OFFERING MEMORANDUM STRICTLY CONFIDENTIAL February 24, 2006

$500,000,000

Case New Holland

CASE NEW HOLLAND INC.
7.125% Senior Notes due 2014

Notes

» We are offering $500,000,000 aggregate principal amount of our 7.125% Senior Notes due 2014.

» We will pay interest semi-annually on March 1 and September 1 of each year, starting on September 1, 2006.
» The notes will mature on March 1, 2014.
>

We intend to loan (i) approximately $246 million of the net proceeds to CNH Global N.V., our parent company, which
plans to use the funds to prepay existing debt to an affiliate of Fiat S.p.A., which debt matures in May 2006;

(ii) approximately $154 million of the net proceeds to CNH America LLC, one of our subsidiaries and a guarantor of the
notes, which plans to use the funds to retire existing debt to a third party, $99 million of which debt matures in July 2006
and $55 million of which debt matures in January 2007; (iii) approximately $61 million of the net proceeds to CNH
Canada, Ltd., a subsidiary of CNH Global and a guarantor of the notes, which plans to use the funds to reduce short term
debt owed to a Fiat affiliate; and (iv) approximately $30 million of the net proceeds to CNH U.K. Limited, a subsidiary of
CNH Global and a guarantor of the notes, which plans to use the funds to reduce short term debt owed to a Fiat affiliate.

» CNH Global, and certain of its direct and indirect subsidiaries, including certain of Case New Holland’s direct and indirect
subsidiaries, will guarantee the notes on a senior basis.

Redemption and Repurchase

» We will have the option to redeem some or all of the notes at any time on or after March 1, 2010, at a redemption price
equal to 100% of the principal amount of the notes plus a premium declining ratably to par and accrued and unpaid
interest to the date of redemption.

» At any time before March 1, 2009, we may redeem up to 35% of the aggregate principal amount of the notes at a
redemption price of 107.125% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest, with
money we raise from one or more qualified equity offerings.

» At any time before March 1, 2010, we may redeem some or all of the notes at a redemption price equal to 100% of the
principal amount of the notes, plus a “make-whole” premium and accrued and unpaid interest to the date of redemption.

» If we experience a change of control, as defined in the indenture relating to the notes, we may be required to offer to
purchase the notes at 101% of the aggregate principal amount of the notes purchased plus accrued and unpaid interest to
the date of purchase.

Ranking

» The notes will be our senior obligations and will rank equally with all of our existing and future senior obligations and
senior to our subordinated indebtedness. The notes will be effectively subordinated to our existing and future secured
indebtedness to the extent of the assets securing that indebtedness. The guarantees will rank equally with all existing and
future senior obligations of the guarantors and will be effectively subordinated to existing and future secured debt of the
guarantors to the extent of the assets securing that indebtedness.

Offering

» We are not registering the notes under the Securities Act of 1933 or under any state securities laws. We are offering the
notes only to qualified institutional buyers in accordance with Rule 144A under the Securities Act of 1933 and to persons
outside the United States in compliance with Regulation S of the Securities Act of 1933.

» There is currently no public market for the notes. The notes are expected to be eligible to be traded in The PORTAL
Market of the National Association of Securities Dealers Inc.

» We have agreed to file a registration statement with the Securities and Exchange Commission with respect to an exchange
offer of notes which will be substantially identical to these notes.

Investment in the notes involves risks. See the “Risk factors” section beginning on page 24.

PRICE 100% PLUS ACCRUED INTEREST IF ANY

We expect that the notes will be ready for delivery in book-entry form through The Depository Trust Company on or about
March 3, 2006. The initial purchaser is:

UBS Investment Bank



Important notice to readers

This offering memorandum is not an offer to sell the notes and we are not soliciting an offer to buy
the notes in any jurisdiction where the offer or sale is prohibited. Neither the delivery of this offering
memorandum nor any sale made under the terms described herein shall imply that the information
herein is correct as of any date after the date hereof.

This offering is being made in reliance upon exemptions from registration under the Securities Act of
1933, as amended (““Securities Act”), for an offer and sale of securities which does not involve a public
offering. The notes will be initially purchased by UBS Securities LLC (the “initial purchaser”) in
accordance with such exemptions. If you purchase any of the notes, you will be deemed to make
certain acknowledgments, representations and agreements set forth herein under the caption “Notice to
investors.” You may be required to bear the financial risks of this investment for an indefinite period
of time.

