtperiod), and the provisions of the German Séearilrading
Act (Wertpapierhandelsgeségtas applicable.

Share Capital

The subscribed share capital of SAF-HOLLAND S.A.camts to €412,373.75 as of the date hereof aniVided into
41,237,375 ordinary bearer shares with a nominklevaf €0.01 each. The entire share capital is/fpHdid up. All
shares have been issued with equal rights. On4up@12 the general meeting of shareholders reddtvéncrease the
authorized share capital to €206,187.

Material Contracts

Customer and Supply Contracts

The SAF-HOLLAND Group generally maintains long-terslationships with many of the top customers, udioig
with authorised dealers and agents.

While the North American contracts do not contgiacific sales quantity requirements, these cordract important to
maintain the Group’s ongoing customer relationshipsEurope, the Group generally supplies axleghenbasis of
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agreements which are concluded for a term betweeraad three years. These agreements generallgiconinimum
order levels.

In North America, the Group often maintains key @ypcontracts for the procurement of steel as wasllfor the
procurement of castings for the Group’s fifth whaetl suspension products. The supply contractth&provision of
steel are intended to provide the Group with a iesupply of raw material at certain fixed pricébe contracts for
steel typically last through 2015. In Europe, th@@ generally maintains contracts with supplidr&ey brake and
axle system components which are entered intorfdnfnite term with a termination right of six mivs. The Group
also maintains long-term contracts which are tyjpice@newed six to 12 months before they expire.

Financing Contracts
Multicurrency Term and Revolving Credit Facilitidgreement

On October 5, 2012 the Issuer, SAF-HOLLAND GmbH,FSAOLLAND USA, Inc. and certain members of the
Group as borrowers and guarantors, and Bayerisameldsbank, Commerzbank Aktiengesellschaft, IKB Behe
Industriebank AG and UniCredit Bank AG as mandadézd arrangers and bookrunners and Bayerische Ebadk,
Commerzbank Aktiengesellschaft, IKB Deutsche Indelsank AG, UniCredit Luxembourg S.A, Fifth ThirdaBk,
Norddeutsche Landesbank Luxembourg S.A., LandestBa#fen-Wirttemberg and Crédit Mutuel — Banque
Européenne du Crédit Mutuel, German branch asrafi¢genders and UniCredit Luxembourg S.A. as fgcéigent and
security agent entered into a credit facilities eegnent (the New Facilities Agreement). The New Facilities
Agreement comprises a multicurrency term and ramglvcredit facility in an amount of €220 million @n
U.S.$50 million consisting of two term loan fadés (over €120 million and €20 million) and two iclirrency
revolving credit facilities (€80 million and U.S.@%nillion).

Use of funds

The main purpose of the New Facilities Agreementhés refinancing of the Facilities Agreement, timahcing of
research and development activities of the Groypayed by the European Investment Bank and to ieageneral
corporate purposes.

Term, availability and repayment

The New Facilities Agreement has a regular matunityl the day falling five years after the datetloé New Facilities
Agreement. Disbursements under the New Facilitigee@ment are subject to customary conditions. Téw Racilities
Agreement provides for a repayment of the term Faaiiities in semi-annual installments of €3.89limh each with a
balloon payment of all outstanding amounts on #menination date of the New Facilities Agreemente Tirst

installment will become due on March 1, 2013.

Financial covenants, undertakings and mandatoryppyenent

The New Facilities Agreement provides for customeancellation and prepayment provisions as welttemnge of
control provisions. The Group must comply at afiés with certain financial covenants, including thtos of total net
debt to consolidated EBITDA, consolidated equitgémsolidated assets and consolidated EBITDA taalihated net
interest expenses.

The Issuer and certain of its subsidiaries shathgly with specific undertakings included in the Nédwacilities
Agreement pursuant to which they must not, or dosvad to a limited extent only, without the priaritten consent of
the lenders, for instance to create security istsralispose of assets, enter into mergers, uk@eatzquisitions or enter
into joint ventures and change their business stbjepermitted exceptions, threshold amounts ekéis.

Mandatory prepayments of the New Facilities Agreethnmeust be made from the net proceeds of the affein an
amount which is the higher of (i) 66.66 per cefithe net proceeds of the Offering, and (ii) €3n8ion.

Events of default

The occurrence of certain evenésg, a non-payment, an insolvency or proceedings imeotion therewith, a cross-
default or a material adverse effect) or a bredcheaain provisions of the New Facilities Agreertseentitles the
lenders (where applicable, subject to a customeagegor remedy period) to terminate the New Fadifgreement
and demand immediate repayment of all amountsandsig thereunder and under all finance documeatgimg in
connection therewith.

Security

Except for the guarantees issued by certain mendfetfsee Group including the Issuer, SAF-HOLLAND Ghnland
SAF-HOLLAND USA, Inc. the amounts made availablelenthe New Facilities Agreement are currently cosed.
However, if the Leverage Ratio (as defined beloivhe Group exceeds 3.00:1, the Issuer and cemtaimbers of the
Group are under the obligation to provide rem collateral such as global security assignmentsd laharges,
assignments with respect to intellectual propeghits and share pledges over certain Group compdoieghe benefit
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of the lenders under the New Facilities Agreemé&heverage Ratid the ratio of Total Net Debt to Consolidated
EBITDA in respect of that Relevant Period.

With the utilizations of the New Facilities Agreenteéhe existing Facilities Agreement will be contplg repaid and
terminated. As a result, all collateral which hagf granted by members of the Group for the benéfibe lenders
under the Facilities Agreement will be released.

Statutory Auditors

The approved independent auditor of SAF-HOLLAND S(#viseur d’enterprises agrgés Ernst & Young S.A., a
public limited liability company gociété anonyn)eincorporated under the laws of Luxembourg, with registered
office at 7, rue Gabriel Lippmann-Parc d'Activitgr&all 2, 5365 Munsbach, Grand Duchy of Luxemboargl
registered with the Luxembourg Trade and CompaReggister Registre de commerce et des socjaiésler number B
47.771. Ernst & Young S.A., Luxembourg, audited tdomsolidated financial statements of the Groupiciwhvere
prepared by the Issuer in accordance with the nateynal Financial Reporting Standards (IFRS) aspsetl by the
European Union as at, and for the years ended Desre8d1, 2010 and 2011 and issued an unqualifiedaxisdreport
in each case. Ernst & Young S.A., Luxembourg, gistered as a corporate body with the official ¢éabf company
auditors drawn up by the Luxembourg Ministry oftltesand is a member of the Institute of Auditdiggtitut des
Réviseurs d’Enterprisg¢snd is approved by the CSSF in the context ofahvedated December 18, 2009 relating to the
audit profession, as amended.

Historical Financial Information

The audited consolidated financial statements ®fGhoup as at, and for the years ended Decemb&030, and 2011
and the auditor’s report thereon as well as thaudited consolidated interim financial statementSAF-HOLLAND
S.A. for the half-year periods ended on June 3Q,128hd 2012 are incorporated by reference intoRhispectus (see
section ‘Incorporation by Referente

Rating

The Issuer is rated by Euler Hermes Rating DeuischGmbH (“Euler Hermes”). As at the date of thisdpectus, the
rating assigned to the Issuer was BBB-. A ratingdsa recommendation to buy, sell or hold Notes may be subject
to suspension, reduction or withdrawal at any tibyethe assigning rating agency. A suspension, temumr
withdrawal of the rating assigned to the Issuer axdyersely affect the market price of the issueteblo

Euler Hermes defines BBB as follows: Entities wathating of BBB are attributed an appropriscaademessgrguality
regarding the guaranteed future. In contrast titiemtwhich have a rating of A, it is more likeljat an adverse
development of the general economic condition imgpia$ capacity to comply with financial obligatgrThe addition
of PLUS (+) or MINUS (-) indicates the comparatpmeasition within the rating category.

Euler Hermes is established in the European Commamd registered since November 16, 2010 undeulBggn
(EC) No 1060/2009 of the European Parliament anith@fCouncil of 16 September 2009 on credit ratiggncies, as
amended, (the “CRA Regulation”). Euler Hermes duded in the “List of registered and certified CRApublished
by the European Securities and Markets Authorityt®mvebsite (http://www.esma.europa.eu/page/lagistered-and-
certified-CRASs) in accordance with the CRA Regulati

Recent Development and Outlook

The Issuer believes that the development of SAF-HEND mainly depends on the future worldwide economi
framework conditions. If the market conditions doaé to remain stable with an increasing demandterGroup’s
products in the core markets Europe and North Azaeasind an ongoing strong economic growth in the@®@&duntries
and other emerging markets SAF-HOLLAND expects réhér increase of sales. This anticipated growth heive a
positive effect on the earnings development. Howethe Issuer expects that an increase of salésesillt in a shift of
the product/customer mix in favour of lower-margitandard products. This will, in particular, concéhe OEM
business in the Business units Powered VehicleeSysiand Trailer Systems. If the economic frameveoankditions
should worsen and uncertainties increase the Issqmrcts to reach sales level of the previous €iziyear 2010.

Since December 31, 2011, sales growth and resuiperations have continued to meet the expectfionthe half-
year ending June 30, 2012.

SAF-HOLLAND S.A. considers itself to be well prepdrto thoroughly benefit from further upturn in tgkbal

markets. With the strong brands and products, toel®is well positioned to meet the needs of OEMtamers as well
as trucking companies and fleet operators. Thersified product range for trucks and trailers comeloi with the
international network of service centres enables@houp to successfully compete in the marketspaadde the basis
for further growth. The SAF-HOLLAND Group intends increase the production volumes, in particuliChina and
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Brazil, and to enhance sales activities in theg@ns. The Issuer believes that it has the potetttiaxpand its market
shares in the core markets North America and Europe

Besides the developments described herein, betdwgen 30, 2012 and the date of this Prospectus,aterial changes
affecting the Group'’s financial or trading positibave occurred.
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GENERAL INFORMATION ON SAF-HOLLAND GMBH AS GUARANTO R

General Information

SAF-HOLLAND GmbH is a limited liability companyQesellschaft mit beschrankter Haftyngstablished and
incorporated under the laws of Germany and regidterth the commercial register of the local cq@ntsgerichy of
Aschaffenburg under HRB 9685.

SAF-HOLLAND GmbH was founded on November 21, 2005 a shelf company under the name RM 2549
Vermdgensverwaltungs GmbH. In February 2007 thepsom changed its name to SAF-HOLLAND GROUP GmbH.
In 2011 the former SAF-HOLLAND GmbH was merged wBAF-HOLLAND Technologies GmbH which itself was
merged with SAF-HOLLAND GROUP GmbH. SAF-HOLLAND GR® GmbH was then renamed in SAF-
HOLLAND GmbH.

The address and registered office of SAF-HOLLAND Igkris at HauptstralRe 26, 63856 Bessenbach, Gerniduey.
telephone number of its registered office is +49%801 0.

Corporate object of SAF-HOLLAND GmbH
In § 2 of the articles of association of SAF-HOLLBNGmbH, the objects of the company are describddlsvs:

(1) The object of business is the manufacturing andstide of non-propelled axles, axles systems androth
mounting and auxiliary equipment parts for trucklars, semi-trailers and trucks.

(2) The company may operate any business and take aagures that are suited to directly or indireatiywe the
business purpose.

(3) The company may establish branch offices and fawhdidiaries as well as acquire enterprises wehtidal,
similar or other business purpose and may acqairécipations in such enterprises.

Fiscal Year
The fiscal year of SAF-HOLLAND GmbH is the calengaar.

Business

Within SAF-HOLLAND Group, SAF-HOLLAND GmbH carriesut the business activities in the European anticer
other markets, in particular, in the emerging mezké Brazil and Russia.

Market/Competition

SAF-HOLLAND GmbH operates in the market which iscigbed above undeGeneral Information on the Issuer and
the Group — Market'and“— Competitiorf.

Organisational Structure

SAF-HOLLAND GmbH is a wholly owned direct subsidiaof SAF-HOLLAND S.A. For details of the subsidiasi
and shareholdings of SAF-HOLLAND GmbH see aboveeuriGeneral Information on the Issuer and the Greup
Organisational Structure

Investments

Investments of SAF-HOLLAND GmbH are comprised mgiof expenditures in the maintenance and modeiaisaf

machinery and equipment. These investments wifif@nced with funds from the operating cash flownel as from
existing liquidity or credit lines. For details tife investments of the Group see above un@entral Information on
the Issuer and the Grouplnvestments

Legal and Arbitration Proceedings

SAF-HOLLAND GmbH is not involved and was not invety during the last twelve months in governmen&gal or
arbitration proceedings which have had or may hsigaificant effects on its financial condition orofitability. In
addition, the Guarantor is not aware of any pendjogernmental, legal or arbitration proceedings thauld have,
either individually or in the aggregate, a sigrafit effect on its financial condition or profitabjl
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Management and Administrative Bodies

The bodies of SAF-HOLLAND GmbH are the managingediors, the supervisory board and the shareholders’
meeting.

SAF-HOLLAND GmbH has one or several managing doectSAF-HOLLAND GmbH is represented by a managing
director alone if he or she is the sole managingctidr or if the company has authorised him ortbeto so. Otherwise,
SAF-HOLLAND GmbH is represented by two managingediors acting together or by one managing direatting
together with an authorised representatRmKuris).

The supervisory board is composed of three mendigrsrding to the Law on one-third Participati@eéetz Uber die
Drittelbeteiligung der Arbeitnehmer im AufsichtgraThe election applies for the period up to thed esf the
shareholders’ meeting in which a resolution is pessn approval of their actions for the fourth finel year after the
commencement of the period of office. Two memberdhe supervisory board are elected by the shadehsi
meeting, and one member is elected by the employees

The current managing directors of SAF-HOLLAND Gmat¢ as follows:

Name Position Other Positions outside SAF-HOLLAND GmbH
Detlef Borghardt Managing Director, Chief * Managing director of D+MB GmbH
Executive Officer (CEO)
Wilfried Trepels Managing Director, » Managing director of Via Montana GmbH
Chief Financial Officer (CFO)
Steffen Schewerda Managing Director, * Managing director of EGAL GmbH

President Group Operations,
President Trailer Systems
Business Unit

Jack Gisinger Managing Director, -
President Group Technical
Services,
President Powered Vehicle
Systems Business Unit

Alexander Geis Managing Director, * Managing director of Private Wing Gesellschaft
President Aftermarket Business  birgerlichen Rechts
Unit

The current members of the supervisory board of-BIBELAND GmbH and their positions outside SAF-HOLND
GmbH or their principal occupations, as the casg b are as follows:

Name Position Other Positions outside SAF-HOLLAND GmbH
Ulrich Otto Sauer Chairman * Managing director of ASAF Verwaltungs GmbH
Gerhard Rieck Vice Chairman * Member of the supervisory board of KNORR-

BREMSE Systeme fir Nutzfahrzeuge GmbH
* Member of the supervisory board of VOSS
Automotive Engine GmbH
* Managing director of react — engineering and
consulting — Ingenieure Rieck & Partner,
Partnerschaftsgesellschaft
Volker Caspers Member -

The managing directors and the members of the gispey board can be contacted at the SAF-HOLLAND lgbin
business address listed above.

There are no conflicts of interests between thgapei interests and other duties of the managingcttirs and the
members of the supervisory board and their duiieswis SAF-HOLLAND GmbH or the Issuer.

The German Corporate Governance Code is not apfgid@ SAF-HOLLAND GmbH as a company with limited
liability whose shares are not admitted to tradinga regulated market.
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Share Capital

The share capital of SAF-HOLLAND GmbH totals €2%)@D as of the date of the Prospectus dividedtimtoshares
in the company in the amount of €23,500.00 and@L(. The share capital has been fully paid in.

Material Contracts

SAF-HOLLAND GmbH carries out its business acti\gtia the SAF-HOLLAND Group. Certain material comtsaare
described in general above und&eheral Information on the Issuer and the Group atdvial Contracts”.

Financial Information

Individual financial information for SAF-HOLLAND GbH for the financial year 2011 is not included imst
Prospectus or incorporated herein by referencéen@shareholders meeting of SAF-HOLLAND GmbH has ywit
published such financial statements in accordarittetive German Commercial Coddgndelsgesetzbuch, HGBs of
the date of this Prospectus. Financial statemenenandividual and consolidated basis of SAF-HONIA GmbH for
the financial year 2010 is not included in this $prectus or incorporated by reference as SAF-HOLLAGIDbH in
2010 was under its former name SAF-HOLLAND GROUP WBima direct wholly owned subsidiary of the Issuer
without any business activities and Group intetr@ting functions only. Therefore, these finangtdtements do not
contain further relevant information compared witie consolidated financial statements of the Isfarethe financial
year 2010. However, the consolidated financialestents of the Issuer contain financial informatfonthe Group
which includes the Guarantors.
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GENERAL INFORMATION ON SAF-HOLLAND USA, INC. AS GUA RANTOR

General Information

SAF-HOLLAND USA, Inc. was incorporated in the StateMichigan, United States of America, on April 1921
under the laws of the State of Michigan and isgteged in the State of Michigan with the Michigaedartment of
Licensing and Regulatory Affairs under registratiBhnumber 032903 pursuant to Michigan Public A232 of 1903
and 284 of 1972. The address and registered affi@AF-HOLLAND USA, Inc. is at 467 Ottawa-Avenuephand,
MI 49423, United States of America. The telephonmber of its registered office is +11 616 396- 6501

Corporate object of SAF-HOLLAND USA, INC.

Article Il of the “Amended and Restated Articles bfcorporation” of SAF-HOLLAND USA, Inc. states the
corporation is organised for the purpose of engagirany activity within the purposes for which porations may be
organised under the Business Corporation Act ofhigan.

Fiscal Year
The fiscal year of SAF-HOLLAND USA, Inc. is the ealdar year.

Business

Within SAF-HOLLAND Group, SAF-HOLLAND USA, Inc. caies out the business activities in the North Arceeni
market described above unddggeéneral Information on the Issuer and the Group usiBess of the GroUpSAF-
HOLLAND USA, Inc. owns 100% of the shares of SAF-H@ND Canada, Ltd.

Market/Competition

SAF-HOLLAND USA, Inc. operates in the market whishdescribed above undeGéneral Information on the Issuer
and the Group — Marketand“— Competitiort.

Organisational Structure

SAF-HOLLAND USA, Inc. is directly wholly owned by/A--HOLLAND, Inc., which is a wholly owned subsidiaof
SAF-HOLLAND GmbH. SAF-HOLLAND GmbH is directly owme by SAF-HOLLAND S.A. For details of the
subsidiaries and shareholdings of SAF-HOLLAND U3#c. see above undeGeéneral Information on the Issuer and
the Group-Organisational Structure

Investments

Investments of SAF-HOLLAND USA, Inc. are comprisedainly of expenditures in the maintenance and
modernisation of machinery and equipment. Thesestments will be financed with funds from the ofieacash
flow as well as from existing liquidity or crediines. For details of the investments of the Groeg above under
“General Information on the Issuer and the Gredpvestments

Legal and Arbitration Proceedings

Save as disclosed undegéneral Information on the Issuer and the Groupegdl and Arbitration Proceedintjygnd
applicable to SAF-HOLLAND USA, Inc., during the taswelve months the Guarantor was not engaged in
governmental, legal or arbitration proceedings Wiiave had or may have significant effects oniitarfcial condition

or profitability. In addition, the Guarantor is natvare of any pending governmental, legal or atidn proceedings
that would have, either individually or in the aggate, a significant effect on its financial coratitor profitability.

Management and Administrative Bodies

The current members of the board of directors aadaging directors of SAF-HOLLAND USA, Inc. are Jdgisinger
(President), Ken Hurst (Vice-President) and SteSeggory (Secretary and Treasurer).

These members of the board of directors and magatjiectors can be contacted at the SAF-HOLLAND U &#.
business address listed above.

There are no conflicts of interests between theapeiinterests and other duties of the board efctirs and managing
directors and their duties vis-a-vis SAF-HOLLAND A Snc. or the Issuer.
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Corporate Governance

As there is no general federal corporation lawhia Wnited States, the law of the state of incorfamaestablishes the
framework for corporate governance. SAF-HOLLAND US#Ac.'s Articles of Incorporation comply with thdichigan
Business Corporation Act and, to the extent applegacomply with U.S. federal securities laws. Téteares of
SAF-HOLLAND USA, Inc. are not traded on a publicchange.

Share Capital

As of the date of the Prospectus the share cagitBAF-HOLLAND USA, Inc. consists of 29,882 shamdJS$10.00
par value voting common stock for total share gt US$298,820. The share capital is fully paidThe Articles of
Incorporation of SAF-HOLLAND USA, Inc. authoriseghissuance of up to 75,000 shares of US$10.00 alaie v
voting common stock, all of a single class with &qughts, preferences and privileges as providethe Michigan
Business Corporation Act.

Material Contracts

SAF-HOLLAND USA, Inc. carries out its business aities in the SAF-HOLLAND Group. Certain materiandracts
are described in general above undgefieral Information on the Issuer and the Group atdvial Contracts”.

Financial Information

Individual financial information for SAF-HOLLAND US, Inc. for the financial years 2010 and 2011 isinoluded in
this Prospectus or incorporated herein by referasc8AF-HOLLAND USA, Inc. does not prepare compfatancial
statements on an individual basis. The consoliddite@ghcial statements of the Issuer, however, d¢onfimancial
information for the Group which includes SAF-HOLLANUSA, Inc. as one of the main operating subsidgof the
Group.
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(2)

3)

a)

b)

CONDITIONS OF ISSUE

ANLEIHEBEDINGUNGEN

g1

WAHRUNG, NENNBETRAG, FORM,

BESTIMMTE DEFINITIONEN

Wahrung; Nennbetrag; Ubertragung.
Die Anleihe der SAF-HOLLAND S.A.

(die  “Emittentin”), begeben am

31. Oktober 2012 im Gesamtnennbetrag
von bis zu EUR 75.000.000 ist
eingeteilt in bis zu 75.000 unter sich
gleichberechtigte, auf den Inhaber
lautende Schuldverschreibungen (die
“Schuldverschreibungeri oder die

“Anleihe”) im Nennbetrag von je

EUR 1.000 (die festgelegte

Stuckelung’).

Form. Die  Schuldverschreibungen
lauten auf den Inhaber.

Vorlaufige Globalurkunde — Austausch.

Die Schuldverschreibungen sind
anfanglich durch eine vorlaufige
Globalurkunde (die Vorlaufige

Globalurkunde”) ohne Zinsscheine

verbrieft. Die vorlaufige Globalurkunde
wird gegen Schuldverschreibungen in
der festgelegten Stiickelung, die durch

eine Dauerglobalurkunde (die
“Dauerglobalurkunde”) ohne

Zinsscheine verbrieft sind,
ausgetauscht. Die vorlaufige
Globalurkunde und die
Dauerglobalurkunde tragen jeweils die
Unterschriften ordnungsgeman

bevollméachtigter Vertreter des Clearing
Systems, welche die Globalurkunden im
Namen der Emittentin unterzeichnen.
Einzelurkunden und Zinsscheine werden
nicht ausgegeben.

Die vorlaufige Globalurkunde wird an
einem Tag (der Austauschtad) gegen

die Dauerglobalurkunde ausgetauscht,
der nicht mehr als 180 Tage nach dem
Tag der Begebung der durch die
vorlaufige Globalurkunde verbrieften
Schuldverschreibungen liegt. Der
Austauschtag darf nicht weniger als 40
Tage nach dem Tag der Begebung
liegen. Ein solcher Austausch darf nur
nach Vorlage von Bescheinigungen
erfolgen, wonach der oder die
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CONDITIONS OF ISSUE

§1

CURRENCY, PRINCIPAL AMOUNT,

)

(2)

3)

a)

b)

FORM, CERTAIN DEFINITIONS

Currency; Principal Amount;
Transfer. The issue by SAF-
HOLLAND S.A. (the “Issuer”) issued
on October 31, 2012 in the aggregate
principal amount of up to EUR
75,000,000 is divided into up to
75,000 notes in the principal amount
of EUR 1,000 (the Specified
Denomination”) each payable to
bearer and rankingpari passu with
each other (the Notes' or the
“Issué).

Form. The Notes are being issued in
bearer form.

Temporary Global Note — Exchange.

The Notes are initially represented by
a temporary global note (the
“Temporary Global Note") without
coupons. The Temporary Global Note
will be exchangeable for Notes in the
Specified Denomination represented
by a permanent global note (the
“Permanent Global Not€) without
coupons. The Temporary Global Note
and the Permanent Global Note shall
each be signed by authorised
signatories of the Clearing System,
signing on behalf of the Issuer.
Definitive Notes and interest coupons
will not be issued.

