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NOT FOR GENERAL DISTRIBUTION
IN THE UNITED STATES

OFFERING MEMORANDUM
[GRAPHIC]
HEIDELBERGER DRUCKMASCHINEN AKTIENGESELLSCHAFT

(a stock corporation incorporated under the laws of Germany)

€205,400,000

8.000% Senior Notes due 2022

Heidelberger Druckmaschinen Aktiengesellschaft (the “Issuer” or the “Company”, and together with its consolidated
subsidiaries, “Heidelberg” or the “Heidelberg Group”) is offering €205,400,000 aggregate principal amount of 8.000%
senior notes due 2022 (the “Notes”). The Issuer will pay interest on the Notes semi-annually in arrears on each May 15
and on each November 15 of each year commencing on November 15, 2015. Prior to May 15, 2018, the Issuer will be
entitled, at its option, to redeem all or a portion of the Notes by paying a “make-whole” premium. At any time on or after
May 15, 2018, the Issuer may redeem all or part of the Notes by paying a specified premium to you. In addition, prior to
May 15, 2018, the Issuer may redeem up to 35% of the aggregate principal amount of the Notes with the net proceeds
from certain equity offerings at a price equal to 108.00% of the principal amount of the Notes so redeemed, plus accrued
and unpaid interest, if any. If the Issuer undergoes certain types of change of control or sells certain of its assets, the
Issuer may be required to make an offer to purchase the Notes. In the event of certain developments affecting taxation,
the Issuer may redeem the Notes in whole, but not in part.

The obligations under the Notes will constitute senior obligations of the Issuer ranking pari passu in right of payment
with all other existing and future senior obligations of the Issuer (unless such obligations are accorded priority under
mandatory provisions of statutory law) and will be effectively subordinated to any of the Issuer’s existing and future
indebtedness that is secured to the extent of the value of the assets securing such indebtedness. The Notes will have the
benefit of unconditional and irrevocable guarantees (the “Subsidiary Guarantees”) from certain of the Issuer’s
subsidiaries that are also guaranteeing the Company’s Revolving Credit Facility (as defined below) (the guarantors
jointly referred to as the “Subsidiary Guarantors”).

This offering memorandum (the “Offering Memorandum”) includes information on the terms of the Notes, including
redemption and repurchase prices, covenants and transfer restrictions.

Application has been made to list the Notes on the official list of the Luxembourg Stock Exchange and to admit the Notes
to trading on the Euro MTF market of the Luxembourg Stock Exchange (“Euro MTF”). This offering memorandum
constitutes a prospectus for purposes of Luxembourg law on prospectus securities dated July 10, 2005, as amended and
has been prepared for the purpose of the listing on the LuxSE.

Investing in the Notes involves a high degree of risk. See “Risk Factors” beginning on page 25.

Price: 97.390%

The Notes will be represented by global notes deposited with Clearstream Banking AG, Frankfurt am Main, Germany
(“Clearstream Banking”). Definitive notes representing individual Notes will not be issued. Transfer of the Notes will
be subject to the rules of Clearstream Banking and the terms of a book-entry registration agreement (“Book-Entry
Registration Agreement”) among Clearstream Banking and the Issuer with respect to the Notes. The Notes, which are
governed by German law, will be issued in denominations of €1,000 and will be transferable only in minimum aggregate
principal amounts of €100,000 and integral multiples of €1,000 in excess thereof. For the purposes of the secondary
market trading on the LuxSE, the minimal transfer amount is one (1) security. The Notes will be ready for delivery, in
book-entry form only, on or about May 5, 2015.

Neither the Notes nor the Subsidiary Guarantees have been or will be registered under the U.S. Securities Act of 1933, as
amended (the “U.S. Securities Act”) or any state securities laws. Accordingly, the Notes and the Subsidiary Guarantees
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are being offered and sold only to qualified institutional buyers (“QIBs”) in reliance on Rule 144A under the U.S.
Securities Act (“Rule 144A”) and to non-U.S. persons outside the United States in reliance on Regulation S under the
U.S. Securities Act (“Regulation S”). Prospective purchasers are hereby notified that the seller of the Notes and the
Subsidiary Guarantees may be relying on the exemption from the registration requirements under the U.S. Securities Act
provided by Rule 144A. See “Notice to Investors” and “Subscription and Sale of the Notes—Selling and Transfer
Restrictions” for additional information about eligible offerees and transfer restrictions.

Joint Bookrunners and Joint Lead Managers

Deutsche Bank BNP PARIBAS Commerzbank HSBC Landesbank Baden-
Wiirttemberg

Co-Managers
DZ BANK AG IKB Deutsche Industriebank

The date of this Offering Memorandum is May 5, 2015
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NOTICE TO INVESTORS

You should rely only on the information contained in this Offering Memorandum or in a document to
which Heidelberg has referred you. Neither the Issuer nor any of the Managers as listed in the section
“Subscription and Sale of the Notes” have authorized anyone to provide you with different information. Neither
the Issuer nor the Managers are making an offer of the Notes in any jurisdiction where such offer is not
permitted. You should not assume that the information contained in this Offering Memorandum is accurate as of
any date other than the date on the front of this Offering Memorandum.

IN CONNECTION WITH THIS OFFERING, DEUTSCHE BANK AG, LONDON BRANCH (OR PERSONS
ACTING ON BEHALF OF DEUTSCHE BANK AG, LONDON BRANCH) MAY OVERALLOT NOTES OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL
HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT
DEUTSCHE BANK AG, LONDON BRANCH (OR PERSONS ACTING ON BEHALF OF DEUTSCHE BANK AG,
LONDON BRANCH) WILL UNDERTAKE ANY STABILIZATION ACTION. ANY STABILIZATION ACTION
MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF
THE OFFERING IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER
THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE
DATE OF THE ALLOTMENT OF THE NOTES.

The Issuer has prepared this Offering Memorandum solely for use in connection with the proposed offering of
the Notes and it may only be used for this purpose. This Offering Memorandum does not constitute an offer to the public
generally to subscribe for or otherwise acquire the Notes.

This Offering Memorandum has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member State”) will be
made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of
Notes. Accordingly any person making or intending to make an offer in that Relevant Member State of Notes that are the
subject of the offering contemplated in this Offering Memorandum may only do so in circumstances in which no
obligation arises for the Issuer or any of the Managers to publish a prospectus pursuant to Article 3 of the Prospectus
Directive, in each case, in relation to such offer. Neither the Issuer nor the Managers have authorized, nor do they
authorize, the making of any offer of Notes in circumstances in which an obligation arises for the Issuer or the Managers
to publish a prospectus for such offer. The expression “Prospectus Directive” means Directive 2003/71/EC (as
amended, including by Directive 2010/73/EC, to the extent implemented in the Relevant Member State), and includes
any relevant implementing measure in each Relevant Member State.

The Managers make no representation or warranty, express or implied, as to the accuracy or completeness of the
information set forth in this Offering Memorandum. Nothing contained in this Offering Memorandum is or should be
relied upon as a promise or representation by the Managers as to the past or the future. You agree to the foregoing by
accepting delivery of this Offering Memorandum.

Except as provided below, the Issuer accepts responsibility for the information contained in this Offering
Memorandum. To the best of its knowledge and belief, the information contained in this Offering Memorandum is in
accordance with the facts and does not omit anything likely to affect the import of such information. The information
contained under the heading “Exchange Rate Information” includes extracts from information and data publicly released
by official and other sources. While the Issuer accepts responsibility for accurately summarizing the information
concerning exchange rate information, it accepts no further responsibility in respect of such information. The information
set out in relation to sections of this Offering Memorandum describing clearing and settlement arrangements, including
the section entitled “Book-Entry Delivery and Form” is subject to change in, or reinterpretation of, the rules, regulations
and procedures of Clearstream Banking, as currently in effect. While the Issuer accepts responsibility for accurately
summarizing the information concerning Clearstream Banking, it accepts no further responsibility in respect of such
information.

You are responsible for making your own examination of the Issuer, the Subsidiary Guarantors and their
business and your own assessment of the merits and risks of investing in the Notes. You may contact the Issuer if you
need any additional information. By purchasing the Notes and/or receiving this Offering Memorandum, you will be
deemed to have acknowledged that (i) you have reviewed this Offering Memorandum, (ii) you have had an opportunity
to request from the Issuer any additional information that you need for your review, (iii) you have received all additional
information you deem necessary to verify the accuracy and completeness of the information contained in this Offering
Memorandum and (iv) neither the Issuer nor the Subsidiary Guarantors nor any of the Managers nor the Holders’
Representative (i.e. Dentons GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft) nor any of their
respective representatives are responsible for, and are not making any representation to you concerning, the Issuer’s and
the Subsidiary Guarantors’ future performance. You will also be deemed to have acknowledged that you have not relied
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on the Managers in connection with your investigation of the accuracy or completeness of this information or your
decision to invest in the Notes.

Neither the Issuer, the Subsidiary Guarantors nor any of the Managers or the Holders’ Representative nor any of
their respective representatives are making any representation to you regarding the legality of an investment in the Notes,
and you should not construe anything in this Offering Memorandum as legal, business or tax advice. You should consult
your own advisors as to the legal, tax, business, financial and related aspects of an investment in the Notes. You must
comply with all laws applicable in any jurisdiction in which you buy, offer or sell the Notes or possess or distribute this
Offering Memorandum, and you must obtain all applicable consents and approvals. Neither the Issuer, the Subsidiary
Guarantors, any of the Managers nor the Holders’ Representative shall have any responsibility for any of the foregoing
legal requirements.

It is expected that delivery of the Notes will be made against payment therefore on or about the date of the
settlement of this offering, which will be the tenth business day in Frankfurt am Main and London following the date of
pricing of the Notes (such settlement being referred to as “T+10”). You should note that trading of the Notes on the date
of pricing or the succeeding business days may be affected by the T+10 settlement. See “Subscription and Sale of the
Notes”.

The Notes are subject to certain restrictions on offers, sales and transfers, which are described under the sections
below titled “Notice to Investors in the European Economic Area”, “Notice to Investors in the United States of America”,
“Notice to New Hampshire Residents Only”, “Notice to Investors in the United Kingdom”, “Notice to Investors in the
Republic of Austria” and “Notice to Investors in the Netherlands”. By possessing this Offering Memorandum or
purchasing any Notes, you will be deemed to have represented and agreed to all of the provisions contained in those

sections of this Offering Memorandum.
You may be required to bear the financial risks of this investment for an indefinite period of time.

Neither the U.S. Securities and Exchange Commission nor any state or other securities regulator has
approved or disapproved of the Notes or determined that this Offering Memorandum is accurate or complete.
Any representation to the contrary is a criminal offense in the United States.

You may not use any information herein for any purpose other than considering an investment in the Notes.

The Issuer reserves the right to withdraw this offering of the Notes at any time. The Issuer and the Managers
reserve the right to reject any offer to purchase the Notes in whole or in part for any reason or for no reason and to allot
to any prospective purchaser less than the full amount of the Notes sought by such purchaser.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

In relation to each Relevant Member State, each Manager has represented and agreed that with effect from and
including the date on which the Prospectus Directive is implemented in that Relevant Member State it has not made and
will not make an offer of Notes that are the subject of the offering contemplated by this Offering Memorandum to the
public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the relevant Manager or Managers nominated by the Issuer for any such
offer; or

(c) in any other circumstances falling within Article 3 Para 2 of the Prospectus Directive,

provided that no such offer of Notes shall require the Issuer or any Manager to publish an Offering Memorandum
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes in
any Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the Notes, as
the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State.
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NOTICE TO INVESTORS IN THE UNITED STATES OF AMERICA

The Notes and the Subsidiary Guarantees have not been and will not be registered under the U.S. Securities Act
or with any securities regulatory authority of any state or other jurisdiction in the United States and may not be offered or
sold in the United States, except to QIBs as defined in Rule 144A, in reliance on the exemption from the registration
requirements of the U.S. Securities Act provided by Rule 144A. The Notes may be offered and sold outside the United
States to non-U.S. persons in offshore transactions in reliance on Regulation S. Prospective investors are hereby notified
that sellers of the Notes may be relying on the exemption from the registration requirements of Section 5 of the U.S.
Securities Act provided by Rule 144A. For a description of certain restrictions on transfers of the Notes, please see
“Subscription and Sale of the Notes—Selling and Transfer Restrictions”.

None of the U.S. Securities and Exchange Commission, any U.S. state securities commission or any non-U.S.
securities authority has approved or disapproved of these securities or determined that this Offering Memorandum is
accurate or complete. Any representation to the contrary is a criminal offence.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES (“RSA 421-B”)
WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING
BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B
IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR
RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSONS, SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE OR CAUSE TO BE MADE TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR
CLIENT, ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This Offering Memorandum is for distribution only to, and is only directed at, persons who (i) have professional
experience in matters relating to investments falling within Article 19 Para 5 of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005, as amended, (the “Financial Promotion Order”), (ii) are persons falling within
Article 49 Para 2(a) to (d) (high net worth companies, unincorporated associations, etc.) of the Financial Promotion
Order, or (iii) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000) in connection with the issue or sale of any Notes may
otherwise lawfully be communicated (all such persons under (i) through (iii) together being referred to as “Relevant
Persons”). This Offering Memorandum is directed only at Relevant Persons and must not be acted on or relied on by
persons who are not Relevant Persons. Any investment or investment activity to which this document relates is available
only to Relevant Persons and will be engaged in only with Relevant Persons. Any person who is not a Relevant Person
should not act or rely on this Offering Memorandum or any of its contents.

NOTICE TO INVESTORS IN THE REPUBLIC OF AUSTRIA

The Notes may be offered and sold in the Republic of Austria only in accordance with the provisions of Capital
Markets Act (Kapitalmarktgesetz), the Banking Act (Bankwesengesetz), the Securities Supervision Act 2007
(Wertpapieraufsichtsgesetz 2007) of Austria and any other applicable Austrian law governing the offer and sale of the
Notes in the Republic of Austria. The Notes have not been admitted for a public offer in Austria either under the
provisions of the Capital Markets Act (Kapitalmarktgesetz), or the Investment Funds Act 2011 (Investmentfondsgesetz
2011) or the Stock Exchange Act (Borsegesetz). Neither this document nor any other document in connection with the
Notes is a prospectus according to the Capital Markets Act (Kapitalmarktgesetz), the Stock Exchange Act (Borsegesetz)
or the Investment Funds Act 2011 (Investmentfondsgesetz 2011) and has therefore not been drawn up, audited, approved,
pass-ported and/or published in accordance with the aforesaid acts. The recipients of this Offering Memorandum and
other selling material with respect to the Notes have been individually selected and identified before the offer being made
and are targeted exclusively on the basis of a private placement. Consequently, the Notes may not be, and are not being,
offered, (re-)sold or otherwise transferred directly or indirectly by way of a public offering in the Republic of Austria. No
offer will be made to any persons other than the recipients to whom this Offering Memorandum is personally addressed.
No steps may be taken that would constitute a public offer of the Notes in Austria and the offer of the Notes may not be
advertised publicly in the Republic of Austria. This Offering Memorandum is distributed under the condition that the
foregoing obligations are accepted by the recipient and that the recipient undertakes to comply with the above selling and
transfer restrictions.
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NOTICE TO INVESTORS IN THE NETHERLANDS

The Notes (including rights representing an interest in each global note that represents the Notes) may not be
offered or sold to individuals or legal entities in the Netherlands other than to qualified investors as defined in the
Netherlands Financial Supervision Act (Wet op het financieel toezicht).

iv



CERTAIN DEFINITIONS
Definitions
As used in this Offering Memorandum (except for the section “Description of the Notes”):
“$”, “U.S. dollar”, “USD” or “U.S.$” means the lawful currency of the United States of America;

“Conditions of Issue” means the principal terms and conditions of the Notes as described under “Description of
the Notes”,

“EBIT” means earnings before interest and taxes;
“EBIT margin” means the ratio of EBIT to sales revenue;

“EBITDA” means EBIT plus all depreciation, amortization and write-downs charged on intangible assets and
property, plant, and equipment;

“Equity ratio” is calculated as the ratio of equity to total assets;

“EU” means the European Union;

“EU Insolvency Regulation” means Council Regulation (EC) No. 1346/2000 on insolvency proceedings;

“Euro MTF” means the Euro MTF market of the Luxembourg Stock Exchange;

“euro”, “EUR” or “€” means the single currency of the participating member states in the “Third Stage of the
European Economic and Monetary Union of the Treaty Establishing the European Community”, as amended from time

to time;

“Financial year 2013/2014”, “financial year 2012/2013” and “financial year 2011/2012” mean, in each case,
Heidelberg’s financial years ended March 31, 2014, 2013 and 2012, respectively;

“Free cash flow” is comprised of, for purposes of the cash flow statement, cash generated by operating
activities and cash used in investing activities;

“Heidelberg” or the “Heidelberg Group” means the Company together with its consolidated subsidiaries;

“Holders’ Representative” means, initially, Dentons GmbH  Wirtschaftspriifungsgesellschaft
Steuerberatungsgesellschaft, in its capacity as representative of the Holders;

“IFRS” means the International Financial Reporting Standards issued by the International Accounting
Standards Board as adopted by the European Union;

“Issuer” or the “Company” means Heidelberger Druckmaschinen Aktiengesellschaft, Heidelberg, Germany,
the issuer of the Notes;

“Member State” means a member state of the European Economic Area;
“Net debt” means financial liabilities minus cash, cash equivalents and current securities;
“Net financial leverage ratio” means net debt divided by Normalized EBITDA;

“Net investments” means investments in intangible assets, property, plant and equipment and investment
property less income from disposals;

“Net working capital” means the total of inventories and receivables less liabilities as well as prepayments
received;

“Normalized EBIT” means EBIT adjusted by eliminating special items;

“Normalized EBITDA” means EBITDA adjusted by eliminating special items;
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“Portfolio Optimization and Special Restructuring Measures” means the efficiency improvement and cost
optimization program Heidelberg initiated in financial year 2014/2015, including without limitation, various
modifications to Heidelberg’s organizational structure with the objective of enhancing the general profitability of the
Heidelberg Group, adjustment of human resources capacities, reduction of administrative functions and reduction of
structural costs;

“Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing measure in the
Relevant Member State;

“PwC” means PricewaterhouseCoopers Aktiengesellschaft Wirtschaftspriifungsgesellschaft, Mannheim,
Germany, independent auditors of the Company;

“R&D” means research and development;

“Result of operating activities” means the result of operating activities (including special items) that represents
consolidated earnings for the year (profit or loss) according to IFRS before taxes on income and earnings and net
financial income;

“Revolving Credit Facility” means the revolving credit facility provided by a syndicate of banks to Heidelberg
under a revolving credit facility agreement (the “Revolving Credit Facility Agreement”) originally dated March 25,
2011 (as last amended on March 19, 2015 and as further amended from time to time);

“Special items” means income and expenses associated with the Focus efficiency program (“Focus efficiency
program”), the Portfolio Optimization and Special Restructuring Measures and other efficiency enhancement measures
as well as the realignment of Heidelberg’s product portfolio, in particular expenses for personnel adjustments, site
closures, and consulting services;

“UK” means the United Kingdom; and

“United States”, “US” or “U.S.” refers to the United States of America.



PRESENTATION OF FINANCIAL INFORMATION

The consolidated financial statements of the Company for the financial years ended March 31, 2014 and 2013 as
well as the consolidated interim financial statements for the nine-month period ended December 31, 2014 were prepared
by Heidelberg in accordance with IFRS. Such financial statements are included in the financial section of this Offering
Memorandum.

Unless stated otherwise, the financial data in this Offering Memorandum are based on the consolidated annual
financial statements as well as the consolidated interim financial statements of the Company. The consolidated financial
statements of the Company for the financial years ended March 31, 2013 (including comparative figures for the financial
year ended March 31, 2012) and 2014 were audited by the Company’s independent auditors (for more information in
connection with the independent auditors, see “Independent Auditors”). The consolidated interim financial statements of
the Company for the nine-month period ended December 31, 2014 (including comparative figures for the nine-month
period ended December 31, 2013) are unaudited. Any financial data referred to in this Offering Memorandum as
“unaudited” has not been audited or reviewed (priiferische Durchsicht) within the meaning of item 20.6 of Annex I of the
European Commission Regulation (EC) No 809/2004.

This Offering Memorandum contains certain financial measures that are not defined under IFRS (e.g., total
operating performance, special items, EBIT, Normalized EBIT, Normalized EBITDA, cash flow, free cash flow and Net
investments). With the exception of Normalized EBITDA and Normalized EBIT, these financial measures are included
in the Company’s consolidated financial statements. The definitions of the financial measures as used by the Company
are included in this Offering Memorandum. In this context it should be taken into consideration that not all companies
calculate such non-IFRS measures in the same manner and thus the financial measures presented by the Company might
not necessarily be comparable with similarly titled measures used by other companies.

Heidelberg’s management presents the non IFRS financial measures that are not included in the Company’s
consolidated financial statements (e.g., Normalized EBITDA, Normalized EBIT and Net investments) and has frequently
published such measures in reports because the management of Heidelberg expects that such measures are of interest to
investors for the purpose of evaluating the operating performance. These financial measures should not be considered as
an alternative to, or in isolation from, financial measures such as consolidated net loss/profit, inflow/outflow of funds
from operating activities or other IFRS financial measures.

In the Heidelberg Group, segments are defined by the services performed by the segments. The segments are
based on internal organization and reporting in line with the management approach. The Heidelberg Group is divided
into the following three business segments: Heidelberg Equipment, Heidelberg Services and Heidelberg Financial
Services. The Heidelberg Equipment segment is mainly comprised of the new equipment business. The Heidelberg
Services segment encompasses mainly transactions dealing with services, consumables and remarketed equipment. The
Heidelberg Financial Services segment provides sales financing services. Within the segments, the Heidelberg Group is
divided into business areas (“BAs”). This structure allows Heidelberg to implement individual BA strategies while
maintaining the operative synergies of functions at the segment and company level. In the fourth quarter of financial year
2012/2013, the Heidelberg Group adjusted the allocation of certain BAs to its segments to adapt Heidelberg’s
organization to the changing market environment. For example, the Gallus BA- together with flexo printing machinery-
the associated consumables, spare parts and technical services, and the software solutions for the Prinect printing
workflow had previously been allocated to the Heidelberg Services segment. As of the financial year 2012/2013, these
activities were allocated to the Heidelberg Equipment segment and the figures for the financial year 2011/2012 were
restated accordingly. For additional information on the segments’ business activities as well as their products and
services, please see “Business Activities—The Segments and their Products and Services”. For reporting purposes,
Heidelberg also distinguishes between the five regions in which it operates: Europe, Middle East and Africa (“EMEA”),
Eastern Europe, North America, South America and Asia/Pacific. Transfer prices for internal Heidelberg Group sales are
determined using a market-driven approach, based on the principle of dealing at arm’s length.

The auditor’s reports of PwC for the consolidated financial statements of the Company, as of March 31, 2013
and 2014 and for the years then ended refer to group management reports. The examinations of and the audit reports
upon such group management reports are required to be made under German auditing standards. Those examinations
were not made in accordance with generally accepted auditing or attestation standards in the United States. Accordingly,
PwC does not express any opinion on this information or on the consolidated financial statements included in this
Offering Memorandum, in each case in accordance with U.S. generally accepted auditing standards or U.S. attestation
standards.
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Currency and Financial Data

The amounts in this Offering Memorandum in “euro”, “EUR” or “€” refer to the legal currency of the Federal
Republic of Germany as of January 1, 1999. Figures quoted in another currency are expressly noted by indication of the
appropriate currency or the respective currency symbol in accordance with ISO-Code (ISO 4217).

The table below contains the exchange rates as of the reporting date and the average exchange rates for the year
against the euro for the periods and currencies listed:

For the nine-month period ended
For the financial year ended March 31, December 31,
2012 2013 2014 2013 2014
Average End Average End Average End Average End Average End
1.3781 1.3344 1.2879 1.2820 1.3408 1.3770 1.3312 1.3743 1.3150 1.2098
108.90 110.55 107.03 120.74 134.41 142.12 13230 144.82 140.28 144.90
8.8181 8.3991 8.0981 7.9624 8.2026 8.5621 8.1511 8.3225 8.1302 7.5080
1.2132 1.2042 1.2102 1.2169 1.2295 1.2181 1.2315 1.2274 1.2117 1.2031
0.8630 0.8333 0.8151 0.8430 0.8436 0.8263 0.8486 0.8306 0.7991 0.7766

U.S. dollar (USD)
Japanese yen (JPY)....
Chinese yuan renminbi (CNY)...
Swiss franc (CHF)
British pound (GBP)

Source: Bloomberg.

viii



EXCHANGE RATE INFORMATION

The following table sets forth, for the periods set forth below, the high, low, average and period end Bloomberg
Composite Rate expressed as U.S. dollars per EUR 1.00. The Bloomberg Composite Rate is a “best market” calculation,
in which, at any point in time, the bid rate is equal to the highest bid rate of all contributing bank indications and the ask
rate is set to the lowest ask rate offered by these banks. The Bloomberg Composite Rate is a mid-value rate between the
applied highest bid rate and the lowest ask rate. The rates may differ from the actual rates used in the preparation of the
consolidated financial statements and other financial information appearing in this Offering Memorandum. Neither
Heidelberg nor the Initial Purchasers (as defined in “Description of the Notes”) represent that the U.S. dollar amounts
referred to below could be or could have been converted into euro at any particular rate indicated or any other rate.

The average rate for a year means the average of the Bloomberg Composite Rates on the last day of each month
during a year. The average rate for a month or for any shorter period, means the average of the daily Bloomberg

Composite Rates during that month, or shorter period, as the case may be.

U.S. Dollars per EUR 1.00

Period High Low Average Period End
2008... ettt e e e et e ettt e e e ee 1.5992 1.2454 1.4710 1.3973
20009, e e e e et et 1.5134 1.2531 1.3953 1.4326
20700 ettt e et et et e 1.4513 1.1923 1.3210 1.3387
20T Lottt et st 1.4830 1.2907 1.3982 1.2959
2012 e e e et et e 1.3458 1.2061 1.2909 1.3192
2013 e ettt st e e e ee 1.3804 1.2780 1.3300 1.3743
2014 e e e ettt 1.3932 1.2098 1.3207 1.2098
2015 (through and including March 31)........ccccooiiiiiiiiiiiniiiiiiciis 1.2002 1.0497 1.1072 1.0731
U.S. Dollars per EUR 1.00
Period High Low Average Period End
January 2015 ..c..oei o e 1.2103 1.1205 1.1630 1.1289
February 2015 ....c.uviiiii e e 1.1481 1.1196 1.1354 1.1196
March 2015, .. e e 1.1184 1.0497 1.0833 1.0888
April 2015 (through and including April 16, 2015).....c..cccevverrveeeennnenn. 1.0971 1.0567 1.0755 1.0762

The Bloomberg Composite Rate for the euro at 12.00 p.m. New York time on April 16, 2015 was $1.0742 per
EUR 1.00.
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INDUSTRY AND MARKET DATA

This Offering Memorandum contains and refers to numerical data, market data, commercial publications and
publicly available information or estimates of Heidelberg. Only limited public sources are available for data regarding
market conditions, market developments, growth rates, market trends and the competitive environment in the markets
and segments in which Heidelberg operates. Therefore Heidelberg has implemented internal panel groups that estimate
market sizes and market development from different angles. Accordingly, the market data contained in this Offering
Memorandum is based on Heidelberg’s own estimates. However, in the course of the preparation of this Offering
Memorandum the following publicly available sources were drawn upon: IHS Global Insight, Graphic Arts Intelligence
Network, infosource, I.T. Strategies, Smithers PIRA (Printing Industry Research Association), PRIMIR (Print Industries
Market Information and Research Organization), RISI (Resource Information Systems Inc.), Vantage Strategic
Marketing, Zenith Media and other sources of industry statistics.

Heidelberg believes its internal estimates regarding market data included herein, which are not based on
publicly available sources, have been prepared with reasonable care and reflect the underlying information in a
non-biased way. The information derived from internal estimates of Heidelberg can differ from the estimates of its
competitors or from future surveys conducted by market research institutes or other independent sources. The
information contained in this Offering Memorandum obtained from publicly available sources or otherwise taken from
third parties has been accurately reproduced, and is accompanied by an indication of its source. However, investors
should consider that market studies are often based on information and assumptions that may not be exact or appropriate
and are, by nature, forward-looking and speculative. In addition, publicly available or commercial sources often contain
diverging information. Information published by third parties as well as the external sources on which the estimates of
Heidelberg are based has not been verified by Heidelberg.

Therefore, Heidelberg cannot assume any responsibility for the accuracy of the data and the accuracy of the
information on which its estimates are based.

In addition, certain information in this Offering Memorandum is not based on published data obtained from
independent third parties or extrapolations thereof, but information and statements reflecting Heidelberg’s best estimates
based upon information obtained by it from trade and business organizations and associations, consultants and other
contacts within the industries in which Heidelberg competes, as well as information published by Heidelberg’s
competitors and which Heidelberg believes is reliable and Heidelberg’s own market data and observations. In particular,
(i) information on Heidelberg’s market position is based on information obtained from trade and business organizations
and associations and other contacts within the industries in which Heidelberg competes, as well as Heidelberg’s own
market data and observations and (ii) information on industry trends is based on Heidelberg’s senior management team’s
business experience and experience in the industry and the local markets in which Heidelberg operates. Heidelberg
cannot assure you that any of the assumptions that it has made in compiling this data are accurate or correctly reflect
Heidelberg’s position in its markets, but such information reflects Heidelberg’s beliefs and wherever referenced in this
Offering Memorandum is so qualified.

Individual figures and financial and market data including percentages shown in this Offering Memorandum
have been rounded using standard business rounding principles (kaufmdnnische Rundung). The totals or sub-totals
contained in tables may differ from the non-rounded figures contained elsewhere in this Offering Memorandum due to
such rounding. Furthermore, figures that have been rounded may not add up to the sub-totals or totals contained in tables
or stated elsewhere in this Offering Memorandum.



FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains certain forward-looking statements. Forward-looking statements are

statements that do not refer to historical facts and events. Any statement containing the words “shall”, “may”, “will”,
2 13 2 13 2 13 2 13 2 13 2 13 2 13

“could”, “expects”, “predicts”, “assumes”, “supposes”’, “estimates”, “believes”, “plans”, “intends”, “is of the opinion”,
“to the knowledge of”, “according to estimates” or similar phrases indicate such forward-looking statements.

This applies, in particular, to statements in this Offering Memorandum regarding the future financial returns,
plans and expectations related to the business and management of Heidelberg, growth and profitability and the markets in
which Heidelberg is active, as well as general economic and regulatory conditions and other factors affecting Heidelberg.

Forward-looking statements are based on current estimates and assumptions made by Heidelberg to the best of
its knowledge. Such forward-looking statements are based on assumptions and factors and are subject to uncertainties,
whose occurrence or non-occurrence could cause the actual results including Heidelberg’s net assets, financial position
and results of operations, to differ materially from or be more negative than those expressed explicitly or implied by
these forward-looking statements. The business of the Heidelberg Group is subject to a number of risks and uncertainties
that could also cause a forward-looking statement, estimate or prediction to become inaccurate. Factors which can lead to
material differences between actual results and developments and the results and developments assumed or implied in
connection with the forward-looking statements are among others:

* the general economic condition as well as the cyclicality of the print-media industry, especially the market
for printing machines,

» changes in political, economic and legal conditions in the countries where Heidelberg operates, in particular
in Europe, North America, South America and Asia (especially China),

*  changes in the demand or pricing for products of the Heidelberg Group,

* changes in the demand for printed products and printing presses due to increasing digitalization and
Internet-based dissemination of information,

*  changes of the competitive markets in which Heidelberg operates,

» disruption to, or increased costs of, the supply of energy, raw materials, materials or components used by
Heidelberg,

»  costs of compliance with, or addressing liabilities under, current and future environmental, health and safety
laws and regulations,

» availability and costs of financing,

* exchange rate fluctuations,

* changes in the pension provisions and pension costs,

» the creditworthiness of Heidelberg’s customers,

e restrictive covenants in current and future indebtedness, as well as
» force majeure and other unforeseeable events.

Investors are strongly advised to read the sections “Risk Factors”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Business Activities”, which include a more detailed description of
factors that have an impact on Heidelberg’s business and the markets in which Heidelberg operates. In light of these
risks, uncertainties and assumptions, the future events described in this Offering Memorandum may not occur.

Moreover, the forward-looking estimates and forecasts derived from third-party studies included in this Offering
Memorandum (see “Industry and Market Data”) may prove to be inaccurate. Accordingly, neither the Company nor its
Management Board assumes responsibility for the future accuracy of the opinions expressed in this Offering
Memorandum or as to the actual occurrence of any predicted developments. In addition, it is emphasized that Heidelberg
does not assume any obligation beyond the legal requirements and does not intend to update any such forward-looking
statements or to adjust them to future events or developments.
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SUMMARY

The following summary is intended as an introduction the Offering Memorandum and summarizes selected
information from it. Because of the more detailed information contained elsewhere in this Offering Memorandum,
including the financial statements, investors are strongly recommended to carefully read the Offering Memorandum, and
base their decision on whether to invest in the Notes on a review of the entire Offering Memorandum.