We prepared this offering memorandum solely for use in connection with this offering. In accepting
this offering memorandum, you have agreed that this offering memorandum is highly confidential and
that you will hold the information contained or referred to herein in confidence. We and the initial
purchaser reserve the right to reject any offer to purchase any of the notes for any reason, or to sell
less than the principal amount of the notes for which any prospective purchaser has subscribed. This
offering memorandum is personal to each offeree and is not an offer to any other person or to the
public generally to subscribe for the notes. You represent that you are basing your investment decision
solely on this offering memorandum and your own examination of us and the terms of this offering.
You cannot distribute this offering memorandum or the information contained in it to any person
other than your professional advisor without our prior written consent. You cannot make any
photocopies of this offering memorandum or any documents delivered in connection with it. If you do
not purchase any of the notes, or if this offering is terminated, you agree to return this offering
memorandum and all documents delivered in connection with this offering to UBS Securities LLC,
677 Washington Blvd., Stamford, Connecticut 06901, Attn: High Yield Capital Markets.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS OFFERING MEMORAN:-
DUM, AN INVESTOR (AND EACH EMPLOYEE, REPRESENTATIVE OR OTHER AGENT OF
THE INVESTOR) MAY DISCLOSE TO ANY AND ALL PERSONS, WITHOUT LIMITATION OF
ANY KIND, THE TAX TREATMENT AND TAX STRUCTURE OF THE TRANSACTIONS
DESCRIBED IN THIS OFFERING MEMORANDUM AND ALL MATERIALS OF ANY KIND
(INCLUDING OPINIONS OR OTHER TAX ANALYSES) THAT ARE PROVIDED TO THE
INVESTOR RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE.

By receiving this offering memorandum and by purchasing the notes, you acknowledge that (1) you
have had the opportunity to ask us for and to review, and you have received and reviewed, all
additional information considered by you to be necessary to verify the accuracy of or to supplement
the information presented in this offering memorandum, (2) you have not relied on the initial
purchaser or any person affiliated with the initial purchaser in connection with investigating the
accuracy of such information or your investment decision and (3) no person has been authorized to
give information or to make any representation concerning us or the notes other than as contained in
this offering memorandum and information given by our duly authorized officers and employees in
connection with your examination of us and the terms of this offering. You cannot rely on any such
other information or representation.

The initial purchaser makes no representation or warranty, express or implied, concerning the accuracy
or completeness of the information in this offering memorandum, and nothing contained in this
offering memorandum is, or shall be relied upon as, a promise or representation, from the initial
purchaser whether as to the past or the future.




We cannot give you any assurance and you should not assume that the information contained in this
offering memorandum is accurate or complete after the date appearing on the cover page. Our
business, financial condition, results of operations and prospects may have changed since that date.

The contents of this offering memorandum are not legal, business or tax advice and neither we nor the
initial purchaser are making any representation to any purchaser of the notes regarding the legality of
an investment in the notes by such purchaser under any legal investment or similar laws or regulations.
You should consult your own attorney, business advisor and tax advisor as to legal, business or tax
advice related to a purchase of the notes.

We have agreed to register with the Securities and Exchange Commission, or the “SEC,” another series
of notes. Those notes, which we will refer to as the “exchange notes,” will be offered in exchange for
the notes, and will have substantially the same terms as the notes issued by us in the offering, but they
will be freely transferable. Additional interest will be payable on the interest payment dates if we do
not comply with our agreement regarding registration and the exchange of the exchange notes for the
notes. See “Exchange offer; registration rights.”

The notes are expected to be eligible for trading in The PORTAL Market. Notes sold in reliance on
Rule 144A under the Securities Act will initially be represented by a separate single permanent global
certificate, and notes sold to persons other than U.S. persons in reliance on Regulation S under the
Securities Act will initially be represented by a separate single temporary global certificate, in each case
in fully registered form without coupons, and each such global certificate will be deposited in the name
of a nominee of The Depository Trust Company, New York, New York, as depositary. See “Book-
entry, delivery and form.”

You must comply with all applicable laws and regulations (including obtaining required consents,
approvals or permissions) in force in any jurisdiction in which you purchase, offer or sell the notes.
Neither we nor the initial purchaser have any responsibility for any purchase, offer or sale of the notes
by you.

