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RESPONSIBILITY STATEMENT

Knorr-Bremse Aktiengesellschaft ("Knorr-Bremse", "Knorr-Bremse AG" or the "Issuer”, together with
its consolidated subsidiaries taken as a whole (the "Knorr-Bremse Group" or the "Group")), with its
registered office in Munich, Federal Republic of Germany, is solely responsible for the information given
in this Base Prospectus and for the information which will be contained in the relevant final terms (the
"Final Terms").

The Issuer hereby declares that to the best of its knowledge the information contained in this Base
Prospectus for which it is responsible is, in accordance with the facts and that this Base Prospectus
makes no omission likely to affect its import.

NOTICE

This Base Prospectus should be read and understood in conjunction with any supplement to the Base
Prospectus and with any other documents incorporated herein by reference and, in relation to any Series
(as defined herein) of Notes, should be read and understood together with the relevant Final Terms.

The Issuer accepts responsibility for the information contained in this Base Prospectus and has
confirmed to the dealers set forth on the cover page (each a "Dealer" and together the "Dealers™) that
this Base Prospectus is accurate and complete in all material respects and is not misleading; that the
opinions and intentions expressed by each of them therein are honestly held and based on reasonable
assumptions; that there are no other facts with respect to Knorr-Bremse or the Notes, the omission of
which would make this Base Prospectus as a whole or any of such information therein or the expression
of any such opinions or intentions expressed therein misleading; and that Knorr-Bremse has made all
reasonable enquiries to ascertain all facts material for the purposes aforesaid.

The Issuer has undertaken with the Dealers to publish a supplement to this Base Prospectus or to
publish a new Base Prospectus if and when the information herein should become materially inaccurate
or incomplete or in the event of any significant new factor, material mistake or material inaccuracy
relating to the information included in this Base Prospectus which is capable of affecting the assessment
of the Notes and upon approval by the CSSF having been given.

Prospective investors should inform themselves as to the legal requirements and tax consequences
within their country of residence for the acquisition, holding or disposition of Notes.

No person has been authorised to give any information which is not contained in, or not consistent with,
this Base Prospectus or any other document entered into in relation to the Programme or any information
supplied by the Issuer or such other information as in the public domain and, if given or made, such
information should not be relied upon as having been authorised by the Issuer, the Dealers or any of
them.

To the extent permitted by the laws of any relevant jurisdiction neither the Arranger nor any Dealer nor
any other person mentioned in this Base Prospectus, excluding the Issuer, is responsible for the
information contained in this Base Prospectus or any supplement to the Base Prospectus, or any Final
Terms or any other document incorporated herein by reference.

This Base Prospectus is valid for twelve months following its publication and it and any supplement to
the Base Prospectus as well as any Final Terms reflect the status as of their respective dates of issue.
The offering, sale or delivery of any Notes may not be taken as an implication that the information
contained in such documents is accurate and complete subsequent to their respective dates of issue or
that there has been no adverse change in the financial situation of the Issuer since such date or that
any other information supplied in connection with the Programme is accurate at any time subsequent to
the date on which it is supplied or, if different, the date indicated in the document containing the same.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus or any Final Terms come are required by the Issuer and the Dealers to inform themselves
about and to observe any such restrictions. For a more complete description of certain restrictions on
offers, sales and deliveries of Notes and on the distribution of the Base Prospectus or any Final Terms
and other offering material relating to the Notes in the United States of America (the "United States" or
"U.S."), Japan, the EEA in general, the United Kingdom of Great Britain and Northern Ireland (the
"United Kingdom" or "UK"), see "Selling Restrictions" below. In particular, the Notes will not be
registered under the United States Securities Act of 1933, as amended (the "Securities Act"), and are



subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold or
delivered within the United States of America or to U.S. persons (as defined in Regulation S under the
Securities Act ("Regulation S")).

The language of the Base Prospectus is English. The German versions of the English language sets of
Terms and Conditions are shown in the Base Prospectus for additional information. As to form and
content, and all rights and obligations of the holders of Notes (the "Holders") and the Issuer under the
Notes to be issued, German is the controlling legally binding language if so specified in the relevant
Final Terms.

This Base Prospectus may only be used for the purpose for which it has been published.

This Base Prospectus and any Final Terms may not be used for the purpose of an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such an offer or solicitation.

This Base Prospectus and any Final Terms do not constitute an offer or an invitation to subscribe for or
purchase any Notes.

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing
Notes issued under the Programme is entitled to use the Base Prospectus as set out in "Consent
to the Use of the Base Prospectus” below.

In connection with the issue and distribution of any Tranche of Notes, the Dealer or Dealers (if
any) named as the stabilisation manager(s) (or persons acting on behalf of any stabilisation
manager(s)) in the applicable Final Terms may over-allot Notes or effect transactions with a view
to supporting the price of the Notes at a level higher than that which might otherwise prevail.
However, stabilisation may not necessarily occur. Any stabilisation action may begin at any time
after the adequate public disclosure of the terms of the offer of the relevant Tranche of Notes
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the
issue date and 60 days after the date of the allotment of the relevant Tranche of Notes. Any
stabilisation action or over-allotment must be conducted by the relevant stabilisation manager(s)
(or person(s) acting on behalf of any stabilisation manager(s)) in accordance with all applicable
laws and rules.

MIFID Il product governance / target market — The Final Terms in respect of any Notes may include
a legend entitled "MiFID Il Product Governance" which will outline the target market assessment in
respect of the Notes and which channels for distribution of the Notes are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "Distributor") should take into
consideration the target market assessment; however, a Distributor subject to MiFID Il is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.

UK MiFIR product governance / target market — The Final Terms in respect of any Notes may include
a legend entitled "UK MiFIR Product Governance" which will outline the target market assessment in
respect of the Notes and which channels for distribution of the Notes are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "UK Distributor”) should take into
consideration the target market assessment; however, a UK Distributor subject to the FCA Handbook
Product Intervention and Product Governance Sourcebook (the "UK MiFIR Product Governance
Rules") is responsible for undertaking its own target market assessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution
channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance
Rules"™) or the UK MIiFIR Product Governance Rules, any Dealer subscribing for any Notes is a
manufacturer in respect of such Notes, but otherwise neither the Arranger nor the Dealers nor any of
their respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules
or the UK MiFIR Product Governance Rules.

PRIIPs / IMPORTANT — EEA RETAIL INVESTORS - If the Final Terms in respect of any Notes include
a legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of:



(i) a retail client as defined in point (11) of Article 4(1) of MIFID II; or (ii) a customer within the meaning
of Directive 2016/97/EU, where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the Prospectus
Regulation. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them available
to retail investors in the EEA has been prepared and, therefore, offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT — UK RETAIL INVESTORS - If the Final Terms in respect of any Notes include a legend
entitled "PROHIBITION OF SALES TO UK RETAIL INVESTORS", the Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the United Kingdom ("UK"). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Delegated Regulation
(EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act
2018 ("EUWA™); or (ii) a customer within the meaning of the provisions of the Financial Services and
Markets Act 2000 ("FSMA") and any rules or regulations made under the FSMA to implement Directive
(EV) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA, or
(i) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of
domestic law by virtue of the EUWA. Consequently, no key information document required by Regulation
(EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation")
for offering or selling the Notes or otherwise making them available to retail investors in the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail
investor in the UK may be unlawful under the UK PRIIPs Regulation.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate
addition of risk to their overall portfolio. A potential investor should not invest in Notes which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how
the Notes will perform under changing conditions, the resulting effects on the value of the Notes and the
impact this investment will have on the potential investor's overall investment portfolio.

The information on any website included in the Base Prospectus, except for the website www.bourse.lu
in the context of the documents incorporated by reference, do not form part of the Base Prospectus and
has not been scrutinised or approved by the CSSF.

Benchmarks Regulation / Statement in relation to Administrator's Registration - Interest amounts
payable under floating rate Notes are calculated by reference to EURIBOR (Euro Interbank Offered
Rate) which is provided by the European Money Markets Institute (EMMI) or (ii) the CMS swap rate(s)
which is provided by the ICE Benchmark Administration Limited (IBA). As at the date of this Base
Prospectus, EMMI appears whereas IBA does not appear on the register of administrators and
benchmarks established and maintained by the European Securities and Markets Authority (ESMA)
pursuant to Article 36 of the Benchmarks Regulation (Regulation (EU) 2016/1011) ("BMR"). As far as
the Issuer is aware, the transitional provisions in Article 51 of the BMR apply, such that IBA is not
currently required to obtain recognition, endorsement or equivalence.

FORWARD-LOOKING STATEMENTS

This Base Prospectus contains certain forward-looking statements. A forward-looking statement is a
statement that does not relate to historical facts and events. These forward-looking statements are

identified by the use of terms and phrases such as "anticipate”, "believe", "could", "estimate", "expect”,
"intend”, "may", "plan", "predict", "project”, "will" and similar terms and phrases, including references
and assumptions. This applies, in particular, to statements in this Base Prospectus containing
information on future earning capacity, plans and expectations regarding Knorr-Bremse Group's
business and management, its growth and profitability, and general economic and regulatory conditions

and other factors that affect it.

Forward-looking statements in this Base Prospectus are based on assumptions, analyses or forecasts
of future results and estimates of amounts not yet determinable or foreseeable that the Issuer makes to
the best of its present knowledge. These forward-looking statements are subject to risks, uncertainties
and other factors beyond the control of the Issuer (such as e.g. the activities of competitors) which could



cause actual results, including Knorr-Bremse Group's financial condition and results of operations, to
differ materially from and be worse than results that have expressly or implicitly been assumed or
described in these forward-looking statements. Knorr-Bremse Group's business is also subject to a
number of risks and uncertainties that could cause a forward-looking statement, estimate or prediction
in this Base Prospectus to become inaccurate. Accordingly, investors are strongly advised to read the
following sections of this Base Prospectus: "Risk Factors", "Description of the Issuer". These sections
include more detailed descriptions of factors that might have an impact on Knorr-Bremse Group's
business and the markets in which it operates.

In light of these risks, uncertainties and assumptions, future events described in this Base Prospectus
may not occur. In addition, neither the Issuer nor the Dealers assume any obligation, except as required
by law, to update any forward-looking statement or to conform these forward-looking statements to
actual events or developments.

SUSTAINABILITY-LINKED FRAMEWORK AND SECOND PARTY OPINION

Prior to any issuance of Sustainability-linked Notes (as defined below), the Issuer will ensure that both,
its Sustainability-Linked Bond Framework (as defined below) and the Second Party Opinion relating
thereto (as defined below) will be published on its website (www.knorr-bremse.com) to support the future
issuance of any Sustainability-linked Notes as well as to support the Issuer's ESG corporate strategy.
The Sustainability-Linked Bond Framework and the relevant Second Party Opinion are not, nor shall
they be deemed to be, incorporated in and/or form part of this Base Prospectus and the Dealers will not
be responsible/ liable for the information provided therein.

The second party opinion providers and providers of similar opinions and certifications are currently not
subject to any specific regulatory or other regime or oversight. The Second Party Opinion and any such
other opinion or certification is not, nor should be deemed to be, a recommendation by the Issuer, the
Dealers, any green or Sustainability structuring agent or any second party opinion provider or any other
person to buy, sell or hold any Sustainabilty-linked Notes.

ESG RATINGS

The Issuer's exposure to Environmental, Social and Governance ("ESG") risks and the related
management arrangements established to mitigate those risks has been or may be assessed by several
agencies, among others, through environmental, social and governance ratings ("ESG ratings").

ESG ratings may vary amongst ESG ratings agencies as the methodologies used to determine ESG
ratings may differ.