Summary of Business Activities

Heidelberg primarily supplies equipment such as printing press equipment, services and consumables to
customers in the commercial printing and packaging printing markets, with a focus on sheetfed offset (“SFO”) print
houses. With an estimated global market share of over 40% in 2014, Heidelberg is the world’s largest manufacturer of
SFO printing presses in terms of net sales and installed base. SFO printing is a commonly used printing technology for
producing high quality products such as packaging (e.g., folding carton), labels, magazines, catalogs, advertising, flyers
and newspaper inserts. Heidelberg also offers digital printing equipment and associated services and consumables, which
have become increasingly important for SFO print houses. Heidelberg offers its customers the ability to run offset and
digital technologies in parallel, using a user-friendly and integrated process, as well as flexo printing presses through
Gallus, its subsidiary.

Heidelberg is represented directly or indirectly in Europe, Africa, North and South America, Asia and Australia.
The Heidelberg Group generated net sales of EUR 2.3 billion and Normalized EBITDA of EUR 156.0 million for the
twelve- month period ended December 31, 2014. Heidelberg employed 12,280 employees as of December 31, 2014.

Heidelberg’s operations are organized into three segments: its main business activities are conducted by the
Heidelberg Equipment and Heidelberg Services segments while its customer financing services are conducted by the
Heidelberg Financial Services segment.

*  The Heidelberg Equipment segment (59.4% of net sales in the twelve-month period ended December 31,
2014) focuses on the development, production and sale of precision printing presses as well as prepress
equipment, finishing machinery and software for integrating all of the processes within a print shop. The
segment’s product portfolio is divided into “Peak Performance,” “Professional” and ‘“Value” product
categories. Peak Performance and Professional products cater to the needs of highly industrialized
customers, while Value products are developed, manufactured and sold to meet the specific demand
characteristics of smaller commercial print shops, particularly in emerging markets. The Heidelberg
Equipment segment offers digital printing equipment to its customers in partnership with Ricoh
Company, Ltd, Tokyo, Japan (“Ricoh”) and Fujifilm Corporation, Tokyo, Japan (“Fujifilm”) as well as
flexo printing presses through Gallus.

*  The Heidelberg Services segment (40.3% of net sales in the twelve-month period ended December 31,
2014) offers its customers comprehensive services that cover the entire life cycle of printing presses and
primarily builds on Heidelberg’s market leading installed equipment base. The segment provides
maintenance and repair services and service parts to Heidelberg’s customers worldwide. Heidelberg
Services also offers consulting services to its customers with the aim to improve the customer’s print shop
profitability. In addition, the Heidelberg Services segment includes Heidelberg’s growing consumables
offerings. Heidelberg, through its subsidiary Hi Tech Coatings International B.V. (“Hi Tech Coatings”), is
producing and distributing coatings and, following its recent acquisition of BluePrint Products NV
(“BluePrint Products™), press room chemicals through BluePrint Products. Hi Tech Coatings recently
expanded its market presence by opening a production facility in the United States. In relation to other
consumables such as printing plates, printing blankets, inks and rollers, as well as folding and stitching
accessories, Heidelberg acts as distributor for third party products. Heidelberg also offers its customers the
repurchase, refurbishment and resale of used Heidelberg printing presses.

* The Heidelberg Financial Services segment (0.3% of net sales in the twelve-month period ended
December 31, 2014) mainly arranges financing between third party financing partners and Heidelberg’s
customers, especially small and medium sized customers, to support their investments in Heidelberg
products. Heidelberg also provides direct financing.

Heidelberg generated 38.9% of its net sales for the twelve-month period ended December 31, 2014 in the
Europe, Middle East and Africa region (of which, 38.0% were generated in the German market) and 29.1% of net sales
were generated in the Asia/Pacific region including Australia (of which, 46.6% were generated in China). The following
table shows the regional markets for Heidelberg’s products during the twelve-month period ended December 31, 2014.



Consolidated
net
sales for the
twelve-month
period ended

December 31,
Regional market for Heidelberg’s products and services 2014
(unaudited)(in
%)
Europe, Middle East and AfTICA..........ceeviiiiiiiiieieit ettt ettt ettt sttt et e 38.9
Asia/Pacific (InCluding AUSLIALIA) .......ceeviiirieiiiieiett ettt ettt et ettt e st eae e sabeeenbb e e e eaeee 29.1
Eastern Europe 12.4
North America 14.7
South America 4.9

Heidelberg’s customer base ranges from small and medium sized to large and industrialized print shops and
encompass a wide variety of applications for printing equipment, such as commercial print, packaging and labels and
specialties and other applications. Heidelberg’s active customers worldwide make regular purchases, including
consumables and services and parts orders.

Heidelberg’s main manufacturing sites are in Germany, with the most significant at Wiesloch-Walldorf,
Brandenburg and Amstetten. In addition, Heidelberg has manufacturing and assembling sites in China, Switzerland,
Slovakia and the United States, as well as three sites for manufacturing coatings in the Netherlands, the United States and
the United Kingdom.

The common shares of the Company are publicly listed and included in the SDAX index of Deutsche Borse AG
(symbol: HDD) with a market capitalization of approximately EUR 673.5 million as of April 10, 2015

Summary of Market Overview

Heidelberg offers equipment, services and consumables to the printing industry. The printing industry produces
a wide range of print products, such as commercial print products, packaging, catalogs, labels, newspapers, magazines,
books and maps. Different printing processes and technologies are being employed which, while in part interchangeable,
differ from each other especially with respect to printing quality, printing speed and optimal run length. Across these
different processes and technologies, Heidelberg estimates the global printing supply market, covering equipment,
services and consumables (excluding paper), had a value of approximately EUR 33 billion in each of 2013 and 2014.
Within the wider printing supply market Heidelberg focuses on the SFO printing equipment sub-market, but also offers
flexo printing equipment through Gallus. SFO printing is the most commonly utilized technology in the printing industry,
accounting for approximately 36% of global print production volume (“PPV”) with such market share having remained
broadly stable historically, but having relatively less exposure to the publishing printing market. Heidelberg has
established a leading market position in this segment and the largest installed equipment base in the SFO printing press
market. Heidelberg estimates that the total SFO printing market was approximately EUR 11.2 billion in 2014 and
comprised approximately EUR 2.3 billion in equipment sales, approximately EUR 7.9 billion in consumables sales and
approximately EUR 1.0 billion in services sales. Heidelberg estimates its market share of the new SFO equipment market
at over 40%, twice the size of its next largest competitor in SFO printing presses in 2014. Heidelberg’s key global
competitors in the SFO printing market are Koenig & Bauer AG and manroland sheetfed GmbH in Germany and Komori
Corporation and Ryobi MHI Graphic Technology Ltd. in Japan.

The digital printing equipment market has experienced strong growth over the last years. Heidelberg expects
that high speed inkjet printing will become mainstream and that the range of products from other digital print
technologies such as liquid toner, electrophotography and digital nanography will grow. The digital printing market
presents a considerable growth opportunity for Heidelberg, and Heidelberg has strengthened its presence in the digital
printing market by partnering with Ricoh and Fujifilm.

The printing industry is influenced by changes in the overall economic environment and is therefore sensitive to
the economic cycle. Since the global financial crisis in 2008 and 2009, worldwide PPV has stagnated and SFO related
PPV has decreased by 1.1% in 2014 compared to 2013 due to the high uncertainty in the global economy. Nevertheless,
both overall PPV and SFO-related PPV in the emerging markets have shown growth increasing by 3.4% and 2.7%,
respectively, in 2014 compared to 2013. Demand for printing equipment is particularly exposed to the economic
development as new and replacement investments are postponed in general economic downturns while demand for
consumables and services is more resilient. Demand for consumables and services is dependent on the capacity
utilization in the print shops. In addition, demand for services can benefit from postponed equipment investments in
economic downturns as print shops require more maintenance work and service parts. The printing industry is also
influenced by consolidation on the demand and supply side as well as competition by other media such as the TV or the
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Internet. As a result of the global financial and economic crisis in 2008 and 2009, Heidelberg’s customers have
experienced excess capacity and a trend toward consolidation can be observed worldwide. This has led to an expansion
of industrial production in the packaging sector. The gradual consolidation and industrialization in the commercial
printing sector has also led to a trend where smaller customers have left the market. As a consequence the industry has
been struck by overcapacities, in particular in the equipment segment in the industrialized countries, since the onset of
the global financial crisis in 2008 and has seen significant capacity consolidation since then from which Heidelberg as
the market leader in SFO printing presses expects to benefit in the mid- to long-term.

The successful manufacturing and marketing of SFO presses requires a combination of various high-tech
mechanical and electronic technologies and respective patents as well as experience and the seasoned know-how of using
such technologies. Customer loyalty and comparatively long product life cycles as well as the capital intensive nature of
the printing press business and the requirement for a wide distribution and service network pose significant barriers to
entry. Furthermore, the technological requirements for modern printing presses as well as for prepress and postpress
machines are relatively high and print shops ask for an efficient and cost-effective data- and production workflow which
requires suppliers of printing presses to have considerable expertise in systems and integration. This offers opportunities
to equipment suppliers to expand their services and consumables portfolio as they have the knowledge and expertise to
optimize and integrate their equipment, services and consumables products with each other. Ongoing demand for
environmentally-friendly solutions have given rise to products such as energy efficient presses or other solutions to
reduce carbon dioxide emissions, as well as a strong need for refinement solutions, such as multidimensional effects,
special inks and/or special coatings.

Heidelberg believes that the market for services offers the largest potential for growth in the mature markets of
industrialized countries, where investments in new printing equipment are generally limited to replacement of the
existing stock. Heidelberg is of the opinion that the issues of maintenance costs, life cycle costs, quality management and
cost-efficient production methods are gaining importance because printing presses are becoming more technically
complex due to their high degree of automation. Such technical complexity requires better trained specialists to service
printing presses. Additional services, such as preventative services, process analysis, performance and consulting
services, contribute to the optimization of the customer’s production processes and also increase customer satisfaction
and loyalty.

The SFO related after sales market is more than three times the size of the SFO new equipment market,
presenting a growth area for Heidelberg. Since 2004, new Heidelberg equipment has been distributed along with a remote
service technology via the Internet and, in the industrialized countries, to a great extent along with maintenance contracts.
This helps to reduce the market share of freelancers and secures the profitable spare parts business using original parts.

The consumables market has been characterized by mixed trends, with growing demand in certain areas such as
for specialty inks or more complex coating effects, and increasing price competition in other areas such as printing plates.
Increasing regulation, in particular environmental regulation, benefits innovation and quality leaders in the consumables
segment. Heidelberg serves the consumables market via its own trademark, Saphira, and via distribution cooperations.

Summary of Competitive Strengths

Heidelberg believes that it benefits from a number of competitive strengths which will help it to realize its
strategic goals:

*  Leading market position in the SFO equipment market based on a strong brand name and long-standing
customer relationships—With an estimated global market share of over 40% in 2014, Heidelberg is the
global market leader in the manufacture and sale of SFO printing presses for small and large print shops.
Heidelberg believes that within the overall market for printing presses, the SFO market is less exposed to
downward pressure as compared to the market for webfed printing presses which is particularly affected by
online substitution of print products such as newspapers. The Heidelberg brand stands for state-of-the-art
technology, premium quality and high service availability with a focus on the customer. Heidelberg
believes that customers have strong confidence in the brand and are loyal to Heidelberg. As Heidelberg’s
business has evolved to include greater product offerings in consumables as well as services, many of its
customers have expanded their business relationships with Heidelberg and/or continued long- standing
relationships. Heidelberg seeks to use the strength of its global brand together with its market leading
installed base to develop its existing customer relationships further and particularly expand its services and
consumables business activities alongside its equipment business.

*  Leading solutions provider for the process and value chain of print shops—Heidelberg’s products and
solutions cover the process chain of its print shop customers end to end. On the equipment side, Heidelberg
develops and produces precision printing presses for SFO printing and certain areas of digital and flexo
printing. Heidelberg manufactures and sells plate imaging systems for the prepress segment and offers
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equipment for the postpress segment. In addition, Heidelberg develops and sells under the Prinect brand
proprietary specialized software, which is designed to integrate all print shop processes, thereby helping
print shops realize efficiency gains in their production processes. On the recurring services and
consumables side of the business, Heidelberg’s offerings range from maintenance, repair and service parts,
consulting services and consumables such as plates, inks, coatings, rollers and printing chemicals that are
specially adapted for use with Heidelberg printing presses, to the acceptance of trade-ins and the
refurbishing and resale of used printing presses. The breadth of its product range enables Heidelberg to
target a wide customer base. With its broad portfolio, Heidelberg is able to offer comprehensive, application
and performance-driven support to its customers.

Commitment to research and development—In its more than 150 years of history, Heidelberg has gained a
reputation as a leading innovator in the SFO printing equipment field. Heidelberg holds approximately
3,800 technical intellectual property rights (patents issued and pending worldwide) as well as approximately
130 registered designs issued and pending worldwide as of March 2015. In 2014, Heidelberg introduced the
new digital label press Gallus DCS 340, capable of highly efficient printing, and in the second half of 2012,
Heidelberg introduced new high speed printing presses, the Speedmaster XL 106 and the Speedmaster XL
75 Anicolor. Another example of Heidelberg’s innovative strength is the development of Heidelberg
Remote Services, an Internet-based software for remote diagnosis and repair, which enables Heidelberg to
identify and quickly and cost-effectively resolve operational disturbances, thereby minimizing equipment
downtime for the customer. Heidelberg’s strengths in technologically advanced and highly automated
printing presses enable it to target sophisticated customers in industrialized markets in Europe and North
America. Its strong market positions in emerging markets, in particular in regions of Asia and South
America, are further supported by its ability to adjust its product offering the requirements of emerging
markets for example through its Value product category. Heidelberg believes that its innovative capability
is an important competitive aspect in customers’ investment decisions.

Extensive global sales and service network—With a direct and indirect presence in Europe, Africa, North
and South America, Asia and Australia and highly qualified sales and service employees throughout the
world, Heidelberg believes it currently has one of the most extensive international sales and service network
in the industry. Heidelberg covers all relevant geographic markets and is able to offer global support and
fast problem solving. Furthermore, its service network enables Heidelberg to gain knowledge about its
customers’ needs, which vary by region. Centralized product management is intended to ensure that this
knowledge is used in product development and planning in order to enable Heidelberg to provide market
and customer specific solutions and to further develop its product offerings accordingly. An extensive
service network also enables Heidelberg to provide its customers with rapid and comprehensive support
24 hours a day, seven days a week. Heidelberg believes that its extensive sales and service network is a
significant factor in persuading customers to invest in Heidelberg products, as its sales and service network
helps customers to increase their profitability, for example by minimizing customer print shop production
down-time through rapid service response times. Due to its direct access to, and knowledge of, its
customers, Heidelberg is able to bundle products and services in comprehensive solution packages for its
customers.

Heidelberg’s positioning in strategic growth businesses—Heidelberg continues to build a strong presence
in the complementary digital equipment and solutions businesses. Heidelberg entered into a global strategic
cooperation with Ricoh in February 2011 and a global alliance in the field of inkjet printing with Fujifilm
Global Graphic Systems Co., Ltd., Tokyo, Japan (“Fujifilm Global Graphic Systems”) in October 2013 to
enhance its digital printing capabilities and complement its existing product offerings. Through its alliance
with Fujifilm Global Graphic Systems, Heidelberg introduced, in autumn 2014, a new digital flexo label
printing press that incorporates Fujifilm technology, aiming to meet the growing demand for the effective
production of short runs and customized labels. Based on the global alliance, the Company, Fujifilm and
Fujifilm Global Graphic Systems entered into a strategic alliance umbrella agreement in March 2015 which
establishes a framework for the strategic cooperation of the companies. As printing equipment becomes
technologically more complex due to enhanced automation, customers are increasingly demanding
additional services such as preventive services, process analysis and performance and consulting services.
Due to the wide range of products and services it can offer, Heidelberg has positioned itself to capitalize on
growing customer needs for such additional services. Additionally, due to its large installed base of SFO
printing presses, Heidelberg has a solid basis to further grow its consumables business organically by
tapping existing relationships as well as through new original equipment manufacturers (“OEM”)
agreements and further acquisitions (such as the acquisition of Hi Tech Coatings in the higher margin
special application segment), thereby benefiting from its worldwide logistics and distribution network. Most
recently, Heidelberg strengthened its services and consumables business with the acquisition of BluePrint
Products, which develops and sells press room chemicals for the printing industry and the entry into an
agreement to acquire Printing Systems Group Holding B.V. (“PSG Holding”), a distributor of printing
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equipment, service parts and consumables and provider of printing services which predominantly sells
consumables, services and Heidelberg products in Benelux and Southern Europe.

»  Strong footprint in emerging markets—Heidelberg has heavily invested in emerging markets which have
represented and are expected to continue to represent an increasing share of the global market for printing
equipment in the mid- to long-term. Heidelberg’s strong market position in China is particularly based on
the fact that it is one of the few European manufacturers of printing presses with a local assembly site in
China. The manufacturing site at Qingpu, China produces standardized printing presses (for Heidelberg’s
Value product line) targeting the requirements of Heidelberg’s emerging markets customers. The number of
units assembled in China has significantly increased in recent years, resulting in several expansions of the
site. Heidelberg also has dedicated direct sales and services operations in other emerging markets such as
Brazil and Eastern Europe.

*  Strong management team—Heidelberg’s management board has collectively over 65 years of experience at
the Heidelberg Group and in the print industry. In 2012, the management team was reinforced by the new
CEO of the Company, Dr. Gerold Linzbach, who has worked in industries outside the print industry and
brings with him further valuable experience.

Summary of Group Strategy

Heidelberg continues to implement a two-prong strategy of optimizing its portfolio of products and services and
improving profitability. Since financial year 2014/2015, Heidelberg’s primary focus is on further portfolio realignment
with the goal of continuing the development of its business model from a reactive, structurally cost intensive, fluctuating
and technology driven business towards a proactive, less cyclical, more robust, less capital intensive and customer-driven
business with room to grow. Heidelberg achieved its target of restoring profitability in financial year 2013/2014,
recording a positive profit after tax for the first time since the financial year 2007/2008 by implementing efficiency
measures leading to a positive free cash flow, and, despite a negative profit after tax for the nine-month period ended
December 31, 2014, Heidelberg is continuing its efforts to improve and maintain profitability.

Portfolio realignment
Heidelberg has defined four strategic alignment areas in connection with optimizing its portfolio:

*  Tapping new market potential in the services and consumables markets—Heidelberg targets sales
contributions of around 50% of total net sales from its Heidelberg Services segment, through which it sells
services and consumables to its customers in the mid-term as these markets offer more stable and less
capital-intensive characteristics throughout the economic cycle. Heidelberg’s strategy in the consumables
business is to grow organically by benefiting from its worldwide logistics and distribution network, as well
as through further acquisitions and new OEM agreements. For example, Heidelberg recently acquired
BluePrint Products, a supplier of press room chemicals, and has entered into an agreement for the
acquisition of PSG Holding. In parallel, Heidelberg aims to tap new market potential by targeting new
customers outside its equipment customer base and by opening up new e-commerce distribution channels.

Heidelberg seeks to continuously develop its services and service parts business from a maintenance-driven
to a performance-driven approach to help its customers improve the efficiency and quality of their print
shops. Heidelberg plans to expand its sales and services business for older machines by integrating selected
freelance sales personnel and to focus on the higher margin spare parts. In addition, Heidelberg plans to
capitalize on its comprehensive customer database (“Industry 4.0”) stemming from the remote connection
of installed machines. Through the Industry 4.0 database, more than 10,000 machines and more than 2,000
Prinect products are remotely connected to Heidelberg’s service departments. The Industry 4.0 database
generates more than 3 million individually measured values, more than 500,000 data files and more than
340 GB of data in more than 2,500 sessions every month. Through this database, Heidelberg expects to
develop better market and customer specific information that could open up new sales and service
opportunities.

*  Expansion of the digital business—Heidelberg aims to significantly expand its digital business in the
mid-term. In financial year 2014/2015, Heidelberg’s research and development resources have been shifted
away from developing traditional SFO printing equipment towards the growth area of digital printing,
laying the foundation for expanding this business significantly in the future. Heidelberg offers its customers
both SFO and digital printing technologies and provides technology-neutral solutions and consistency
between SFO and digital printing in interface and color management. To establish itself as a global
competitor in the digital market, Heidelberg has expanded its product range with its cooperation partners
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Ricoh and Fujifilm and remains open to future partnerships that will enable Heidelberg to further expand in
the digital market.

Through its global strategic cooperation with Ricoh, Heidelberg sells digital printing equipment (branded
“Linoprint C”) with workflow integration, which allows for a seamless drive of offset and digital
operations. The strategic partnership with Fujifilm enables Heidelberg to expand its product range in a
higher value segment of digital printing and further improve its market position as a leading provider in
professional printing equipment for the commercial and packaging markets. Together with Fujifilm,
Heidelberg seeks to develop digital printing machines based on inkjet technology for industrial usage.

Heidelberg is also exploring printing on three-dimensional objects (4D printing) through “Jetmaster
Dimension”, its inkjet based digital press that was developed in-house. This new printing solution targets
the demand for individualization of three-dimensional consumer products such as balls, shoes and other
items. Additionally, industrial applications are also possible, for example, in the automotive and aviation
industries.

These activities are supplemented by the expansion of Heidelberg’s software business. With the acquisition
of software manufacturer Neo7even GmbH Software Solutions (“Neo7even”) in October 2014, Heidelberg
opened up new business options for print shops, enabling them to offer their customers a media-neutral
publishing service whereby a project is centrally stored in the Neo7even system and can be seamlessly
published digitally or in printed form from this system.

Becoming the most profitable supplier of SFO printing equipment—Heidelberg holds the leading market
position for SFO printing presses globally. The SFO equipment market is a mature market that is subject to
fluctuations in demand resulting from economic development. To become the most profitable supplier of
SFO printing equipment in the industry, Heidelberg aims to further increase flexibility of its overhead, by
having flexible weekly working hours, expand production in China, adjust capacity and overhead with
respect to ageing products and reinforce a modular assembly concept, so that it can continuously increase
efficiency and absorb demand fluctuations better. To that end, Heidelberg continuously examines its
product offerings with the aim of discontinuing less popular product lines and models, while further
standardizing and modularizing other product lines to decrease complexity costs and R&D costs. For
example, Heidelberg has standardized assembly across all SFO equipment product lines through the
MOMO (Modulare Montage) project. As a result, the number of components used in its production lines
decreased by approximately 10,000 or 14% since January 2013 and the surface area used at its production
sites decreased by approximately 33,300 square meters compared to 2012. Heidelberg has established a
program to optimize the external and internal complexity within its value chain in order to retain economies
of scale with current volumes and improved efficiency. At its manufacturing sites at Wiesloch-Walldorf,
Heidelberg has started the consolidation of production halls to improve utilization of the production
machines and reduce fixed costs. These efforts are expected to lead to synergies throughout the production
process and help to minimize costs.

With its “Peak Performance” product lines (particularly the XL equipment product lines), Heidelberg aims
to maintain its leadership in the SFO printing equipment market by addressing the customer need for high
performance. Heidelberg also incorporates Anicolor technology, a recent technological development in the
SFO market enabling waste sheet reduction and a simplified printing process. Heidelberg believes that it
can demand a price premium for its products if it delivers the fastest production and highest productivity,
high-end print quality and the highest automation. In addition, controlling tools allow Heidelberg to review
the profitability of its order intake and orders currently in negotiation and help to ensure a more favorable
product and margin mix.

Restructuring non-strategic business activities—As part of its Portfolio Optimization and Special
Restructuring Measures, Heidelberg continuously monitors its businesses to eliminate product lines or
activities that only offer limited strategic growth potential or do not meet the Company’s performance
targets. Heidelberg takes all possible optimizing measures into consideration, including shutting down
non-performing product areas, reducing in-house manufacturing or cooperating with strong partners
through OEM and distribution arrangements and introducing new business models. For example,
Heidelberg identified its postpress business as strategically less important and recognized parts of this
business as loss making. As a result, the Company closed its stitching and binding operations in Leipzig and
reorganized its folding business in Ludwigsburg. As a result of this reorganization, Heidelberg was able to
reduce the number of its employees by approximately 650. In connection with these reorganizations,
Heidelberg outsourced and streamlined its postpress packaging offering (i.e. die-cutter and folder gluer
offerings) via a new partnership with Masterwork Machinery Co., Ltd., Tianjin, China. Through this
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partnership, Heidelberg is able to maintain its presence in this sales and service market while at the same
time discontinuing its related R&D and production activities.

Continued profitability focus and liability management

In response to the market changes in recent years and to adapt its structures to the respective life cycles of its
businesses, Heidelberg adopted several efficiency improvement and cost optimization programs which resulted in
improvements in its organizational structure, a reduction of administrative functions and significant structural cost
savings. Each of Heidelberg’s segments is comprised of BAs, which are centrally steered by the relevant segment.
Heidelberg implemented the BA structure to focus on margin and profitability, shorten decision-making procedures and
increase responsibility and accountability. Management monitors and evaluates the BAs on an ongoing basis. In addition,
Heidelberg has established measures to optimize its working capital basis through production optimization, internal
benchmarking, renegotiations of customer and supplier payment terms as well as standardization of control functions.
Heidelberg’s focus on working capital optimization contributed to significantly lower net working capital levels of EUR
687.7 million as of December 31, 2014 compared to EUR 915.5 million as of March 31, 2012. Heidelberg has reduced its
previous target for net working capital as a percentage of sales from 35% to 32%.

As a result, since financial year 2009/2010, Heidelberg has been able to significantly decrease fixed costs and
release funds from working capital to navigate the financial crisis as well as improve its operational performance and
reduce financial net debt. Staff costs represent a significant share of Heidelberg’s operational costs and, primarily as a
result of adapting its organizational structures, the number of employees has decreased from 15,197 employees as of
March 31, 2011 to 12,539 as of March 31, 2014. Further outflows are expected in the near- to mid-term in connection
with the Portfolio Optimization and Special Restructuring Measures for which provisions in an amount of EUR
80.6 million have been set aside as of December 31, 2014.

Normalized EBITDA increased to EUR 156.0 million in the twelve-month period ended December 31, 2014
from EUR 89.6 million in financial year 2011/2012 despite a decrease in net sales from EUR 2,735 million in financial
year 2012/2013 to EUR 2,302 million in the twelve-month period ending December 31, 2014.

At the same time Heidelberg continued its focus on its financial liability management. Due to the increase in
Normalized EBITDA its net financial leverage ratio decreased to 1.6 (twelve-month period ended December 31, 2014,
based on a Normalized EBITDA of EUR 156.0 million) from 2.7 (based on a Normalized EBITDA of EUR 89.6 million)
as of March 31, 2012. Net debt remained roughly stable at EUR 243.1 million as of March 31, 2012 and EUR
249.6 million as of December 31, 2014 despite significant cash outflows in connection with the Focus efficiency program
of EUR 61.5 million in financial year 2012/2013 and EUR 96.1 million in financial year 2013/2014.

Recent developments
Acquisition of PSG Holding

In March 2015, the Company signed an agreement to acquire PSG Holding. PSG Holding is a leading provider
of commercial and industrial printing solutions with a strong focus on Benelux and the Southern European market. It has
been an official business partner of Heidelberg since 1928 and currently serves as its sales and service channel in
Benelux, Italy, Spain and Greece. With around 400 employees in the Benelux countries and Southern Europe, PSG
Holding benefits from established structures in the printing industry and a strong market position. PSG Holding generates
over half of its sales through the sale of services and consumables, which means it meets the target criteria set by
Heidelberg for a future sales structure. Heidelberg products account for the majority of PSG Holding’s equipment sales.
Integrating PSG Holding into Heidelberg will ensure the customer base continues to enjoy strong support. The
acquisition of PSG Holding is a further milestone for Heidelberg in its strategy of further promoting stable,
higher-margin services and consumables businesses. Closing of the acquisition is subject to approval by the antitrust
authorities and a consultation process involving a local committee and is expected to be completed by mid-April 2015.

Pension obligations and introduction of new pension scheme

Due to continuously falling interest rates in the eurozone, the discount rates used to calculate pension
obligations of Heidelberg’s German companies decreased from 4.50% in financial year 2011/2012 to 2.40% in the third
quarter of financial year 2014/2015. Primarily due to this development, Heidelberg’s pension provision increased from
EUR 326.1 million as of March 31, 2012 to EUR 619.1 million as of December 31, 2014, which contributed to a
significant drop in Heidelberg’s equity to EUR 202.6 million as of December 31, 2014. Effective as of December 31,
2014, Heidelberg modified its calculation method and parameters in accordance with IAS 19 to more accurately reflect
the specific conditions of Heidelberg’s pension scheme and its retirees’ and employees’ demographics. Without these
modifications, actuarial/remeasurement losses and consequently Heidelberg’s pension obligations as of December 31,
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2014 would have been EUR 94.8 million higher. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Comparability of Financial Information—IAS 19 (2011)—Impact of Pension Accounting on
Heidelberg’s Financials”. Because of the continuing decline in interest rates in the eurozone, Heidelberg expects the
discount rate it will use to calculate the pension obligations for its German companies as of March 31, 2015 to be
20 - 30% lower compared to the relevant discount rate used as of December 31, 2014.

The Issuer and each of its subsidiaries incorporated in Germany are required to individually report financial
results under German GAAP (German Commercial Code—Handelsgesetzbuch). While the method of determining the
discount rate applicable to calculating pension obligations is different pursuant to German GAAP as compared to IFRS,
the effects of the fall in interest rates and pension scheme reorganization had a similar effect on the results of the
Heidelberg German companies under German GAAP. Heidelberg believes that the discount rate applicable under
German GAAP may also decrease further and could have a negative effect on the Issuer’s (and its German subsidiaries’)
equity.

Heidelberg believes that an increase in pension obligation of its German companies as a result of the expected
further decline in the applicable discount rate and the respective equity movement in the fourth quarter of financial year
2014/2015 may be effectively offset as Heidelberg reached an agreement with employee representatives to reorganize its
German pension scheme in February 2015. As a result of the reorganization, the final salary pension will be replaced by a
contribution-based capital commitment. Heidelberg expects this reorganization to have a one-off positive effect on the
operating results for the financial year 2014/2015 and to result in lower service costs going forward. See “Risk Factors—
Business Related Risks—Heidelberg is exposed to risks from pension obligations and pension provisions could increase
as a result of a variety of factors including declining interest rates and changes in market values.” for further details of
Heidelberg’s pension scheme.

Issuance of the 2022 Convertible Notes

On March 30, 2015 the Company issued convertibles notes due 2022 in an aggregate principal amount of EUR
58.6 million (the “2022 Convertible Notes”). Interest on the 2022 Convertible Notes accrues at a rate of 5.25% per
annum. The initial conversion price is EUR 3.11. See “Description of Other Indebtedness—Convertible Notes”.

The 2022 Convertible Notes contain a put option for investors, granting them the right to request redemption of
the 2022 Convertible Notes at the principal amount plus accrued interest on March 30, 2020. The net proceeds from the
issuance of the 2022 Convertible Notes will be used to partially redeem the senior notes issued in April 2011 and
December 2013 (the “2011 Notes”) in a nominal amount of EUR 55.8 million on April 30, 2015.

Recent trading

Based on monthly management accounts, Heidelberg estimates that net sales and order intake for the eleven
months ended February 28, 2015 are slightly lower as compared to the same period in the prior year. This is mainly due
to the impact of the economic slowdown in China on Heidelberg’s new equipment business in the Chinese market, the
decline in the net sales of the Heidelberg Services segment as a result of weaker sales of remarketed equipment at the
beginning of the financial year as well as the reorganization of the postpress business as part of Heidelberg’s Portfolio
Optimization and Special Restructuring Measures. Heidelberg expects net sales for financial year 2014/2015 to be around
5% lower than in financial year 2013/2014.

The above information is based solely on Heidelberg’s preliminary review of its results of operations and is
inherently subject to adjustments during the preparation of its financial statements. Heidelberg’s preliminary results are
based on a number of assumptions that are subject to inherent uncertainties and subject to change. See “Forward-Looking
Statements” for factors which affect Heidelberg’s results of operations.



Overview of the Group and Financing Structure

The following chart summarizes Heidelberg’s corporate structure and principal indebtedness after giving pro

forma effect to the issuance of the Notes and the 2022 Convertible Notes and the application of the gross proceeds
therefrom as described under the caption “Use of Proceeds”. See “Description of Other Indebtedness” and “Description
of the Notes” for more detailed descriptions of Heidelberg’s financing instruments.