If you have any questions relating to this offering memorandum or this offering, or if you reasonably
require additional information in connection with your investment in the notes, direct your questions
to the initial purchaser or us.

In connection with this offering, the initial purchaser participating in this offering may engage in
transactions that stabilize, maintain or otherwise affect the price of the notes. Specifically, the initial
purchaser may over allot in connection with this offering, may bid for and purchase notes in the open
market and may impose penalty bids. For a description of these activities, see ‘“Plan of distribution.”

Neither the SEC, any state or provincial securities commission nor any other U.S. regulatory authority
has approved or disapproved the securities nor have any of the foregoing authorities passed upon or
endorsed the merits of this offering or the accuracy or adequacy of this offering memorandum. Any
representation to the contrary is a criminal offense.

This offering memorandum contains summaries believed to be accurate with respect to certain
documents, but reference is made to the actual documents for complete information. All such
summaries are qualified in their entirety by such reference. Copies of documents referred to herein will
be made available to prospective investors upon request to us or the initial purchaser.

In The Kingdom of The Netherlands, the notes will only be offered to natural or legal persons who
trade or invest in securities in a professional or commercial capacity.

Notice to New Hampshire residents

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B WITH THE STATE OF NEW HAMPSHIRE
NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS




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

Notice to United Kingdom investors

The notes will not be offered or sold to persons in the United Kingdom, except to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or otherwise in circumstances which have not
resulted and will not result in an offer to the public in the United Kingdom within the meaning of the
Public Offers of Securities Regulations 1995. This offering memorandum may be issued or passed on
in or into the United Kingdom to only a person who is of a kind described in Article 11(3) of the
Financial Services Act 1986 (investment advertisements) (exemptions) Order 1996 or is a person to
whom such document may otherwise lawfully be issued or passed on.

SEC review

We have agreed to file a registration statement with the SEC with respect to an exchange offer for the
notes or, under specified circumstances, a shelf registration with respect to the resale of the notes. In
the course of the SEC’s review of the registration statement that we have agreed to file, we may make
changes to the description of our business, financial information and other information included in this
offering memorandum. The registration statement we intend to file to satisfy this obligation will differ
in important ways from this offering memorandum in order to comply with SEC rules, particularly
rules governing the presentation of non-GAAP financial measures. In particular, the registration
statement will not include the measures “Adjusted EBITDA,” “EBITDA,” the presentation of financial
data for the twelve months ended September 30, 2005 and any ratios related thereto which are
presented in this offering memorandum, many of which items may not be included in a registration
statement filed with the SEC. In addition, this offering memorandum does not include certain
condensed consolidating footnote disclosure regarding Case New Holland, Inc. (“Case New Holland”)
and the guarantors separately from the non-guarantor subsidiaries for certain periods, which would be
required to be included in a registration statement relating to the notes. Comments by the SEC on the
registration statement may require modification or reformulation of our financial statements and other
information we present in this offering memorandum. Any such modification, reformulation or
deletion could be material.

Market and industry data

In this offering memorandum, we rely on and refer to information and statistics regarding the industries
in which we operate. We obtained this market data from independent industry sources or other publicly
available information. Although we believe that these sources are reliable, we have not independently
verified and do not guarantee the accuracy and completeness of this information. Certain market and
share information in this offering memorandum has been presented as “worldwide,” which includes all
countries, with the exception of India. In this offering memorandum, management estimates of market
share information are generally based on registrations of equipment in most of Europe and Rest of
World (as defined below) markets and on retail data collected by a central information bureau from




equipment manufacturers in North America and Brazil, as well as on shipment data collected by an
independent service bureau. Not all agricultural and construction equipment is registered, and
registration data may thus underestimate actual retail demand. In many countries, there may also be a
period of time between the delivery, sale and registration of a vehicle; as a result, delivery or registration
data for a particular period may not correspond directly to retail sales in such a period.

Presentation of financial and certain other information

CNH Global N.V. (“CNH” or “CNH Global”) is incorporated in The Netherlands under Dutch law.
CNH combines the operations of New Holland N.V. (“New Holland”) and Case Corporation (“Case”),
as a result of their business merger on November 12, 1999. As used in this offering memorandum, all
references to “New Holland” or “Case” refer to (1) the pre-merger business and/or operating results of
either New Holland or Case (now a part of CNH America LLC (“CNH America”)) on a stand-alone
basis, or (2) the continued use of the New Holland and Case product brands.