The Issuer's ESG ratings are not necessarily indicative of its current or future operating or financial
performance, or any future ability to service the Notes and are only current as of the dates on which
they were initially issued. Prospective investors must determine for themselves the relevance of any
such ESG ratings information contained in this Base Prospectus or elsewhere in making an investment
decision. Furthermore, ESG ratings shall not be deemed to be a recommendation by the Issuer or any
other person to buy, sell or hold the Notes. Currently, the providers of such ESG ratings are not subject
to any regulatory or other similar oversight in respect of their determination and award of ESG ratings.
The ESG Ratings of the Issuer are set out below under "Description of the Issuer — ESG Ratings". For
more information regarding the assessment methodologies used to determine ESG ratings, please refer
to the relevant ratings agency's website (which website does not form a part of, nor is incorporated by
reference in, this Base Prospectus).

Alternative Performance Measures

Certain financial measures presented in this Base Prospectus and in the documents incorporated by
reference are not recognised financial measures under International Financial Reporting Standards as
adopted by the European Union ("IFRS") ("Alternative Performance Measures") and may therefore
not be considered as an alternative to the financial measures defined in the accounting standards in
accordance with generally accepted accounting principles. The Alternative Performance Measures are
intended to supplement investors' understanding of the Issuer's financial information by providing
measures which investors, financial analysts and management use to help evaluate the Issuer's
financial leverage and operating performance. Special items which the Issuer does not believe to be



indicative of ongoing business performance are excluded from these calculations so that investors can
better evaluate and analyse historical and future business trends on a consistent basis. Definitions of
these Alternative Performance Measures may not be comparable to similar definitions used by other
companies and are not a substitute for similar measures according to IFRS.
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GENERAL DESCRIPTION OF THE PROGRAMME
GENERAL

Under this EUR 3,000,000,000 Debt Issuance Programme, Knorr-Bremse may from time to time issue Notes
to one or more of the Dealers. The maximum aggregate principal amount of all Notes from time to time
outstanding under the Programme will not exceed EUR 3,000,000,000 (or its equivalent in any other
currency). The Issuer may increase the amount of the Programme in accordance with the terms of the
amended and restated dealer agreement dated the date hereof from time to time.

Notes under the Programme may be issued as unsecured obligations of the Issuer and as unsubordinated
obligations of the Issuer.

Notes will be issued on a continuous basis to one or more of the Dealers and any additional Dealer appointed
under the Programme from time to time by the Issuer, which appointment may be for a specific issue or on
an ongoing basis. Notes may be distributed by way of offers to the public or private placements and, in each
case, on a syndicated or non-syndicated basis. The method of distribution of each tranche of the Notes (the
"Tranche") will be stated in the applicable Final Terms. The Notes may be offered to qualified and non-
qualified investors, unless the applicable Final Terms include a legend entitled "Prohibition of Sales to EEA
Retail Investors" or "Prohibition of Sales to UK Retail Investors".

Notes will be issued in Tranches, each Tranche consisting of Notes which are identical in all respects. One
or more Tranches, which are expressed to be consolidated and forming a single series and identical in all
respects, but having different issue dates, interest commencement dates, issue prices and dates for first
interest payments may form a series ("Series") of Notes. Further Notes may be issued as part of existing
Series.

Subject to any applicable legal or regulatory restrictions, and requirements of relevant central banks, the
Issuer may issue Notes in euro or in any other currency as agreed by the Issuer and the relevant Dealer(s).

Notes will be issued in such denominations as may be agreed between the Issuer and the relevant Dealer(s)
and as indicated in the applicable Final Terms save that the minimum denomination of the Notes will be, if in
euro, EUR 1,000, or, if in any currency other than euro, in an amount in such other currency nearly equivalent
to EUR 1,000 at the time of the issue of Notes.

Notes will be issued with a maturity of twelve months or more. The Notes will be freely transferable.

Notes may be issued at an issue price which is at par or at a discount to, or premium over, par, as stated in
the applicable Final Terms.

The issue price for Notes to be issued will be determined at the time of pricing on the basis of a yield which
will be determined on the basis of the orders of the investors which are received by the Dealers during the
offer period. Orders will specify a minimum yield and may only be confirmed at or above such yield. The
resulting yield will be used to determine an issue price, all to correspond to the yield.

The yield for Notes with fixed interest rates will be calculated by the use of the International Capital Markets
Association ("ICMA") method, which determines the effective interest rate of notes taking into account
accrued interest on a daily basis.

The Risk Factors contained in this Base Prospectus are limited to risks which are (i) specific to the Issuer as
well as the Notes, and (ii) are material for taking an informed investment decision. They are presented in a
limited number of categories depending on their nature. In each category the most material risk factor is
mentioned first.

Application has been made to the CSSF, which is the Luxembourg competent authority for the purpose of the
Prospectus Regulation for its approval of this Base Prospectus.

Notes issued under the Programme may be rated or unrated. A rating is not a recommendation to buy, sell
or hold Notes issued under the Programme and may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency. A suspension, reduction or withdrawal of the rating assigned to the Notes
issued under the Programme may adversely affect the market price of the Notes issued under the
Programme.

Application has been made to list Notes on the official list of the Luxembourg Stock Exchange and to trade
Notes on the Regulated Market "Bourse de Luxembourg" or on the professional segment of the Regulated
Market of the Luxembourg Stock Exchange. Notes may further be issued under the Programme which will
not be listed on any stock exchange.

Notes will be accepted for clearance through one or more clearing systems as specified in the Final Terms.



These systems will comprise those operated by Clearstream Banking AG, Frankfurt am Main (CBF),
Clearstream Banking S. A., Luxembourg (CBL) and/or Euroclear Bank SA/NV, Brussels, (Euroclear). Notes
denominated in euro or, as the case may be, such other currency recognised from time to time for the
purposes of eligible collateral for Eurosystem monetary policy and intra-day credit operations by the
Eurosystem are intended to be held in a manner, which would allow Eurosystem eligibility. Therefore, the
Notes will be deposited initially upon issue with in the case of (i) a new global note either Clearstream Banking
S. A., Luxembourg or Euroclear Bank SA/NV as common safekeeper or, (ii) a classical global note
Clearstream Banking AG, Frankfurt am Main. It does not necessarily mean that the Notes will be recognised
as eligible collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either
upon issue or at any or all times during their life. Such recognition will depend upon satisfaction of the
Eurosystem eligibility criteria.

Deutsche Bank Luxembourg S.A. will act as Luxembourg listing agent and Deutsche Bank Aktiengesellschaft
will act as fiscal agent and paying agent (the "Fiscal Agent").

GENERAL DESCRIPTION OF SUSTAINABILITY-LINKED NOTES

The Issuer will adopt and publish a "Sustainability-Linked Bond Framework" (the "Sustainability-Linked
Bond Framework") which is aligned with the Sustainability- Linked Bond Principles (SLBP 2020) ("SLBP")!
administered by the International Capital Markets Association (ICMA) and the Sustainability-Linked Loan
Principles ("SLLP")2 administered by the Loan Market Association (LMA).

The Sustainability-Linked Bond Framework has been reviewed by ISS Corporate Solutions, Inc. (“ISS”) which
has provided a second party opinion (the "Second Party Opinion"), confirming the alignment with the SLBP
and the SLLP. The Sustainability-Linked Bond Framework describes key performance indicators ("KPI")
which may form part of the Conditions of Notes issued under the Programme where payment of principal
and/or interest on the Notes ("Sustainability-Linked Notes") will be linked to reaching a sustainability
performance target in relation to the KPI ("KPI-SPT"), which is considered core, relevant and material to the
Issuer's business. The KPI, the applicable criteria for the related KPI-SPT and the dates on which it is to be
met in respect of each Tranche of Sustainability-Linked Notes will be defined in the Final Terms.

The financial and/or structural characteristics of Knorr-Bremse's Sustainability-Linked Notes, as set out in
detail in the Terms and Conditions, may vary depending on whether or not the KPI reaches the pre-defined
KPI-SPT. They will be specified in the Final Terms of each Sustainability-Linked Note issued and may provide
that the rate of interest and/or the redemption amount may be subject to upward adjustment set forth as a
KPI-SPT Step-up Margin and/or KPI-SPT Principal Premium in the Conditions in case of the Issuer's
underperformance in respect of the KPI-SPT. The KPI-SPT Principal Premium will be fixed as at the issue
date and its value will not change or fluctuate during the term of such Sustainability-Linked Notes.

The Sustainability-Linked Bond Framework, the relevant Second Party Opinion and any other document
related thereto including any footnotes, links to the Issuer's website and/or the relevant reports are not, nor
shall they be deemed to be, incorporated in and/or form part of this Base Prospectus. The Sustainability-
Linked Bond Framework, once established, and the relevant Second Party Opinion, once available, will be
available on the Issuer's website: (www.knorr-bremse.com).

The Issuer intends to report annually information required to assess the performance of the KPI following
achievement of the KPI-SPT. Such reporting will be available on the Issuer's website: (www.knorr-
bremse.com).

1 https://www.icmagroup.org/assets/documents/Regulatory/Green-Bonds/June-2020/Sustainability-Linked-Bond-Principles-
June-2020-171120.pdf
2 https://www.icmagroup.org/assets/documents/Regulatory/Green-Bonds/LMASustainabilityLinkedLoanPrinciples-270919.pdf
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ISSUE PROCEDURES
General

The Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each particular
Tranche of Notes (the "Conditions"). The Conditions will be constituted by the relevant set of Terms and
Conditions of the Notes set forth below (the "Terms and Conditions") as further specified by the Final Terms
(the "Final Terms") as described below.

Options for sets of Terms and Conditions

A separate set of Terms and Conditions applies to each type of Notes, as set forth below. The Final Terms
provide for the Issuer to choose between the following Options:

- Option | — Terms and Conditions for Notes with fixed interest rates;

- Option Il — Terms and Conditions for Notes with floating interest rates;

- Option Il — Terms and Conditions for Notes linked to sustainability-linked key performance indicators.
Documentation of the Conditions

The Issuer may document the Conditions of an individual issue of Notes in either of the following ways:

- The Final Terms shall be completed as set out therein. The Final Terms shall determine which of the
Option I, Option Il or Option 1ll, including certain further options contained therein, respectively, shall be
applicable to the individual issue of Notes by replicating the relevant provisions and completing the
relevant placeholders of the relevant set of Terms and Conditions as set out in the Base Prospectus in the
Final Terms. The replicated and completed provisions of the set of Terms and Conditions alone shall
constitute the Conditions, which will be attached to each global note representing the Notes of the relevant
Tranche. This type of documentation of the Conditions will be required where the Notes are publicly
offered, in whole or in part, or are to be initially distributed, in whole or in part, to non-qualified investors.

- Alternatively, the Final Terms shall determine which of Option I, Option Il or Option Ill and of the respective
further options contained in each of Option |, Option Il or Option Il and are applicable to the individual
issue by referring to the relevant provisions of the relevant set of Terms and Conditions as set out in the
Base Prospectus only. The Final Terms will specify that the provisions of the Final Terms and the relevant
set of Terms and Conditions as set out in the Base Prospectus, taken together, shall constitute the
Conditions. Each global note representing a particular Tranche of Notes will have the Final Terms and the
relevant set of Terms and Conditions as set out in the Base Prospectus attached.

Determination of Options / Completion of Placeholders

The Final Terms shall determine which of the Option | or Option Il or Option Ill shall be applicable to the
individual issue of Notes. Each of the sets of Terms and Conditions of Option | or Option Il or Option Il
contains also certain further options (characterised by indicating the respective optional provision through
instructions and explanatory notes set out either on the left of or in square brackets within the text of the
relevant set of Terms and Conditions as set out in the Base Prospectus) as well as placeholders
(characterised by square brackets which include the relevant items) which will be determined by the Final
Terms as follows:

Determination of Options

The Issuer will determine which options will be applicable to the individual issue either by replicating the
relevant provisions in the Final Terms or by reference of the Final Terms to the respective sections of the
relevant set of Terms and Conditions as set out in the Base Prospectus. If the Final Terms do not refer to an
alternative or optional provision or such alternative or optional provision is not replicated therein it shall be
deemed to be deleted from the Conditions.

Completion of Placeholders

The Final Terms will specify the information with which the placeholders in the relevant set of Terms and
Conditions will be completed. In the case the provisions of the Final Terms and the relevant set of Terms and
Conditions, taken together, shall constitute the Conditions the relevant set of Terms and Conditions shall be
deemed to be completed by the information contained in the Final Terms as if such information were inserted
in the placeholders of such provisions.

