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Statement of details of parent law and other
information for an overseas company

Part 1

< What this form is for What this form
You may use this form to You cannot use
accompany your accounts an alteration of

disclosed under parent law.

with accounting

2ase
nuse
*ABIBC21F*
A34

21/12/2022
COMPANIES HOUSE

&

Companies House

#107

Corporate company name

Corporate name of
overseas company ©

|KYB Europe GmbH

UK establishment

number

e [rfofofafrfofaf

2 Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ This is the name of the company in
its home state.

Part 2

Statement of details of parent law and other
information for an overseas company

Legislation

Please give the legislation under which the accounts have been prepared and
audited.

@ This means the relevant rules or
legislation which regulates the

preparation of accounts.
Legislation @ lGerman Legally Required Accounting Principles
Accounting principles |
Accounts Have the accounts been prepared in accordance with a set of generally accepted |® Please insert the name of the

accounting principles?
Please tick the appropriate box.
[J No. Go to Section A3.

[] Yes. Please enter the name of the organisation or other
body which issued those principles below, and then go to Section A3.

Name of organisation | Handelsgesetzbuch (Commercial code of Germany)

or body ©

appropriate accounting organisation
or body.

01/21 Version 6.0




DocuSign Envelope ID: 86C775DA-8425-4CA1-BFDA-41BDFA3F019D

0S AA01

Statement of details of parent law and other information for an overseas company

Audited accounts

Audited accounts

Have the accounts been audited in accordance with a set of generally accepted
auditing standards?

Please tick the appropriate box.
[J No. Go to Part 3 ‘Signature’.

[#] Yes. Please enter the name of the 6rganisation or other body which issued
those standards below, and then go to Part 3 ‘Signature’.

Name of organisation
or body ©

Handelsgesetzbuch (Commercial code of Germany)

Part 3 Signature
| I am signing this form on behalf of the overseas company.
Signature Signature
X DocuSigned by: DocuSigned by: X

(awra. Falmpin. Andiruw Marpsle

This form may be signed by:
Director, Secretary, Permanent representative.

O Please insert the name of the
appropriate accounting
organisation or body.
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Statement of details of parent law and other information for an overseas company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

ref: GEM SERVICES
Company name KPM G LLP

|*™ 1T PETER'S SQUARE

|

|

| MANCHESTER
County/Region

(™= [ [lafe[ [
Cu™  UNITED KINGDOM

|DX

Telephone

0161 618 7342

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and, if appropriate, the
registered number, match the information held on
the public Register.

You have completed all sections of the form,

if appropriate.

O You have signed the form.

(]

Please note that all this information will appear
on the public record.

E Where to send

You may return this form to any Companies
House address:

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

|

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse :

This has been provided free of charge by Companies House.
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I, Laura Falzon, permanent representative of the UK Establishment of KYB Europe GmbH
certify that this is a true and accurate translation of the financial statements.

Laura Falzon

KYB Europe GmbH Niederlassung Disseldorf

Hausanschrift / Address:

Fritz-Vomfelde-Str 20 « 40547 Dusseldorf

Telefon: 0049 (0) 211 - 538 05 9-0
Telefax: 0049 (0) 211 - 538 05 9-181
URL: www.kyb-europe.com

Eingetragen beim Amtsgericht Miinchen

HRB 247880

Hauptniederlassung / Headquarters:
KYB Europe GmbH

LangfeldstraBe 11 « 80939 Miinchen
Amtsgericht Miinchen

HRB 247880

UST-ID Nr.: DE 162922009

Geschéftsfihrer / Managing Directors:
Fumihiko Tzumi (President)

Yuto Uchida (Vice President)

Takashi Saito

Kazuhiko Kanematsu

Toshiyuki Yamada

Kiichi Fukui

Yoshihisa Nambu

Bankverbindung / Bank details:
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Audit Report

Financial Statements as of 31 December 2008
and Management Report

KYB Europe GmbH
Krefeld '

Section 6 of the report and appendices-1 to 4 are translations provided for information purposes
only. The original German text shall prevail in the event of any discrepancies between the
English translation and the German original. We do not accept any liability for the use of, or
reliance on; the English translation or for any errors or misunderstandings that may derive from
the translation.

KPMG AG Wirtschaftsprifungsgeselischaft
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i)

1 Audit engagement

At the sharcholders’ meetingon 29 August 2008 of

KYB Europe GmbH, Krefeld,
—hereinafter also referred to as “KYB” or “the Company™--

KPMG Deutsche Treuhand-Gesellschaft Aktiengesellschaft Wirtschaftspriifungsgesellschaft
(since 1 October 2008: KPMG AG Wirtschaftspriifungsgesellschaft) were elected auditors
for the financial year from 1 January to 31 December 2008. Accordingly, the Company
managemeat engaged us to audit the annual financial statements for the year ended
31 December 2008, together with the bookkeeping system and the management report.

In accordance with § 318 HGB [German Commercial Code] we were also engaged to audit the’
Company’s statutory consolidated financial statements. Our report on this audit will be prepared
at a later date.

This audit report has been prepared in accordance with the principles established by the IDW
[Institute of Public Auditors in Germany} Auditing Standard 450,

The terms governing this engagement are set out in the General Engagement Terms for
Wirtschaftspriifer and Wirtschafisprafungsgeselischaften [German Public Audit Firms] in the
version dated 1 January 2002, which are attached to this report as Appendix 11. The amount of
our liability is determined by § 323 (2) HGB. ltems No. 1 (2) and No.9 of the General
Engagement Terms apply. to our liability towards third parties.

47755-1239808/Fe 1
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2 Fundamental conclusions

2.1 Critical evaluation of the assessment of the Company’s
situation by Company’s management

211 Economic position and trend of business operations

Tn oui opidion, the management rgpm;preparedzby the:Company’s management contains the

following key statements on .the Company’s. economic position and the trend of business
operations:

1. Decrease in sales in Eastern European countries and increase in sales in Western European
countries.

2. Increase of profit by EUR 3.9 million.
Re 1.

Net sales of KYB Europe GmbH decreased by EUR 2.4 million from EUR 117.1 million in
2007 to EUR 114.7 million in 2008.

Sales of the German branch comprise sales to the Eastern European countries and decreased
compared to last year by EUR 4.9 million down to EUR 72.5 million due to the adverse
economic environment. During the second half of the financial year 2008 Eastern European
customers of the company came under pressure and were not able to sell their stocks as
expected.

In the Western European countries France (+EUR 1.4 miltion), Spain (+EUR 0.7 million) and
Italy (+EUR 0.5 million) sales steadily increased.

Re 2.

The profit of the financial year 2008 increased by EUR 3,882k from EUR 5,425k to
EUR 9,307k.

2 47755-1239808/Fe
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This increase is mainly due to increased contribution of the German branch (EUR 3,444k) and
the French branch (EUR 569k). The development in the German branch is mainly caused by
received dividends of EUR 8,000k (prior year: EUR 2,177k) from KYB Middle East FZE,
Dubai/United Arab Emirates. 95 % of the dividends received are tax exempt. The development
of the French branch is mainly influenced by the increased sales (+EUR 1.4 million).

The contributions of the branches in Italy (-EUR 109k) and in UK (-EUR 46k) decreased
compared to prior year.

212 Future development and associated significant
opportunities and risks

In our opinion, the management report prepared by the Company’s management contains the
following key statements on the Company’s future development and the associated significant-
opportunities and risks:

1. Temporary decrease in sales by 20 % expected. However positive income in 2009 due to
scheduled dividend income.

2. High bad debt risk from sales to Eastern European countries.

3. Dependency on financial support of parent company in case short-term bank facilities are not
prolongated.

Re 1.

Due to the adverse economic conditions the company faced decreasing sales in the first four
months of the financial year 2009. In addition certain difficulties to deliver the Company’s
customers arose from the replacement of the warehouse management system. The Company
employed additional warchouse staff to mitigate these difficulties. Since May 2009 sales
especially to Russia tend to recover due to the increasing need for spare parts. Taking into
account the lower sales volumes (approximately a decrease of 20 % compared to the business
year 2008) and the additional expenses for further warehouse staff the Company must rely on
the scheduled dividend income from its subsidiary KYB Middle East to reach a positive income.

In the business year 2010 management expects a recovery of the economic conditions and
therefore again increasing sales and a positive income.

47755-1239808/Fe 3
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i Re 2.

! Sales to Eastern European countries bear 4 significantly higher bad debt risk compared to sales
‘_ I to Western European countries. Sales to the Russian market are not covered by the Company’s
o {rade débt insurance at all. As & consequénce higher biad'debt provisions are considerad forthose
f I countries. The enhanced credit risk causes the -company to mbonitor salés volumes and

receivables outstanding closely and to be more restrictive with regard to debtors’ management.

i These measures will have an adverse impact on sales volumes in addition to the weakening.
| demand due to thecrisis.
: E Re3.

| We refer to our comments in section 2.2.,

213 Conclusion

/(

In our opinion. the management report as a whole presents a suitable view of the Company’s
position and suitably presents the opportunities and risks of future development.

Please refer to Appendices 5 and 6 for the Company’s business profile and legal status.

2.2 Circumstances impairing the Company’s development and the
Company’s ability to continue as a going concern

The Company’s ability to continue as a going concern is dependent on'the financial support of
the parent company if short-term bank loans are not prolongated by the banks.

As per 31 December 2008 bank loans amount to EUR 19,637k in total, thereof EUR 16,637k
short-term (mainly three months revolving) and one fong-term loan in the amount of
EUR 3,000k (which has been concluded in fiscal year 2007 and has maturity date 7 June 2010).
The Company has no guaranteed credit line. In case the short-term bank loans are not
prolongated on a regular basis the going concern of the Company depends on the financial
support of the parent company.

4 : 47755-1239808/Fe
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23 Violations of regulations not related to financial reporting

2.3.1 Delayed publication of prior year financial statements

The financial statements and the management report as well as the other required documents
were published as regards the year-end 31 December 2006 on 16 April 2009 and as regards the
year-end 31 December 2007 on 9 April 2009.

In violation of the obligation in § 325 HGB, the Company has not published the financial
statements and the management report for the prior year and the year before as well as the other
required documents within the twelve months period following the business year.

2.3.2 No publication of prior year consolidated financial statements

In violation of §§ 290 and 325 HGB, the Company has not published consolidated financial
statements of the prior year. We also refer to § 335 HGB regarding this omission.

47755-1239808/Fe
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3 Performance of the audit

3.1 Scope of the audit

We have audited the annual financial statements, together with the bookkeeping system and the
management report of KYB Europe GmbH for the year ended 31 December 2008. The
maintenance of the books and records and the preparation of the annual financial statements and
management report in accordance with the provisions of the German Commercial Code as well
as explanations and evidence provided to us are the responsibility of the Company’s
management. Our responsibility is to express an opinion on the annual financial statements,
together with the bookkeeping system, and the management report based on our audit and the
explanations and evidence provided to us.

An audit of annual financial statements only covers compliance with other legal regulations to
the extent that these other legal regulations can be expected to have an impact on the annual
financial statements or the management report.

3.2 Nature and scope of the audit procedures

We conducted our audit of the annual financial statements in .accordance with
§ 316 et seqq. HGB and the German generally accepted standards for the audit of financial
statements promulgated by the Institut der Wirtschafisprifer (IDW; Institute of Public Auditors
in Germany). Those standards require that we plan and perform the audit such that
missfatements materially affecting the presentation of the net assets, financial position and
results of operations in the annual financial statements in accordance with [German] principles
of proper accounting and in the management report are detected with reasonable assurance. The
evidence supporting the disclosures in the books and records, the annual financial statements
and the management report is examined primarily on a test basis within the framework of the
audit. The audit includes assessing the recognition, measurement and classification principles
used and significant estimates made by the management, as well as evaluating the overall
presentation of the annual financial stateménts and management report. We believe that our
audit provides a reasonabie basis. for our opinion.

Based on our risk- and system-oriented audit approach we planned our audit and defined our
audit strategy.

6 47755-1239808/F¢
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The required risk analysis is based on:.
¢ ‘our understanding of the Company’s environment, its main aims and strategies

* our understanding of the associated business risks which could fead to significant misstate-
ments in the financial statements

* analytical audit procedures needed for making a preliminary assessment of the Company’s
position

* an assessment of the selection and application of accounting methods
» our understanding of how the Company’s commercial success was measured and monitored

* an assessment of the internal control system and of how the Company manages risks in as far
as they are relevant to the audit s

In. our assessment of the risk of material misstatements in the financial statements or the
management report we have estimated the risk of misstatements regarding the overall fair
presentation of the financial statements and the risk of misstatements contained in individual
statements made, i.e. where reference is made to single business transactions or account
balances and disclosures. This approach also supports the identification of material risks which
demand particular attention in the course of our audit. Due consideration has also been given to
our findings from the audit of the previous year’s financial statements.

On the basis of the risk assessment; we then identified individual audit objectives and developed
a correspanding audit plan. In addition to the focus areas for the audit of the financial state-
ments, this audit plan established the applicable audit approach for each audit objective, as well
as the nature and scope of the audit activities. This plan also contains a schedule for the audit
work and the necessary personnel assignments.

As a result of the. risk assessment process and of determining our audit strategy and audit
objectives we have established the following areas for the focus of our audit:

audit of the process of preparing the financial statements

» completeness and accuracy of branch consolidation procedures

L

valuation and existence of inventories

valuation and existence of trade debtors

RS

o Irey nooae
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» completeness and valuation of provisions

e compliatice of accounting principles followed by the foreign branches being part of KYB
with generally accepted German accounting principles

The audit procedures performed to obtain audit evidence consisted of system and control tests
as well as analytical audit procedures and tests of details.