[GRAPHIC]
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Convertible Notes (as defined above) convertible into ordinary bearer shares (Stammaktien) with no-par value
issued by the Company. The 2022 Convertible Notes contain a put option for investors, granting them the right
to request redemption of the 2022 Convertible Notes at the principal amount plus accrued interest on March 30,
2020.

The 2011 Notes are guaranteed on a senior basis by the subsidiaries that are also Subsidiary Guarantors for the
Notes.

The Notes will be guaranteed on a senior basis by certain of the Issuer’s subsidiaries. For further information see
“Description of the Notes—Subsidiary Guarantees”. The Subsidiary Guarantees will be subject to contractual
limitations and limitations under applicable laws and may be released under certain circumstances. For further
information see “Description of the Notes—Subsidiary Guarantees”, “Risk Factors—Risks relating to the Notes
and the Subsidiary Guarantees—The Subsidiary Guarantees will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity
and enforceability” and “Information on the Subsidiary Guarantors”.

The Revolving Credit Facility is guaranteed on a senior basis by the subsidiaries that are also Subsidiary
Guarantors of the Notes and is secured by senior security interests in certain assets of the Company, certain
Subsidiary Guarantors and other security providers. As of December 31, 2014, the Revolving Credit Facility
was drawn in cash in the amount of EUR 4.5 million. Including this cash drawing and adjusted for the issuance
of the Notes and the offering of the 2022 Convertible Notes and the application of the proceeds therefrom, as of
December 31, 2014, Heidelberg would have had EUR 485.7 million of financial liabilities under certain
financing instruments and cash and cash equivalents of EUR 219.0 million.



Subsidiary Guarantee Coverage

The following table sets forth certain financial information for the financial year ended March 31, 2014 for the
Issuer and the Subsidiary Guarantors as well as for the Heidelberg Group. The unaudited information has been prepared
for illustrative purposes only and is not indicative of the results of operations or financial position for any future date or
period.

Financial Year Ended March 31, 2014

Issuer and % of
Subsidiary Heidelberg Heidelberg
Guarantors Group Group
(unaudited)
in EUR in EUR
millions (in %) millions
Net sales .......ccccceeennnne . 1,462.0 60.1 2,434.2
Non-current assets 436.2 71.6 609.3
€)) Non-current assets are defined as the sum of non- current tangible and intangible assets (excluding goodwill)

and investment property.
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SUMMARY FINANCIAL AND OPERATING INFORMATION

The financial and operating information for financial years 2011/2012, 2012/2013 and 2013/2014 summarized
below has been extracted from the audited consolidated financial statements of the Company for the financial years
ended March 31, 2013 and 2014, which are included elsewhere in this Offering Memorandum, and the financial
information for the nine-month period ended December 31, 2014 (including comparable figures for the nine-month
period ended December 31, 2013) has been extracted from the unaudited consolidated interim financial statements of the
Company for the nine-month period ended December 31, 2014, which are also included elsewhere in this Offering
Memorandum, as well as from the accounting records of the Company. The consolidated financial statements and the
consolidated interim financial statements were prepared in accordance with IFRS. The consolidated financial statements
for financial year 2012/2013 (including comparable figures for the previous financial year 2011/2012) and financial year
2013/2014 were audited by PwC, who issued an unqualified auditors’ report in each case. The financial information
summarized below should be read in particular in conjunction with the section “Management’s Discussion and Analysis
of Financial Condition and Results of Operations”, the audited consolidated financial statements and the unaudited
consolidated interim financial statements included in this Offering Memorandum and the additional financial information
included elsewhere in this Offering Memorandum.

The figures for the financial year 2011/2012 have been extracted from the consolidated financial statements for
the financial year 2012/2013 and the figures for the financial year 2012/2013 have been extracted from the consolidated
financial statements for the financial year 2013/2014. The figures as of and for the nine-month period ended
December 31, 2013 have been extracted from the interim consolidated financial statements as of and for the nine-month
period ended December 31, 2014.

Solely for the convenience of the reader, the table providing a summary of Heidelberg’s unaudited income
statement and other financial data also contains figures for the twelve-month period ended December 31, 2014, which
have been calculated by adding the consolidated financial results for the financial year ended March 31, 2014 and the
unaudited consolidated interim financial results for the nine-month period ended December 31, 2014 and subtracting the
unaudited consolidated interim financial results for the nine-month period ended December 31, 2013.

The unaudited pro forma financial information included below gives effect to certain transactions, including the
offering of the Notes and the offering of the 2022 Convertible Notes and the application of the proceeds therefrom as
described under “Use of Proceeds”. The unaudited pro forma financial information is for information purposes only and
does not purport to present what Heidelberg’s results would have been had these transactions actually occurred. Further,
such pro forma financial information has not been prepared in accordance with the requirements of Regulation S-X of the
U.S. Securities Act, other SEC requirements, IFRS, German GAAP or other generally accepted accounting principles.

This Offering Memorandum contains certain financial measures that are not defined under IFRS (e.g., total
operating performance, special items, EBIT, Normalized EBIT, Normalized EBITDA, cash flow, free cash flow and Net
investments). With the exception of Normalized EBITDA and Normalized EBIT, these financial measures are included
in the Company’s consolidated financial statements. The definitions of the financial measures as used by the Company
are included in this Offering Memorandum. In this context it should be taken into consideration that not all companies
calculate such non-IFRS measures in the same manner and thus the financial measures presented by the Company might
not necessarily be comparable with similarly titled measures used by other companies.

Heidelberg’s management presents the non IFRS financial measures that are not included in the Company’s
consolidated financial statements (e.g., Normalized EBITDA, Normalized EBIT and Net investments) and has frequently
published such measures in reports because the management of Heidelberg expects that such measures are of interest to
investors for the purpose of evaluating the operating performance. These financial measures should not be considered as
an alternative to, or in isolation from, financial measures such as consolidated net loss/profit, inflow/outflow of funds
from operating activities or other IFRS financial measures. These financial measures may be calculated differently than
they would be under the Conditions of Issue for the Notes offered hereby.

Some financial and operating information is rounded to one decimal place. Totals or sub-totals in tables and
other information in this Offering Memorandum that is not rounded may differ from information that is rounded to one
decimal place. Furthermore, information rounded to one decimal place may diverge from totals or subtotals in tables or
other sections in this Offering Memorandum.

Summary Consolidated Income Statement

For the For the
Nine-Month Twelve-Month
Period ended Period ended
For the Financial Year December 31, December 31,

11



2011/2012 2012/2013"  2013/2014 2013 2014 2014?

(audited) (audited) (audited) (unaudited) (unaudited) (unaudited)
in EUR millions

Netsales..........cooooiiiiiiiiiiii s 2,595.7 2,734.6 24342 1,684.7 15525 2,302.0
Total operating performance®®................. 2,622.3  2,689.6 24194 1,7563 1,665.5 2,328.5
Other operating income 123.1 105.6 106.3 66.7 90.9 130.6
Cost of materials ..........cccooirieieieeiieneinineieeeeen 1,231.7  1,2782 1,110.5 811.0 778.9 1,078.3
Staff COSES ..o 904.5 932.0 856.8 644.9 611.1 823.1
Depreciation and amortization ..............coeceevvveeeeeenns 87.1 82.9 70.8 57.0 51.5 65.3
Other operating Xpenses. ........ccooueevuveeueereenierieeseeans 519.5 504.7 415.3 299.9 286.2 401.7
Special items®® ... 142.3 64.9 10.0 2.1 72.3 80.2
Result of operating activities (EBIT)®® ... ... (139.8) (67.4) 62.2 8.2 (43.6) 10.4
Financial result..........c.ccccooiiiiiiiiniininecceen. (89.6) (58.9) (60.5) (40.6) (48.6) (68.5)
Income before taxes .........ccceeevuveerieniiieeeeiiiiee e (229.3) (126.3) 1.7 (32.4) (92.3) (58.1)
TaXes 0N INCOME ........ceeruieireeriiiieeeeiiee e e e e 0.8 9.2) 1.9 7.5 3.1 (6.3)
Consolidated net loss/profit.............................o.. (230.1) (117.1) 3.6 (39.9) 95.3) (51.8)
(1) Figures for the financial year 2012/2013 were restated due to first-time adoption of IAS 19 (2011 See also

@

3

“

®

©

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

Figures for the twelve-month period ended December 31, 2014 have been calculated by adding the consolidated
financial results for the financial year ended March 31, 2014 and the unaudited consolidated interim financial
results for the nine-month period ended December 31, 2014 and subtracting the unaudited consolidated interim
financial results for the nine-month period ended December 31, 2013.

This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all
companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

Total operating performance includes other own work capitalized and the change in inventories in addition to
net sales. For reconciliation from net sales to total operating performance, please see Heidelberg’s consolidated
income statement for the relevant period, which is included elsewhere in this Offering Memorandum.

Special items for the financial years 2011/2012 and 2012/2013 and for the nine-month period ended
December 31, 2013 mainly include income and expenses associated with the Focus efficiency program, in
particular for personnel adjustments and other structural measures. Special items for the financial year
2013/2014 and for the nine-month period ended December 31, 2014 include expenses associated with the
Portfolio Optimization and Special Restructuring Measures, in particular adjustment of personnel capacities and
income from the sale of discontinued business operations. Expenses are displayed as positive values.

The result of operating activities (EBIT) represents the operating result before financial result and taxes on
income.

Selected Balance Sheet Items

March 31, December 31,
2012 2013" 2014 2014
(audited) (audited) (audited) (unaudited)
in EUR millions

TOtAl ASSELS ......evveeeetie oo e 2,518.1 2,338.2 2,244.0 2,255.8

Total NON-current assets..............ccceeeieeiiiiiiiiiiiiiieieeeee e 969.8 914.7 870.2 837.8
Thereof:

Intangible ASSELS ........cccuiviiiiiiiiiiiiiiie e 245.8 234.7 220.9 210.8

Property, plant and equipment ...........cccceerueeerieeeniieeneeenneceee e 547.7 530.5 507.0 480.5

Total current assets ...............coeeeiiiieiiiiiiiei e 1,545.5 1,421.5 1,371.3 1,402.6
Thereof:

TS 1100) 4 (= SRR 785.7 699.7 622.7 746.7

Trade 1€CEIVADIES .......vvvvreeiiee e e 361.0 381.8 327.9 263.1

Cash and cash equivalents .............ccoceeciiiiiiiiiiciin i 194.6 157.5 232.7 221.0

AsSSetS held fOr SAlE.......uuvuuiiieeiieiieieeieeee e 2.7 2.0 2.4 15.3



Total equity and Liabilities ...........ccccoviiiiiiiiiiiiiiiii 2,518.1 2,338.2 2,244.0 2,255.8

EQUity ..o 575.7 401.5 358.8 202.6
Total non-current liabilities ........................coociii 1,082.4 1,123.2 1,173.5 1,289.7
Thereof:
Provisions for pensions and similar obligations ..............ccccceeeeenee. 326.1 415.4 450.2 619.1
Financial liabilities ...........ccooiiviiiiiiiiiiiiiiii i 339.1 331.2 432.3 439.7
Total current labilities........cceeeeererieeeniieieiie et 860.0 813.5 711.6 763.5
Thereof:
Financial liabilities ...........cccooiiviiiiiiiiiiiiiii i 98.6 87.6 48.9 30.9
Trade payables ..........cccciviiiiiiiiiiiii 165.1 139.1 148.0 198.6

@) Figures for the financial year 2012/2013 were restated due to first-time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

Summary Consolidated Cash Flow Data

For the For the
Nine-Month Twelve-Month
Period ended Period ended
Financial Year December 31, December 31,
2011/2012  2012/2013"  2013/2014 2013 2014 2014%
(audited) (audited) (audited) (unaudited) (unaudited) (unaudited)
in EUR millions
Cash FloW™™ .o, (129.9) (40.8) 70.1 27.0 (36.2) 6.9
Other operating changes ................cccccoceeeennnc.. 185.9 74.1  (10.1) (7.8) 44.1 41.9
Cash generated by operating activities............... 56.0 33.3 60.0 19.1 7.9 48.8
Cash used in investing activities.......................... (46.2) (51.0) (38.3) 29.4) (23.8) 32.7)
Thereof: Investments in intangible assets/property,
plant and equipment/investment property........... (65.9) (80.4) (51.3) (39.6) (36.8) (48.5)
Free cash flow™® ..o, 9.8 (17.6) 21.7 10.3) (1597 16.0”
Cash used in/generated by financing activities ....... 29.3 (24.6) 61.6 68.2 5.9 (12.5)
Net change in cash and cash equivalents ............ 39.1 (42.2) 83.3 57.9 (21.8) 3.6
Cash and cash equivalents at the end of the period . 194.6 157.5 232.7 207.3 221.0 246.3

@) Figures for the financial year 2012/2013 were restated due to first-time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

2) Figures for the twelve-month period ended December 31, 2014 have been calculated by adding the consolidated
financial results for the financial year ended March 31, 2014 and the unaudited consolidated interim financial
results for the nine-month period ended December 31, 2014 and subtracting the unaudited consolidated interim
financial results for the nine-month period ended December 31, 2013.

3) This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all
companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

“ For purposes of the cash flow statement, cash flow represents a subtotal of cash generated by operating activities
and is comprised of the cash surplus or deficit generated from sales of goods and services before taking into
account, among other things, changes in net working capital. Cash flow is distinguished from the other cash
inflows and outflows relating to operating activities recorded in the “Other operating changes” subtotal and
described in footnote 5 below.

5) Other operating changes consist of change in inventories, change in sales financing, change in trade
receivables/payables, change in other provisions and change in other items of the statement of financial position.
The changes in statement of financial position items shown in the consolidated cash flow statement cannot be
derived directly from the consolidated statement of financial position as the effects of currency translation and
changes in the scope of consolidation do not affect cash and have therefore been eliminated.

(6) For purposes of the cash flow statement, free cash flow is comprised of cash generated by operating activities
and cash used in investing activities.
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Includes EUR 27.7 million of cash outflow for the Focus efficiency program.

Other Financial and Operational Data

As of and As of and
for the for the
Nine-Month Twelve-Month
As of and for the financial Period ended Period ended
year ended March 31, December 31, December 31,
2011/2012  2012/2013"  2013/2014 2013 2014 2014%
(audited, unless otherwise
indicated) (unaudited) (unaudited) (unaudited)

in EUR millions (unless otherwise indicated)

Summary operating information

Order intake (unaudited)..........ccccooevurrrorrienerinne. 2,555.0  2,8223 24363  1,849.0 1,780.4 2,367.7

Order backlog at the end of the period

(unaudited)™ ........oooe oo 506.4 501.8  420.8 588.2 613.9 613.9
Number of employees at the end of the peri0d<5) ..... 15,414 13,694 12,539 12,851 12,280 12,280
Other financial information (unaudited)

Normalized EBIT (unaudited)®? ..........coocovvennne. 2.5 (2.6) 72.2 10.3 28.7 90.6

Normalized EBIT Heidelberg Equipment

UNaUdited) @ ......oooe e (71.3) 66.1)  (19.1) (55.4) (39.0) 2.7
Normalized EBIT Heidelberg Services

UNaUdited) @ ......oooe e 60.1 54.8 81.8 60.0 61.2 83.0
Normalized EBIT Heidelberg Financial Services

UNaudited) @ ......oooe oo 13.6 8.7 9.6 5.8 6.5 10.3
Normalized EBIT margin (in %) (unaudited)®®.... 0.1 0.1) 3.0 0.6 1.8 3.9
Normalized EBITDA (unaudited)®® .................... 89.610 80.4  143.1 67.3 80.2 156.0
Normalized EBITDA margin (in %)

(unaudited) @M e, 3.5 2.9 5.9 4.0 5.2 6.8
Free cash flow ™" ..o 9.8 (17.6) 21.7 (10.3) (15.9) 16.0
Net working capital (unaudited)®"?......... 915.5 871.8  726.6 736.9 687.7 687.7
Investments'"™..........cooooviuirinneiiecirenenne. 65.9 804 513 39.6 36.8 48.5
Financial liabilities.................... 437.7 418.9 481.2 478.6 470.6 470.6
Cash and cash equivalents ........ 194.6 157.5 232.7 207.3 221.0 221.0
Net debt (unaudited) @™ ......oooovoieiiee e 243.1 2614 2384 271.2 249.6 249.6
@) Figures for the financial year 2012/2013 were restated due to first-time adoption of IAS 19 (2011). See also

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

2) Figures for the twelve-month period ended December 31, 2014 have been calculated by adding the consolidated
financial results for the financial year ended March 31, 2014 and the unaudited consolidated interim financial
results for the nine-month period ended December 31, 2014 and subtracting the unaudited consolidated interim
financial results for the nine-month period ended December 31, 2013.

3) Heidelberg counts order intake upon execution of a definitive contract and one of (i) receipt of the agreed
down-payment, (ii) confirmation of committed financing or (iii) agreement on a trade-in of a used Heidelberg
printing press upon delivery. Order intake represents a gross number, which includes certain changes of existing
orders that are counted as a new order (with the original order being deemed cancelled, but not netted off against
the gross number of order intake). For further detail regarding order intake, please see the relevant discussion in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Results of
Operations”.

“ Order backlog at the end of the period represents orders for products and services where no contingencies

remain before Heidelberg and the customer are required to perform. Backlog does not include prospective
orders where customer-controlled contingencies remain, such as customers receiving approval from their board
of directors or shareholders and completing financing arrangements. All such contingencies must be satisfied or
have expired prior to recording an order in the backlog, even if satisfying such conditions is highly certain.
Changes of existing orders do not affect the order backlog, as the addition of the changed order and the deemed
cancellation of the amended original order offset each other. For further detail regarding order backlog, please
see the relevant discussion in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Results of Operations”.
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of partial retirement.

(©6)

Not including trainees, interns, graduating students, dormant employees and employees in the exemption phase

This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all

companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed

by other companies.

D

Please see footnote 9 below for a reconciliation of Normalized EBIT to consolidated net loss/profit. Special

items were displayed as below. In special items, expenses are displayed as positive values and income as

negative values.

For the For the
Nine-Month Twelve-Month
Period ended Period ended
Financial Year December 31, December 31,
2011/2012 2012/2013" 2013/2014 2013 2014 2014%
(audited) (audited) (audited) (unaudited) (unaudited) (unaudited)
in EUR millions
Special items® ! ..o 142.3 64.9 10.0 2.1 72.3 80.2

®)
&)

Normalized EBIT margin is calculated as Normalized EBIT divided by net sales.

Heidelberg believes that Normalized EBITDA is a useful indicator of its ability to incur and service its

indebtedness and can assist securities analysts, investors and other parties to evaluate Heidelberg’s operating
performance. Normalized EBITDA and similar measures are used by different companies for differing purposes
and are often calculated in ways that reflect the circumstances of these companies. You should exercise caution
in comparing Heidelberg’s Normalized EBITDA to EBITDA of other companies. Normalized EBITDA as
presented here differs from the definition of “Adjusted EBITDA” contained in the Conditions of Issue. Please see
“Description of the Notes—Certain Definitions—Adjusted EBITDA”. The following unaudited table reconciles
Normalized EBITDA to consolidated net loss/profit for the periods indicated:

For the For the
Nine-Month Twelve-Month
Period ended Period ended
Financial Year December 31, December 31,
2011/2012  2012/2013"  2013/2014 2013 2014 2014%
(audited, unless otherwise
indicated) (unaudited) (unaudited) (unaudited)
in EUR millions
Consolidated net 1oss/profit .................cocoeeviiiniiiiiiieiis (230.1) (117.1) 3.6 39.9) 95.3) (51.8)
Taxes on income ............... 0.8 9.2) (1.9) 7.5 3.1 (6.3)
Financial result..... (89.6) (58.9) (60.5) (40.6) (48.6) (68.5)
Result of operating activities (EBIT)‘ (139.8) 67.4) 62.2 8.2 (43.6) 10.4
Special items"”..........cccoeereiiereeenn 142.3 64.9 10.0 2.1 72.3 80.2
Normalized EBIT (unaudited) . 2.5 (2.6) 72.2 10.3 28.7 90.6
Depreciation and amortization............c.ceccveeeviieiviieiiiieineeane 87.1 82.9 70.8 57.0 51.5 65.3
Normalized EBITDA (unaudited) ..............cccocooveveeeeenn.. 89.6" 80.4 143.1 67.3 80.2 156.0

(10) Normalized EBITDA for financial year 2011/2012 would have been EUR 61.7 million if reduced by return on
plan assets of EUR 27.9 million for comparability purposes due to first-time adoption of IAS 19 (2011) from
financial year 2012/2013 on.

(11) Normalized EBITDA margin is calculated as Normalized EBITDA divided by net sales.

12) For purposes of the cash flow statement, free cash flow is comprised of cash used in / generated by operating
activities and cash used in investing activities.

(13) Net working capital is defined as the sum of inventories and trade receivables less trade payables as well as
advance payments on orders. See “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Liquidity and Capital Resources—Net Working Capital”.

(14) Investments do not include additions from finance leases of EUR 3.7 million, EUR 1.5 million and EUR
0.6 million for financial years 2011/2012, 2012/2013 and 2013/2014, respectively.

(15) Net debt is defined as financial liabilities minus cash, cash equivalents and current securities.
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(16) For a reconciliation from net sales to total operating performance or from total operating performance to result
of operating activities (EBIT), please see Heidelberg’s consolidated income statement which is included
elsewhere in this Offering Memorandum.

a7 Special items for the financial years 2011/2012 and 2012/2013 and for the nine-month period ended
December 31, 2013 mainly include income and expenses associated with the Focus efficiency program, in
particular for personnel adjustments and other structural measures. Special items for the financial year
2013/2014 and for the nine-month period ended December 31, 2014 include expenses associated with the
Portfolio Optimization and Special Restructuring Measures, in particular adjustment of personnel capacities and
income from the sale of discontinued business operations. Expenses are displayed as positive values.

Pro Forma Information

As of and
for the
Twelve-Month
Period ended
December 31,
2014
(unaudited)in
EUR millions
(unless
otherwise
indicated)
Pro forma cash and cash equivalents™. . 219.0
Pro forma net debt® ..........coooiiuiiiiiiiiieiee e . 266.7

Pro forma interest and similar expenses (excluding interest expenses for pensions)™’.. 55.0
Ratio of pro forma net debt to Normalized EBITDAP® e . 1.7x
Ratio of Normalized EBITDA to pro forma interest and similar expenses (excluding interest expenses for pensions) "™ ... 2.8x
(1 This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all

companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

2 Heidelberg believes that Normalized EBITDA is a useful indicator of its ability to incur and service its
indebtedness and can assist securities analysts, investors and other parties to evaluate Heidelberg’s operating
performance. Normalized EBITDA and similar measures are used by different companies for differing purposes
and are often calculated in ways that reflect the circumstances of these companies. You should exercise caution
in comparing Heidelberg’s Normalized EBITDA to EBITDA of other companies. Normalized EBITDA as
presented here differs from the definition of “Adjusted EBITDA” contained in the Conditions of Issue. Please see
“Description of the Notes—Certain Definitions—Adjusted EBITDA”. The table in footnote 9 table above
reconciles Normalized EBITDA to consolidated net loss/profit for the period indicated.

3) Pro forma cash and cash equivalents is calculated by giving pro forma effect to the issuance of the Notes and the
2022 Convertible Notes and the application of the proceeds therefrom, including any premium as set forth in
“Use of Proceeds”, as if they occurred on December 31, 2014.

“ Pro forma net debt is calculated by giving pro forma effect on net debt to the issuance of the Notes and the 2022
Convertible Notes and the application of the proceeds therefrom, excluding any premium on the issue price of
the Notes and accrued interest, as if they occurred on December 31, 2014.

®) Heidelberg calculated pro forma interest and similar expenses (excluding interest expenses for pensions) based
on amounts shown in the as adjusted column of the capitalization table (see “Capitalization”). The recalculation
was performed by taking the Company’s unaudited interest and similar expenses for the period and:

* excluding net interest expenses for pensions in an amount of EUR 14.4 million for the period;

* assuming that EUR 205.4 million of the Notes were issued on January 1, 2014 bearing a coupon of 8.000%
resulting in annual interest payments of EUR 16.4 million, and

e assuming that the 2022 Convertible Notes (as defined herein) were issued on January 1, 2014 resulting in
annual interest payments of EUR 3.1 million.
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The resulting pro forma interest and similar expenses (excluding interest expenses for pensions) amounts to
EUR 55.0 million.

(6) Figures for the twelve-month period ended December 31, 2014, have been calculated by adding the consolidated
financial results for the financial year ended March 31, 2014 and the unaudited consolidated interim financial
results for the nine-month period ended December 31, 2014 and subtracting the unaudited consolidated interim
financial results for the nine-month period ended December 31, 2013.

Segment Information

The Heidelberg Group divides its business activities into the segments Heidelberg Equipment, Heidelberg
Services and Heidelberg Financial Services.

Heidelberg Financial

Heidelberg Equipment Heidelberg Services Services
For the Nine-Month Period ended December 31,
2013 2014 2013 2014 2013 2014
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
in EUR millions
INEt SALES ....cceiiiiieiee e e e e et ree e e e e e e e e ae e e e e 979.9 873.2 698.3 673.9 6.5 5.4
Result of operating activities (segment result)................... (56.1) (106.6) 58.6 56.5 5.8 6.5
Normalized EBIT (unaudited) (55.4) (39.0) 60.0 61.2 5.8 6.5
INVESTIMENLS ...eooviveiieieiiieeee ettt e eere e et 32.1 28.7 8.1 8.6 0.0 0.0
Heidelberg Financial
Heidelberg Equipment Heidelberg Services Services

Financial Year
2011/2012 2012/2013 2013/2014 2011/2012 2012/2013 2013/2014 2011/2012 2012/2013 2013/2014
(audited, (audited, (audited, (audited, (audited, (audited, (audited, (audited, (audited,
unless unless unless unless unless unless unless unless unless
otherwise otherwise otherwise otherwise otherwise otherwise otherwise otherwise otherwise
indicated) indicated) indicated) indicated) indicated) indicated) indicated) indicated) indicated)

in EUR millions
Net SAleS ...oeueieeiieeieie e 1,609.5 1,711.6 1,474.0 971.6 1,012.2 952.1 14.6 10.9 8.1
Result of operating activities

(segment result).........cccoveeeenennnne (188.8) (116.7) (26.8) 35.6 40.6 79.4 134 8.7 9.6

Normalized EBIT (unaudited). . (71.3) (66.1) (19.1) 60.1 54.8 81.8 13.6 8.7 9.6

INVeStMENts.....ccoveeeueeeeiieeiiie e 59.8 64.7 38.8 9.9 17.2 13.2 0 0 0
Geographical Analysis of Net Sales

For the For the

Nine-Month Twelve-Month

Period ended Period ended

Financial Year December 31, December 31,

2011/2012  2012/2013"  2013/2014 2013 2014 2014%
(audited) (audited) (audited) (unaudited) (unaudited) (unaudited)
in EUR millions

Europe, Middle East and Africa..........cccceeverneennene, 952.7 1,010.3 860.7 589.1 624.8 896.3

AS1a/PaCIfiC.....cvviiiiiiieicc e, 853.9 897.8 821.3 590.7 439.1 669.7

Eastern Europe.........coocociieiiiiiiiiniiiceeceeeen, 296.4 303.8 285.7 195.0 194.3 285.1

NOIth AMETICA ...vvvvevieieeieeececiiiiie et ee e e e, 328.6 375.3 350.1 240.7 228.6 338.0

South AMEriCa ......ccceviiiiiiiiiiiieiee e, 164.0 147.4 116.5 69.3 65.7 112.9

Heidelberg Group..............ooooooveeeeveeeeeeeerecesesenn, 2,595.7 2,734.6 24342 1,684.7 1,552.5 2,302.0

See “Presentation of Financial Information” for more information regarding certain limitations in the comparability of
the above data.

@) Figures for the financial year 2012/2013 were restated due to first-time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

2) Figures for the twelve-month period ended December 31, 2014 have been calculated by adding the consolidated
financial results for the financial year ended March 31, 2014 and the unaudited consolidated interim financial
results for the nine-month period ended December 31, 2014 and subtracting the unaudited consolidated interim
financial results for the nine-month ended December 31, 2013.
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SUMMARY OF THE OFFERING

The summary below describes the principal terms of the Conditions of Issue of the Notes and the Subsidiary
Guarantees. Certain of the terms and conditions described below are subject to important limitations and exceptions. The
“Description of the Notes” section of this Offering Memorandum contains a more detailed description of the Conditions
of Issue, including the definitions of certain terms used in this summary.

Notes Offered ...............................
Issue Date
Issue Price........ccccooeeveeeeeeiienniininnn,
Maturity Date................ccoccneeen.
Denominations..............................

Interest ........cccevvveeeiieeieeiiieienniin,

Ranking of the Notes and
Subsidiary Guarantees.............

Heidelberger Druckmaschinen Aktiengesellschaft.

The Issuer’s obligations under the Notes will be guaranteed on a senior basis by
each subsidiary of the Issuer that is a guarantor under the Revolving Credit
Facility. The Subsidiary Guarantors initially include certain subsidiaries of the
Issuer organized under the laws of Germany, Austria, Canada, Denmark, the
Netherlands, France, Hong Kong SAR, Japan, England and Wales, Australia and
the State of Delaware in the United States.

The Subsidiary Guarantees will be subject to contractual and legal limitations,
including under German law, and may be released under certain circumstances.
See “Certain Insolvency Law Considerations and Certain Local Law
Considerations on Limitations on Subsidiary Guarantees”.

EUR 205.4 million aggregate principal amount of 8.000% senior notes due 2022.
On or about May 5, 2015.

97.390%.

May 15, 2022.

Each Note will have a minimum denomination of EUR 1,000. The Notes are only
transferable in minimum aggregate principal amounts of EUR 100,000 and any
integral multiples of EUR 1,000 in excess thereof. For the purposes of the
secondary market trading on the LuxSE, the minimal transfer amount is one (1)
security.

The Notes will bear interest from and including the Issue Date at a rate of 8.000%
per annum, payable semi-annually in arrears on May 15 and November 15 of each
year commencing on November 15, 2015.

The obligations under the Notes will constitute senior obligations of the Issuer
ranking pari passu in right of payment with all other senior obligations of the
Issuer (unless such obligations are accorded priority under mandatory provisions of
statutory law), will be structurally subordinated to all existing and future
obligations of the subsidiaries of the Issuer that do not guarantee the Notes and will
be effectively subordinated to any of the Issuer’s existing and future indebtedness
that is secured to the extent of the value of the assets securing such indebtedness.
The Subsidiary Guarantees will be full and unconditional senior guarantees with
respect to the amount guaranteed. The obligations under the Subsidiary Guarantees
will constitute senior obligations of each Subsidiary Guarantor ranking pari passu
in right of payment with all other senior obligations of such Subsidiary Guarantor
(unless such obligations are accorded priority under mandatory provisions of
statutory law), will be structurally subordinated to all existing and future
obligations of the subsidiaries of such Subsidiary Guarantor and will be effectively
subordinated to any of such Subsidiary Guarantor’s existing and future
indebtedness that is secured to the extent of the value of the assets securing such
indebtedness. In order to ensure that the Subsidiary Guarantors comply with
applicable capital maintenance, fraudulent conveyance, corporate benefit and
similar laws, either the amount of the relevant Subsidiary Guarantees is limited to
the maximum amount that can be guaranteed without these laws being violated or
the relevant Subsidiary Guarantees contain language limiting their enforceability.
See “Risk Factors—Risks Relating to the Notes and the Subsidiary Guarantees—
The Subsidiary Guarantees will be subject to certain limitations on enforcement
and may be limited by applicable laws or subject to certain defenses that may limit
their validity and enforceability” and “Certain Insolvency Law Considerations and
Certain Local Law Considerations on Limitations on Subsidiary Guarantees”. In
certain instances Subsidiary Guarantees will be automatically and unconditionally
released and discharged.

As of December 31, 2014, on a pro forma basis after giving effect to the issuance
of the Notes offered hereby and the 2022 Convertible Notes and the application of
the gross proceeds therefrom as described under the caption “Use of Proceeds”.
Heidelberg would have had EUR 485.7 million of financial liabilities outstanding
and approximately EUR 42.9 million outstanding as non cash utilizations under the
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Optional Redemption...................

Original Issue Discount................

Additional Amounts.....................

Tax Redemption...