All instructions and explanatory notes and text set out in square brackets in the relevant set of Terms and
Conditions and any footnotes and explanatory text in the Final Terms will be deemed to be deleted from the
Conditions.
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Issue-specific Summary

Under this Base Prospectus an issue-specific summary will only be drawn up in relation to a particular issue
of Notes. Such issue-specific summary will only be drawn up for Notes with a denomination of less than
EUR 100,000, or its equivalent in other currencies. Any such issue-specific summary will be annexed to the
relevant Final Terms.

Controlling Language
As to the controlling language of the respective Conditions, the following applies:

- In the case of Notes (i) offered to the public, in whole or in part, in the Federal Republic of Germany, or
(i) initially distributed, in whole or in part, to non-qualified investors in the Federal Republic of Germany,
German will be the controlling language. If, in the event of such offers to the public or distribution to non-
qualified investors, however, English is chosen as the controlling language, a German language
translation of the Conditions will be available from the principal offices of the Fiscal Agent and Knorr-
Bremse, as specified on the back cover of this Base Prospectus.

- In other cases the Issuer will elect either German or English to be the controlling language.
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RISK FACTORS

The following is a description of material risks that are specific to the Issuer and Knorr-Bremse Group
and/or may affect its ability to fulfil its obligations under the Notes and that are material to the Notes
issued under the Programme in order to assess the market risk associated with these Notes.
Prospective investors should consider these risk factors before deciding whether to purchase Notes
issued under the Programme.

Prospective investors should note that the risks described below are not the only risks the Issuer
faces.

Prospective investors should consider all information provided in this Base Prospectus and should
consult with their own professional advisers (including their financial, accounting, legal and tax
advisers) if they consider it necessary. In addition, investors should be aware that the risks described
might combine and thus intensify one another.

Words and expressions defined in the Terms and Conditions of the Notes shall have the same
meanings in this section.

RISK FACTORS RELATING TO KNORR-BREMSE AG AS ISSUER AND KNORR-BREMSE GROUP

The risk factors regarding the Issuer and Knorr-Bremse Group are presented in the following categories
depending on their nature with the most material risk factor, based on the probability of their occurrence and
the expected magnitude of their negative impact, presented first in each category. The order of the following
risk factors within the same category is not indicative of the Issuer's assessment as to the materiality of these
risk factors. Knorr-Bremse Group's overall risk situation is the sum of the individual risks of all risk categories
for the divisions and the corporate functions and legal entities. In general, the reporting of risks takes place
for the individual segments. If no segment is explicitly mentioned, the following risks relate to all divisions. In
addition, risks that are not yet known or classified as not material can influence future profitability, cash flows,
and financial position.

The risk factors have been divided in the following categories:

1. Risks related to the Issuer's and Knorr-Bremse Group's business activities, industry and operations
2. Risks related to the Issuer's and Knorr-Bremse Group's financial situation

3. Legal, regulatory and tax risks

1. Risks related to the Issuer's and Knorr-Bremse Group's Business Activities, Industry and
Operations

Knorr-Bremse AG and Knorr-Bremse Group are subject to various risks resulting from changing economic,
political, social, industry, business and financial conditions. The principal risks which could affect their
business, financial condition, profitability, cash flows, results of operations, and future business results are
described below.

A significant portion of the current operations of Knorr-Bremse is conducted and located outside of Germany,
and the global nature of Knorr-Bremse Group's business, revenues generated outside of Germany in
particular and, more generally, outside of the European Union, will continue to account for a considerable
share of its total revenues in the foreseeable future.

Global Economic and Macroeconomic Risks

Knorr-Bremse Group's business is dependent in many ways on general global economic conditions which
have shown significant volatility in recent years. A significant deterioration of global economic conditions,
such as a temporary or continued economic slowdown, recessions or sustained loss of consumer confidence
and consumer demand, could trigger a decline (including decreasing production and reduction of capacity) in
industries and markets in which the Knorr-Bremse Group operates and therefore have a material adverse
effect on the business, results of operations and financial position. The internationalisation of Knorr-Bremse
Group's business increases exposure to global economic risks.

In particular, the Russian military invasion of Ukraine (the "Russia-Ukraine war") — which has triggered a
costly humanitarian crisis - has had a material impact on energy and commodity prices and contributed to a
significant slowdown in global economic growth in 2022. Some of the many consequences of the Russia-
Ukraine war are a large contraction in the Russian economy due to sanctions, which also affect Europe and
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other mostly western nations imposing those sanctions. In particular, the worldwide spillovers through
commodity markets, trade, and financial channels reduce global economic growth and current sanctions
imposed with the aim of pressing Russia to end the war are already cutting financial and trade linkages
between Russia and other countries, with far-reaching repercussions for all. The threat of gas supply
shortages is also having a negative impact on private households and industry. If a bottleneck situation arises,
the government would probably regulate the gas distribution and the consequences could be outages of the
production in industry.

Furthermore, even prior to the Russia-Ukraine war, inflation had surged in many economies because of
soaring commodity prices and pandemic-induced supply-demand imbalances. As a result of broad price
pressures and tighter monetary policy implemented by certain central banks, interest rates and asset price
volatility have also risen sharply since the start of 2022.

Such inflationary pressures affect both of Knorr-Bremse Group's divisions.

The following further events or conditions, if they occur, could cause significant negative effects on Knorr-
Bremse Group:

e Unsustainably overpriced assets (bubbles) such as commodities, housing, shares, etc. in a major
economy or region.

¢ Unmanageable development of the general price level of goods and services in a major economy or key
region.

¢ Failure of a major financial mechanism or of a financial institution and/or malfunctioning of a financial
system impacts the global economy.

e Excessive debt burdens generate sovereign debt crises and/or liquidity crises.

¢ Development of energy prices placing further economic pressures on highly energy dependent industries
and consumers.

The demand for the products of both divisions, i.e. Commercial Vehicle Systems and Rail Vehicle Systems is
strongly dependent on the overall economic environment as it is driven to a large extent by transportation
volumes and investment readiness. However, the Commercial Vehicle Systems division is more cyclical than
the Rail Vehicle Systems division which is less exposed to economic cycles due to the high share of its
revenue generated by the rail passenger business. A macroeconomic environment marked by uncertainty
involves the risk that orders could be delayed and customer creditworthiness could fall, receivables
outstanding could be lost and/or payments delayed. Moreover, operations in just two distinct customer groups
might expose Knorr-Bremse Group to higher cyclicality. The rail freight business is exposed to the pricing
environment of basic resources. In case of lower prices for those goods, demand for rail vehicles may
ultimately be negatively impacted. The commercial vehicle systems division is generally sensitive to cyclical
fluctuations. Any decline in vehicle production usually has a direct impact on revenues in the division's original
equipment (OE) business.

A trend that has been observed was the increasing degree of concentration of Original Equipment
Manufacturers ("OEM"), as a result of which bargaining power of these customers increased. This trend puts
component and system suppliers such as Knorr-Bremse Group under more pressure. In addition, it has been
observed that major OEM customers of the commercial vehicle systems segment are pursuing a dual-source
or multi-source strategy. This may result in additional pressure on Knorr-Bremse Group's price structure and
may require Knorr-Bremse Group to develop and offer even more additional technical advantages to
customers in order to maintain its competitive edge. It is also possible that larger OEM customers endeavor
to strengthen smaller competitors to reduce dependency from incumbent larger systems suppliers, such as
Knorr-Bremse Group. If Knorr-Bremse Group is unable to successfully compete in this environment, its
business, results of operations, cash flows and financial position could be materially adversely affected.

In addition, in the rail vehicle systems division, where project business plays a more important role, Knorr-
Bremse might be affected by strategic and operational project delays. In addition, price pressure can also
arise in both segments as a result of customers merging. This is currently the case in the rail vehicles market
due to the takeover of Bombardier by Alstom. In case the Knorr-Bremse Group fails to manage these risks
effectively, this could have a material adverse effect on Knorr-Bremse Group's operating and financial
position.
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Effects of COVID-19

Knorr-Bremse's business is largely dependent on global economic conditions. Since the outbreak of the
disease caused by SARS-CoV-2 ("COVID-19") in the first quarter of 2020, global production, demand and
economic growth has been significantly affected. Even though the rapid introduction of vaccinations in 2021
played an important role in combating the COVID-19 virus in developed economies and the global economy
returned to growth after the decline due to the COVID-19 pandemic, none of the major European economies,
especially Germany, France, UK and lItaly, has fully recovered from the slump due to the repeated rise in
infection figures, rising inflation and bottlenecks in global supply chains. Moreover, the spread of various
COVID-19 variants, including the delta and omicron variant, intensified in many countries over the course of
2021 and the first half-year of 2022. Accordingly, COVID-19 is still affecting public life, overall economic
development and also the business development of Knorr-Bremse and as a result, the ongoing implications
of the COVID-19 pandemic and its effects continue to affect the overall risk situation of the Issuer.

The spread of the COVID-19 virus has resulted and is still resulting in the temporary closure of some of the
Issuer's and its suppliers' sites as well as in supply chain issues and declining demands. The dominant factor
in 2021 and in 2022 year-to-date regarding Knorr-Bremse's two divisions (Rail Vehicle Systems and
Commercial Vehicle Systems) was the management of disruptions in the supply chains caused by the COVID-
19 pandemic. Supply bottle-necks and price increases, especially in the area of logistics, but also in energy
and packaging, plus rising inflation have made the two divisions' procurement activities more difficult in
indirect purchasing. A strained supply situation with semiconductors, semi-finished products and raw
materials in 2021 and the first half-year of 2022 as well as the tensions in global supply chains, including due
to external influences such as COVID-19-related closures of ports, presented additional challenges for the
supply of Knorr-Bremse's production plants and customers. Moreover, China's autonomy policy, the
lockdowns in key manufacturing and trade hubs in China - as part of the strict zero-COVID strategy -
compound supply disruptions elsewhere and triggered decline of China-based business. Along with the
impact of the Covid-19 pandemic, potential risks in the procurement process of Knorr-Bremse include in
particular late deliveries, quality defects and rising supplier prices that cannot always be passed on in full to
customers, or only after some time has elapsed. There is also a risk of supplier insolvencies. Furthermore,
the present supply bottlenecks for electronic components from the semiconductor industry and the global rise
in the market price of commodities and energy are also worth highlighting.

However, future implications of the COVID-19 pandemic for the global economy still remain uncertain in 2022.
After more than two years of the COVID-19 pandemic, a large number of countries remove preventive
measures but infection rates remain high. Accordingly, the re-introduction of stricter measures such as
curfews, shutdowns, travel restrictions and social distancing cannot be excluded. Due to the still ongoing
pandemic with its associated economic constraints, considerable volatility is still to be expected in the
economy as a whole and on the capital markets in 2022. New virus variants could again lead to waves of
infection and further disruption. The next wave expected by experts is already in the fall of this year. Supply
chain interruptions may still arise in the time period following the end of the COVID-19 pandemic. Accordingly,
the Issuer expects that its future economic development will continue to be dominated by the COVID-19
pandemic.

The decisive factors for a global recovery will be when the pandemic will be under control, how long economic
activity is reduced until then, and which pattern of recovery will occur afterwards.

The economic impact of the COVID-19 pandemic is still difficult to quantify and at the time of preparation of
this Base Prospectus there is no reliable, quantitative forecast of the COVID-19 impact available.

The aforementioned risks may have material adverse effects on Knorr-Bremse Group's business, liquidity,
financial condition and results of operations.