‘We exaiitined the"accounting-related infernal contro! system as follows: Corresponding to the
focus’ aréas determined in the ‘planning: of our audit, we have audited the structure and
implémentation of:the internal controls relevant to the individual audit objectives. In a second
st'q‘qldﬂéy‘s’tethvauﬁiits,' we perfomi‘edaﬁlnctibn’al;iésts on sglécted internal 'eojlitro!s.

The knowledge obtained from the audit of the accounting-related internal control system was
used to assess the risks of material misstatements in the financial statements or the management
report, as, well as for the selection of the nature, scope and scheduling of the analytical audit
procedures to be carried out for the individual audit objectives and the tests of details.

In performing tests of details we requested legal counsel and bank confirmations as well as, (on
& sample basis), confirmations from customers and suppliers. On the basis of our:knowledge of
the accounting-related ‘internal confrols and of the transactions to be assessed :we -deterniined
deliberate samples,

As regards the financial statements of the foreign branches that are included in the Company’s
financial statements we partly used the audit and review work performed by other aunditors. The
financial statements of foreign branches prepared in accordance with local accounting principles
were audited or reviewed by local auditors. The auditors have provided their information on the
local statutory financial statements and their audit procedures were performed in accordance
with standards established in our audit instructions. For the preparation of the financial
statements of: KYB. the financial statements prepared in accordance with local accounting
principles were adjusted with regard to recognition, measurement and classification to generally
accepted German accounting principles (HB II) in accordance with the instructions provided by
KYB. The adjustments were audited or reviewed by the local auditors,

The results of all audits and all reviews of financial statements of the included branches were
combined after a critical review of the reportings provided in compliance with our audit
instructions.

8 47755-1239808/Fe
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The objective of our audit of the management report was to examine if the management report
was consistent with the results of the audit of the financial statements and if the management
report on the whole provided a suitable view of the Company’s position. Furthermore we
examined if the opportunities and risks of future development were suitably presented in the
management report. '

We performed our audit (with interruptions) in the months of December 2008 to December
2009 until 11 December 2009. We performed an interim audit in August and December 2008.

All explanations and evidence requested by us were provided. The management has supplied us

with a letter of representation confirming the completeness of the books and records, the annual
financial statements and the management report.

47755-1239808/Fe 9
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4 Findings concerning accounting records and
financial reporting

4.1 Accounting records and other documents audited

The Company’s accounting records are properly maintained. The accounting documents are
properly authorized, sufficiently explained and filed in an orderly manner. Based on our audit,
the accounting records and other documents audited comply with legal regulations.

4.2 Financial statements

The financial statements as of 31 December 2008 as presented to us for audit have been
properly derived from the Company’s accounting books and records and other documents
audited. The opening balance sheet figures were properly carried forward from the prior year
financial statements. The legal regulations regarding recoguition, measurement and
classification have been complied with.

The balance sheet and the income statement have been prepared in accordance with the
regulations in the German Commercial Code governing the accounting of limited liability
companies [GmbH’s) including generally accepted accounting principles. The notes to the
financial statements include all required information.

4.3 Management report

The management report prepared by the management complies with the statutory requirements.
The management report is consistent with the financial statements and the information obtained
by us during our audit. Overall, it provides a suitable view of the Company’s position. As a
result of our audit, we conclude that the management report suitably presents the opportunities
and risks of future development, and that the disclosures required by §289(2) HGB are
complete and accurate.

10 47755-1239808/Fe
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5 Assessment of the overall assertion of the financial
statements
5.1 Significant measurement bases and changes in measurement
bases

According to -§ 321 (2) sentence 4 HGB, the audit report has to comment on significant
valuation principles, as well as on the impact of changes in the valuation principles, including
the election of allowed options in respect of accounting and valuation methods, and the exercise
of judgement on the presentation of the net assets, financial position and results of operations of
the Company.

The accounting and valuation methods used by the Company are appropriately presented in the.

Company’s notes to the financial statements.

Apart from accounting and valuation options, valuations also depend on estimates made with
regard to certain valuation components.

Below we present the significant accounting and valuation options and the assumptions made in
the valuation of items (exercise of judgement) which, in our view, have a material effect on the
presentation in the financiai statements:

Intangible assets and property, plant and equipment

The depreciation method used as well as the assessment of the expected useful lifes of
intangible assets and property, plant and equipment are the major elements in the valuation of
fixed assets. KYB makes use of the straight-line depreciation method and considers the follo-
wing useful lifes:

Type of asset

Useful life in years

Forklifts {(new} 8
Forklifts (used) 5
Other transport equipment

(warehouse) 5
Company cars 5
Workshop squipment 8-10
Office equipment 4-5
Low value < EUR 150.00 0
Hardware ‘3
Sottware 3

47755-1239808/Fe
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With regard to the de'vglopment of fixed assets, we refer to the fixed assets movement schedule
which is included in the notes (Appendix 3).

Merchandise goods

The goods are mainly purchased from Kayaba Group Companies (approximately 52 % from
Kayaba Industry Co. Ltd., Tokyo/Japan, the sole shareholder of KYB Europe GmbH), and are
in general capitalized with moving average purchase costs or the lower fair value. In addition
transportation costs and duties for purchased goods are capitalized,

Allowances for obsolescence are calculated based on turnover rates for stocks on hapd.

In case goods have turnover rates which exceed two years the following write-off rates are
applied consistently with prior year;

" Obsolescence

Years L _ raserve {in %)
more than 4. IR
at feast 3 up to less than 4 20

10

8t least 2 end up 1o less than 3

However, an exception is made for those goods which were included in the sales catalogue of
KYB within the last two years before year-end. For those current goods no obsolescence

reserves are set up at all.

The following table provides an overview of the development of the valuation components:

31122008 311272007 Change

;
'I
|
i
I

EURK EUR k EUR K
Purchase costs for goods on stock 28,881 38,831 8,950
Goods in transit 4,697 5414 817
Transportation costs, duties _ . 839 927 88
o 35,317 45,172 -9,855
Allowances for obsolescence _ 572 709 137

Inventories 34,745 44,463 9,718

12 47755-1239808/Fe
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Trade debtors

The assessment of the future solvency of debtors and of the related bad debt risks is the most
important element in the valuation of trade receivables.

The individual allowance is recorded for the uninsured share in receivables and amounts to
EUR 280k as of 31 December 2008 (previous year-end: EUR 140k).

The Company also records a general bad debt allowance in an amount of EUR 665k (prior
vear: EUR 560k). Thereof EUR 590k relate to the German branch, EUR 43k to the Italian
branch, EUR 21k to the UK branch and EUR 1 Ik to the French branch.

The general bad debt allowance is calculated as follows:

_ Debtors Allowance

%
German debtors

-insured debtors {only regarding the uninsured part, which is usually 25 %
or 35 % of net receivables} 1.0

-amounts exceeding the credit limits as determined by the credit insurance 0.6

Debtors in other countries except customers from Eastern European countries
{see below)

-insured debtors {only regarding the uninsured part, which is usually 20 %
or 30 % on net receivables) 1.0

-amounts exceeding the credit limits as determined by the credit insurance 0.5

Trade debtors due from Eastern European customers (esp. from Russia) usually can not be
insured. The above stated general bad debt allowance for Germany of EUR 590k mainly
comprises allowances for those debtors and considers the following devaluation rates depending
on the days overdue:

Country Overdue
'30days 60days 90days <120days >120days
. % % % % %
Russia 5 10 15 20 25
Serbia 5 10 15 20 25
Ukraine 9 18 27 38 45

As compared with previous year the rates were slightly decreased.

47755-1239808/Fe 13
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Provisions for pensions and similar obligations

For the legal basis of the Company’s pension liabilities in its French branch we refer to our
comments regarding the business profile of the Company (Appendix 5).

In the French branch a collective bargaining agreement is in place which qualifics as a defined
benefit plan.

The provision of EUR 318k (prior year-end: EUR 301k) is based on an actuarial report as of
31 December 2006 (EUR 284k) which was prepared in accordance with the projected unit credit
method but has not been updated. Since that time the provision is increased based on the
Company’s estimation only. '

Warranty provisions

In the determination of warranty provisions, the Company makes assumptions on the probability
and occurrence of damages including an estimation of future repair costs.

Based on a warranty agreement dated 5 January 2006 between Kayaba Industry Co. Ltd,,
TokyofJapan, and KYB the production risks are taken over by the production companies and
only the remaining other warranty costs are to be taken over by the distribution companies
within the Group. As at 31 December 2008 KYB accrued EUR 569k (prior year-end:

EUR 533k).

In regard of the warranty agreement we refer o our comments regarding the business profile of
the Company (Appendix 5).

5.2 Discretionary financial transactions
Factoring of trade receivables
As in previous years the Company transferred certain trade debtors to a factoring company.

As per 31 December 2008 receivables in the amount of "EUR 3,048k (prior year-end:
EUR 3,434k) have been transfeered. The factoring of trade rececivables is only performed for
KYB’s branch in Germany. For detsils of the agreements we refer to our comments regarding
the business profile of the Company (Appendix 5). -
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Investment income

In 2008 the dividend distribution from KYB’s subsidiary KYB Middle East FZE, Dubai/United
Arab Emirates, was in the amount of EUR 8,000k (prior year: EUR2,177k). Thereof
EUR 4,000k relating to 2007/08 and additional EUR 4,000k as an early dividend distribution for
2008/09.

As regards other significant agreements with related parties as well as with third parties we refer
to our comments in Appendix 5 (business profile).

53 - Conclusion on the overall assertion of the financial statements

The Company has selected recognition principles and measurement bases affecting its financial
statements as of 31 December 2008 mainly consistently with the prior year. The financial state-
ments contain a few considerable uses of judgement arising from the need for estimates and
forecasts individually described in selection 5.1 of this report. Based on an overall consideration
of the measurement bases and the discretionary financial transactions taken described above, we
are of the opinion that the financial statements provide a true and fair view of the Company’s
net assets, financial position, and results of operations in accordance with German principles of
proper accounting.

477551239808/ ‘ - - | 15
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Translation of Auditor's Report

We have issued the unqualified auditor’s report with an additional remark in German language.
The following is the translation of our.auditor’s report in English language:

16

“Auditor’s Report

We have audited the annual financial s'!ixtéihcn;s. comprising the balance sheet, the income
statement and the notes to the financisl statenients, together with the bookkeeping system, and the
management report of KYB Europe GmbH, Krefeld, for the business year from 1 January to
31 December 2008. The maintenance of the books .and records and the preparation of the annual
financial statements and management report in sccordsnce with German commercial law are the
responsibility of the Company's management. Our responsibility is to express an opinion on the
annual financial statements, together with the bookkeeping system, and the management report
based on our audit. ' '

We conducted our audit of the annual financial statements in accordance with § (Article] 317 HGB
[“Handelsgesetzbuch™: *German Commercial Code*] and German generally accepted standards for
the audit of financial statements promulgated by the Tnstitut der Wirtschaftspriifer [Institute of
Public Auditors in Germany) (IDW). Those standards require: that we plan and perform the audit
such that misstatements materially affecting the presentation of the net assets, financial position and
results of operations in the annual financial statements in accordance with German principles of
proper accounting and in' the management report are detected with reasonable assurance.
Knowledge of the business activities and the economic and legal environment of the Company and
expectations as to possible misstatements are taken into account in the determination of audit

‘procedures. The effoctiveness of the accounting-related internal control system and the evidence

supporting the disclosures in the books and records, the annual financial statements and the manage-
ment report are examined primarily on a test basis within the framework of the audit. The audit
includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the oversll presentation of the annua! financial statements -and management
report. We believe that our audit provides a reasonable basis for our opinion.

Qur sudit has not led to any reservations.
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In our opinion, based on the findings of our audit, the annual financial statements comply with the
legal requirements and give a true and fair view of the net assets, financial position and results of
operations of KYB Europe GmbH, Krefeld, in sccordance with German principles of proper
accounting. The management report is consistent with the annual financial statements and s a
whole provides a suitable view of the Company’s position and suitably presents the oppoOriunities
and risks of future development.

Without .qual‘i-fyi»ng this opinion we refer to the discussion in the management report. In sections
“Pinancial Position" and “Risks™ therein it i3 disclosed that the Company's ability to continue as a
going concern is dépenden_ton}h; financial support of the parent company if short-term bank loans
are. not prolongated.”

Diisseldorf, 11 December 2009

KPMG AG

Winschaftspriifungsgesellschaft

(formerly

KPMG Deutsche Treuhand-Geselischaft
Aktiengesellschaft
Wirtschaftsprifungsgesellschaft)

Glunz. Dr. Widmayet
Wirtschaftspriifer Winschaftspriifer

[German Public Auditor)  {German Public Auditor)

47755-1239808/Fe 17
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KYB Europe GmbH, Krefeld

Balance Sheet as of 31 December 2008 (Translation}

ﬁssets

St 3na@oeT_

A, Fixod assata
1. Imangible assets

8. Property. plant and siuipment
Qther equipmant and-offics equipment

I, Elnandm agsuts

EUR

13557834

1.941,148.10

442,389.68

2

EUR"

60,693.99

125,828.15

442 393.58

T 2.525,12600

2,628,921.72

B, Cumont aszets

L bventore
Merchandise goods

36,110,895.10

A4.462 658.97

fi. Dabtors and other assots
1. Trede debters
2. Amsunts due frorn efiflisted companies
3. Ofiar Bsso1s

27,247.318.00
4,431, 323.03
3.096.134.77

22,745,162.33

385,398.10

2,239.006.30

4.773.875.83

EETE D

. Cashandbankbalonces =

_3598.600.03

_1.318814.23

" 74,483,070.02

il

167,828.93

C. Preppid exponsos and doferrad chiifgos

715,031.67

74,

471,306.06

. 258,096.69

47755-1239808/Fe.