The Temporary Global Note shall be
exchanged for the Permanent Global
Note on a date (theExchange Daté)

not later than 180 days after the date
of issue of the Notes represented by
the Temporary Global Note. The

Exchange Date will not be earlier than
40 days after the date of issue. Such
exchange shall only be made upon
delivery of certifications to the effect

that the beneficial owner or owners of
the Notes represented by the



(4)

©)

wirtschaftlichen Eigentimer der durch
die vorlaufige Globalurkunde
verbrieften Schuldverschreibungen
keine U.S.-Personen sind
(ausgenommen bestimmte
Finanzinstitute oder bestimmte
Personen, die Schuldverschreibungen
Uber solche Finanzinstitute halten).
Zinszahlungen auf durch eine vorlaufige
Globalurkunde verbriefte
Schuldverschreibungen erfolgen erst
nach Vorlage solcher Bescheinigungen.
Eine gesonderte Bescheinigung ist fir
jede solche Zinszahlung erforderlich.
Jede Bescheinigung, die am oder nach
dem 40. Tag nach dem Tag der Ausgabe
der durch die vorlaufige Globalurkunde
verbrieften Schuldverschreibungen
eingeht, wird als ein Ersuchen behandelt
werden, diese vorlaufige Globalurkunde
gemaR Absatz (b) dieses § 1 Absatz (3)
auszutauschen. Wertpapiere, die im
Austausch far die vorlaufige
Globalurkunde geliefert werden, dirfen
nur aulBerhalb der Vereinigten Staaten
geliefert werden.

Far die Zwecke dieser
Anleihebedingungen bezeichnet
“Vereinigte Staateri die Vereinigten
Staaten von Amerika (einschlielich
deren Bundesstaaten und des District of
Columbia) sowie deren Territorien
(einschlieBlich Puerto Rico, der U.S.
Virgin Islands, Guam, American Samoa,
Wake Island und Northern Mariana
Islands).

Clearing System.Die Globalurkunde,
die die Schuldverschreibung verbrieft,
wird von dem oder fiur das Clearing
Systems verwabhrt. Clearing Systeni
bedeutet folgendes: Clearstream
Banking AG, Mergenthalerallee 61,
65760 Eschborn. Deutschland sowie
jeder Funktionsnachfolger.

Glaubiger von Schuldverschreibungen.
“Glaubiger” bedeutet jeder Inhaber
eines Miteigentumsanteils oder anderen
vergleichbaren Rechts an den
Schuldverschreibungen. Den Glaubigern
stehen Miteigentumsanteile oder Rechte
an der vorlaufigen Globalurkunde und
der Dauerglobalurkunde zu, die nach
MaRgabe des anwendbaren Rechts und
der Regeln und Bestimmungen des
Clearing Systems Ubertragen werden
kdnnen.
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()

Temporary Global Note is not a U.S.
person (other than certain financial
institutions or certain persons holding
Notes  through such financial

institutions). Payment of interest on
Notes represented by a Temporary
Global Note will be made only after

delivery of such certifications. A

separate certification shall be required
in respect of each such payment of
interest.  Any such certification

received on or after the 40th day after
the date of issue of the Notes
represented by the Temporary Global
Note will be treated as a request to
exchange such Temporary Global
Note pursuant to subparagraph (b) of
this § 1(3). Any securities delivered in
exchange for the Temporary Global
Note shall be delivered only outside
of the United States.

For the purposes of these Conditions
of Issue, United States means the

United States of America (including
the States thereof and the District of

Columbia) and its possessions
(including Puerto Rico, the U.S.
Virgin Islands, Guam, American

Samoa, Wake Island and Northern
Mariana Islands).

Clearing System.The global note
representing the Notes will be kept in
custody by or on behalf of the
Clearing System. Clearing Systent
means the following: Clearstream
Banking AG, Mergenthalerallee 61,
65760 Eschborn, Germany and any
successor in such capacity.

Holder of Notes!Holder” means any
holder of a proportionate co-
ownership or other beneficial interest
or right in the Notes. The Holders are
entitled to proportionate co-ownership
interests or rights in the Temporary
and Permanent Global Note, which
may be transferred in accordance with
the applicable rules and provisions of
the Clearing System.



§2

STATUS, NEGATIVVERPFLICHTUNG,

(1)

(2)

GARANTIE UND
NEGATIVVERPFLICHTUNG DER
GARANTINNEN

Status. Die  Schuldverschreibungen
begriinden nicht besicherte und nicht
nachrangige Verbindlichkeiten  der
Emittentin, die untereinander und mit
allen anderen nicht besicherten und
nicht nachrangigen Verbindlichkeiten
der Emittentin gleichrangig sind, soweit
diesen Verbindlichkeiten nicht durch
zwingende gesetzliche Bestimmungen
ein Vorrang eingeraumt wird.

Negativverpflichtung. Die Emittentin
verpflichtet sich, solange
Schuldverschreibungen ausstehen,
jedoch nur bis zu dem Zeitpunkt, an
dem alle Betrage an Kapital und Zinsen,
die gemal den Schuldverschreibungen
zu zahlen sind, an das Clearing System
oder an dessen Order zur Gutschrift auf
den Konten der jeweiligen
Kontoinhaber des Clearing Systems zur
Verfiagung gestellt worden sind, keine
Grund- und Mobiliarpfandrechte,
sonstige Pfandrechte oder sonstige
dingliche Sicherungsrechte (jedes ein
“Sicherungsrecht) in Bezug auf ihr
gesamtes Vermobgen oder Teile davon
zur Besicherung von
Kapitalmarktverbindlichkeiten (wie
unten definiert) zu gewéahren und ihre
Wesentlichen Tochtergesellschaften
(wie unten definiert) zu veranlassen (es
sei denn, dies ist rechtlich nicht mdglich
oder unzulassig), keine solchen
Sicherungsrechte bzw. Garantien fur
Kapitalmarktverbindlichkeiten Zu
gewdhren, ohne gleichzeitig die
Glaubiger gleichrangig an einem
solchen Sicherungsrecht oder an einer
solchen Garantie zu beteiligen oder
ihnen ein gleichwertiges
Sicherungsrecht oder eine gleichwertige
Garantie zu gewahren.

Eine nach diesem Absatz 2 zu leistende
Sicherheit kann auch zu Gunsten der
Person eines Treuhanders der Glaubiger
bestellt werden.

Fir Zwecke dieses § 2 bedeutet
“Kapitalmarktverbindlichkeit ” jede
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§2
STATUS, NEGATIVE PLEDGE,

GUARANTEE AND NEGATIVE PLEDGE

(1)

(2)

OF THE GUARANTORS

Status. The obligations under the
Notes constitute unsecured and
unsubordinated obligations of the
Issuer ranking pari passu among
themselves andpari passu with all
other unsecured and unsubordinated
obligations of the Issuer, unless such
obligations are accorded priority
under mandatory provisions  of
statutory law.

Negative Pledge. The Issuer
undertakes, as long as any Notes are
outstanding, but only up to the time
all amounts of principal and interest
payable under the Notes have been
placed at the disposal of the Clearing
System or to its order for credit to the
accounts of the relevant account
holders of the Clearing System, not to
provide or maintain any mortgage,
charge, pledge, lien or other form of
encumbrance orin rem security
interest (each aSecurity Interest’)
over the whole or any part of its assets
to secure any Capital Market
Indebtedness (as defined below) and
to procure (unless this is legally
impossible or illegal) that none of its
Material Subsidiaries (as defined
below) will provide Security Interests
over their assets or grant guarantees to
secure Capital Market Indebtedness
without at the same time letting the
Holders sharepari passu in such
Security Interest or guarantee or
giving to the Holders an equivalent
Security Interest or guarantee.

Any security which is to be provided
pursuant to this subparagraph (2) may
also be provided to a person acting as
trustee for the Holders.

For the purposes of this § 2Capital
Market Indebtedness shall mean



3)

bestehende oder zukiinftige
Verbindlichkeit (gleich ob Kapital,
Aufgeld, Zinsen oder andere Betrage)
der Emittentin oder einer ihrer
Wesentlichen Tochtergesellschaften
bezlglich Geldaufnahmen in Form von,
oder verbrieft durch,
Schuldverschreibungen, Anleihen oder
ahnliche Wertpapiere, soweit sie an
einer Borse oder im Freiverkehr notiert
sind oder gehandelt werden oder werden
kdnnen, oder
Namensschuldverschreibungen oder
Schuldscheindarlehen nach deutschem
Recht oder vergleichbare Instrumente
nach anderem Recht.

“Tochtergesellschaft bezeichnet ein

Tochterunternehmen der Emittentin im
Sinne von § 290 Handelsgesetzbuch
(HGB).

“Wesentliche Tochtergesellschaft
bezeichnet die Garantinnen und jede
andere direkte oder indirekte
Tochtergesellschaft der Emittentin, (a)
deren gesamte Vermdgensgegenstande
oder (falls die Tochtergesellschaft
selbst Tochtergesellschaften hat) deren
gesamte konsolidierte
Vermdgensgegenstande 10% des Wertes
der gesamten konsolidierten
Vermdgensgegenstadnde der Emittentin
Ubersteigen, so wie es bei dem letzten
gepriften (konsolidierten)
Jahresabschluss der Emittentin und dem
Einzelabschluss der betreffenden
Tochtergesellschaft festgestellt wurde;
oder (b) deren EBITDA oder (falls die

Tochtergesellschaft selbst
Tochtergesellschaften hat) deren
konsolidiertes EBITDA 10% des

konsolidierten EBITDA der Emittentin
Ubersteigen, so wie sie bei dem letzten
gepruften (konsolidierten)
Jahresabschluss der Emittentin und dem
Einzelabschluss der betreffenden
Tochtergesellschaft festgestellt wurden.

“EBITDA” bezeichnet das Ergebnis vor

Finanzergebnis, Ertragsteuern  und
Abschreibungen.
Garantie und Negativverpflichtung der (3)

Garantinnen. SAF-HOLLAND GmbH

und SAF-HOLLAND USA, Inc. (die
“Garantinnen”) haben unbedingte und
unwiderrufliche Garantien (die
“Garantien”) fur die ordnungsgemaéafe
und punktliche Zahlung von Kapital und
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any present or future indebtedness
(whether being principal, premium,

interest or other amounts) of the
Issuer or any of the its Material

Subsidiaries in respect of borrowed
money which is in the form of, or

represented by, bonds, notes or any
similar securities which are or are

intended to be quoted, listed or traded
on any stock exchange (regulated or
unregulated securities market) or
registered bonds or certificates of
indebtedness governed by German law
or similar instruments under different

law.

“Subsidiary” means any subsidiary
(Tochterunternehmegn of the Issuer
within the meaning of section 290 of

the German Commercial Code
(Handelsgesetzbugh
“Material Subsidiary” means the

Guarantors and any other directly or
indirectly held subsidiary of the Issuer

(a) the value of whose total assets or
(in case the subsidiary itself has
subsidiaries) the total consolidated
assets exceed 10 per cent of the total
consolidated assets of the Issuer, as
determined from the most recent
audited (consolidated) financial

statements of the Issuer and the
(unconsolidated) accounts of the
relevant subsidiary; or (b) whose

EBITDA or (in case the subsidiary

itself has subsidiaries) consolidated
EBITDA exceeds 10 per cent of the

consolidated EBITDA of the Issuer, as
determined from the most recent
audited (consolidated) financial

statements of the Issuer and the
(unconsolidated) accounts of the
relevant subsidiary.

“EBITDA” means earnings before
interest, taxes, depreciations and
amortisations.

Guarantees and Negative Pledge of
the Guarantos. SAF-HOLLAND
GmbH and SAF-HOLLAND USA,
Inc. (the ‘Guarantors”) have given
unconditional and irrevocable
guarantees (theGuarantees) for the
due and punctual payment of principal



(1)

Zinsen und sonstiger auf die
Schuldverschreibungen zahlbarer
Betrage Ubernommen. Die Garantinnen
haben sich aulerdem in einer in den
Garantien enthaltenen
Negativverpflichtung (die

“Negativverpflichtung”) verpflichtet,

solange Schuldverschreibungen
ausstehen, jedoch nur bis zu dem
Zeitpunkt, an dem alle Betrdge an
Kapital und Zinsen dem Clearing
System oder an dessen Order zur
Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing
Systems zur Verfigung gestellt worden
sind, keine Sicherungsrechte in Bezug
auf ihr gesamtes Vermdgen oder Teile
davon bzw. Garantien zur Sicherung
von Kapitalmarktverbindlichkeiten zu

gewdhren, ohne gleichzeitig die
Glaubiger gleichrangig an einem
solchen Sicherungsrecht bzw. einer

Garantie zu beteiligen oder ihnen ein
gleichwertiges Sicherungsrecht oder
eine  gleichwertige  Garantie  zu
gewdhren; diese Verpflichtung gilt
jedoch nicht fur zum Zeitpunkt des
Erwerbs von Vermdgenswerten durch
die Garantinnen bereits an solchen

Vermoégenswerten bestehende
Sicherungsrechte, soweit solche
Sicherungsrechte nicht im

Zusammenhang mit dem Erwerb oder in
Erwartung des Erwerbs des jeweiligen
Vermdgenswerts bestellt wurden und
der durch das Sicherungsrecht
besicherte Betrag nicht nach Erwerb des
betreffenden Vermégenswertes erhoht
wird.

Die Garantien und die
Negativverpflichtungen stellen jeweils
einen Vertrag zugunsten jedes

Glaubigers als begunstigtem Dritten
gemal § 328 BGB dar, welcher das
Recht jedes Glaubigers begrindet,
Erfillung aus der jeweiligen Garantie
und Negativverpflichtung unmittelbar
von den Garantinnen zu verlangen und
die jeweilige Garantie und

Negativverpflichtung unmittelbar gegen
die jeweilige Garantin durchzusetzen.

§3
ZINSEN

Zinssatz und ZinszahlungstageDie
Schuldverschreibungen werden bezogen
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(1)

of, and interest on, and any other
amounts payable under any Note. The
Guarantors have further undertaken in
a negative pledge contained in the
Guarantees (theNegative Pledg®),

so long as any of the Notes are
outstanding, but only up to the time
all amounts of principal and interest
have been placed at the disposal of the
Clearing System or to its order for
credit to the accounts of the relevant
account holders of the Clearing
System, not to provide any Security
Interest over the whole or any part of
their assets or grant guarantees to
secure any Capital Market
Indebtedness without at the same time
letting the Holders shaneari passuin
such Security Interest or giving to the
Holders an equivalent Security
Interest or guarantee, provided,
however, that this undertaking shall
not apply with respect to any Security
Interest existing on property at the
time of the acquisition thereof by the
Guarantors, provided that such
Security Interest was not created in
connection with or in contemplation
of such acquisition and that the
amount secured by such Security
Interest is not increased subsequently
to the acquisition of the relevant

property.

The Guarantees and Negative Pledges
each constitutes a contract for the
benefit of the Holders from time to
time as third party beneficiaries in
accordance with section 328 of the
German Civil Code Rurgerliches
Gesetzbuch, BGB giving rise to the

right of each Holder to require
performance of the respective
Guarantee and Negative Pledge

directly from the respective Guarantor

and to enforce the respective
Guarantee and Negative Pledge
directly against the respective
Guarantor.
§3
INTEREST

Rate of Interest and Interest Payment
Dates. The Notes shall bear interest



(2)

(3)

(4)

auf ihren Nennbetrag verzinst, und zwar
vom 31. Oktober 2012 (einschlief3lich)
bis zum Falligkeitstag (wie in 85
Absatz (1) definiert) (ausschlief3lich)
mit jahrlich 7,000%. Die Zinsen sind
nachtraglich am 26. April eines jeden
Jahres zahlbar (jeweils ein
“Zinszahlungstad). Die erste

Zinszahlung erfolgt am 26. April 2013
(erster kurzer Kupon) und bel&auft sich
auf EUR 33,95 je Schuldverschreibung.

Auflaufende Zinserfralls die Emittentin
die Schuldverschreibungen bei
Falligkeit nicht einlést, erfolgt die
Verzinsung der Schuldverschreibungen
vom Tag der Falligkeit bis zum Tag der
tatséachlichen Rickzahlung der
Schuldverschreibungen in Hodhe des
gesetzlich festgelegten Satzes fur
Verzugszinser.

Der gesetzliche Verzugszinssatz betragt fir das
Jahr funf Prozentpunkte Uber dem von der
Deutsche Bundesbank von Zeit zu Zeit

veroffentlichten Basiszinssatz, 8§ 288 Absatz 1,
247 Absatz 1 BGB.

Berechnung der Zinsen fur Teile von
Zeitraumen. Sofern Zinsen fur einen

Zeitraum von weniger als einem Jahr zu
berechnen sind, erfolgt die Berechnung
auf der Grundlage des

Zinstagequotienten (wie nachstehend
definiert).

Zinstagequotient. “Zinstagequotient’
bezeichnet im Hinblick auf die
Berechnung eines Zinsbetrages auf eine
Schuldverschreibung far einen
beliebigen Zeitraum (der
“Zinsberechnungszeitraunt) die
tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum, dividiert
durch die tatsachliche Anzahl von
Tagen in der Bezugsperiode, in die der
Zinsberechnungszeitraum fallt.

.Bezugsperiode” bezeichnet den
Zeitraum ab dem Verzinsungsbeginn
(einschlieBlich)  bis zum  ersten
Zinszahlungstag (ausschlieRlich) oder
von jedem Zinszahlungstag
(einschlieRlich)  bis zum nachsten
Zinszahlungstag (ausschlie3lich). Zum
Zwecke der Bestimmung der ersten
Bezugsperiode gilt der 26. April 2012
als fiktiver Verzinsungsbeginn.
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(2)

3)

(4)

on their principal amount at the rate of
7.000 per centper annumfrom (and
including) October 31, 2012 to (but
excluding) the Maturity Date (as
defined in 8 5(1)). Interest shall be
payable in arrear on April, 26 in each
year (each such date, arinterest
Payment Dat€). The first payment of
interest shall be made on April 26,
2013 (first short coupon) and amounts
to EUR 33.95 for each Note.

Accrual of Interestlf the Issuer shall
fail to redeem the Notes when due,
interest shall continue to accrue
beyond the due date until the actual
redemption of the Notes at the default
rate of interest established by ldw.

The default rate of interest established by law
is five percentage points above the basic rate
of interest published by Deutsche Bundesbank
from time to time; 8§ 288(1), 247(1) German
Civil Code Burgerliches GesetzbucBGB).

Calculation of Interest for Partial
Periods. If interest is required to be
calculated for a period of less than a
full year, such interest shall be
calculated on the basis of the Day
Count Fraction (as defined below).

Day Count Fraction. “Day Count
Fraction” means with regard to the
calculation of interest on any Note for
any period of time (the Calculation
Period”) the actual number of days in
the Calculation Period divided by the
actual number of days in the
Reference Period in which the
Calculation Period falls.

"Reference Period” means the period
from (and including) the Interest
Commencement Date to (but
excluding) the first Interest Payment
Date or from (and including) each
Interest Payment Date to (but
excluding) the next Interest Payment
Date. For the purposes of determining
the first Reference Period only,
April 26, 2012 shall be deemed to be
the Interest Commencement Date.



(1)

(2)

3

(4)

(5)

§4
ZAHLUNGEN

Zahlungen von Kapital und Zinsen. ()]
Zahlungen von Kapital und Zinsen in

Bezug auf die Schuldverschreibungen
erfolgen nach Mafgabe des
nachstehenden Absatzes (2) Uber die
Zahlstelle an das Clearing System oder
dessen Order zur Gutschrift auf den
Konten der jeweiligen Kontoinhaber des
Clearing Systems.

Die Zahlung von Zinsen auf
Schuldverschreibungen, die durch die
vorlaufige Globalurkunde verbrieft sind,
erfolgt nach MalRgabe von Absatz (2) an
das Clearing System oder dessen Order
zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing
Systems, und zwar nach
ordnungsgemalier Bescheinigung geman
§ 1 Absatz (3)(b).

Zahlungsweise Vorbehaltlich geltender (2)
steuerlicher und sonstiger gesetzlicher
Regelungen und Vorschriften erfolgen

zu leistende Zahlungen auf die
Schuldverschreibungen in Euro.

Erfillung. Die Emittentin wird durch (3)
Leistung der Zahlung an das Clearing
System oder dessen Order von ihrer
Zahlungspflicht befreit.

Zahltag. Fallt der Falligkeitstag einer 4
Zahlung in Bezug auf  eine
Schuldverschreibung auf einen Tag, der

kein Zahltag ist, dann hat der Glaubiger

keinen Anspruch auf Zahlung vor dem
nachsten Zahltag. Der Glaubiger ist

nicht berechtigt, weitere Zinsen oder
sonstige Zahlungen aufgrund dieser
Verspatung zu verlangen.

Fur diese Zwecke bezeichnezdhltag”
einen Tag, der ein Tag (aul’er einem
Samstag oder Sonntag) ist, an dem das
Clearing System sowie alle betroffenen
Bereiche des Trans-European
Automated Real-time Gross Settlement
Express Transfer System (TARGET?2)
("TARGET") betriebsbereit sind, um
die betreffende Zahlung weiterzuleiten.

Bezugnahmen auf Kapital und Zinsen. (5)
Bezugnahmen in diesen
Anleihebedingungen auf Kapital der
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§4
PAYMENTS

Payment of Principal and Interest.
Payment of principal and interest in
respect of Notes shall be made,
subject to subparagraph (2) below, via
the Paying Agent to the Clearing
System or to its order for credit to the
accounts of the relevant account
holders of the Clearing System.

Payment of interest on Notes
represented by the Temporary Global
Note shall be made, subject to
subparagraph (2), to the Clearing
System or to its order for credit to the
relevant account holders of the
Clearing System, upon due
certification as provided in § 1(3)(b).

Manner of Payment. Subject to
applicable fiscal and other laws and
regulations, payments of amounts due
in respect of the Notes shall be made
in euro.

Discharge. The Issuer shall be
discharged by payment to, or to the
order of, the Clearing System.

Payment Business Daif. the date for
payment of any amount in respect of
any Note is not a Payment Business
Day then the Holder shall not be
entitled to payment until the next such
day and shall not be entitled to further
interest or other payment in respect of
such delay.

For these purposes, Payment
Business Day means any day which
is a day (other than a Saturday or a
Sunday) on which the Clearing
System as well as all relevant parts of
the Trans-European Automated Real-
time Gross Settlement Express
Transfer System (TARGET?2)
("“TARGET") are operational to
forward the relevant payment.

References to Principal and Interest.
References in these Conditions of
Issue to principal in respect of the



(6)

(1)

(2)

Schuldverschreibungen schlielRen,
soweit anwendbar, die folgenden
Betrage ein: den Rickzahlungsbetrag
der Schuldverschreibungen; den
Vorzeitigen Ruckzahlungsbetrag (wie
unten definiert) der
Schuldverschreibungen; sowie jeden
Aufschlag sowie sonstige auf oder in
Bezug auf die Schuldverschreibungen
zahlbaren Betrage. Bezugnahmen in
diesen Anleihebedingungen auf Zinsen
auf die Schuldverschreibungen sollen,
soweit anwendbar, samtliche gemaf § 7
zahlbaren zusatzlichen Betrage
einschlieRen.

Hinterlegung von Kapital und Zinsen.
Die Emittentin ist berechtigt, beim
Amtsgericht Frankfurt am Main Zins-
oder Kapitalbetrage zu hinterlegen, die
von den Glaubigern nicht innerhalb von
zwolf Monaten nach dem Falligkeitstag
beansprucht worden sind, auch wenn die
Glaubiger sich nicht in Annahmeverzug
befinden. Soweit eine solche
Hinterlegung erfolgt, und auf das Recht
der Riucknahme verzichtet wird,
erléschen die diesbeziglichen
Anspriche der Glaubiger gegen die
Emittentin.

§5
RUCKZAHLUNG

Rickzahlung bei EndfalligkeitSoweit
nicht zuvor bereits ganz oder teilweise
zurlckgezahlt oder angekauft und
entwertet, werden die
Schuldverschreibungen zZu ihrem
Endfélligkeitsbetrag am 26. April 2018
(der “Falligkeitstag”) zurlckgezahlt.
Der “Endfalligkeitsbetrag” in Bezug
auf jede Schuldverschreibung entspricht
dem Nennbetrag der
Schuldverschreibungen zuziglich bis
zum Félligkeitstag aufgelaufener
Zinsen.

Vorzeitige Riuckzahlung aus steuerlichen
Grunden. Die Schuldverschreibungen
kébnnen insgesamt, jedoch nicht
teilweise, nach Wahl der Emittentin mit
einer Kundigungsfrist von nicht weniger
als 30 und nicht mehr als 60 Tagen
gegenuber der Zahlstelle und gegeniiber
den Glaubigern vorzeitig gekiindigt und
zum Nennbetrag zuziglich bis zum fir

die Rickzahlung festgesetzten Tag
aufgelaufener Zinsen zuriickgezahlt
werden (der Vorzeitige
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(6)

(1)

(2)

Notes shall be deemed to include, as
applicable: the Final Redemption

Amount of the Notes; the Early

Redemption Amount (as defined

below) of the Notes; and any premium
and any other amounts which may be
payable under or in respect of the
Notes. References in these Conditions
of Issue to interest in respect of the
Notes shall be deemed to include, as
applicable, any Additional Amounts

which may be payable under § 7.