External and Global Political Risks

Knorr-Bremse Group may be adversely affected by political, geopolitical, or social developments in the
regions, which the Knorr-Bremse Group operates in, particularly Europe, the U.S. and Asia. Geopolitical risks
significantly intensified at the beginning of 2022, especially with the Russia-Ukraine war. The effects of the
escalating political and military conflict in conjunction with sanctions imposed on or by Russia are
unpredictable and have the potential to significantly impact international financial markets and economies.
Volatility on and stress to global financial markets might result in limited access of the Issuer to capital market
and bank financing. Moreover, tensions between the U.S. and China potentially harm global trade. In general,
an anti-globalisation trend might rise worldwide, potentially leading to national trade barriers and subsidies
for local products. The Knorr-Bremse Group's operations are also subject to a variety of other risks and
uncertainties related to trading in numerous foreign countries, including political or economic upheaval and
the imposition of any import, export, investment or currency restrictions, including tariffs and import or export
quotas or any restrictions on the repatriation of earnings and capital. The materialisation of such risks or
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uncertainties could have a material adverse effect on Knorr-Bremse Group's business, results of operations
and financial position.

Europe

Europe is currently facing significant challenges due to the Russia-Ukraine war and the sanctions imposed
on Russia. Further factors which affect the Euro area economy are rising global energy prices connected with
uncertain energy supply security. Because most of the European countries are net energy importers, higher
global prices represent a negative terms-of-trade shock, translating to lower output and higher inflation.
Supply chain disruptions have also hurt some industries with the Russia-Ukraine war and sanctions further
hindering production of key inputs.

The potential impact of the Russia-Ukraine war cannot be fully assessed at the date of this Base Prospectus.
The direct exposure of Knorr-Bremse in Russia on a full year basis amounts to around EUR 200 million in
revenues and an impact of 50-80 basis points on EBIT margin per year. As a response to the Russia-Ukraine
war and the sanctions imposed on Russia, Knorr-Bremse Group has reduced all Russian activities to a bare
minimum, i.e. by only fulfilling the existing contracts regarding the original equipment (OE) and after market
(AM) business in compliance with the applicable sanction regime. Furthermore, Knorr-Bremse has also
decided to withdraw from Kama Systems for Commercial Vehicles, the joint venture with Russia-based
Kamaz ("Kamaz joint venture").

China

The combination of more transmissible variants and the strict zero-COVID strategy in China has led to
repeated mobility restrictions and lockdowns. These actions in the key manufacturing and trading hubs
compound supply disruptions. Asia, an important market for Knorr-Bremse Group with unchanged future
potential, was affected more than in previous quarters due to the development in China and its accretive
margin contribution.

United States

While economic links between Russia and the United States are limited, political and economic challenges -
such as the withdrawal of monetary support, the impact of lower growth in the U.S. and respective trading
partners because of disruptions resulting from the Russia-Ukraine war which tends to necessitate leaders to
take measures to curb inflation — could have a significant impact on the economic outlook and could have an
adverse effect on Knorr-Bremse Group's business, results of operations and financial position.

Purchasing Risks

Knorr-Bremse Group relies on the punctual delivery of high-quality products from its suppliers. Potential risks
in the procurement process include in particular late deliveries, quality defects and rising supplier prices that
cannot be passed on in full to customers, or possibly only after some time has elapsed as well as supplier
insolvencies, which could lead to lost production time and could have a material adverse effect on Knorr-
Bremse Group's profitability.

Strategic Risks

The industries in which Knorr-Bremse Group operates are characterised by developments that structurally
transform such industries and the relevant markets. These trends are fundamental in nature and include, but
are not limited to, globalisation (e.g. shift to emerging markets), demographic change (e.g. urbanisation,
ageing of societies), climate change and dwindling resources (e.g. renewable energies, scarcity of natural
resources) as well as connectivity and mobility (e.g. internet of things and automated driving). If Knorr-Bremse
Group fails to correctly assess such trends, other trends and future market developments this could have a
negative impact on Knorr-Bremse Group's operations and its financial position.

IT Systems & IT Security Risks

Due to its worldwide operations Knorr-Bremse Group strongly depends on complex information technology.
To an increasing extent, the business processes of Knorr-Bremse Group are dependent on highly available
and secure information technology. This dependence also entails potential risks such as a break in the
availability of IT systems or hacking of customers' data. Cyber dependency increases vulnerability to outage
of critical information infrastructure. As a result of the increasing complexity of electronic information and
communication technology, Knorr-Bremse Group is exposed to various risks in this context, ranging from the
loss, manipulation or theft of data, stoppages and interruptions to the business, to system failure which could
have a material adverse effect on Knorr-Bremse Group's business, results of operations and financial
position.



16

Knorr-Bremse Operates in a Highly Competitive Market Environment

Knorr-Bremse Group operates in increasingly competitive markets. It faces competition from several
international as well as local and regional companies in the countries and sectors in which it operates. As a
technology leader in the rail and commercial vehicle sectors, Knorr-Bremse is regularly exposed to the efforts
of both established competitors and new market players to gain market share at Knorr-Bremse's expense,
such as the acquisition of American competitor WABCO by the German enterprise ZF Friedrichshafen.
Increased competition has, in particular, a negative impact on price perception especially in the rail vehicle
business, in which strong negotiating power typically plays an important role. Increased competition, e.g.
triggered by concentration of competitors, customers or suppliers, and unanticipated actions by these as well
as overcapacity in certain industries could generally lead to disadvantageous price changes and/or a decline
in Knorr-Bremse Group's market share, which could adversely affect Knorr-Bremse Group's competitive
position as well as results and financial position and hinder its growth potential.

Knorr-Bremse depends on a Number of Large Key Customers which tend to have Strong Bargaining
Power

Knorr-Bremse Group generates a considerable proportion of both the rail vehicle and commercial vehicle
related revenues from large customers (OEMs and large rail or fleet operators). As a consequence, the loss
of one or more of these customers (for any reason, including a potential default or insolvency of such
customer), or if the volume/order level from any of these customers would have a material adverse effect on
Knorr-Bremse Group's business, results of operations, cash flows and financial position. In addition, the larger
OEMs in the truck, bus and trailer markets as well as large rail companies and fleet operators have strong
bargaining power, e.g. in the context of bidding processes and can put considerable pricing pressure on their
suppliers (including Knorr-Bremse Group) by threatening to shift significant supply volumes in their next
project to another supplier or to switch suppliers entirely, as is sometimes the case. Recent concentration of
customers in the rail vehicle market are intensifying competition. To the extent that the financial position or
market share of any of Knorr-Bremse's largest customers deteriorates or if they experience a decline in their
sales, this would indirectly affect Knorr-Bremse Group's own revenues and results of operations. Moreover,
any payment delays or payment default by one or more large customers could adversely affect Knorr-Bremse
Group's financial position. In addition, the level of overdue payments may increase in the future which could
also adversely affect Knorr-Bremse Group's financial position. If the relationship deteriorates or is lost with
one or more of Knorr-Bremse Group's most important customers, for example if such a customer switches to
an alternative supplier during the term of a supply contract, does not renew a larger contract at the end of its
term or changes the procurement strategy for its subsequent projects, or if one of the customer's financial
position deteriorates, this may have a material adverse effect on Knorr-Bremse Group's business, results of
operation, cash flows and financial position.

Risks from Investments as well as Mergers & Acquisitions (M&A)

Acquisitions and investments in its core businesses or establishing new businesses are an integral
component of Knorr-Bremse Group's business strategy. This strategy depends in part on its ability to
successfully identify and acquire, on acceptable terms, assets and/or shareholdings in companies that
complement Knorr-Bremse Group's businesses and identify attractive investment opportunities. Corporate
acquisitions are typically associated with significant investments and risks. Risks can arise from strategic and
operational perspectives, both during the M&A process itself and in the post-merger integration (PMI) phase.
Among other things, from a financial perspective such risks include possible mispricing. Other risks include
higher than expected integration and onboarding costs, or delays during the integration process and
subsequent changes to the purchase price. Changes to the purchase price might in particular occur based
on price adjustment clauses in the transaction agreements that aim to reflect changes in the target's liquidity
or asset structure until closing of the transaction. Provisions are set aside for these where necessary. The
Knorr-Bremse Group cannot guarantee that it will recognise all risks related to such a transaction in advance
or that it will have protected itself against such risks. There is a risk that it might not be possible to achieve
the targets for growth, synergies, economies of scale, cost savings, development, production or distribution,
or other strategic goals being sought from the acquisition of companies and interests in companies, or it may
only be possible to achieve them to an insufficient extent given time and budget constraints. This could have
a material adverse effect on Knorr-Bremse Group's business, results of operations and financial position.

Quality and Product Liability Risks

Knorr-Bremse Group's future profitability depends on the ability to offer competitive prices while maintaining
a high level of quality. Its products and solutions play a critical role for the safety of railways and trucks. In
case Knorr-Bremse supplies customers with products that do not meet the expected quality standards, there
is a risk of incurring additional costs for rectifying defects or settling customers' warranty claims. Knorr-Bremse
Group may be subject to product liability lawsuits and other proceedings alleging violations of due care,
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violation of warranty obligations, and claims arising from breaches of contract, recall campaigns or fines
imposed by governments. Any such lawsuits, proceedings or other claims could result in increased costs.
Furthermore, defective products could result in loss of sales or loss of customers and would consequently
have a materially adverse effect on Knorr-Bremse Group's reputation and market perception which in turn
could have a significant adverse effect on Knorr-Bremse Group's sales and results of operations and its
financial position. Moreover, due to the division's reliance on project-related business, specific risks may arise
from customer projects in the rail vehicle systems division. Such risks include in particular budget or schedule
overruns, as well as divergences from agreed product specifications. For instance, failure to deliver on time
or with the warranted product features may result in additional remediation costs or lead to contractual
compensation payments or penalties.

Research & Development Risks

Knorr-Bremse Group's operating results significantly depend on the development of commercially viable
production technologies. Both product development and product optimization processes are generally
associated with a range of risks, in particular time-to-market delays and deviations from product quality
requirements, e.g. in respect of approval procedures. Because of the lengthy development process,
technological challenges and intense competition, the Group cannot assure that any of the products the Knorr-
Bremse Group is currently developing, or may begin to develop in the future, will become market-ready or
achieve commercial success. In addition, costs may overrun the original budget, especially in relatively
longterm development projects. Unsuccessful developments in production processes in the future or projects
that are discontinued for technical, economic, commercial, regulatory or any other reasons can harm Knorr-
Bremse Group's competitive position and operating results. The same can happen if other companies develop
alternative technologies and solutions that meet customer preferences better than Knorr-Bremse's products.
Any significant changes in customer preferences and failure to anticipate and react to such changes could
result in declining demand and erosion of Knorr-Bremse Group's competitive and financial position.

Risks in connection with intellectual property rights

As a Group that develops intellectual property and manufactures and markets branded products, Knorr-
Bremse relies on trademark protection to protect its brands, as well as its technological expertise. Knorr-
Bremse has also applied for and obtained patents for certain of its technologies as well as, to a lesser degree
design rights. These protections may not adequately safeguard Knorr-Bremse’s intellectual property, which
may have a material adverse effect on its results of operations. There is a risk that third parties, including
competitors, will infringe on Knorr-Bremse's intellectual property rights, in which case Knorr-Bremse could
enforce these rights. This may result in significant costs. In addition, Knorr-Bremse may be unable to
effectively combat the proliferation of imitations and counterfeits of its products, a persisting trend, in particular
in Asia. On several occasions in the past Knorr-Bremse has identified imitation and counterfeit products, some
of which can barely be distinguished from its branded products. This is particularly the case for some of Knorr-
Bremse's less sophisticated products such as brake linings. In Asia, in particular, this is a threat to both of
Knorr-Bremse's segments.

Besides the financial losses associated with such products, counterfeit products of low quality could
negatively affect Knorr-Bremse's reputation if sold under its brands or suggesting that these products are
"Knorr-Bremse" original parts or that they have identical characteristics to original "Knorr-Bremse" products.
Moreover, in certain jurisdictions Knorr-Bremse pursues its business activities through joint ventures. In such
joint ventures, Knorr-Bremse's partners have access to certain portions of its know-how. There can be no
assurance that Knorr-Bremse will be able to take sufficient measures to effectively protect its trademarks,
patents and technological developments and know-how, or effectively prevent others from developing and
designing products or technologies which are similar to those held by itself. If Knorr-Bremse's trademarks,
patents or technological developments cannot be adequately protected, this could impair the further
development of its business and thus significantly impair its competitiveness.