Change of Control

Certain Covenants

Revolving Credit Facility relating to the Company’s ancillary facility and bank
guarantees. As of December 31, 2014, the Issuer’s non guarantor subsidiaries had
EUR 73.8 million of financial liabilities, including trade payables but excluding
intercompany obligations, all of which would have ranked structurally senior to the
Notes.
Prior to May 15, 2018, the Issuer will be entitled at its option to redeem all or a
portion of the Notes at a redemption price equal to 100% of the principal amount
of the Notes plus the applicable “make whole” premium described in this Offering
Memorandum and accrued and unpaid interest to the redemption date.
On or after May 15, 2018, the Issuer will be entitled at its option to redeem all or a
portion of the Notes at the redemption prices set forth under the caption
“Description of the Notes—Optional Redemption” plus accrued and unpaid interest
to the redemption date.
At any time prior to May 15, 2018, the Issuer may on one or more occasions
redeem up to 35% of the aggregate principal amount of the Notes, using the net
proceeds from certain equity offerings at a redemption price equal to 108.00% of
the principal amount of the Notes, plus accrued and unpaid interest and additional
amounts, if any, to the date of redemption; provided that at least 65% of the
original aggregate principal amount of the Notes remains outstanding after the
redemption. See “Description of the Notes—Optional Redemption”.
The Notes will be issued with more than de minimis original issue discount
(“OID”) for U.S. federal income tax purposes. Accordingly, a U.S. Holder (as
defined under “Taxation—U.S. Federal Income Taxation”) generally will be
required to include OID in gross income as ordinary interest income for U.S.
federal income tax purposes as it accrues in accordance with a constant yield
method based on a compounding of interest, before such U.S. Holder receives any
cash payment attributable to such income and regardless of such U.S. Holder’s
regular method of accounting for U.S. federal income tax purposes. Each U.S.
Holder should consult its own tax advisor regarding the tax consequences of
holding notes issued with OID for U.S. federal income tax purposes.
All amounts payable in respect of the Notes or any Subsidiary Guarantee shall be
made without withholding or deduction for or on account of any present or future
taxes or duties, levies imposts, assessments or other charges of whatsoever nature
imposed by or on behalf or levied by or on behalf of the Relevant Tax Jurisdiction
in respect of the Issuer or any Subsidiary Guarantor, unless such withholding or
deduction is required by law. In such event, the Issuer or any such Subsidiary
Guarantor, as applicable, will, subject to the exceptions set out in the Conditions of
Issue and in the relevant Subsidiary Guarantee, respectively, pay such additional
amounts as shall be necessary in order that the net amounts received by the
Clearing System on behalf of the Holders after such withholding or deduction shall
equal the respective amounts which would have been receivable in respect of the
relevant Notes in the absence of such withholding or deduction. For further
information refer to “Description of the Notes—Payment of Additional Amounts”.
If certain changes in the law of any Relevant Tax Jurisdiction become effective
after the issuance of the Notes that would impose withholding taxes or other
deductions on the payments on the Notes, the Issuer may redeem the Notes in
whole, but not in part, at any time, at a redemption price of 100% of the principal
amount, plus accrued and unpaid interest, if any, and additional amounts, if any, to
the date of redemption. See “Description of the Notes—Optional Redemption—
Redemption for Taxation Reasons”.
If the Issuer experiences a change of control, it will be required to offer to
repurchase the Notes at 101% of their aggregate principal amount plus accrued
interest to the date of such repurchase. See “Description of the Notes—Repurchase
at the Option of Holders under a Change of Control”.
The Conditions of Issue will limit, among other things, the ability of the Issuer and
its restricted subsidiaries to:
* incur or guarantee additional indebtedness and issue certain preferred stock;
*  pay dividends on, redeem or repurchase the capital stock;
* make certain restricted payments and investments;
e  create or incur liens;
* impose restrictions on the ability of the Issuer’s subsidiaries to pay dividends
or make other payments to the Issuer or any restricted subsidiary;
e transfer or sell assets;
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e enter into transactions with affiliates;

* merge or consolidate with other entities; and

* incur or guarantee additional indebtedness and issue certain preferred stock.
Each of the covenants is subject to a number of important exceptions and
qualifications. See “Description of the Notes—Certain Covenants’.

Holders’ Representative................. Dentons GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft.
Transfer Agent .............. ... Deutsche Bank Aktiengesellschaft.
Paying Agent ................. ... Deutsche Bank Aktiengesellschaft.

Transfer Restrictions ................... Neither the Notes nor the Subsidiary Guarantees have been or will be registered
under the Prospectus Directive or the U.S. Securities Act. The Notes may not be
offered or sold, except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act. The Notes are
subject to restrictions on transfer. Furthermore, the Notes have not been registered
under any other country’s securities laws. See “Notice to Investors” and
“Subscription and Sale of the Notes—Selling and Transfer Restrictions”.

Resolutions of Holders ................... In  accordance  with the German Act on  Debt  Securities
(Schuldverschreibungsgesetz), the Conditions of Issue contain provisions pursuant
to which the Holders of the Notes may consent by resolution to amendments
proposed by the Issuer in respect of the Conditions of Issue relating to the Notes
and to decide upon certain other matters regarding the Notes including, without
limitation, the removal of the Holders’ Representative or the appointment or
removal of a successor Holders’ Representative. Resolutions of Holders properly
adopted are binding upon all Holders. As set out in the Conditions of Issue,
resolutions providing for certain material amendments, including any change to the
maturity dates, the principal amount repayable on the Notes, or the due date for
payment of interest or the rate of interest, to the Conditions of Issue require a
majority of not less than 75% of the votes cast. Amendments regarding the form,
custody and clearing, and transferability of the Notes, the book entry register,
payment conditions and the enforcement of rights require approval of 100% of the
Holders. Resolutions regarding other amendments are passed by a simple majority
of the votes cast, all as more fully set out in the Conditions of Issue.

Absence of a Public Market for The Notes will be new securities for which there is currently no active market and

the Notes ... there is no assurance that a liquid market for the Notes will develop or be
maintained. Although the Managers have informed the Company that they intend
to make a market in the Notes, they are not obligated to do so and they may
discontinue marketmaking at any time without notice.

Admission to the Official List and Application has been made to list the Notes on the official list of the Luxembourg

toTrading..............ccoooeeiiinnn. Stock Exchange and to admit the Notes for trading on the Euro MTF market.
Governing Law of the Notes and
the Subsidiary Guarantees......... The Notes and the Subsidiary Guarantees are governed by German law.

Use of Proceeds..................cc.c..... The Company expects to use the net proceeds from the offering of the Notes to
redeem its outstanding senior notes due 2018, in part. See “Use of Proceeds” for
details.

Tax Consequences.......................... Holders should consult their own tax advisors to determine the U.S. and non U.S.
tax consequences of an Investment in the Notes.

Risk Factors..............ccccooiiviinnn Investing in the Notes involves substantial risks. You should consider carefully all

the information in this Offering Memorandum, and, in particular, you should
evaluate the specific risk factors set forth in the “Risk Factors” section in this
Offering Memorandum before making a decision whether to invest in the Notes.

20



RISK FACTORS

An investment in the Notes to be issued in this offering involves a high degree of risk. In addition to the other
information contained in this Offering Memorandum, you should carefully consider the following risk factors before
purchasing the Notes. The risks and uncertainties described below are not the only ones Heidelberg faces. Additional
risks and uncertainties of which Heidelberg is not aware or that it currently believes are immaterial may also adversely
affect its business, financial condition or results of operations. If any of the possible events described below occurs,
Heidelberg’s business, financial condition or results of operations could be materially and adversely affected. If that
happens, the Issuer may not be able to pay interest or principal on the Notes when due and you could lose all or part of
your investment.

This Offering Memorandum also contains forward-looking statements that involve risks and uncertainties.
Heidelberg’s actual results may differ materially from those anticipated in the forward-looking statements as a result of
various factors, including the risks described below and elsewhere in this Offering Memorandum.

Market-Related Risks

Heidelberg is dependent on the general economic environment, the cyclicality of the printing industry in general, and
markets for printing presses in particular.

The printing press industry is highly cyclical by nature. As a manufacturer of printing presses and a provider of
related products and services, the Heidelberg Group is dependent on the general economic environment, the cyclical
nature of the print industry in general and the market for printing presses in particular. Printing press manufacturers are
particularly affected by economic slumps due to factors such as their dependency on the advertising sector. When the
economy is weak, expenditures on advertising campaigns also tends to be cut back, particularly expenditures on print
advertising. Such decline in print advertising expenditures and the fact that printing presses are capital goods that do not
usually have to be replaced at regular or scheduled intervals contribute to a sharp decline in investments by print shops
which tend to delay the acquisition of new printing presses. Consequently, general economic trends that influence the
demand for printed products have a direct impact on the demand for printing presses. This trend was particularly
noticeable in the years 2001 to 2003, and more recently to a significant extent in the years 2008 to 2010 on a global level.
As a further example, since 2012 this trend has affected the Brazilian market as a result of that country’s continued
economic instability. Recently China, a very important equipment market for Heidelberg, has become increasingly
challenging as growth rates have decreased significantly. Government attempts to stimulate growth have not been
sustainable and there can be no assurance that the Chinese economy will be able to reach the same levels of growth it has
previously experienced. If China’s growth remains at its 2014 level, Heidelberg’s sales volume, achievable margins and
results, among others, may fall substantially.

Global production figures for printing presses are still well below the figures reported before the financial and
economic crisis that started in 2008. Despite capacity consolidation in the printing press equipment industry,
manufacturing capacities remain underutilized. One of the main reasons for this is the continued under-utilization of print
capacity of some of Heidelberg’s customers in the industrialized world, which in turn limits their need for investment.
This situation has improved slightly in the industrialized world, as industrialized countries’ economies have recently seen
some improvement. However, there is still uncertainty around the world as to how the global economy will fare in the
future, particularly due to the fast-growing levels of sovereign debt, continuing unemployment, political crisis, natural
catastrophes and lending policies that continue to be restrictive especially for some of Heidelberg’s customers, namely,
smaller print shops. Even if the global economy recovers as a whole and sustainably, there is no guarantee that this
recovery would be experienced in the printing press industry to the same extent as in other industries. If there is another
severe economic downturn or no further sustainable economic recovery at all in all or even some of the Heidelberg
Group’s key sales markets, sales volume, sales, achievable margins and results, among others, may fall substantially.

As a general rule, margin pressure for new equipment is higher when capacity utilization of existing equipment
is low. Furthermore, present and future lending restrictions in the financial markets and the general economic situation in
some or all of Heidelberg’s markets could have a negative impact on the economic situation of customers, which could
lead to delays in or default on the repayment of receivables or sales financing. If a sustainable macroeconomic recovery
fails to materialize, or if there is yet another economic downturn, it is also possible that inventory levels will build up to a
greater extent than planned, and this may tie up capital to an undesirable extent. Heidelberg’s strong dependency on
economic conditions may also mean that Heidelberg’s net sales, and consequently its result of operations, may decline
considerably in the event of severe economic fluctuations. By contrast, cost reductions intended to offset declining sales
can only be implemented with a certain delay due to Heidelberg’s high share of fixed costs. In addition, it may be more
difficult for Heidelberg to implement further cost savings given the level of the recent cost reduction measures that have
already been implemented. Further cost reduction may require substantial demand adjustments in Heidelberg’s capacity,
which could put Heidelberg in a difficult competitive position and lead to reduced sales even if the economy recovers.
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The occurrence of one or more of the above factors may have a material adverse effect on Heidelberg’s business
and its net assets, financial condition and results of operations.

Heidelberg is particularly dependent on the general economic conditions for medium-sized print shops.

The prepress, press and postpress equipment manufactured and sold worldwide by Heidelberg and the related
services and consumables provided by Heidelberg are to a large extent used in small or medium-sized print shops with up
to 50 employees, which are customers that particularly depend on the general economic environment. The willingness of
print shops to invest in equipment and services is usually much lower when the economic climate is generally weak or
there is uncertainty or nervousness about future economic developments. In the aftermath of the global financial and
economic crisis in 2008 and 2009, the willingness of financial institutions to finance printing presses is generally lower,
thereby limiting Heidelberg’s customers’ access to credit. Consequently, print shops may delay their decisions to
purchase new printing presses. In addition, lower print volumes in a weakened economic environment may negatively
impact the demand for services, service parts and consumables in particular. Printing companies are also increasingly
investing in software and additional services, and this can reduce the funds available to invest in printing presses. A low
motivation to invest can expose printing press manufacturers such as Heidelberg to excess capacity or a decreasing
capacity utilization, which increases competitive and pricing pressure on printing press manufacturers and may therefore
have a material adverse effect on Heidelberg’s business and its financial condition and results of operations.

Heidelberg faces intense competition and its competitive position may deteriorate.

The markets in which Heidelberg operates are characterized by intense competition. Heidelberg competes with
other businesses worldwide which develop, manufacture and sell products and services relating to printing presses and
the areas of prepress and postpress. Key competitive factors include, in particular, the reliability of the presses, the brand
image, the range of products and services, product performance (capacity, make-ready times, profitability), lifespan,
prices, speed of delivery and assembly, quality, the service network, customer service, environmentally-friendly
manufacturing and operating practices, software solutions, management information systems and the range of
applications available. Heidelberg’s competitive environment could create pricing pressure which has affected
Heidelberg’s sales margins in the past and could continue to do so in the future.

The production capacity of many of Heidelberg’s customers currently exceeds demand, which is attributable to
factors such as the increasing productivity of technologically more sophisticated printing presses, and which has a
corresponding negative impact on demand for new printing presses and hence on margins. In very competitive markets,
printing press sales are promoted in particular by way of price discounts. Very competitive markets could also restrict
Heidelberg with regard to price increases particularly for new equipment. Very competitive markets in the CtP business
may also prohibit Heidelberg from implementing price increases. Heidelberg believes that continuous investment in
research and development, production and the sales network is required in order to maintain Heidelberg’s competitive
position. In certain circumstances the Heidelberg Group may not have sufficient resources to be able to make the
investments necessary to assert itself on the market. Heidelberg’s competitors may have greater resources for investment
in research and development, production or sales, or may manufacture more innovative products and may adapt to
customers’ changing needs more quickly, or spend more on marketing than Heidelberg does. This could impact the
Heidelberg Group’s market position. If competitors succeed in establishing a more effective sales network than that of
Heidelberg, Heidelberg may lose market share. As a result of technological convergence or the ability to substitute one
printing technology for another there is also the potential for other technologies such as digital printing to “squeeze out”
printing technologies traditionally used to generate printed products. The market trend towards shorter print jobs, which
use digital rather than more traditional sheetfed offset (“SFO”) technology, may also put further competitive pressure on
Heidelberg.

Furthermore, Asian low cost manufacturers are attempting to enter the printing press market, particularly in
emerging markets, offering printing presses with a relatively low level of automation and electronic complexity. It is
possible that these and other manufacturers will also close the gap in the market for high-end printing presses in the
medium to long term.

Heidelberg was a late entrant in the “Very Large Format” and postpress packaging markets and therefore faces
strong competition in those markets. If Heidelberg does not succeed in gaining further profitable market share, its

investments might not pay off and profitability might be affected.

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.
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Heidelberg faces risks associated with the market consolidation of manufacturers and providers of printing presses and
their customers.

Heidelberg’s competitors and customers have experienced adverse effects on their financial condition and
results of operations as a result of the global financial and economic crisis in 2008 and 2009. This has led to an increasing
tendency towards consolidation among Heidelberg’s customers and competitors. Heidelberg expects that this trend will
continue and assumes that such consolidation could have long lasting ramifications on the market for printing press
manufacturers. In this context, competitors may, if they consolidate, enter markets whose barriers of entry were too high
prior to the merger or which were not considered attractive prior to the merger. The aforementioned developments could,
in particular, result in increased pricing pressure and competition of remaining industry participants.

It is possible that consolidation of printing press manufacturers would be detrimental to Heidelberg. For
example, Heidelberg’s competitors may end up with greater resources as a result of consolidation. According to
Heidelberg’s estimation, as a large or the largest market player in Heidelberg’s key markets in terms of sales, Heidelberg
may not be able to actively participate in the market consolidation due to structural or legal restrictions. If Heidelberg
took part in any market consolidation, there is no guarantee that it would be able to do so on the conditions it desired, or
that any such consolidation would result in the success it intended. Consolidation in the printing press industry could also
result in a loss of customers.

As aresult of the global financial and economic crisis Heidelberg’s customers have experienced excess capacity
or the under-utilization of capacity and a trend towards concentration can be observed among Heidelberg’s customers
around the world. According to Heidelberg’s estimates, the number of print shops in industrialized nations has fallen
sharply since the year 2000, and the market power of the major industrial scale operators has increased. If the global
economy remains fragile, or there is another economic downturn, it cannot be ruled out that more of Heidelberg’s
customers will consolidate, which would result in uncertainty as to whether and how Heidelberg can retain its positioning
with such customers. Fewer customers will lead to a more concentrated market and consolidation among customers may
be detrimental to Heidelberg if these customers then reduce their printing press inventory or expand their printing press
inventory by sourcing products from Heidelberg’s competitors. In particular, an increasing number of insolvencies of
customers of Heidelberg could lead to a saturation of the market with used machines and could result in stagnation in the
demand for new equipment.

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.

The increasing digitalization and Internet-based dissemination of information adversely affects the demand for printed
products and printing presses.

The increasing level of Internet usage for the purpose of exchanging knowledge and information and for target
group specific advertising has in some aspects replaced the print media (e.g., newspapers and magazines). Advertising
expenditure also is being shifted to the Internet at the expense of the print media, which leads to a decline in the demand
for printed products. An increasing number of books, newspapers and other materials are provided in digital form, and
are increasingly being read in electronic form, which adversely affects the demand for printed products. To a large extent
a supersession of printed products in the case of encyclopedias, dictionaries and telephone books by electronic media has
already taken place. The Internet is gaining market share at the expense of newspapers and magazines in the area of
advertising as well. Reduced demand for printed products in industrialized markets has a detrimental effect on the
demand for printing presses and may adversely affect the Heidelberg Group’s business prospects, particularly in the area
of commercial printing while the packaging printing sector is currently less threatened by the substitution of alternative
technologies.

Business-Related Risks

Heidelberg’s profitability and cash flows in the future could be reduced by two industry trends: higher efficiency and
productivity of printing presses which may result in lower demand in the industrialized countries and an increased
demand for lower margin standardized printing presses in the emerging markets.

The printing equipment market is driven by innovation and competitive pressure which results in improved
printing presses with increasing efficiency, productivity and reliability. As new printing presses can print more in shorter
time than earlier models, customers need fewer machines and in addition may be able to keep them running for a longer
time. This leads to a reduced demand for printing equipment which is partly offset by higher prices of the improved
presses. Very competitive markets could also restrict Heidelberg with respect to price increases, in particular for new
equipment. The demand for high quality multifunctional printing presses is strongest in industrialized countries. In these
countries total print production volume (“PPV”) has been reduced by online substitution of printed advertisement. Both
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factors, the higher efficiency of the printing presses and the stagnating printing volume, will reduce the overall demand
for printing equipment in industrialized countries.

PPV is increasing in emerging markets, which results in demand for printing equipment, however, customers’
demand in these countries is more directed to rather standardized products with a relatively low level of automation and
electronic complexity and hence lower margins. Overall these trends lead to a change of the product mix. The total sold
units will contain a higher share of standardized products. At the same time, Heidelberg expects global market demand
for small format size printing presses will continue to decrease, while the larger format classes will further increase in
importance.

If Heidelberg does not succeed in offsetting the lower numbers of high tech printing presses sold in
industrialized countries by increasing margins or by selling more of these machines in emerging markets and in lowering
production cost of standardized printing presses, in particular by shifting production to low cost countries, the
profitability and cash flows of Heidelberg may suffer.

Heidelberg’s strategy may not succeed.

In Heidelberg’s experience, during phases of economic weakness, the demand for services, spare parts and
consumables is more stable than the demand for new printing presses. Also, Heidelberg expects that the market for
digital printing will play an increasingly important role in the future. Therefore, Heidelberg’s corporate strategy is
geared, inter alia, towards the further development of other, more defensive services, spare parts and consumables
businesses and the expansion of its digital business. It is possible that Heidelberg’s assessment proves to be incorrect and
that Heidelberg’s strategic focus therefore fails and in particular does not result in the desired growth or greater
independence of Heidelberg’s business activities from market and economic cycles.

Furthermore, Heidelberg expects that the demand for its products in certain emerging markets, such as China
and, Southeast Asia will continue to increase during times of accelerated growth in these countries. Although the
economic situation in Brazil has curbed Heidelberg’s customers’ investments and led to a substantial downturn in orders
since 2012, Heidelberg assumes that demand for its products and services will increase in Brazil if its economic situation
improves. Heidelberg assumes that the demand for its products in certain emerging markets will partially offset
unfavorable developments in industrialized nations. This assumption is based on the expectation that the living standard
of end-consumers in the emerging markets will continue to rise, leading to an increased demand for printed products.
Moreover, Heidelberg expects that design and quality of printing products in emerging markets will move closer to the
standard of printing products in the industrialized nations. In view of the business potential resulting from these factors,
Heidelberg intends, inter alia, to continue its current expansion strategy in those countries identified as growth markets
by Heidelberg. In this context, there is, first and foremost, the risk that the demand for printing products in the
Heidelberg Group’s growth markets is satisfied, inter alia, by international competitors or domestic suppliers, who may
be able to benefit from better production or sales opportunities due to superior knowledge of local conditions and markets
and may offer lower prices, possibly because of currency fluctuations or import duties that are not levied on domestic
suppliers. Moreover, the economic development and thus the demand for printing presses in these growth markets could
grow as a lower rate than assumed by Heidelberg or even take an unexpected downturn. For example, the growth of
Chinese GDP has gradually slowed in recent years and was generally lower in recent years than in previous decades. This
may result in Heidelberg generating lower sales in those growth markets than planned. Finally, it is possible that the
growth of printed products in the emerging markets slows down as a consequence of the increasing availability of
electronic media in those countries.

In the digital printing market, Heidelberg is exposed to risks due to its dependence on Fujifilm Corporation,
Tokyo, Japan (‘“Fujifilm’) as a partner and Fujifilm’s relevant technology and technical expertise. Additionally, changes
in digital technology might bring a new approach to the market, which in turn might have a negative impact on
Heidelberg’s digital business. As competitors are also asserting themselves in the market (e.g., with higher speeds or
larger formats), Heidelberg is likely to face margin pressure and will need to achieve a strong installed base over time to
ensure an ongoing income stream in addition to incremental equipment sales.

Moreover, even the perception that digital printing and the Internet may replace print media may adversely
affect Heidelberg’s sales, as customers such as commercial printers may be reluctant to invest in new traditional printing
equipment. Such substitution effects may have a material adverse effect on Heidelberg’s business and its financial
condition and results of operations.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.
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Heidelberg has implemented efficiency improvement and cost optimization programs, but they may not be sufficient or
sustainably achieved or may harm Heidelberg’s business and growth plans.

In response to the market downturn over the past several years Heidelberg adopted several efficiency
improvement and cost optimization programs (including the Focus efficiency program and the Portfolio Optimization
and Special Restructuring Measures), which resulted in various modifications to its organizational structure, including a
significant adjustment of human resources capacities, the reduction of administrative functions and thus also the
reduction of structural costs.

Any cost savings achieved through these programs and any future cost-reduction and optimization programs
may not be sustainable and may not be sufficient (in conjunction with other effects intended by these programs, such as
the possible generation of profits at a lower sales level) to effectively counter any negative current or future
developments. For instance, the Heidelberg Group will remain dependent on the general economic environment, as well
as the cyclical nature of the print industry in general and on the market for printing presses in particular, and thus
vulnerable to cyclical fluctuations. Any negative effects for Heidelberg resulting therefrom cannot be accurately
predicted. Free cash flow is expected to be noticeably affected due to expenditures related to the Portfolio Optimization
and Special Restructuring Measures in the financial years 2014/2015, 2015/2016 and 2016/2017. Furthermore,
Heidelberg’s business is associated with relatively high fixed costs. In the event of a drop in sales, as experienced in the
past six financial years, Heidelberg may therefore prove unable to lower its costs on a pro rata basis and in a timely
manner. Should this trend continue the previous efficiency improvements such as the “Focus efficiency program” and the
Portfolio Optimization and Special Restructuring Measures might not be sufficient.

Moreover, in connection with the reduction of production capacities and work force, Heidelberg is also exposed
to the risk that it may not be able to respond to a surging demand in printing presses or accessories in a timely manner
should market conditions improve more quickly and more effectively than expected. Furthermore, while any such
cost-reduction and optimization programs may result in cost savings, they may also lead to a loss in vital expertise
(including the loss of key employees) and the need to restructure processes and workflows. Such programs can include
reduced working hours, out-placements and compulsory leaves and may also negatively impact staff morale and
otherwise prove disruptive to the business. This could lead to a competitive disadvantage for Heidelberg.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

Due to the international nature of its business, Heidelberg is exposed to political, economic and legal risks, primarily in
emerging markets.

Heidelberg manufactures products of its Heidelberg Equipment segment in a variety of countries, such as
Germany, the United States, Slovakia and China, and offers products and services worldwide. Heidelberg plans to further
expand its international activities in various regions, primarily in China and certain other emerging markets. In a number
of countries in which the Heidelberg Group manufactures or sells products or provides services, the underlying
conditions differ significantly from those in Western Europe, and there may be less economic, political, social and/or
legal stability. This is particularly true of countries in Asia and Eastern Europe, which the Heidelberg Group has
specifically identified as growth markets for its products. Some of these countries have a history of recurring political and
economic crises. Furthermore, an unstable political situation in the North Africa and Middle East markets, a further
escalation of the political tensions between Russia and the Ukraine or the impact of major natural disasters may have a
significant negative impact on Heidelberg’s business, particularly if this situation stops or at least delays the recovery of
the global economy. For these reasons Heidelberg is exposed to a series of uncertainties beyond its control which can
have a material adverse effect on its business and its growth opportunities in these countries. Such uncertainties include,
but are not limited to, a lack of economic, political, social and legal stability, foreign exchange controls, restrictions on or
taxation of transfers of capital, restrictions and customs duties on imports and exports and other regulatory restrictions.
Any deterioration of the underlying conditions in such countries may have a material adverse effect on Heidelberg’s
financial condition and results of operations. In some cases Heidelberg has taken out insurance to cover certain political
and economic risks in selected countries, and such policies are intended to insure against customer default. In some
countries, however, it is generally not possible to obtain insurance for such risks. Even in the countries where the relevant
insurance exists, there is no guarantee that the payments due upon occurrence of the insured event will actually cover the
losses sustained.

In China (a very important equipment market to Heidelberg), government initiatives (e.g., government
investments and stimulating economic programs for certain industrial technologies) to stimulate growth from which
Heidelberg has also directly or indirectly benefited may also end or be downsized.

Due to its export activities and sales structure, which features Heidelberg’s own sales and service
representatives in various countries, Heidelberg is also dependent on the import regulations applicable in those countries,
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particularly customs duties; this puts Heidelberg at a disadvantage relative to local competitors. If such import
regulations become more stringent, Heidelberg may be able to continue exporting to the relevant country or maintain its
sales presence there only on less favorable conditions or at an increased cost or, in extreme cases, may not be able to do
so at all. Also stricter export control laws and related sanctions may restrict Heidelberg’s export activities in certain
markets.

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.

Prices of raw materials or energy may rise and the availability of raw materials and energy is subject to fluctuation.

Heidelberg and its suppliers need raw materials, particularly steel, cast iron and aluminum, as well as energy for
their production. The direct and indirect cost of materials constitutes a substantial portion of the Heidelberg Group’s total
expenses. Changes in the prices of raw materials and energy therefore have a significant impact on the Heidelberg
Group’s production costs. The tariffs for electricity in Germany have increased substantially over the past years, in
particular due to the surcharges under the German Renewable Energy Sources Act (Gesetz fiir den Ausbau erneuerbarer
Energien) providing for guaranteed minimum prices for electricity generated from renewable sources. While Heidelberg
was released from paying such surcharges in 2012, such release has not been renewed since 2013 by the responsible
authority which has particularly affected Heidelberg’s site in Amstetten, Germany, with its electricity intensive foundry.

Further, the prices of raw materials, particularly metals, are subject to fluctuations which may be substantial.
Heidelberg observes that the improvement of the economic climate and other political, economic and geographic factors
(e.g., unrest in Syria and the turnaround in energy (Energiewende) in Germany) have led to volatile prices of raw
materials, particularly metals, and energy. Any further volatility in prices could prompt suppliers to attempt to renegotiate
agreed prices. Under Heidelberg’s numerous supply contracts containing price escalation clauses, the price of the
components supplied to Heidelberg is automatically increased when the prices of raw materials or energy increase.
Heidelberg endeavors to pass on price rises to its customers. However, to the extent that this is not possible (for example
because most agreements between the Heidelberg Group and its customers do not contain price escalation clauses),
increases in the price of raw materials and energy may increase Heidelberg’s production costs, without compensation
through higher sale prices.

Heidelberg’s print shop customers need consumables in order to manufacture printed products. Consumables
include, in particular, paper and inks, which have also been subject to price fluctuations in the past. If the consumables
required by print shops become more expensive, this may lead to an increase in the price of printed products, and thus to
a decrease in demand for printed products, or it may negatively affect the profitability of print shops, which in turn may
negatively affect the demand for printing presses.

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.

Due to the international nature of its business, Heidelberg is subject to risks from exchange rate fluctuations.

With a direct and indirect presence in Europe, Africa, North and South America, Asia and Australia, Heidelberg
generates a majority of its net sales in currencies other than the euro, particularly in the U.S. (U.S. dollars), Japan
(Japanese yen), China (Chinese renminbi), Switzerland (Swiss francs) and Great Britain (British pounds). By contrast,
Heidelberg’s procurement and production costs are primarily incurred in euros as Heidelberg’s main production sites are
located in Germany and only to a minor extent in countries outside the eurozone.

Expenses and net sales in the respective currencies rarely correspond in any one reporting period. An
unfavorable exchange rate trend for these currencies may lead to a difference between the values calculated on a euro
basis for the service rendered and of the consideration received (so-called transaction risk). Any change in the euro
relative to other currencies can therefore have a negative impact on the net sales and cash flows reported in euros, and
thus on Heidelberg’s reported result.

Heidelberg endeavors to reduce currency risks associated with specific contracts and with revenue streams
expected in the future by way of matching hedging transactions such as forward exchange transactions and currency
options. These hedging transactions reflect the current market situation at the time the respective transactions are
concluded. Due to factors such as short term changes in the order backlog in a certain currency, there is no guarantee that
currency risks can always be covered by matching hedges. Hedging transactions and changes in market value can, if
exchange rates change unfavorably, also trigger substantial costs in certain circumstances, for example if the underlying
event hedged does not occur as planned. All in all, Heidelberg’s strategies to hedge exchange rate fluctuations may be
unsuccessful for various reasons or may prove inadequate. In addition, hedging measures may not be effective against a

26



permanent increase in the value of the euro relative to other currencies such as the U.S. dollar or the Japanese yen; rather
their effect is limited to their respective term. Moreover, market disturbances might occur that would make the
contracting of hedging instruments impossible. The Company may also be exposed to the risk that the counterparty under
these hedging arrangements defaults.

Various subsidiaries of the Heidelberg Group prepare their financial statements in currencies other than the
euro. These financial statements are translated into the euro for the preparation of the Company’s consolidated financial
statements. This conversion may also lead to negative effects in the consolidated financial statements of the Company
(so-called translation risk). If, for example, the U.S. dollar falls against the euro, a constant sales volume in U.S. dollars
would translate into lower net sales when expressed in euros. Similarly, a U.S. sales subsidiary would contribute less to
consolidated profit even though its profits in U.S. dollars remain the same. Currency translation had the following effects
on group equity: positive EUR 35.4 million for financial year 2011/2012, positive EUR 10.8 million for financial year
2012/2013 and negative EUR 32.6 million for financial year 2013/2014 (for the nine-month period ended December 31,
2014: positive EUR 41.0 million).

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.

Weaker foreign currencies result in a currency-related competitive disadvantage.

Due to its strong dependence on the euro zone and the euro, if exchange rates change unfavorably, Heidelberg
will be able to offer its products to customers outside the euro zone only at comparatively higher prices or with a reduced
margin. If the euro is strong relative to the currencies of other countries in which Heidelberg’s customers are located, this
may have a material adverse effect on the willingness of such customers to invest in Heidelberg’s products, and also
adversely affect their ability to make payments in euros. This may lead to, inter alia, a decline in order intake, lower
margins and lower profits for Heidelberg. Additionally, Heidelberg conducts business in other currencies, and effects on
those currencies may negatively affect Heidelberg’s results. For example, Gallus’ exporting activities have suffered from
a strong Swiss franc, because Gallus products have become more expensive for foreign customers.

Heidelberg also has competitors outside the euro zone. In the past, the strength of the euro relative to the
Japanese yen has given rise to exchange rate-based advantages for Japanese competitors. However, Heidelberg is unable
to make any prediction about future developments as far as exchange rates are concerned.

In good economic times, Heidelberg is more likely to be able to insist on euro prices for its products and
services, even if the euro is relatively strong. However, this is considerably more difficult in weak economic times, so
that a relatively strong euro can have an even stronger negative impact on Heidelberg.

The occurrence of one or more of these factors may have a material adverse effect on Heidelberg’s business and
its net assets, financial condition and results of operations.