Shareholders equity and liabillties

~STA2/2008

311272007 __

A

Equity
fl. Cagpital régarvee

{i1. Cumutdmtive profits brought forward

=T

700,000.00
3219,349.33
8.114,089.52

930887795

EUR

700,000.00
3,218,349.33
263945417

5,424,616.35

.21,340,285.80

12,033,418.85

B

Provisions

2. Tox provisions

317.695.08
84,8720
10.067,191.25

300,695.00
230.682.56
8,242,169 51

3. _Cther provisions

) 101468, 7868.70

B.773547.07.

1. Lisbifities 10 banks

- 2. Traxlo payiitiles

3. Ampunts owed to offilisted companisg

18,636,585.73
2,827,788.49
21.814,63842
1.834,188.57

21,194 586 76
2.815300.14
21,803,884.73

_ 1,637,328.14

8, Oihor fabiites

45912.172.27

83,4511 w_;??
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KYB Europe GmbH, Krefeld

Income Statement for the period
from 1 Januaryto 31 December 2008 (Translation)

e e
EUR EUR

- Sates. " . 114,679,64585 117,042,280.78
. Other operating Income 1.504,263.83 47230497
. Cost of purchased goods 85,888.302.10 -85,855,601.8D
Puietfingd expenses
a) Wapesand salariss SEBLOIE50  -5,976.320.38
b) Socigl security, pension and other banelits 43784931 -1,812472.84
-6 wihich rélating to perisians EUR 17,0080.00 R
(prier your: EUR ¥7.000.004-
5. Degreciztion on Intanglhle and tangible assets - «446,950.09 <444 ,067.30
8. Other opersting expenses A17.404,761.,43  -16,474,864.68°
7. Investment incoms 8000,000.00  2.177.251.07
~4ff from group company- ' '
8. Other intarest and similar incorme 16,442.31 20,884.23
8. inlorest and similar expenses < 57861750  -1.358.050.81
10 Nt incoime 10.417868.08 7,991,364.25
11. Taxes on income : ' BOBBATH0 2368219664
12.0thestaxes _ ' -242,242.21 -184,552.28
T T - 930887795 _ 542401535 '

R

U .3 il
R ot 8968 87, § 26 6/8,

b
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KYB Europe GmbH, Krefeld

Notes to the financial statements for the financial year 2008
(Translation)

1. General Comments

‘Por enhanced clarity, all supplementary information normally shown on the face of the balance
sheet, as required by law, has been presented in these notes.

0.  General Information

Cdmistcm with: previous. years, the income statomonts have been presented by the nature of
expenses method in accordance with § 275 (2) of the German Commercial Code (HGB).

KVB Europe GmbH is a large-sized corporation within the meaning of § 267 (3) HGB.

The individua) financinl ststements have beon prepared in accordsace with HGB and the laws
for private limited liability companies (GmbHG).

Ill. Accounting Policies

i‘.ntmmgliﬂe Assels

Intangible assets are stated at cost less schaduled amortization using the straighit-line method,
Property, plant and equipment

Onher equipment and office equipment are stated at acquisition cost, less scheduled depreciation
using the straight-line method. Scheduled depreciation is determined according to the useful
economic Fife of the assets. Low-value assefs acquired for up to EUR 150 are fully expensed in
the year of aequisition. Assets aoquired for over EUR 150 and up to EUR 1,000 are capitalised

in an accumulated amount per year and are ¢xpensed over five years starting in the ycar of
aequisition and applying the straight-line method.

47755-1239808Fc Appendix 3N
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Financial Assets

The 180 % investment in KYB Middle Bast ¥ZE, Dubail/United Arab Emirates, is carried at
historical acquisition cost {Subscribed capital AED 2,000,000 which equals EUR 442,399.58 at
the historical exchange rife), The bast business year of that company ended 31 Match 2008 with
a profit of AED 29439 (which oquals EUR S5,122k). The equity of this company as of
31 March-2008.45 AED 34,406k (EUR §,935k).

Iaventories

Merchandise goods are in general valued at moving average purchase prices or the lower fair
value at year-end. Transportation costs and dwtics for purchased goods are capitalized in
addition. Allowances for obsolescence are considered to cover stock risks.

Debtors and other assets

Debtors and other assels are stated a1 their nominal value or their realizable value as at the
batance sheet date, whichever is lower, Allowances are made for doubtful debts. Bad debts are
expensed.

Reozivables denominited in foreign curreiicy ave enrried at their historical exchange rate or at
the exchange: rate prevailing on-the balance sheet date, whichever is lower.

Cash &nd bank halonces are stated at theif nominat valie,
Equity
Equity moved as follows:

EURK
1 Januesy 2008 12,083
Profit of the year _ _ 9,307

31 Docomber2088 ] — MO

Provisions for pensions and similar obligations

The provision of EUR 318k (prior year-end: EUR 101k) is based on an agtuarial report from
31 December 2006 (EUR 284%) which was prepared in accordance with the projected unit credit
method but hag not been updated. Since thet time the provision is incressed based on the
Company’s estimation only,

Appendix 3/2 ETIS5- 1PN e




Other provisions

Other provisions take account of all identifiable risks refated to anerous contracts and Habititics
of uncertaln amount as ut the balance shieet date and caver the anticipated payment obligation
determined using sound business judgement, '

Liabiities

Liabilities are carried on the basis of (¢ actun! amount payable. Liabilities denominated in

foreign ¢urrency are carried at their historical exchange sate or at the exchange rate prevailing
.on the balance sheet date, whichever is ligher.

. Information regarding the Balance Sheet
Fixed assets

The presentation and development of fixed assets can be found in the attached fixed assets
movement schedule.

Debtors and other assets
Debtors and other assets have & residual maturity of less than one year.

Amounts duc from affilfisted companies concerty in 6n smount of EUR 109k (prior year:
EUR 395k) the solo shareholder Kayaba Industry Co. Lid., Tokyo/Japan.

Prepuid expenses aind deferved charges

Prepuid expenses and deferred charges (EUR 715k) concern among others prepald rent expenses:
(EUR 399k), advertising expenses (EUR 116k) and insurnnces (EUR 37K) in relation to the next

business year.
Provisions
Other provisions (EUR 10,087k) mainly comprise customer bonuses (EUR 7,259k), personnel

expenses (BUR 668k), anmonl sales rebates (EUR 660k), warmanty accruals (EUR 569k).
outstanding invoices (EUR 520Kk) and legal costs (EUR 346k).

FTVSSA239508 e ' Appendix 3/3
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Liabitities

All tinbilities --except for one bank loan of EUR. 3,000k with maturity date 7 Jane 2010-- have a
residual maturity of ong yearor tess,

‘Am@ﬁn’ta_ﬂwed to affiliated companies (SUR 20,249%; prior yéar: EUR 21,804k) concern imde-
- payables, thereof BUR 11,311k are due to the sole shareholder Kayaba Industry Co. Ltd.,

Tokyoflapas, (prior year: BUR 11,892k).

" Other liabilities comprise:

"""" 31122008 31122007
EUR k EURK
Tox tibliites 1195 1,019
Social gecurity abilities. 456 396
Others % =
_ 1,834 1837
V. Information regarding the Income Statement
Sales
Sales by branches are gy follows:
""" 2006 2007
EURK EUR &
Gerrmany 72,488 71,398
France: 27,588 26,490
Italy 7.723 7,253
Spain - 6,680 8,303
e - 1146880  117.042

The UK branch is acting as 2 sales ggent on behalf of the German branch according to the sales
spent agroeiment that is ¢ffective since § Januiary 2005. Therefore sales in the UK are mcluded

in the gales of the German branch, -
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Other operating income

Other operating ingome (EUR 1,504K) mainly concems forcign exchange profits (EUR 1,110k},
reimbursements of bonuses paid to customers from other group compantes (EUR 214k) and
incomc conceming the release of accrusls (EUR 49k).

Ottser operating ¢ipenses

This caption mainly 'compﬁ'uegﬁ‘eigm expenses (EUR 4,534K), rent expenses (EUR 3,673k),
foreign exchiange fosses (EUR 1,791k}, adventising expenses (EUR 1,562K), travel expenses

(EUR 976K), professional fees (EUR 574k), insurance costs (EUR $74k) and avtomobile costs
(EUR 358K).

Investnient income

Based on sharcholder's resolutions dated 27 May 2008 and 22 December 2008 of KYB Middle
- East FZE, DubaifUnited Acab Emirates, BUR 8,000k {EUR 4,000k each) were distibuted to the

sole shareholder KYB Europs GmbH. Thereof EUR 4,000k are relatiog to 2007/08 and the

additional EUR 4,000k ase an carly dividesd distribution for 2008/09.

Qther interest and similar income as well as interest and similar expenses.

Other fntevest and similar income as well as interest and similar expenses comprise solely
external income and expenses.

Other taues

“The caption other taxes (EUR 242K) eomprises mainly professiont,t_l.taxes (EUR 105k) and sales
taxes (EUR 79k) of the French beanch.
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VI. Other information

Othey financial commitiments

.......... - i e — 20‘2 . .
2008 2008 2011 and tharesttor Yousi

EUORK  EURK EURk  EURk EURK
Rent and lessing commitments 310 285 2772 - 8784 14487

Employees

The :.iumbm'._cfb.mployecs in the branches during the current fiscal year was as follows:

) Avorage
_BranghyCorrvmission Agant . 2008 3141272008
Gormany ' ‘ 57 69
Frants 48 43
Spain ) 18 18
lay _ | 8 &

Tow | . ' . " ' | ~ vy - 155

A o -

‘ Consolidated financinl statements

| ‘ ‘ KYB Europe GmbH, Krefeld, prepares consolidsited financial statements. In addition KYB
‘ Europe GmbH is included in the consolidated financial statements of Kayaba Industry Co. Ltd.,
! TokyofJapan. ’

General Management

The General Management of the Company is represented by:

Hajime Sato, Businessman, Disseldorf,

L

» Keiichi Handa, Businessman, Gifu/Japan,

Toshio Watanabe, Businessman, Tokyo/Japan (until 18 Sepember 2008),

Appendix 36 ATTS5-FISHONTe
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- 'Kmhisa tkenoya, ,Eusiﬁessmnn,. TokyolSapan (since . 19 Septomber 2008 until

24 June 2009),

¢ Michio Yoshino, Businessman, Tokyo/Japan (since 24 June 2009).

The remunerntion of the General Management amounts to EUR 269k in 2008,

Krefeld, 11 December 2009

KYB Europe GmbH

t Sjmef Sm' o aﬁchl ‘Handa /-
Managi‘ﬂg Director Mnnagj’n’g Director

47745- 1219808/ F¢
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Maiiaging Director
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KYB Europe GmbH, Krefeld

Fixed Assets Movement Schedule for 2008
(Translation).

—e ‘ Acquisition Cost
17172008 Agdions  Dispogsls
EUR EUR EUR

: t. intongiblo assets 22888511 12032080 1691662 33228920

i ‘ L il Property, plant and equipment
_ '; Qher equipment 21 office .
: gauipmont 385923887 27994375  280.401.35 388877827

' t. financial adgots 442,398.58 0.00 0.00  442,380.58
T T T 1 T -

-
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V7172008

Addivons ___ Oisposals __ 31/12/3008 3171273008 311212007

EUR

16B,181.12

$,743,407.72

040

""" “EUR EUR EUR TR EUR

40555060 22733850 192163031 1.647.148.18  2,125828.15

_____ 600 000 000 46239958 44239958

~7.9711.550.80

A46.050.00  240.207.87  2.118.381.08  2525,126.08  2.628.921.72

Statement to Notes
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Managament roport for the financial year 2008 {Transiation)

A. Developmont of the business

KYB Europe GmbH s engaged in the. sales of shotk absorbers, coll springs and mounting-kits foi
replacement uge (“aftermarket’} in the automobites. business in the Europsan market The products.

are mainly produced by the ultimate parent company of the KYB Group, Kayaba indusiry Co. Uid.,
Tokyo/dapan, but siso by its affifated enterprises in Spain, Thafand and Brazil ’

Two bip brands are dominating e Europeon shock absorber oRermarkst businass, KYB Europe
GmbH, Krefeld, usually ranges on the third pigee in market shares in Eurape. in order io deveiop the.
sales and maitket shares of the KYB Group parfoularly In the-five largest markets In Europa, we'

ncorporgted KYB Europe GmbH in 1889 and foundad our sales branches. in the United Kingdom
(1087), France {1998}, 1taly (2002) and Spain {2003). Furtherore in order 1o Increase sales in Africa,
Central and Middle East countries, we inoorporoted KY8 Middic East FZE, Dubai (2005).

A.1 Significant Events during tho year

We changed the intemational Commercial Termns with customers in Russla from offshore dslivery to
DDV (Delivered Duty Unpald) with destination in Russis from February 2008 to carry out proper
custom clearance. As g result sales unit prices to Russian customers increased by approximataly 15%,
in edgition we bore delivery cost to Ihe customens’ warehouses in Russia,

A.2 Trond in Sales

The sales of KYB Euope GmbM decreased by €2,362k (-2.0 %) from € 117,042k in 2007 1o
€ 114,680k in 2008, Our brinches contribute to the development of sales as follows:

Sales , 2008 | 2007 | Change
‘ & % & % o %
72488 632 77398 661 4,858
27,809 24.3 26,490 22’6? 1,409

7723 68 7253 62| 470
o 6560 &7 8,903 51 .87
"314,680  100.0 147,042 100.0] 3362

The development of sales in the different markets of our Company.ig not uniform. In 2008 the sales In
Western Eurcpean countrieés increased steadily but the salss in the Eastem European countfies
{which are undertaken by the German branch) decreased compared to ast yesr. Singe 't January
2005 -our branch in the UK has been acling as a commiseion agent and the sales in UK are included In
the Gemman sales, The tumover of the' Spanish branch increased by € 657k compared to 2007 but
does stiii not meat our expectations.
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A3 Eamings

Tha gross profit margin ratio (sales loss cost of purchased goods in retation to sales) decreased from
26.68% 10.26.1'% comparaed to the provious yoear. Tolal gross profit (sales less cost of purchased
goads) decraased by € 2.4 million to € 28.8 million.