There is also a risk that third parties, including competitors, will seek a revocation of Knorr-Bremse's
intellectual property rights, take legal action to have Knorr-Bremse's intellectual property rights declared null
and void, or demand an assignment of such rights. These third parties may bring infringement claims against
Knorr-Bremse or its customers. For instance, competitors may challenge, invalidate or circumvent any
existing or future trademarks issued to, or licensed by, Knorr-Bremse. Accordingly, Knorr-Bremse could be
involved in lengthy and costly litigation to protect its intellectual property, as has occurred in individual cases
in the past, the outcome of which can be uncertain. Knorr-Bremse may also decide to file further trademark
applications seeking to protect selected newly-developed brands, products or concepts, or apply for
registration of existing brands or products in other relevant jurisdictions as part of an international expansion,
but cannot be sure that trademark registrations will be issued.

There is also a risk that Knorr-Bremse could lose protection of trademarks if it fails to renew a trademark on
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a timely basis. In addition, even though a trademark has been duly registered, under local regulation the fact
that a trademark is not used for a certain period of time (such as five years in the European Union) may render
the trademark registration voidable.

Moreover, should registered intellectual property rights expire or be subject to geographical restrictions, this
could allow competitors to use Knorr-Bremse's intellectual property in order to facilitate entry into the market
or strengthen their position. In addition, the extent of patent or trademark protection varies from country to
country. In some of the countries in which Knorr-Bremse operates, patent or trademark protection may be
significantly weaker than in the European Union or the U.S.

In addition, in cases in which Knorr-Bremse relies on licenses, its right to use intellectual property rights may
terminate upon expiry or termination of the underlying license agreement, and the scope and terms and
conditions of the license may become subject to interpretation and dispute. Moreover, Knorr-Bremse relies
on trade secret protection and confidentiality agreements with its employees for the protection of certain
products, technologies and other material know-how. Some of its intellectual property and know-how is not
protected by registered intellectual property rights, as Knorr-Bremse considers the disclosure of trade secrets
connected with a registration to be more harmful for it than the risk of secrecy violations. A failure to maintain
sufficient secrecy, as well as the inability to effectively protect its trademarks and other intellectual property
rights, could have a material adverse effect on Knorr-Bremse's business, results of operations, cash flows,
financial position, its customer relationships and reputation.

If protections for Knorr-Bremse's intellectual property and brands prove inadequate, or if it is not able to
successfully defend and enforce its intellectual property rights and confidentiality agreements, this may have
a material adverse effect on its business, results of operations, cash flows and financial position.

Human Resources (HR) Risks

The knowledge and expertise of its employees constitute one of Knorr-Bremse Group's most important
success factors. Therefore, it is essential for Knorr-Bremse Group's success to attract and to employ sufficient
numbers of qualified staff. The departure of highly qualified employees can result in a loss of expertise and
resource bottlenecks. There is no guarantee that in the future Knorr-Bremse Group will succeed in hiring and
retaining the required number of qualified technical and management personnel. This could have a material
adverse effect on Knorr-Bremse Group's business, results of operations and financial position.

Production Risks

Bottlenecks in production can result in particular from a lack of manpower or insufficient production capacity,
or also because of machine downtimes. Risks may also arise in connection with the termination of supply
contracts with major suppliers. Such deficiencies could lead to a lack of production capabilities with the effect
that customer demand cannot be met in a proper and timely manner.

Logistical Risks

Material risks affecting logistics include possible delays in the supply chain to Knorr-Bremse as well as in the
Company's own supply chain through to its end customers. Such delays may result in production delays or
downtime, which in turn may cause bottlenecks in deliveries to Knorr-Bremse's customers and could harm
Knorr-Bremse's profitability.

2. Risks related to the Issuer's and Knorr-Bremse Group's financial situation
Commodity Price Risk

The prices or availability of raw materials, energy or other production factors vary with market conditions and
may be highly volatile. Thus Knorr-Bremse Group is exposed to commaodity price fluctuations that can cause
reasonable cost increases in its products as well as in current and future projects. This will have negative
impacts on Knorr-Bremse Group's profit by higher direct costs as well as building increasing provisions for
potential loss projects.

Currency Risks

Knorr-Bremse Group conducts a significant portion of its operations outside the Euro zone. Fluctuations in
currencies of countries outside the Eurozone can materially affect Knorr-Bremse Group's revenue as well as
Knorr-Bremse Group's operating results. For example, changes in currency exchange rates may affect the
prices at which Knorr-Bremse Group can offer its products, the cost of products and services Knorr-Bremse
Group requires for its operations and the EUR-denominated items in Knorr-Bremse Group's financial
statements. Such fluctuations could have a material adverse effect on Knorr-Bremse Group's results and
financial position.
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Risks from Guarantees

The Group remains exposed to risks from guarantees (warranty and good performance) for products already
supplied. If Knorr-Bremse AG or one of its subsidiaries is under contractual obligation to compensate the
customer for damage or loss, this can have substantial consequences on its results of operations and financial
position.

Credit Rating

Knorr-Bremse AG has been assigned long-term credit ratings. Such ratings may be downgraded at any time.
A negative rating action could be triggered e.g. by a more aggressive financial policy or weaker credit ratios.
Downgrades by rating agencies may increase Knorr-Bremse AG's cost of capital and negatively affect its
access to external financing, which could have a material adverse effect on Knorr-Bremse Group's business,
results of operations and financial position.

Refinancing and Liquidity risks

Knorr-Bremse Group makes use of long-term and short-term credit lines as well as bank credits in various
currencies for its operating business. A negative development of the capital markets or deterioration or the
perception of a deterioration of the creditworthiness of the Knorr-Bremse Group could increase the Group's
financing costs. More expensive refinancing would also have a negative effect on Knorr-Bremse Group's
results and financial position.

Risks arising from Seasonal Fluctuations

Although Knorr-Bremse Group's business is not typically seasonal, certain activities, e.g. those in the truck
and trailer industry, are generally lower in the winter months than in the spring and fall. Such seasonal trends
can result in variations of revenues and resulting profit, although generally with a limited effect on the Group.
If, however, this pattern changes and the seasonal fluctuations of revenues increase, this could have a
material adverse effect on Bremse Group's business, results of operations, cash flows and financial position.

Insurance Risks

The Issuer has taken out insurance policies in relation to a number of risks associated with its business
activities. Such insurance policies are subject to customary exclusions, limits and deductibles. At the same
time, several risks cannot be insured on economically feasible terms and for which, therefore, no insurance
cover has been purchased. These risks include, among other risks, acts of war, terrorism and nuclear
catastrophes.

Furthermore, Knorr-Bremse Group's insurance coverage may turn out to be inadequate in certain situations
or disputes with insurers may arise. If an incident occurs for which no insurance cover has been taken, or for
which the existing insurance cover is inadequate, this may result in a material adverse effect on Knorr-Bremse
Group's business, results of operations, cash flows and financial position.

3. Legal, Regulatory and Tax Risks
Legal Disputes, Compliance and Proceedings Risks

With its international operations, Knorr-Bremse Group is exposed to numerous legal, regulatory and
governmental risks. Knorr-Bremse Group is a party to various arbitration and court proceedings and may
become involved in additional court proceedings. Such proceedings involve claims by and against Knorr-
Bremse which arise in the ordinary course of its businesses, including in connection with its business activities
or its role as employer, investor and taxpayer. These proceedings may include, in particular, risks relating to
product liability, competition and antitrust law, export control, data protection, patent law, intellectual property
law, procurement law, tax legislation and plant safety/environmental protection in the countries where Knorr-
Bremse Group operates. This includes countries such as the U.S., where legal risks — in particular legal risks
stemming from class action product liability — have historically been more significant than in other countries.
Legal action taken against Knorr-Bremse because of the use of technologies or other intellectual property
that are claimed by a third party may result in the loss of rights to use those technologies or rights, imposed
royalty payments, withdrawal of a product from the market, legal costs and reputational damage of Knorr-
Bremse Group. In addition, legal action taken against Knorr-Bremse because of an employee or agent's
actions, in-actions, products, services or other events could cause financial loss, higher costs, or reputational
damage. Such legal action may also be the result of a breach of contract by the Issuer. In the case of quality
issues or disturbances with certain projects, customers may seek indemnification from Knorr-Bremse.

The outcome of current pending or future proceedings and investigations can often not be predicted with
certainty. Legal or regulatory judgements or agreed settlements may give rise to significant losses, costs and
expenses which are not covered, or not fully covered, by insurance benefits or provisions.
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The European Commission and the Administrative Council of Economic Defense (CADE) in Brazil decided
on 23 June 2020 to open formal proceedings for a possible violation of the prohibition of implementation
(Vollzugsverbot) by Knorr-Bremse when acquiring the minority stake in Haldex AB in September 2016. The
proceedings are still in the investigation phase. A decision on the discontinuation or continuation of the
proceedings before a separate body of CADE is expected in the third quarter of 2022.

As the investigation at CADE Brazil is still at an early stage, a reliable statement cannot be issued at the date
of this Base Prospectus about the probability of success or the possible consequences of an adverse outcome
of the administrative proceedings. The risk is currently assessed as rather low by Knorr-Bremse.

On 27 September 2016, the Brazilian antitrust authorities initiated administrative proceedings against the
Group company Knorr-Bremse Sistemas for Veiculos Comerciais Brasil Ltda., ltupeva, Brazil ("KBB") and
several of its competitors in Brazil. The allegations against KBB are limited to an allegedly unlawful exchange
of information and do not involve antitrust behavior. As the investigations are still at an early stage, no reliable
statement can be made at this time about the probability of success or the possible consequences of an
adverse outcome of the administrative proceedings. Knorr-Bremse currently assesses the risk of any fine as
rather low.

On 25 March 2022, Ruhrbahn GmbH filed a claim for damages against the Kiepe/Heiterblick consortium in
the amount of approximately EUR 9.0 million. Ruhrbahn GmbH is basing its claim on the violation of duties
of consideration associated with an appeal on an award procedure from 2020. The consortium will defend
itself against the claim which it considers unfounded. No provisions were recognised for this process.
According to an initial assessment by external lawyers of the consortium, the chances of defending the claim
are considered to be successful.

Investigations of possible legal or regulatory violations, such as potential infringements of antitrust law or
certain marketing or distribution methods, may result in civil or criminal penalties — including substantial
monetary fines — or other adverse financial consequences, and may harm Knorr-Bremse Group's reputation
and ultimately hamper its commercial success. Counterfeiting, imitation or legal action taken against the
Issuer could have a material adverse impact on its business, reputation, financial condition and results of
operation.

Furthermore, corporate bodies and/or employees may violate laws, internal policies, or standards of good
corporate management applied by Knorr-Bremse Group. These include the risks of fraud, financial
misstatements or manipulation, anti-competitive business practices, bribery, corruption, discrimination and
harassment at the workplace. If Knorr-Bremse Group fails to ensure compliance with laws and regulations
and does not take appropriate action to prevent, detect and respond to non-compliant or fraudulent activities,
this could have a material adverse effect on its business, reputation, financial condition, and results of
operation. For instance, alleged irregularities in conjunction with the initiation of business were reported via
Knorr-Bremse's whistleblower system. Provisions for tax risks in the range of single-digit millions were
recognised in the consolidated financial statements as of 31 December 2021, for issues identified as part of
the investigation concluded in January 2022. Should these issues become the subject of an investigation by
the authorities, and should this investigation determine that there had been violations of applicable law, this
could lead to additional legal risks for Knorr-Bremse.

Any violations of foreign trade regulations may result in prohibitions and restrictions on Knorr-Bremse Group's
export activities and the loss of its privileges with respect to export procedures. In individual cases, this may
also result in fines, trade sanctions and loss of reputation.

In addition, non-compliance with laws and regulations concerning data protection and privacy, such as the
European Union General Data Protection Regulation, may result in substantial fines. In addition, publication
of failure to comply with data protection and privacy regulations could cause significant reputational damage
and result in a loss of consumer trust in Knorr-Bremse Group generally as business partner.