Deposit of Principal and InteresiThe
Issuer may deposit with the local
court (Amtsgericht in Frankfurt am
Main principal or interest not claimed
by Holders within twelve months after
the Maturity Date, even though such
Holders may not be in default of
acceptance of payment. If and to the
extent that the deposit is effected and
the right of withdrawal is waived, the
respective claims of such Holders
against the Issuer shall cease.

§5
REDEMPTION

Final Redemption.Unless previously
redeemed in whole or in part or
purchased and cancelled, the Notes
shall be redeemed at their Final
Redemption Amount on April 26,
2018 (the Maturity Date”). The
“Final Redemption Amount’ in
respect of each Note shall be its
principal amount and interest accrued
until the Maturity Date.

Early Redemption for Reasons of
Taxation.If as a result of any change
in, or amendment to, the laws or
regulations of the Federal Republic of
Germany, the Grand Duchy of
Luxembourg or the United States of
America or any political subdivision
or taxing authority thereto or therein
affecting taxation or the obligation to
pay duties of any kind, or any change
in, or amendment to, an official
interpretation or application of such



3)

a)

Ruckzahlungsbetragd), falls die
Emittentin oder eine Garantin als Folge
einer Anderung oder Erganzung der
Steuer- oder Abgabengesetze und -
vorschriften der Bundesrepublik
Deutschland, des GroRherzogtums
Luxemburg oder der Vereinigten
Staaten von Amerika oder deren
politischen  Untergliederungen  oder
Steuerbehérden oder als Folge einer
Anderung  oder  Erganzung  der
Anwendung oder der offiziellen
Auslegung dieser Gesetze und
Vorschriften (vorausgesetzt, diese
Anderung oder Erganzung wird am oder
nach dem Tag, an dem die
Schuldverschreibungen begeben
werden, wirksam) am nachstfolgenden
Zinszahlungstag (wie in § 3 Absatz (1)
definiert) zur Zahlung von zusatzlichen
Betragen (wie in 8§87  dieser
Bedingungen definiert) verpflichtet sein
wird und diese Verpflichtung nicht
durch das Ergreifen verninftiger, der
Emittentin oder einer Garantin zur
Verfilgung  stehender MaRnahmen
vermieden werden kann.

Eine solche Kindigung darf allerdings
nicht (i) friher als 90 Tage vor dem
frihestmoglichen Termin erfolgen, an
dem die Emittentin oder die

Garantinnen verpflichtet wéren, solche
zusatzlichen Betrage zu zahlen, falls
eine Zahlung auf die

Schuldverschreibungen dann fallig sein
wuirde, oder (ii) erfolgen, wenn zu dem
Zeitpunkt, zu dem die Kindigung
erfolgt, die Verpflichtung zur Zahlung

von zusatzlichen Betragen nicht mehr
wirksam ist.

Eine solche Kindigung hat gemafl 8§ 13
zu erfolgen. Sie ist unwiderruflich,

muss den fir die Rickzahlung

festgelegten Termin nennen und eine
zusammenfassende Erklarung enthalten,
welche die das Ruckzahlungsrecht der
Emittentin begrindenden Umstanden
darlegt.

Vorzeitige Rickzahlung nach Wahl der (3)
Glaubiger infolge eines
Kontrollwechselereignisses

Tritt ein Kontrollwechselereignis ein, (i) a)
verpflichtet sich die Emittentin,
unverzuglich (x) den Wabhl-
Rickzahlungstag (wie nachstehend
definiert) zu bestimmen und (y) das
Kontrollwechselereignis und den Wahl-
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laws or regulations, which amendment
or change is effective on or after the
date on which the Notes were issued,
the Issuer or a Guarantor is required
to pay Additional Amounts (as
defined in 8 7 herein) on the next
succeeding Interest Payment Date (as
defined in § 3(1)), and this obligation
cannot be avoided by the use of
reasonable measures available to the
Issuer or a Guarantor, as the case may
be, the Notes may be redeemed, in
whole but not in part, at the option of
the Issuer, upon not more than 60
days' nor less than 30 days' prior
notice of redemption given to the
Paying Agent and to the Holders, at
the principal amount together with
interest accrued to the date fixed for
redemption (the Early Redemption
Amount”).

However, no such notice of

redemption may be given (i) earlier

than 90 days prior to the earliest date
on which the Issuer or the Guarantors
would be obligated to pay such

Additional Amounts were a payment

in respect of the Notes then due, or
(ii) if at the time such notice is given,

such obligation to pay such Additional

Amounts does not remain in effect.

Any such notice shall be given in
accordance with §13. It shall be
irrevocable, must specify the date
fixed for redemption and must set
forth a statement in summary form of
the facts constituting the basis for the
right of the Issuer so to redeem.

Early Redemption at the Option of the
Holders following a Change of
Control Event

If a Change of Control Event occurs
(i) the Issuer undertakes to (x) fix the
Optional Redemption Date (as defined
below) and (y) give notice to the
Holders in accordance with § 13 and
to the Paying Agent of the Change of



b)

Rickzahlungstag den Glaubigern durch
Mitteilung geman § 13 (die
“Kontrollwechselereignis-

Mitteilung ") und der Zahlstelle bekannt
zu machen und (ii) hat jeder Glaubiger
das Recht (sofern nicht die Emittentin,
bevor die nachstehend beschriebene
Auslbungserklarung gemacht wird, die
Rickzahlung der
Schuldverschreibungen nach 8§ 5(3)
angezeigt hat), mit einer Frist von
mindestens 10 Tagen mit Wirkung zum
Wahl-Ruckzahlungstag alle oder
einzelne seiner Schuldverschreibungen
am Wahl-Ruckzahlungstag zum
Nennbetrag, zuzuglich aufgelaufener
Zinsen bis zum Wahl-Ruckzahlungstag
(ausschlieBlich) fallig zu stellen.

Ein “Kontrollwechselereignis’ tritt ein,
wenn ein  Kontrollwechsel  (wie
nachstehend definiert) eintritt und es
innerhalb des Kontrollwechselzeitraums
zu einer Absenkung des Ratings kommt.

“Wahl-Rickzahlungstag’ bezeichnet
den von der Emittentin in der
Rickzahlungsereignis-Mitteilung
festgelegten Tag, der (i) ein
Geschaftstag sein muss und (i) nicht
weniger als 60 und nicht mehr als 90
Tage nach Bekanntmachung der
Kontrollwechselereignis-Mitteilung
liegen darf.

“Geschaftstag bezeichnet einen Tag
(auBer einem Samstag oder Sonntag), an
dem die Banken in Frankfurt am Main
und Luxemburg geoffnet sind.

Fur Zwecke dieses § 5: b)

gilt eine “Absenkung des Ratings als

eingetreten, wenn ein Kontrollwechsel
vorliegt und (i) wenn innerhalb des
Kontrollwechselzeitraums ein vorher fur
die Emittentin oder ein fur die
ausstehenden langfristigen
Verbindlichkeiten der Emittentin

vergebenes Rating einer Rating Agentur
(A) zuriickgezogen oder (B) von einem
Investment Grade Rating (BBB- von
S&P oder Baa3 von Moody's oder
jeweils gleichwertig, oder besser) in ein
Non-Investment Grade Rating (BB+ von
S&P oder Bal von Moody's oder
jeweils gleichwertig, oder schlechter)
gedndert wird oder (ii)) wenn zum
Zeitpunkt des Kontrollwechsels kein
Investment Grade Rating fir die
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Control Event and the Optional
Redemption Date (the Change of
Control Event Notice”), in each case
without undue delay upverzuglich,
and (ii) each Holder will have the
option (unless, prior to the giving of
the Put Notice referred to below, the
Issuer gives notice to redeem the
Notes in accordance with § 5(3)) to
declare, on giving not less than 10
days' notice, all or some only of his
Notes due at their Principal Amount
together with interest accrued to but
excluding the Optional Redemption
Date, which notice shall take effect on
the Optional Redemption Date.

A “Change of Control Event occurs

if a Change of Control (as defined
below) occurs and within the Change
of Control Period a Rating Downgrade
occurs.

“Optional Redemption Daté¢ means
the date fixed by the Issuer in the put
event notice, which (i) must be a
Business Day and (ii) must fall not
less than 60 and not more than 90
days after publication of the Change
of Control Event Notice.

“Business Day means a day (other
than Saturday or Sunday) on which
banks are open in Frankfurt am Main
and Luxembourg.

For the purposes of this § 5:

A “Rating Downgrade shall be
deemed to have occurred if a Change
of Control has occurred and (i) if
within the Change of Control Period
any rating previously assigned to the
Issuer or the outstanding long-dated
liabilities of the Issuer by any Rating
Agency is (A) withdrawn or (B)
changed from an investment grade
rating (BBB- by S&P or Baa3 by
Moody's, or its equivalent for the time
being, or better) to a non-investment
grade rating (BB+ by S&P or Bal by
Moody's, or its equivalent for the time
being, or worse) or (ii) if at the time
of the Change of Control, there is no
investment grade rating assigned to
the Notes or the Issuer and no Rating



c)

Schuldverschreibungen oder die
Emittentin vergeben ist und keine
Rating Agentur innerhalb des
Kontrollwechselzeitraums ein

Investment Grade Rating fur die

Schuldverschreibungen vergibt (es sei
denn, die Emittentin st trotz

zumutbarer Anstrengungen innerhalb
des Kontrollwechselzeitraums nicht in
der Lage, ein Investment Grade Rating
zu erhalten, ohne dass dies seine
Ursache im Kontrollwechsel oder der
Bonitat der Emittentin hat);

bezeichnet Rating Agentur” Standard
and Poor's Rating Services, a division
of The McGraw-Hill Companies, Inc.
(“S&P”), Moody's Investors Services
Limited (“Moody's”) oder eine ihrer
jeweiligen Nachfolgegesellschaften;

gilt ein “Kontrollwechsel’ jedes Mal
als eingetreten, wenn eine Person oder
mehrere Personen (dierélevante(n)
Person(eny), die im Sinne von § 22
WpHG  abgestimmt handeln zu
irgendeiner  Zeit  mittelbar  oder
unmittelbar (unabh&angig davon, ob der
Vorstand, der Aufsichtsrat oder das
Board of Directors der Emittentin seine
Zustimmung erteilt hat) eine solche
Anzahl von Aktien der Emittentin halt
bzw. halten oder erworben hat bzw.
haben, auf die 50% oder mehr der
Stimmrechte entfallen;

bezeichnet Kontrollwechselzeitraum”
den Zeitraum, der (i) mit dem friheren
der folgenden Ereignisse beginnt: (x)
einer Offentlichen Bekanntmachung
oder Erklarung der Emittentin oder
einer relevanten Person hinsichtlich
eines moglichen Kontrollwechsels oder
(y) dem Tag der ersten offentlichen
Bekanntmachung des eingetretenen
Kontrollwechsels und (ii) am 90. Tag
(einschlieRlich) nach dem Eintritt des
Kontrollwechsels endet.

Die wirksame Ausibung des Rechts auf
Rickzahlung far eine
Schuldverschreibung nach Malgabe
dieses & 5(3) setzt voraus, dass der
Glaubiger  unter Beachtung der
Kundigungsfrist gemaR 8 5(3)(a)

(i) bei der angegebenen
Geschéftsstelle der Zabhlstelle
eine ordnungsgemal ausgefillte
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c)

Agency assigns during the Change of
Control Period an investment grade
credit rating to the Notes (unless the
Issuer, despite best endeavours, is
unable to obtain an investment grade
rating within the Change of Control
Period provided the inability is not a
result of the Change of Control or the
credit worthiness of the Issuer);

“Rating Agency’ means Standard and
Poor's Rating Services, a division of
The McGraw-Hill Companies, Inc.
(“S&P”), Moody's Investors Services
Limited (“Moody's”) or any of their
respective successors

A “Change of Control' shall be
deemed to have occurred at each time
that any person or personsRélevant
Person(s)) acting in concert within
the meaning of section 22 of the
German Securities Trading Act
(Wertpapierhandelsgesgtat any time
directly or indirectly acquire(s) or
come(s) to own such number of the
shares in the capital of the Issuer
carrying 50 per cent. or more of the
voting rights (whether or not approved
by the Management Board,
Supervisory Board or Board of
Directors of the Issuer);

“Change of Control Period means
the period (i) commencing on the
earlier of (x) any public
announcement or statement of the
Issuer or any Relevant Person relating
to any potential Change of Control or
(y) the date of the first public
announcement of the Change of
Control having occurred and (ii)
ending on the 90th day (inclusive)
after the occurrence of the relevant
Change of Control.

The valid exercise of the option to
require the redemption of a Note
under this 8 5(3) is conditional upon
the Holder in observation of the notice
period provided in § 5(3)(a)

(i) submitting at the specified
office of the Paying Agent a
duly signed and completed



d)

4)

und unterzeichnete
AusiUbungserklarung  einreicht,
die in ihrer jeweils mal3geblichen
Form bei der angegebenen
Niederlassung der Zabhlstelle
erhaltlich ist (die
“Auslbungserklarung”); und
(i) seine  Schuldverschreibung(en),
fir die das Recht ausgelbt
werden soll, an die Zahlstelle
liefert, und zwar durch Lieferung
(Umbuchung) der
Schuldverschreibungen auf das in
der Auslbungserklarung
angegebene Konto der Zabhlstelle
beim Clearingsystem.

Eine einmal abgegebene
Ausilbungserklarung ist unwiderruflich.
Die Ausilbungserklarung hat unter
anderem die folgenden Angaben zu
enthalten:

- Name und  Anschrift  des
austbenden Glaubigers;

- die Zahl der
Schuldverschreibungen, fur die
das Recht gemaR diesem § 5(3)
ausgeubt werden soll; und

- die Bezeichnung eines auf Euro
lautenden Bankkontos des
Glaubigers, auf das auf die
Schuldverschreibungen zahlbare
Betrage geleistet werden sollen.

Die Emittentin wird Zahlungen in Bezug
auf solchermallen gelieferte
Schuldverschreibung(en) am  Wabhl-

Rickzahlungstag auf das  Euro-
Bankkonto des Glaubigers, welches
dieser in der Ausubungserklarung
ordnungsgeman bezeichnet hat,
Uberweisen.

Vorzeitige Ruckzahlung nach Wahl der
Emittentin bei geringem ausstehenden
Nennbetrag.

Wenn 85% oder mehr des
Gesamtnennbetrags der ursprunglich
begebenen Schuldverschreibungen

zurickgezahlt oder zurickgekauft und
entwertet wurde, ist die Emittentin

berechtigt, die verbleibenden
Schuldverschreibungen (ganz, jedoch
nicht teilweise) durch eine
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d)

(4)

notice of exercise in the form
(for the time being current)
obtainable from the specified
office of the Paying Agent (a
“Put Notice"); and

(iiy  delivering to the Paying Agent
the Note(s) for which the right

shall be exercised, by
transferring (book-entry
transfer) the Notes to the

account of the Paying Agent
with the Clearing System
specified in the Put Notice.

A Put Notice, once given, shall be
irrevocable. The Put Notice shall,
among other things:

- state the name and address of
the exercising Holder;

- specify the number of Notes
with respect to which the right
under this 8 5(3) shall be
exercised; and

- designate a Euro denominated
bank account of the Holder to
which any payments on the
Notes are to be made.

The Issuer will make any payment in
respect of any Note so delivered to the
Euro-account of the Holder specified
in the Put Notice on the Optional
Redemption Date.

Early Redemption at the option of the
Issuer upon minimal outstanding
amount.

If 85 per cent or more in aggregate
principal amount of the Notes initially
issued have been redeemed or
repurchased and cancelled, the Issuer
may, by giving not less than 30 nor
more than 60 days' notice to the
Holders in accordance with § 13, call,
at its option, the remaining Notes (in



(1)

Zahlstelle:

(2)

Bekanntmachung an die Glaubiger
gemaf § 13 unter Einhaltung einer Frist
von nicht weniger als 30 und nicht mehr
als 60 Tagen mit Wirkung zu dem von
der Emittentin in der Bekanntmachung
festgelegten Rickzahlungstermin  zu
kindigen. Im Falle einer solchen
Kindigung hat die Emittentin die
Schuldverschreibungen am festgelegten
Rickzahlungstermin zum
Rickzahlungsbetrag zuzuglich bis zum
Rickzahlungstermin (ausschlieBlich)
aufgelaufener Zinsen zuriick zu zahlen.

“Ruckzahlungsbetrag bezeichnet (i)
falls die Emittentin, eine mit ihr
verbundene Gesellschaft oder ein
Dritter, der fir Rechnung der Emittentin
oder einer mit ihr verbundenen
Gesellschaft handelt, die entwerteten
Schuldverschreibungen im Zuge eines
offentlichen Riuckkaufangebotes
erworben hatte, den an die Glaubiger
nach MaRgabe des Ruckkaufangebots
gezahlten Kaufpreis je
Schuldverschreibung, mindestens
jedoch der Nennbetrag, und (ii) in allen
anderen Fallen der Nennbetrag, jeweils
zuzuglich aufgelaufener Zinsen bis zu,
aber ausschlie3lich, dem Rickzahlungs-
tag.
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DIE ZAHLSTELLE

Bestellung; bezeichnete Geschéftsstelle.
Die anfanglich bestellte Zahlstelle und
deren bezeichnete Geschéftsstellen
lauten wie folgt:

IKB Deutsche Industriebank
Aktiengesellschaft
Wilhelm-Botzkes-Strasse 1,
40474 Dusseldorf

Die Zahlstelle behalt sich das Recht vor,
jederzeit ihre bezeichnete
Geschéftsstelle  durch eine andere
Geschéftsstelle in derselben Stadt zu
ersetzen.

Anderung der Bestellung oder
Abberufung.Die Emittentin behalt sich
das Recht vor, jederzeit die Bestellung
der Zahilstelle zu &ndern oder zu
beenden und eine andere Zahlstelle zu
bestellen. Die Emittentin wird eine
Zahlstelle unterhalten solange die
Schuldverschreibungen ausstehen. Eine
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(1)

Paying

Agent:

(2)

whole but not in part) with effect from

the redemption date specified by the
Issuer in the notice. In the case such
call notice is given, the Issuer shall
redeem the remaining Notes on the
specified redemption date at their
Redemption Price together with

interest accrued to but excluding the
redemption date.

“Redemption Pricé means, (i) in the
event the Issuer or an affiliate of the
Issuer or any third party acting for the
account of the Issuer or an affiliate of
the Issuer had purchased the Notes
subsequently cancelled by way of a
public tender offer to the Holders, the
higher of the purchase price per Note
paid to the Holders in tender offer and
the Principal Amount, and (ii) in all
other cases the Principal Amount, in
each case plus accrued interest up to
(but  excluding) the date for
redemption.

§6
THE PAYING AGENT

Appointment; Specified OfficeThe
initial Paying Agent and its initial
specified offices shall be:

IKB Deutsche
Aktiengesellschaft
Wilhelm-Botzkes-Stralle 1, 40474
Disseldorf

Industriebank

The Paying Agent reserves the right at
any time to change its specified office
to some other office in the same city.

Variation or Termination of

Appointment.The Issuer reserves the
right at any time to vary or terminate
the appointment of the Paying Agent
and to appoint another Paying Agent.
The Issuer shall for so long as the
Notes are outstanding maintain a
Paying Agent. Any variation,



Anderung, Abberufung, Bestellung oder
ein sonstiger Wechsel wird nur wirksam
(auBer im Insolvenzfall, in dem eine
solche Anderung sofort wirksam wird),
sofern die Glaubiger hiertiber gemaf
§ 13 vorab unter Einhaltung einer Frist
von mindestens 30 und nicht mehr als
45 Tagen informiert wurden.

(3) Erfullungsgehilfe(n) der EmittentirDie
Zahlstelle handelt ausschlielich als
Erflllungsgehilfe der Emittentin und
Ubernimmt keinerlei Verpflichtungen
gegenuber den Glaubigern und es wird
kein Auftrags- oder Treuhandverhéltnis

zwischen ihr und den Glaubigern
begrindet.
§7
STEUERN

Samtliche auf die Schuldverschreibungen zu
zahlenden Betrage sind ohne Einbehalt oder
Abzug von oder aufgrund von gegenwartigen oder
zukunftigen Steuern oder sonstigen Abgaben
gleich welcher Art zu leisten, die von oder in der
Bundesrepublik Deutschland, dem
GroRRherzogtum Luxemburg oder den Vereinigten
Staaten von Amerika oder fur deren Rechnung
oder von oder fur Rechnung einer politischen
Untergliederung oder Steuerbehdrde der oder in
der Bundesrepublik Deutschland, dem
GroBherzogtum Luxemburg oder den Vereinigten
Staaten von Amerika auferlegt oder erhoben
werden, es sei denn, ein solcher Einbehalt oder
Abzug ist gesetzlich vorgeschrieben. Ist ein
solcher Einbehalt gesetzlich vorgeschrieben, so
wird die Emittentin diejenigen zusatzlichen
Betrage (die ZusatzlichenBetrag€’) zahlen, die
erforderlich sind, damit die den Glaubigern
zuflieBenden Nettobetrage nach diesem Einbehalt
oder Abzug jeweils den Betragen entsprechen, die
ohne einen solchen Einbehalt oder Abzug von den
Glaubigern empfangen worden waren; die
Verpflichtung zur Zahlung solcher zusatzlicher
Betrage besteht jedoch nicht im Hinblick auf
Steuern und Abgaben, die:

a) von einer als Depotbank oder
Inkassobeauftragter des  Glaubigers
handelnden Person oder sonst auf

andere Weise zu entrichten sind als
dadurch, dass die Emittentin aus den
von ihr zu leistenden Zahlungen von
Kapital oder Zinsen einen Abzug oder
Einbehalt vornimmt; oder

b) wegen einer gegenwértigen oder
friheren personlichen oder
geschéftlichen Beziehung des
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(3

termination, appointment or change
shall only take effect (other than in
the case of insolvency, when it shall
be of immediate effect) after not less
than 30 nor more than 45 days' prior
notice thereof shall have been given to
the Holders in accordance with § 13.

Agent of the IssueiThe Paying Agent
acts solely as the agent of the Issuer
and does not assume any obligations
towards or relationship of agency or
trust for any Holder.

§7
TAXATION

All amounts payable in respect of the Notes
shall be made without withholding or deduction
for or on account of any present or future taxes
or duties of whatever nature imposed or levied
by way of withholding or deduction by or on
behalf of the Federal Republic of Germany, the
Grand Duchy of Luxembourg or the United
States of America or any political subdivision or
any authority thereof or therein having power to
tax unless such withholding or deduction is
required by law. If such withholding is required
by law, the Issuer will pay such additional
amounts (the Additional Amounts”) as shall

be necessary in order that the net amounts
received by the Holders, after such withholding
or deduction shall equal the respective amounts
which would otherwise have been receivable in
the absence of such withholding or deduction;
except that no such Additional Amounts shall be
payable on account of any taxes or duties which:

b)

are payable by any person acting as
custodian bank or collecting agent on
behalf of a Holder, or otherwise in
any manner which does not constitute
a deduction or withholding by the
Issuer from payments of principal or
interest made by it, or

are payable by reason of the Holder
having, or having had, some personal
or business connection with the



c)

d)

e)

f)

Glaubigers zur Bundesrepublik
Deutschland, dem  GrofRherzogtum
Luxemburg oder den Vereinigten

Staaten von Amerika zu zahlen sind,
und nicht allein deshalb, weil
Zahlungen auf die
Schuldverschreibungen aus Quellen in
der Bundesrepublik Deutschland
stammen, dem GrolRherzogtum
Luxemburg oder den Vereinigten
Staaten von Amerika (oder fur Zwecke
der Besteuerung so behandelt werden)
oder dort besichert sind; oder

einer Richtlinie oder
Europaischen Union
betreffend die Besteuerung von
Zinsertragen oder (i) einer
zwischenstaatlichen Vereinbarung Uber
deren Besteuerung, an der die
Bundesrepublik Deutschland, das
GroRBherzogtum Luxemburg oder die
Europaische Union beteiligt ist, oder
(iii) einer gesetzlichen Vorschrift, die
diese Richtlinie, Verordnung oder
Vereinbarung umsetzt oder befolgt,
abzuziehen oder einzubehalten sind;
oder

aufgrund (i)
Verordnung der

aufgrund einer Rechtsdnderung zu
zahlen sind, welche spater als 30 Tage

nach Falligkeit der betreffenden
Zahlung von Kapital oder Zinsen oder,
wenn dies spater erfolgt,
ordnungsgemalRer Bereitstellung aller
falligen Betrage und einer
diesbezuglichen Bekanntmachung

geman § 13 wirksam wird; oder

von einer Zahlstelle einbehalten oder
abgezogen werden, wenn die Zahlung
von einer anderen Zahlstelle ohne den
Einbehalt oder Abzug hatte
vorgenommen werden kénnen.