CNH has prepared its annual consolidated financial statements in accordance with generally accepted
accounting principles in the United States of America (“U.S. GAAP”). CNH has prepared its
consolidated financial statements in U.S. dollars and, unless otherwise indicated, all financial data set
forth in this annual report is expressed in U.S. dollars. Our worldwide agricultural equipment and
construction equipment operations are collectively referred to as “Equipment Operations.” The
equipment finance operations are referred to as ‘“Financial Services.”

As of December 31, 2005, Fiat S.p.A. (“Fiat”) owned approximately 83% of CNH’s common shares
through Fiat Netherlands Holding N.V. (“Fiat Netherlands”), excluding the impact of a conversion of
the 8 million shares of Series A Preference Shares (“Series A Preferred Stock™) discussed below. Fiat is
engaged principally in the manufacture and sale of automobiles, commercial vehicles and agricultural
and construction equipment. Fiat also manufactures, for use by its automotive sectors and for sale to
third parties, other products and systems, principally components, metallurgical products and
production systems.

CNH Global has a total of 8 million shares of Series A Preferred Stock issued and outstanding, which
are held by Fiat and an affiliate of Fiat (the “Fiat Group”). Beginning in 2006, the Series A Preferred
Stock is expected to pay a dividend at the then prevailing common dividend yield, based on 2005
results. The prevailing common dividend yield is calculated based upon the average dividend yield of
the common shares for the thirty trading days up to and including the date the shareholders approve
the dividend on the common shares. The average dividend yield of the common shares means the
amount of dividend per share of the common shares declared by the shareholders divided by the
average of the closing price per share of the common shares on the New York Stock Exchange for
each trading day during the period of 30 consecutive trading days ending on the trading day prior to
the date the shareholders approve the common share dividend. However, should CNH achieve certain
defined financial performance measures (which were not achieved for 2005), the annual dividend is
expected to be fixed at the prevailing common dividend yield plus an additional 150 basis points
(equating to $30 million annually). Assuming prevailing dividend yield on the common shares of
approximately 1.4% as in 2005 (taking into account the prevailing prices for our common shares
during the relevant trading period prior to the dividend) when CNH paid a $.25 per share dividend on
its common shares, CNH would have paid a dividend of approximately $28 million on the Series A
Preferred Stock. Dividends are expected to be payable annually in arrears, subject to certain provisions
that allow for a deferral for a period not to exceed five consecutive years. The Series A Preferred Stock
has a liquidation preference of $250 per share and each share is entitled to one vote on all matters
submitted to CNH’s shareholders. The Series A Preferred Stock will automatically convert into

100 million CNH common shares at a conversion price of $20 per share if the market price of the
common shares, defined as the average of the closing price per share for 30 consecutive trading days,




is greater than $24 at any time through and including December 31, 2006 or $21 at any time on or
after January 1, 2007, subject to anti-dilution adjustment. On a converted basis, this transaction would
increase Fiat’s ownership of our common stock to approximately 90% as of December 31, 2005. In
the event of dissolution or liquidation, prior to conversion whatever remains of the company’s equity,
after all its debts have been discharged, will first be applied to distribute to the holders of the Series A
Preferred Stock the nominal amount of their preference shares and thereafter the amount of the share
premium reserve relating to the Series A Preferred Stock. Any remaining assets will be distributed to
the holders of common shares in proportion to the aggregate nominal amount of their common shares.

Beginning in 2005, CNH calculates basic earnings per share based on the requirements of Emerging
Issues Task Force (“EITF”) Issue No. 03-06, “Participating Securities and the Two-Class Method under
Financial Accounting Standards Board (“FASB”) Statement No. 128, Earnings per Share” (“EITF

No. 03-06”). EITF No. 03-06 requires the two-class method of computing earnings per share when
participating securities, such as CNH’s Series A Preferred Stock, are outstanding. The two-class
method is an earnings allocation formula that determines earnings per share for common stock and
participating securities based upon an allocation of earnings as if all of the earnings for the period had
been distributed in accordance with participation rights on undistributed earnings. The application of
EITF No. 03-06 did not impact 2004 or earlier basic earnings per share as the Series A Preferred Stock
was not considered participating during these periods. The application of EITF No. 03-06 has had an
impact on the calculation of basic earnings per share in 2005. See “Note 12: Earnings Per Share” to
our September 30, 2005 unaudited condensed consolidated financial statements.