Legal and Compliance Risks

Political decisions could lead to a tightening of regulatory restrictions on matters such as environmental
protection through the lowering of noise thresholds, a decrease in traffic charges or a change in building or
other permits. New legislation or administrative regulations could lead to the incurrence of additional costs for
Knorr-Bremse Group, impacting its financial position negatively. Especially a potential carbon tax being
mooted in political circles could lead to increased costs. Since Knorr-Bremse Group has contractual
relationships to several companies in the automobile industry, it is uncertain whether its beneficial business
relations with such companies will continue, and there is a risk that some of Knorr-Bremse Group's business
partners will be forced to withdraw from this sector.

Risks for Knorr-Bremse Group can also arise from new regulations, including stricter emission limits for plants
or energy and climate laws. Changes in this regard might potentially restrict Knorr-Bremse Group's production
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output and, depending on the extent of changes, impose risks on the company's future growth. In addition,
risks to Knorr-Bremse Group can be posed by further laws in key customer industries in connection for
example with use or registration of Knorr-Bremse Group's factory sites or production plants and thus limiting
the company's sales and impose further cost burdens to adapt products or registrations to revised regulations.

Political and Regulatory Risks

As a result of its international operations, Knorr-Bremse Group is subject to numerous national and
international laws and regulations, as well as their amendments, through which the future business success
of Knorr-Bremse Group could be adversely affected. Knorr-Bremse Group conducts business and is involved
in projects with customers and business partners in countries that are subject to export control regulations,
embargoes, sanctions or other forms of trade restrictions imposed by the U.S., the European Union or other
countries or organizations. Risks for Knorr-Bremse Group can in particular arise from intensified geopolitical
tensions, which could result in the broadening of existing or enactment of new embargoes and sanctions
laws, the destabilization of political systems or the introduction of new trade barriers (which could, in each
case, have retroactive effect). Consequently, there might be a significant negative impact on the overall
market growth, customer demand in key industries or on important target markets for Knorr-Bremse Group in
form of shifted supply and demand balances. Considering its global business, Knorr-Bremse Group
encounters risks associated with existing, new or amended sanctions and trade laws. Depending on the
content, scope and applicability of these sanctions, there can be no assurance that certain Knorr-Bremse
Group's business activities or projects will not be affected by such sanctions, embargoes or similar laws or
regulations.

As a response to the Russia-Ukraine war and the sanctions imposed by the European Union and the United
States of America on Russia, Knorr-Bremse is no longer delivering any sanctioned products or components
to Russia. Additionally, Knorr-Bremse has decided to no longer pursue any new contracts for the delivery of
products or systems for Russian locomotives in the OEM market. Furthermore, Knorr-Bremse has also
withdrawn from the Kamaz joint venture. The further course of the Russia—Ukraine war, which is currently
difficult to foresee, could also lead to restrictions in Knorr-Bremse's Procurement, Production and Finance &
Treasury, as well as Market & Customers Project Management which could in turn negatively affect Knorr-
Bremse's net assets, financial position and results of operations. The Kamaz joint venture was deconsolidated
in the first half year of 2022. Under the joint venture agreement, Knorr-Bremse has an entitlement to a
compensation of EUR 4.5 million for the transfer of the shares. This amount has not been paid as at 30 June
2022. The loss of EUR 9.2 million on the deconsolidation of the Kamaz joint venture is recognised in the other
financial result as of 30 June 2022.

In particular, due to the withdrawal from the Kamaz joint venture and a potential expropriation of Knorr-
Bremse's Russian subsidiaries, an impairment risk for the assets in Russia in the amount of an upper two-
digit-million figure cannot be excluded which could in turn lead to revenue losses in the low three-digit millions
and corresponding margin losses.

In addition to the industry-specific regulations that affects Knorr-Bremse Group's business, fiscal, competition,
patent, environmental, labor and contract law are relevant to Knorr-Bremse Group. Moreover, risks may
potentially arise from changes to legal regulations, such as breaches of the European Union General Data
Protection Regulation or changes relating to employee rights or employee leasing.

For its domestic and foreign business operations, Knorr-Bremse Group depends significantly on laws and
regulatory approvals, licenses, certifications, exemptions and dispensations. Such approvals might not be
granted as quickly as anticipated, which may result in project delays or unused capacities. Moreover,
approvals could be altered or cancelled in the future, possibly due to factors such as litigation. In case Knorr-
Bremse Group is not able to renew all necessary, or to obtain newly required permits, licenses, approvals,
certifications, exemptions and dispensations required for its operations in a timely manner, this could
have a material adverse effect on Knorr-Bremse Group's business activity, financial condition and results of
operations. Furthermore, imitations and product piracy pose potential damage to Knorr-Bremse Group's
business. In particular, such risks arise from the fact that the enforcement, monitoring and prosecution of
such patent procedures are the distinct responsibility of the IP Offices and Courts and Knorr-Bremse therefore
has no direct influence on them.

Unilateral changes of contracts or laws under which Knorr-Bremse Group operates may result in lower than
anticipated revenue of Knorr-Bremse Group since such changes cannot be predicted or estimated in advance.

Tax Risks

Knorr-Bremse Group is governed by the tax rules and regulations applicable in the country of their residence.
A change in such rules and regulations may result in a higher tax rates or expenses. In addition, changes in
tax legislation may have a significant impact on Knorr-Bremse Group's tax receivables and tax liabilities as
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well as on its deferred tax assets and deferred tax liabilities. Future interpretations of these regulations and/or
changes in the tax system might have an impact on Knorr-Bremse Group's tax liabilities, profitability and
business operations. Knorr-Bremse Group is regularly audited by the tax authorities and it cannot be excluded
that such tax audits will lead to additional tax claims that could have a material adverse effect on its business,
financial condition, and financial position.

Tax risks affecting the tax items in Knorr-Bremse's statement of financial position and income statement can
arise from changes to tax law and case law, and from different interpretations of existing tax law. Thus, there
is the risk of tax refunds/additional tax claims in connection with tax audits that are still to be carried out, which
is accounted for as appropriate tax provisions for tax audits risks on the basis of probability considerations.

Consequences of a Change of Control

Knorr-Bremse Group entered into certain agreements containing so called change of control clauses,
whereby the definition of change of control may deviate from the definition used in the Terms and Conditions
of the Notes. In the event of a change of control under these other agreements Knorr-Bremse may be obliged
to effect significant payments. A change of control under these agreements, as an example, may occur if the
ownership of Knorr-Bremse changes and, as a consequence the new owner is able to exercise more than
50 per cent. of the voting rights present at the Annual General Meeting.

Risks relating to ESG ratings

Several providers of ESG ratings and indices assess the sustainability performance of Knorr-Bremse. ESG
ratings may vary amongst ESG rating providers as methodologies used to determine ESG ratings may differ.
ESG ratings are not necessarily indicative of Knorr-Bremse Group's current or future operating or financial
performance, or any future ability to service the Notes and are only current as of the dates on which they
were initially issued.

Prospective investors must determine for themselves the relevance of any such ESG rating information
contained in this Base Prospectus or elsewhere in making an investment decision. Currently, the providers
of such ESG ratings are not subject to any regulatory or other similar oversight in respect of their
determination and award of ESG ratings.
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RISK FACTORS REGARDING THE NOTES

The following is adisclosure of risk factors that are material to the Notes in order to assess the market
risk associated with the Notes. Prospective investors should consider these risk factors before
deciding to purchase Notes.

Prospective investors should consider all information provided in this Base Prospectus and consult
with their own professional advisers (including their financial, accounting, legal and tax advisers) if
they consider it necessary. In addition, investors should be aware that the risks described may
combine and thus intensify one another. Notes may not be a suitable investment for all investors.
Each potential investor in Notes must determine the suitability of that investment in light of its own
circumstances.

Under the circumstances described below prospective investors may lose the value of their entire
investment or part of it.

The risk factors regarding the Notes are presented in the following categories depending on their
nature with the most material risk factor presented first in each category. The order of the following
risk factors in the same category does not give any indication of the Issuer's assessment as to the
materiality of these risk factors:

1. Risks related to the nature of the Notes
2. Risks related to specific Terms and Conditions of the Notes
3. Other related Risks

1. Risks related to the nature of the Notes
Market price risk, in particular with regard to Fixed Rate Notes and Floating Rate Notes

The development of market prices of the Notes depends on various factors, such as changes of market
interest rate levels or the lack of or excess demand for the relevant type of Note. The Holders of Notes are,
therefore, exposed to the risk of an unfavorable development of market prices of their Notes, which
materialises if the Holders sell the Notes prior to the final maturity of such Notes. If a Holder of Notes decides
to hold the Notes until final maturity, the Notes will be redeemed at the amount set out in the relevant Final
Terms.

In particular, a Holder of Fixed Rate Notes is exposed to the risk that the price of such Notes falls as a result
of changes in the market interest rate levels. While the nominal interest rate of a Fixed Rate Note as specified
in the applicable Final Terms is fixed during the life of such Notes, the current interest rate on the capital
market ("market interest rate") typically changes on a daily basis. As the market interest rate changes, the
price of Fixed Rate Notes also changes, but in the opposite direction. If the market interest rate increases,
the price of Fixed Rate Notes typically falls, until the yield of such Notes is approximately equal to the market
interest rate of comparable issues. If the market interest rate falls, the price of Fixed Rate Notes typically
increases, until the yield of such Notes is approximately equal to the market interest rate of comparable
issues. If the Holder of Fixed Rate Notes holds such Notes until maturity, changes in the market interest rate
are without relevance to such Holder as the Notes will be redeemed at a specified redemption amount, usually
the principal amount of such Notes.

A Holder of Floating Rate Notes (which term includes Fixed to Floating Rate Notes and Inverse/Reverse
Floating Rate Notes) is particularly exposed to the risk of fluctuating interest rate levels and uncertain interest
income. Fluctuating interest rate levels make it impossible to determine the profitability of Floating Rate Notes
in advance. Floating Rate Notes may be structured to include caps or floors, or any combination of those
features. In such case, their market value may be more volatile than the market value for Floating Rate Notes
that do not include these features. The effect of a cap is that the amount of interest will never rise above and
beyond the predetermined cap, so that the holder will not be able to benefit from any actual favorable
development beyond the cap. The yield could therefore be considerably lower than that of similar Floating
Rate Notes without a cap. Neither the current nor the historical value of the relevant floating rate should be
taken as an indication of the future development of such floating rate during the term of any Notes.

Liquidity Risk

Application has been made to the Luxembourg Stock Exchange for Notes to be admitted to trading on the
Regulated Market "Bourse de Luxembourg" and to be listed on the official list of the Luxembourg Stock
Exchange or on the professional segment of the regulated market of the Luxembourg Stock Exchange. In

addition, the Programme provides that Notes may not be listed at all. Regardless of whether the Notes are
listed or not, there is a risk that no liquid secondary market for the Notes will develop or, if it does develop,
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that it will not continue. The fact that the Notes may be listed does not necessarily lead to greater liquidity as
compared to unlisted Notes. If the Notes are not listed on any exchange, pricing information for such Notes
may, however, be more difficult to obtain which may affect the liquidity of the Notes adversely. In an illiquid
market, an investor is subject to the risk that he will not be able to sell his Notes at any time at fair market
prices. The possibility to sell the Notes might additionally be restricted by country specific reasons.

Market Value Risk in case of Impairment of the Creditworthiness of the Issuer

The materialisation of any of the risks relating to the Issuer, as referred to above, may affect the Issuer's
ability to fully perform all obligations under the Notes when they fall due in which case the market value of the
Notes may suffer. In addition, even if the likelihood that the Issuer will be in a position to perform all obligations
under the Notes when they fall due actually has not decreased, market participants could nevertheless be of
that opinion. Market participants may in particular be of such opinion if any of the rating agencies decreases
the rating assigned to long-term debt of the Issuer, or if no rating agency assigns a rating to the Issuer or if
market participants' assessment of the creditworthiness of corporate debtors in general or debtors operating
in the industries sector adversely change (e.g. as measured by increasing credit spread). If any of these risks
occur, third parties would only be willing to purchase Notes for a lower price than before the materialisation
of such risk and the market value of the Notes may therefore decrease.