The failure of or any delay in research and development initiatives may impair Heidelberg’s competitiveness.

The development of the market for printing products is significantly impacted by technological change. The
continuous change in the requirements of Heidelberg’s print shop customers results in new technological necessities. The
Heidelberg Group’s business success largely depends on its ability to continue to offer, in a timely manner, innovative
and state-of-the-art products that cater to the needs of its customers. Most importantly, the Heidelberg Group’s products
must be reliable, must enable the automation of workflows, and thus productivity increases, and must be
environmentally-friendly. Likewise, they must offer a high level of differentiation in coating technologies for printing
products.

Heidelberg believes that continuous investment in research and development is required in order to build or
maintain a promising competitive position. In certain circumstances, Heidelberg might not have sufficient resources to
make the investments necessary to assert itself in the market. Heidelberg’s competitors may manufacture more
innovative products than Heidelberg and may, in certain circumstances, adapt to customers’ changing needs or
technological change more quickly than the Heidelberg Group. Competitors may be able to develop their current
products and technologies more quickly or better compared to Heidelberg’s development of its products and
technologies. Competitors may also be able to launch alternative products or technologies in the market that are less
expensive, of higher quality, more functional or for other reasons more competitive than those of the Heidelberg Group.
These factors could jeopardize the Heidelberg Group’s market position.

In the past, Heidelberg has incurred considerable expenses in research and development. However, as part of its
cost optimization efforts, Heidelberg has significantly reduced its expenditure in the area of research and development
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including capitalized development costs ((EUR 129.0 million (5.0% of net sales), EUR 118.2 million (4.3% of net sales)
and EUR 116.9 million (4.8% of net sales)) in financial years ending March 31, 2012, 2013 and 2014, respectively).
Heidelberg expects that, over the medium term, its expenses for research and development will not amount to more than
5% of net sales. The decline in these costs entails, first and foremost, the risk that Heidelberg falls behind its competitors
and may lose important market positions.

Heidelberg’s future success depends, inter alia, on its ability to adapt its current product offering to customer
needs, technical advancements and regulatory requirements even after the reduction of its expenses for research and
development. However, there can be no assurance that expenses incurred will safeguard existing, or open up, new sales
opportunities or lead to increases in productivity. Moreover, Heidelberg may prove to be unable to continue developing
innovative products for lack of financial resources. More specifically, technical problems or time delays may arise in
connection with product development; new developments may fail altogether or may not be accepted by the market in the
manner expected. This may, at least in part, be caused by cost cutting in the research and development area. Moreover,
customers could successfully sue the Heidelberg Group for damages or contractual penalties resulting from failed new
developments, or the Heidelberg Group could incur additional costs as a consequence of the newly developed products
being harmful or prone to breakdown. Furthermore, in these cases the Heidelberg Group may suffer significant damages
to its reputation.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.
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Heidelberg is dependent on a small number of principal suppliers and shortages or delays in the supply to Heidelberg
could compromise Heidelberg’s production.

In recent years, Heidelberg has increasingly reduced its vertical range of manufacture and is therefore more
dependent on third-party suppliers. For example, in 2014 Heidelberg discontinued the production of postpress equipment
except for folding machines. Postpress packaging equipment (i.e., die cutting and folder gluing machines) is supplied by
Masterwork Machinery Co., Ltd., Tianjin, China (“Masterwork”) under a worldwide exclusive distribution agreement,
which was signed in November 2014 and excludes China and Japan. In the nine-month period ended December 31, 2014,
raw materials, intermediate products, and other materials accounted for approximately 55% of the production cost of
printing presses. In the nine-month period ended December 31, 2014, Heidelberg’s top ten supplier accounted for
approximately 23% of the total volume of all third-party supplies acquired by Heidelberg. Heidelberg’s entire
procurement logistics are largely geared towards just-in-time production, which means that any delays in the supply of
necessary materials or prefabricated components may delay the completion of Heidelberg’s products. For certain parts or
components (functional applications such as mechatronic assemblies and systems in particular (e.g., sheet guide plates or
infrared dryers)), Heidelberg only uses one or very few suppliers, primarily in order to ensure the high technical and
qualitative requirements and product specifications of these supplied components are met, and also for financial reasons.
Should any such supplier’s products be temporarily or permanently unavailable, be it for financial or technical problems,
capacity bottlenecks, strikes or for other reasons, such as, for example, insolvency, this may result in long lead times and
Heidelberg may not be able to compensate for this unavailability in a timely manner. Changing to another supplier could
prove very costly (particularly in such a situation) or, in some extreme cases, even impossible. Moreover, Heidelberg
cannot preclude that the Heidelberg Group may find itself without sufficient supplies during a larger than expected
economic recovery, since important suppliers may have reduced their capacities and may be unable to restore such
capacities in time. Furthermore, Heidelberg cannot preclude that important suppliers cease to be available or terminate
the business relationship. In this event, Heidelberg may not be able to procure other suppliers in time and at the same or
equivalent terms and conditions. The same risks also exist beyond the production of printing presses in other areas in
which Heidelberg is engaged, such as postpress.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

Heidelberg could incur higher than planned production costs.

Heidelberg offers solutions that are tailored to customer needs and based on the ongoing development and
manufacture of premium state-of-the-art products. Heidelberg believes that it calculates the start-up costs for new
products on a conservative basis following the planning phase. Nevertheless there is a risk that production and
manufacturing costs may significantly exceed the previously calculated budget. In addition, rising raw material and
energy prices may lead to an increase in the prices for supplied components or Heidelberg’s own production costs.
Particularly during the launch phase of new products, it is possible that the start-up costs for production as well as general
manufacturing costs exceed Heidelberg’s expectations. If one or more of these factors were to materialize, this could
materially adversely affect Heidelberg’s business and its net assets, financial condition and results of operations.

Unforeseen disruptions at individual production facilities may lead to production bottlenecks and claims for damages
against Heidelberg and a decline in Heidelberg’s sales.

The production and assembly of Heidelberg’s various products is concentrated at a small number of locations.
The principal production facility for SFO and digital printing equipment and die cutters is located in Wiesloch-Walldorf,
Germany, with other important production facilities for SFO products located in Brandenburg and Amstetten, Germany.
The production facilities are organized as a manufacturing network, which means that production depends on the
interruption free operation of all main production facilities. Although Heidelberg maintains high technical and safety
standards for construction, operation, and maintenance of its production facilities, the risk of disruption or breakdown of
operation cannot be excluded. Since Heidelberg has only a few important production sites, a disruption in production at
one of these sites is likely to materially affect Heidelberg’s business and it may take a long time to restore production.
Any such disruptions may result from external factors that may be beyond Heidelberg’s control (such as severe weather,
natural disasters, floods, plane crashes, disruption of the supply in energy, raw materials or supplied components, etc.) as
well as from other factors such as IT system outages, fires, explosions or the release of toxic or hazardous substances. In
the event such events or incidents also result in injury to people or property or environmental damages, the costs or
liabilities of which could lead to a considerable financial burden for Heidelberg. While Heidelberg has taken out
insurance against specific risks (e.g., property insurance, third party liability insurance and business interruption
insurance), there can be no assurance that the insurance coverage will be sufficient. If any of the aforementioned risks
materialized and was not compensated for by way of insurance payouts, this could have serious negative consequences
for Heidelberg’s business and its net assets, financial condition and results of operations.

29



Heidelberg is subject to risks with regard to its investments, acquisitions and partnerships.

As is typical for the capital goods sector, the Heidelberg Group’s business is relatively capital-intensive.
Industrial production facilities require ongoing modernization investments. Since the 2008 and 2009 global economic
crisis, Heidelberg has reduced its investments. Heidelberg expects that, over the medium term, its Net investments will
amount to approximately 2% of net sales. Should Heidelberg prove unable to make sufficient investments in the
modernization of existing capacities, this could compromise Heidelberg’s ability to satisfy market expectations in terms
of quality, quantity and cost of the products it offers and thus may damage Heidelberg’s market reputation.

Heidelberg carries out replacement investments to ensure its competitiveness. Over the past three financial
years, the investment focus was on intangible assets, capitalized development costs, property, plant and equipment.

In connection with pursuing its strategies and otherwise developing its business, Heidelberg is continually
reviewing investment opportunities and potential transactions. In connection therewith, Heidelberg regularly undertakes
discussions in respect of, and enters into agreements relating to, such potential investments or transactions, which could
be significant.

Moreover, Heidelberg regularly enters into new cooperation agreements in various areas. More specifically, in
February 2011, the Company has entered into a global strategic cooperation with Ricoh which gives Heidelberg the right
to sell digital products (branded “Linoprint C”) with workflow integration for a seamless drive of offset and digital
operations, thereby increasing Heidelberg’s product range.

Additionally, in October 2013, the Company and Fujifilm Global Graphic Systems Co., Ltd. (“Fujifilm Global
Graphic Systems”) entered into a general memorandum of understanding (“MoU”) for the purposes of forming a
strategic partnership. Based on this MoU, the Company, Fujifilm and Fujifilm Global Graphic Systems entered into a
strategic alliance umbrella agreement (the “Strategic Alliance Umbrella Agreement”) in March 2015, which
establishes a framework for the strategic cooperation of Fujifilm and Heidelberg.

In June 2014, the Company and Heidelberg Boxmeer B.V. entered into an agreement with Gallus Holding AG,
Ferd. Riiesch AG and Mr. Ferdinand Riiesch, each of them located in St. Gallen, Switzerland, to acquire the 70% stake in
Gallus Holding AG it did not previously own (the “Gallus Transaction”). The Gallus Transaction was consummated in
August 2014. In December 2014, Heidelberg acquired BluePrint Products, a company which develops and sells press
room chemicals for the printing industry.

In March 2015, the Company entered into an agreement for the acquisition of all shares of PSG Holding,
Heidelberg’s distributer in Benelux and Southern Europe. This acquisition is expected to be completed by mid-April
2015. There can be no assurance that the final signing and closing of the proposed acquisition will take place.
Furthermore the closing of the deal might lead to additional risks currently not reflected in the financial statements.
Moreover, the integration of the businesses might lead to unplanned costs or anticipated cost savings might be impaired
through unforeseen events.

Previous or future investments, acquisitions or partnerships may fail and Heidelberg may prove unable to realize
the desired integration or synergy effects or other anticipated positive effects. If Heidelberg, in pursuing its strategy (in
particular in the areas of digital print and inkjet), enters into partnerships with third parties and fails to fulfill its
obligations in such partnership, this may lead to claims for damages, contractual penalties or termination of the
partnership. Moreover, the successful implementation of a project may be endangered or impaired through a breach of
contract by the partner or through unforeseen events. Heidelberg may also find itself unable to efficiently integrate the
business, product offerings or technology of an acquired company into the Heidelberg Group. The integration of the
operating business and staff of an acquired company into Heidelberg may lead to problems, increased costs, disrupt
business operations, and divert management’s time and resources. In addition, acquisitions entail many other risks,
including the assumption of undisclosed liabilities of the acquired companies or the potential loss of key personnel and
customers of both the acquired and the acquiring company.

If one or more of these factors were to occur, this could materially adversely affect Heidelberg’s business and its
net assets, financial condition and results of operation.

Heidelberg’s products could be defective or fail to meet customer requirements for other reasons.

The products manufactured by Heidelberg are of critical importance for the businesses of Heidelberg’s
customers. As a rule, the products manufactured and the services offered by Heidelberg must, across all business
divisions, meet high quality requirements as well as the product specifications agreed with customers (with minimum
tolerances). Heidelberg’s products are used, for example, for printing on and manufacturing food packaging. Where a
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machine does not fulfill expectations or is defective, this may be the direct cause of considerable production backlogs and
loss of production and may lead to the loss of printing contracts. This may have a negative impact on existing customer
relationships, reduce market acceptance, and give competitors an advantage. Furthermore, warranty costs and damages
would adversely affect Heidelberg’s results.

Errors and mistakes may occur during the manufacture of products. In addition, defects in supplied products and
components may result in defects in Heidelberg’s products. Moreover, the products distributed by Heidelberg
(consumables in particular) must comply with high quality requirements. Consumables must be compatible with the
machines in which they will be used. Product defects may cause damage to the machines in which such consumables are
used or impair the production of printing products of Heidelberg’s customers. Moreover, Heidelberg’s customers may
also suffer damage or loss as a result of Heidelberg’s failure to provide services or as a result of defective services.
Losses on the part of customers may also result from claims being asserted against them by their own customers.

In connection with its business activities, Heidelberg may incur liability due to statutory product liability
provisions, contractual agreements, availability commitments or warranties for personal injury and damage to property as
a consequence of defects in the products designed, developed, manufactured or supplied by Heidelberg. This liability
may also extend to financial losses, for example if the relevant products lack the warranted characteristic, such as a
certain level of productivity. Accordingly, product liability claims may extend to both product replacement and damages.
Serial damage could lead to product recalls, which are not only costly but could also negatively affect Heidelberg’s
reputation which is particularly important for it as a manufacturer of high-quality products. Where warranted services are
not supplied or agreed deadlines are not met, this will in general give rise to claims for liquidated damages and, in some
cases, contractual penalties. Moreover, the consumables produced and distributed by Heidelberg (coatings and inks in
particular) may be defective or even harmful. Whether or not Heidelberg would be able to assert any claims against the
supplier of defective products may be doubtful for legal or factual reasons. Also, there is no assurance that sufficient
insurance coverage (e.g., product liability) exists in each individual case. This may be the case for claims in connection
with product recalls that cannot be comprehensively insured. Any such claims against Heidelberg may significantly
exceed the value of the products supplied by Heidelberg.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operation.

Heidelberg’s compliance and risk management systems and its monitoring capabilities may prove insufficient to prevent
or detect any breaches of the law.

Heidelberg is subject to a wide variety of laws, including the German Foreign Trade and Payments Act
(Aufenwirtschaftsgesetz), laws regarding procurement, competition, data protection, environmental protection and
commercial matters. Furthermore, Heidelberg must comply with its obligations under the German Securities Trading Act
(Wertpapierhandelsgesetz), which include the prohibition of insider trading and market manipulation, the immediate
publication of inside information (ad-hoc disclosure), directors’ notifications, maintenance of insider lists, and the
financial reporting obligation (to be fulfilled at various dates throughout the year), etc. In addition to German law,
Heidelberg is also subject to the laws of many other jurisdictions.

It is possible that employees of Heidelberg violate the above-mentioned or other regulations of German or
foreign law or that Heidelberg’s risk management and monitoring systems fail. This may result in hefty fines,
comprehensive claims for damages from third parties, and significant damage to Heidelberg’s reputation.

For instance, representatives or agents of Heidelberg may have accepted, given or promised benefits in the
course of contractual negotiations in connection with the generation of business, may continue to do so or may have used
or be using similarly dishonest business practices or business practices that violate antitrust law. Should they materialize,
the above circumstances may result in severe legal sanctions such as the imposition of fines against Heidelberg (in the
event of a violation of German or European competition laws, up to 10% of global net sales), the members of its
governing bodies or its staff and/or the assertion of claims for damages by third parties and may also seriously damage
Heidelberg’s reputation.

Heidelberg’s compliance systems and monitoring capabilities may prove to be insufficient to prevent or detect

any such breaches of the law. If one or more of these factors were to materialize, this could materially adversely affect
Heidelberg’s business and its net assets, financial condition and results of operation.
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Heidelberg is exposed to IT and data protection risks. In particular, Heidelberg depends on functioning information
technology with regard to the remote maintenance of its products and the distribution of its integrated software solution
Prinect.

Heidelberg operates comprehensive and complex IT systems, for example for the remote maintenance of its
products (remote service technology) as well as the organization, stocktaking and administration, etc., of its primary,
intermediate and finished products, suppliers and customers, including databases containing information on customers in
the Heidelberg Financial Services segment. In addition, Heidelberg creates management information software that
provides operators of printing presses, via data solutions, with information on factors such as capacity utilization.
Moreover, a wide range of important functional routines in the production of printing presses and components depend on
computerized applications and cannot be performed without the proper functioning of the IT systems.

In general, computer and data-processing systems are vulnerable to faults, breakdowns, power outages,
computer viruses, fires and similar events. This also holds true for Heidelberg’s systems. Malfunctions or faults within
Heidelberg’s or third parties’ IT systems, including those caused by possible external attacks, as well as software or
hardware faults may impair Heidelberg’s operating business. Furthermore, many of these IT systems require regular or
event-driven updates to cope with the increasingly complex business-related and/or regulatory requirements. It is also
conceivable that IT applications may not be able to handle the requirements placed on them. Failures, disruptions and
security gaps of the IT systems may have a material negative impact on customer relationships, accounting and
controlling, general administration or loan administration. Likewise, any temporary shutdown of the IT systems could
lead to considerable costs related to the restoration and verification of data, despite existing backup systems and
contingency plans.

Disruptions or interruptions of these systems may occur and could, should they materialize, compromise the
ability of the Heidelberg Group to maintain its production processes and safeguard data. Moreover, disruptions or
interruptions of operations may lead to production stoppages, which in turn could result in a drop in sales.

Heidelberg offers the integrated software solution Prinect which automates, connects and controls those
operations of a print shop (management, prepress, printing, and postpress) that are traditionally kept separate. It is
possible that this software will not meet customer expectations. If this software, or the hardware used in conjunction with
this software, were to disrupt, interrupt or otherwise negatively affect customers’ workflows, Heidelberg could be sued
for damages and may suffer significant reputational harm. Moreover, if Heidelberg proves unable, with regard to the
future development of its software products, to fulfill customer requirements and to tailor the software to customer needs,
there is a risk that Heidelberg may lose customers.

Heidelberg collects, processes, and uses confidential staff and customer data, such as for human resources
purposes and in the Heidelberg Financial Services segment. Heidelberg must comply with the applicable data protection
requirements (in Germany this includes the Federal Data Protection Act (Bundesdatenschutzgesetz)) as well as works
agreements. Any violations of the data protection laws, particularly the use, storage or disclosure of data to third parties
without the relevant person’s consent, or unauthorized data access by third parties may damage Heidelberg’s reputation,
constitute regulatory or criminal offenses and give rise to claims for damages against, or the imposition of fines on,
Heidelberg and/or its subsidiaries.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operation.

Heidelberg is exposed to risks in connection with sales financing and net working capital.

Via its services, the Heidelberg Financial Services segment supports the sale of products that are sold by
Heidelberg, with the primary goal to act on a non-recourse basis as an intermediary between Heidelberg customers in
need of financing on the one hand and global, regional or local financing partners on the other. In cases where this is not
possible, or not possible to the degree required, and in markets where the financial markets are still underdeveloped and
efficient access to financing is difficult, Heidelberg checks whether direct financing or the acceptance of counter
guarantees or buy back arrangements with external financing partners would be a viable option. In Heidelberg’s
experience, almost half of the equipment sales in Heidelberg’s important markets, including Germany, the United
Kingdom, Brazil, the United States, Japan and China, are being facilitated or promoted by these indirect or direct
financing services. Exposures are usually collateralized via pledges on the printing presses being financed, be it by way
of retention of title or via a lien on the printing presses being financed. In certain cases, collateralization is effected via
personal guarantees, export credit insurance or bank guarantees. As of December 31, 2014, Heidelberg’s current and
non-current receivables from sales financing totaled EUR 85.3 million and contingent liabilities from counter guarantees
and buy back agreements totaled EUR 26.2 million. With rising sales figures and the potentially reduced availability of
external financing sources, Heidelberg expects that its exposure from sales financing vis-a-vis its customers, and thus the
corresponding risk, may increase.
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In connection with its financing services, Heidelberg is also exposed to interest rate risks. Interest rate
fluctuations may directly affect the Heidelberg Financial Services segment, since the interest rates for Heidelberg’s
customers are usually fixed for the entire term of the financing. General interest rate trends therefore tend to impact the
operating results of the Heidelberg Financial Services segment.

If and when required, Heidelberg recognizes provisions to reflect the risks of overdue loan agreements or those
which meet defined risk criteria. For the remaining portfolio, a portfolio impairment for risks that are as yet
unforeseeable has been recognized. As of December 31, 2014, total risk provisioning for direct and indirect risks from
sales financing totaled EUR 13.9 million (March 31, 2014: EUR 18.3 million).

Heidelberg cannot assure that the credit risks resulting from sales financing transactions will not materialize.
Customer defaults may occur under any such financing agreements. Moreover, Heidelberg may be liable under counter
guarantees furnished in connection with the financing agreements concluded between Heidelberg’s customers and the
financing companies. Despite the collateral provided (predominantly printing presses supplied by Heidelberg), there is a
risk that said collateral cannot be realized if need be or is not sufficient to fully satisfy Heidelberg’s or financing
companies’ claims. Thus, Heidelberg bears the direct or indirect risk that the remaining value of the pledged printing
presses will not be sufficient. The credit risks that Heidelberg is exposed to in connection with the sales financing
business are concentrated within the printing industry. The customers in Heidelberg’s sales financing portfolio are, for
the most part, very small, small and medium size companies.

A significant portion of Heidelberg’s (direct and indirect) portfolio is currently made up of exposures to
customers from emerging markets, with its portfolio of Brazilian customers accounting for the largest share despite the
country’s continued economic instability since 2012. As the availability of third party financings from banks or leasing
companies may become more restricted, the Company could be exposed to more direct financing services for new
machinery. As the vast majority of credit security is furnished in the form of the printing presses being financed, a
considerable risk concentration exists with regard to existing collateral.

Management of net working capital (inventory and trade receivables net of trade payables and customer advance
payments) is an important factor for profitability and cash flow in Heidelberg’s industry. Heidelberg has in the past
implemented and continues to implement measures to optimize net working capital. Although Heidelberg expects the
implemented measures will have a sustainable impact, such measures may not be successful. Moreover, despite any
effort by Heidelberg to manage its net working capital, it may not be possible to avoid unfavorable developments in
inventory, trade receivables or trade payables. Additionally, net working capital is subject to significant fluctuations,
especially during a financial year. While receivables are subject to the prior period’s sales, production inventories mainly
depend on future periods’ expected and planned sales volume. In addition, net working capital also depends on current
sales trends and sales fluctuations within the year. Due to the correlation between net working capital and net sales, the
predictability of net working capital strongly depends on the accuracy of sales expectations and plans. If Heidelberg’s
sales expectations are not accurate, this could materially adversely affect Heidelberg’s management of its net working
capital.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

Heidelberg may not be able to protect its intellectual property and know-how to the extent required.

Heidelberg holds a number of patents and other proprietary rights that are vital to its business success. Although
under German law a patent enjoys a statutory presumption of validity, the issuance of a patent is not conclusive as to its
legal validity or as to whether any claims thereunder can be enforced to the extent necessary or desired. Furthermore,
there can be no assurance that all patents applied for by Heidelberg for its new developments will be issued in all those
countries where they would be necessary or expedient in Heidelberg’s view. It is also conceivable that third parties may
instigate proceedings to challenge proprietary rights already granted. Moreover, it is possible that third parties infringe
Heidelberg’s patents or other proprietary rights and that Heidelberg may not be able, for legal or factual reasons, to stop
any such infringements. Also, Heidelberg holds a number of industrial property rights jointly with third parties.
Therefore, Heidelberg might be restricted in its use and exploitation of these rights. The law governing intangible
property rights does not provide the same level of legal protection in all markets in which Heidelberg is active. Similarly,
the enforcement of intellectual property rights is more difficult in some jurisdictions. In addition, non-patentable trade
secrets and know how are also vital to Heidelberg’s business success. There can be no assurance that the disclosure of
trade secrets can be prevented or that third parties will not develop, or have access to, the same or similar know how
independently of Heidelberg. Furthermore, it is possible that the Heidelberg Group’s trade secrets and know how are
stolen and illegally passed on to third parties.

Any such gaps in the protection of Heidelberg’s intellectual property may limit Heidelberg’s ability to profitably
leverage any technological lead or may result in the reduction of Heidelberg’s future earnings if other manufacturers are
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able to produce or market products that are similar to those developed by Heidelberg. This could impair Heidelberg’s
competitive position.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

Claims may be asserted against Heidelberg for violation of the intellectual property rights of third parties, competitors in
particular, or may be dependent on the use of third-party intellectual property rights.

Heidelberg assumes that any intellectual property rights used but not owned by itself may be used under
contractual agreements with the relevant holders. However, Heidelberg may infringe the patents or other proprietary
rights of third parties, as competitors and other third parties apply, to a large extent, for patents on their inventions and
obtain such protection through patents or the granting of other proprietary rights. Third parties, competitors and suppliers
in particular, might not renew existing licensing agreements or assert claims for violation of their intellectual property
rights by Heidelberg. Moreover, there can be no assurance that licenses granted really exist to the extent required. In
these cases, Heidelberg could be prevented from manufacturing or marketing specific products and Heidelberg could be
forced to modify its manufacturing processes or the products concerned or to purchase licenses. Heidelberg could also be
obligated to pay damages. Furthermore, Heidelberg may become subject to interim or permanent injunctions, which may
lead to litigation, settlement negotiations or payment of damages, potentially resulting in considerable cost and effort.

In addition, Heidelberg may be harmed by allegations of violations of intellectual property rights. More
specifically, there is a risk that U.S. patent exploitation companies sue Heidelberg for patent violations, as has already
occurred in the past.

Moreover, Heidelberg could be forced to acquire, and have to pay for, licenses if it wishes to utilize third-party
technologies. Furthermore, there can be no assurance that Heidelberg will in fact obtain the licenses required for its
business success to the extent necessary and at reasonable terms and conditions.

The realization of one or more of these factors may lead, in particular, to supply and production restrictions and
create expenses for the purchase of licenses and defensive measures in connection with the violation of intellectual
property of third parties, thereby having a negative impact on Heidelberg Group’s business and its net assets, financial
condition and results of operations.

Heidelberg’s products must comply with strict safety and environmental requirements.

Heidelberg’s products are subject to a variety of EU, national and state laws. In the view of Heidelberg, the most
important of these laws include Directive 2011/65/EU on the restriction of the use of certain hazardous substances in
electrical and electronic equipment, EU Directive 2009/125/EC (formerly, Directive 2005/32/EC) establishing a
framework for the setting of ecodesign requirements for energy-using products, as well as Regulation (EC) No. 640/2009
regarding ecodesign requirements for electric motors, based on EU Directive 2005/32/EC.

In addition, with regard to consumables (particularly inks, coatings, dampening solutions, washing agents, and
other printing chemicals), Heidelberg must also comply with legal requirements for the classification and labeling of
environmental and health risks, including Regulation (EC) No. 1272/2008 (Classification, Labeling and Packaging-
Regulation) and Regulation (EC) No. 1907/2006, as amended (“REA CH Regulation”). While coating materials (such as
coatings) are considered preparations and, therefore, are not subject to registration under the REACH Regulation,
manufacturers and importers must register the basic materials on which the preparation is based. Furthermore, with
regard to printing inks used for food packaging, the requirements of Regulations (EC) No. 1935/2004 and 2023/2006 as
well as the provisions of the German Food, Consumer Goods and Feedingstuff Code (Lebensmittel-, Bedarfsgegenstinde
und Futtermittelgesetzbuch) must be observed. Heidelberg’s products must comply with strict international,
supranational and national standards (for example in connection with the emission of solvents, noise and vibrations).

Going forward, a further tightening of threshold values and new restrictions on substances must be expected.
The adjustment and development processes require continuous investments, which may be costly. It may be that, in
hindsight, the technologies chosen by Heidelberg turn out to be solutions that cannot be readily marketed or that are not
at the forefront of technological progress. Non-compliance with the environmental standards that apply to its products
could result in fines, penalties or other sanctions including suspension or prohibition on the sale, import or marketing of
certain products in the relevant countries, all of which could have a material adverse effect on Heidelberg’s business.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.
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The Heidelberg Group is exposed to environmental and safety risks and liabilities in connection with its production
processes.

Heidelberg’s facilities and operations are subject to statutes, regulations and other rules in the areas of
environmental protection, including requirements relating to air emissions, waste water, waste management, occupational
health and the use, storage, disposal and transport of hazardous substances and wastes. Costs related to compliance with
such laws and regulations are considerable. Increasingly strict environmental standards may, in the future, require the
installation of additional pollution controls and/or the adjustment of production methods. Violations of environmental
requirements, and in particular the conditions attached to environmental permits, may constitute regulatory offenses or
even criminal offenses in some jurisdictions and may give rise to liability under public or civil law. Moreover, any
violations of the conditions attached to a permit may lead to such permit being revoked and even to the closure of
production facilities.

Heidelberg uses materials that are hazardous to the environment and harmful to health, such as inks, solvents,
oils, chemicals and lubricants. Should these substances find their way into the soil or groundwater or pollute the
environment in any other manner or cause injury to health, body or life, Heidelberg may be liable for the removal of any
such contamination and to pay damages. This may result in considerable costs, particularly in connection with claims for
removal and rehabilitation. In the event soil and groundwater contamination is detected at any of Heidelberg’s sites,
Heidelberg may be held responsible as the polluter or in its capacity as proprietor or occupant. This applies both in
Germany and in other jurisdictions irrespective of whether the Heidelberg Group itself caused the contamination and may
also apply to former sites which Heidelberg has sold in the meantime. Where the buyer has contractually excluded or
restricted liability, authorities may hold the Heidelberg Group, as the former proprietor or occupier/user, responsible for
any contamination that may only be detected at a future date. This responsibility may also extend to the contamination of
properties other than Heidelberg’s own operating sites, if the pollution has spread. The safety and rehabilitation measures
taken by Heidelberg to prevent the spread of pollution in the soil or groundwater may prove insufficient or new
contaminants may be detected. The costs to be borne by Heidelberg for the rehabilitation of contaminated soil and/or
groundwater could be material.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

Heidelberg’s existing insurance coverage may be insufficient, and the cost of insurance protection may increase.

Heidelberg has taken out insurance for a variety of risks associated with its business, which, in Heidelberg’s
view, are subject to standard exclusions of liability (for example, there is no insurance cover for willful or deliberate
actions). Heidelberg decides on the type and scope of insurance cover on the basis of a commercial cost-benefit analysis
to cover those risks that it believes to be its principal risks at appropriate terms and conditions. Potential maximum loss
scenarios and probabilities of occurrence are determined using actuarial methods. The coverage concept is based on the
results obtained. However, Heidelberg cannot guarantee that it would not suffer any losses or that no claims would be
asserted against it that exceed the type and scope of its existing insurance cover.

The insurance premiums to be paid may increase or the insurance terms and conditions may become less
favorable following a large number of realized major losses or for other reasons. The same applies to general changes in
the insurance markets. There can be no assurance that Heidelberg will continue to be able to insure the risks associated
with its business activities to the extent Heidelberg considers necessary and on terms and conditions that it believes to be
commercially viable.

If Heidelberg suffers damages which are insufficiently covered by insurance or not covered at all, or where
higher insurance premiums and/or restrictions of insurance coverage are required for the above reasons, this could have a
material adverse effect on Heidelberg’s business and its net assets, financial condition and results of operations.

Heidelberg is dependent on good relationships with its staff and their trade unions.

Staff costs are a key cost factor for Heidelberg. Staff costs amounted to 34.8%, 34.1% and 35.2% of net sales in
financial years 2011/2012, 2012/2013 and 2013/2014, respectively. Heidelberg’s staff at its German locations as well as
its staff in various other countries, especially France, are traditionally highly organized in trade unions and covered by
collective labor agreements. In Germany, the parties in the metal and electrical industry have agreed on an increase in
wages in two stages. The agreement provides a one-off payment of EUR 150 in March 2015, followed by a 3.4% wage
increase from April 2015 onwards. The pilot agreement is envisaged for a term of 15 months.

While Heidelberg believes that the relationship between Heidelberg and its staff as well as with work councils
and trade unions remain good despite the significant job cuts of the previous years and the further planned reduction in
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staffing levels, there can be no assurance that new agreements will be concluded on terms that are satisfactory to
Heidelberg, once the existing collective (labor) agreements have expired. Moreover, it is possible that any agreement will
only be reached after strikes or similar industrial action. Furthermore, measures such as reduced working hours,
compulsory leaves or any further adjustments of staff levels planned as part of the Portfolio Optimization and Special
Restructuring Measures or other efficiency and cost saving programs may lead to employment law disputes. Competitors
may be in an advantageous competitive position if they negotiated collective bargaining agreements on more favorable
terms and conditions than Heidelberg. Also, foreign competitors may have a competitive edge as a result of more flexible
legal frameworks. If production were to be impaired by industrial action, this could materially adversely affect
Heidelberg’s business as well as its financial condition and results of operations.

Heidelberg is exposed to risks from pension obligations and pension provisions could increase as a result of a variety of
factors including declining interest rates and changes in market values.