Undistributed earnings, which represents net income, less dividends paid to common shareholders, are
allocated to the Series A Preferred Stock based on the dividend yield of the common shares, which is
impacted by the price of the company’s common shares. For purposes of the basic earnings per share
calculation, CNH uses the average closing price of the company’s common shares over the last thirty
trading days of the period (“Average Stock Price”). As of December 31, 2005, the Average Stock Price
was $17.47 per share. Had the Average Stock Price of the common shares been different, the
calculation of the earnings allocated to Series A Preferred Stock would have changed. Additionally, the
determination is impacted by the payment of dividends to common shareholders as the dividend paid
is added to net income in the computation of basic earnings per share. For as long as shares of

Series A Preferred Stock remain outstanding, future computations of basic earnings per share will
continue to be impacted by changes in CNH’s Average Stock Price and dividends paid to CNH
common shareholders.

In October, 2004, the FASB EITF ratified the consensus reached on Issue No. 04-8, “The Effect of
Contingently Convertible Instruments on Diluted Earnings per Share” (“EITF No. 04-8”) which
changed the timing of when CNH must reflect the impact of contingently issuable shares from the
potential conversion of the Series A Preferred Stock in diluted weighted average shares outstanding.
Beginning in the forth quarter of 2004, under the provisions of EITF No. 04-8, CNH was required to
retroactively reflect the contingent issuance of 100 million common shares in its computation of
diluted weighted average shares outstanding, when inclusion is not anti-dilutive, for all periods
presented. Earnings per share for the three months and nine months ended September 30, 2004 have
been adjusted to conform to the requirements of EITF No. 04-8. During reporting periods where the
Average Stock Price of CNH is below approximately $18.00, basic earnings per share may be reduced,
subject to the impact of actual dividends paid to common shareholders which mitigates the dilutive
impact of the computation. In periods where basic earnings per share may also be reduced, the
possibility exists that diluted earnings per share may also be reduced. This would occur when basic
earnings per share computed under EITF No. 03-06 results in an amount that is less than the
computation of diluted earnings per share. If this occurs, diluted earnings per share is reduced to equal
basic earnings per share.




Certain financial information in this offering memorandum has been presented separately by
geographic area. CNH defines its geographic areas as (1) North America, (2) Western Europe,

(3) Latin America and (4) Rest of World. As used in this offering memorandum, all references to
“North America,” ‘“Western Europe,” “Latin America” and “Rest of World” are defined as follows:

e North America—United States and Canada.

e Western Europe—Austria, Belgium, Denmark, Finland, France, Germany, Greece, Iceland,
Ireland, Italy, Luxembourg, The Netherlands, Norway, Portugal, Spain, Sweden, Switzerland
and the United Kingdom.

e Latin America—Mexico, Central and South America and the Caribbean Islands.

* Rest of World—Those areas not included in North America, Western Europe and Latin
America, as defined above.

We have not completed the preparation of our full financial statements and related notes for the year
ended December 31, 2005. Accordingly, our independent registered public accounting firm has not yet
issued an audit opinion on such financial statements and notes. Our financial data as of and for the
year ended December 31, 2005 included or incorporated by reference in this offering memorandum
therefore remains subject to change pending the issuance of our full audited financial statements and
notes. You should not place undue reliance on these condensed unaudited results.

Vi



Offering memorandum summary

This summary highlights information located elsewbhere in this offering memorandum and in our
Annual Report on Form 20-F for the year ended December 31, 2004 (our “Form 20-F”), portions of
which are incorporated by reference in this offering memorandum. It does not contain all the
information that is important to you. You should read this summary together with the more detailed
information and consolidated financial statements and notes appearing elsewhere in this offering
memorandum. You should carefully consider, among other factors, the matters discussed under “Risk
factors™ in this offering memorandum. Unless the context otherwise requires, as used in this offering
memorandum, (1) the terms “CNH,” “the company,” “we” and “our” refer to CNH Global N.V. and
its consolidated subsidiaries, (2) the term “Case New Holland” refers to Case New Holland Inc., the
issuer of the notes, and (3) the term “CNH Global” refers to CNH Global N.V. (excluding its
consolidated subsidiaries), a Netherlands corporation that owns 100% of the capital stock of Case
New Holland and is one of the guarantors of the notes.