Risks associated with Sustainability-Linked Notes

Sustainability-Linked Notes may not satisfy an investor's requirement or any legal, regulatory or other
standards for investments in assets with sustainability characteristics

The Conditions relating to any Series of Notes may provide that the rate of interest and/or the redemption
amount may be subject to upward adjustment set forth as a KPI-SPT Step-up Margin and/or KPI-SPT
Principal Premium in the Conditions in case of the Issuer's underperformance in respect of a certain
sustainability performance target ("KPI-SPT").

Sustainability-Linked Notes may not be a suitable investment for all investors seeking exposure to sustainable
investments. Prospective investors who intend to invest in Sustainability-linked Notes must determine for
themselves the relevance of the information in this Base Prospectus for the purpose of any investment in the
Sustainability-Linked Notes together with any other investigation such investors deem necessary or
appropriate. In particular, no assurance is given by the Issuer or the Dealers that Sustainability-Linked Notes
will meet or continue to meet on an ongoing basis any or all investor expectations regarding investment in
sustainable or similarly labelled assets. The Sustainability-Linked Notes do not constitute and are not being
marketed as green bonds since the Issuer expects to use the relevant net proceeds for general corporate
purposes and therefore the Issuer does not intend to allocate the net proceeds specifically to projects or
business activities meeting environmental or sustainability criteria, or to be subject to any other limitations
associated with green bonds.

Even though the European Central Bank ("ECB") announced on 22 September 2020 that bonds with coupons
linked to sustainability performance targets will become eligible as collateral for Eurosystem credit operations
from 1 January 2021, there is currently no generally accepted definition (legal, regulatory or otherwise) or
codification of, or market consensus as to, what constitutes or may be classified as "sustainability-linked
notes". As such, the Sustainability-Linked Notes may not satisfy an investor's requirements, market principles
or any future legal or regulatory or other standards for investment in instruments with coupons linked to
sustainability performance targets or instruments with sustainability characteristics in general. There is no
assurance that the ECB may accept the Sustainability-Linked Notes as eligible collateral and/or may, at any
time, discontinue acceptance of the Sustainability-Linked Notes as eligible collateral due to the nature of the
KPI-SPT, the conditions or manner in which any KPI-SPT Step-up Margin and/or KPI-SPT Principal Premium
are applied, or due to a change in collateral rules which the ECB may apply at any time.

The application of a KPI-SPT Step-up Margin and/or a KPI-SPT Principal Premium (each as defined in the
relevant Conditions) in respect of Sustainability-Linked Notes depends on the occurrence of a KPI-SPT Event
(as defined in the relevant Conditions). A KPI-SPT Event occurs if the Relevant Determination Report (as
defined in the Conditions) shows that the Issuer does not meet the KPI-SPT (as defined in the relevant
Conditions) as of a single date or dates, all as defined in the Conditions relating to any specific Series of
Notes. The nature and definition of the KPI, the KPI-SPT and the date(s) as of which the Issuer's performance
is measured may be inconsistent with investor requirements or expectations for investment in instruments
with sustainability characteristics or other definitions relevant to the reduction of greenhouse emissions which
the investor may pursue with its investment. Furthermore, the application of a KPI-SPT Step-up Margin and/or
a KPI-SPT Principal Premium may not sufficiently compensate the investor for any losses suffered in terms
of market price of the Sustainability-linked Notes in case of a KPI-SPT Event.
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Adverse environmental or social impacts may occur during the design, construction and operation of any
investments the Issuer makes in furtherance of its performance targets or such investments may be deemed
controversial or subject to criticism by the general public or particular stakeholders.

The failure to meet the KPI-SPT will not give rise to special Events of Default or remedies

No event of default shall occur under the relevant Conditions, nor will the Issuer be required to repurchase or
redeem such Sustainability-Linked Notes, if the Issuer fails to meet the KPI-SPT and there may be limited
remedies available to the investors if the Issuer fails to publish a Relevant Determination Report (as defined
in the relevant Conditions).

External opinions, assurances or representations are not statements of fact and may not satisfy an
investor's investment criteria

The Issuer has appointed ISS to provide a Second Party Opinion. Such Second Party Opinion provides an
opinion regarding the alignment of the Issuer's Sustainability-Linked Bond Framework with relevant market
standards and its robustness and credibility in the meaning of such market standards. The Second Party
Opinion may not reflect the potential impact of all risks related to the structure, market and other factors that
may affect the value of Sustainability-Linked Notes issued under the Programme. The Second Party Opinion
is only a statement of opinion and not a statement of fact. Holders will have no recourse against the Issuer,
any of the Dealers and the provider of any Second Party Opinion.

No assurance or representation is given by the Issuer, the Dealers or any provider of a Second Party Opinion
as to the suitability or reliability for any purpose whatsoever of any such Second Party Opinion in connection
with the offering of Sustainability-linked Notes or the KPI-SPT (as defined in the relevant Conditions) to fulfil
any sustainability, sustainability-linked and/or other criteria. Any such Second Party Opinion is not, nor shall
it be deemed to be, incorporated in and/or form part of this Base Prospectus.

Currently, the providers of Second Party Opinions are not subject to any specific regulatory or other regime
or oversight. Any such Second Party Opinion is not, nor should it deemed to be, a recommendation to buy,
sell or hold any Sustainability-linked Notes. Any such Second Party Opinion is only current as at the date it
was initially issued. Neither the Issuer nor the Dealers assume any obligation or responsibility to release any
update or revision to the Sustainability-Linked Bond Framework and/or information to reflect events or
circumstances after the date of publication of the Sustainability-Linked Bond Framework and, therefore, an
update or a revision of the Second Party Opinion may or may not be requested of any provider of Second
Party Opinions. Prospective investors must determine for themselves the relevance of any such opinion,
certification or verification and/or the information contained therein and/or the provider of such opinion or
certification for the purpose of any investment in the Sustainability-Linked Notes. Any negative change to, or
withdrawal of any Second Party Opinion such opinion, the issuance of a new Second Party Opinion or
certification attesting that the Issuer is not complying in whole or in part with any matters for which such
opinion or certification is opining on or certifying on may have a material adverse effect on the value of the
Sustainability-linked Notes and/or result in adverse consequences for certain investors with portfolio
mandates to invest in securities to be used for a particular purpose.

2. Risks related to specific Terms and Conditions of the Notes
Risk of Early Redemption

The Final Terms will indicate whether the Issuer may have the right to call the Notes prior to maturity (optional
call right) on one or several dates determined beforehand for reasons of taxation, for regulatory reasons or
for other reasons, or whether the Notes will be subject to early redemption upon the occurrence of an event
specified in the Final Terms (early redemption event). Furthermore, the Issuer has a right for termination in
the case of Floating Rate Notes if a Replacement Reference Rate cannot be determined following a
discontinuation event (all as set out in the Terms and Conditions). In addition, the Issuer will always have the
right to redeem the Notes if the Issuer is required to pay additional amounts (gross-up payments) on the
Notes for reasons of taxation as set out in the Terms and Conditions. If the Issuer redeems the Notes prior to
maturity or the Notes are subject to early redemption due to an early redemption event, a holder of such
Notes is exposed to the risk that due to such early redemption his investment will have a yield, that is lower
than expected or, depending on the early redemption rules possibly negative. The Issuer can be expected to
exercise its optional call right and redeem the Notes when its cost of borrowing is lower than the interest rate
on the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to
do so at a significantly lower rate. In addition, the Issuer can be expected to exercise his optional call right if
the yield on comparable Notes in the capital market has fallen which means that the investor may only be
able to reinvest the redemption proceeds in comparable Notes with a lower yield. Potential investors should
consider reinvestment risk in light of other investments available at that time.
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Notes which include a redemption option by the Issuer are likely to have a lower market value than similar
securities which do not contain an Issuer redemption option. An optional redemption feature is likely to limit
the market value of the Notes. During any period when the Issuer may elect to redeem the Notes, the market
value of those Notes generally will not rise substantially above the price at which they may be redeemed. This
may also be the case prior to any redemption period.

In addition, investors who have purchased the Notes at a price above par are exposed to the risk that they
lose part of their investment in the case of an early redemption of the Notes at par.

Specific risks regarding Floating Rate Notes linked to EURIBOR or CMS

The interest rates of Floating Rate Notes are linked to reference rates such as the Euro Interbank Offered
Rate ("EURIBOR") or the Constant Maturity Swap ("CMS"), which are deemed to be "benchmarks" (each a
"Benchmark" and together, the "Benchmarks") and which are the subject of recent national, international
and other regulatory guidance and proposals for reform. Some of these reforms are already effective while
others are still to be implemented.

Following the implementation of such potential reforms, the manner of administration of Benchmarks may
change, with the result that they perform differently than in the past, or Benchmarks could be eliminated
entirely, or become otherwise unavailable, or there could be consequences which cannot be predicted. Any
changes to a Benchmark as a result of the BMR or other initiatives could have a material adverse effect on
the costs of obtaining exposure to a Benchmark or the costs and risks of administering or otherwise
participating in the setting of a Benchmark and complying with any such regulations or requirements. Such
factors may have the effect of discouraging market participants from continuing to administer or participate in
certain Benchmarks, trigger changes in the rules or methodologies used in certain Benchmarks or lead to the
disappearance of certain Benchmarks.

As regards EURIBOR, the new hybrid calculation of EURIBOR has already been adapted to the requirements
of the BMR. However, the EURIBOR is also subject to constant review and revision. It is currently not
foreseeable whether EURIBOR will continue to exist permanently.

Investors should be aware that, if a Benchmark were discontinued or otherwise unavailable, the rate of
interest on Floating Rate Notes which reference such Benchmark will be determined for the relevant interest
period by the fallback provisions applicable to such Notes. The Terms and Conditions of the Notes distinguish
between fallback arrangements in the event that a published Benchmark, such as EURIBOR (including any
page on which such Benchmark may be published (or any successor page)) becomes temporarily unavailable
or permanently unavailable (so-called Rate Replacement Event).

In certain circumstances, the ultimate fallback for determining the rate of interest for a particular interest
period, may result in the rate of interest for the last preceding interest period being used. This may result in
the effective application of a fixed rate for Floating Rate Notes based on the rate which was last observed on
the relevant screen page for the purposes of determining the rate of interest in respect of an interest period.
If, in accordance with the provisions contained in the Terms and Conditions, a Replacement Reference Rate
has been determined, an Adjustment Spread may be applied to such Replacement Reference Rate. Such an
Adjustment Spread may not be effective to reduce or eliminate economic prejudice to Holders. The application
of an Adjustment Spread, if any, to a Replacement Reference Rate may still result in Floating Rate Notes
originally referencing a Benchmark to perform differently (which may include payment of a lower rate of
interest) than they would if the Benchmark were to continue to apply in its current form.

On 30 November 2020, European legislators reached an agreement on the amendments to the BMR which
were proposed by the European Commission in July 2020. Key points of the amendments are, inter alia, the
following: Implementing powers shall be conferred on the European Commission and the national competent
authorities of the Member States to designate one or more replacement rates to critical benchmarks such as
EURIBOR which are referenced in financial instruments such as the Notes. On 12 February 2021, the
Regulation (EU) 2021/168 of the European Parliament and of the Council of 10 February 2021, amending the
BMR as regards the exemption of certain third-country spot foreign exchange benchmarks and the
designation of replacements for certain benchmarks in cessation was published in the Official Journal of the
European Union and the proposed amendments entered into force on 13 February 2021. As the designation
power as provided for in the BMR, as amended, in principle only applies to financial instruments which do not
contain a fallback provision at all or at least a suitable fallback provision, there is no assurance that the
designation power will apply to the Notes. In any event, the Relevant Determining Party could take into
consideration a designated replacement rate by the European Commission or the respective national
competent authority in accordance with the fallback provisions of the Notes. However, there is no guarantee
that the European Commission and/or the respective national competent authority will use its respective
designation power and, accordingly, a replacement rate designated by the European Commission and/or the
respective national competent authority may not even be available.
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In addition, other amendments to the Terms and Conditions of the Floating Rate Notes might be necessary
to enable the operation of the Replacement Reference Rate (which may include, without limitation,
adjustments to the applicable business day convention, the definition of business day, the interest
determination date, the day count fraction and any methodology or definition for obtaining or calculating the
Replacement Reference Rate). No consent of the Holders shall be required in connection with effecting any
relevant Replacement Reference Rate or any other related adjustments and/or amendments described
above.