Depending on country-specific circumstances, Heidelberg grants its employees pension benefits (company
pension scheme). The pension obligations are calculated based on the assumption that the current legal framework and
accounting principles will continue to apply as well as certain actuarial assumptions, including discount rates, life
expectancy, pension trends, and future salary development. Where the actual results deviate from these assumptions,
particularly with regard to discount rates, this could result in a substantial increase in these pension obligations and thus
the need for higher pension provisions. In particular, pension obligations could be materially affected if interest rates
continue their current downwards trend. As a result of the continuously falling interest rates in the eurozone, Heidelberg
lowered the discount rate used to calculate the pension obligations of Heidelberg’s German companies from 4.50% as of
March 31, 2012 to 2.40% as of December 31, 2014. Primarily due to this development, Heidelberg’s pension provision
increased from EUR 326.1 million as of March 31, 2012 to EUR 450.2 million as of March 31, 2014 and further
increased to EUR 619.1 million as of December 31, 2014. This contributed to a significant drop in equity to
EUR 202.6 million and an equity ratio (calculated as the ratio of equity to total assets) of 9.0% as of December 31, 2014.
Because of the continuing decline in interest rates in the eurozone, Heidelberg expects the discount rate it will use to
calculate the pension obligations for its German companies as of March 31, 2015 to be 20 - 30% lower compared to the
relevant discount rate used as of December 31, 2014. A further decline in interest rates could materially increase
Heidelberg’s pension provisions and may have a negative impact on Heidelberg’s equity and equity ratio.

The Issuer and each of its subsidiaries incorporated in Germany are required to individually report financial
results under German GAAP (German Commercial Code—Handelsgesetzbuch). While the method of determining the
discount rate applicable to calculating pension obligations is different pursuant to German GAAP as compared to IFRS,
the effects of the fall in interest rates and pension scheme reorganization had a similar effect on the results of the
Heidelberg German companies under German GAAP. Heidelberg believes that the discount rate applicable under
German GAAP may also decrease further and could have a negative effect on the Issuer’s (and its German subsidiaries’)
equity.

In addition, Heidelberg’s pension obligations could increase due to weak performance of financial markets and
investments that do not achieve adequate returns. In March 2006, Heidelberg set up a Contractual Trust Arrangement
(“CTA”) together with Heidelberger Druckmaschinen Vertrieb Deutschland GmbH. Under this CTA, assets were
transferred to Heidelberg Pension Trust e.V. for the partial funding of specific pension obligations. Heidelberg Pension
Trust e.V. administers the transferred assets (trust assets) as a trustee. However, the existing pension obligations are, at
present, not fully covered by the trust assets. The trust assets must be classified as plan assets within the meaning of
IAS 19. Therefore, a netting of the plan assets with the pension provisions is possible. As of March 31, 2014, the funded
pension obligation for the Heidelberg Group amounted to EUR 1,275.4 million. By comparison, the plan assets of the
Heidelberg Group stood at EUR 859.2 million as of March 31, 2014, resulting in a EUR 416.2 million deficit to be borne
by Heidelberg. The trust assets may decrease as a consequence of changes in market values due to unfavorable changes
in the legal or economic framework or the financial markets, leading to a further significant increase in pension
obligations. Moreover, Heidelberg may prove unable to successfully assert its refund claims against the trustee for
pension obligations that have already been satisfied from Heidelberg’s capital, should the trust assets be insufficient. This
could have a significant adverse effect on Heidelberg’s cash flow and thus its financial condition and results of
operations.

Heidelberg is exposed to tax risks arising from any change in the taxation framework and resulting from tax audits.

As the Heidelberg Group operates at an international level, it is exposed to a large range of tax risks, particularly
with regard to the provisions that apply in the various jurisdictions to group transfer pricing. Where the arm’s length
principle has not been or will not be complied with, the Heidelberg Group may be required to make additional tax
payments in the jurisdictions in which it operates. Furthermore, sanctions (such as the tax base being estimated or penalty
surcharges being levied) may be imposed if Heidelberg breaches the applicable record-keeping obligations. Similarly, the
transfer of functions may lead to a different determination of group transfer prices and thus to a profit correction for tax
purposes.
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All of Heidelberg’s companies domiciled in Germany are subject to regular tax audits. The last tax audit of
Heidelberg’s significant group companies domiciled in Germany covered the financial years from 2007 to 2010
(inclusive) and was completed during the calendar year 2012. The results of the tax audits were reflected in the financial
statements of financial year 2012/2013 and no legal proceedings in regards to the tax audits are pending. The German
fiscal authorities are separately in discussion with Heidelberg about the application of relevant controlled foreign
company (CFC) rules (Auflensteuergesetz). The outcome of this discussion is open, but might lead to tax repayments for
the financial years 2005/2006 onwards.

Foreign subsidiaries are subject to the audit requirements applied by the relevant tax authorities. Certain
jurisdictions, such as China, do not have a statute of limitations for tax audits, so that past tax periods can be audited at
any time. To the extent that tax audits at foreign subsidiaries are pending and have not yet been completed, risk
provisions have been accrued.

Tax audits at foreign subsidiaries and, for the years from 2011 onwards, at the Company and its German
subsidiaries may result in additional tax payments. As a result of such tax audits, foreign subsidiaries may have to make
transfer price corrections which could lead, inter alia, to an increased tax burden for the relevant companies. If and to the
extent no corresponding counter adjustment will be recognized for the relevant other group company, Heidelberg Group
would suffer a double tax liability. In countries without statutory limitation periods for tax claims (for example China),
additional tax payments also for periods that date back further may be possible.

Given the international orientation of the Heidelberg Group, additional risks also arise as a consequence of the
complex legal situation and the oftentimes conflicting practice of German and foreign tax authorities and case law.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s business
and its net assets, financial condition and results of operations.

An impairment of goodwill and of other assets according to IAS 36 could affect Heidelberg’s balance sheet and income
statement.

As of March 31, 2014, the Heidelberg Group’s balance sheet showed goodwill totaling EUR 123.8 million
under intangible assets. Goodwill includes amounts from the acquisition of business operations (asset deals) and
takeovers (share deals).

Heidelberg conducts impairment tests on goodwill both annually and whenever there is an indication of any
potential impairment. Within the framework of the impairment test, the recoverable amount of the cash-generating units
is established as the higher of the fair value less costs to sell and the value in use. The fair value reflects the best possible
estimate of the amount which would be paid to purchase the cash-generating units on an arm’s length basis on the
balance sheet date. The value in use is the present value of estimated future cash flows expected to arise from the
cash-generating unit. It is determined by way of the discounted cash flow method based on the planning approved by the
Management Board, which is in turn based on the medium-term planning of the results of operating activities over a
five-year period. Past experience and the expectations with regard to future market development form the basis of these
plans.

Where there are objective indications that the carrying amount is higher than the recoverable amount, an
impairment must be recognized. Among other things, an impairment may be triggered by a general rise in the interest rate
level. Heidelberg cannot guarantee that no impairments will be necessary at a future balance sheet date. If the risk of
impairment were to materialize, this could materially adversely affect Heidelberg’s business and its net assets, financial
condition and results of operations.

The Heidelberg Group is involved in a number of legal disputes that entail risks.

The Heidelberg Group is involved in a number of legal disputes, including claims associated with Heidelberg’s
ordinary business activities. This applies, for example, to warranty disputes and payment disputes with customers,
product liability cases, patent disputes claims arising from the use of hazardous substances, disputes with suppliers, and
disputes with dealers, agents and other business partners. These and other disputes in which Heidelberg is involved could
trigger claims for damages or other liabilities (such as license payments) on the part of the Heidelberg Group, which may
be substantial and may exceed the provisions set aside for this purpose. Negative outcomes of any proceedings the
Heidelberg Group is involved in may therefore have materially adverse effects on Heidelberg’s business and its net
assets, financial condition and results of operation.

Various lawsuits are pending with courts in the United States against Heidelberg USA, Inc. in connection with
the historical use of asbestos in typesetting machines. Currently, there are approximately 100 pending lawsuits.
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Asbestos-containing materials were formerly used also in the printing industry, especially as an insulation substance. The
claimants assert that they came into contact with these materials decades ago, for example in connection with typesetting
machines that were produced through the 1950s and sold by the former Linotype-Hell AG and its legal predecessors.
Lawsuits in the United States are, in general, subject to considerable legal cost and risk, regardless of their result.
Although Heidelberg has set aside reserves for these lawsuits and regularly assesses the risks of these lawsuits and the
level of related provisions carefully, there is still a risk that such reserves will not be sufficient to cover all costs related to
the resolution of such claims.
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The success of Heidelberg depends on retaining and recruiting key personnel, management staff and skilled employees.

Heidelberg’s success largely depends on the performance of qualified employees, executive staff and the
Management Board. Since Heidelberg has been under economic pressure for approximately six years and has reduced its
workforce accordingly, it may be viewed by its current and potential future staff as a less attractive employer. It cannot
be guaranteed that Heidelberg will succeed in retaining such management staff and employees in key positions or in
recruiting and training a sufficient number of new employees with corresponding qualifications. In Heidelberg’s opinion,
engineers and skilled workers are particularly important for the future growth of Heidelberg. If Heidelberg is unable to
retain or recruit a sufficient number of management staff and skilled employees, maintaining its market position, as well
as future growth, would be at risk. This could have a material adverse effect on the net assets, financial position and
results of operations of Heidelberg.

Risks relating to Heidelberg’s Financial Position

Heidelberg is subject to restrictive debt covenants in addition to those found in the terms and conditions governing the
Notes that may limit its ability to finance its future operations and capital needs and pursue business opportunities and
activities.

The Revolving Credit Facility, as amended from time to time, the EUR 60 million 8.50% senior unsecured
convertible notes due 2017 (the “2017 Convertible Notes”), the EUR 59 million 5.25% senior unsecured convertible
notes due 2022 (the “2022 Convertible Notes” and, together with the 2017 Convertible Notes, the “Convertible
Notes”), the EUR 355 million 9.25% senior notes due 2018 (the “2011 Notes”) and Heidelberg’s other existing
indebtedness will, among other things, restrict the ability of Heidelberg to incur additional debt, incur liens and make
other restricted investments and payments.

The Revolving Credit Facility is used to provide the required financial flexibility to Heidelberg Group. The
Revolving Credit Facility has a final maturity date of June 30, 2017.

Heidelberg is subject to additional restrictions pursuant to the terms of the Revolving Credit Facility, such as
approval requirements of the lenders, in some cases once a certain volume has been reached, with respect to the disposal
of assets, the provision of security, M&A transactions, the granting of guarantees, indemnities or loans within and outside
the Heidelberg Group or (in relation to group companies) the incurrence of financial indebtedness. Also, Heidelberg
Group’s opportunities to enter into price hedging transactions are restricted. In addition, Heidelberg has granted
comprehensive security in connection with the Revolving Credit Facility, which restricts Heidelberg’s flexibility when
disposing of assets and reorganizing its group structure.

Moreover, the Revolving Credit Facility Agreement contains certain key financial covenants in relation to the
Heidelberg Group. These financial covenants specify minimum values for the interest coverage ratio (ratio of earnings
before interest, taxes, depreciation and amortization (excluding certain special items) (EBITDA) to all interest payments
and commitment fees paid by the Heidelberg Group plus certain fees, but less certain non-recurring payments, less any
specific fees payable under the Revolving Credit Facility, and less certain interest income), and equity, as well as
maximum values for total leverage (ratio of net total debt to EBITDA), each on a consolidated basis and as defined in
more detail in the Revolving Credit Facility Agreement. If these financial covenants cannot be adhered to, the lenders can
accelerate the aforementioned loans. According to Heidelberg’s current multi-year business plan, it expects to be able to
adhere to the financial covenants with corresponding buffers (headroom) to cushion any temporary effects. Nevertheless,
in the event of poor operative results (or the occurrence of unexpected events not provided for in the business plan), there
is the risk that financial covenants cannot be met and that the financing package is not sufficient. In the event of further
unexpected financing needs, Heidelberg may not be able to raise additional debt or equity capital to a sufficient extent, on
favorable terms or at all.

Any breach of material provisions of the Revolving Credit Facility Agreement will entitle the lenders to
terminate the agreement. A right of each lender to terminate its commitments and participations in any loan also exists in
certain cases of third parties acquiring control over or majority shareholdings in Heidelberg. In the event of termination,
Heidelberg would not be able to draw down further loans and would be required to immediately repay any loan amounts
already drawn. In addition, an acceleration of the Revolving Credit Facility involving amounts in excess of
EUR 20 million would constitute an event of default under the Conditions of Issue. There is no assurance that Heidelberg
would, in such a case, be able to raise debt capital or equity capital by carrying out any necessary further capital increases
or sell property in order to repay the loans and to cover any other financial requirements it may have. Furthermore, the
contractual restrictions may limit Heidelberg’s ability to finance its future business activities as well as any unexpected
additional capital requirements. Moreover, the terms and conditions of the Revolving Credit Facility Agreement may
make it more difficult for the Heidelberg Group to pursue acquisitions or other business activities that may be of interest
to it.
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The 2011 Notes also contain restrictive covenants, which, among other things, restrict Heidelberg’s ability to
incur or guarantee additional indebtedness, create or permit to exist certain liens, make certain payments, including
dividends or other distributions, prepay or redeem subordinated debt or equity, create encumbrances or restrictions on the
payment of dividends or other distributions, loans or advances to and on the transfer of assets, sell, lease or transfer
certain assets and engage in certain transactions with affiliates. Non-compliance by Heidelberg with these restrictive
covenants may give the holders of the 2011 Notes the right to declare all payments under the 2011 Notes immediately
due and payable.

The Convertible Notes restrict Heidelberg’s ability to create any encumbrance in rem as security for any own or
third party capital market indebtedness without providing the holders of the Convertible Notes an equivalent security
interest. In addition, the terms and conditions of Heidelberg’s current financing and other arrangements and the terms of
future arrangements may limit the ability of the Heidelberg Group to enter into future transactions.

If one or more of these factors were to materialize, this could materially adversely affect Heidelberg’s financial
condition and results of operations.

Heidelberg is subject to interest rate risks.

The conditions on which Heidelberg is able to obtain debt financing depend firstly on general market conditions,
particularly interest rates in the financial markets, and secondly on Heidelberg’s creditworthiness. As of December 31,
2014, Heidelberg’s financial debt (without finance leases and other financial liabilities and excluding future borrowings
under the Revolving Credit Facility) is subject to fixed interest rates only. Changes in market interest rates do not
currently affect Heidelberg’s results of operations. The Heidelberg Group is considering the use of interest rate swaps in
order to limit the risk of increasing interest expenses in connection with refinancing at floating rates. Where interest rates
have not been hedged, however, changes in interest rates can have a negative impact on the amount of interest payable
under existing liabilities and on the cost of refinancing these liabilities, and thus have a negative impact on the
Heidelberg Group’s financial result. A similar risk exists if the counterparty to an interest rate swap fails to perform or
only partially performs its obligations under the respective contracts. The occurrence of one or more of these factors may
have a material adverse effect on Heidelberg’s financial condition and results of operations.

Risks relating to the Notes and the Subsidiary Guarantees

Investing in the Notes involves certain risks associated with the characteristics, specification and type of the
Notes which could lead to substantial losses that holders of the Notes would have to bear when selling their Notes or with
regard to receiving interest payments and repayment of principal. Risks regarding the Notes comprise, inter alia, the
following risks:

The Notes may not be a suitable investment for all investors.

Each potential investor in the Notes must determine the suitability of the investment in light of its own
circumstances and financial condition. In particular, each potential investor should:

* have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained in this Offering Memorandum;

* have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation and the investment(s) it is considering, an investment in the Notes and the impact the
Notes will have on its overall investment portfolio;

* have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including where the currency for principal or interest payments is different from the potential investor’s
currency;

* understand thoroughly the Conditions of Issue governing the Notes; and

*  be able to evaluate (either alone or with the help of a financial advisor) possible scenarios that may affect its
investment and its ability to bear the applicable risks.

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisors to determine whether and to
what extent (i) the Notes are permitted investments for it, (ii) where relevant, the Notes can be used as collateral for
various types of borrowing, and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial institutions
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should consult their legal advisors or the appropriate regulators to determine the appropriate treatment of the Notes under
any applicable risk-based capital or similar rules.

The Company’s ability to fulfill its obligations under the Notes depends upon Heidelberg’s future financial and operating
performance which may be influenced by many factors, some of which are beyond its control.

The Notes will be obligations of the Company. The Issuer’s ability to pay interest on the Notes and to redeem
the Notes at maturity depends upon the future financial and operating performance of the Heidelberg Group and upon its
ability to renew or refinance borrowings or to fund net working capital, capital expenditures, acquisitions, joint ventures,
product research and development, or other funding needs, which, to a certain extent, is subject to general economic,
financial, competitive, legislative, legal, regulatory and other factors that are beyond its control. Based upon Heidelberg’s
current level of operations and anticipated cost savings, revenue growth and other operating improvements, Heidelberg
believes that its cash flow from operations, available cash and available borrowings under the Revolving Credit Facility
should be adequate to meet its future liquidity needs for the immediate future. In the event that Heidelberg’s actual
revenue is substantially below its expectations, its costs are higher than anticipated or its cash flow is lower than
expected, it may have difficulties meeting its future liquidity needs. Heidelberg may also need to refinance all or a
portion of its indebtedness, including the principal of the Notes, on or prior to maturity. The Revolving Credit Facility,
the 2011 Notes, the 2017 Convertible Notes and the 2022 Convertible Notes will mature before the Notes. Heidelberg
expects it will need to refinance such indebtedness. There can be no assurance that it will be able to successfully
complete such refinancing, in particular in light of possible volatility and difficulties in the global credit markets.

If Heidelberg’s future cash flows from operations and other capital resources (including borrowings under the
Revolving Credit Facility) are insufficient to pay its obligations as they mature or to fund its liquidity needs, Heidelberg
may be forced to:

* reduce or delay its business activities and capital expenditures;

e sell assets;

*  obtain additional debt or equity capital; or

* restructure or refinance all or a portion of its debt, including the Notes, on or before maturity.

Heidelberg cannot be sure that its business will generate sufficient cash flow from operations, that currently
anticipated cost savings, revenue growth and operating improvements will be realized or that future borrowings will be
available in sufficient amounts or that it would be able to accomplish any of the above alternatives on a timely basis or on
satisfactory terms, if at all. In that event, borrowings under other indebtedness that contains cross-default or
cross-acceleration provisions may become payable upon demand and Heidelberg may not have sufficient funds to pay all
its debts, including the Notes. Any failure to make payments on the Notes on a timely basis would also likely result in a
reduction of Heidelberg’s credit rating, which could also harm its ability to incur additional indebtedness. In addition,
Heidelberg cannot assure that it will be able to effect any such refinancing on a timely basis or commercially reasonable
terms, if at all. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources”.

Heidelberg’s substantial leverage and debt service obligations could adversely affect its business and prevent it from
Sulfilling its obligations under the Notes.

Heidelberg is, and will continue after the issuance of the Notes to be, highly leveraged. As of December 31,
2014, after giving pro forma effect to the issuance of the Notes and the offering of the 2022 Convertible Notes and the
application of the proceeds therefrom (see “Use of Proceeds” and “Capitalization”), Heidelberg would have had total
financial liabilities of EUR 485.7 million. The issuance of the Notes and the application of the gross proceeds therefrom
as set out under the caption “Use of Proceeds” in combination with the partial redemption of the 2011 Notes from the
proceeds of the issuance of the 2022 Convertible Notes conditionally scheduled to occur on April 30, 2015 is expected to
result in the redemption of the 2011 Notes in an aggregate principal amount of EUR 240.5 million.

The degree to which Heidelberg will be leveraged following the issuance of the Notes in this Offering could
have important consequences to holders of the Notes, including, but not limited to:

* making it more difficult for Heidelberg to satisfy its obligations with respect to the Notes and other debts
and liabilities;
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* increasing Heidelberg’s vulnerability to, and reducing its flexibility to respond to, general adverse
economic and industry conditions;

* requiring the dedication of a substantial portion of Heidelberg’s cash flow from operations to the payment
of principal of, and interest on, its indebtedness, thereby reducing the availability of such cash flow to fund
net working capital, capital expenditures, acquisitions, joint ventures, product research and development, or
other general corporate purposes;

» restricting Heidelberg from pursuing strategic acquisitions or exploiting certain business opportunities;

* limiting Heidelberg’s flexibility in planning for, or reacting to, changes in its business, the competitive
environment and the industry in which Heidelberg operates;

* negatively impacting credit terms with suppliers and other creditors;
» exposing Heidelberg to interest rate increases;

* placing Heidelberg at a competitive disadvantage compared to its competitors that are not as highly
leveraged; and

* limiting Heidelberg’s ability to borrow additional funds and increasing the cost of any such borrowing.

In addition, according to the terms of the Revolving Credit Facility, Heidelberg is required to maintain a
specified leverage ratio, to maintain similar financial ratios, satisfy specified financial tests and comply with other terms
that are customary for comparable financings. Heidelberg’s ability to meet these financial ratios and tests may be affected
by events beyond its control and, as a result, it cannot assure you that it will be able to meet these ratios and tests. If it
breaches the covenants under such financing arrangements and is unable to cure the breach or obtain a waiver from its
lenders, it would default under the terms of such arrangement. Heidelberg is also subject to additional restrictions under
the Revolving Credit Facility that limit its flexibility to dispose of assets, provide security, grant guarantees and enter into
mergers or hedging transactions. Other indebtedness that is permitted to be borrowed under the Conditions of Issue of the
Notes in the future may have similar or additional requirements. Failure to comply with such covenants could result in an
event of default under the Revolving Credit Facility, which, if not cured or waived, could result in the acceleration of all
Heidelberg’s debts or have a similar material adverse effect on Heidelberg. In case of acceleration, there can be no
assurances that Heidelberg’s assets would be sufficient to repay in full that indebtedness and its other indebtedness,
including under the Notes. See “—Heidelberg may not have the ability to raise the funds necessary to finance an offer to
repurchase your Notes upon the occurrence of certain events constituting a change of control as required by the
Conditions of Issue of the Notes or may be prohibited from making a payment pursuant to such offer”, “Description of
Other Indebtedness” and “Description of the Notes—Certain Covenants”.

Heidelberg may incur substantial additional indebtedness in the future, which may make it difficult for it to service its
debt, including the Notes, and impair its ability to operate its business.

Heidelberg may incur substantial additional debt in the future, including in connection with any future
acquisition. Some or all of this debt could mature prior to the Notes and may be secured and be effectively senior to the
Notes to the extent of the value of such security. Although the Conditions of Issue of the Notes and the 2011 Notes
contain restrictions on the incurrence of additional indebtedness, the restrictions are subject to a number of significant
qualifications and exceptions and, under certain circumstances, the amount of indebtedness that could be incurred in
compliance with these restrictions could be substantial. In addition to specified permitted indebtedness, Heidelberg will
be able to incur additional indebtedness so long as on a pro forma basis its consolidated coverage ratio (as defined in the
Description of the Notes) is at least 2.0 to 1.0, and, in the event such indebtedness is secured indebtedness, its senior
secured leverage ratio (as defined in the Description of the Notes) would be less than 2.75 to 1.0. In addition, the
Conditions of Issue of the Notes and the terms of the Revolving Credit Facility will not prevent Heidelberg from
incurring obligations that do not constitute indebtedness under those agreements. If it incurs new debt or other
obligations, the related risks that Heidelberg now faces, as described above and elsewhere in these “Risk Factors”, could
intensify.

Your right to receive payments under the Notes will be effectively subordinated to claims of existing and future secured
creditors of the Issuer, up to the value of the collateral securing such indebtedness.

The Notes and the Subsidiary Guarantees in respect of the Notes will not be secured by any of the Issuer’s or its
subsidiaries assets. As a result, the indebtedness represented by the Notes will be effectively subordinated to any existing
and future secured indebtedness Heidelberg may incur, including under the Revolving Credit Facility, to the extent of the
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value of the assets securing such indebtedness. As of December 31, 2014, after giving pro forma effect to the offering of
the Notes and to the application of the net proceeds therefrom, the Notes and the Subsidiary Guarantees will effectively
rank junior to EUR 49 million of secured debt, which debt is secured by 2.4% of Heidelberg’s total assets and represents
2.5% of Heidelberg’s total liabilities (including trade payables). The Conditions of Issue of the Notes and the 2011 Notes
will permit Heidelberg to incur additional secured indebtedness in the future subject to certain limitations. Accordingly,
in the event of a bankruptcy, insolvency, liquidation, dissolution, reorganization or similar proceeding affecting the Issuer
or any Subsidiary Guarantor, your rights to receive payment will be effectively subordinated to those of secured creditors
up to the value of the collateral securing such indebtedness. Holders of the Notes will participate ratably with all holders
of Heidelberg’s unsecured indebtedness that is deemed to be of the same class as the Notes, and potentially with all other
general creditors, based on the respective amounts owed to each holder or creditor, in Heidelberg’s remaining assets. In
addition, if the secured lenders were to declare a default with respect to their loans and enforce their rights with respect to
their collateral, there can be no assurance that Heidelberg’s remaining assets would be sufficient to satisfy all other
obligations, including the Issuer’s and the Subsidiary Guarantors’ obligations with respect to the Notes. As a result,
holders of the Notes may receive less, ratably, than holders of secured indebtedness.

The Notes will be structurally subordinated to the creditors of the Issuer’s non-guarantor subsidiaries.

Only certain of the Issuer’s subsidiaries will guarantee the Notes. The Issuer’s subsidiaries will have no
obligations to pay amounts due under the Notes or to make funds available for that purpose unless they guarantee the
Notes. See “Description of the Notes—Subsidiary Guarantees”. Generally, claims of creditors of a non-guarantor
subsidiary, including trade creditors, and claims of preference shareholders (if any) of the subsidiary, will have priority
with respect to the assets and earnings of the subsidiary over the claims of creditors of its parent entity. In the event of
any foreclosure, dissolution, winding-up, liquidation, reorganization, administration or other bankruptcy or insolvency
proceeding of any of the Issuer’s non-guarantor subsidiaries, holders of their indebtedness and their trade creditors will
generally be entitled to payment of their claims from the assets of those subsidiaries before any assets are made available
for distribution to the Issuer and its holding company subsidiaries. As such, the Notes and the Subsidiary Guarantees will
be structurally subordinated to the creditors (including trade creditors) and preference shareholders (if any) of the Issuer’s
non-guarantor subsidiaries.

The Issuer and the Subsidiary Guarantors generated 60.1% of Heidelberg’s net sales in financial year 2013/2014
and had 71.6% of Heidelberg’s non-current tangible and intangible assets (excluding goodwill) and investment property
as of March 31, 2014. As of December 31, 2014, the Issuer’s non guarantor subsidiaries had EUR 73.8 million of
financial liabilities, including trade payables but excluding intercompany obligations, all of which would have ranked
structurally senior to the Notes. Under certain conditions, the Subsidiary Guarantees may be released without the consent
of holders of the Notes.

On their date of issue, the Notes will be guaranteed by certain of the Issuer’s Restricted Subsidiaries (as defined
in “Description of the Notes”) located in Australia, Austria, Canada, Denmark, France, Germany, Hong Kong, Japan, the
Netherlands, the United Kingdom and the United States of America. See “Description of the Notes—Subsidiary
Guarantees”, “Certain Insolvency Law Considerations” and “Certain Local Law Considerations on Limitations on
Subsidiary Guarantees”. Under the Conditions of Issue, after such date, the Issuer may be required to cause additional
Restricted Subsidiaries to guarantee the Notes on the terms set forth in the Conditions of Issue. For a more detailed
description of the Subsidiary Guarantees, see “Description of the Notes—Subsidiary Guarantees” and “Description of the
Notes—Certain Covenants—Future Subsidiary Guarantors”.

The Subsidiary Guarantees will be fully and unconditionally released:

* in the event of any permitted sale, exchange or transfer (by merger or otherwise) (i) of the Capital Stock (as
defined in “Description of the Notes”) of such Subsidiary Guarantor, after which the applicable Subsidiary
Guarantor is no longer a Restricted Subsidiary or (i) of all or substantially all the assets of such
Subsidiary-Guarantor to a person that is not the Issuer or a Restricted Subsidiary;

* upon the full discharge of all obligations under the Conditions of Issue and the relevant Subsidiary
Guarantee in accordance with the terms of the Conditions of Issue and the relevant Subsidiary Guarantee;

* in the case of any Additional Subsidiary Guarantee (as defined in “Description of the Notes”), upon the
release of any other Subsidiary Guarantee or security that gave rise to the relevant Additional Subsidiary
Guarantor’s obligation to provide an Additional Subsidiary Guarantee, so long as no other Indebtedness (as
defined in “Description of the Notes”) of the Issuer or a Subsidiary Guarantor is at that time guaranteed or
secured by such Additional Subsidiary Guarantor in a manner that would require the granting of an
Additional Subsidiary Guarantee; or
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» if the Issuer designates such Subsidiary Guarantor as an Unrestricted Subsidiary (as defined in “Description
of the Notes”) as permitted under and in compliance with the Conditions of Issue.

The Subsidiary Guarantees will be subject to certain limitations on enforcement and may be limited by applicable laws
or subject to certain defenses that may limit their validity and enforceability.

The Subsidiary Guarantees will be limited to the maximum amount that can be guaranteed by the relevant
Subsidiary Guarantor without rendering the Subsidiary Guarantee, as it relates to that Subsidiary Guarantor, voidable or
otherwise ineffective under applicable laws, and enforcement of the Subsidiary Guarantee would be subject to certain
generally available defenses. These laws and defenses include those that relate to fraudulent conveyance or transfer,
voidable preference, financial assistance, corporate, capital maintenance or similar laws, regulations or defenses affecting
the rights of creditors generally.

The Subsidiary Guarantors, as of the Issue Date, will be organized under the laws of Australia, Austria, Canada,
Denmark, England and Wales, France, Germany, Hong Kong, Japan, the Netherlands and the State of Delaware in the
United States of America. Although laws differ among various jurisdictions, in general, under fraudulent conveyance and
other laws, a court could subordinate or void any Subsidiary Guarantee and, if payment had already been made under the
relevant Subsidiary Guarantee, require that the recipient return the payment to the relevant Subsidiary Guarantor, if the
court found that:

* the Subsidiary Guarantee was granted with actual intent to hinder, delay or defraud creditors or
shareholders of the Subsidiary Guarantor or, in certain jurisdictions, even when the recipient was simply
aware that the Subsidiary Guarantor was insolvent when it granted the Subsidiary Guarantee;

» the Subsidiary Guarantee was entered into without a legal obligation to do so, is prejudicial to the interests
of the other creditors and both the Subsidiary Guarantor and the beneficiary of the Subsidiary Guarantee
were aware of or should have been aware of the fact that it was prejudicial to the other creditors;

* the Subsidiary Guarantor did not receive fair consideration or reasonably equivalent value for the
Subsidiary Guarantee and the Subsidiary Guarantor was: (i) insolvent or rendered insolvent because of the
Subsidiary Guarantee; (ii) undercapitalized or became undercapitalized because of the Subsidiary
Guarantee; or (iii) intended to incur, or believed that it would incur, indebtedness beyond its ability to pay
at maturity;

» the Subsidiary Guarantee was held to exceed the objects of the Subsidiary Guarantor or not to be in the best
interests or for the corporate benefit of the Subsidiary Guarantor; or

* the amount paid or payable under the Subsidiary Guarantee was in excess of the maximum amount
permitted under applicable law.

The measure of insolvency for purposes of fraudulent conveyance laws varies depending on the law applied. For
example, generally, a German guarantor would be considered insolvent if it could not pay its debts as they become due or
if its liabilities exceed its assets and continuation as a going concern is not predominantly likely.

If a court or a creditor were to find that the granting of a Subsidiary Guarantee was a fraudulent conveyance, the
court or a creditor could void or declare unenforceable the payment obligations under such Subsidiary Guarantee, or
subordinate such Subsidiary Guarantee to presently existing and future indebtedness of such Subsidiary Guarantor or
require the holders of the Notes to repay any amounts received with respect to such Subsidiary Guarantee. In some of
these events, you may cease to have any claim in respect of the Subsidiary Guarantor and would be a creditor solely of
the Issuer and any remaining Subsidiary Guarantors. An overview of any enforcement issues under fraudulent
conveyance laws as they relate to the Subsidiary Guarantees is set forth under “Certain Insolvency Law Considerations
and Certain Local Law Considerations on Limitations on Subsidiary Guarantees”.

In addition, the granting or enforcement of guarantees is subject to restrictions in several jurisdictions in which
Subsidiary Guarantors are incorporated. For details regarding the limitations on Subsidiary Guarantees granted by
German as well as Australian, Austrian, Canadian, Danish, Dutch, English, French Hong Kong, Japanese and U.S.
Subsidiary Guarantors, see “Description of the Notes—Subsidiary Guarantees” and “Certain Insolvency Law
Considerations and Certain Local Law Considerations on Limitations on Subsidiary Guarantees”.