Unbeschadet sonstiger Bestimmungen
dieser Anleihebedingungen ist die
Emittentin zum Einbehalt oder Abzug
der Betrdge berechtigt, die gemaR
8§ 1471 bis 1474 des U.S. Internal
Revenue Code (einschlieB3lich dessen
Anderungen oder

Nachfolgevorschriften), geman
zwischenstaatlicher Abkommen, gemaf
den in einer anderen Rechtsordnung in
Zusammenhang mit diesen
Bestimmungen erlassenen
Durchfuihrungsvorschriften oder geman
mit dem Internal Revenue Service
geschlossenen Vertragen FATCA

Quellensteuet’) erforderlich sind. Die

81

c)

d)

e)

f)

Federal Republic of Germany, the
Grand Duchy of Luxembourg or the
United States of America and not
merely by reason of the fact that
payments in respect of the Notes are,
or for purposes of taxation are deemed
to be, derived from sources in, or are
secured in, the Federal Republic of
Germany, the Grand Duchy of
Luxembourg or the United States of
America, or

are deducted or withheld pursuant to
(i) any European Union Directive or

Regulation concerning the taxation of
interest income, or (i) any

international treaty or understanding
relating to such taxation and to which
the Federal Republic of Germany,
Grand Duchy of Luxembourg or the
European Union is a party, or (iii) any
provision of law implementing, or

complying with, or introduced to

conform  with, such Directive,

Regulation, treaty or understanding,
or

are payable by reason of a change in
law that becomes effective more than
30 days after the relevant payment
becomes due, or is duly provided for

and notice thereof is published in

accordance with 8§ 13, whichever

occurs later, or

are withheld or deducted by a paying
agent from a payment if the payment
could have been made by another
paying agent without such
withholding or deduction.

Notwithstanding any other provision
in these Conditions of Issue, the
Issuer shall be permitted to withhold
or deduct any amounts required by the
rules of U.S. Internal Revenue Code
Sections 1471 through 1474 (or any
amended or successor provisions),
pursuant to any inter-governmental
agreement, or implementing
legislation adopted by another
jurisdiction in connection with these
provisions, or pursuant to any
agreement with the IRS FATCA
withholding™). The Issuer will have
no obligation to pay additional
amounts or otherwise indemnify a



Die in § 801 Absatz 1 Satz 1 BGB bestimmte
Vorlegungsfrist
Schuldverschreibungen auf zehn Jahre verkdrzt.

(1)

a)

b)

c)

Emittentin  ist nicht verpflichtet,
zusatzliche Betrdge zu zahlen oder
Glaubiger in Bezug auf FATCA
Quellensteuer schadlos zu halten, die
von der Emittentin, einer Zahlstelle
oder von einem anderen Beteiligten als
Folge davon, dass eine andere Person
als die Emittentin oder deren Zahlstelle
nicht zum Empfang von Zahlungen
ohne FATCA Quellensteuer berechtigt
ist, abgezogen oder einbehalten wurden.

§8
VORLEGUNGSFRIST

wird flr die

The presentation period provided
paragraph 1, sentence 1 of the German Civil
Code Bdurgerliches Gesetzbuch,

holder for any FATCA withholding
deducted or withheld by the Issuer,
any paying agent or any other party as
a result of any person other than
Issuer or an agent of the Issuer not
being entitled to receive payments
free of FATCA withholding.

§8
PRESENTATION PERIOD

in §801

BEBis

reduced to ten years for the Notes.

§9
KUNDIGUNG

KindigungsgrindeJeder Glaubiger ist ()]
berechtigt, seine Schuldverschreibung

zu kundigen und deren sofortige
Rickzahlung zu ihrem Nennbetrag
zuzuglich (etwaiger) bis zum Tage der
Rickzahlung aufgelaufener Zinsen zu
verlangen, falls:

Nichtzahlung: die Emittentin Kapital a)
oder Zinsen oder sonstige auf die
Schuldverschreibungen zahlbaren
Betrdge nicht innerhalb von 5 Tagen

nach dem betreffenden Falligkeitsdatum

zabhlt; oder

Verletzung einer sonstigen b)
Verpflichtung: die Emittentin  die
ordnungsgemalie Erfullung einer
anderen  Verpflichtung aus den
Schuldverschreibungen oder eine der
Garantinnen die  Erfullung einer
Verpflichtung aus der Garantie

unterlasst und diese Unterlassung langer
als 15 Tage fortdauert, nachdem die
Zahlstelle hiertber eine
Benachrichtigung von einem Glaubiger
erhalten hat; oder

Drittverzugsklausel: (i)
Finanzverbindlichkeit
oder einer Wesentlichen
Tochtergesellschaft nach Falligkeit
nicht innerhalb von 30 Geschéftstagen,
oder, falls langer, nach Ablauf einer
etwaigen Nachfrist nicht bezahlt wird,
oder (ii) eine Finanzverbindlichkeit der

eine andere c)
der Emittentin
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§9
EVENTS OF DEFAULT

Events of defaultEach Holder shall
be entitled to declare his Notes due
and demand immediate redemption
thereof at par plus accrued interest (if
any) to the date of repayment, in the
event that

Non-Payment:the Issuer fails to pay
principal or interest or any other
amounts due on the Notes within 5
days after the relevant due date, or

Breach of other Obligationthe Issuer
fails to duly perform any other
obligation arising from the Notes or
one of the Guarantors fails to perform
any obligation arising from the
Guarantee and such failure continues
unremedied for more than 15 days
after the Paying Agent has received
notice thereof from a Holder, or

Cross-Default:(i) any other Financial

Indebtedness of the Issuer or any
Material Subsidiary is not paid when
due or within 30 Business Days or, if
longer, any originally applicable grace
period or (i) any Financial

Indebtedness of the Issuer or any
Material Subsidiary is declared to be



d)

e)

Emittentin oder einer Wesentlichen
Tochtergesellschaft aus einem anderen
Grund vor dem vorgesehenen
Falligkeitstermin aufgrund des
Vorliegens einer Nichterfullung oder
eines Verzuges (unabhangig davon, wie
eine solche bzw. ein solcher definiert
ist) vorzeitig fallig gestellt wird, oder
(iii) ein Glaubiger der Emittentin oder
einer Wesentlichen Tochtergesellschaft

berechtigt ist, eine
Finanzverbindlichkeit der Emittentin
oder einer Wesentlichen

Tochtergesellschaft aufgrund des
Vorliegens einer Nichterfullung oder

eines Verzuges (unabhangig davon, wie
eine solche bzw. ein solcher definiert
ist) vorzeitig zu kindigen und dieser
Kindigungsgrund nicht innerhalb von

30 Geschaftstagen entfallt, oder (iv) die
Emittentin oder eine Wesentliche

Tochtergesellschaft einen Betrag, der
unter einer bestehenden oder
zukinftigen Garantie oder

Gewaébhrleistung im Zusammenhang mit
einer Finanzverbindlichkeit zu zahlen

ist, nach Falligkeit nicht innerhalb von

30 Geschéftstagen oder, falls langer, der
zutreffenden Nachfrist zahlt, oder (v)

aufgrund des Eintritts eines Ereignisses,
das zur Durchsetzung einer von der
Emittentin oder einer Wesentlichen

Tochtergesellschaft fur eine solche
Zahlungsverpflichtung gewdhrten

Sicherheit berechtigt, eine solche
Durchsetzung erklart wird;

“Finanzverbindlichkeiten* bezeichnet
jede Verbindlichkeit aus
aufgenommenen Geldern unabhéngig
davon, ob sie verbrieft ist oder nicht.

Dieser 8§ 9(1)(c) ist nur anwendbar,
sofern der Gesamtbetrag der
Finanzverbindlichkeiten beziglich derer
eines oder mehrere der in diesem
Absatz (c) genannten Ereignisse eintritt,
den Betrag von EUR 20.000.000 (oder
dessen Gegenwert in einer oder

mehreren anderen Wahrungen)
Ubersteigt.

Zahlungseinstellung: die Emittentin d)
oder eine ihrer Wesentlichen
Tochtergesellschaften ihre

Zahlungsunfahigkeit bekannt gibt oder
ihre Zahlungen allgemein einstellt; oder

Insolvenz u.a.: ein Gericht ein e)
Insolvenzverfahren gegen die
Emittentin oder eine ihrer Wesentlichen
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due and payable prior to its specified
maturity for reason of the occurrence
of an event of default (howsoever
defined), or (iii) or any creditor of the
Issuer or any Material Subsidiary
becomes entitled to declare any
Financial Indebtedness of the Issuer or
any Material Subsidiary due and
payable prior to its specified maturity
for reason of the occurrence of an
event of default (howsoever defined)
and such event of default has not been
remedied within 30 Business Days, or
(iv) the Issuer or any Material
Subsidiary fails to pay when due
within 30 Business Days or, if longer,
any applicable grace period any
amount payable by it under any
present or future guarantee or
indemnity  for any Financial
Indebtedness when due or (v) any
security granted by the Issuer or any
Material Subsidiary for any such
indebtedness is declared enforceable
upon the occurrence of an event
entitling to enforcement;

“Financial Indebtednes$ means any
indebtedness for borrowed monies
whether or not evidenced by a
negotiable instrument.

This § 9(1)(c) is only applicable if the
aggregate amount of Financial
Indebtedness in respect of which one
or several events mentioned in this
subparagraph (c) occur exceeds the
amount of EUR 20,000,000 (or its
equivalent in one or more other
currencies).

Cessation of Paymenthe Issuer or any
of its Material Subsidiaries announces its
inability to meet its financial obligations
or ceases its payments generally, or

Insolvency etc.: a court opens
insolvency proceedings against the
Issuer or any of its Material



f)

9)

Tochtergesellschaften eréffnet, oder die
Emittentin oder eine ihrer Wesentlichen
Tochtergesellschaften ein solches
Verfahren einleitet oder beantragt oder
eine allgemeine Schuldenregelung zu
Gunsten ihrer Glaubiger anbietet oder
trifft, oder ein Dritter ein
Insolvenzverfahren gegen die
Emittentin oder eine ihrer Wesentlichen
Tochtergesellschaften beantragt und ein
solches Verfahren nicht innerhalb einer
Frist von 60 Tagen aufgehoben oder
ausgesetzt worden ist; oder

Liquidation: die Emittentin oder eine f)
ihrer Wesentlichen
Tochtergesellschaften in Liquidation
geht (es sei denn, dies geschieht im
Zusammenhang mit einer
Verschmelzung oder einer anderen
Form des Zusammenschlusses mit einer
anderen Gesellschaft oder im
Zusammenhang mit einer Umwandlung,
sofern die andere oder neue
Gesellschaft oder gegebenenfalls die
anderen neuen Gesellschaften im
Wesentlichen alle Aktiva und Passiva
der Emittentin oder eine ihrer
Wesentlichen Tochtergesellschaften
Ubernimmt oder Ubernehmen); oder

VerauBRerung von Aktivedie Emittentin Q)
oder eine ihrer Tochtergesellschaften

ein einzelnes Geschaft oder eine Serie

von Geschéaften abschlieRt (unabhangig
davon, ob diese verbunden sind oder
nicht) aufgrund dessen sie, freiwillig

oder unfreiwillig, wesentliche Aktiva
veraulert.

Eine VerduBerung vorwesentlichen
Aktiva” liegt vor, wenn die Emittentin
und/oder ihre Tochtergesellschaften
Aktiva in einem Gesamtwert von
insgesamt mehr als (i) EUR 20.000.000
pro Jahr oder (ii) EUR 50.000.000 bis
zum Falligkeitstag verauRert (eine
“VerauRerung’), es sei denn, diese
VeraulBerung  geschieht  (A) im
gewdhnlichen  Geschéftsbetrieb  der
Emittentin oder ihrer
Tochtergesellschaft oder (B) innerhalb
der SAF-HOLLAND Gruppe oder (C)
zum Verkehrswert fair market valug
des verauBBerten Gegenstandes und
mindestens 75% des Nettoerldoses
(Bruttoerlés abzilglich Steuern und
Kosten aus oder in Zusammenhang mit
der Veraul3erung) aus dieser
VerauRerung werden entweder (i) von
der Emittentin zur Reinvestition in
Beteiligungen an Gesellschaften (deren
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Subsidiaries or the Issuer or any of its
Material Subsidiaries applies for or

institutes such proceedings or offers
or makes an arrangement for the
benefit of its creditors generally, or a

third party applies for insolvency

proceedings against the Issuer or any
of its Material Subsidiaries and such

proceedings are not discharged or
stayed within 60 days, or

Liquidation: the Issuer or any of its
Material Subsidiaries enters into
liquidation (except in connection with
a merger or other form of combination
with  another company or in
connection with a reconstruction and
such other or new company or, as the
case may be, companies effectively
assume substantially all of the assets
and liabilities of the Issuer or any of
its Material Subsidiaries), or

Disposal of Assetsthe Issuer or any
of its Subsidiaries enter into a single
transaction or a series of transactions
(whether related or not) and whether
voluntary or involuntary to dispose of
material assets.

Whereas, it shall be a disposal of
“material asset$ if the Issuer and/or
one of its Subsidiaries disposes of
assets in an aggregated value of more
than (i) EUR 20,000,00per annumor

(i)  EUR 50,000,000 until the
Maturity Date (a Disposal’), unless
such Disposal is made (A) in the
course of the ordinary business of the
Issuer or the relevant Subsidiary or
(B) within the SAF-HOLLAND Group

or (C) against payment of the fair
market value Verkehrswert of the
disposed asset and at least 75 per cent.
of the net proceeds (gross proceeds
less taxes and expenses deriving from
or in connection with the Disposal) of
such disposal are either (i) utilised by
the Issuer for reinvestment in
shareholdings in companies (the scope
of business of which lies within the
principal scope of business of the



(h)

(2)

Geschéaftstatigkeit sich innerhalb des
grundséatzlichen Rahmens der
Geschéaftstatigkeit der SAF-HOLLAND

Gruppe bewegt) verwendet oder in
andere vergleichbare
Vermdégensanlagen (ausgenommen
eigene Aktien) oder sonstiges

Anlagevermdgen investiert und diese
Reinvestition wird innerhalb von 12
Monaten nach der Ver&auBerung
vollzogen oder (ii) von der Emittentin
oder einer Tochtergesellschaft zur
Rickzahlung nicht nachrangiger
Finanzverbindlichkeiten der Emittentin
oder einer Tochtergesellschaft
verwendet oder (iii) verbleiben bis zur
vollstandigen Riickzahlung der
Schuldverschreibungen als  liquide
Mittel in der Tochtergesellschaft, die
die Wesentlichen Aktiva verauf3ert hat,
oder in der SAF-HOLLAND Gruppe.

“SAF-HOLLAND Gruppe” bezeichnet
die Emittentin und die Garantinnen.

Erldschen der Garantien:eine oder

mehrere der Garantien nicht langer
rechtswirksam und bindend sind
(ausgenommen als Folge einer
Verschmelzung der betreffenden

Garantin mit der Emittentin) oder eine
oder mehrere der Garantinnen ihre
Verpflichtungen aus den Garantien
nicht erfallen.

Das Kiundigungsrecht erlischt, falls der
Kundigungsgrund vor Ausibung des
Rechts geheilt wurde.

Benachrichtigung. Eine
Benachrichtigung, einschlie3lich einer
Kindigung der Schuldverschreibungen
gemal Absatz (1) ist schriftlich in
deutscher oder englischer Sprache
gegentber der Zahlstelle zu erklaren
zusammen mit dem Nachweis durch
eine Bescheinigung der Depotbank (wie
in § 14 Absatz (3) definiert) oder in
einer anderen geeigneten Weise, dass
der Benachrichtigende zum Zeitpunkt
der Benachrichtigung ein Glaubiger der
betreffenden Schuldverschreibung ist
und personlich oder per Einschreiben an
dessen bezeichnete Geschéftsstelle zu
Ubermitteln.
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(h)

(2)

SAF-HOLLAND Group) or in
comparable investments (excluding
own shares) or other fixed assets and
such reinvestment is completed within
12 months after the Disposal or (ii)
used by the Issuer or one of its
Subsidiaries for the redemption of
unsubordinated Financial
Indebtedness of the Issuer or one of
its Subsidiaries or (iii) remain as
liguidity within the Subsidiary having
disposed of the Material Assets or
within the SAF-HOLLAND Group
until the complete repayment of the
Notes.

“SAF-HOLLAND Group " means the
Issuer and the Guarantors.

Expiration of the Guaranteesone or
more of the Guarantees cease to be
legally valid and binding (other than
as a result of a merger of the relevant
Guarantor with the Issuer) or one or
more of the Guarantors fails to fulfil
their obligations under the
Guarantees.

The right to declare Notes due shall
terminate if the situation giving rise to
it has been cured before the right is
exercised.

Notice. Any notice, including any
notice declaring Notes due, in
accordance with subparagraph (1)
shall be made by means of a written
declaration in the German or English
language delivered by hand or
registered mail to the specified office
of the Paying Agent together with a
proof that such notifying Holder at the
time of such notice is a holder of the
relevant Notes by means of a
statement of his Custodian (as defined
in § 14(3)) or any other appropriate
manner.



)

a)

b)

c)

d)

e)

§10
ERSETZUNG

Ersetzung.Die Emittentin ist jederzeit (1)
berechtigt, sofern sie sich nicht mit

einer Zahlung von Kapital oder Zinsen

auf die Schuldverschreibungen in
Verzug befindet, ohne Zustimmung der
Glaubiger ein mit der Emittentin
verbundenes Unternehmen (wie unten
definiert), an ihrer Stelle als
Hauptschuldnerin (die

“Nachfolgeschuldnerit)  fur  alle
Verpflichtungen aus und im
Zusammenhang mit diesen

Schuldverschreibungen
vorausgesetzt, dass:

einzusetzen,

die Nachfolgeschuldnerin alle a)
Verpflichtungen der Emittentin in
Bezug auf die Schuldverschreibungen
Ubernimmt;

die Nachfolgeschuldnerin alle b)
erforderlichen Genehmigungen erhalten
hat und berechtigt ist, an die Zahlstelle

die zur Erfullung der
Zahlungsverpflichtungen aus den
Schuldverschreibungen zahlbaren

Betrage in der festgelegten Wahrung zu

zahlen, ohne verpflichtet zu sein,
jeweils in dem Land, in dem die
Nachfolgeschuldnerin oder die

Emittentin ihren Sitz oder Steuersitz
haben, erhobene Steuern oder andere
Abgaben jeder Art abzuziehen oder
einzubehalten;

die Nachfolgeschuldnerin sich c)
verpflichtet hat, jeden Glaubiger
hinsichtlich solcher Steuern, Abgaben

oder behdrdlichen Lasten freizustellen,

die einem Glaubiger bezuglich der
Ersetzung auferlegt werden;

sichergestellt ist, dass sich die d)
Verpflichtungen der Garantinnen aus
der jeweiligen Garantie und der

Negativverpflichtung auch auf die
Schuldverschreibungen der
Nachfolgeschuldnerin erstrecken;

die Emittentin eine Garantie zugunsten e)
der Glaubiger fur Verbindlichkeiten der
Nachfolgeschuldnerin unter den
Schuldverschreibungen abgegeben hat;

und
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§10
SUBSTITUTION

Substitution.The Issuer may, without

the consent of the Holders, if no
payment of principal or of interest on
any of the Notes is in default, at any
time substitute for the Issuer any
Affiliate (as defined below) of the

Issuer as principal debtor in respect of
all obligations arising from or in

connection with this issue (the
“Substitute Debtor”) provided that:

the Substitute Debtor assumes all
obligations of the Issuer in respect of
the Notes;

the Substitute Debtor has obtained all
necessary authorisations and may
transfer to the Paying Agent in the

currency required and without being

obligated to deduct or withhold any

taxes or other duties of whatever
nature levied by the country in which

the Substitute Debtor or the Issuer has
its domicile or tax residence, all

amounts required for the fulfiiment of

the payment obligations arising under
the Notes;

the Substitute Debtor has agreed to
indemnify and hold harmless each
Holder against any tax, duty,

assessment or governmental charge
imposed on such Holder in respect of
such substitution;

it is guaranteed that the obligations of
the respective Guarantors from the
Guarantee and the Negative Pledge
apply also to the Notes of the
Substitute Debtor;

the Issuer has granted a guarantee for
the  benefit of the Holders
guaranteeing the obligations of the
Substitute Debtor under the Notes;
and



f) der Zabhlstelle jeweils eine Bestéatigung
bezuglich der betroffenen
Rechtsordnungen  von  anerkannten
Rechtsanwalten vorgelegt wird, dass die
Bestimmungen in den vorstehenden
Unterabsatzen (a), (b), (c) und (d)
erfallt wurden.

Fur die Zwecke dieses 8§ 10 bedeutet
“verbundenes Unternehmen ein
verbundenes Unternehmen im Sinne von 8 15
Aktiengesetz.

(2) Bekanntmachung.Jede Ersetzung ist
geman § 13 bekannt zu machen.

(3) Anderung von Bezugnahmemm Fall
einer Ersetzung gilt jede Bezugnahme in
diesen Anleihebedingungen auf die
Emittentin ab dem Zeitpunkt der
Ersetzung als Bezugnahme auf die
Nachfolgeschuldnerin und jede
Bezugnahme auf das Land, in dem die
Emittentin ihren Sitz oder Steuersitz
hat, gilt ab diesem Zeitpunkt als
Bezugnahme auf das Land, in dem die
Nachfolgeschuldnerin ihren Sitz oder
Steuersitz hat. Des Weiteren gilt im Fall
einer Ersetzung Folgendes:

a) In 87 und 8§85 Absatz (2) gilt eine
alternative  Bezugnahme auf die
Bundesrepublik Deutschland als
aufgenommen  (zusatzlich zu der
Bezugnahme nach Malgabe des
vorstehenden Satzes auf das Land, in
dem die Nachfolgeschuldnerin ihren
Sitz oder Steuersitz hat).

b) In 8§ 2 Absatz (3) gilt die Emittentin als
weitere Garantin.

§11
BEGEBUNG WEITERER
SCHULDVERSCHREIBUNGEN UND
ANKAUF

(1) Begebung weiterer
SchuldverschreibungerDie Emittentin
ist berechtigt, jederzeit ohne
Zustimmung der Glaubiger weitere
Schuldverschreibungen mit gleicher
Ausstattung (gegebenenfalls mit
Ausnahme des Tags der Begebung, des
Verzinsungsbeginns und/oder des
Ausgabepreises) in der Weise zu
begeben, dass sie mit diesen
Schuldverschreibungen eine einheitliche
Serie bilden.
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f) there shall have been delivered to the
Paying Agent one opinion for each
jurisdiction affected of lawyers of
recognised standing to the effect that
subparagraphs (a), (b), (c) and (d)
above have been satisfied.

For purposes of this § 10Affiliate ” shall mean
any affiliated company (verbundenes
Unternehmenyvithin the meaning of § 15 of the
German Stock Corporation AdhKtiengese)z

(2) Notice.Notice of any such substitution
shall be published in accordance with
§ 13.

(3) Change of Referenceln the event of
any such substitution, any reference in
these Conditions of Issue to the Issuer
shall from then on be deemed to refer
to the Substitute Debtor and any
reference to the country in which the
Issuer is domiciled or resident for
taxation purposes shall from then on
be deemed to refer to the country of
domicile or residence for taxation
purposes of the Substitute Debtor.
Furthermore, in the event of such
substitution the following shall apply:

a) In 87 and 8§5(2) an alternative
reference to the Federal Republic of
Germany shall be deemed to have
been included in addition to the
reference according to the preceding
sentence to the country of domicile or
residence for taxation purposes of the
Substitute Debtor.

b) In 82 (3) the Issuer is deemed to be
an additional Guarantor.

§11
FURTHER ISSUES AND PURCHASES

(1) Further Issues.The Issuer may from
time to time, without the consent of
the Holders, issue further Notes
having the same terms and conditions
as the Notes in all respects (or in all
respects except for the issue date,
interest commencement date and/or
issue price) so as to form a single
series with the Notes.



(2)

(1)

(2)

3

Ankauf. Die Emittentin ist berechtigt, (2)
jederzeit Schuldverschreibungen im
Markt oder anderweitig zu jedem
beliebigen Preis zu kaufen. Die von der
Emittentin erworbenen
Schuldverschreibungen kénnen nach
Wahl der Emittentin von ihr gehalten,
weiterverkauft oder bei der Zabhlstelle
zwecks Entwertung eingereicht werden.

§12
ANDERUNG DER
ANLEIHEBEDINGUNGEN,
GEMEINSAMER VERTRETER,
ANDERUNG DER GARANTIE

Anderung der Anleihebedingungebie ()]
Glaubiger koénnen entsprechend den
Bestimmungen des Gesetzes (ber
Schuldverschreibungen aus
Gesamtemissionen
(Schuldverschreibungsgesetz -

“SchVG") durch einen Beschluss mit

der in Absatz 2 bestimmten Mehrheit

Uber einen im SchVG zugelassenen
Gegenstand einer Anderung der
Anleihebedingungen durch die
Emittentin zustimmen. Die

Mehrheitsbeschlisse der Glaubiger sind
fur alle Glaubiger gleichermalRen
verbindlich. Ein Mehrheitsbeschluss der
Glaubiger, der nicht gleiche
Bedingungen fur alle Glaubiger
vorsieht, ist unwirksam, es sei denn die
benachteiligten Glaubiger stimmen ihrer
Benachteiligung ausdricklich zu.