Any such consequences could have a material adverse effect on the value of and return on any such Notes.
Moreover, any of the above matters or any other significant change to the setting or existence of any relevant
rate could affect the ability of the Issuer to meet its obligations under the Floating Rate Notes or could have
a material adverse effect on the value or liquidity of, and the amount payable under, the Floating Rate Notes.

Although it is uncertain whether or to what extent any of the above-mentioned changes and/or any further
changes in the administration or method for determining a Benchmark could have an effect on the value of
any Notes whose interest references a Benchmark, investors should be aware that they face the risk that any
changes to the relevant Benchmark may have a material adverse effect on the value of and the amount
payable under Notes whose rate of interest references a Benchmark.

Currency Risk

A Holder of a Note denominated in a foreign currency (i.e. a currency other than euro) is particularly exposed
to the risk of changes in currency exchange rates which may affect the yield and the redemption-value in
domestic currency of such Notes. Changes in currency exchange rates result from various factors such as
the development of interest rates, macro-economic factors, speculative transactions and interventions by
central banks and governments.

A change in the value of any foreign currency against the euro, for example, will result in a corresponding
change in the euro value of a Note denominated in a currency other than euro and a corresponding change
in the euro value of interest and principal payments made in a currency other than in euro in accordance with
the terms of such Note. If the underlying exchange rate falls and the value of the euro correspondingly rises,
the price of the Note and the value of interest and principal payments made thereunder, expressed in euro,
falls.

In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable currency exchange rate. As a result, investors may receive
less interest or principal than expected, or no interest or principal.

Risks in connection with Caps

Floating Rate Notes may be structured to include multipliers or caps or floors, or a combination of those
features. The effect of a maximum rate of interest ("cap") is that the amount of interest and/or the redemption
amount will never rise above and beyond the predetermined cap, so that the Holder will not be able to benefit
from any actual favourable development beyond the cap. The yield could therefore be considerably lower
than that of similarly structured Notes without a cap. The Holder bears the risk that interest rate levels rise
above the cap and that the market price of the Notes with a cap falls.

Neither the current nor the historical value of the relevant floating rate of interest should be taken as an
indication of the future development of such floating rate of interest during the term of any Notes.

3. Other related Risks
Credit Risk

Any person who purchases the Notes is relying upon the creditworthiness of the Issuer and has no rights
against any other person. Holders of Notes are subject to the risk of a partial or total failure of the Issuer to
make interest and/or redemption payments that the Issuer is obliged to make under the Notes. The worse the
creditworthiness of the Issuer, the higher the risk of loss.

Reinvestment Risk

Holders of Notes may be exposed to risks connected to the reinvestment of cash resources freed from any
Note. The return the holders of Notes will receive from a Note depends not only on the price and the nominal
interest rate of the Note but also on whether or not the interest received during the term of the Note can be
reinvested at the same or a higher interest rate than the rate provided for in the Note. The risk that the general
market interest rate falls below the interest rate of the Note during its term is generally called reinvestment
risk. The extent of the reinvestment risk depends on the individual features of the relevant Note.
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Legality of Purchase

Neither the Issuer, the Dealer(s) nor any of their respective affiliates has assumed or assumes responsibility
for the lawfulness of the acquisition of the Notes by a prospective investor of the Notes, whether under the
laws of the jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for compliance
by that prospective investor with any law, regulation or regulatory policy applicable to it.

Transaction Costs/Charges

When Notes are purchased or sold, several types of incidental costs (including transaction fees, and
commissions) are incurred in addition to the purchase or sale price of the Note. These incidental costs may
significantly reduce or eliminate any profit from holding the Notes. Credit institutions as a rule charge
commissions which are either fixed minimum commissions or pro-rata commissions, depending on the order
value. To the extent that additional — domestic or foreign — parties are involved in the execution of an order,
including but not limited to domestic dealers or brokers in foreign markets, Holder of Notes may also be
charged for the brokerage fees, commissions and other fees and expenses of such parties (thirds party costs).
In addition to such costs directly related to the purchase of securities (direct costs), potential investors must
also take into account any follow-up costs (such as custody fees). Potential investors should inform
themselves about any additional costs incurred in connection with the purchase, custody or sale of the Notes
before investing in the Notes.

Purchase on Credit — Debt Financing

If a loan is used to finance the acquisition of the Notes by a holder of Notes and the Notes subsequently go
into default, or if the trading price diminishes significantly, the holder of Notes may not only have to face a
potential loss on its investment, but it will also have to repay the loan and pay interest thereon. A loan may
significantly increase the risk of a loss. Potential investors should not assume that they will be able to repay
the loan or pay interest thereon from the profits of a transaction. Instead, potential investors should assess
their financial situation prior to an investment, as to whether they are able to pay interest on the loan, repay
the loan on demand, and that they may suffer losses instead of realising gains.

Risks related to the German Act on Debt Securities

Since the Terms and Conditions of the Notes provide for resolutions of holders, either to be passed in a
meeting of holders or by vote taken without a meeting, a holder is subject to the risk of being outvoted by a
majority resolution of the holders. As resolutions properly adopted are binding on all holders, certain rights of
such holder against the Issuer under the Terms and Conditions may be amended or reduced or even
cancelled.

Since the Terms and Conditions of the Notes provide for the appointment of a Holders' Representative, either
in the Terms and Conditions or by a majority resolution of the Holders, it is possible that a holder may be
deprived of its individual right to pursue and enforce its rights under the Terms and Conditions against the
Issuer, such right passing to the Holders' Representative who is then exclusively responsible to claim and
enforce the rights of all the holders.

Payments under the Notes may be subject to German taxation for Holders resident in certain tax
havens pursuant to the German Defense Against Tax Haven Act

Pursuant to section 10 of the German Defense Against Tax Haven Act (Gesetz zur Abwehr von
Steuervermeidung und unfairem Steuerwettbewerb — "GDATHA"), which entered into force on 1 January
2022, income generated, inter alia, from financial relationships (Finanzierungsbeziehungen) is subject to a
withholding tax if the creditor of such financial relationships is resident in a non-cooperative tax jurisdiction
(nicht kooperatives Steuerhoheitsgebiet) included on the EU list of non-cooperative tax jurisdictions published
in the Official Journal of the European Union, as amended from time to time.

Given the lack of a clear definition and, at this point, relevant case law as well as administrative guidance, it
cannot be ruled out that the Notes will be classified as financial relationships in this meaning by the tax
authorities and / or tax courts and that, therefore, Holders who are resident in non-cooperative tax jurisdictions
are liable for German (corporate) income tax with respect to interest under the Notes.

If this was the case, Knorr-Bremse as Issuer of Notes issued under this Programme would be obliged to effect
a deduction in respect of such German tax from payments of interest made to Holders residing in non-
cooperative tax jurisdictions. Pursuant to the Conditions of any Tranche, in this situation no additional
amounts would be paid to such Holders as would be necessary for the net amounts received by such Holders
after such deduction to be equal the respective amounts which would have been received without such
deduction.
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CONSENT TO THE USE OF THE BASE PROSPECTUS

Unless otherwise specified in the applicable Final Terms, each Dealer and/or each further financial
intermediary subsequently reselling or finally placing Notes issued under the Programme is entitled to use
the Base Prospectus in the Grand Duchy of Luxembourg, the Republic of Austria and the Federal Republic
of Germany or such other Member State whose competent authorities have been notified of the approval of
the Base Prospectus for the subsequent resale or final placement of the relevant Notes during the respective
offer period (as determined in the applicable Final Terms) during which subsequent resale or final placement
of the relevant Notes can be made, provided however, that the Base Prospectus is still valid in accordance
with Article 12(1) of the Prospectus Regulation. Knorr-Bremse accepts responsibility for the information given
in this Base Prospectus also with respect to such subsequent resale or final placement of the relevant Notes.

The Base Prospectus may only be delivered to potential investors together with all supplements published
before such delivery. Any supplement to the Base Prospectus is available for viewing in electronic form on
the website of the Luxembourg Stock Exchange (www.bourse.lu) and the website of Knorr-Bremse AG
(www.knorr-bremse.com).

When using the Base Prospectus, each Dealer and/or relevant further financial intermediary must ensure that
it complies with all applicable laws and regulations in force in the respective jurisdictions, including with the
restrictions specified in the "Prohibition of Sales to EEA Retail Investors" and the "Prohibition of Sales to UK
Retail Investors" legends set out on the cover page of the applicable Final Terms, if any.

In the event of an offer being made by a Dealer and/or a further financial intermediary the Dealer
and/or the further financial intermediary shall provide information to investors on the terms and
conditions of the Notes at the time of that offer.

Any Dealer and/or afurther financial intermediary using the Base Prospectus shall state on its website
that it uses the Base Prospectus in accordance with this consent and the conditions attached to this
consent.
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DESCRIPTION OF THE ISSUER

Incorporation, Formation and Seat

Knorr-Bremse Aktiengesellschaft is a stock corporation (Aktiengesellschaft) organised and operating under
German law. It has its registered seat in Munich, Germany, and is registered as "Knorr-Bremse
Aktiengesellschaft" with the Commercial Register of the Local Court (Amtsgericht) of Munich, Germany, under
number HRB 42031. The legal predecessor of the Issuer was incorporated on 13 August 1918. The Issuer's
Legal Entity Identifier (LEI) is 5299001GRRO0Z25YZT52.

The headquarters of Knorr-Bremse AG is located at Moosacher Strasse 80, 80809 Munich and its phone
number is +49 (0)89 3547-0. The Issuer's website is www.knorr-bremse.com. The information on this website
does not form part of the Base Prospectus and has not been scrutinised or approved by the CSSF.

Knorr-Bremse was founded by Georg Knorr in 1905 in Berlin as Knorr-Bremse GmbH, a limited liability
company under German law (Gesellschaft mit beschrankter Haftung). After the Second World War Knorr-
Bremse relocated its headquarters to Munich in 1953, and in 1985 the company changed its legal form to a
stock corporation under the commercial name of Knorr-Bremse Aktiengesellschaft (Knorr-Bremse AG).

Knorr-Bremse AG, together with its subsidiaries, joint ventures and associated entities, forms the Knorr-
Bremse Group.

The legal name of the Issuer is Knorr-Bremse Aktiengesellschaft. The commercial name is Knorr-Bremse
AG.

Fiscal Year and Duration

The fiscal year of the Issuer commences on 1 January and ends on 31 December. Knorr-Bremse AG has
been formed for an unlimited period of time.

Objects of the Issuer
According to paragraph 2 of its articles of association, the objects of the Issuer are:

e research on, and development, production and sale of, braking systems and other control systems for rail
vehicles, commercial and other vehicles, railway door systems and sanitary systems, air conditioning
systems, power converters, other electronic components, torsional vibration dampers for combustion
engines for motor vehicles and vessels and other equipment for rail and commercial vehicle transport as
well as components, add-on parts and accessories for the above named products, and

¢ the execution of all customary transactions and measures in the engineering, electronics and hydraulics
industry for the purpose of making profits.

The Issuer is entitled to establish, operate, acquire or participate in other enterprises in the Federal Republic
of Germany ("Germany") and abroad, as well as manage such enterprises or limit itself to managing the
participations in such enterprises. The Issuer may have all or any of its operations and participations managed
by, or may transfer or outsource all or any of its operations and participations to, affiliated companies, and it
may conclude enterpr