Nat income before taxes increasad by €2.4 million to € 10.4 million mainly due to an increase in
investment income that over compensated tha effects from the dacrease in gross profit margin and the
incresse in parsonne! costs, 88 well as other operating expenses. The avérage numibers of employess
incieésed by 8 lo 164. As & result porsonnel éxpenses. increased | by € 835koi 11 %, The increases In
other operating expenses are mainly due fo a sharp fluctuation in exchange rales in 2008 and the
change in the Delivery Terms with customeis In Russia. As & resull, cther operaling expensas
increased by € 1.020x to € 17.495k, Exchange rates particutarly between Britsh Pound to EURO end
EURO to Yen fluctuated in 2008 3nd exchange losses increased only by € 942k whoreas exchange
pains in other operating income Increased only by € 730k, in addition outgoing frelght and packing
materials ingressed by € 654k due o the change in the Delivery Tarms with custamers in Russia. Until
2007 freight costs were borne by customers. Howaver we have borne those casts from February 2008,
On the cther sige, advertising costs decreased by € 816k o € 1,562k mainly due to cost saving
gctiviliss.

in 2008, we received a dividend of € 8,000k (prior year: € 2 177k) from our subsidiary KYB Middie
East FZE, Dubai/United Araty Emirates.

Taxes on income relate mainly to the head office in Germany (€ §20k) and the branch in France
(€284k). As 95 % of income from dnidends {5 lax exempt, the Income taxes (€ 868k) are lower
compared 10 the previous year (€ 2,382k).

In 2008, the profit for the year amounts to € 8,307k (prior yaar: € 5.425k) which Is an increase of
€ 3,882k The provit of the branches are made up &8 folows:

Profit for the yoar ‘ __ 2008 2007 Change

o ' €k & €
Germmany (Including invastmeant Income) 8,542 5,008 | 3,444/
{France 538 31 569
UK 242 258 4B
’ltary 71 180 -108
i__gam 98] B0} 2
5307 SA28] 3,882

A.4 Net Assets

Total asset increased by € 3,485k to € 77.723k. While iwentorfes decreased by € 8,352k, the
following classes of assels increased. Unde raceivables (4€4.802k), recsivables from affitated
oxapantes {+€ 4,0068k) a5 woll as cash and bank balances (+€ 2,283k). Tho intreass in tade
foceivables is.due to higher salos ot year-end compared to'prior ysar and prolongment of payment
periogs. The increase of receivablas from affiiated companies s.mainly due to the dividend recelvable
from KYB Middle East of € 4,000k which was not: pald untii 31 December 2008, Other agsats mainly
comprise. tax. receivables- which are higher than pricr year, Moin reagons for the decrease in
Inventories are shricter stock management and bégher sales at yearend.

Our equity increased by €9,307k to € 21,340k, The increase is due to the profit of the year (€ 9,307X),
For this fiscal year, we did not distribute any gividends to our &ole shareholder, Kaygba Industry Co.
Lid, TokyofJapan. Therefore the capital rativ (equity in relation to belance sheet total) increasad o
27.5 % compared to 16.2 % in the pravicus year.
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Compared to last year-end the liabilities to banks decreased by € 7,558k to € 19,8637k, payables lo

third parties and affilisted eompanies decroaced by € 177k whereas provisions Increased by € 1,696k

The main reason for the incréase in cther provisions is the increase in customer botwses to duying

gﬁ&umwrw with previous year wiich i due to our strategy to increato sgles through enhanced
1S schemes, “

A5 Financial Position

, KYB Europe GmbH finances its operations through opérating cash inflows, shon- and lang-temm
lizbilites o banks and subscribed capital invested by the parent company, Kayaba Industry Co. Ltd.,
i TokyolJapan,

As per 31 December 2008 liabililies to banks amount to € 19,637k In total, thereof € 16,637k short-
term: {mainly three months revaiving) and one midderm loan in the amount of € 3,000k (which hes
been concluded in fiscal year 2007 and has maturdty dste 7 June 2010). Ow financial position
depends on the prolongation of the short-term liabilities to banks a8 we hava no guaranteed credit line.
in case the short-lerm fiabilitias to banks arg not prolongated the going concern of our Company
depends on the financial support of our parent company,

4 As of 31 December 2008 ecéivables in the amount of € 3,048k have been transtermed to & factoring
company. The factoring of certaln trade feceivables in anly performed by our branch in Gedrmary.

B. Non-financial performance indicators

KYB Europe GmbH is a pure sales orgonization in serving the Europesn markets wilh shock
# ghsorbers and related products, which are mainly purchased from KYB arganizations.

Therefors non financial performance-indicators are only used in connection with sales. Unchanged to
4 prior yaar our range of products includes 99 % of all Eurdpesn wide distiibuted carg, and in 2008 we
2 provide on & delly basis about 80 % of all offered products on glock. -

i C. Significant oppoﬁdni&as and risks of future development

A

' The sales In Eastemn Eurgpean countries, espacially Russia, have been slowing down beginning mid
B of 2008 duo to the economic crisls. Payment terms from customers In Eastem Europe have been
¢ prolongated.

Our safes in 2008 were also impacted by the warm winler particulasty in Eastern European countries.
As our customers could not sell their stocks our sales slowed down. Also our customers have
' 2itempted (0 decresse thalr inventory lavel due to current sarlous financial problems, However the
inventory 8djustments of our customers seem to be almost finlshed. Furthermore customar needs for
spare parts will be tigher in 2009 due to the sham decraase in new car sales, Our market shares In
Eastern Eurppean .colintries are already high and -are also ificrensing Steadily in Westem European
countries. We will confinue to re-onganise the distibution system to supply our goods faster and also
reach higher volumes with our suppliers. : '

The development of salas in 20609 until Aptil can be charactized by  clear decrease which can be
atiributed o the economig crisis. In addition we had difficullies to deliver our customers due to ghe
replacement of our warchouse managoment system which has been partly mitigated by hiring

R e Lo g ==, et &

i sdditional warehouse stafl. Sincg May 2009 sales especially to Russia recover due to increasing
: needs for spare parts. Howover in total we expect that sales in 2009 will be below the sales in 2008 by

approximstely 20 %.

4 Taking Into account the scheduled dividend Income from our subsidiary KYB Middle East we expect a
3 posilive tncome in 2008 desplte of the adverse economic conditions. For the financial year 2010 we
» are of the opinion that economic conditions will improve and expect therefore intreasing sales and 8
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forasee any material risks which could

- " Due to the expected improvement of results we do not gk
foreseeable future.

i .
‘ s endanger the going concern of our Company, neither now nor inthe

C.1 Opportunities

! in Westem Europe;, KYB's markeét share in shock absorbers for the replacement use for-atitomobiles IS
. increasing due to the high quality of the products and very good customer servica. Tha sales in these
v P counirias decreased in 2008-due to the economic crisis and devaluation of locat currgncies. However,
<) ! those. rmarkst volumes and deiricinds are sl expectsd to increase in the future fundamentally. In
0 addition the markets in Eastem European countries wili be increasing steadily and our KYB brand has

) become popular in those areas as well.

{ C.2 Risks

i In the case the exchange rate especially of the Yen increases, there Is a risk that our purchase prices
are rising and may not b8 charged to the customears.

=

b In past sevetal yeers; ouf sales in Ea_stEm-Eurogean.,oauniﬂes were increasing sharply and potential

! ¢redit risks. in those countries are high. Therefore our bad debt risks in those countries have to be
I monitored closely: Furthermore higher bad debt provisions will be recognised for those receivables.

) : As 2 group comgiany of the Kayaba-Group we also depend on the strategic decislons taken on the
headquarter-level in Japan.

1 If our short-tenm bank facilies will not be prolongated we are dependent on the financial support of
our parent company to continue as a going concarn.

} The current economic crisis will force us to decrease sales volumes and to take an increased credit
D fisk especially from customers in Russia. Therefore we have to watch the changes of the ecoriomic

conditions and contro! credit terms closely.

43
¥
&

’% [

! D Subsequentevents

There have been no subsequent events after the year-end which could materially affect the financial
statements for the year 2008,

3

i \ Krefeld, 11 December 2008

5§ KYB Europe GmbH

i o) Tnickiofishins
giichi Hande Michio Ydshino
Managing Director tanaging Director

WS
Hajime Sato
Managing Ditector

Appendix 4/4 47755 1239808NN

e el o g = =

e ALY



KyB

Audit Report

Financial Stavemcnts ax of 317122008
] and Muanagement Report

Business profile

1. General

The Company’s business comprises the distribution of shock absorbers and related products in
the after-sales market in Europe. The supply of trade goods is mainly provided by affiliated

-companies of the KYB group.

The Company’s main warehouses and business facilities are managed ai hired premises in
Krefeld/Germany, and Cergy-Ponitoise/France.

2. Branches

The Company operases branches in France, Maly and Spain. The Company's business in the
United Kingdom is based on a sales agent agreement.

While the French and the italian branches mainly s¢rve their home markets the Spanish branch
is also respousible for deliveries into the Portuguese market, The German branch, which also is
the Eqropean headquarter, is responsible for sales into the German market but also for sales to
all Eastern European markets, especially to Russia.

3. Subsidiary

On 25 May 2005 the Company established the subsidiary KYB Middle East FZE in Dubai/
United Arab Emirates. The business of the subsidiary is the distribution of shock absorbers in
the Arabian countrics and also to some countries in Africa. The business year of that company is
from 1 April to 31 March of the subsequent year.

41755:1239808/F¢ Appendix 5/1
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Audit Repuny

Firanciu! Statemients ay of 21/12°2008
and Management Report

4. Significant contracts with third parties
Lease of warehouse and office in Kreleld/Germany

On 16 September 2002 ProLogis Germany XIT B.V. (lessor) and KYB Europe GmbH (tenant)
signed a lease contract for the warchouse location baséd at KimplersiraBie 336 in Krefeld. The
site consists of 9,726 m? storage area, 719 m* office ares, 933 m* mezzanine area and 35 car
parking spaces. The handing over of the leascd objeet took place on 1 August 2003. The lease
runs for fcn years, commencing with the hand éver. The tenant has the right to extend the lease
two times for another five years at a time (option), The anrual lease payment is EUR 913k,

On 9 August 2006 Prol.ogis Germany (lessor) and KYB Europe GmbH (tenant) signed a second
lease contract for the warehouse location based at Kimplerstrafe 340 i Krefeld. The site
consists of 7,203 m” storage area, 141 m* social rooms, 16 truck parking spaces and 39 car
parking spaces, The tenancy started on 9August 2006, The lease runs for seven years,
commencing with the hand over. The tenant has the right to extend the lease two times for
another five years at a time (option). The annual lease payment is EUR 507k,

Other feaseholds

Country Towm Anuat lease payment m? End of lease term

Franoa Cergy-Pontaise FUR 911k 17,499 31/12/2014
Spain Coskada-Madrid EUR 128k 1.700 ¢ 31/12/2008
Uk Warrington 1 EUR 121k 2,044 24/08/2014
UK Warrington 2 BUR 28k 444 15/09/2009
ftaly Laingte £UR 2% 200 IHN0HZ014

Factoring of trade receivables

On 16 November 2006 the Company concluded a Factoring and Receivable Purchase
Agreement with THE BANK OF TOKYO-MITSUBISH) UFJ, LTD, {Bank) and COFACE
FINANZ GmbH (Coface). This agreement commenced on 24 November 2006 for an indefinite
term and is the continuation of two agreements which were concluded with the above
mentioned parties in 2005.

According to the current contract KYB and Coface entered as of the signing date into a
conperation agreement and a factoring agreement. The Trade Receivables Factoring Agreement
regands the non-recourse sale by KYB 1o Coface of receivables arising from the sale of goods
and/or the provision of services by KYB in accordance with its ordinary business in conside-
ration for a purchase price in the amount of the face value of the respective trade reccivable,
which is payable by Coface.
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KYB
Audit Report

Finwicinl Stutcments as of 314122008 -

; “ind Management Regort

Under this agreement, KYB will offer for. purchase and the financing bank may, but does not
have to accept to purchase factoring receivables within the limit of the uncommitted and non-
recourse revolving reccivables purchase facility in the aggregate amount of the facHity limit at
any one time outstanding.

KYB will conduct the servicing of the factoring reccivables as set forth in this agreement,
unless the right to conduct the servicing is revoked by the bank. As the bad debt risk is

transferred to .Coface, KYB also transfers the economic ownership. Therefore, instead of

‘receivables due from the cistomers, KYB shows receivables due from the above mentioned
parties:

As per 31 December 2008 receivables in the amount of EUR 3,048k have been transferred to
Coface. The factoring of trade receivebles is only performed for KYR’s branch in Germany.:

The main purpose of the facloring is the veduction of the bad debt risks assaciated with the i

Eastern-European business, However, the factoring company is not buying trade receivables due
from Russian customers.

S.  Significant Contracts with related parties
Warranty agreement

The warranty agreement between KYB Europe GmbH and Kaysba Industry Co. Ltd.,
TokyolJapan (hereinafler also refered to as KC), for shock absorbers manufactured by KC
and/or its affiliated companies and supplied-to KYB Europe GmbH is effective in the version
dated 5 January 2006.

KC warrants that af (e time of shipment from original countries all products are free from
defects in material and workmanship, and conform to the technical materials agreed upon
between the pasties in writing.

KC’s warranty shall be for the period of three years from the date of production.