OUR BUSINESS
General

We are a global, full-line company in both the agricultural and construction equipment industries, with
strong and usually leading positions in most significant geographic and product categories in both
agricultural and construction equipment. Our global scope and scale includes integrated engineering,
manufacturing, marketing and distribution of equipment on five continents. We organize our
operations into three business segments: agricultural equipment, construction equipment and financial
services. We believe that we are, based on units sold, one of the largest manufacturers of agricultural
equipment and one of the largest manufacturers of construction equipment in the world. We believe
we have one of the industry’s largest equipment finance operations.

We market our products globally through our two highly recognized brand families, Case and New
Holland. Case IH and New Holland make up our agricultural brand family. Case and New Holland
Construction (along with Kobelco in North America) make up our construction equipment brand
family. As of December 31, 2004, we were manufacturing our products in 39 facilities throughout the
world and distributing our products in approximately 160 countries through an extensive network of
approximately 11,400 dealers and distributors.

In agricultural equipment, we believe we are one of the leading global manufacturers of agricultural
tractors and combines based on units sold, and we have leading positions in hay and forage equipment
and specialty harvesting equipment. In construction equipment, we have leading positions in backhoe
loaders, skid steer loaders in North America and crawler excavators in Western Europe. In addition,
we provide a complete range of replacement parts and services to support our equipment. For the
twelve months ended September 30, 2005, our sales of agricultural equipment represented
approximately 63% of our net revenues, sales of construction equipment represented approximately
31% of our net revenues and Financial Services represented approximately 6% of our net revenues.

We believe that we are the most geographically diversified manufacturer and distributor of agricultural
equipment in the industry. For the twelve months ended September 30, 2005, approximately 44% of
our net sales of agricultural equipment were generated from sales in North America, approximately
33% in Western Europe, approximately 6% in Latin America and approximately 17% in the Rest of
World. For the same period, approximately 53% of our net sales of construction equipment were
generated in North America, approximately 30% in Western Europe, approximately 7% in Latin
America and approximately 10% in the Rest of World. Our broad manufacturing base includes
facilities in Europe, Latin America, North America, China, India and Uzbekistan.

In North America, we offer a range of Financial Services products, including retail financing for the
purchase or lease of new and used CNH equipment. To facilitate the sale of our products, we offer




wholesale financing to our dealers. Wholesale financing consists primarily of floor plan financing and
allows dealers to maintain a representative inventory of products. Our retail financing alternatives are
intended to be competitive with financing available from third parties. We also offer retail financing in
Brazil and Australia through wholly-owned subsidiaries and in Western Europe through our joint
venture with BNP Paribas Lease Group (“BPLG”). We believe that these activities are a core
component of our business. As of September 30, 2005, Financial Services managed a portfolio of
receivables, both on- and off-book, of approximately $13.7 billion.

Case & New Holland Merger Integration — 1999 through 2004

Case and New Holland merged operations on November 12, 1999, creating CNH. The merger
integration plan retained the separate brands and distribution networks of Case and New Holland
with the goal of maintaining the historical customer base and optimizing worldwide market share. To
remain cost competitive and replace products divested in the merger, differentiated products were
developed on a reduced number of platforms with common major product components to satisfy
distribution network requirements. Use of common components allowed for a reduction in product
platforms, a consolidation of suppliers, and the consolidation and rationalization of manufacturing
facilities and parts depots. In addition, integration of systems and processes allowed for significant
reductions in overhead costs.

In the 1999 through 2004 period, major structural changes were implemented, including:

Dual Brand Families Established: Capitalizing on our world-class brand names, Case, Case IH, New
Holland and New Holland Construction, we firmly established our dual brand families with our
dealers and customers throughout the world and commenced an ongoing program designed to
strengthen these networks.