Mehrheitserfordernisse Die Glaubiger (2)
entscheiden mit einer Mehrheit von
75% der an der Abstimmung
teilnehmenden Stimmrechte.
Beschliisse, durch welche der
wesentliche Inhalt der
Anleihebedingungen nicht geandert

wird und die keinen Gegenstand der § 5
Absatz 3, Nr. 1 bis Nr. 8 des SchVG
betreffen, bedirfen zZu ihrer
Wirksamkeit einer einfachen Mehrheit
der an der Abstimmung teilnehmenden
Stimmrechte.

Abstimmung ohne Versammlundille (3)
Abstimmungen werden ausschliefilich

im  Wege der Abstimmung ohne
Versammlung durchgefihrt; eine
Glaubigerversammlung und eine
Ubernahme der Kosten fiir eine solche
Versammlung durch die Emittentin

findet ausschlieBlich im Fall des § 18

Absatz 4, Satz 2 SchVG statt.
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PurchasesThe Issuer may at any time

purchase Notes in the open market or
otherwise and at any price. Notes
purchased by the Issuer may, at the
option of the Issuer, be held, resold or
surrendered to the Paying Agent for
cancellation.

§12

AMENDMENT OF THE CONDITIONS OF
ISSUE, HOLDERS' REPRESENTATIVE,
AMENDMENT OF THE GUARANTEE

Amendment of the Conditions of Issue.
In accordance with the Act on Debt
Securities of 2009
(Schuldverschreibungsgesetz  aus
Gesamtemissionen- “SchVG") the
Holders may consent to amendments
of the Conditions of Issue by the
Issuer with regard to matters
permitted by the SchVG by resolution
with the majority specified in
subparagraph (2). Majority resolutions
shall be binding on all Holders.
Resolutions which do not provide for
identical conditions for all Holders are

void, unless Holders who are
disadvantaged have expressly
consented to their being treated

disadvantageously.

Majority. Resolutions shall be passed
by a majority of not less than 75 per
cent of the votes cast. Resolutions
relating to amendments of the
Conditions of Issue which are not
material and which do not relate to the
matters listed in 8 5 paragraph 3, Nos.
1 to 8 of the SchVG require a simple
majority of the votes cast.

Vote without a meetingAll votes will

be taken exclusively by vote taken
without a meeting; a meeting of
Holders and the assumption of the
fees by the Issuer for such a meeting
will  only take place in the

circumstances of § 18 paragraph 4,
sentence 2 of the SchVG.



(4)

5)

(6)

(7

(1)

Leitung der Abstimmung. Die
Abstimmung wird von einem von der
Emittentin  beauftragten in- oder
auslandischen Notar oder, falls der
Gemeinsame Vertreter zur Abstimmung
aufgefordert hat, vom Gemeinsamen
Vertreter geleitet.

Stimmrecht. An  Abstimmungen der
Glaubiger nimmt jeder Glaubiger nach

MaRRgabe des Nennwerts oder des
rechnerischen Anteils seiner
Berechtigung an den ausstehenden

Schuldverschreibungen teil.

Gemeinsamer VertreterDie Glaubiger
konnen durch Mehrheitsbeschluss zur
Wahrnehmung ihrer Rechte einen
gemeinsamen  Vertreter fiur alle
Glaubiger bestellen (derGemeinsame
Vertreter”). Der Gemeinsame Vertreter
hat die Aufgaben und Befugnisse,
welche ihm durch Gesetz oder von den
Glaubigern durch Mehrheitsbeschluss
eingeraumt wurden. Er hat die
Weisungen der Glaubiger zu befolgen.
Soweit er zur Geltendmachung von
Rechten der Glaubiger ermachtigt ist,
sind die einzelnen Glaubiger zur
selbstéandigen Geltendmachung dieser
Rechte nicht befugt, es sei denn der
Mehrheitsbeschluss sieht dies
ausdriicklich vor. Uber seine Tatigkeit
hat der Gemeinsame Vertreter den
Glaubigern zu berichten. Fir die
Abberufung und die sonstigen Rechte
und Pflichten des Gemeinsamen
Vertreters gelten die Vorschriften des
SchvG.

Anderung der Garantien. Die oben

aufgefihrten auf die

Schuldverschreibungen  anwendbaren
Bestimmungen finden sinngemafl} auf
die Bestimmungen der Garantien
Anwendung.

§13
MITTEILUNGEN

Bekanntmachung. Bekanntmachungen,

welche die  Schuldverschreibungen
betreffen, werden geman den
Anforderungen des geltenden Rechts
Luxemburgs verdffentlicht oder, sofern

zulassig, Uber das Clearing System
bekanntgegeben. Solange die
Schuldverschreibungen im Prime
Standard fur Unternehmensanleihen der
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(4)

(5)

(6)

(7

(1)

Chair of the vote.The vote will be
chaired by a German or foreign notary
appointed by the Issuer or, if the
Holders’ Representative (as defined
below) has convened the vote, by the
Holders’ Representative.

Voting rights.  Each Holder
participating in any vote shall cast
votes in accordance with the nominal
amount or the notional share of its
entitlement to the outstanding Notes.

Holders' RepresentativeThe Holders
may by majority resolution appoint a
common representative (théltlders'
Representativé) to exercise the
Holders' rights on behalf of each
Holder. The Holders' Representative
shall have the duties and powers
provided by law or granted by
majority resolution of the Holders.
The Holders’ Representative shall
comply with the instructions of the
Holders. To the extent that the
Holders' Representative has been
authorised to assert certain rights of
the Holders, the Holders shall not be
entitted to assert such rights
themselves, unless explicitly provided
for in the relevant majority resolution.
The Holders' Representative shall
provide reports to the Holders on its
activities. The regulations of the
SchVG apply with regard to the recall
and the other rights and obligations of
the Holders' Representative.

Amendment of the Guarantee$he
provisions set out above applicable to
the Notes shall apply mutatis
mutandisto the Guarantees.

§13
NOTICES

Publication. Announcements relating

to the Notes shall be published in
accordance with the requirements of
the applicable laws of Luxembourg or,
where permitted, announced via the
Clearing System. As long as the Notes
are included in the Prime Standard for
corporate bonds of Deutsche Bodrse
AG trading announcements shall also



(2)

Deutsche Borse AG einbezogen sind,
werden sie auRerdem entsprechend dem
anwendbaren Regelwerk der
Wertpapierboérse veréffentlicht. Im Falle

von Bekanntmachungen (ber das
Clearing System gilt die

Bekanntmachung drei Tage nach
Bekanntmachung gegenuber der

Clearing System als wirksam gegentiber
den Glaubigern erfolgt.

Form der Mitteilung Mitteilungen, die
von einem Glaubiger gemacht werden,
muissen  schriftlich  erfolgen  und
zusammen mit der oder den
betreffenden  Schuldverschreibung(en)
per Kurier oder per Einschreiben an die
Zahlstelle geleitet werden. Solange
Schuldverschreibungen  durch  eine
Globalurkunde verbrieft sind, kann eine
solche Mitteilung von einem Glaubiger
an die Zabhlstelle Uber das Clearing
System in der von der Zahlstelle und
dem Clearing System dafur
vorgesehenen Weise erfolgen.

8§14
ANWENDBARES RECHT,

GERICHTSSTAND UND GERICHTLICHE

(1)

(2)

(3

GELTENDMACHUNG

Anwendbares RechtForm und Inhalt
der Schuldverschreibungen sowie die
Rechte und Pflichten der Glaubiger und
der Emittentin bestimmen sich in jeder
Hinsicht nach deutschem Recht. Die
Regelungen der Artikel 86 bis 94-8 des
luxemburgischen Gesetzes Uber die
Handelsgesellschaften vom 10. August
1915, wie geéandert finden keine
Anwendung.

Gerichtsstand. Nicht ausschlieBlich
zustandig far samtliche im
Zusammenhang mit den
Schuldverschreibungen entstehenden
Klagen oder sonstige Verfahren
(“Rechtsstreitigkeiteri’) ist das
Landgericht Frankfurt am Main.

Gerichtliche Geltendmachung.Jeder

Glaubiger von Schuldverschreibungen
ist berechtigt, in jedem Rechtsstreit
gegen die Emittentin oder in jedem
Rechtsstreit, in dem der Glaubiger und
die Emittentin Partei sind, seine Rechte
aus diesen Schuldverschreibungen im
eigenen Namen auf der folgenden
Grundlage zu schitzen oder geltend zu
machen: (i) er bringt eine
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(2)

be published in accordance with the

applicable rules of the stock
exchange. In the case of any
announcements via the Clearing

System the announcement shall be
effective towards the Holders three

days after the announcement has been
made to the Clearing System.

Form of Notice Notices to be given
by any Holder shall be made by means
of a written declaration to be
delivered by hand or registered mail
together with the relevant Note or
Notes to the Paying Agent. So long as
any of the Notes are represented by a
global note, such notice may be given
by any Holder of a Note to the Paying
Agent through the Clearing System in
such manner as the Paying Agent and
the Clearing System may approve for
such purpose.

§14
APPLICABLE LAW, PLACE OF

JURISDICTION AND ENFORCEMENT

)

(2)

3)

Applicable Law.The Notes, as to form
and content, and all rights and
obligations of the Holders and the
Issuer, shall be governed by German
law. The provisions of articles 86 to
94-8 of the Luxembourg law of 10

August 1915 on commercial
companies, as amended are not
applicable.

Submission to Jurisdiction. The
District Court (Landgericht) in
Frankfurt am Main shall have non-
exclusive jurisdiction for any action
or other legal proceedings
(“Proceeding$) arising out of or in
connection with the Notes.

Enforcement. Any Holder of Notes

may in any proceedings against the
Issuer, or to which such Holder and
the Issuer are parties, protect and
enforce in his own name his rights
arising under such Notes on the basis
of (i) a statement issued by the
Custodian with whom such Holder
maintains a securities account in
respect of the Notes (a) stating the full



Bescheinigung der Depotbank bei, bei
der er fur die Schuldverschreibungen
ein Wertpapierdepot unterhalt, welche
(a) den vollstandigen Namen und die
vollstdndige Adresse des Glaubigers
enthalt, (b) den Gesamtnennbetrag der
Schuldverschreibungen bezeichnet, die
unter dem Datum der Bestadtigung auf
dem Wertpapierdepot verbucht sind und
(c) Dbestétigt, dass die Depotbank
gegeniber dem Clearing System eine
schriftliche Erklarung abgegeben hat,
die die vorstehend unter (a) und (b)
bezeichneten Informationen enthalt; und
(iiy er legt eine Kopie der die
betreffenden Schuldverschreibungen
verbriefenden Globalurkunde vor, deren
Ubereinstimmung mit dem Original eine
vertretungsberechtigte Person des
Clearing Systems oder des Verwahrers
des Clearing Systems bestéatigt hat, ohne
dass eine Vorlage der Originalbelege
oder der die Schuldverschreibungen
verbriefenden Globalurkunde in einem
solchen Verfahren erforderlich waére.
Fur die Zwecke des Vorstehenden
bezeichnet Depotbank’ jede Bank
oder ein sonstiges anerkanntes
Finanzinstitut, das berechtigt ist, das
Wertpapierverwahrungsgeschaft Zu
betreiben und bei der/dem der Glaubiger
ein Wertpapierdepot far die
Schuldverschreibungen unterhalt,
einschlie8lich des Clearing Systems.
Unbeschadet des Vorstehenden kann
jeder Glaubiger seine Rechte aus den
Schuldverschreibungen auch auf jede
andere Weise schiitzen oder geltend
machen, die im Land des Rechtsstreits
prozessual zulassig ist.

§15
SPRACHE

name and address of the Holder, (b)
specifying the aggregate principal
amount of Notes credited to such
securities account on the date of such
statement and (c) confirming that the
Custodian has given written notice to
the Clearing System containing the
information pursuant to (a) and (b)
and (ii) a copy of the Note in global
form certified as being a true copy by
a duly authorised officer of the
Clearing System or a depository of the
Clearing System, without the need for
production in such proceedings of the
actual records or the global note
representing the Notes. For purposes
of the foregoing, Custodian” means
any bank or other financial institution
of recognised standing authorised to
engage in securities custody business
with which the Holder maintains a
securities account in respect of the
Notes and includes the Clearing
System. Each Holder may, without
prejudice to the foregoing, protect and
enforce his rights under these Notes
also in any other way which is
admitted in the country of the
Proceedings.

§15
LANGUAGE

Diese Anleihebedingungen sind in deutscher These Conditions of Issue are written in the
Sprache abgefasst. Der deutsche Text ist bindend German language. The German text shall be
und mafRgeblich. Die Ubersetzung in die englische  controlling and binding. The English language
Sprache ist unverbindlich. translation is provided for convenience only.

91



GUARANTEES

Die Garantie ist in deutscher Sprache abgefasst und The Guarantee is written in the German language
mit einer englischen Ubersetzung versehen. Der and provided with an English language translation.

deutsche Wortlaut ist rechtsverbindlich. Die

englische Ubersetzung dient nur zur Information.
GARANTIE
der
SAF-HOLLAND GMBH
(die “Garantin”)
zugunsten der Glaubiger der bis zu €75.000.000
7,000% Schuldverschreibungen fallig 2018 der

SAF-HOLLAND S.A.
(die “Emittentin ")

ISIN DEOOOA1HA979,
“Schuldverschreibungeri).

WKN A1HA97 (die

1. Definitionen

Die in dieser Garantie verwendeten und
nicht anders definierten Begriffe haben die
ihnen in den Anleihebedingungen der
Schuldverschreibungen zugewiesene
Bedeutung.

2. Garantie

Die Garantin Ubernimmt gegeniber jedem
Glaubiger die unbedingte und

unwiderrufliche Garantie (vorbehaltlich

Ziffer 6 dieser Garantie) fur die

ordnungsgemafRe und plnktliche Zahlung
aller nach Malgabe der

Anleihebedingungen von der Emittentin
oder einer Nachfolgeschuldnerin auf die
Schuldverschreibungen  zu  zahlenden
Betrdge. Diese Garantie begrindet eine
selbstandige Verpflichtung der Garantin
(keine  Birgschaft), deren Bestand
unabhéangig von der rechtlichen Beziehung
zwischen der Emittentin und den
Glaubigern ist, und die insbesondere nicht
von der  Wirksamkeit oder der

Durchsetzbarkeit der Anspriche gegen die
Emittentin aus den Schuldverschreibungen
abhangt.

92

The German text shall be the legally binding
version. The English language translation is
provided for information purpose only.
GUARANTEE
of
SAF-HOLLAND GMBH
(the “Guarantor™)
for the benefit of the holders of the up to

€75,000,000 7.000% Notes due 2018 issued by

SAF-HOLLAND S.A.
(the “Issuer”)

ISIN  DEOOOA1HA979,
“Notes)).

WKN  A1HA97 (the

1. Definitions

Terms used in this Guarantee and not
otherwise defined herein shall have the
meaning attributed to them in the
Conditions of Issue of the Notes.

2. Guarantee

a) The Guarantor assumes (subject to the
provisions in Clause 6 of this Guarantee)
towards each Holder, the unconditional
and irrevocable guarantee for the due and
punctual payment of any amounts payable
by the Issuer or any Substitute Debtor in
respect of the Notes pursuant to the
Conditions of Issue. This Guarantee
constitutes an independent obligation of
the Guarantor, which is independent from
the legal relationship between the Issuer
and the Holders, and which is in particular
independent from the validity or the

enforceability of the claims against the

Issuer under the Notes.



b)

Diese Garantie begrindet (vorbehaltlich b)

Ziffer 6 dieser Garantie) unmittelbare,
unbedingte  und nicht  nachrangige
Verbindlichkeiten der Garantin, die
mindestens im gleichen Rang mit allen
anderen gegenwartigen und zukinftigen
nicht nachrangigen und nicht besicherten
Verbindlichkeiten der Garantin stehen mit
Ausnahme von Verbindlichkeiten, die nach
geltenden Rechtsvorschriften vorrangig
sind. Zugleich mit der Erfullung einer
Zahlungsverpflichtung der Garantin
zugunsten eines Glaubigers aus der
Garantie erlischt das jeweilige garantierte
Recht eines Glaubigers aus den
Anleihebedingungen.

Negativverpflichtung

Die Garantin verpflichtet sich, solange
Schuldverschreibungen ausstehen, jedoch
nur bis zu dem Zeitpunkt, an dem alle
Betrage an Kapital und Zinsen dem
Clearing System oder dessen Order zur
Gutschrift auf den Konten der jeweiligen
Kontoinhaber des Clearing Systems zur
Verfiugung gestellt worden sind, keine
Sicherungsrechte in Bezug auf ihr
gesamtes Vermodgen oder Teile davon zur

Sicherung von
Kapitalmarktverbindlichkeiten oder
Garantien in Bezug auf
Kapitalmarktverbindlichkeiten zZu
gewahren, ohne gleichzeitig die Glaubiger
gleichrangig an einem solchen

Sicherungsrecht bzw. einer Garantie zu
beteiligen oder ihnen ein gleichwertiges
Sicherungsrecht oder eine gleichwertige
Garantie zu gewéhren; diese Verpflichtung
gilt jedoch nicht fir zum Zeitpunkt des
Erwerbs von Vermégenswerten durch die

Garantin bereits an solchen
Vermodgenswerten bestehende
Sicherungsrechte, soweit solche

Sicherungsrechte nicht im Zusammenhang
mit dem Erwerb oder in Erwartung des
Erwerbs des jeweiligen Vermodgenswerts
bestellt wurden wund der durch das
Sicherungsrecht besicherte Betrag nicht
nach Erwerb des betreffenden
Vermoégenswertes erhoéht wird.

Steuern

Samtliche Zahlungen der Garantin aus der a)

Garantie sind ohne Einbehalt oder Abzug
von oder aufgrund von gegenwartigen oder
zukinftigen  Steuern oder sonstigen
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This Guarantee constitutes (subject to
Clause 6 of this Guarantee) direct,
unconditional and unsubordinated
obligations of the Guarantor ranking at
least pari passu with all other
unsubordinated present and future
obligations of the Guarantor, save for such
obligations which may have priority by
applicable law. Upon discharge of any
payment obligation of the Guarantor
subsisting under the Guarantee in favour
of any Holder, the relevant guaranteed
right of such Holder under the Conditions
of Issue will cease to exist.

Negative Pledge

The Guarantor undertakes, as long as any
of the Notes are outstanding, but only up
to the time all amounts of principal and
interest have been placed at the disposal
of the Clearing System or to its order for
credit to the accounts of the relevant
account holders of the Clearing System,
not to provide any Security Interest over
the whole or any part of their assets to
secure any Capital Market Indebtedness,
or grant guarantees with respect to any
Capital Market Indebtedness without at
the same time letting the Holders share
pari passuin such Security Interest or
giving to the Holders an equivalent
Security Interest or guarantee, provided,
however, that this undertaking shall not
apply with respect to any Security Interest
existing on property at the time of the
acquisition thereof by the Guarantor,
provided that such Security Interest was
not created in connection with or in
contemplation of such acquisition and that
the amount secured by such Security
Interest is not increased subsequently to
the acquisition of the relevant property.

Taxes

All payments by the Guarantor in respect
of the Guarantee shall be made without
withholding or deduction for or on

account of any present or future taxes or



b)

c)

Abgaben, gleich welcher Art zu leisten,
die von oder in der Bundesrepublik
Deutschland, dem GrolRherzogtum
Luxemburg oder den Vereinigten Staaten
von Amerika oder fur deren Rechnung
oder von oder fur Rechnung einer
politischen Untergliederung oder
Steuerbehérde der oder in der
Bundesrepublik Deutschland, dem
GroBherzogtum Luxemburg oder den
Vereinigten Staaten von Amerika auferlegt
oder erhoben werden es sei denn, ein
solcher Einbehalt oder Abzug st
gesetzlich vorgeschrieben. In diesem Fall
wird die Garantin, vorbehaltlich der
Ausnahmen geman 8§ 7 der
Anleihebedingungen, diejenigen
zusatzlichen Betrage (diezlséatzlichen
Betrage’) zahlen, die erforderlich sind,
damit die den Glaubigern zuflieRenden
Nettobetrage nach diesem Einbehalt oder
Abzug jeweils den Betrdgen entsprechen,
die ohne einen solchen Einbehalt oder
Abzug von den Glaubigern empfangen
worden waren.

Falls die Garantin ihren satzungsmafRigen
Sitz oder ihren Verwaltungssitz in ein

anderes Land als die Bundesrepublik
Deutschland verlegt oder auf eine

Gesellschaft verschmolzen wird, die ihren
satzungsmagigen Sitz oder ihren
Verwaltungssitz in einem solchen anderen
Land hat, gelten die Bestimmungen geman
Ziffer 3(a) auch fur Quellensteuern, die

durch oder fur dieses andere Land oder
eine dort zur Steuererhebung erméachtigte
Stelle auferlegt oder erhoben werden.

Soweit in dieser Garantie von Zinsen und
Kapital die Rede ist, sind damit auch die
gemalR dieser Ziffer 3 zu zahlenden
zusatzlichen Betrage gemeint.

Vertrag zugunsten der Glaubiger

Diese Garantie und alle darin enthaltenen
Vereinbarungen stellen einen Vertrag
zugunsten der jeweiligen Glaubiger als
beginstigte Dritte gemall § 328 Absatz 1
Birgerliches Gesetzbuch (BGB) dar. Sie
begrinden das Recht eines jeden
Glaubigers, die Erfullung der hierin

eingegangenen Verpflichtungen

unmittelbar von der Garantin zu fordern
und diese Verpflichtungen unmittelbar
gegeniber der Garantin durchzusetzen.
Glaubiger, die Verpflichtungen gegeniiber
der Garantin durchsetzen wollen, haben die
Garantin von dieser Durchsetzung zu
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b)

c)

duties of whatever nature imposed or
levied by way of withholding or deduction
by or on behalf of the Federal Republic of
Germany, the Grand Duchy  of
Luxembourg or the United States of
America or any political subdivision or
any authority thereof or therein having the
power to tax unless such withholding or
deduction is required by law. In that
event, the Guarantor will, except as
otherwise provided for in § 7 of the
Conditions of Issue, pay such additional
amounts (the Additional Amounts”) as
shall be necessary in order that the net
amounts received by the Holders, after
such withholding or deduction shall equal
the respective amounts which would
otherwise have been receivable in the
absence of such withholding or deduction.

In the event that the Guarantor moves its
domicile or residence to or is merged into
a company with domicile or residence in a
country other than the Federal Republic of
Germany, the provisions of Clause 3(a)
above shall apply also to Taxes imposed
or levied by or behalf of such other

country or any taxing authority therein.

Any reference in this Guarantee to interest
and principal shall be deemed also to refer
to any Additional Amounts which may be
payable under this Clause 3.

Contract for the benefit of the Holders

This Guarantee and all stipulations
contained herein constitute a contract for
the benefit of the Holders from time to
time as third party beneficiaries pursuant
to § 328(1) of the German Civil Code
(Burgerliches Gesetzbuch - BEBThey

give rise to the right of each such Holder
to require performance of the obligations
undertaken herein directly from the
Guarantor, and to enforce such obligations
directly against the Guarantor. Holders
who want to enforce obligations have to
notify the Guarantor of such enforcement
(such notification the Enforcement



informieren (diese Information ist die
“Vollstreckungsanzeigé). Die
Vollstreckungsanzeige muss (a) eine

Bezugnahme auf diese Garantie enthalten,
(b) genaue Angaben Uber den Schuldner,
die Garantieschuld und die Bezifferung der
zu zahlenden Verbindlichkeit enthalten und
(c) die genauen Zahlungsanweisungen
festlegen.

Durchsetzungsbeschrankungen

Die Durchsetzung von Anspriichen aus dieser
Garantie (die Zahlungsanspriché) unterliegt
den in dieser Ziffer 6 geregelten Beschrankungen
(die “Durchsetzungsbeschrankunget.

a)

(i)

(if)

b)

Vorbehaltlich der Absatze c) und d), ist
kein Glaubiger zur Durchsetzung der
Garantie befugt, sofern die Garantin
nachweisen kann, dass eine solche
Durchsetzung die Wirkung héatte, dass

das Nettovermdgen der Garantin (das
“Nettovermogen) unter das eingetragenen
Stammkapital fallt und eine Unterbilanz
begriindet wird; oder

sofern das Nettovermdgen bereits niedriger
als das eingetragenen Stammkapital ist, die
Unterbilanz vertieft wird

und dass dadurch die
Vermodgensgegenstande der Garantin
beeintrachtigt werden, die zur Erhaltung
des eingetragenen Stammkapitals gem. 88§
30 und 31 GmbHG zwingend erforderlich
sind.

Das Nettovermdgen wird in
Ubereinstimmung mit den bei der
Erstellung der nicht-konsolidierten

Jahresabschliisse nach § 42 GmbH und §§
242, 264 HGB in den vergangenen Jahren
regelméaRig angewendeten Vorschriften des
HGB bestimmt, mit Ausnahme dass:

die Erhéhung des eingetragenen
Stammkapitals der Garantin, die nach dem
Datum dieser Garantie erfolgt, von dem

eingetragenen Stammkapital abgezogen
wird, sofern die Garantin aufgrund
irgendeiner anderen vertraglichen
Vereinbarung  verpflichtet ist, das
eingetragene  Stammkapital bei der

Berechnung des durchsetzbaren Betrags
abzuziehen. Die Garantin verpflichtet sich,
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6.