The agreement had an initial duration until 31 March 2006 and is automatically renewed for a
twelve months period in absence of a written notice of termination.
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. . Avdit Report
! Financial Statemens a5 of 31412/2008
i and Managemient Repornt
!
S 6. Provision for pensions and similar obligations : |
“ , In the French branch a collective bargaining agreement is in place which qualifies as a defined
)gf benefit plan. The latést actuarial calulation ..... . .¢pared 25 of 31 Decernber 2006 in accor-
It dance with the actuarial projected unit credit method, applying a retirement age of 62 years and
\ the French mortality tables “Tables Prospectives par Génération®. The actuarial calculation has
‘notbeen updated for year-end purposes since that time.
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Legal status

~ Formation of the Com pany
Company name
Place of registration

Articles of association

Trade register

Company’'s object

Financial year
Subscribed capital

Ownership of shares

471551239808 .

KYB
Audit Repeit
Financisl Statemenis as of 3 1/12/2008

i . =dMamgement Report

K

9 June 1989
KYB Europe GmbH
Krefeld

The current version of the articles of association is
dated 12 January 1995 and were adjusted for the last
time on 24 October 2006.

District Court of Krefeld, No. HRB 9952,

The purpose of the business of KYB Europe GmbH
isthe export, import and production as well as
the distribution of mechanical, electrical and electro-
technical systems and related products.

The Company is authorized to extend its business to
other trade areas, make investments in local and
foreign companies and incorporate branches. Further
on the Company is entifled to all actions and
procedures which may support achieving the purpose
of the business.

Calendar year
EUR 700,000.00

Sole shareholder is Kayaba Industry Co. Ltd,, Tokyo/
Japan.
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Prior year ﬁnanéial ‘gtatements

Size of the Company

Affiliated Companies

Subsidiaries

General management

Tax status

Appendix 6/2

KYS8

Audit Report

Financial Statements as of 31/12/2008
and Mansgement Report

At the shareholders’ meeting held on 29 August 2008

(1) the financial statements and the management
report as at 31 December 2007, which were
prepared by the management, audited by us and
given an_unqualified auditor’s report, were
presented and the financial stabaments were
approved, :

(2) it was resolved that the ‘accumulated profit in
the amount of BUR 8,114,069.52 consisting of
cumulative profits brought forward in the amount
of EUR 2.689,454.17 and the profit of the year in
the amount of EUR 5424,615.35 be camied
forsvard;

(3) it was decided to discharge General Management
with regard to fiscal year 2007.

“The Company is a lacge-sized corporation 8s defined

by § 267 (3) HGB (German Commercial Cade}.

The Company is included in the consolidated financial
statements of Kayaba Industry Co. Lad,, Tokya/Japan.

On 25 May. 2005 the Company established the 100%
subsidiary KYB Middle East FZE in Dubai/United
Arab Emirates.

The members of General Management are stated in
Appendix 3.

The last tax andit was finalized in 2008 and covered
the taxable periods 2002 until 2005. The tax audit
report is dated 23 July 2008 and revealed no
significant findings.
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Our Precision, Your Advantage

KYB Europe GmbH Niederlassung: Disseldorf

07/12/22

I, Laura Falzon, permanent representative of the UK Establishment of KYB Europe GmbH,
certify that this is a ttue copy of the financial statements.

Laura Falzon

KYB Europe GmbH Kiederlassung Disseddorf

HausaneahAR [ Adress: Haiplriedeniassing / Headqianery:  GeschSRsfirer  Managing Directors:  Bankvertindng / Bonk detail:
Fri-Vinndelde Sir 20 + 40547 Disseldrt  KYB- Eurgpe Gmbi Fumiitio Taumi (Presidest) MUFG Bank

“Tetefon: 0099 (7) 282 - 80560 ~LanglekistreSie 11 » BUOZ9 Minchen  VidoUchic (Vice Presitent) RIC: BOTKDEDX

Tebdex: G049 (0) 211 - 53805 S-181 Amiggesicht Mindhen Takeahl Soite TBAN: DE45 3001 0700 0600 2019 54
URL: wuw.kyb-eLrope com WAB 247880 Kamhiko Kanpmatey Devtache Bank

Eingelragen belm Amisgercht MOnchen  USTID lr.: DE 162502009 Toshpnd Yanata BIC: DEUTEEDD

HRE 247880 ' ' : KK Fukul TBAN: DE32 3007 001D 4257 7377 09

Yoghibisa Namtiw
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.y KYB Europe GmbH, Krefeld
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by Bilanz zum 31. Dezember 2008
s
o
i} .
‘ i Aktiva
S .
. 31.12,2006 . 31.12.2007
EUR EUR
A. Anlagevermigen
Sy i. Immaterielis Vermbgensgegenstdnde 135.578,34 60.693.93
[ ; : . Sacheniagen . _ :
o Antere Anlagen, Betrighs- und Geschiftsausstatiung 184714816  2.125.828,15
A 11 Finanzanlagen 44239958  442398.58
N 2.526.12608  2.628.821.72
! B. Umiaufvermigen
1 . Vorrite
1oy Waren 36.110.695.10 44 462.658.97
. ,
i e
1! fi»‘ (. Forderungen und sonstige Vermdgensgegenstinde
o 1. Forderungen aus Lieferungen und Leisngen 2724731809 22.745.162,33
L 1 2. Forderungen gegen verbundene Untemehman 4.431223.00 395.388,10
e 3. Sonstige Vermogensgepinstinde 309513477 2239.006.30
Sy ' R 34.773.875,88 _ 26.379.565.73
‘§ __ Il Kaesenbestand, Guthaben bei Kreditinstituten 359869908 131581423
i ) ’ 74.483.070,02 71.357.838,93
- C. Rechnungsshgrenzungsposten NEONET 47130604
77.723.227.77. 74.268.056,89
o
i
K
f;g
t'
|
.
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Passiva
N 31.12.2008 31,12.2007
EUR EUR
A. Eigenkapital
I Gezeichnetss Kapital 700.000,00  700.000,00
fl. Kapitairicklage 3219.349.33 3219345,33
{il. Gewlinnvortrag 811406852 2.689.454,17
V. Jahwesiiberschuss. §.306.877,95  §424.615,35
21.340.25680 12.033.418,85
8. Rickstellungen
1. Ricksteliungan #{r Pensionen und L »
Shnliche Vaspflichtungen 317.685,04 300.695,00
2. Steuerriickstellungen 64.872 .41 230.682,56
3. _Sonstige Rickstellungen ¥0.087.191,25  8,242.168,561
10.469,758,70  8.773.547,07
C. Verhindlichkeiten
1. Verbindlichkeiten geganiiber Kreditinstituten 19.636.585,79 27.194.5686,76
2, Vesbindlichkeiten aus Lisferungen und Leistungen 282778849  2.B15300.14
3. Verbindlichkeiten gegeniiber verbundenen
Untgrmehmen 21614.639,42 21.803.884.73
4. _Sonstige Verbindlichkelten 1.834.158,57  1.637.328.14
i ) ) 45.913.172,27 53.451.10Q,77
77.723.227. 77 74.258.088.63
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KYB Europe GmbH, Krefeld

Gewinn- und Verlustrechnung fur die Zeit

vom 1. Januar bis 31. Dezember 2008

2008 2007
EUR EUR

1, Umsatzerése 114.679.645,85 117.042.280,79
2. Sonstigs betriebliche Estrige 1.504.283,83 472.304,97
3. Aufwendungen fir bezogene Waren -85.888.302.10  -85.856.601.90
4, ' Personglaufwand

‘8) Lbhne und Gehdlter -8.584.928/50 5.976.329,38

bl Sozisle Abgaben und Aufwendungen fix Altersversorgung -1.837.849.31 =1.612.472,64

~tavears flr Altersversargung EUR 17.000,00
. Vi. EUR 17.000,000-

5. Abschralbungen auf immaterielie Venmdgensgegenstinde

des Anlagavermdgens und Sachantagen -448.950 .08 -444.037.30
6. Sonstige betriebliche Aufweantungen -17.484,781,43  -1G6.474,864,88
7. Ertrige aus Beteiligungen 8.000.000,00 2.377.281.07

-sarmtlich aus verbundenen Untemehmen—
8. Sonstige Zinsen und §hnliche Ertrige 16.447,31 20.884,23
9, Zinsen und 8hnliche Aufwendungen -1,628.617.50 -§.358,050,81
10. Ergebnis des gewbhnlichen Geschifistatigkeit 10.417,968,06 7.991.364,25
¥1. Steuem vom Einkomimen und vom Ertrag -868.847,90 +2.382,196,64
12, Sonstige Steuarn ~242. 242,21 ~184.552,28
13. Jahrestibarsehuss 9.306.877.95 542481535
47935-123080/Fc Appendix 8
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KYB Europe GmbH, Krefeld
Anhang fiir das Geschéftsjahr 2008

1. Allgemeine Angabhen

Zur besseren Ubersichtiichkeit wurden alle zusétzlichen Angaben, die fiblicherweise nach den
gesetzlichen Vorschrifien in der Bilanz gemacht werden, im Anhang dargestellt.

il. Grundlagen

‘Wig in den Vorjahren wurde die Gewinn- und Verlustrechnung nach dem Gesamtkosten-
verfahren gemiiB § 275 Abs. 2 HGB aufgestells.

KYB Europe GrabH ist ¢ine grobie Kapitalgeselischaft i Sinne von § 267 Abs. 3 HGB.

Der Einzelabschluss wurde nach deutschen handelsrechtlichen Rechnungslegungsvorschrifien
(MGB) sowie den ergliinzenden gesetzlichen Vorschriften fur Gesellschaften mit beschriinkier

‘Haftung (GmbHG) aufgestellt,

. Bilanzierungs- und Bewertungsgrundsatze
Immaterielle Vermbgensgegenstiinde

Die immateticllen Vermdgensgegenstinde werden zu Anschaffungskosten vermindert om
lincare Abschreibungen angesetzt,

Sachanlagen

Sonstige Anlagen, Betriebs- und Geschifisausstattung werden zu Anschaffungskosten vermin-
deit um lincare Abschreibungen angeseizt. PlanmiBige Abschreibungen werden anhand der
erwarteten Lebensdauer der Wirtschafisgiiter ermitie!t. Geringwertige Anlagegiter mit Einzel-
anschaffungskosten bis zu EUR 150,00 werden im Jahr des Zugangs voll abgeschricben.
Geringwertige AnlagegOter mit Einzelanschaffungskosten von EUR 150,00 bis EUR 1.000
werden in einem Ssmmelposten aktiviert und ab dem Jahr des Zugangs iiber finf Wirtschafts-
jahre lincar abgeschrieben.
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Finanzaulagen

Die 100 %-ige Beteiligung an der KYB Middle East FZE, Dubai/Vereinigte Arabische Emirate,
wird zu historischen Anschaffungskosten bilunziert (gezeichnetes Kapital AED 2.000.000 ent-
sprechend EUR 442.399,58 zom histotischen Umrechnungskurs). Das letede Geschifisjahr
dieser QGesellschaft endete am 31. M#rz 2008 mit einem Jahresfiberschuss in Héhe von

TAED 29.639 (TEUR 5.112). Das' Eigenkapital betrfigt zum 31.Marz 2008 TAED 34.406

(TEUR 5.935).
Vorrite

Waren werden grundstitzlich zu gleitenden Durchschnitispreisen oder zu niedrigeren beizu-
legenden Werten am Bilanastichtag bewertet. Darilber hinaus werden Transportkosten und Ztlle
auf bezogene Waren sktiviert, Lagerrisiken werden durch Giingigkeitsabschilige bericksichtigt.

Forderangen und sonstige Vormiigensgegenstiinde

Forderungen und sonstige Vermdgensgegenstinde werden zum Nennwert oder dem niedrigeren
betzulegenden Wert am Bilanzstichtag angesetzt. Auf zweifelhafie Forderungen werden Wert-
Berichtigungen gebildet und nicht einbringliche Forderungen werden ausgebucht.

Fremdwiihrungsforderungen werden zu historischen Wechselkursen oder niedrigeren Stichtags-
kursen angesetzt.

Kassenbestand und Bankguthaben werden zu Nennwerten ausgewiesen,
Eigenkapital

Das Bigenkapital hat sich wie folgt entwickelt:

TEUR
1. Januar 2008 12033
Jahreslberschuss 2008 v o ; ‘ 8.307
31. Dezember 2008 D ‘ 2130

Richstellupgen fir Pensionen und ébnliche Verpflichtungen

In der franzdsischen Niederlassung gilt eine tarifliche Vereinbarung Sber einen lsistungsorien-

tierten Pensionsplan. Die Rockstellung in Hdhe von TEUR 318 (i. Vj. TEUR 301) wurde auf ’

der Basis ¢ines zam 31. Dezember 2006 (TEUR 284) erstellten versicherungsmathomatischen
Gutachtens (projected umit credit method) ermittelt, das seitdem nicht aktualisiert wurde. Seit
dicsem Zeitpunkt wird die Rickstellung durch die Geschfisfithrung lediglich geschiitzt.

Appendix 972 47755-1239808/Fe
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Sonstige Rickstellungen

Sonstige Ruckstellungen wurden filr alle erkennbaren Risfkan aus Drohverlusten und ungewis-
sen Verpflichtungen zum Bilanzsticlitag mit den Betriigen gebildet, mit denen die Gesellschaft
nach verntinftiger kaufminnischer Beurtsifung wahrscheinlich in Anspruch genommen wird.
Verbindlichkeiten

Verbindliclikeiten werden mit dem Ruckzahlungsbetrag bilanziert. Fremdwahrungsverbind.
lichkeiten werden zu historischen Wechselkursen oder hoheren Stichtagskursen angesetzt.

IV. Erduterungen zur Bilanz

Aalagevermiigen

Die Entwicklung dos Anlagevermdgens ist im ‘beigeﬁigfén-Anlagespiegel dargestellt.
Forderungen und sonstige Veérmgensgegenstinde

Forderungen und sonstige Vermdgensgegenstinde weisen Filligkeiten von bis zu einem Jahr
auf

Forderungen gegen verbundene Untemehmen betreffen in Hohe von TEUR 109 (i. Vi
TEUR 395) den alleinigen Gesellschafter Kayaba Industry Co. Ltd., Tokio/Japan.