New Common Components/Platform Products Developed: Global product lines were developed to
support the dual brand families, filling in the gaps from required product divestitures and renewing
virtually the entire product range. Use of common design elements and shared capital-intensive
components allowed a reduction in our total number of tractor, combine and construction equipment
platforms. Brand identities were maintained based on handling characteristics, productivity and
operation controllability features, color and styling. Use of common components and the manufactur-
ing consolidations allowed the reduction in our number of global direct suppliers to our manufacturing
facilities from approximately 6,000 at the time of the merger to approximately 3,000 at December 31,
2004.

Manufacturing Processes Restructured and Manufacturing Capacity Reduced: Manufacturing facilities
were consolidated and rationalized, reducing excess capacity and creating a lean, flexible manufactur-
ing system with focused facilities. In addition to downsizing facilities, the total number of plants that
CNH had at the time of the merger was reduced from 60 to 37 by the end of 2004, through required
and voluntary divestitures or closures. Including two plants acquired post-merger, the total number of
CNH facilities at the end of 2004 was 39. In the consolidation process, production of various products
was redistributed within the manufacturing system to focus each facility on either the production of
components or assembly, concentrating on certain key technologies or competencies and outsourcing
other non-core activities. Manufacturing capacity was sized to meet flat market demand and add
flexibility to the manufacturing process. Manufacturing capacity utilization increased in the period,
from approximately 44% in 1999 to approximately 65% utilization in 2004.

Parts Distribution Network Consolidated: Distribution complexity and costs were reduced by
consolidating the global parts system to 33 depots by the end of 2004. A new global parts packaging
system was designed to reduce costs through common packaging of spare parts used by more than one
brand, although some high volume parts have been distinctly packaged for each brand or brand
family.




Systems and Processes Integrated, Creating a Lean Structure: Selling, general and administrative
(“SG&A”) costs were reduced from 10.8% of net sales of Equipment in the first year after the merger
to about 8% in 2004. The reduction was achieved by eliminating duplicative functions and
streamlining processes. Consolidated worldwide total employment also declined by almost 29%, from
approximately 36,000 persons at the time of the merger to approximately 25,700 at December 31,
2004. Similarly, consolidated worldwide total salaried employment declined by approximately 35%,
from approximately 15,300 persons at the time of the merger to approximately 9,900 at December 31,
2004.

Financial Services Operations Refocused, Profitability Restored: Financial Services operations were re-
focused to support agricultural and construction equipment sales to our equipment dealers and retail
customers. Following the merger, we stopped originating new commercial lending and retail financings
that were outside our dealer networks, allowing this non-core portfolio to run off from approximately
$2 billion at the time of the merger to approximately $131 million at December 31, 2004. We adopted
more disciplined underwriting criteria to enhance the initial quality of our portfolio and proactive risk
management techniques for monitoring the portfolio. To manage troubled situations we developed
more efficient collection activities, augmented by intensive follow-up and remarketing efforts. The

90 basis point decline in our North American captive retail average loss ratio (losses as a percentage of
total managed captive retail assets), from 1.4% in 2000 to 0.5% in 2004, is evidence of the
improvement in our portfolio performance. We believe that our continued access to the U.S., Canadian
and Australian ABS markets also is evidence of the quality of our retail receivables portfolio.

The merger integration actions made a substantial contribution to improving CNH’s base level of
profitability in the period. Including the initial cross-selling of products between the brands, margin
improvements from common platform products, cost reductions from SG&A, purchasing negotiations,
supplier reductions and manufacturing rationalization, we estimated that these actions contributed a
total of $1 billion of pre-tax profitability improvements from the 1999 base levels through 2004. In
that same period, we recorded a total of $687 million in pre-tax restructuring costs (excluding
approximately $284 million recorded in purchase accounting). These restructuring charges related to
severance and other employee-related matters, write-down or loss on sale of assets and businesses, and
costs related to closing, selling, and downsizing facilities. See “Note 12: Restructuring” of our
consolidated audited financial statements for a detailed analysis of these restructuring programs.

Our Competitive Strengths

We believe that we have a number of competitive strengths that enable us to focus on markets and
products with growth potential while attempting to maintain and improve our position in the markets
in which we are already established. We believe our competitive strengths include:

Well-Recognized Brands. We market our products globally primarily through our two highly
recognized brand families, Case and New Holland. Our agricultural brands include Case IH and New
Holland. Our global construction equipment brands are Case and New Holland Construction. In
North America, we also market under the Kobelco brand. We believe all of our brands have strong
histories of quality and performance. We expect to continue to leverage these strengths in the future.