The granting of guarantees by German Subsidiary Guarantors is subject to certain capital maintenance rules
under German law. Therefore, in order to enable German Subsidiary Guarantors to grant guarantees and security interests
securing liabilities of the Issuer without the risk of violating German capital maintenance provisions and to protect
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management from personal liability, it is standard market practice for credit agreements, notes, guarantees and security
documents to contain so-called “limitation language” in relation to subsidiaries incorporated in Germany in the legal
form of a German limited liability company (GmbH), a German stock corporation (AG) or a German limited partnership
with a German limited liability company as general partner (GmbH & Co. KG). Pursuant to such limitation language, the
enforcement of the Subsidiary Guarantee and security documents given by each of the German Subsidiary Guarantors
will be limited reflecting, in case of any German Subsidiary Guarantors incorporated as a German limited liability
company (Gesellschaft mit beschrinkter Haftung) or as a German limited partnership with a German limited liability
company as general partner, the requirement under the capital maintenance rules imposed by Sections 30 and 31 of the
German Act on Limited Liability Companies (Gesetz betreffend die Gesellschaften mit beschrinkter Haftung) if and to
the extent payments under any such Subsidiary Guarantee or, as the case may be, the enforcement of security documents
would cause a German Subsidiary Guarantor’s net assets to fall below the amount of its registered share capital
(Stammkapital) or if and to the extent payments under any Subsidiary Guarantee or, as the case may be, the enforcement
of security documents would deprive the German Subsidiary Guarantor of the liquidity necessary to fulfill its financial
liabilities to its creditors and, in case of any German Subsidiary Guarantor incorporated as a German stock corporation
(Aktiengesellschaft) which is subject to a domination and profit loss pooling agreement (Beherrschungs- und
Gewinnabfiihrungsvertrag) as the dominated entity (beherrschtes Unternehmen), the requirement that payments under
the Subsidiary Guarantee or, as the case may be, the enforcement of security documents may not cause the German
Subsidiary Guarantor to incur a balance sheet loss for which it cannot reasonably expect the dominating entity
(herrschendes Unternehmen) to make a compensation payment under the domination and profit and loss pooling
agreement due to the dominating entity’s solvency situation. These limitations would, to the extent applicable, restrict the
right of payment and would limit the claim accordingly irrespective of the granting of the Subsidiary Guarantee. In
addition, Subsidiary Guarantees in other jurisdictions may be subject to similar limitations.

In addition to the limitations resulting from the capital maintenance rules, the Subsidiary Guarantees granted by
the German Subsidiary Guarantors will contain additional provisions limiting the enforcement in the event that the
enforcement would result in an illiquidity of the relevant German subsidiary.

German capital maintenance rules are subject to evolving case law. Heidelberg cannot assure you that future
court rulings may not further limit the access of shareholders to assets of the German Subsidiary Guarantors, which can
negatively affect the ability of the Issuer to make payment on the Notes or of the German Subsidiary Guarantors to make
payments on the Subsidiary Guarantees.

In addition, it cannot be ruled out that the case law of the German Federal Supreme Court (Bundesgerichtshof)
regarding so-called “destructive interference” (existenzvernichtender Eingriff) (i.e., a situation where a shareholder
deprives a German limited liability company of the liquidity necessary for it to meet its own payment obligations) may be
applied by courts with respect to the enforcement of a Subsidiary Guarantee granted by the German Subsidiary
Guarantors. In such case, the amount of proceeds to be realized in an enforcement process may be reduced. According to
a decision of the German Federal Supreme Court (Bundesgerichtshof), a security agreement may be void due to tortious
inducement of breach of contract if a creditor knows about the distressed financial situation of the debtor and anticipates
that the debtor will only be able to grant collateral by disregarding the vital interests of its other business partners. It
cannot be ruled out that German courts may apply this case law with respect to the granting of Subsidiary Guarantees by
the German Subsidiary Guarantors. Furthermore, the beneficiary of a transaction effecting a repayment of the stated
share capital of the grantor of the Subsidiary Guarantee could moreover become personally liable under exceptional
circumstances. The German Federal Supreme Court (Bundesgerichtshof) ruled that this could be the case if for example
the creditor were to act with the intention of detrimentally influencing the position of the other creditors of the debtor in
violation of the legal principle of bonos mores (Sittenwidrigkeit). Such intention could be present if the beneficiary of the
transaction was aware of any circumstances indicating that the grantor of the guarantee is close to collapse
(Zusammenbruch), or had reason to enquire further with respect thereto.

Heidelberg is subject to restrictive debt covenants that may limit its ability to finance its future operations and capital
needs and to pursue business opportunities and activities.

The Conditions of Issue of the Notes will, among other things, restrict the ability of the Issuer and its Restricted
Subsidiaries (as defined in the “Description of the Notes”) to:

* incur or guarantee additional indebtedness;
*  create or permit to exist certain liens;

* make certain payments, including dividends or other distributions, with respect to the shares of the Issuer or
its Restricted Subsidiaries;
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*  prepay or redeem subordinated debt or equity;

*  create encumbrances or restrictions on the payment of dividends or other distributions, loans or advances to
and on the transfer of assets to the Issuer or any Restricted Subsidiary;

» sell, lease or transfer certain assets including stock of Restricted Subsidiaries;
* engage in certain transactions with affiliates; and
*  consolidate or merge with other entities.

All of these limitations will be subject to significant exceptions and qualifications. See “Description of the
Notes—Certain Covenants”. These covenants could limit Heidelberg’s ability to finance its future operations and capital
needs and its ability to pursue business opportunities and activities that may be in its interest.

Upon the occurrence of any event of default under the terms of the Revolving Credit Facility, the lenders could
cancel the availability of such Revolving Credit Facilities and elect to declare all amounts outstanding under the
Revolving Credit Facility, together with accrued interest, immediately due and payable. If the Issuer or its subsidiaries
were unable to repay those amounts, the lenders could proceed against the collateral securing the Revolving Credit
Facility. If the lenders under the Revolving Credit Facility accelerate the payment of those amounts, the Issuer cannot
assure you that the assets of its subsidiaries would be sufficient to repay in full those amounts, to satisfy all other
liabilities of its subsidiaries which would be due and payable and to make payments to the Issuer to enable it to repay the
Notes in full or in part.

The 2011 Notes also contain restrictive covenants, which, among other things, restrict Heidelberg’s ability to
incur or guarantee additional indebtedness, create or permit to exist certain liens, make certain payments, including
dividends or other distributions, prepay or redeem subordinated debt or equity, create encumbrances or restrictions on the
payment of dividends or other distributions, loans or advances to and on the transfer of assets, sell, lease or transfer
certain assets and engage in certain transactions with affiliates. Non-compliance by Heidelberg with these restrictive
covenants may give the holders of the 2011 Notes the right to declare all payments under the 2011 Notes immediately
due and payable.
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Heidelberg may not have the ability to raise the funds necessary to finance an offer to repurchase your Notes upon the
occurrence of certain events constituting a change of control as required by the Conditions of Issue of the Notes or may
be prohibited from making a payment pursuant to such offer.

Upon the occurrence of certain events constituting a change of control, the Issuer is required to offer to
repurchase all outstanding Notes at a purchase price in cash equal to 101% of the principal amount thereof on the date of
purchase plus accrued and unpaid interest to the date of purchase. If a change of control were to occur, Heidelberg cannot
assure you that the Issuer would have sufficient funds available at such time to pay the purchase price of the outstanding
Notes or that the restrictions in Heidelberg’s then-existing contractual obligations would allow it to make such required
repurchases. For instance, the Revolving Credit Facility prohibits the payment of principal and the repurchase or
defeasance of the Notes unless in case of a funding by a so-called Refinancing Instrument under the Revolving Credit
Facility. In a change of control event, even if Heidelberg has sufficient funds available to make an offer to repurchase the
Notes upon a change of control, such a repurchase without consent of the lenders under the Revolving Credit Facility
would violate the terms of the Revolving Credit Facility and result in an event of default under, and acceleration of, the
Revolving Credit Facility. Likewise, the repurchase of the Notes pursuant to such an offer without a change of control
event could cause a default under other present or future indebtedness unless funding of the repurchase is effected by
means of a Refinancing Instrument as defined in the Revolving Credit Facility. In addition, a change of control itself may
result in an event of default under, or acceleration of, the Revolving Credit Facility or other present or future
indebtedness. See “Description of Other Indebtedness—Syndicated Loan Facility”.

The Issuer’s ability to pay cash to the holders of the Notes following the occurrence of a change of control may
be limited by its then existing financial resources. Sufficient funds may not be available when necessary to make any
required repurchases. If an event constituting a change of control occurs at a time when the Issuer is prohibited from
repurchasing Notes under the Revolving Credit Facility or otherwise, the Issuer may seek the consent of the lenders
under such indebtedness to the purchase of Notes or may attempt to refinance the borrowings that contain such
prohibition. If the Issuer does not obtain such consent or repay such borrowings, the Issuer will remain prohibited from
repurchasing any tendered Notes. In addition, the Issuer expects that it would require third-party financing to make an
offer to repurchase the Notes upon a change of control. Heidelberg cannot assure you that it would be able to obtain such
financing. Any failure by the Issuer to offer to purchase Notes would constitute a default under the Conditions of Issue of
the Notes, which would in turn constitute a default under the Revolving Credit Facility. See “Description of the Notes—
Repurchase at the Option of Holders upon a Change of Control”.

The change of control provision contained in the Conditions of Issue of the Notes may not necessarily afford
you protection in the event of certain important corporate events, including a reorganization, restructuring, merger,
takeover offer or other similar transaction involving Heidelberg that may adversely affect you, because such corporate
events may not involve a shift in voting power or beneficial ownership or, even if they do, may not constitute a “Change
of Control” as defined in the Conditions of Issue of the Notes. Except as described under “Description of the Notes—
Repurchase at the Option of Holders upon a Change of Control”, the Conditions of Issue of the Notes does not contain
provisions that require Heidelberg to offer to repurchase or redeem the Notes in the event of a reorganization,
restructuring, merger, recapitalization, takeover offer or similar transaction.

The definition of “Change of Control” contained in the Conditions of Issue of the Notes includes a disposition
of all or substantially all of the assets of the Issuer and its Restricted Subsidiaries taken as a whole to any person.
Although there is a limited body of case law interpreting the phrase “all or substantially all”, there is no precise
established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of
uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the assets of
the Issuer and its Restricted Subsidiaries taken as a whole. Accordingly, the ability of a holder of Notes to require the
Issuer to repurchase its Notes may be uncertain, as it may be unclear as to whether a change of control has occurred.

Certain amendments to the Conditions of Issue of the Notes may be passed with the consent of 75% of less than the
majority of the Notes outstanding.

The Conditions of Issue of the Notes may be amended by a vote of the holders of the Notes. Amendments
require a majority of not less than 50.1% of votes cast or, for certain amendments, 75% of the votes cast as opposed to
50.1% or 75%, respectively, of the aggregate principal amount of the Notes outstanding. Certain further amendments to
the Conditions of Issue of the Notes require approval of 100% of the holders of the Notes. The voting process under the
Conditions of Issue will be governed in accordance with the German Act on Debt Securities
(Schuldverschreibungsgesetz), pursuant to which the quorum for noteholder votes is principally set at a simple majority.
Accordingly, the aggregate principal amount of notes required to vote in favor of an amendment will vary based on the
noteholder votes participating. For example if, the holders of less than 66.7% of the aggregate principal amount of the
Notes participate in a vote, any proposed amendment, including amendments subject to the 75% threshold, can be passed
with less than a majority of the aggregate principal amount of the Notes consenting. See “Description of the Notes—
Amendments and Waivers”.
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Enforcing your rights as a holder of the Notes or under the Subsidiary Guarantees across multiple jurisdictions may
prove difficult.

The Issuer is organized under the laws of Germany; the Subsidiary Guarantors are organized under the laws of
Australia, Austria, Canada, Denmark, the State of Delaware in the United States of America, England and Wales, France,
Germany, Hong Kong, Japan and the Netherlands. In the event of bankruptcy, insolvency, administration or similar
event, proceedings could be initiated in any of these jurisdictions. Your rights under the Notes and the Subsidiary
Guarantees are likely to be subject to insolvency and administrative laws of several jurisdictions and there can be no
assurance that you will be able to effectively enforce your rights in such complex proceedings. Moreover, such
multi-jurisdictional proceedings are typically complex and costly for creditors and often result in substantial uncertainty
and delay in the enforcement of creditors’ rights.

The insolvency, administrative and other laws of the jurisdiction of organization of the Issuer and the Subsidiary
Guarantors may be materially different from, or conflict with, each other and with the laws of the United States,
including in the areas of rights of creditors, priority of governmental and other creditors, ability to obtain post-petition
interest, the duration of proceedings and preference periods. The application of these laws, and any conflict between
them, could call into question whether, and to what extent, the laws of any particular jurisdiction should apply, adversely
affect your ability to enforce your rights under the Subsidiary Guarantees in these jurisdictions or limit any amounts that
you may receive.

The insolvency laws of Germany and other local insolvency laws may not be as favorable to you as the United States
bankruptcy laws and may preclude holders of the Notes from recovering payments due on the Notes.

The Issuer and certain of its subsidiaries, including some of the Subsidiary Guarantors, are organized under the
laws of Germany and have their “center of main interests” in Germany. Consequently, in the event of an insolvency of
the Issuer or any of these subsidiaries, insolvency proceedings with respect to the Issuer or these German subsidiaries
would likely be initiated under, and be governed by, German insolvency law. The insolvency laws of Germany and, in
particular, the provisions of the German Insolvency Code (Insolvenzordnung), may be less favorable to your interests as
creditors than the bankruptcy laws of the United States or another jurisdiction with which you may be familiar, including
in respect of priority of creditors, the ability to obtain post-petition interest and the duration of the insolvency
proceedings, and thus may limit your ability to recover payments due on the Notes to an extent exceeding the limitations
arising under other insolvency laws. However, pursuant to the Council Regulation (EC) No. 1346/2000 on insolvency
proceedings (the “EU Insolvency Regulation™), where a German company conducts business in more than one Member
State of the European Union, the jurisdiction of the German courts may be limited if the company’s “center of main
interests” is found to be in a Member State other than Germany. There are a number of factors that are taken into account
to ascertain the center of main interests, which should correspond to the place where the company conducts the
administration of its interests on a regular basis and is therefore ascertainable by third parties. The point at which this
issue will be determined is at the time when the relevant insolvency proceedings are opened. The determination of where
the Issuer or any of its subsidiaries has its “center of main interests” would be a question of fact on which the courts of
the different EU Member States may have differing and even conflicting views. It should also be noted that no final
decisions have been taken in cases that have been brought before the European Court of Justice in relation to questions of
interpretation or the effects of the EU Insolvency Regulation throughout the European Union. Furthermore, “center of
main interests” is not a static concept and may change from time to time.

For a brief description of certain aspects of the insolvency laws of Germany and the jurisdiction of the
Subsidiary Guarantors, see “Certain Insolvency Law Considerations and Certain Local Law Considerations on
Limitations on Subsidiary Guarantees”.

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may be subject to revision,
suspension or withdrawal at any time.

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may not
reflect the potential impact of all risks related to the structure, market, additional risk factors discussed above and other
factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and
may be subject to revision, suspension or withdrawal by the rating agency at any time. No assurance can be given that a
credit rating will remain constant for any given period of time or that a credit rating will not be lowered or withdrawn
entirely by the credit rating agency if, in its judgment, circumstances in the future so warrant. A suspension, reduction or
withdrawal at any time of the credit rating assigned to the Notes by one or more of the credit rating agencies may
adversely affect the cost and terms and conditions of Heidelberg’s financings and could adversely affect the value and
trading of the Notes.
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An active trading market may not develop for the Notes, in which case your ability to sell the Notes may be limited.

The Notes are new securities for which there currently is no market. Although the Issuer has filed an application
to include the Notes on the Official List of the Luxembourg Stock Exchange and to admit the Notes to trading on the
Euro MTF, Heidelberg cannot assure you that the Notes will become or remain listed. Heidelberg cannot assure you as to
the liquidity of any market that may develop for the Notes, the ability of holders of the Notes to sell them or the price at
which the Notes may be sold. The liquidity of any market for, and the future trading prices of, the Notes will depend on
the number of holders of the Notes, prevailing interest rates, the market for similar securities and other factors, including
general economic conditions and Heidelberg’s own financial condition, performance and prospects, as well as
recommendations of securities analysts. The Initial Purchasers have informed the Issuer that they intend to make a
market in the Notes. However, they are not obligated to do so and may discontinue such market making at any time
without notice. As a result, Heidelberg cannot assure you that an active trading market for the Notes will develop or, if
one does develop, that it will be maintained. If no active trading market develops, you may not be able to resell your
Notes at a fair value, if at all. The liquidity of, and trading market for, the Notes may also be adversely effected by
declines in the market for high yield securities generally. Such a decline may affect any liquidity and trading of the Notes
independent of Heidelberg’s financial performance and prospects.

Borrowings under the Revolving Credit Facility bear interest at floating rates that could rise significantly, increasing
Heidelberg’s interest cost and reducing cash flow.

A part of Heidelberg’s indebtedness, including borrowings under the Revolving Credit Facility, bear interest at
per annum rates equal to EURIBOR, adjusted periodically, plus a spread. These interest rates could rise significantly in
the future, thereby increasing Heidelberg’s interest expenses associated with these obligations, reducing cash flow
available for capital expenditures and hindering the Issuer’s ability to make payments on the Notes.

The transfer of the Notes is restricted, which may adversely affect their liquidity and the price at which they may be sold.

The Notes and the Subsidiary Guarantees have not been registered, nor is the Issuer obliged to register the Notes
or the Subsidiary Guarantees under, the U.S. Securities Act or the securities laws of any other jurisdiction and, unless so
registered, the Notes may not be offered or sold except pursuant to an exemption from, or a transaction not subject to, the
registration requirements of the U.S. Securities Act and any other applicable laws. The Notes are not being offered for
sale in the United States except to QIBs in accordance with Rule 144A. See “Subscription and Sale of the Notes—Selling
and Transfer Restrictions”. Heidelberg has not agreed to or otherwise undertaken to register the Notes with the U.S.
Securities and Exchange Commission (including by way of an exchange offer).

Payments on the Notes may be subject to U.S. withholding tax under FATCA.

The United States has enacted rules, commonly referred to as “FATCA”, that may impose a new reporting and
withholding regime with respect to certain payments made after December 31, 2016 by entities that are classified as
financial institutions under FATCA. The United States has entered into an intergovernmental agreement regarding the
implementation of FATCA with Germany (the “IGA”). Under the IGA, as currently drafted, the Issuer does not expect
payments made on or with respect to the Notes to be subject to withholding under FATCA. However, significant aspects
of when and how FATCA will apply remain unclear, and no assurance can be given that withholding under FATCA will
not become relevant with respect to payments made on or with respect to the Notes in the future. Prospective investors
should consult their own tax advisors regarding the potential impact of FATCA.

The Notes will be issued with original issue discount for U.S. federal income tax purposes

The Notes will be issued with OID for U.S. federal income tax purposes. Accordingly, a U.S. Holder (as defined
under “Taxation—U.S. Federal Income Taxation”) generally will be required to include OID in income as ordinary
interest income for U.S. federal income tax purposes as it accrues in accordance with a constant yield method based on a
compounding of interest, before such U.S. Holder receives any cash payment attributable to such income and regardless
of such U.S. Holder’s regular method of accounting for U.S. federal income tax purposes. For more details, see
“Taxation—U.S. Federal Income Taxation”.
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USE OF PROCEEDS

The Company expects that the gross proceeds from the offering of the Notes will be EUR 200 million, taking
into account original issue discount. The Company estimates that the net proceeds from this offering will be
approximately EUR 194.6 million, after deducting the Managers’ discounts and commissions and other expenses relating
to the offering.

The Company expects to use the net proceeds together with the net proceeds from the offering of the 2022
Convertible Notes for the redemption of EUR 240.5 million of outstanding principal amount of the 2011 Notes.

The following table sets forth the Company’s expected sources and uses of funds at the closing date of the
offering of the Notes.

Sources Amount Uses Amount
in EUR millions

Notes offered hereby" .........c.cccevvrvervriiriennn. 205.4 Redemption of 2011 Notes.........ccccoveveienennnn. 240.5
Original issue discount............cceeeuveerieeenieennns 54

2022 Convertible NOES........ccccvrviiriieciinienne 58.6 Estimated redemption costs™........ 12.7

Cash from balance sheet.............cccceeeieiniine 2.0 Estimated fees and expenses"” 7.4

Total SOUrceS.........ccoeeeeeveeeieeieiiiiiiiiiieiinnn, 266.0 ToOtal USES... oo 266.0

€)) Aggregate principal amount of the Notes. The Notes are issued at 97.390%, with the amount of the original

issue discount shown herein under “Uses”.
2 Includes an early redemption premium of EUR 11.1 million and accrued, but unpaid interest from April 15,

2015 to the redemption date, in each case on EUR 240.5 million of 2011 Notes, but does not include six month’s
of accrued interest due on April 15, 2015. The redemption notice in relation to the 2011 Notes is conditional
upon closing of the offering of the Notes.

3) Represents estimated fees and expenses in connection with the offering of the Notes and the offering of the 2022

Convertible Notes, including initial purchasers’ fees, commissions, professional and legal fees, finance advisory
fees and other transaction costs. Actual fees may differ.
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CAPITALIZATION

The following table shows the consolidated cash and capitalization of the Heidelberg Group as of December 31,
2014, based on the unaudited consolidated interim financial statements as of and for the nine-month period ended
December 31, 2014 (“actual”) and as adjusted. The unaudited pro forma financial information included below gives
effect to certain transactions, including the offering of the Notes and the 2022 Convertible Notes and the application of
the proceeds therefrom as described under “Use of Proceeds”, in each case as if these events had occurred on
December 31, 2014. The unaudited pro forma financial information is for information purposes only and does not purport
to present what Heidelberg’s results would have been had these transactions actually occurred. Further, such pro forma
financial information has not been prepared in accordance with the requirements of Regulation S-X of the U.S. Securities
Act, other SEC requirements, IFRS, German GAAP or other generally accepted accounting principles.

You should read this table in conjunction with “Use of Proceeds”, “Selected Financial Information”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the unaudited
consolidated interim financial statements included elsewhere in this Offering Memorandum.

As of December 31, 2014
Actual Adjustments As adjusted
(unaudited) (unaudited) (unaudited)

in EUR millions
Cash and cash eqUIVALENLS ........c..eeeviiiiiiiiiieieie e e 221.0 2.0 219.0
Revolving Credit Facility"" 4.5 — 45
Liabilities to banks 18.5 — 18.5
2017 Convertible NOLES.........uvieee et ies ettt eeiee ettt e et te e et ee s e st bee e e saeaeeesanees 58.6 — 58.6
2022 Convertible INOLES.........cuiiieeiiieies ettt eeiee ettt et te e e ee e e satbee e e aeaeeesanees — 58.6 58.6
2011 NOtES...veveeeeireeereiiieeenenins 353.9 (240.5) 113.4
Notes offered hereby® ............. — 205.4 205.4
Real estate lease .............ccc....... 27.5 — 27.5
FINANCE LRASES .....vveiieniiiie ettt ettt ettt e et ee e e st bee e e e bee e eannes 53 — 53
Other fINancial HADIIIIES ............covovieiveieeieeeeeeeeeeee e e 2.3 (8.4)% (6.1)
Financial liabilities (current and non-current) 470.6 15.1 485.7
Shareholders’ equity 2026  (17.H% 185.5
Total capitaliZation........cccovveeiiiiiivnniiiiisiniiniisnniinsisnieinssnssiessssnstisssssnssssssssssssssnns 673.2 (2.0) 671.2

(1) As of December 31, 2014, on an adjusted basis, the Revolving Credit Facility would have had approximately
EUR 42.9 million outstanding as non cash utilizations for various ancillary facilities and bank guarantees, which
would have provided Heidelberg with approximately EUR 229.6 million available under the Revolving Credit

Facility.
2 This amount represents the nominal value of the Notes offering in the amount of EUR 205.4 million.
3) The decrease in other financial liabilities reflects the net capitalization of EUR 5.4 million original issue

discount and estimated transaction costs of EUR 3.0 million relating to the Notes offered hereby and the
offering of the 2022 Convertible Notes not considering deferred tax effects.

“ Includes the early redemption premium of EUR 11.1 million and accrued but unpaid interest from April 15,
2015 to the redemption date, in each case, on EUR 240.5 million of 2011 Notes as well as EUR 4.4 million of
transaction costs associated with the issuance of the 2011 Notes that had previously been capitalized but are now
expensed due to the redemption of EUR 240.5 million of 2011 Notes. These adjustments are expected to be
partially recognized in financial year 2014/2015.
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SELECTED FINANCIAL INFORMATION

The financial information for financial years 2011/2012, 2012/2013 and 2013/2014 summarized below has been
extracted from the audited consolidated financial statements of the Company for the financial years ended March 31,
2013 and 2014, which are included elsewhere in this Offering Memorandum, and the financial information for the
nine-month period ended December 31, 2014 (including comparable figures for the nine-month period ended
December 31, 2013) has been extracted from the unaudited consolidated interim financial statements of the Company for
the nine-month period ended December 31, 2014, which are also included elsewhere in this Offering Memorandum, as
well as from the accounting records of the Company. The consolidated financial statements and the consolidated interim
financial statements were prepared in accordance with IFRS. The consolidated financial statements for financial year
2012/2013 (including comparable figures for the previous year 2011/2012) and 2013/2014 were audited by PwC, who
issued an unqualified auditors’ report in each case. The financial information summarized below should be read in
particular in conjunction with the section “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, the audited consolidated financial statements and the unaudited consolidated interim financial statements
included in this Offering Memorandum and the additional financial information included elsewhere in this Offering
Memorandum.

The figures for the financial year 2011/2012 have been extracted from the consolidated financial statements
2012/2013 and the figures from the financial year 2012/2013 have been extracted from the consolidated financial
statements 2013/2014. The figures as of and for the nine-month period ended December 31, 2013 have been extracted
from the interim consolidated financial statements as of and for the nine-month period ended December 31, 2014.

This presentation of financial information contains certain financial measures that are not defined under IFRS
(e.g., total operating performance, special items, EBIT, Normalized EBIT, Normalized EBITDA, cash flow and free cash
flow). With the exception of Normalized EBITDA and Normalized EBIT, these financial measures are included in the
Company’s consolidated financial statements. The definitions of the financial measures as used by the Company are
included in the “Certain Definitions and Presentation of Financial and Other Information—Definitions”. In this context
it should be taken into consideration that not all companies calculate such non IFRS measures in the same manner and
thus the financial measures presented by the Company might not necessarily be comparable with similarly titled
measures used by other companies. Management presents the non IFRS financial measures, that are not included in the
Company’s consolidated financial statements (e.g., Normalized EBITDA and Normalized EBIT) and has frequently
published such measures in reports because the management of Heidelberg expects that such measures are of interest to
investors for the purpose of evaluating the operating performance. These financial measures should not be considered as
an alternative to, or in isolation from, financial measures such as consolidated net loss/profit, inflow/outflow of funds
from operating activities or other IFRS financial measures. These financial measures may be calculated differently than
they would be under the Conditions of Issue for the Notes offered hereby.

Some financial and operating information is rounded to one decimal place. Totals or sub totals in tables and
other information in this Offering Memorandum which is not rounded may differ from information that is rounded to one
decimal place. Furthermore, information rounded to one decimal place may diverge from totals or subtotals in tables or
other sections in this Offering Memorandum.

Summary Consolidated Income Statement

For the Nine-Month Period

Financial Year ended December 31,

2011/2012  2012/2013%  2013/2014 2013 2014
(audited) (audited) (audited) (unaudited) (unaudited)

in EUR millions

INEE SALES .nveieiee ettt 2,595.7 2,734.6 2,434.2 1,684.7 1,552.5
Total operating performance””’ 2,6223  2,689.6 24194  1,7563  1,665.5
Other Operating iNCOME ...........ecueerrrerrieereeriensieereeeieesieens 123.1 105.6 106.3 66.7 90.9
Cost Of MALETTALS ...eeeeriviieieiiiieie et 1,231.7 1,278.2 1,110.5 811.0 778.9
Staff COStS ..evvvrriiiieriiiieeeriienee 904.5 932.0 856.8 644.9 611.1
Depreciation and amortization................... 87.1 82.9 70.8 57.0 51.5
Other operating expenses 519.5 504.7 415.3 299.9 286.2
Special items ™ ..o 142.3 64.9 10.0 2.1 72.3
Result of operating activities (EBIT)®®.......................... (139.8) (67.4) 62.2 8.2 (43.6)
Financial 1€SUlt............ccoeiiiiiiiiiiiiieiee e (89.6) (58.9) (60.5) (40.6) (48.6)
Income before taxes ..........coocveeeeeniieeeniiiiie e eiiee e (229.3) (126.3) 1.7 (32.4) (92.3)
TaXES ON INCOME ....eeeieiieieiiieie ettt ee et eeee e 0.8 9.2) 1.9 7.5 3.1
Consolidated net 10ss/profit..........cccceveereeessnrrcsscnnenienes (230.1) (117.1) 3.6 (39.9) (95.3)
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Figures for the financial year 2012/2013 were restated due to first time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all
companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

Total operating performance includes other own work capitalized and the change in inventories in addition to
net sales. For a reconciliation from net sales to total operating performance, please see Heidelberg’s
consolidated income statement for the relevant period, which is included elsewhere in this Offering
Memorandum.

Special items for the financial years 2011/2012 and 2012/2013 and for the nine-month period ended
December 31, 2013 mainly include income and expenses associated with the Focus efficiency program, in
particular for personnel adjustments and other structural measures. Expenses are displayed as positive values.
Special items for the financial year 2013/2014 and for the nine-month period ended December 31, 2014 include
expenses associated with the Portfolio Optimization and Special Restructuring Measures, in particular
adjustment of personnel capacities and income from the sale of discontinued business operations. Expenses are
displayed as positive values.

The result of operating activities (EBIT) represents the operating result before financial result and taxes on
income.

Consolidated Balance Sheet

March 31,

December 31,
2012 2013% 2014 2014

(audited) (audited) (audited) (unaudited)
in EUR millions

Assets

Non-current assets

INtangible @SSELS..........coviiiiiiiiiiiii it 245.8 234.7 220.9 210.8
Property, plant and equipment ............coecverieeenieiniiieeniee e 547.7 530.5 507.0 480.5
Investment Property ..........cccoveiiuiiiiiiiiiiiiiiiiiie e 7.4 7.0 5.2 5.7
FINANCial @SSELS .....vvvviviiieieiiiiiiiiieiee e e e ee e et ee e e e e e e err e ree e e 27.5 23.6 17.5 26.9
Receivables from sales financing............ccccccevviiiiiiiiiiiniiic e 85.8 63.2 45.4 42.6
Other receivables and other assets® ..........o.oeeeeeeeerreeeeeeeeeeeeeeens 16.6 19.2 22.5 16.7
TNCOME tAX ASSELS .uvvuuriiieeeeeeeeeeeeeee e iee et e e e e e e e e aeeeeeeeeaeeseesaeeeas 0.4 0.3 0.3 0.2
Deferred taX @SSELS ......ieieieieieiciiiiieieeieeeee e et ree e e e e e e e eeae e 38.6 36.1 514 54.5
Total NON-CUTITENt ASSELS.....ueeriierserrriissssnrisssssnnnisssssnssissssssssssssasssssass 969.8 914.7 870.2 837.8
Current assets

INVENLOTIES ...t iee et e e e ree e e e e e e e e rsarereeaeaee s 785.7 699.7 622.7 746.7
Receivables from sales financing............cccccceveviiiiiiiiiiniiiic e 70.5 55.0 45.6 42.7
Trade 1€CEIVADIES .....eeviiieiiie ittt et e e e ree e 361.0 381.8 327.9 263.1
Other receivables and other assets" ...............cocooeurieriirrienierneiniecinene. 116.4 110.3 109.3 105.7
TNCOME tAX ASSELS Luuvuurieieeeeeeeeeeeeeeeeeee ittt e e e eseeeaeeaeeeeeaeeaeeseeneas 17.4 17.1 22.9 234
SECUITIES . .uvuvvvreieeiee e e eee ettt ee e e e e ee e e et br e b eeeeeeeseeerarabbeaeesaeaeseneanns — — 10.2 —
Cash and cash equivalents ...........ccccoocieviiiiiiiiiiiiciic 194.6 157.5 232.7 221.0
Total CUrTeNt ASSELS ....eceeeeeeeereereeereeeaneennssnssssssessesssssssessessssseaseassansnnse 1,545.5 1,421.5 1,371.3 1,402.6
Assets held for Sale ........cceivervnieiiiissniiisssnnnicsssnnniissssnnsissssssissssssnnnes 2.7 2.0 2.4 15.3
TOLAl ASSELS cevvrrerserissanesssarsssanssssansssssrssssssssssssssssssssasssssssssssssssasssssassss 2,518.1 2,338.2 2,244.0 2,255.8
Equity and Liabilities

Equity

Issued Capital .........ccceeiuiiiiiiiiiiie i 599.3 599.3 599.8 658.7
Capital reserves, retained earnings and other retained earnings............ 206.5 (80.7) (244.6) (360.7)
Consolidated net 10SS/Profit ..........ccecvereeierieeenneiniie e (230.1) (117.1) 3.6 (95.3)
Total shareholders’ eqUItY .......cccceceeierivceriiissinnrinissnniissssnneeiesssnnenaes 575.7 401.5 358.8 202.6




Non-current liabilities

Provisions for pensions and similar obligations.............c.cccoeeeeeienennnn 326.1 4154 450.2 619.1
Other PrOVISIONS ......ccueeuiiiiiiiiiiiie i e 284.2 246.8 167.6 175.9
Financial Habilities..........cooiiiiiieiiiiiiiee et 339.1 331.2 432.3 439.7
Other Habilities™.............ovvrririiinierieeeieee e 125.0 121.5 115.9 47.4
Deferred tax 1iabilities ........cccovvvviiiiiriieier e 8.0 8.3 7.6 7.6
Total non-current Habilities .......eeeeieieieiciiinnssnnnanieieicscssssescnnnnannananene 1,082.4 1,123.2 1,173.5 1,289.7
Current liabilities

Other PrOVISIONS ... ..ccueeuiiiiiiiiiiiie i e 322.7 336.1 261.1 259.7
Financial Habilities..........ccoriiiiieiriiiiies et 98.6 87.6 48.9 30.9
Trade payables ..o 165.1 139.1 148.0 198.6
Income tax liabilities .........ccccviviiiiieeiee e 2.4 3.1 3.6 0.7
Other Habilities™.........cooveveieireiceeecee e 271.2 247.5 250.0 273.6
Total current liabilities.........ccccervvuiriiiivcnriiissinnicissnniissssneeiessnnnenan 860.0 813.5 711.6 763.5
Total equity and liabilities........ccceeruiersenissseressnisssanissnssssnnesssnsssanees 2,518.1 2,338.2 2,244.0 2,255.8
@) Figures for the financial year 2012/2013 were restated due to first time adoption of IAS 19 (2011). See also

@
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“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

Of which EUR 10.8 million account for financial assets as of December 31, 2014 (March 31, 2014: EUR
12.3 million; March 31, 2013: EUR 12.1 million) and EUR 5.8 million account for non financial assets as of
December 31, 2014 (March 31, 2014: EUR 10.2 million; March 31, 2013: EUR 7.1 million).