Rmﬁhungsnbgrmmgsposten

Aktive Rechnungsabgrenzungsposten (TEUR 715) betreffen im Wesentlichen Micten
(TEUR 399), Werbeaufwendungen (TEUR 116) sowie Versicherungsbeitrige (TEUR 37) fir
das kommende Geschéftsjahr.

Ribckstellungen

Sonstige Ruckstellungen (TEUR 10.087) betreffen im Wesentlichén Kundenboni
(TEUR 7.259), Personalaufivendungen (TEUR 668), Rabatte auf den Jahresumsatz
(TEUR 660), ausstchende Rechnungen (TEUR 520), Gewdhrleistungen (TEUR 569) sowie
Prozesskosten (TEUR 346). '

47758 £239808/Fo : Appendix 9/3




T

S e g
ST

sl

P,

L S
RRRREEC- s

e i
ittt o .

R T T e S

- frmens e

SRR LA e SRATEDL

Verbindlichkeiten

S#mtliche Verbindlichkeiten —-susgenommen ein Bankdarlehen fiber TEUR 3.000 mit Fallig-
keitsdatum 7. Juni 2010-- sind innerhalb cines Jahres fitlig.

Die Verbindlichkeiten gegeniiber verbundenen Unternchmen (TEUR 20.249; i.Vj.
TEUR 21.804) betreffen s@mtlich Lieferungen und Leistungen und beinhalten mit TEUR 11,311
Varbindlichkeiten gepcutber dem aileinigen Gesellschafer Kayaba Industry Co. Ltd., Tokio/
Japan (3. Vj. TEUR 11.892),

Die sonstigen Verbindlichkeiten setzen sich wie folgt zusammen;

31122008 31.12.2007

TEUR TEUR
Steververtinglichkeitsn 1.118 1.8
szialverséehemng 458 396
Obrige 4 o , . ‘ . 263 223
' ‘ ' 1834 1637
V. Erlaaterungen zur Gewinn- und Verlustrechnung
Umsatzerldse
Die Umsatzerldse verteilen sich wie folgt auf die Niederlassungen:
2008 2007
TEUR TEUR
Niaderlassung
Deutschiand 72.498 77.398
Frankreich 27.899 26.490
Halien 7.723 7.263
Spanien o ) v 6.560 -5.803
114.880 117.042

Die Niederlassung in GroBbritannien ist seit dem 1. Januar 2005 auf Basis «ines Vertretungs-
vertrags als Verkaufsblro filr die deutsche Niederlassung titig. Die Umsétze in GroBbritannicn
sind in den Umsatzeribsen der deutschen Niederlassung onthatten.
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Sonstige betriebliche Ertriige

Sonstige betriebliche Ertrige (TEUR 1.504) beinhalten im Wesentlichen Wechselkursgewinne
(TEUR 1.110), Ertrfige aus der Erstattung filr Kundénbonuszahlungen von Schwesteruntet-
nehmen (TEUR 214) sowie Ertrige aus der Auflssung von Rickstellungen (TEUR 49).

Sonstige betriebliche Anfivendungen
Sonstige betriebliche Aufwendungen betreffen in erster Linie Frachten (TEUR 4.534), Mieten
(TEUR 3.673), Wahrungskursverluste (TEUR 1.791), Werbekosten (TEUR 1.562), Reisckosten

{TEUR 976), Honorare (TEUR 574), Versicherungsbeitriige (TEUR 574) sowie Kosten fiir den
Fuhrpark (TEUR 558).

Ertrige aus Beteiligungen

Basierend auf Gesellschafterbeschliissen vom 27. Mai 2008 und 22. Dezember 2008 der KYB
Middle East FZE, Dubai/Vereinigte Arabische Emirate, erfolgten Dividendenausschiittungen in
Hthe von TEUR 8.000 (jeweils: TEUR 4.000) an den alleirigen Gescllschafter KYB Europe

GmbH. Hiervon betrafen TEUR 4.000 das Geschéfisjahr 2007/08 und die weiteren TEUR 4.000
¢ine Vorabdividende fiir 2008/09.

Sonstige Zinsen und fihnliche Evtriige sowic Zinsen und &haliche Aufwendungen

Senstige Zinsen und dhnliche Ertrlige sowie Zinsen und dhnliche Aufivendungen betreffen aus-
schlieBlich Ertriige und Aufwendungen von Dritten.

Senstige Steuern

Die sonstigen Steuern (TEUR 242) betreffen Gberwiegend betriebliche Steuern (TEUR. 103) und
Verkaufssteusm (TEUR 79) der franzisischen Niederjassung,
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Vi - Sonstige Angaben

Sonstige finangielle Verpflichtungen

2012 ,

2009 2010 2011 und denech  Gesami
TEUR TEUR TEUR TEUR TEUR
Mieten und Leasingverpflichtungen 3.110 2.831 2772 B.784  14.497

Mitarbeifer

Dis Anzahl der Mitarbeiter in den Niederlassungen war withrend des Geschiiftsiahres wie folgt:

Durchechnitt
Niederlassung/Yerkautsbiro 2008 31.12.2008
Deutschiand 87 59
Feankreich 46 43
Grofbritannien 28 29
Spanien 18 18
ftslien_ A o ‘ o __ & 8
~ Gesamt L ‘ ; , © 184 155

Konzem'nbseililuss

KYB Europe GmbH, Krefeld, stelit einen Konzemabschiuss auf. Dar(iber hinaus wird die KYB
Europe Gmbl in den Konzemabschluss der Kayaba Industry Co. Lid., Tokio/Japan, einbezo-

gen.
Geschéfisfiihrer

Mitglieder der Geschiifisfihrung waren im Geschiifisjah:
+ Hasjime Sato, Kaufmann, Disseldort,

+ Keiichi Handa, Kaufinann, Gifu/Japan,

« Toshio Watanabe, Kaufmann, Tokio/Japan (bis 18. September 2008),
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¢ Kazuhisa Ikenoya, Kaufimann, Tokio/Japan (seit 19. Septerber 2008 bis 24. Juni 2009),
- Michio Yoshino, Kaufmann, Tokio/Japan (seit 24. Juni 2009).

Die Geschaftsfithrerbeziige beliefen sich iy Geschaftsjahr 2008 auf TEUR 296.

Krefeld, 11. Dezember 2009

KYB Europe GmbH

R Toiok. ,,% it o
shino

/ Hajime Sato - Keiichi Hands ' Michio Y.
GeschéRsfithrer Geschafisfihrer Geschiftsfishrer
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KYB Europe GmbH, Krefeld

Entwicklung des Anlagevermdgens im Geschéftsjahr 2008

Angchatiungskosten

71,2008

 2u9dngd

“Abgings  31.12.2008

R Immamﬂéﬂe Vermbgens-
gegenstinde

ii. Sachanlsgan
Andese Anlagen, Betriebs- und
Geschaftsausstatiung

Ill. Finanzanfagen

EUR

22888511

3.869.235,87

_ 442.399,58

EUR

120.320,80

279.943.75

- 0,00

EUR EUR

16.818,62 332.284,29

280.401,35 3.888.778,27.

0,00 . 442,399.58

T 540.520.58

400.264.85

297.317,.87 A4.643.467.14
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o hbschyeibungen ; Buchwerte
112008 Zugenge  Abaings _ 31.122006 _ 31.12.2008 _ 31.12.2007
EUR  EUR EUR EUR EUR EUR

168.191.12 4138920 1286927  186.71085 13657834 6060399

1.743.407,72 40556089 22733850 1.921.830,11 184714816 2,125.828,15

000 0,00 0.00 0,00 44239958  442399,58

- v ——— AN ——
1.911.588,84 44695009  240.207,87 2.118341,08 2525.12608 2.828.921,72

Statement to Notes







KYB Europe GmbH, Krefeld
Lagebericht filr das Geschiftsjabr 2008

A. Gesehaftsverlanf

KYB Europe GmbH vertreibt StoBdimpfer, Federn und Mounting-Kits als Ersatateile ("ARermarket™) an die
europlische Automobilindustrie, Die Produkte werden im Wesentlichen von dor Konzemnobergesellschaft dey
KYB Gruppe, Kayaba Industry Co. Ltd.,, TokiofJapan, hergestell, aber auch bei Konzemgesellschaften in
Spanien, Thailand und Brasilien.

Zwei andere grolle Marken behomrschen das Aftermarketgeschaft fir Stofidémpfer in Europa. KYB Euwrope
GmbH, Krefeld, besitzt den drittgrGften Markianteil in Ewopa. Um die Umsitze und Marktanteile der
KYB Gruppe insbesondere auf den fimf gedben Markten in Europa weiter za steigem, haben wir 1989 dic
KYB Buropa GmbH und spiiter unsere Niedertassungen in GroBbritannien (1997), Frankreich (1998), tialien
(2002) und Spanien (2003) gegriindet, Forner haben wir, um die Umséitze in Afrike, im Mittleren und im Nahen
Osten 2o steigem, in 2005 dic KYB Middle East FZE, Dubai/Vereinigte Arabische Emirate, gegriindet.

A.l  Bedeutende Ereignisse tm Geschiiftsjabr

Wir haben dic don Lieferungen an russische Kunden zu Grunde liegenden Incoterms von einer Ubergabe
suBerhalb Russlands auf DDU (Delivery Duty Unpaid) mit Bestimmungsort in Russland umgestellt. Im Ergebnis
haben sich die Stickpreise fiir russische Kunden um etwa 15% erhSht. Darlber hinaus haben wir die
Transportkoseen in di¢ tussischien Lager unserer Kunden getragen. .

A.2  Usmsatzentwickiung
Der Umsatz der KYB Europe GmbH ist um TEUR 2.362 (-2,0%) von TEUR 117.042 im Vorjahr auf

TEUR 114,680 im Geschafisjahr gesunken. Unsere Nicderlassungen haben wie folgt zu dieser Entwicklung
beigetragen:

Umsiitze B 2008 2007 Yer@indergng
TEUR % TEUR % TEUR %
Deutschland 72.498 632 77396 66,1 4.898 63
Frarkreich 27.899 243 26490 226 1409 53
ftalien 7723 B8 7253 62 470 65
tﬁwuicn 6,560 57 5803 51 657 11,9
114.680 100,0 117.042  100,0] 2362 2,0

Die Umsatzentwicklung suf den verschiedenen Markten ist uncinbeitlich, In den westeuropiiischen Lindern
stiegen die Umnshitze in 2008 stotig an, wihirend die Umsatzerl6se in den ostcuroplischen Lindem (die durch die
Nicderlassung in Deutschiand vorgenommen werden), im Vergleich zum Vorjahr ritckizufiz waren. Unsere
Niederlassung in Grofibritannien ist seit dem 1. Januar 2005 als Kommissionsr tatig und die Umsatzeridse sind
in der deutschen Niederlassung enthalten. Die Umsatzeridse in Spanien sind 2war im Vergleich zum Vorjahr um
TEUR 657 gesticgen, entsprechen aber noch nicht unseren Erwartungen,
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A3  Ergebnpis

Die Rohpewinnmarge (Umsatzxvlﬁm abafiglich Aufwendungen for bezogens Waren in Relation zu den Umisatz-
erltisen) fiel von 26,6 % im Vorjaht auf nunmehr 25,1 %6. Der Rohgewinn (Umsatzeridse abziglich Kosten Rir
bezogene Waren) sank insgesami um EUR 2,4 Mio. auf EUR 28.8 Mio,

Das Ergebnis der gewdhnlichen Geschiftstatigksit stieg um EUR 2,4 Mio, auf EUR 10,4 Mio. im Wesentlichen
auf Grund der Echithung des Baeshgmgwgebmsm, dns die Effekie aus dem Rilckgang der Rohgewinnmarge
und die Brhtshung der Personallsosten sowie der sonstigen betricblichen Aufwendungen fiberkompensierte. Die
Anzahl der Mitarbeiter im Jahresdurchschnitt stieg um 8 suf 154. Daher stiegen auch die Personahinfwendurigen
um TEUR 835 oder 11%. Der Anstieg der sonstigen beiricblichen Aufivendungen resultiert im Wes::nthchen
aus deutlichen Werhselkursverlinderungen it Jahr 2008 und der Vertnderung der Lieferkonditionen fir
russische Kunden. Im. Ergebnis stiegen die sonstigén. betrieblichen Acfwendungen um TEUR 1.020 auf
TEUR {7.495. insbesondere dnderten sich die Wechselkurse zwischen dem britischen Pfund tind dom Euro
sowit zwischen dems japanischen Yen und dem Buro in 2008 und fifhrien zu einem Ansticg der Kursverluste um
TEUR 942, wohingegen sich die Kursgewinne nur um TEUR 730 erhihien. Dariber hinaus crhdhten sich die
Aufwendungen fUr Frachten und Verpockungsmaierial um TEUR 654 aufgrund der fmdenmg i den
Lieferkonditionen an russische Kunden. Bis 2007 wurden die Frachtkesten von dim Kunden getragen. Séit
Februar 2008 tragen wir aufgrund der Verlinderung in den ficoterms die Frachtkosten. Andeterscits haben sich
die Werhekosten aufprund der Ko:s&ea:e:insq)amngsaktivémen um TEUR B16 auf TEUR 1.562 verringert.

I 2008 haben wir eine Dividende in Hohe von TEUR 8.000 (in Vorjahr TEUR 2.177) von unserer Tochter.
geselischaft KYB Middle East FZE, Dubai/Vercinigte Arabische Emirate, crhalten,

Die Stcuern vom Binkommen und vom Ertrag betreffen im Wesentlichen die deutsche Nicderlassung
(TEUR 520) und die Niederlassung in Frankreich (TEUR284), Da 959% der Betciligungsertriige wicht
steuerpflichtig sind, falten die Steuemn vom Einkommen und Ertrag {(TEUR B69) geringer aus als im Vorjahr
(TEUR 2.382).