Notice”). The Enforcement Notice has to
(a) refer to this Guarantee, (b) contain
details regarding the debtor, the guarantee
liability and specify the obligation to be
paid and (c) determine the exact payment
instructions.

Limitations of Enfckement

The enforcement of claims under this Guarantee
(the “Payment Obligations’) is subject to the

limitations set

out in this Clause 6 (the

“Limitations on Enforcement”).

a)

0]

(if)

b)

0]

Subject to the paragraphs c) and d) below,
no Holder is entitled to enforce the
Guarantee to the extent that the Guarantor
is able to demonstrate that such
enforcement has the effect of:

reducing the Guarantor's net assets
(Nettovermdgen (the "Net Asset$) to an
amount less than its stated share capital
(Stammkapitgt or

if its Net Assets are already lower than
its stated share capital causing such
amount to be further reduced,

and thereby affects its assets which are
required for the obligatory preservation
of its stated share capital according to
sections 30, 31 German GmbH-Act
(GmbH-Gesetz

The value of the Net Assets shall be
determined in accordance with the
provisions of the German Commercial
Code Handelsgesetzbugh consistently
applied by the Guarantor in preparing its
un-consolidated balance sheets
(Jahresabschlussaccording to section 42
GmbH-Act, sections 242, 264 German
Commercial Code Handelsgesetzbugh
in the previous years, save that:

the amount of any increase of stated share
capital Stammkapitgl of the Guarantor

registered after the date of this Guarantee,
if the Guarantor is obliged under any
other contractual obligation to deduct
such amount of the stated share capital
(Stammkapitdl to calculate an

enforceable amount. The Guarantor
undertakes to notify the Holders in

accordance with 8 13 of the Conditions of



(if)

(iiif)

c)

d)

die Glaubiger unverziglich nachdem eine
solche  Abzugsverpflichtung  aufgrund
irgendwelcher anderer vertraglichen
Verpflichtungen entstanden ist, geman § 13
der Anleihebedingungen hieriiber zu
informieren;

Darlehen unberiicksichtigt bleiben, welche (i)
der Garantin nach dem Zeitpunkt dieser
Garantie von einem ihrer Gesellschafter
gewahrt werden, soweit solche Darlehen
nachrangigi. S. v. § 39 InsO sind;

Darlehen und andere Verbindlichkeiten,  (iii)
die fahrlassig oder vorsatzlich unter
Versto3 gegen die Bestimmungen dieser
Garantie eingegangen wurden
unberucksichtigt bleiben.

Die Durchsetzungsbeschrankungen gem. c)
Absatz a) finden nur Anwendung wenn und
soweit der/die  Geschéaftsfuhrer  der
Garantin im Namen der Garantin den
Glaubigern innerhalb von 30
Geschaftstagen nach Erhalt  einer
Zahlungsanforderung schriftlich
bestatigt/bestatigen, in welchem Umfang
die Zahlung dazu fuhren wirde, dass eine
Unterbilanz eintritt oder vertieft wird (die
"Management Festsetzund. Sofern die
Garantin eine Management Festsetzung
abgibt, ist die Garantin insoweit nicht zur
Zahlung aus der Garantie verpflichtet wie
eine Unterbilanz eintreten oder vertieft
werden wiirde.

Fur den Fall, dass Glaubiger,
zusammen mindestens 25%
ausstehenden  Gesamtnennbetrags der
Schuldverschreibungen halten, der
Management Festsetzung widersprechen
(die "Widerspruchsglaubiger’), sind die
Glaubiger gleichwohl berechtigt die
Garantie bis zur der Summe durchzusetzen,
die in Ubereinstimmung mit Absatz c)
zwischen den Widerspruchsglaubigern und
der Garantin unstreitig ist. Bezlglich der
streitigen Summe wird die Garantin
innerhalb von 30 Kalendertagen (oder
innerhalb einer zwischen der Garantin und
den Widerspruchsglaubigern vereinbarten
langeren Frist) seit dem Zeitpunkt, in dem
die Widerspruchsglaubiger der
Management Feststellung widersprochen

welche d)
des
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Issue without undue delafunverziglich
after becoming obliged to deduct under
any other contractual obligation;

loans provided after the date hereof to the
Guarantor by any of its shareholders shall
be disregarded if such loans are
subordinated pursuant to section 39 of the
German Insolvency Act
(Insolvenzordnung

loans and other liabilities incurred in
negligent or wilful violation of the

provisions of the Guarantee shall be
disregarded.

The limitations set out in subparagraph
a) above shall only apply if and to the
extent that the managing director(s)
(Geschaftsfuhrgr on behalf of the
Guarantor have confirmed in writing to
the Holders within 30 Business Days
following a Holder's demand under the
Guarantee to what extent the demanded
payment would cause its Net Assets to
fall below its stated share capital
(Stammkapitdl or, if the Net Assets are
already less than the stated share capital
(Stammkapitgl, would cause such
amount to be further reduced (the
"Management Determinatiort). If the
Guarantor submits a Management
Determination, the Guarantor is not
obligated to pay under the Guarantee as
far as the Net Assets fall below the
stated share capitalStammkapitgl or
such amount would be further reduced.

If Holders holding at least an aggregate of
25 per cent. of the total outstanding
principal amount of the Notes(the
"Disagreeing Holderg8) disagree with
the Management Determination, the
Holders shall nevertheless be entitled to
enforce the Guarantee up to such
amount which is undisputed between the
Disagreeing Holders and the Guarantor
in accordance with the provisions of
subparagraph c) above. In relation to the
amount which is disputed, the Guarantor
shall instruct a firm of auditors of
international standing and reputation to
determine within 30 calendar days (or
such longer period as has been agreed
between the Guarantor and the
Disagreeing Holders) from the date the



g)

h)

(i)

(ii)

haben, eine international anerkannte
Wirtschaftspriufungsgesellschaft mit der
Bestimmung des Werts des verflgbaren
Nettovermogens beauftragen did

"Wirtschaftsprifer Festsetzung"). Die in

der Wirtschaftsprifer Festsetzung
festgestellte Summe ist fir alle Parteien —

aulRer im Fall eines offensichtlichen
Fehlers — bindend. Die Kosten der
Wirtschaftsprifer Festsetzung tragt die
Garantin.

Die Durchsetzungsbeschrankungen nach @)
Absatz a) haben keinen Einfluss auf das
Recht der Glaubiger, einen Anspruch auf

eine ausstehende Summe zu einem
spateren Zeitpunkt geltend zu machen,
sofern und soweit dies nach Absatz a) zu
einem spateren Zeitpunkt zuldssig ware.

Die Bestimmungen dieser Ziffer 6 finden h)
keine Anwendung auf:

Betrdge, die denjenigen entsprechen, die (i)
aus den Schuldverschreibungen stammen
und die an die Garantin oder eine ihrer
Tochtergesellschaften weiterverliehen oder
anderweitig weitergereicht wurden, soweit
diese Betrage bei der Inanspruchnahme der
Garantin  unter der Garantie noch
ausgereicht sind; und

Betrage, die unter der Garantie zu einem (ii)
Zeitpunkt zu zahlen sind, zu dem ein
Beherrschungsvertrag oder ein
Gewinnabfiihrungsvertrag iSd § 291 AktG
zwischen der Garantin und einem direkten
oder indirekten Gesellschafter der Garantin
oder einer Tochtergesellschafter eines
solchen Gesellschafters als
beherrschendem Unternehmen besteht oder
bestehen wird.

Erléschen der Garantie 7.
Diese Garantie erlischt, wenn die
gesicherten Anspriche der Glaubiger

vollstandig und unwiderruflich erfallt

worden sind.
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Disagreeing Holders have contested the
Management Determination of the value
of available Net Assets (theAuditor's
Determination"). The amount
determined as available in the Auditor's
Determination shall be (except for
manifest error) binding for all parties.
The costs of the Auditor's Determination
shall be borne by the Guarantor.

The limitation set out in subparagraph a)
above does not affect the right of the
Holders to claim any outstanding amount
again at a later point in time if and to the
extent that subparagraph a) above would
allow this at that later point.

The provisions set out in this clause 6
shall not apply to:

any amounts which correspond to funds

that have been received under the Notes
and have been on-lent to, or otherwise
been passed on to, the Guarantor or any
of its subsidiaries to the extent that any

such amount is still outstanding at the

time the demand under the Guarantee is
made against the Guarantor; and

any amounts payable under the
Guarantee at any time when a
domination and profit and loss transfer
agreement (in accordance with section
291 of the German Stock Corporation
Act (Aktiengesef) (Beherrschungs-

und Gewinnabfihrungsvertragis or

becomes effective between the
Guarantor and any direct or indirect
shareholder of the Guarantor or

Subsidiary of such shareholder as
dominating  entity Weherrschendes
Unternehmeh

Expiration of the Guarantee

This Guarantee shall expiry upon full and
complete satisfaction of the secured
obligation of the Holders.



b)

c)

d)

e)

g)

Verschiedene Bestimmungen

Diese Garantie unterliegt deutschem Recht.

Erfullungsort in Frankfurt am Main

Nicht  ausschlieBlich  zustandig  fur
samtliche im Zusammenhang mit der
Garantie entstehenden Klagen oder

sonstige Verfahren
Frankfurt am Main.

ist das Landgericht

Jeder Glaubiger kann in jedem Rechtsstreit
gegen die Garantin und in jedem
Rechtsstreit, in dem er und die Garantin
Partei sind, seine Rechte aus dieser
Garantie auf der Grundlage einer von einer
vertretungsberechtigten Person der IKB
Deutsche Industriebank Aktiengesellschaft
beglaubigten Kopie dieser Garantie ohne
Vorlage des Originals im eigenen Namen
wahrnehmen und durchsetzen.

Sollte eine Bestimmung dieser Garantie
ganz oder teilweise unwirksame oder
undurchfithrbar sein oder werden, so
berihrt dies nicht die Wirksamkeit der
Ubrigen Bestimmungen dieser Garantie. An
die Stelle der unwirksamen oder
undurchfihrbaren Bestimmung tritt eine
andere wirksame oder durchfiihrbare
Bestimmung, welche die Parteien im
Hinblick auf Sinn und Zweck dieser
Garantie vereinbart héatten, wenn sie
Abschluss dieser Garantie die
Unwirksamkeit oder Undurchfiihrbarkeit
bedacht hatten, und welche den Absichten
der Parteien im Hinblick auf Sinn und
Zweck dieser Garantie entspricht. Die
vorstehende Bestimmung findet
entsprechende Anwendung, falls diese
Garantie eine Licke enthalten sollte.

Die IKB Deutsche Industriebank

Aktiengesellschaft verpflichtet sich, das
Original dieser Garantie bis zur Erfullung
samtlicher  Verpflichtungen aus den
Schuldverschreibungen und dieser
Garantie zu verwahren.

Die IKB Deutsche Industriebank
Aktiengesellschaft handelt nicht als
Treuhander oder in einer ahnlichen

Eigenschalft fur die Glaubiger.
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b)

c)

d)

e)

f)

9)

Miscellaneous Provisions

This Guarantee shall be governed by, and
construed in accordance with, German
law.

Place of performance shall be Frankfurt
am Main.

The District Court Kandgerichj in
Frankfurt am Main shall have
nonexclusive jurisdiction for any action or
other legal proceedings arising out of or in
connection with the Guarantee.

On the basis of a copy of this Guarantee
certified as being a true copy by a duly
authorised officer of IKB Deutsche

Industriebank Aktiengesellschaft, each
Holder may protect and enforce in its own
name its rights arising under this

Guarantee in any legal proceedings
against the Guarantor or to which such
Holder and the Guarantor are parties,
without the need for presentation of this
Guarantee in such proceedings.

If any of the provisions of this Guarantee
shall be or become invalid or impractical
in whole or in part, the validity of the
other provisions hereof shall not be
affected. The invalid or impractical
provision shall be replaced by such valid
or practical provision which the parties
would have agreed upon taking into
account the spirit und purpose of the
Guarantee, if they had considered the
invalidity —or impracticability when
concluding this Guarantee and which
corresponds to the parties' aims with
regard to the spirit and purpose of this
Guarantee. The same applies in the event
that this Guarantee does contain a
loophole Licks.

IKB Deutsche Industriebank
Aktiengesellschaft agrees to hold the
original copy of this Guarantee in custody
until all obligations under the Notes and
this Guarantee have been fulfilled.

IKB Deutsche Industriebank
Aktiengesellschaft does not act in a
fiduciary or in any other similar capacity
for the Holders.



10.

Fur Anderungen der Bedingungen der
Garantie durch Beschluss der Glaubiger
mit Zustimmung der Garantin gilt § 14 der
Anleihebedingungen entsprechend.

Die deutsche Version di__eser Garantie ist
bindend. Die englische Ubersetzung dient
nur Informationszwecken.

Bessenbach, im Oktober 2012

SAF-HOLLAND GmbH

10.

In relation to amendments of the terms of
the Guarantee by resolution of the Holders
with the consent of the Guarantor, § 14 of
the Conditions of Issue appliesiutatis
mutandis

The German text of this Guarantee is
binding. The English translation is for
information purposes only.

Bessenbach, in Ocaflier

SAF-HOLLAND GmbH

Wir nehmen die Bedingungen der vorstehenden We accept the terms of the above Guarantee on
Garantie im Namen der Glaubiger ohne Obligo,
Gewabhrleistung oder Haftung an.

Dusseldorf, im Oktober 2012

IKB Deutsche Industriebank Aktiengesellschaft
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behalf of the Holders without recourse, warranty or
liability.

Dusseldorf, in Octob@t 2

IKB Deutsche Industriebank Aktiengesellschaft



Die Garantie ist in deutscher Sprache abgefasst The Guarantee is written in the German language

und mit einer englischen Ubersetzung versehen.
Der deutsche Wortlaut ist rechtsverbindlich. Die
englische Ubersetzung dient nur zur Information.
GARANTIE
der
SAF-HOLLAND USA, INC.
(die “Garantin”)
zugunsten der Glaubiger der bis zu €75.000.000

7,000% Schuldverschreibungen fallig 2018 der

SAF-HOLLAND S.A.
(die “Emittentin )

ISIN DEOOOA1HA979, WKN A1HA97
“Schuldverschreibungeri).

(die

1. Definitionen

Die in dieser Garantie verwendeten und
nicht anders definierten Begriffe haben
die ihnen in den Anleihebedingungen
der Schuldverschreibungen zugewiesene
Bedeutung.

2. Garantie

a) Die Garantin Ubernimmt gegeniber
jedem Glaubiger die unbedingte und
unwiderrufliche Garantie (vorbehaltlich

Ziffer 6 dieser Garantie) fur die

ordnungsgemalie und pinktliche
Zahlung aller nach MaRgabe der
Anleihebedingungen von der Emittentin
oder einer Nachfolgeschuldnerin auf die
Schuldverschreibungen zu zahlenden
Betrage. Diese Garantie begriindet eine
selbstandige Verpflichtung der Garantin
(keine  Birgschaft), deren Bestand
unabhéangig von der rechtlichen

Beziehung zwischen der Emittentin und
den Glaubigern ist, und die

insbesondere nicht von der Wirksamkeit
oder der Durchsetzbarkeit der
Anspriche gegen die Emittentin aus den
Schuldverschreibungen abhangt.

b) Diese Garantie begrindet (vorbehaltlich
Ziffer 6 dieser Garantie) unmittelbare,
unbedingte und nicht nachrangige
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and provided with an English language translation.
The German text shall be the legally binding
version. The English language translation is
provided for information purposee only.
GUARANTEE
of
SAF-HOLLAND USA, INC.
(the “Guarantor™)
for the benefit of the holders of the up to

€75,000,000 7.000% Notes due 2018 issued by

SAF-HOLLAND S.A.
(the “Issuer”)

ISIN DEOOOA1HA979, WKN A1HA97
“Notes).

(the

1. Definitions

Terms used in this Guarantee and not
otherwise defined herein shall have the
meaning attributed to them in the
Conditions of Issue of the Notes.

2. Guarantee

The Guarantor assumes (subject to the
provisions in Clause 6 of this Guarantee)
towards each Holder, the unconditional
and irrevocable guarantee for the due and
punctual payment of any amounts
payable by the Issuer or any Substitute
Debtor in respect of the Notes pursuant
to the Conditions of Issue. This

Guarantee constitutes an independent
obligation of the Guarantor, which is

independent from the legal relationship
between the Issuer and the Holders, and
which is in particular independent from

the validity or the enforceability of the

claims against the Issuer under the Notes.

b) This Guarantee constitutes (subject to
Clause 6 of this Guarantee) direct,

unconditional and unsubordinated



a)

Verbindlichkeiten der Garantin, die
mindestens im gleichen Rang mit allen
anderen gegenwartigen und zukinftigen
nicht nachrangigen und nicht
besicherten Verbindlichkeiten der
Garantin stehen mit Ausnahme von
Verbindlichkeiten, die nach geltenden

Rechtsvorschriften  vorrangig  sind.
Zugleich mit der Erfullung einer
Zahlungsverpflichtung der Garantin

zugunsten eines Glaubigers aus der
Garantie erlischt das jeweilige
garantierte Recht eines Glaubigers aus
den Anleihebedingungen.

Negativverpflichtung

Die Garantin verpflichtet sich, solange
Schuldverschreibungen ausstehen,
jedoch nur bis zu dem Zeitpunkt, an dem
alle Betrage an Kapital und Zinsen dem
Clearing System oder dessen Order zur
Gutschrift auf den Konten der jeweiligen
Kontoinhaber des Clearing Systems zur
Verfugung gestellt worden sind, keine
Sicherungsrechte in Bezug auf ihr
gesamtes Vermdgen oder Teile davon
bzw. Garantien zur Sicherung von
Kapitalmarktverbindlichkeiten zZu
gewahren, ohne (gleichzeitig die
Anleiheldubiger gleichrangig an einem
solchen Sicherungsrecht bzw. einer
Garantie zu beteiligen oder ihnen ein
gleichwertiges Sicherungsrecht oder
eine gleichwertige Garantie Zu
gewahren; diese Verpflichtung gilt
jedoch nicht fur zum Zeitpunkt des
Erwerbs von Vermdgenswerten durch

die Garantin bereits an solchen
Vermdgenswerten bestehende
Sicherungsrechte, soweit solche
Sicherungsrechte nicht im

Zusammenhang mit dem Erwerb oder in
Erwartung des Erwerbs des jeweiligen
Vermogenswerts bestellt wurden und der
durch das Sicherungsrecht besicherte
Betrag nicht nach Erwerb des
betreffenden Vermoégenswertes erhoht
wird.

Steuern

Samtliche Zahlungen der Garantin aus
der Garantie sind ohne Einbehalt oder
Abzug von oder aufgrund von

gegenwartigen oder zukinftigen Steuern
oder sonstigen Abgaben gleich welcher
Art zu leisten, die von oder in dem

Bundesstaat Michigan, den Vereinigten
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obligations of the Guarantor ranking at
least pari passu with all other
unsubordinated present and future
obligations of the Guarantor, save for
such obligations which may have priority
by applicable law. Upon discharge of any
payment obligation of the Guarantor
subsisting under the Guarantee in favour
of any Holder, the relevant guaranteed
right of such Holder under the
Conditions of Issue will cease to exist.

Negative Pledge

The Guarantor undertakes, for as long as
any of the Notes are outstanding, but
only up to the time all amounts of
principal and interest have been placed at
the disposal of the Clearing System or to
its order for credit to the accounts of the
relevant account holders of the Clearing
System, not to provide any Security
Interest over the whole or any part of
their assets or grant guarantees to secure
any Capital Market Indebtedness without
at the same time letting the Holders share
pari passuin such Security Interest or
giving to the Holders an equivalent
Security Interest or guarantee, provided,
however, that this undertaking shall not
apply with respect to any Security
Interest existing on property at the time
of the acquisition thereof by the
Guarantor, provided that such Security
Interest was not created in connection
with or in contemplation of such
acquisition and that the amount secured
by such Security Interest is not increased
subsequently to the acquisition of the
relevant property.

Taxes

All payments by the Guarantor in respect
of the Guarantee shall be made without
withholding or deduction for or on

account of any present or future taxes or
duties of whatever nature imposed or
levied by way of withholding or

deduction by or on behalf of the State of



b)

c)

Staaten von Amerika, der
Bundesrepublik Deutschland oder dem
GroRherzogtum Luxemburg oder fir
deren Rechnung oder von oder fir
Rechnung einer politischen
Untergliederung oder Steuerbehdérde der
oder in dem Bundesstaat Michigan, den
Vereinigten Staaten von Amerika, der
Bundesrepublik Deutschland oder dem
GroRherzogtum Luxemburg auferlegt
oder erhoben werden es sei denn, ein
solcher Einbehalt oder Abzug st
gesetzlich vorgeschrieben. In diesem
Fall wird die Garantin, vorbehaltlich der
Ausnahmen gemalR & 7  der
Anleihebedingungen, diejenigen
zusatzlichen Betrage (dietisatzlichen
Betrage”) zahlen, die erforderlich sind,
damit die den Glaubigern zuflieBenden
Nettobetrdage nach diesem Einbehalt
oder Abzug jeweils den Betragen
entsprechen, die ohne einen solchen
Einbehalt oder Abzug von den
Glaubigern empfangen worden wéren.

Falls die Garantin ihren

satzungsmafRigen Sitz oder ihren
Verwaltungssitz in ein anderen Staat als
Michigan, Vereinigte Staaten von

Amerika, verlegt oder auf eine

Gesellschaft verschmolzen wird, die
ihren satzungsméfigen Sitz oder ihren
Verwaltungssitz in  einem solchen

anderen Land hat, gelten die
Bestimmungen gemaf Ziffer 3(a) auch
fir Quellensteuern, die durch oder flr
dieses andere Land oder eine dort zur
Steuererhebung  erméchtigte  Stelle
auferlegt oder erhoben werden.

Soweit in dieser Garantie von Zinsen
und Kapital die Rede ist, sind damit
auch die gemdaR dieser Ziffer 3 zu
zahlenden zuséatzlichen Betrage gemeint.

Vertrag zugunsten der Glaubiger

Diese Garantie und alle darin
enthaltenen  Vereinbarungen stellen
einen Vertrag zugunsten der jeweiligen
Glaubiger als beglnstigte Dritte gemaf
§ 328 Absatz 1 Burgerliches Gesetzbuch
(BGB) dar. Sie begrinden das Recht
eines jeden Glaubigers, die Erfillung

der hierin eingegangenen
Verpflichtungen unmittelbar von der
Garantin  zu fordern und diese

Verpflichtungen unmittelbar gegeniber
der Garantin durchzusetzen. Glaubiger,
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b)

c)

Michigan, the United States of America,
the Federal Republic of Germany or the
Grand Duchy of Luxembourg or any
political subdivision or any authority
thereof or therein having the power to tax
unless such withholding or deduction is
required by law. In that event, the
Guarantor will, except as otherwise
provided for in 8 7 of the Conditions of
Issue, pay such additional amounts (the
“Additional Amounts”) as shall be
necessary in order that the net amounts
received by the Holders, after such
withholding or deduction shall equal the
respective  amounts  which  would
otherwise have been receivable in the
absence of such withholding or
deduction.

In the event that the Guarantor moves its
domicile or residence or is merged into a
company with domicile or residence in a
country other than Michigan, United

States of America, the provisions of
Clause 3(a) above shall apply also to
Taxes imposed or levied by or behalf of
such other country or any taxing

authority therein.

Any reference in this Guarantee to
interest and principal shall be deemed
also to refer to any Additional Amounts
which may be payable under this Clause
3.

Contract for the benefit of the Holders

This Guarantee and all stipulations
contained herein constitute a contract for
the benefit of the Holders from time to
time as third party beneficiaries pursuant
to 8§ 328(1) of the German Civil Code
(Burgerliches Gesetzbuch - BEBThey
give rise to the right of each such Holder
to require performance of the obligations
undertaken herein directly from the
Guarantor, and to enforce such
obligations directly against the
Guarantor. Holders who want to enforce



a)

b)

die Verpflichtungen gegeniuber der
Garantin durchsetzen wollen, haben die
Garantin von dieser Durchsetzung zu
informieren (diese Information ist die
“Vollstreckungsanzeigé). Die
Vollstreckungsanzeige muss (a) eine
Bezugnahme auf diese Garantie
enthalten, (b) genaue Angaben Uber den
Schuldner, die Garantieschuld und die
Bezifferung der Zu zahlenden
Verbindlichkeit enthalten und (c) die

genauen Zahlungsanweisungen
festlegen.
Durchsetzungsbeschrankungen 6.