Of which EUR 61.8 million account for financial assets as of December 31, 2014 (March 31, 2014: EUR
62.8 million; March 31, 2013: EUR 63.8 million) and EUR 40.4 million account for non financial assets as of
December 31, 2014 (March 31, 2014: EUR 46.5 million; March 31, 2013: EUR 46.5 million).

Of which EUR 7.3 million account for financial liabilities as of December 31, 2014 (March 31, 2014: EUR
80.3 million; March 31, 2013: EUR 81.3 million) and EUR 40.1 million account for non financial liabilities as
of December 31, 2014 (March 31, 2014: EUR 35.5 million; March 31, 2013 EUR 40.2 million).

Of which EUR 74.5 million account for financial liabilities as of December 31, 2014 (March 31, 2014: EUR
87.2 million; March 31, 2013: EUR 86.9 million) and EUR 199.0 million account for non financial liabilities as
of December 31, 2014 (March 31, 2014: EUR 162.8 million; March 31, 2013: EUR 160.5 million).

Consolidated Cash Flow Statement and Other Financial and Operational Data

For the Nine-Month Period

Financial Year ended December 31,

2011/2012  2012/2013%  2013/2014 2013 2014
(audited) (audited) (audited) (unaudited) (unaudited)

in EUR millions
Cash FLOWPD .o, (129.9) (40.8) 70.1 27.0 (36.2)
Other operating changes'” ................cccocooereeviveivreeenn. 185.9 74.1 (10.1) (7.8) 44.1
Cash used in/ generated by operating activities ................ 56.0 333 60.0 19.1 7.9
Cash used in investing aCtiVIties .........ccecvverreeernieeenneennne (46.2) (51.0) (38.3) (29.4) (23.8)
Thereof: Investments in intangible assets/property, plant

and equipment/investment Property ............cooceeeeeeevenne (65.9) (80.4) (51.3) (39.6) (36.8)
Free cash fIow'™?® ..o, 9.8 (17.6) 21.7 (10.3)  (15.9)
Cash used in/generated by financing activities ................. 29.3 24.6 61.6 68.2 (5.9
Net change in cash and cash equivalents .........c...ccccee...e. 39.1 (42.2) 83.3 57.9 (21.8)
Cash and cash equivalents at the end of the period ........... 194.6 157.5 232.7 207.3 221.0
@) Figures for the financial year 2012/2013 were restated due to first time adoption of IAS 19 (2011). See also

@

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all
companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
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(6)

measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

For purposes of the cash flow statement, cash flow represents a subtotal of cash used in/ generated by operating
activities and comprises the cash surplus or deficit generated from sales of goods and services before taking into
account, among other things, changes in net working capital. Cash flow is distinguished from the other cash
inflows and outflows relating to operating activities recorded in the “Other operating changes” subtotal and
described in footnote (4) below.

Other operating changes consist of change in inventories, change in sales financing, change in trade
receivables/payables, change in other provisions and change in other items of the statement of financial position.
The changes in statement of financial position items shown in the consolidated cash flow statement cannot be
derived directly from the consolidated statement of financial position as the effects of currency translation and
changes in the scope of consolidation do not affect cash and have therefore been eliminated.

For purposes of the cash flow statement, free cash flow comprises cash generated by operating activities and
cash used in investing activities.

Includes EUR 27.7 million of cash outflow for the Focus efficiency program.

Segment Information

Heidelberg divides its business activities into the segments Heidelberg Equipment, Heidelberg Services and

Heidelberg Financial Services.

Heidelberg
Heidelberg Equipment Heidelberg Services Financial Services

For the Nine-Month Period ended December 31,

2013 2014 2013 2014 2013 2014
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
in EUR millions
INEt SALES ....ccviiiiieieeiee e e eee et ee e e e e e e et e e e e e e 979.9 873.2 698.3 673.9 6.5 5.4
Result of operating activities (segment result)................. (56.1) (106.6) 58.6 56.5 5.8 6.5
Normalized EBIT .........ovoveeereeeeereeeeeeeeeeee s (55.4) (39.0) 60.0 61.2 5.8 6.5
INVESTIMENLS ...ooviviieieiiie ettt 32.1 28.7 8.1 8.6 0 0
Heidelberg Equipment Heidelberg Services Heidelberg Financial Services
Financial Year
2011/20 2012/20 2013/20 2011/20 2012/20 2013/20 2011/20 2012/20 2013/20
12 13 14 12 13 14 12 13 14
(audited (audited (audited (audited (audited (audited (audited (audited (audited
,unless ,unless ,unless ,unless ,unless ,unless ,unless ,unless , unless
indicate indicate indicate indicate indicate indicate indicate indicate indicate
d d d d d d d d d
otherwi otherwi otherwi otherwi otherwi otherwi otherwi otherwi otherwi
se) se) se) se) se) se) se) se) se)
in EUR millions
Net Sales ...coeeveieiririiieiee e e e 1,609. 1,711. 1,474. 1,012.
5 6 0 9716 2 9521 14.6 10.9 8.1
Result of operating activities (segment
LESULD) e (188.8) (116.7) (26.8) 356 40.6 794 134 8.7 9.6
Normalized EBIT (unaudited) ............... (71.3)  (66.1) (19.1) 60.1 54.8 81.8 13.6 8.7 9.6
Investments........cccouvveveeeeeeereeeeciiiiienees 59.8 64.7 38.8 9.9 17.2 13.2 0 0 0
Geographical Analysis of Net Sales
For the Nine-Month Period
Financial Year ended December 31,
201172012 2012/2013"  2013/2014 2013 2014
(audited) (audited) (audited) (unaudited) (unaudited)
in EUR millions
Europe, Middle East and Africa..........ccccceevveeenneeennnecnne. 952.7 1,010.3 860.7 589.1 624.8
Asia/Pacific............... 853.9 897.8 821.3 590.7 439.1
Eastern Europe 296.4 303.8 285.7 195.0 194.3
North America 328.6 375.3 350.1 240.7 228.6
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SOULD AMIETICA 1. v eeeees e eee s eee e eeeens 164.0 147.4 116.5 69.3 65.7
HEIAEIDEIE GTOUP..cvvvnveeenevesseeenesessesssssssssssssmsssssssssnns 2,5957  2,734.6 24342  1,6847  1,552.5

See “Presentation of Financial Information” for more information regarding certain limitations in the comparability of
the above data.

@) Figures for the financial year 2012/2013 were restated due to first time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

Financial and Operational Data for the Nine-Month Period Ended December 31, 2014

For the Nine-Month Period
ended December 31,

2013 2014

(unaudited) (unaudited)
in EUR millions

OFAET ANTAKE ...ttt e eee e e e ettt e e e e et e e e e e e eeeeeeteeeeeae et eneeeeeeeaeaesaeeeesesseeseesrenrens 1,849.0 1,780.4
Net Sales ....ovvvvvvvvenriiieieeeeeeeennn. 1,684.7 1,552.5
Normalized EBIT"® 10.3 28.7
Normalized EBITDAM D) . oot 67.3 80.2
Income before taxes .................. (32.4) (92.3)

Consolidated net loss/profit (39.9) (95.3)

(1N This measure is not a defined financial indicator under IFRS. It should be noted in this context that not all
companies calculate the items that are not defined under IFRS in the same manner, and that consequently the
measures reported by Heidelberg are not necessarily comparable with similarly described measures employed
by other companies.

2) Please see footnote (3) below for a reconciliation of Normalized EBIT to consolidated net loss/profit. Special
items were displayed as below. In special items, expenses are displayed as positive values and income as
negative values.

3) Heidelberg believes that Normalized EBITDA is a useful indicator of its ability to incur and service its
indebtedness and can assist securities analysts, investors and other parties to evaluate it. Normalized EBITDA
and similar measures are used by different companies for differing purposes and are often calculated in ways
that reflect the circumstances of these companies. You should exercise caution in comparing Heidelberg’s
Normalized EBITDA to EBITDA of other companies. Normalized EBITDA as presented here differs from the
definition of Adjusted EBITDA contained in the Conditions of Issue. Please see “Description of the Notes—
Certain Definitions—Adjusted EBITDA”. The following unaudited table reconciles Normalized EBITDA to
consolidated net loss/profit for the periods indicated.

For the Nine-Month Period

Financial Year ended December 31,

2011/2012  2012/2013"  2013/2014 2013 2014
(audited, unless otherwise indicated) (unaudited) (unaudited)

in EUR millions

Consolidated net loss/profit (230.1) (117.1) 3.6 (39.9) (95.3)
Taxes on income 0.8 9.2) (1.9) 7.5 3.1
Financial result............ccccooiiiiiiiiniiiiiee e (89.6) (58.9) (60.5) (40.6) (48.6)
Result of operating activities (EBIT)®* (139.8) (67.4) 62.2 8.2 (43.6)
Special items ™ ..o 142.3 64.9 10.0 2.1 72.3
Normalized EBIT (unaudited)® 2.5 (2.6) 72.2 10.3 28.7
Depreciation and amortization ..............ccceeeevieeveieecennene 87.1 82.9 70.8 57.0 51.5
Normalized EBITDA (unaudited)? .........eceeovueveererereenee 89.6% 80.4 143.1 67.3 80.2

@) Figures for the financial year 2012/2013 were restated due to first time adoption of IAS 19 (2011). See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Comparability of
Financial Information—IAS 19 (2011)—Impact of Pension Accounting on Heidelberg’s Financials”.

2) This measure is not a defined financial indicator under IFRS. In this context it should be taken into
consideration that not all companies calculate such non IFRS measures in the same manner and thus the
financial measures presented by the Company might not necessarily be comparable with similarly titled
measures used by other companies.
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For a reconciliation from net sales to total operating performance or from total operating performance to result
of operating activities (EBIT), please see Heidelberg’s consolidated income statement which is included
elsewhere in this Offering Memorandum.

Special items for the financial years 2011/2012 and 2012/2013 and for the nine-month period ended
December 31, 2013 mainly include income and expenses associated with the Focus efficiency program, in
particular for personnel adjustments and other structural measures. Special items for the financial year
2013/2014 and for the nine-month period ended December 31, 2014 include expenses associated with the
Portfolio Optimization and Special Restructuring Measures, in particular adjustment of personnel capacities and
income from the sale of discontinued business operations. Expenses are displayed as positive values.

Normalized EBITDA for financial year 2011/2012 would have been EUR 61.7 million if reduced by return on

plan assets of EUR 27.9 million for comparability purposes due to first-time adoption of IAS 19 (2011) from
financial year 2012/2013 on.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Investors should read the following discussion of Heidelberg’s assets, financial condition and results of
operations in particular in conjunction with the sections entitled “Business Activities” and “Risk Factors”, the relevant
consolidated financial statements and the accompanying notes and the other financial information contained in this
Offering Memorandum. The audited consolidated financial statements of the Company for financial years 2012/2013
(including comparative figures for the prior financial year 2011/2012) and 2013/2014, each ended March 31, and the
unaudited consolidated interim financial statements for the nine-month period ended December 31, 2014 (including
comparative figures for the prior year nine-month period ended December 31, 2013) were prepared in accordance with
IFRS using the nature of expense method. The audited consolidated financial statements and the unaudited consolidated
interim financial statements are included elsewhere in this Offering Memorandum.

The following discussion contains forward-looking statements and forecasts. These are subject to risks,
uncertainties and other factors that could cause actual results to differ materially from the results contained or implied
in the forward-looking statements and forecasts. For further information, see “Forward Looking Statements” and “Risk
Factors”.

Overview

Heidelberg primarily supplies equipment such as printing press equipment, services and consumables to
customers in the commercial printing and packaging printing markets, with a focus on sheetfed offset (SFO) print houses.
With an estimated global market share of over 40% in 2014, Heidelberg is the world’s largest manufacturer of SFO
printing presses in terms of net sales and installed base. SFO printing is a commonly used printing technology for
producing high quality products such as packaging (e.g., folding carton), labels, magazines, catalogs, advertising, flyers
and newspaper inserts. Heidelberg also offers digital printing equipment and associated services and consumables, which
have become increasingly important for SFO print houses. Heidelberg offers its customers the ability to run offset and
digital technologies in parallel, using a user-friendly and integrated process, as well as flexo printing presses through
Gallus, its subsidiary.

Heidelberg is represented directly or indirectly in Europe, Africa, North and South America, Asia and Australia.
The Heidelberg Group generated net sales of EUR 2.3 billion and Normalized EBITDA of EUR 156.0 million for the
twelve- month period ended December 31, 2014. Heidelberg employed 12,280 employees as of December 31, 2014.

Heidelberg’s operations are organized into three segments: its main business activities are conducted by the
Heidelberg Equipment and Heidelberg Services segments while its customer financing services are conducted by the
Heidelberg Financial Services segment.

*  The Heidelberg Equipment segment (59.4% of net sales in the twelve-month period ended December 31,
2014) focuses on the development, production and sale of precision printing presses as well as prepress
equipment, finishing machinery and software for integrating all of the processes within a print shop. The
segment’s product portfolio is divided into “Peak Performance,” “Professional” and ‘“Value” product
categories. Peak Performance and Professional products cater to the needs of highly industrialized
customers, while Value products are developed, manufactured and sold to meet the specific demand
characteristics of smaller commercial print shops, particularly in emerging markets. The Heidelberg
Equipment segment offers digital printing equipment to its customers in partnership with Ricoh
Company, Ltd, Tokyo, Japan (“Ricoh”), Fujifilm and Fujifilm Global Graphic Systems Co., Ltd., Tokyo,
Japan (“Fujifilm Global Graphic Systems”) as well as flexo printing presses through Gallus.

*  The Heidelberg Services segment (40.3% of net sales in the twelve-month period ended December 31,
2014) offers its customers comprehensive services that cover the entire life cycle of printing presses and
primarily builds on Heidelberg’s market leading installed equipment base. The segment provides
maintenance and repair services and service parts to Heidelberg’s customers worldwide. Heidelberg
Services also offers consulting services to its customers with the aim to improve the customer’s print shop
profitability. In addition, the Heidelberg Services segment includes Heidelberg’s growing consumables
offerings. Heidelberg, through its subsidiary Hi Tech Coatings International B.V. (“Hi Tech Coatings”), is
producing and distributing coatings and, following its recent acquisition of BluePrint Products NV
(“BluePrint Products™), press room chemicals through BluePrint Products. Hi Tech Coatings recently
expanded its market presence by opening a production facility in the Unites States. In relation to other
consumables such as printing plates, printing blankets, inks and rollers, as well as folding and stitching
accessories, Heidelberg acts as distributor for third party products. Heidelberg also offers its customers the
repurchase, refurbishment and resale of used Heidelberg printing presses.
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* The Heidelberg Financial Services segment (0.3% of net sales in the twelve-month period ended
December 31, 2014) mainly arranges financing between third party financing partners and Heidelberg’s
customers, especially small and medium sized customers, to support their investments in Heidelberg
products. Heidelberg also provides direct financing.

Heidelberg generated 38.9% of its net sales for the twelve-month period ended December 31, 2014 in the
Europe, Middle East and Africa region (of which, 38.0% were generated in the German market) and 29.1% of net sales
were generated in the Asia/Pacific region including Australia (of which, 46.6% were generated in China). The following
table shows the regional markets for Heidelberg’s products during the twelve-month period ended December 31, 2014.

Consolidated Net
Sales for the
Twelve-Month

Period ended
Regional market for Heidelberg’s products and services December 31, 2014

(unaudited)

(in %)

Europe, Middle East and AfTICa..........eeevuiiiieieinieieie ettt e s 38.9
Asia/Pacific (including Australia) 29.1
Eastern Europe........c.ccccevveeeviiennne. 12.4
North America 14.7

South America 4.9

Heidelberg’s customer base ranges from small and medium sized to large and industrialized print shops and
encompasses a wide variety of applications for printing equipment, such as commercial print, packaging and labels and
specialties and other applications. Heidelberg’s active customers worldwide make regular purchases, including
consumables and services and parts orders.

Heidelberg’s main manufacturing sites are in Germany, with the most significant at Wiesloch-Walldorf,
Brandenburg and Amstetten. In addition, Heidelberg has manufacturing and assembling sites in China, Switzerland,
Slovakia and the United States, as well as three sites for manufacturing coatings in the Netherlands, the United States and
the United Kingdom.

Key Events and Material Factors Affecting the Results of Operation

Heidelberg’s results of operation during the periods under consideration have been primarily affected by the
following key events and material factors.

Effects of General Economic Conditions

The level of net sales of the Heidelberg Group is influenced by a variety of cyclical and other economic
circumstances. The printing presses Heidelberg produces and sells worldwide, as well as its services, service parts- and
consumables-activities, are mostly employed in print shops whose business is strongly influenced by the general
performance of the economy. As a result, a weaker development of GDP as an indicator of economic growth and the
general business climate normally results in a disproportionally higher decrease in advertising activities, especially
printed advertising materials. In contrast, the packaging printing market is mainly driven by demand for fast-moving
consumer products, which in turn is driven by various macroeconomic trends such as improved living standards,
population growth and urbanization. Demand for fast-moving consumer goods is generally less prone to changes in the
economic cycle. Therefore, Heidelberg expects that the packaging printing market will be less affected by economic
uncertainty, and instead expects its packaging printing to develop positively.

The market for services, service parts and consumables is more resilient than the market for printing presses.
This is firstly because sales of services and service parts gain importance in periods of declining growth as replacement
investments into new equipment are postponed. Secondly, sales of services, services parts, and consumables tend to be
dependent on the capacity utilization levels at print shops. Demand for printing equipment also tends to see a delay of up
to a year for economic improvements to show in Heidelberg’s order intake as equipment budgets of print shops are
increased slowly following recovering and/or increasing capacity utilization levels.

More recently, although the U.S. and UK economies have shown signs of improvement, Chinese economic
growth has slowed and the Brazilian market has not yet recovered from its weakness in financial year 2013/2014. In
addition, the Turkish market fell short of expectation in the financial year 2013/2014 and the Ukraine crisis as well as the
continued crises in Middle Eastern and North African countries continued to weigh on the economic development
relevant to Heidelberg.
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As a result of its geographical diversification, Heidelberg is, to some extent, in a position to compensate for
economic downturns in one geographical region by upturns or more stable trends in other regions. For example, the
economic uptick in Western Europe and the United States has, to some degree, compensated for the economic slowdown
in China and Brazil.

For further information on general economic conditions, see “Risk Factors—Market Related Risks—Heidelberg
is dependent on the general economic environment, the cyclicality of the printing industry in general, and on markets for
printing presses in particular”.

Overcapacity, Competition and Pricing Pressure

The globalization of the printing industry and increased market transparency means that Heidelberg is exposed
to intense competition. Primarily, Heidelberg is in competition with other manufacturers of printing presses and providers
of associated services and consumables for the printing industry, and with dealers in used machinery globally. In
addition, Heidelberg is in competition with other printing technologies which it does not offer, such as web offset
printing and other printing methods, as well as indirectly with other communication media such as TV or the Internet.
The Internet, in particular, is substituting more and more publishing print media, to which SFO technology has less
exposure in comparison to web offset printing technology.

Since the onset of the global economic crisis in 2008, companies in the printing industry have progressively
consolidated their capacities with partly radical restructurings, especially at manroland AG and at Shinohara, a Japanese
competitor, which was taken over by Hans-Gronhi Graphic Technology Co., Ltd. (“Hans-Gronhi”). In 2012, manroland
AG was split into two companies. The Augsburg web systems facility was taken over by the L. Possehl & Co. mbH
Group (the “Possehl Group”) in February 2012. The Offenbach sheetfed site was taken over by British firm Langley
Holding. Additionally, in January 2014, Mitsubishi Group (“Mitsubishi”) and Ryobi MHI Graphic Technology Ltd.
(“Ryobi”) established a joint venture in the field of SFO printing presses. In addition Komori Corporation (“Komori’)
and Landa Corporation (“Landa”) have formalized their long-term strategic alliance in which Komori will be the global
supplier of all sheetfed Landa nanographic printing press platforms to Landa and Landa will provide Komori with
nanographic printing technology and Landa NanoInk™ colorants for incorporation in Komori-branded nanographic
printing presses. Heidelberg has also adjusted its own capacities (see “Cost Optimization Programs”). As a result pricing
pressure has eased somewhat in the industry although some overcapacity remains.

For further information on general economic conditions, see “Risk Factors—Market-Related Risks—Heidelberg
is dependent on the general economic environment, the cyclicality of the printing industry in general, and on markets for
printing presses in particular”.

Sales Mix Effects

The profitability of Heidelberg depends on the mix of products sold. The share of Heidelberg’s sales generated
from consumables, services and service parts has increased in recent years relative to the share of sales generated from
new printing presses as a result of the former offerings’ greater resiliency in periods of adverse economic development
and Heidelberg’s increasing focus on these activities for that reason. The business activities of the Heidelberg Services
segment do not require the same significant research and development expenditures as the activities of the Heidelberg
Equipment segment, nor do they utilize the high fixed cost base found in the Heidelberg Equipment segment.
Additionally, the Heidelberg Services segment includes the high margin business of service parts. Therefore, the EBIT
margin in the Heidelberg Services segment is higher than in the Heidelberg Equipment segment.

While the sales of the Heidelberg Equipment segment have declined in the recent years, profitability has
significantly improved primarily as a result of Heidelberg’s cost optimization program and Portfolio Optimization and
Special Restructuring Measures (see “—Cost Optimization Programs”) but also as a result of more favorable product
mix sold. Highly automated printing presses with technologically advanced features tend to have higher margins, and are
higher in demand in the industrialized nations. An important factor to Heidelberg’s success therefore is to continue to
introduce technical innovations for the higher margin products for customers in industrialized nations. Order intake for
industrialized nations for the financial year 2013/2014 was EUR 1,390 million, representing 57.1% of order intake of the
Heidelberg Group, compared to order intake of EUR 1,572 million, representing 55.7% of order intake in the financial
year 2012/2013. For the nine-month period ended December 31, 2014 order intake from industrialized nations was EUR
1,025 million, representing 55.4% of overall order intake. In emerging markets, orders are primarily received for
standardized printing presses with less advanced features and accordingly lower margins. However, Heidelberg believes
that the characteristics and quality of printed products in many emerging markets will increasingly approach the
standards seen in the industrialized nations, resulting in increased demand for more sophisticated (and higher margin)
printing technology.
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Cost Optimization Programs

In response to the market downturn over the last several years Heidelberg adopted a number of efficiency
improvement and cost optimization programs which resulted in various modifications to its organizational structure,
including a significant adjustment of human resources capacities, the reduction of administrative functions and the
reduction of structural costs.

In January 2012, Heidelberg initiated the Focus efficiency program and implemented key measures of the
program during the financial year 2012/2013. The primary objective of the Focus efficiency program was to reduce the
fixed cost base of the Heidelberg Group by lowering capacity and adjusting structures to match the reduced size of its
overall business and to react to short term sales fluctuations as well as make its cost structure more flexible. In the
financial year 2014/2015, Heidelberg initiated its Portfolio Optimization and Special Restructuring Measures aimed at
further facilitating the shift in Heidelberg’s business model from a structurally cost and capital intense business towards a
less cyclical business with a more flexible cost structure. Free cash flow has been and will continue to be noticeably
affected by outflows related to both the Focus efficiency program and the Portfolio Optimization and Special
Restructuring Measures. Heidelberg’s cash outflows associated with the Focus efficiency program were EUR
61.5 million for the financial year 2012/2013 and EUR 96.1 million in the financial year 2013/2014. For the nine-month
period ended December 31, 2014 outflows associated with the Focus efficiency program was EUR 27.7 million. As of
December 31, 2014, the provision for restructuring measures related to the Focus efficiency program was EUR
26.6 million and the provision related to the Portfolio Optimization and Special Restructuring Measures was EUR
80.6 million.

Supported by the optimization programs, Normalized EBITDA has increased to EUR 156.0 million in the
twelve-month period ended December 31, 2014 from EUR 89.6 million for the financial year 2011/2012 despite a
decrease in net sales from EUR 2,596 million in financial year 2012/2013 to EUR 2,302 million in the twelve-month
period ended December 31, 2014.

Staff costs

Staff costs represent a significant share of Heidelberg’s operating costs. As staff costs are primarily fixed costs
and cannot be immediately adjusted in response to declining sales or other changes in the business environment in which
Heidelberg competes, a drop in sales in a downturn will first result in an increase of staff costs as a percentage of sales
until staff costs can be reduced to be in line with required capacity. Heidelberg has sought to reduce its staff costs, and
employee numbers in response to the global financial crisis. Since 2008, Heidelberg has reduced its number of employees
from around 20,000 to approximately 12,280 employees as of December 31, 2014. As a result, productivity measured by
net sales per capita has reverted to 2008 levels after a significant drop-off during the global economic crisis. The
reductions in staff numbers were mainly implemented in the EMEA region.

Net Investments

Heidelberg mainly invests in the maintenance of its existing production facilities. Net investments in intangible
assets, property, plant and equipment and investment property in financial year 2013/2014 amounted to EUR 37.7 million
(including EUR 51.3 million investments in intangible assets/property, plant and equipment/investment property),
representing 1.5% of net sales, in financial year 2012/2013 to EUR 48.9 million (including EUR 80.4 million investments
in intangible assets/property, plant and equipment/investment property), representing 1.8% of net sales, and in financial
year 2011/2012 to EUR 37.4 million (including EUR 65.9 million investments in intangible assets/property, plant and
equipment/investment property), equivalent to a Net investment ratio of 1.4% of net sales. In the nine-month period
ended December 31, 2013 Net investments were EUR 30.1 million (including EUR 39.6 million investments in
intangible assets/property, plant and equipment/investment property), representing 1.8% of net sales. In the nine-month
period ended December 31, 2014 Net investments were driven by EUR 25.0 million (including EUR 36.8 million
investments in intangible assets/property, plant and equipment/investment property), representing 1.6% of net sales. This
is generally consistent with Heidelberg’s strategy to target Net investment for tangible and intangible longer term assets,
such as new equipment, machinery, and property (excluding finance lease and financial assets), at approximately 2% of
net sales in the medium term. The ongoing replacement of outdated machines and equipment offers opportunity to adapt
Heidelberg’s plant capacity and concentrate on consolidating its machinery.

In addition, the development of the Qingpu, China site has been continued for opening up the Asian market. The

site began by producing folding machines and today the site produces a range of standardized printing presses for a
number of printing formats.
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Level of Net Working Capital

Management of net working capital (inventory and trade receivables net of trade payables and customer advance
payments) is an important factor for profitability and cash flow in Heidelberg’s industry. Production time from order
intake to installation of a new printing press at the customer’s premises, when final payment is typically made, can take
anywhere between four to six months or longer depending on how customized the order is. With certain presses that take
an extended period of time to installation, Heidelberg receives down payments and occasionally milestone payments that
accrue until delivery. During a financial year, net working capital is subject to significant fluctuations. While receivables
are subject to the prior period’s sales, production inventories mainly depend on future periods’ expected and planned
sales volume. In addition, net working capital also depends on current sales trends and sales fluctuations within the year.
Due to the correlation between net working capital and net sales, the predictability of net working capital strongly
depends on the accuracy of sales expectations and plans.

Heidelberg’s net working capital planning is aimed at predicting general sales trends or sales trends for
particular products as early as possible so that purchases or firm purchase commitments of production materials or
consumables can be adjusted in advance to minimize inventory, particularly in periods of declining sales. Heidelberg
continuously monitors its net working capital and balances delivery times, product availability and margin aspects
against optimizing its net working capital needs.

Heidelberg has in the past implemented and continues to implement measures to further optimize the net
working capital. In financial year 2012/2013, Heidelberg initiated a net working capital management program under the
purview of a steering committee comprising the members of the management board of the Company. As part of this
program, Heidelberg set key performance indicators to monitor the development of net working capital and continues to
both identify major areas with potential and, in consultation with external advisors, further develop measures to optimize
its net working capital. These measures have already reduced net working capital to significantly lower levels relative to
net sales. For example, measures have been implemented to adjust production inventories to lower production volume. In
addition, measures that improve throughput times and processes in the production supply chain are expected to further
optimize production inventories in the mid-term. In order to reduce trade payables Heidelberg continuously strives for
improvement in payment terms with customers, debt collection and complaint management, which Heidelberg expects
will reduce the weighted average number of days it takes to collect payment. Finally, Heidelberg also continuously
strives for improvement in increasing payment times with its suppliers; Heidelberg has already increased its weighted
average days to pay significantly in the past few years. Although Heidelberg expects the implemented measures will have
a sustainable impact, working capital still reacts subject to sales fluctuation, especially during a financial year. Please see
“—Liquidity and Capital Resources—Net Working Capital” for more information.

Net working capital amounted to EUR 687.7 million and was equal to 29.9% of net sales for the twelve-month
period ended December 31, 2014. This was substantially lower than net working capital of EUR 915.5 million as of
December 31, 2012 (equaling 35.3% of net sales for the financial year 2011/2012). Heidelberg has reduced its previous
target for net working capital as a percentage of net sales from 35% to 32% in financial year 2014/2015.

Exchange Rate Fluctuations

Heidelberg is exposed to currency fluctuations in respect of a wide range of currencies. In addition to the euro,
the most important currencies for Heidelberg are the U.S. dollar, the Chinese renminbi, and the Japanese yen, as well as
the British pound and Swiss franc. Most of Heidelberg’s production activity is located in the eurozone and China. A
small number of SFO printing presses as well as a finishing machine are manufactured in the United States. Accordingly,
a majority of Heidelberg’s expenses were incurred in euro in financial year 2013/2014. On the other hand, Heidelberg
generated a majority of its net sales in currencies other than the euro in financial year 2013/2014. Appreciation of the
euro against the currencies in sales markets outside the eurozone therefore has a negative effect on net sales and results of
operations while depreciation has a positive effect (e.g., from financial year 2012/2013 to financial year 2013/2014, the
euro appreciated against the U.S. dollar from 1.29 to 1.34 on average). As the production activities of Heidelberg’s main
European competitors are also located in the eurozone, similar initial conditions apply to these competitors. However,
suppliers whose production activities are located in the Japanese yen currency area enjoy an advantage in the event that
the yen depreciates against the euro. This was the case for Heidelberg for financial year 2013/2014, when the euro
appreciated against the yen by approximately 26% as compared to financial year 2012/2013. In order to mitigate the risks
of exchange rate fluctuations, purchasing and production activities in foreign currencies were expanded in recent years,
for example, by establishing the Heidelberg production site in Qingpu, China. As of December 31, 2014, the euro was
down against the U.S. dollar to U.S. dollar 1.21 per EUR 1.00. Heidelberg expects a positive <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>