Der Jahrestiberschuss iy dag Geschafisjahr 2008 betrfigt TEUR 9.307 (i. Vi. TEUR 5.423). Die Ergebnisse der
Niederlassungen setzen sich wie folgt zusammen:

Jahresitberschuss 2008 2007 Verdnderuny
TEUR TEUR TEUR

Deutschland (inel. Beteiligungsetirigs) 8.542 5.008 3.444
| Frankreich 638 -31 569

Grofbritannien 212 258 46

Iialien 71 180 -108

Spanien 56 -80 24

9.307 5.428 3.682

AA  Vermiigensiage

Pic Bilanzsumme erhdbte sich um TEUR 3.465 auf TEUR 77.723. Wahrend die Vomrfite um TEUR 8.352

sanKen, haben sich die folgenden Altiva erhht; Forderungen aus Lieferungen und Leistungen (+TEUR 4.502),

Forderungen gegen verbundene Untesnehmen (+TEUR 4.036) und Yiquide Mitte! (+TEUR 2.283), Der Anstieg
der Forderungen aus Lisferungen und Leistungen beruht auf Im Vergleich zum Vorjahi hdheren Vorldiufen zum
fahresende wnd auf verlangérien Zahlungsziclen. Die Erhéhung der Fordesungen gegen vetbundene Unter-
nehmen resulticrt hauptstichlich aus Dividendenfordenungen an KY8 Middle East, von deven TEUR 4.000 zum
31. Dezember 2008 nicht bezahlt waren. Die Hauptgrinde fir den Risckpang des Vorrmtsvermiogens liegen am

strikten Vorratsmanagement sowie an den htheren Verkllufen zum Jahresende,

Unser Eigenkapital hat sich um TEUR 9.307 auf TEUR 21,340 crhght. Der Anstieg beruht auf dem Jahres-
Uberschuss (+TEUR 9.307), tm Berichtgjahr haben wir keine Dividenden an ansere einzige GesellschaRerin
Kayaba Indusiry Co. Ltd., Tokk¥Japan, ausgeschilttet. Daher erhBhte sich die Eigenkapitaiquote (als Verhilltnis
von Eigenkapita) zur Bilanzzumme) auf 27,5 % im Vergleich zu 16,2 % im Vorjobr.
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Im Vergleich zum Vorjahres-Stichtag verminderien sich die Bankverbindlichkeiten um TEUR 7.558 auf
TEUR 12,657 und die Verbindlichkeiten aus Lieferungen und Leismngen und gegenuber verbundenen
Unternehmen um TEUR 177, wohingegen sich dic Riickstellungen um TEUR 1.696 erhdhien. Der Hauptgrund
fir den Anstieg der sonstigen Rickstellungen liegt in h3heren Kundenboni fir Einkaufsgemeinschaften im
Verpleich zum Vatjahr und regultiert aus unserer Strategie Umsitze durch verbesserte Bonusbedingungen zu
ethdhen. .

A5  Finanzlage

KYB Europe GmbH finanziert sich dber lzufende Eink@nfle, kurz- und mitielfristige Bankdariehen sowie das
von der Muttergesellschatt Kayaba tndustry Co. Lid., Tokio/Japan, zur Verfligung gestelite Eigenkagpital,

Zum 31, Dezember 2008 beiragen dic Bankverbindlichkeiten TEUR 19.637, davon TEUR 16.637 kurzfristige
Darlehen (im Wesentlichen drei Monte Laufzeit mit regetméBiger Verlingerung) sowie ein mittelfristiges
Darlehen diber TEUR 3.000 (abgeschlossen im Geschifisjshr 2007 und mit Filligkeitsdatum 7. Juni 2010).
Unsere finanzielle Situation hiingt davon ab, dass die kurzftistigen Darlehen regelmiBig verlingert werden, Bine
zugesichette Kreditlinie besteht nicht. Fir den Fall, dass die kurzfristigen Bankdarlehen nicht verlangert werden,
hiingt der Fortbestand des Untcmehmens von der weiteren finanzicllen Unterstiitzung unserer Mutiergeselischafi
ab.

Zum 3). Dezember 2008 belaufon sich die an eine Factoringgeselischaft vesinBerten Fordenmgen auf
TEUR 3.048. Der Verkauf bestimmter Forderungen aus Lieferungen und Leistungen beschrinkt sich auf die
Nicderlassung in Deurschland.

B. Nicht finunzielle Leistungsindikatoren

Die KYB Europe GmbH ist ¢ine reine Vertriebsgesellschaft fiir PK W-Stofiddmpfer und Zubehbrteite, die vom
Kayaba Konzemverbund beschaflt werden.

Nicht finanzielle Leistungsindikatoren werden dementsprechend nur im Vertriebsbereich genuizi, Unverindent
zum Vorjahr umfasst unser Lieferumfang 99 % aller in Europa vertretenen PKW-Fabrikate, und in 2008 waren
90 % der angebotenen Artikel tiglich lieferbar,

C. Voranssichtliche Entwicklung mit ihren wesentlichen Chancen und Risiken

Die UmsHize in osteuropliischen Lindem, spezielt in Russland, haben sich aufgrund der Wirtschisfiskrise seit
Mitte des Jahres 2008 verringert. Dic Zahfungsziele fir Kunden aus osteuroptischen Lindern wurden verliingert.

Unstre Umsidtze in 2008 wurden auch dadurch beeinflusst, dass der letzte Winler insbesondere in den
osteuropdischen L#ndern besondcrs warm ausgefallen ist. Da unsere Kunden ihre Vemafsbestdnde nicht
weiterversufiern konnten, haben unsere Umsiitze abgenommen. AuBerdein haben unsere Kunden aufprund
ensthafter Finanzierangsschwierigheifen versucht, ihre Lagerbéstinde zu reduzieren. Allerdings scheinen die
Bestandsanpassengen unsorer Kunden f{ast zu einem Ende gekommen zu sein. Darlber hinans wird dic
Kundennachfrage nach Ersafzicilen in 2009 aufgrind des dentlichen Rockgangs des Neuwagengeschdfts hther
ausfallen. Unser Marktanteil ist in den ostcuropBischen Lindern bereits hoch und steigt auch stetig in den
westeuropiischen Landern. Wir arbeiton weiter an der Reorganisation unseres Vertriebssystems, um unsere
Produkte schnetler und in gréBerer Menge austiefern 20 kénnen.

Die Umsazentwicklung im Jahr 2009 war bis April durch einen deutlichen konjunkturbedingten Rbckgang
gepragt. Hinzo kamen Lieferschwierigheiten aufgrund der Umstellung unseres Lagerwinschafissystems, denen
wir durch den Einsatz zusitzlichen Lagerpersonals begegnen. Seit Mai 2009 ist zu beobachten, dass
insbesondere die Vorelite aus Russland aufarund des steigenden Ersatzieilbedarfs wieder anzichen. tisgesamt
erwarien wir flir das Jahw 2009 jedoch eirien Rickgang der Umsatzeritse im Vergleich zu 2008 um etwa 20 %.

Unter Berlicksichiigung der geplanten Dividendeneinkdnfte aus unserer Tochtergesellschaft KYB Middie East
erwarten wir fiir 2009 trotz der negativen wirtschaftlichen Rahmenbedingengen ein positives Ergebnis. Fir das
Jahr 2010 gehen wir von einer Verbesserung der wirtschafllichen Rahmenbedingungen aus uid erwarten
dempemid steigende Umsitze und ein positives Ergebnis,

47755 R2I9B0LNN Appendix 1043

'::L::"::zm:: oo ook




Aufgrund der erwarteten. Ergetiisentwicklung sehen wir Keiite materiellen Risiken, die den Fortbestand unserer
Gesellschaft gefifrden kiinnten; Wiider jetzt noch In sbschbarer Zukunft,

-

C.1  Chancen

In Westeuropa wichse der Markianteil von KYB bei hmm—SmﬁdﬂMpfcm fir Pahrzeuge durch die hohe
Produktqualitit und unseren hervorragenden Kundendienst. Die Verkiufe in diesen Lindem sind n 2008
aufgrund der. Whtschafiskrise und “der -Abwertung dee dortigen Wahrungen, gesunken. Dennodh bestehen
berechtigle. Erwarntangen, dass ynsere Marktantelle und die Nachfrage zukonftig ansteigen worten, Zustitzlich
erwarten wir ein stetiges Wachstum der osteuropischen Mirkie; wo die Marke:KY.B inzwischen aich bekanni
ist.

C.2 Risiken

Sollten die Wechselkurso ansteigen, so besteht insbesondere bei dem Yen das Risiko, dass unscre Einlaufapreise
steigen und wir diese Preissteigerungen nicht an unsere Kunden weitergehen kiinmen,

Auf Grund unserce starked Umsatzzuwachse in Osteurgpa seit cinigen Jahren steigt das Ausfulleisiko und wir
miissen unsere Forderungeén in diesen Lindem sorgfiltiz Obenwachen. Des Weiteren werdei hbhere Wert-
berichtigungen auf diese Forderungen erfasst.

Als Unternehmen des Kayaba-Ronzemverbunds sind wir von den strategischen Emtscheidungen der Konzern-
zentrale in Japan abhéingig.

Falls ansere kurzfristigen Bankkredite niclit verifngert werden, sind wir zir Sicherung des Fortbestands auf die
finanzielle Unierstitzung unserer Muttergesclischaft engewicsen.

Die pegenwiirtige Wirtschafiskelse betriffk ving mit eincm Ru«.kg,ang des- Umsitzvolumens und einem erhBhtem

Ausfallrisiko, speziell iiv Bezug auf russischic Kunden, Deshalb ist-es erforderlich, dass wir die Verinderung der
wirtschaftlichen Bedingungeri brobachten und das Zahlungsverhalten unserer Kunden cng ilberwachen.

D. Vorgiinge voa besonderer Redentung, die nach dem Schiuss des Geschiftsjahres
eingetreten sind

Es sind keine Ersignisse eingetreten, die einon wesentlichen Einfliss auf den Jahresabschluss zum 3 1. Dezembor
2008 haben,

Kyefeld, 11, Dezember 2009

KYB Burope GmbH

Diidiofoshine

Mlchw oshino
Geschiiftsfubrer Gﬁchﬁﬁsmhm Geschiftsfuhrer
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[Translators notes ara in square brackets]

General Engagement Terms
for
Wirtschaftspriifer and Wirtschaftspriifu ngsgeseilschaften
[German Pubfic Auditors and Public Audit Firms)

as of January 1, 2002

s

This is an English translation of the German text, which is the sole authoritative version

1. Scops:
(¥) These engagement tarms an: appicable 10 costacis between ViR-
sehaftsgetiler [Gerpndn Public Autibors] ¢ Vinschakigriringzgasslischifan

Ny o & el Cormpulsory okie 1o fegwl waulwians,

{2 . In o0 Indiridual cass. 38 an exteplion contreclust selations havo Siae
boen establchsd basmean ifip Wirlachafsprifnr and parsana other 1har Be
lion, the provizions of No. 9 beltw also apply 1 such tird panties,

2, Scope and parformance of the cngagamant

(7] Subser of the Vorachattaprifars angagsment Is tho performanse oapmad
2ervices - nol-a particular socnemic rsidl. The sagsgomant Jg perkermid in
ecoardanse aith: the Gamosdtay erdnungsrmasiger Baiufasuanbung
(Seandardy o Proper Prodebslonal Cadiuct], Tha Wistschefsprtiles is ontkled 1o
uaw qial¥iad parsarin ta condict tha engagemen,

1} The application of foreign law reguines — except for financial attestation
EngRGETRNLS ~ 3N eXpreRS W agreament.

(3) Thz enggesment does nal exferds « fothe axteat it i3 net ¢ircted thersto -
ba.an exsrriielitn-of the ssua of whaiher N0 sequitemeniz of, iak Jai'er spegial
ragulations,  sush -as, for Bwample, lws on price pordols, laiks; riing
SuTpsitsn and Bawitschudungarecht (v cartulling.cansin aspacts of
fpacilic ousinees opsrations] viers. chearved;, thi: zeme apoliee © (v
dialerniinetion 25 1 whathier. subdisies, dlowances of gihe benakts méy be
climed. The parformance. ol an engagemicrs - ancempasses, auditng
Frocadunes aimad a1 the dolboiioh of ths dafsiéetion of books and resesds and
othwer Freguiartties.enly 3 during the canduct of At grounds thanalor adee or
# ihix has bean evpressly agresd 1n & wiithp.

(4} ¥ ihe legd! sostion chenges subsequend 1o ¢he lssuance of the fing
prolessionsl staarman, the Widschelspeile: & nit obiged b irdorm fhe efign
of changes o any cansstiuances reauting thanfrsm,

3.Tiw clicnd’s duty to inform

(1) Tha et must enqure i the WirlschaRepinator - e witkioul his spetia
Aot - b CIOVERA, o' ermaly basis with d1 sigpoing: documants and
tesds rogquied forand i inkxmad 6F &) vens and cirumitences which may
e signiiceni o ha parformance of ihe 2ngapament: This o aeika 13 #ioss
aupporting dosemente and restrds cionis end crcumalsnzas. which: st
become kntan during ihe Witsehahaptiiers wars,

12) Upen she WitschalepsGlors requast, fie sfent pust confirm in 2 eritten
slatamant crafiad by the Virtscsisprifer that ths supporiing dosuments.
and reonds and she infoermation end axplanallons prowded ae compizia,,

4. Ensuning independonce

Tha dlienl guarantess Lo ratasn Trom gverything anich enay endangar the
independence. of tha Winschsflsprilers stafl. This particularty pplies. 10
affers of employment and offors 1o undexiake engagerrents an 0ae% own
acoont.