Die Garantin bestéatigt, dass es nicht ihre a)
Absicht ist, dass die Garantie zu einer
betriigerischen Ubertragung oder
Vermégensverschiebung fréudulent
transfer or conveyangeim Sinne des
anwendbaren Konkurs- bénkruptcy,
Insolvenz- {nsolvency oder eines
ahnlichen Rechts, des United States
Bankruptcy Code von 1978 (11 U.S.C.
88 191 ff.), der US-bundesstaatlichen
Gesetze Uber die betrigerischen
Ubertragung oder
Vermdgensverschiebung U(S. state
fraudulent transfer or conveyance
statute oder eines sonstigen
vergleichbaren U.S. Bundes- oder
Staatenrechtsféderal or state layoder
eines ausléandischen Rechts fuhrt. Um
die oben genannte Absicht zu erreichen,
sind die mit dieser Garantie garantierten
Verbindlichkeiten (die Garantierten
Verbindlichkeiten”) auf einen solchen
Hochstbetrag —  festgestellt  unter
Beriicksichtigung des Hochstbetrags und
aller anderen (bedingten oder sonstigen)
Verbindlichkeiten der Garantin, die
nach diesen Gesetzen zZu
berucksichtigen sind und aller anderen
Rechte auf Zuwendungemrdntribution
gem. einer Vereinbarung tber
angemessene Zuwendungeeqyitable
contributior) zwischen der Garantin und
der Emittentin — beschrankt, der keine
betriigerische Ubertragung oder
Vermdgensverschiebung fréudulent
transfer or conveyange durch die
Garantin darstellt.

Die Garantin sichert zu, gewahrleistet b)
und erklart sich damit einverstanden,
dass

ihrer
oder

Gesamtsumme
bedingten

(i) die
nachrangigen,
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obligations have to notify the Guarantor
of such enforcement (such notification
the “Enforcement Notic€). The
Enforcement Notice has to (a) refer to
this Guarantee, (b) contain details
regarding the debtor, the guarantee
liability and specify the obligation to be
paid and (c) determine the exact payment
instructions.

Limitations of Enforcement

The Guarantor hereby confirms that it
is its intention that the Guarantee shall
not constitute a fraudulent transfer or
conveyance for purposes of any
applicable bankruptcy, insolvency or
similar law, the United States
Bankruptcy Code of 1978 (11 U.S.C,
88 191 et seq.), U.S. state fraudulent
transfer or conveyance statute or any
similar federal, state or foreign law. To
effectuate the foregoing intention, the
obligations guaranteed under this
Guarantee (the “Guaranteed
Obligations”) shall be limited to such
maximum amount as will, after giving
effect to such maximum amount and all
other  (contingent or otherwise)
liabilities of the Guarantor that are
relevant under such laws, and after
giving effect to any rights to
contribution pursuant to any agreement
providing for an equitable contribution
among the Guarantor and the Issuer,
result in the Guaranteed Obligations of
the Guarantor in respect of such
maximum amount not constituting a
fraudulent transfer or conveyance.

The Guarantor represents, warrants and
agrees that

(i) the aggregate amount of its debts and
liabilities, subordinated, contingent



c)

(iiiy von ihr

sonstigen Schulden und
Verbindlichkeiten (einschlieBlich
ihrer geman Buchstabe (a)
beschrankten Verbindlichkeiten
aufgrund der Garantie) nicht gréRer
ist als der Gesamtwert ihrer
Vermodgensgegenstadnde (der mit
dem Zeitwert fair valuation)

héchstens jedoch mit dem
gegenwartigen angemessenen
Marktwert (resent fair saleable
value) anzusetzen ist);

(i) ihr Kapital nicht unverhaltnismafig

klein ist, um ihr Geschaft so zu
fihren wie es gefuhrt wird;

keine Verbindlichkeiten
eingegangen wurden, die sie bei
Falligkeit nicht begleichen kdnnte,
und sie auch nicht beabsichtigt,
solche Verbindlichkeiten
einzugehen; und

(iv) sie keine Vermogensibertragung
vorgenommen hat und keine
Verbindlichkeit aufgrund dieser

Garantie eingegangen ist, um ihre
gegenwartigen oder zukinftigen
Glaubiger zu behinderrhinder), zu
verzdgern delay) oder zZu
Ubervorteilen defraug.

Um die Umstande zu bestimmen, die die
Garantin in Ziffer 6 b) dieser Garantie
zusichert, gewéahrleistet und mit denen
sie sich einverstanden erklart, wurde die
Summe jeder bedingten Verbindlichkeit
als die Summe errechnet, die im Lichte
aller bestehenden Tatsachen und
Umstande, die der Garantin am Tag des
Abschlusses dieser Garantie bekannt
sind, eine Summe ausmacht, von der
verninftiger Weise erwartet werden
kann, dass sie eine gegenwaértige oder
fallige Verbindlichkeit wird und dabei
den Wert (als Vermogenswert der
Garantin) aller Anspriche auf
Forderungsabtretung, Einbringung,
Rickerstattung, Entschadigung oder
ahnlicher Rechte der Garantin nach
anwendbarem Recht oder jeder anderen
Vereinbarung bericksichtigt, die eine
angemessene Zuordnung dieser
bedingten Verbindlichkeiten zu der
Garantin und jedem Mitverpflichteten
vorsieht.
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c)

or otherwise (including its

obligations under this Guarantee as
limited by subparagraph (a) above),
is not greater than the aggregate
value (being the lesser of fair
valuation and present fair saleable
value) of its assets;

(i)  its capital is not unreasonably small

to carry on its business as it is being
conducted;

(iif)y it has not incurred and does not

intend to incur debts beyond its
ability to pay as they mature; and

(iv) it has not made a transfer or incurred

any obligations under this Guarantee
with the intent to hinder, delay or
defraud any of its present of future
creditors.

For purpose of making the determination
as to the matters represented, warranted
and agreed in Section 6 b) of this
Guarantee, the amount of any contingent
liability has been computed as the
amount of that, in light of all the facts
and circumstances existing and known to
the Guarantor as of the date hereof,
represents an amount that can reasonably
be expected to become an actual or
matured liability and after giving effect
to the value (as asset of the Guarantor) of
any right to subrogation, contribution,
reimbursement, indemnity or similar
rights held by the Guarantor pursuant to
applicable law or any other agreement
providing for an equitable allocation
among the Guarantor and any co-obligors
with respect to such contingent liability.



a)

b)

c)

d)

e)

f)

Erléschen der Garantie

Diese Garantie erlischt, wenn die
gesicherten Anspriiche der Glaubiger
vollstdndig und unwiderruflich erfillt
worden sind.

Verschiedene Bestimmungen

Diese Garantie unterliegt deutschem

Recht.

Erfullungsort in Frankfurt am Main

Nicht ausschlieBlich zustandig fur
samtliche im Zusammenhang mit der
Garantie entstehenden Klagen oder
sonstige Verfahren ist das Landgericht
Frankfurt am Main.

Jeder Glaubiger kann in jedem
Rechtsstreit gegen die Garantin und in
jedem Rechtsstreit, in dem er und die
Garantin Partei sind, seine Rechte aus
dieser Garantie auf der Grundlage einer
von einer vertretungsberechtigten
Person der Zahlstelle beglaubigten
Kopie dieser Garantie ohne Vorlage des
Originals im eigenen Namen

wahrnehmen und durchsetzen.

Sollte eine Bestimmung dieser Garantie
ganz oder teilweise unwirksam oder
undurchfihrbar sein oder werden, so
berthrt dies nicht die Wirksamkeit der
Ubrigen Bestimmungen dieser Garantie.
An die Stelle der unwirksamen oder
undurchfihrbaren Bestimmung tritt eine
andere wirksame oder durchfihrbare
Bestimmung, welche die Parteien im
Hinblick auf Sinn und Zweck dieser
Garantie vereinbart héatten, wenn sie
Abschluss dieser Garantie die
Unwirksamkeit oder Undurchfiihrbarkeit
bedacht hatten, und welche den
Absichten der Parteien im Hinblick auf
Sinn und Zweck dieser Garantie
entspricht. Die vorstehende Bestimmung
findet entsprechende Anwendung, falls
diese Garantie eine Licke enthalten
sollte.

Die Zabhlstelle verpflichtet sich, das
Original dieser Garantie bis zur
Erfillung samtlicher Verpflichtungen
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a)

b)

c)

d)

e)

f)

Expiration of the Guarantee

This Guarantee shall expiry upon full and
complete satisfaction of the secured
obligation of the Holders.

Miscellaneous Provisions

This Guarantee shall be governed by, and
construed in accordance with, German
law.

Place of performance shall be Frankfurt
am Main.

The District Court Kandgerich} in
Frankfurt am Main shall have
nonexclusive jurisdiction for any action
or other legal proceedings arising out of
or in connection with the Guarantee.

On the basis of a copy of this Guarantee
certified as being a true copy by a duly
authorised officer of the Paying Agent,
each Holder may protect and enforce in
its own name its rights arising under this
Guarantee in any legal proceedings
against the Guarantor or to which such
Holder and the Guarantor are parties,
without the need for presentation of this
Guarantee in such proceedings.

If any of the provisions of this Guarantee
shall be or become invalid or impractical
in whole or in part, the validity of the
other provisions hereof shall not be
affected. The invalid or impractical
provision shall be replaced by such valid
or practical provision which the parties
would have agreed upon taking into
account the spirit und purpose of the
Guarantee, if they had considered the
invalidity or impracticability when
concluding this Guarantee and which
corresponds to the parties' aims with
regard to the spirit and purpose of this
Guarantee. The same applies in the event
that this Guarantee does contain a
loophole Licks.

The Paying Agent agrees to hold the
original copy of this Guarantee in
custody until all obligations under the



9)

h)

10.

aus den Schuldverschreibungen und
dieser Garantie zu verwahren.

Die Zahlstelle handelt nicht als
Treuhander oder in einer ahnlichen
Eigenschalft fur die Glaubiger.

Die Zusicherungen und
Gewahrleistungen, die in dieser
Garantie gegeben werden

(einschlieBlich, aber nicht beschrankt
auf die Zusicherungen nach Ziffer 6
dieser Garantie), werden von den
unterzeichnenden Geschéftsfuhrern nur
in ihrer Eigenschaft als Vertreter ohne
Ubernahme einer persoénliche Haftung
oder einer Regressmoglichkeit
abgegeben.

Fur Anderungen der Bedingungen der
Garantie durch Beschluss der Glaubiger
mit Zustimmung der Garantin gilt § 14
der Anleihebedingungen entsprechend.

Die deutsche Version dieser__Garantie ist
bindend. Die englische Ubersetzung
dient nur Informationszwecken.

Holland, im Oktober 2012

SAF-HOLLAND USA, Inc.

durch:

g)

h)

9.

10.

Notes and this Guarantee have been
fulfilled.

The Paying Agent does not act in a
fiduciary or in any other similar capacity
for the Holders.

The representations and warranties made
in this Guarantee (including, without

limitation the representations stated in
Section 6 hereof) are made by the
undersigned officer(s) of the Guarantor
in a representative capacity only, without
personal liability or recourse.

In relation to amendments of the terms of
the Guarantee by resolution of the
Holders with the consent of the
Guarantor, 8 14 of the Conditions of
Issue appliesnutatis mutandis

The German text of this Guarantee is
binding. The English translation is for
information purposes only.

Holland, in October 2012

SAF-HOLLAND USA, Inc.

by:

Wir nehmen die Bedingungen der vorstehenden We accept the terms of the above Guarantee on

Garantie im Namen der Glaubiger ohne Obligo,
Gewahrleistung oder Haftung an.

Dusseldorf, im Oktober 2012

IKB Deutsche Industriebank Aktiengesellschaft

durch:
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behalf of the Holders without recourse, warranty or
liability.

Dusseldorf, in Octob@t 2

IKB Deutsche Industriebank Aktiengesellschaft



TAXATION

The following is a general description of certaéx ttonsiderations relating to the Notes in Germang Luxembourg.
It does not purport to be a complete analysis btad considerations relating to the Notes. Prospecpurchasers of
Notes should consult their tax advisers as to thesequences, under the tax laws of the countryhichwthey are
resident for tax purposes and under the tax law&@fmany and Luxembourg of acquiring, holding ampdsing of
Notes and receiving payments of principal, integest other amounts under the Notes. This summadrgsed upon the
laws in force and their interpretation on the dabdé this Prospectus and is subject to any changdaim or
interpretation that may take effect after such date

Germany
Income tax

Notes held by tax residents as non-business assets

Capital gains realised by Holders from the dispasior redemption of the Notes and payments of@steon the Notes
to Holders who are tax residents of the FederauBkpof Germany (i.e., persons whose residendsabitual abode is
located in the Federal Republic of Germany) argestito German income tax. In each case where Gemetame tax
arises, a solidarity surchargsdlidaritatszuschlagis levied in addition. Furthermore, church taxynhe levied, where
applicable.

On payments of interest on the Notes to Germanreaident individuals and capital gains from thepdstion or
redemption of the Notes or the separate disposdiaedemption of interest claims income tax isegahly levied as a
flat income tax at a rate of 25% (plus solidaritycharge in an amount of 5.5% of such tax, regglima total tax
charge of 26.375%, and church tax, if applicablé)e total investment income of an individual wid decreased by a
lump sum deductionSparer-Pauschbetrggof €801 (€1,602 for married couples filing jo)tl not by a deduction of
expenses actually incurred. Losses resulting froenibvestment in capital assets can only be offaggtinst other
investment income. If a set-off is not possiblethie assessment period in which the losses have reaéised, such
losses can be carried forward into future assesspeginds.

If the Notes are held in a custodial account whiwd Holder maintains with a German branch of a @eror non-
German bank or financial services institution ottma securities trading business or bank in theefa@dRepublic of
Germany (the Disbursing Agent’), the flat income tax on interest received frame tNotes will be levied by way of
withholding at the aforementioned rate from thesgrimterest payment to be made by the Disbursirenfg

If the Notes are held in a custodial account whighHolder maintains with a Disbursing Agent, the income tax on
capital gains derived from the disposition or regdéon of the Notes will be levied by way of withidahg. The

withholding tax is generally levied on the diffecenbetween the proceeds from the disposition cemgtion (after
deduction of actual expenses directly related togrmend the issue price or the purchase priceeoNbtes. If the Notes
have been transferred into the custodial accoutthefisbursing Agent only after their acquisitievithholding tax

will be levied on 30% of such proceeds unless tigblysing Agent has been provided with evidencehefactual

acquisition costs of the Notes by the previous Dising Agent or a bank or financial service instita within the

European Economic Area or certain other countmeadcordance with Art. 17 para. 2 of the EU Coubiikective

2003/48/EC dated June 3, 2003 on the Taxation winga Income in the form of interest payment (tkgJ“Savings

Tax Directive”).

In general, no withholding tax will be levied ifetHolder is an individual (i) whose Notes do natnfopart of the
property of a trade or business and (ii) who filetvithholding exemption certificatd-eistellungsauftray with the
Disbursing Agent but only to the extent the incateeived from the Notes together with other investtiecome does
not exceed the maximum exemption amount shown emtthholding exemption certificate. Similarly, mathholding
tax will be deducted if the Holder has submitted ttee Disbursing Agent a certificate of non-assesgme
(Nichtveranlagungs-Bescheinigunigsued by the relevant local tax office.

If no Disbursing Agent is involved in the paymemogess, the Holder will have to include its incoomethe Notes as
well as the capital gains from the disposition edlemption of the Notes or the separate disposgroredemption of
interest claims in its tax return and the flat imeptax of 25% plus solidarity surcharge, and chuash if applicable,
will be collected by way of assessment.

The Issuer is, in general, not obliged to levy Gamnwithholding tax in respect of payment on thedsotf, however,
the Issuer is deemed to be resident in Germantaftopurposes and if, further, the Notes qualifyrgisrid instruments,
such as silent partnership or profit participatimages, profit participating rights3gnussrechde German withholding
tax has to be imposed by the Issuer irrespectiwehatther the Notes are held in a custodial accoaibtained with a
Disbursing Agent.

1C7



Payment of the flat income tax will generally sigtigny income tax liability of the Holder in respex such investment
income. Holders may apply for a tax assessmenh@masis of general rules applicable to them ifrésailting income
tax burden is lower than 25%.

Notes held by tax residents as business assets

Payments of interest on Notes and capital gaina tie disposition or redemption of Notes or theasate disposition
or redemption of interest claims held as businsseta by German tax resident individuals or cotpmra (including
via a partnership, as the case may be), are ggnsudiject to German income tax or corporate inctemgin each case
plus solidarity surcharge, and church tax, if aggiie). The interest and capital gain will alscsbbject to trade tax if
the Notes form part of the property of a Germaddrar business.

If the Notes are held in a custodial account whighHolder maintains with a Disbursing Agent (aBral above), tax

at a rate of 25% (plus a solidarity surcharge &% 0of such tax, and church tax, if applicable) wio be withheld

from interest payments on Notes and capital gaio the disposition or redemption of Notes heldasiness assets.
In these cases the withholding tax does not satfsfyincome tax liability of the Holder, as in thase of the flat

income tax, but will — subject to certain requirense— be credited as advance payment against teergg income or

corporate income tax liability and the solidaritycharge of the Holder. To the extent the amouttiiveld exceeds the
income tax liability, the withholding tax will — asrule — be refunded.

With regard to capital gains no withholding willrggally be required (i) in the case of Notes hejdcbrporations
resident in Germany, provided that in the caseogparations of certain legal forms the status gpocation has been
evidenced by a certificate of the competent taiceffand (ii) upon application in the case of Ndie&l by individuals
or partnerships as business assets.

Notes held by non-residents

Interest and capital gains under the Notes areivel not subject to German taxation in the cas®ie-residents, i.e.
persons having neither their residence nor thdiithal abode nor legal domicile nor place of effextmanagement in
the Federal Republic of Germany, unless the Nates fpart of the business property of a permanetatbishment
maintained in the Federal Republic of Germany.regemay, however, also be subject to German incaxef it
otherwise constitutes income taxable in Germany, imcome from the letting and leasing of certaiar@an-situs
property or income from certain capital investmatitectly or indirectly secured by German situd estate unless the
Notes qualify as global notesSgmmelurkundgnwithin the meaning of Sec. 9a of the German Qlstéct
(Depotgesedzor as fungible notes representing the same iG&itschuldverschreibunggn

Non-residents of the Federal Republic of Germamyimmgeneral exempt from German withholding taxrdarest and
capital gains and from solidarity surcharge therddowever, if the interest or capital gain is sgbjeo German
taxation as set forth in the preceding paragraghthe Notes are held in a custodial account wibisbursing Agent,
withholding tax will be levied as explained abovedar “Notes held by tax residents as business siseetunder
“Notes held by tax residents as non-business dssespectively.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to anytéNwill generally arise under the laws of the Fati&epublic of
Germany, if, in the case of inheritance tax, neithe decedent nor the beneficiary, or, in the cdggft tax, neither the
donor nor the donee, is a resident of the FedezpuBlic of Germany and such Note is not attribabla German
trade or business for which a permanent establishisanaintained, or a permanent representativéoban appointed,
in the Federal Republic of Germany. Exceptions friims rule apply to certain German citizens whovjmasly
maintained a residence in the Federal Republicesfr@ny.

Other Taxes

No stamp, issue, registration or similar taxes otie$ will be payable in the Federal Republic ofr@any in
connection with the issuance, delivery or executibrihe Notes. Currently, net assets t&erfndgensteugris not
levied in the Federal Republic of Germany.

Luxembourg
Non-Residents

Under the existing laws of Luxembourg and exceptpesvided for by the Luxembourg laws of June 21020
implementing the EU Savings Tax Directive (as defitbelow), there is no withholding tax on the pagtraf interest
on, or reimbursement of principal of, the Notes emtanon-residents of Luxembourg.

Under the Luxembourg laws of June 21, 2005 impldmgrithe EU Savings Tax Directive and as a redulatification

by Luxembourg of certain related Accords with tetevant dependent and associated territories, patgnod interest
or similar income made or ascribed by a paying agstablished in Luxembourg to or for the immediag@efit of an
individual holder of a Note or certain residualites, who, as a result of an identification pragedimplemented by
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the paying agent, are identified as residents er de@emed to be residents of an EU Member Stater otiae
Luxembourg or certain of those dependent or astaatiarritories referred to under “EU Savings Tarebtive” below,
will be subject to a withholding tax unless theekgint beneficiary has adequately instructed trevagit paying agent
to provide details of the relevant payments ofrigdge or similar income to the fiscal authoritieshid or her country of
residence or deemed residence or, in the caseiofiaridual holder of a Note, has provided a tarmption certificate
from his or her fiscal authority in the format rémgal by law to the relevant paying agent. Wherehhalding tax is
applied, it will be levied at a rate of 35%.

Residents

According to the law of December 23, 2005, as aradnthterest on Notes paid by a Luxembourg payigent or

paying agents established in the EU, the EEA @& Btate which has concluded an international ageaenelated to
the EU Savings Tax Directive to an individual holdé Notes who is a resident of Luxembourg or t@sidual entity

established in another EU Member State or in theedéent and associated territories (as definedrihdeEU Savings
Tax Directive) securing the payment for such indiivl will be subject to a withholding tax of 10%.dase of payment
through a paying agent established in the EU, tBA Br in a State which has concluded an internatiagreement
related to the EU Savings Tax Directive, the Luxedrly resident individual holder of Notes must undespecific

procedure remit 10% tax to the Luxembourg Treasury.

If the individual Holder holds the Notes in the of the management of his or her private wedttle,
aforementioned 10% withholding tax will operateul dlischarge of income tax due on such payments.

Interest on Notes paid by a Luxembourg paying aderd resident holder of Notes who is not an irdlial is not
subject to withholding tax.

When used in the preceding paragrapimetest’, “paying agent and “residual entity” have the meaning given
thereto in the Luxembourg laws of June 21, 2005tlker relevant Accords) and December 23, 2005, asnded.
“Interest” will include accrued or capitalised interest s sale, repayment or redemption of the Notes.

Payments of interest or similar income under theebldo Clearstream Banking AG, Clearstream Banksogjété
anonyme and Euroclear Bank SA/NV and payments bgrobehalf of Clearstream Banking, société anonyme
financial intermediaries will not give rise to athholding tax under Luxembourg law.

Residency, other income and wealth taxes

A holder of a Note will not become resident, ormied to be resident, in Luxembourg by reason onihefholding of
such Note or the execution, performance, delived/a enforcement of that or any other Note.

A holder of a Note who derives income from sucheNot who realizes a gain on the disposal or redempmir

exchange thereof will not be subject to Luxembdasgtion on income or capital gains unless: (ihsholder is, or is
deemed to be, resident in Luxembourg; or (ii) sinclome or gain is attributable to an enterpris@ant thereof which
is carried on through a permanent establishmeatparmanent representative in Luxembourg.

Luxembourg net wealth tax will not be levied on @der of a Note unless: (i) such holder is, or éemied to be,
resident in Luxembourg for the purpose of the r@f\provisions; or (ii) such Note is attributabtean enterprise or
part thereof which is carried on through a permamestablishment or a permanent representative kemabourg. In
respect of individuals, the Luxembourg law of 23cBmber 2005 has abolished the net wealth tax viidttefrom 1
January 2006. No Luxembourg inheritance tax isciéwn the transfer of the Notes upon death of &iNdtler in cases
where the deceased was not a resident of Luxemi§oungheritance tax purposes.

Registration

It is not compulsory that the Notes be filed, releat or enrolled with any court, or other authonityLuxembourg or
that registration tax, transfer tax, capital tacang duty or any other similar tax or duty be paidespect of or in
connection with the execution, delivery and/or ecément by legal proceedings (including any forgigitgment in the
courts of Luxembourg) of the Notes, in accordamegdwith, except that, in case of use of the Natitser directly or
by way of reference, (i) in a public deed, (ii) & judicial proceeding in Luxembourg or (iii) befoemy other
Luxembourg official authority (autorité constitug¢eggistration may be ordered which implies theliappion of a fixed
or an ad valorem registration duty of 0.24% calmdaon the amounts mentioned in the Notes. Indaed,24%
registration duty could be levied on any notariabther public deed making a precise referenceltaa or obligation
of sum of money. In practice such kind of registrais rarely ordered.

VAT

There is no Luxembourg value-added tax payable@spect of payments in consideration for the is§ubeNotes or
in respect of the payment of interest or principatler the Notes or the transfer of Notes, provithed Luxembourg
value-added tax may, however, be payable in resgefetes charged for certain services rendereth@édgsuer, if for



Luxembourg value-added tax purposes such servieagadered, or are deemed to be rendered, in Linxerg and an
exemption from Luxembourg value-added tax doesappty with respect to such services.

Austria
Income tax

Notes held by tax residents as non-business assets

Capital gains realized by Holders from the disposior redemption of the Notes and payments of@steon the Notes
to Holders who are tax residents of Austria (ip2rsons whose residence or habitual abode is bhdatdustria) are
subject to Austrian income tax.

On payments of interest on the Notes to Austrianrésident individuals and capital gains from thgpdsition or
redemption of the Notes or the separate disposidiaedemption of interest claims income tax isegatly levied as a
flat income rate of 25%. Losses resulting from theestment in capital assets can only be off-setireg other
investment income in the same fiscal year.