5. Reporting amd veebal nformation ‘ )
¥ the WiEChENBPIGrer i reaubad 1o prazent (he resuile o Na work inriing,
cnly tharwriibern preseaistion is auiiarkatie. For sutk sngpgemants the longs

form repert showdd ta sutvnimad nieniting w0 the exient et raliing else has

kwen ggresd’ 6. Vorbal lxisments 3nd- nfarmalion provided by the

“Wertschatiannifers 2af beyand thie shgmganiont agread (6 ans never tioghg,

6. Protection of the Winschafimpriter's inoflectizal property

The clisnt guareriess St gepen opnions, oiganzatona chamg, delts
skeiahai, schadufes. and cakeulations — oxpecially quantity and cost
computalions: — prepased by ha Yirteshattepnliey wihin the scope of the
engagamare wil bs used only for his s pLrposes.

[Gefman Pubilc Augé Frms] (hereinater collectivalie relenad o> as; the
Witechaltspridery and ther cferts forauetiie, eonaling and:ather engags. -
+ mants jo he extant that enmething olss has act beei expressly egreed 10N

7. Transmission of the Wirtechatflsgeliers profcssional statement

) T wérismisilon of & Wirischaflsirtfer's professionsl $temants Ggng:
foer. feperts, eipad, upkikne and the fike} to e thid: panty. tequires g
Wetscralisprifars weitlan: consent 1o the. eidert fiat. he pemilsalan 1o
BarGriR 0 & cartahn divd party dodé nof resull Yom the crgapmart terms,
Tha Wiirisehabspetfor iz liable {within the firis of Mo, 9) towaids g parties
only if tho prarequisilas 6¢ the $irst senbance &ie ghon,

{2) Tho ise of ha Virschatisprilfars profossicnal stabsments for prometicrial
FUTRCESS 5 nat pariited: an Tiringamans ‘eiities the ‘Witschalispriffar m
immadiabsly sanced af cngrgements tol yat Snducted fortha ciisnt,

8. Correction of deficlencias

(%) ‘Aiees thore ars daliclengios, Me ellentis enfiicd t gubsequant wkilmant
lof #18 contract). The chan sy demand a raduciion by feés o tha cancekation
of ihe contract only for it e 10 subsequsrily TNk (he cortractt If the
engugement vas ewardad by a perkon Cinyng on & commensial buahess as
pari ot ihet commercisl butiness, & povemmantosmed lapel parson’ under
puthc iaw o 2 special governmant-cwned ke unider prbic laiv, the ellart ray
demand the cancskation of the cordrars criy ¥ 1he sanicas rendered are of no
higfast to himy due 6 whe (elre 15 subsequently hiMl (ike cortract], Na, B
applias io the odant thet cleime lor damaces cxist bevond ha. )

12) The: ctant muet axzars Hs glaim for the coraction of geficknties n virking
withou! defiay:’ Clidi puifecnnit ta the st paragragh not erishp fiom an
intenifro) tart ¢esse io ba enfaranablc ¢ year atier the cometienizremant of
e atetgary fme limit 4ar enforcement,.

(3) Obvioys saficienties, such o fyping and srithmeticsl epom. and fovmete
Mangel [defisfencles associaled wife rectnicektes] centsimed o &
winackafepidiers profassinal stalemenis {kny-form reports; expantopiors.
ard ihs B} méy bie cerietled - and aise be spplitabl vrsus hid paskes ~
by tho ¥Witschaltaprilac at sy tme. Erram whith oy coll Mip quasticn (s
contiusinns conleinad in the Wirliohafsprifery pritazsioral siasemanty
entdie he Winschafsprfer b Wihtes - 850 versue thid parties « stk
staternents. In i cses. noted the WAnschalsprOlar shiould fisst hear The
tligt, # possible,

9. Uiobisity
(00 The, tabitty, Smidtion of § LAMNGN"] 229 (B srsgrépn 2] HGB'
-PHanoisgaceizbuci’s Germen Commensisl Code) aoptes. to statuioy.
sudis required by (v : e
(2} Liabiy for nagigence: An indinoual csse of damages
If nalihar No. 1 s applitatia nor a reguiaion asds in an Ingivides case,
PUrELENt I § 643 (1o, 2WPO [*Wineohatizprofsrandnung*: Law regulating
the Profeasion of Winsctwitsprider) e ilabiity.of ihe Winschatsortler for
claimg of compenastiey damages of ey kind — excapt for damapss resuting
from njury 4o tifs, boddy ar heaith - for an indidduel caiie of aimages resuiing
feorn negligeres i vt d to € 4 millan; this also applies IHlsbiky %o o person
uier fhien the clont ¢houd be establzhed. An indhitual case ol damages:
50 ewiels In mlation w ¢ uniform damage arising 416m 3 numbar of reaches.
of guly. The nidividuel ¢3%e of chiffiages encommpasses all consequences flom
a'trach: o gty wiltowd taking wie sccauft whather ihe demsges: oooured
in ona year ar in 3 sirnbar of sucoessie years: In tin cass mutpis acts.or
or¥ssEmnG of acts tesed onh 8 Sinitar source ol erter, f on i sdurce ol &rror ol
en equivaleni nature are desmed 1o bo aurorm DIBACH of dify il the molers
inquestion ese tegally or scoromicaty caemnciet 10 onE andiies, In s evant
ihe clakm againat e Winschaftsprter i limted in € & mililon. The Emitstion
1 the fivsfold ot the minimum amount Wewed dees nat apply to computsary
audis required by law:
{3) Prachsive dagaines ) i
A comipensatary demages CiSm may oaly. be kedpad’ within & preaciusive
deadibie &.one year of the rightkd claiment having bacoma svere of the
demage ant of Ihe ewen) giving rise to e Tlaim-- 3t o Very atoet, fowavor,
wihin 5 years sbesgquent i tha' cvbnt ghing rise (o the tlain, The cim
xpireg ¥ legal dotion is not teken within a six month deadline subsatusat 1o
1he vatien refusal of 400aptEnee: of the indentty pnd the ckent was iormed
of this Consequencs.
The sight ta assert the bar of the predusie dsading remalns rafeced.
Scniencas 130 3 €80 Apply %o legally reqiired ALAE with stetutasy lisbiity
limitz.
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10. Supplementary provisions for sudit engagements

{1) & subssquent amandmenrt or abddgsment of th financsal stammenis ¢
managemes) repors audied by & Witschafisprifur ant accoiraanisd by an
audifix's regon requites the writien: comsent of ha' WiclaghaRspiler ewen if
théae decinninia erd ot publshod. If the WirtschallspeGir 1xae rat lsgued an
siudiles iepon; 4 Mﬁmnq 1o fig-audd oenductad by e Witeehafisprifer
in 1hs Mmanagsmont:rapon: o elstvrbare s:pecﬂbd for the genaral puulc i
pofriited oty wilh: it VArisehaftepndlars writsn-coman -gnd wsing T
wording suthefized By Nm.

{2) ¥ the WitschaRsprofer revokss. the wuditor’s rapen, It may o fanger b
weed. f thé glisri hag aiready made use of tha autdors regert. be must
snngunta its sevocalon upen ths Witschaitsprifer's requast.

{3) The client has & right to § copies ¢f the lonp<arm napart. Addrianal ceples
wH be charged for separsioly.

11, Supplamgntery provizions for asulsiance with tax matters

() When advisiig on an ndRidusl 8% ke & wall gs whcn fuerishing
CONFOLQLS tax aduics, the’ W\ttscmll&mtﬂar I8 entitiod 10 Gasitries that e
£ =13 prcmded by ha tlisn! « eapeciaiy numericel disciorures - 818, £OPSTL
and osmihiot this @es appllas.io Backhgepig engagements. Novertheless,
ha i abligad to o the ellent ot ghy efees he has Sacovered.

(%0 Tho ti consulling Bigegernent: does not encampass prosedures raguired
to meat daadines, unifss he Witacheitsprifer has sxplichly.accepled the
engegaman for this: In 19 etant tha gent must pijuida ihs Witsohitic:
orlifer, o a lirely bass, 21 amportng Becuments and R - especially

. oK FssasEmiR — Madsnak 1o mastng ke deadliines, 90 (hak tha ! Wirtschsfie-

iy hes e sppropriae e parisd avallabls & weork Greceasdth..
19 in the absenca of cther wiilen sgroamsnts, coitinuous tax achice
areorpasees 1ha lollowing wark: duting the cantract: pEriod:

- aj proparaion of Gnnul b raLUMs for cdne fax, owpoioh ax nd
BLsTEsS T, 58 wel a5 net worth tax eekiis on the bazls of the arful
financid stetemones and ot Sohadiiss and evidence required for tax
purposee o e submited by he cllant

blexarnination of tax aseessments in relgtion 1o the taxas mentienad In (&)

¢} nagofistions with tax suthedies in connection wth the igums and
assessments montioned 3 {a) and {b)

<) paricipation n:tax gudis und mlwmdmwhdmammm
rezpsct to the taxes mentonesd in (a)

o) partichagion fn Elriépeuchs- ony Beschwerdmisrisdiron (appaals and
camplyil procedurss) whhfespadt 16 the' takey thatizanedin ta).

i the afore-mentionsd work 1ha mdhem;xﬂfw taen matorlsl pubighed
legs dacksons and a&mnwuw rfarpretations info wocsunt

{9 nm\ummmnmm rocav\m 8 Exed hoe $or CORYNUDUS tan AovEs; n
the sboirge of &her whilsh agreemants the work mendiined under
peragraph § {d) end (&) will be charged mpamarg

(5) Servieas whih raspact ip special hdhidusl taguas Tor iIncoma Sex. carparale
b, business lzx, vikison proceduics lor proparty and nat worthsaxntion, arvt

et worth 1aX a wall 38 il 38188 i, relation 10 SEIS tax, wuigs e, other taxes
ond diss reouis & spaclsl engagemant. This a0 wolies b

&} the tregtment of noriracyiring tax meners, 8. g. inthe fiekd of cstais tex,
capttal inisactions tax, real extabe acquisiion tax

) particpation and . reprascriation n peotendicgs bafare tax and
SoMiRsYRTvE cturts 3009 IRl procepdings with respact 18 ks, and

oythe graning of acvon and work with mspect %0 expert apinions I8
connsclon wiih corwarsiore of Mgal form, mengers, copitsl incréates
and meductians, frpioial rearganizations, admbsion and rolirement of
pariners ¢ shansholdars, eala of a busneas, fiquidsiions and the fika.

15 To lhoextant that tho anrunl sabe tex radirn b aenepied. g2 addtanel work,
aadms rotinclude e reviaw ot ary epetia) acco.untng praraguisiies nor of
1he. &oJe &8 16 wethar ol poisriial legal sajes. lax eductiors haye besn
lamat. No guaranies. ls assumed for. the. complalondss of #16 sippietiag
documents and reccdts 1o validaie the deduciion of the lapattax credit

12. Cortigantiality tovsrds third putlu snd dolo security

(1 ) Pussian o ¢he - law the wmswmar is ouged 6 $roak ol ficks that
N8 comes 1o ke In osmection wilh' his wark g cenfiderial, dragoieti at
whathar these coraxer the c¥ant nimssif or his business associalions, uniess
#ne cliort redsasas hm from this abfgatisn.

(2) The Witachatteprifar meay enty loase iong-form reparis, espert ppinfons

- and athar WTEten stalements o e gsilis ok His work o ﬂhm} parios Wi the

consent of hia chent,

{3) Tho Wiiechafispice 16 ergtEa - witin the purposes sfipuletad by the
cllent ~ 10 process pasenal dutn: amusted i Hm: o -aiow them o be

Peocessed by third parties.

13, Default of acosptance and isck of evoparstion on the part of the cllent
fthe clent dufaiils in actepting the asevicas ofisred by 1he Virtschatispiier

~or #the lier eves ock provide the assiseneg ipsUiribent on iy pUISUINL D,

¥, 3 of c‘.ﬂl'o:arv.ialai the 'MmmaMur Is onililed tx cancal tha contact
yamedistedy. The Winschalisx0tar's right io compensafion kit addkiang.

‘espansee. o wel 98 for. damague- Caused by the dethiik:of the ok of

assisance 1 ol efecied. even il i Winschatigprifer dows nat ueialse A
right 1o cancel.

14, Remumaration N o
(1) in addtion to te-cisima forfoes e femuneratian, Th | Wiris ghafpritor i
antilied o rélmiburbsmant of his eillys: ssles tax will e bilied sapamely. He
may clgim- -appropssle advantes Kr rgriwnaratian’ and reimbursermen of
oAlays and make v rendaiing ot NS soriees depanaint ukan the complets’
gatisfachon of ha clalma. Mutple ollents awerding engegemonts e jointly
and seversty hibla

{2 Pry oai off agsins: the Wetscraltsprlters calmw for rerrumaration a«d
tembucsernent of aslays, is permitied onfy for undigputed claims of dams
Gatarmined to be Isgnly valks,

15. Retantion end retum of stipporting documentwiion snd records

{1) The Wittgohofisprider retaing; Jor ety yoare, the eupparting documants ang
ot Inetrinaction wif the completion: of the engagement «1hat hod Ezan
moodmnmandmnthemmmmn‘t as well as ihw
mpondw\w with regpect iy $ie angageTent.

[2) Ahar the gotisment of his clalms enislog from the engagerman); the
WiGchaltsorafes, upen the feqiiest of S1o cient, must celizn 8k supporting
documents aid mactrds otaingd from Fn.or e Nm by reeson of ke work on
the engagernent. This dott Hot. howsver, apply to ocrespandence
exchangsd begvesn the Wirisehaitaprofer end hls dient arkto amy daguments
of wiich fhe chiant, sheady-hes the orginal or & copy. The WinacheRupollier
may propere and malmaopteaorphweaofmpperﬂfcdocmmw
Beoxds which he st 1o the cilsnt,

18, Applicable taw
Ony Ggmam iaw apolies o the engagoement. Its condust andwuhms
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