If the Notes are held in a custodial account whieh Holder maintains with an Austrian branch ofaalbor financial
services institution (theDisbursing Agent’ or “inlandische depotfiihrende Steljethe flat income tax on interest
received from the Notes will be levied by way ofthiolding at the aforementioned rate from the griossrest
payment to be made by the Disbursing Agent.

If the Notes are held in a custodial account whighHolder maintains with a Disbursing Agent tre fhcome tax on
capital gains derived from the disposition or regdéon of the Notes will be levied by way of withldahg. The
withholding tax is generally levied on the diffecenbetween the proceeds from the disposition cemgdion and the
issue price or the purchase price of the Notes.

In general, no withholding tax will be levied ifefHolder is an individual not resident in Austiijpwfhose Notes do not
form part of the property of a trade or businesAustria and (ii) who filed a withholding exemptiarertificate
(Freistellungsauftragwith the Disbursing Agent.

If no Disbursing Agent is involved in the paymembgess the Holder will have to include its inconmetbe Notes as
well as the capital gains from the disposition edlemption of the Notes or the separate disposégroredemption of
interest claims in its tax return and the flat imsotax of 25% will be collected by way of assessimen

Payment of the flat income tax will generally sigtigny income tax liability of the Holder in respext such investment
income.

Notes held by tax residents as business assets

Payments of interest on Notes and capital gains ftee disposition or redemption of Notes or theasafe disposition
or redemption of interest claims held as businsssta, by Austrian tax resident individuals or coagtions (including
via a partnership, as the case may be), are ggnsudject to Austrian income tax or corporate mectax.

If the Notes are held in a custodial account whiehHolder maintains with a Disbursing Agent (afrda above) in
Austria tax at a rate of 25% will be withheld fromterest payments on Notes and capital gains ft@rdisposition or
redemption of Notes held as business assets.

Notes held by non-residents

Interest and capital gains are not subject to Aarsttaxation in the case of non-residents, i.es@es having neither
their residence nor their habitual abode nor lefyahicile nor place of effective management in Alastunless the
Notes form part of the business property of a peenaestablishment maintained in Austria. Intereay, however,
also be subject to Austrian income tax if it othisevconstitutes income taxable in Austria, suctinasme from the
letting and leasing of certain Austrian-situs pmbper income from certain capital investments dile or indirectly

secured by Austrian situs real estate.

Non-residents of Austria are in general exempt fhamstrian withholding tax on interest and capitairg. However, if
the interest or capital gain is subject to Austtaxation and the Notes are held in a custodiab@atcwith a Disbursing
Agent, withholding tax will be levied as explainabdove under “Notes held by tax residents as busiassets” or
under “Notes held by tax residents as non-busiasssts”, respectively.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to anyteNwill generally arise under Austrian laws. Certaiotification
obligation of transfermter vivosmay arise.
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Other Taxes

No stamp, issue, registration or similar taxes otied will be payable in Austria in connection witie issuance,
delivery or execution of the Notes. Currently, assets tax\Mermdgensteugis not levied in Austria.

EU Savings Tax Directive

Under the EU Council Directive 2003/48/EC datedeJ@ 2003 on the taxation of savings income inftren of

interest payments (theEU Savings Tax Directivé) each EU Member State must require paying agésithin the

meaning of such directive) established within @gitory to provide to the competent authority loiststate details of
the payment of interest made to any individualdesi in another EU Member State as the benefisiaden of the

interest. The competent authority of the EU MemBtate of the paying agent is then required to conacate this
information to the competent authority of the EU rivieer State of which the beneficial owner of theeiiest is a
resident.

For a transitional period, Austria, Belgium and embourg may opt instead to withhold tax from inséngayments
within the meaning of the EU Savings Tax Directatea rate of 35% from July 1, 2011. As from Januhr010,
Belgium applies the information procedure descriakave.

In Germany, provisions for implementing the EU $ag Tax Directive were enacted by legislative ratjohs of the
Federal Government. These provisions apply siniyel]2005.
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SUBSCRIPTION, SALE AND OFFER OF THE NOTES

General

The Issuer, the Guarantors and IKB Deutsche Inigstnk Aktiengesellschaft (the.éad Manager’) will enter into

an agreement to be signed on or around the startofiahe public offer period. The Lead Manager dgseed in this
agreement, subject to certain customary closinglitions, to purchase such Notes, which are placéu iwstitutional
investors and not sold via the Subscription Fumetiity (as defined below) at a price of 100% ofitipgincipal amount
(the “Issue Pric€). Proceeds to the Issuer will be net of commissiof up to 2.35% of the principal amount of the
Notes purchased by the Lead Manager. The Issuefuhthgrmore agreed to reimburse the Lead Managrecdrtain
expenses incurred in connection with the issud®Notes.

The Lead Manager is entitled, under certain cirdantes, to terminate the agreement reached withistheer.
Furthermore, each of SAF-HOLLAND S.A. and the Guéoes has agreed to indemnify the Lead Managematai
certain liabilities in connection with the offerchsale of the Notes.

The Lead Manager or its affiliates have provideshfrtime to time, and expect to provide in the fafunvestment
services to the Issuer and its affiliates, for vahtbe Lead Manager or its affiliates have receivedwill receive
customary fees and commissions.

There are no interests of natural and legal perswher than the Issuer or the Guarantors involvedhe issue,
including conflicting ones that are material to ibsue. The Lead Manager is a lender, mandateddeatger and
bookrunner under the New Facilities Agreement.

Offer of the Notes

Offer period and Allotment

The Notes will be offered to institutional invest@nd retail investors in compliance with the pzibfifer restrictions in
all countries in the European Union. A public off@ay be made in Luxembourg following the approvéltre
Prospectus by the CSSF and a public offer may baenra Germany and Austria following the notificatiof the
approval of the Prospectus by the CSSF accordidgtide 18 of the Prospectus Directive.

The offer consists of (i) a private placement bg ttead Manager to institutional investors in Germafustria,
Luxembourg and other jurisdictions in accordancéhwhe Selling Restrictions during an offer periatlich will
commence not earlier than October 17, 2012 and evill on October 26, 2012, and (ii) a public offeade in
Germany, Austria and Luxembourg; with respect t® plublic offer, investors may submit their ordevspurchase
Notes at the Issue Price via a subscription sygteswided by the Frankfurt Stock Exchange, the dedaXETRA
subscription functionality (theSubscription Functionality”) during an offer period which will commence natrier
than October 18, 2012 and will end on October B822 each subject to any shortening or extensidgheobffer period.

Should the Issuer and the Lead Manager determipestaortening or extension of the offer period, vwhiould be the
result of changing market conditions, such changék be published on the website of the Luxembo@tpck
Exchange (www.bourse.lu) the website of the Frami®tock Exchange (www.boerse-frankfurt.de) andtenwebsite
of the Issuer (http://corporate.safholland.comfdedstoren/anleihe), or, if applicable, by a sup@etrio the Prospectus
which will be prepared and published in accordamite Article 13 of the Luxembourg Prospectus Law.

The allotment of Notes subscribed through (i) this®ription Functionality or (ii) directly subsceith from the Lead
Manager by institutional investors will be decidafler consultation between the Issuer, the Leadadganand the
Paying Agent. The ultimate decision rests withlgseier.

The final aggregate amount of Notes issued will Ipriblished on the website of the Issuer
(http://corporate.safholland.com/de/investoren/fi&eleon or about October 31, 2012.

There is no minimum or maximum amount of Notes egplrchased. Investors may place offers to purcNases in
any amount.

Subscription rights for the Notes will not be issu&herefore, there are no procedures for the eseeaf any right of
pre-emption, the negotiability of subscription figland the treatment of subscription rights noteged.

Conditions and technical details of the Public Offe

The following sets out details of the offer which liequired to comply with the requirements of thplizable
prospectus regulation. There are no conditions hchivthe offer is subject. The Lead Manager willeofthe Notes
upon request through banking institutions in Luxeomg, Germany and Austria.
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Investors wishing to submit subscription applicatiovia the Subscription Functionality need to subthose
subscription applications for the Notes via thespective custodian bank during the offer peridds Bssumes that the
custodian bank (i) is admitted as a trading pgodint at the Frankfurt Stock Exchange or has adogbe trade through
an admitted trading participant of the Frankfuidc&t Exchange, (ii) is connected to XETRA and (gientitled to use
the Subscription Functionality based on the terrhdwsiness for the use of the Subscription Funetlion (the
“Trading Participant”). If the Notes offered are over-subscribed, thébription Functionality may cease to be
available as described above and trading with msethe Notes (when-issued trading) is envisagedhe open
market Ereiverkeh) (Quotation Board) of the Frankfurt Stock Exchangél the business day immediately preceding
the Issue Date.

Upon the investor’s request, the Trading Partidigamits a subscription application on behalfhef investor via the
Subscription Functionality. The Paying Agent asafigial intermediary Kinanzkommissiongr may accept the
subscription applications and informs the Issuethef subscription applications received. The Issuet/or the Lead
Manager are entitled to curtail subscription agglans or reject individual subscriptions.

Confirmation in relation to an order and allotmentas well as delivery of the Notes

Following confirmation which orders have been ated@mnd which amounts have been allotted to paati¢avestors,
delivery and payment of the Notes will be made palwout October 31, 2012. The Notes will be debdevia book-
entry through the Clearing System and its accoaldihg banks against payment of the Issue Price.

Charges and costs relating to the Offer

The Issuer will not charge any costs, expenseaxastdirectly to any investor to participate in dfer of the Notes.
Investors must inform themselves about any cosgisereses or taxes in connection with the purchaddotés which
are generally applicable in their respective counfrresidence, including any charges of their @epository banks in
connection with the purchase or holding of seasiti

Method of determination of the rate of interest
The Issuer determined the rate of interest ineésonable discretion.

Listing and Admission to Trading

Application has been made to admit the Notes tdiigaon the regulated market of the Frankfurt StBgkhange, a
market appearing on the list of regulated markstued by the European Commission pursuant to Dieect
2004/39/EC of April 21, 2004 on markets in finahérstruments, and to be listed in the Prime Steshdlar corporate
bonds segment of Deutsche Borse AG.

Selling Restrictions
General

In addition to the specific restrictions set outoe the Lead Manager has agreed that it will obseall applicable
provisions of law in each jurisdiction in or fromhigh it may offer Notes or distribute any offerinaterial.

European Economic Area

In relation to each Member State of the EuropeamBmic Area (including the European Union plusdoel, Norway
and Liechtenstein) which has implemented the PwaispeDirective (each, aRelevant Member Staté), the Lead
Manager has represented and agreed that with dffentand including the date on which the Prospe@irective is
implemented in that Relevant Member State (Relévant Implementation Daté) it has not made and will not make
an offer of Notes which are the subject of the rirfig contemplated by this Prospectus to the puhlithat Relevant
Member State other than the offers contemplatetarProspectus in Luxembourg, Germany and Austoia the time
the Prospectus has been approved by the compeiiatridy in Luxembourg and published and notifiedhe relevant
competent authorit(y)(ies) in accordance with thespectus Directive until the Issue Date, and phedithat the Issuer
has consented in writing to use of the Prospeauariy such offers, except that it may, with effeom and including
the Relevant Implementation Date, make an offequch Notes to the public in that Relevant MembateSt

(a) to any legal entity which is a qualified investsrdefined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member Stas implemented the relevant provision of the 281D
Amending Directive, 150, natural or legal persoo#hér than qualified investors as defined in thespectus
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Directive), as permitted under the Prospectus Mirecsubject to obtaining the prior consent of tlead Manager
nominated by the Issuer for any such offer; or

(c) in any other circumstances falling within Articl€3 of the Prospectus Directive,

provided that no such offer of Notes shall reqtire Issuer or the Lead Manager to publish a prdgpgaursuant to
Article 3 of the Prospectus Directive or supplemeprospectus pursuant to Article 16 of the ProsgseDirective.

For the purposes of this provision, the expressiorfoffer of Notes to the publi¢ in relation to any Notes in any
Relevant Member State means the communicationyiriam and by any means of sufficient informatiantbe terms
of the offer and the Notes to be offered so amtibke an investor to decide to purchase or sulesthié Notes, as the
same may be varied in that Member State by any uneasplementing the Prospectus Directive in thaniber State
and the expressiorPtospectus Directivé means Directive 2003/71/EC (and amendments tbenetluding the 2010
PD Amending Directive, to the extent implementedtliie Relevant Member State), and includes any aelev
implementing measure in the Relevant Member Statk the expression2010 PD Amending Directivé means
Directive 2010/73/EU.

United Kingdom of Great Britain and Northern Irelad (“United Kingdom”)
The Lead Manager has represented and agreed that:

(a) it has only communicated or caused to be commuedcahd will only communicate or cause to be compatad
an invitation or inducement to engage in investrreiivity (within the meaning of Section 21 of tREMA)
received by it in connection with the issue or saflehe Notes in circumstances in which Section12Xf the
Financial Services and Markets Act 2000, as amelftie8MA™) does not apply to the Issuer or the Guarantors;
and

(b) it has complied and will comply with all applicalpjeovisions of the FSMA with respect to anythinghddy it in
relation to the Notes in, from or otherwise invalgithe United Kingdom.

Switzerland

Notes issued under the Prospectus may not be dffarsold to any investors in or from Switzerlantties than by
private placement. This Prospectus does not catesti prospectus within the meaning of Article 662&rticle 1156
of the Swiss Code of Obligations, and neither difering nor the Notes have been or will be appdolg any Swiss
regulatory authority.

United States of America and its Territories

The Notes and the Guarantees have not been andawile registered under the Securities Act and\tbtes may not
be offered, or sold within the United States of Aice or to, or for the account or benefit of, Upgrsons except in
accordance with Regulation S under the Securities Ahe Lead Manager has represented and agreedt thas
offered and sold the Notes, and will offer and e#l Notes (i) as part of its distribution at amget and (ii) otherwise
until 40 days after the completion of the distribotof all the Notes only in accordance with Ru@8®f Regulation S
under the Securities Act. Neither the Lead Manageraffiliates nor any persons acting on its cgittbehalf have
engaged or will engage in any directed sellingrédfavith respect to the Notes, and it and they haoraplied and will
comply with the offering restrictions requiremenfRegulation S under the Securities Act. The Listashager has also
agreed that at or prior to confirmation of saldNafes, it will have sent to each distributor, de@eperson receiving a
selling concession, fee or other remuneration pathases Notes from it during the restricted pea@onfirmation or
notice to substantially the following effect:

“The securities covered hereby have not been mrgidtunder the U.S. Securities Act of 1933, as aeen
(the “Securities Act) and may not be offered or sold within the UnitBthtes or to, or for the account or
benefit of, U.S. persons (i) as part of their dsttion at any time or (ii) otherwise until 40 dagfer the
completion of the distribution of the Notes as dweieed and certified by the Lead Manager, exceitiner
case in accordance with Regulation S under theSHg2irities Act. Terms used above have the meareg g
to them in Regulation S under the Securities Act”.

Terms used in the preceding paragraphs have theimgegiven to them by Regulation S under the Sé@esrAct.

The Notes are subject to U.S. tax law requiremantsmay not be offered, sold or delivered withia tnited States or
its possessions or to a United States person, exteprtain transactions permitted by U.S. taxutagions. In addition,
until 40 days after the commencement of the offpohthe Notes, an offer or sale of Notes withia tnited States by
a dealer that is not participating in the offeringy violate the registration requirements of theusities Act.

In addition, the Lead Manager has represented grekd that:
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(a) except to the extent permitted under United Staiteasury Regulation Section 1.163-5 (c)(2)(i)(D)e(tTEFRA
D Rules), (i) it has not offered or sold, and during tresstricted period will not offer or sell, directty indirectly,
Notes in bearer form to a person who is withinlthnited States or its possessions or to a UnitegtStzerson, and
(ii) it has not delivered and will not deliver, éatly or indirectly, within the United States os ipossessions
definitive Notes in bearer form that are sold dgrihe restriction period;

(b) it has and throughout the restricted period wilvénan effect procedures reasonably designed torerthat its
employees or agents who are directly engaged limg&lotes in bearer form are aware that such Notag not be
offered or sold during the restricted period toesispn who is within the United States or its posises or to a
United State person, except as permitted by theRFEP Rules;

(c) if it was considered a United States person, thaicquiring the Notes for purposes of resale imeotion with
their original issuance and agrees that if it retdilotes in bearer form for its own account, it witly do so in
accordance with the requirements of the TEFRA DeRuind

(d) with respect to each affiliate that acquires frarlotes in bearer form for the purpose of offerorgselling such
Notes during the restricted period that it willheit (i) repeat and confirm the representations amgtements
contained in sub-clauses (a), (b) and (c); or d¢ifain from such affiliate for the benefit of thesuer the
representations and agreements contained in ssieslda), (b) and (c).

Terms used in the preceding paragraph have the ingsagiven to them by the U.S. Internal Revenue eCadd
regulations thereunder, including the TEFRA D Rules
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GENERAL INFORMATION

Authorisation

The creation and issue of the Notes has been asgkoby resolutions of the Board of Directors af iBsuer dated
August 14, 2012. The issue of the Guarantee of B&ELAND GmbH with respect to the Notes has beerhaused
by a resolution of the shareholders’ meeting of SABLLAND GmbH dated October 15, 2012. The issuethaf
Guarantee of SAF-HOLLAND USA, Inc. with respectttee Notes has been authorised by joint resolutafnthe
shareholders’ and the board of directors of SAF-H&ND USA, Inc. dated October 16, 2012.

Clearance and Settlement

The Notes have been accepted for clearance bystieam Banking AG, Mergenthalerallee 61, 65760 Bsah The
Notes have been assigned the following securitégs ISIN DEOOOALHA979, WKN A1HA97.

Yield
The yield of the Notes is 7.000% per annum.

Expenses
The total expenses of the issue of the Notes greated to amount to approximately €500,000.

Significant change in the financial or trading podiion

There has been no significant change in the firdmritrading position of the Issuer and each ef @uarantors since
June 30, 2012.

Trend Information

There has been no material adverse change in tispguts of the Issuer and each of the Guarantws §lecember 31,
2011.
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INCORPORATION BY REFERENCE

The following documents are incorporated by refeeeimto this Prospectus:

@)

)

®)

(4)

The English language audited consolidated fir@rstatements of SAF-HOLLAND S.A. for the finaakyear
ended on December 31, 2010 consisting of

- Consolidated Statement of Comprehensive Incomeg(p@gdn the Annual Report 2010),

- Consolidated Balance Sheet (page 61 in the AnnepbR 2010),

- Consolidated Statement of Changes in Equity (p&ge éhe Annual Report 2010),

- Consolidated Cash Flow Statement (page 63 in theuAlnRReport 2010),

- Notes to the Consolidated Financial Statementse(pdg 127 in the Annual Report 2010),
Independent Auditor's Report (page 130 - 131 inAheual Report 2010).

The English language audited consolidatedhfifed statements of SAF-HOLLAND S.A. for the findalcyear
ended on December 31, 2011 consisting of

- Consolidated Statement of Comprehensive Incomez(padn the Annual Report 2011),

- Consolidated Balance Sheet (page 93 in the AnnepbR 2011),

- Consolidated Statement of Changes in Equity (pdge ¢he Annual Report 2011),

- Consolidated Cash Flow Statement (page 95 in theuAlnReport 2011),

- Notes to the Consolidated Financial Statementseg(8&g 159 in the Annual Report 2011),
Independent Auditor's Report (page 162 - 163 inAheual Report 2011).

The English language unaudited consolidatéerim financial statements of SAF-HOLLAND S.A. fne
half-year period ended on June 30, 2011 consisting

- Consolidated Statement of Comprehensive Income(ft8gn the Half-Year Report 2011),

- Consolidated Balance Sheet (page 19 in the Half-Re@ort 2011),

- Consolidated Statement of Changes in Equity (p&ge the Half-Year Report 2011),

- Consolidated Cash Flow Statement (page 21 in thieYéar Report 2011),

- Notes to the Consolidated Interim Financial Stateinépages 22 - 31 in the Half-Year Report 2011).

The English language unaudited consolidatéerim financial statements of SAF-HOLLAND S.A. fdre
half-year period ended on June 30, 2012 consisiing

- Consolidated Statement of Comprehensive Incomee(@adn the Half-Year Report 2012),

- Consolidated Balance Sheet (page 21 in the Hali-Report 2012),

- Consolidated Statement of Changes in Equity (p2ge the Half-Year Report 2012),

- Consolidated Cash Flow Statement (page 23 in thieY¥¢ar Report 2012),

- Notes to the Consolidated Interim Financial Stateiépage 24 - 31 in the Half-Year Report 2012).

Any information not listed in the reference listoab but included in the documents mentioned asceoig not
incorporated by reference in, and does not fornt pfrthis Prospectus and, is either not relevantifivestors or is
covered elsewhere in this Prospectus.



Documents on Display

For so long as any Note is outstanding, copieheffbllowing documents may be inspected during mbrpusiness
hours at the specified office of the Paying Agent:

(a) the articles of association of the Issuer;

(b) the articles of association of SAF-HOLLAND Gmlad Guarantor;
(c) the by-laws of SAF-HOLLAND USA, Inc. as Guarant

(d) the Guarantees;

(e) the Prospectus;

(f) documents incorporated by reference into threspectus.
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Air Suspension

Axle System

End User

Established Markets

Fifth Wheel

First-fit market

Installed Base

Kingpin

Landing Gears

Liftgate

Major Global Market

Mechanical Leaf Suspension

Original  Equipment

(OEM)

Original Equipment Service (OES)

Performance Warranty

Pintle Hook

Powered Vehicle Suspension

GLOSSARY

A form of vehicle suspension incogting an air spring or air bellows and shock
absorber as the primary ride control and dampinicde

Fully integrated axle systems that daehkir or mechanical leaf suspensions with
axles and brakes in a single, preassembled unit.

As it relates to the Group’s industry, operator¢rotks and trailers, who are in the
business of transporting a variety of freight \dad transport. These end users can
vary in size from a single owner-operator to lafigets of over 10,000 trucks and
trailers.

Established markets refer to countries with a higbel of development and
industrialisation. Usually these countries are abgrised with a dominant tertiary
and quaternary sectors of industry (service seatat knowledge-based service
sector). The Company considers the North-Americath Buropean markets, to
which it predominantly sells its systems and congms, to be its most important
established markets.

Rounded coupling devices used to connect the towinzk (tractor) and a semi-
trailer, so called because of their semi-wheel shap

The first-fit market refers to truck and trailerngponents and systems, which are
integrated within the process of the constructiémew trucks and trailers. In
contrast, systems and components which are usgubas parts for used trucks and
trailers, belong to the aftermarket.

Installed base is a measure of the number of ofiissparticular type of system or
product actually in use, as opposed to market skdreh only reflects sales over a
particular period.

Coupling devices in the form of a pin incorporateda semi-trailer connecting
such semi-trailer to the towing truck (tractor)rbgans of a fifth wheel.

Retractable legs for supporting tbetfof a semi-trailer when it is not coupled to a
towing truck (tractor).

Mechanical elevating platform attached to the ehé drailer or truck used for
loading and unloading.

The regional markets which represent the most fogmt portion of SAF-
HOLLAND Group current operations and growth potehthamely Europe, North
America, and the fast-growing markets of Brazil,sBa, India and China, all of
which, taken together, represent more than 90%hefdlobal market for trucks
according to L.E.K. data.

A form of vehicle suspension incorporating a steef spring as the primary ride
control and damping device.

Manufacturer A company that purchases systems and componertsqao by systems suppliers

for integration by OEMs into the relevant heavy d®wehicle during its original
manufacturing process.

The aftermarket parts distribution programme oM.

An enhanced warranty where the performance of thdyst for the specified time
frame or mileage is guaranteed without the needébuild or replacement of any
component for wear-out.

A coupling device that utilises a fixed towing haonattach to the trailer drawbar
on the tongue of a trailer.

Suspension systemsghaiccommodate drive axles (axles driven by tigéenei
and steer axles (axles that accommodate wheelstiat), available in two basic
varieties—air suspensions and mechanical leaf sisgmes.
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Suspensions Suspension systems available wittr @ither mechanical leaf suspensions.

Tag Axle Retractable axles fitted behind the reastfixed axle of a truck or trailer, which
may be lowered for use as extra support when thieheeis fully loaded.

Van Trailer A fully-enclosed standard trailer usedensively in North America in which the
van body of the trailer and the chassis are cocigtduas a single unit.
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SAF-HOLLAND S.A.
68-70, boulevard de la Pétrusse
2320 Luxembourg
Grand Duchy of Luxembourg

GUARANTORS
SAF-HOLLAND GmbH SAF-HOLLAND USA, Inc.
Hauptstral3e 26 467 Ottawa-Avenue
63856 Bessenbach Holland, Ml 49423
Germany United States of America

PAYING AND LISTING AGENT

IKB Deutsche Industriebank Aktiengesellschaft
Wilhelm-Botzkes-StralRe 1
40474 Dusseldorf
Germany
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IKB Deutsche Industriebank Aktiengesellschaft

Wilhelm-Boétzkes-StralRe 1
40474 Dusseldorf
Germany
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