Full Range of Competitive Products. In agricultural equipment, we believe we are one of the leading
global manufacturers of agricultural tractors, combines, hay and forage equipment and specialty
harvesting equipment. In construction equipment, we are one of the leading global manufacturers of
backhoe loaders and skid steer loaders and offer a full line of light and heavy products. The product
line has been almost completely renewed since the merger. It is supported by a new engine family,
sourced from our engine joint venture with Cummins and Iveco, which has the technological capability
to meet the schedule of evolving emission standards and, we believe, the scale for economical
production. We have strong global construction equipment alliances with both Kobelco Japan and
Sumitomo Construction Equipment. In addition, we provide a complete range of replacement parts
and services to support both our agricultural and construction equipment offerings.




Strong Global Presence and Distribution Network. We are a full-line company in both the
agricultural and construction equipment industries. In each business, we have strong and usually
leading positions in most significant markets and product categories. We have balanced market shares
across the major markets and are not overly dependent on any one market. Our global scope and scale
includes a product engineering and development program integrated with a flexible manufacturing
system of 39 facilities on five continents. Our commercial operations are organized to more effectively
satisfy the needs of our retail customers in approximately 160 countries and serve our network of
approximately 11,400 dealers and distributors as of December 31, 2004.

Strong Financial Services Capabilities. The principal objective of our retail financing operations is to
facilitate the sale of our equipment by providing competitive financing alternatives to our customers. In
North America, we offer a range of products, including retail financing for the purchase or lease of
new and used CNH and other equipment manufacturers’ products sold by our dealers. We also offer
wholesale financing to our dealers in North America. Wholesale or “floor plan” financing allows our
dealers to maintain a representative inventory of our products at the dealership. We offer retail
financing in Brazil and Australia through wholly-owned subsidiaries and in Western Europe through
our joint venture with BPLG.

Strategic Support of the Fiat Group. Our operations have the strategic support of the Fiat Group,
one of the largest industrial groups in the world, with major operations in auto and truck making,
automotive components and other non-automotive sectors. Fiat’s management has stated that it
considers the global production and sale of agricultural and construction equipment to be a primary
focus of the Fiat Group and a significant component of Fiat’s global strategy. Iveco, Fiat’s truck-
making subsidiary, is a partner with CNH and Cummins in a joint venture that designs and produces
the next generation of diesel engines to meet evolving emission requirements. We believe shared
services provided by Fiat, such as purchasing, accounting, information technology, treasury and cash
management, lower our administrative costs by leveraging Fiat’s economies of scale.

CNH Business Strategy

Building upon our competitive strengths and the business platform established during our merger
integration period, we believe we have the base for improving our performance, narrowing the gap
with our best competitors and creating value for our shareholders.

Our strategic objectives are to:

> refocus on our customers and further improve our distribution and service capabilities and product
quality and reliability, all designed to increase customer satisfaction and market penetration;

> achieve higher margins than either Case or New Holland earned prior to the merger and deliver
profitability throughout the industry cycles;

> generate cash to reduce our debt and strengthen our consolidated balance sheet; and
> continue to position CNH to take advantage of future opportunities for expansion.
The key elements of our plan for achieving our strategic objectives are to:

> Recapture our brand heritages: We are a full-line competitor in the agricultural and construction
equipment markets, with a proud heritage that goes back through generations of our customer
base. Our brands have survived by satisfying the needs of these customers. To sharpen our focus
on satisfying customer needs, in the fourth quarter of 2005, we reorganized to concentrate on our
four distinct global brands — Case IH and New Holland in agricultural equipment and Case and
New Holland Construction in construction equipment. Each brand is now focused on maintaining
their customer bases by more effectively providing the product features and requirements, quality
and reliability, and service and support levels uniquely attributable to each brand. We believe that
by recapturing this customer connection and increasing each customer’s satisfaction with their




brand, we can stimulate sales growth, increase capacity utilization and improve the efficiency of
invested capital.

Strengthen our customer and dealer support: We believe focused dealers are more dedicated to
enhancing their brand’s market position, building customer service capabilities, increasing loyalty
and earning a larger share of their customers’ equipment and service expenditures. In our
competitive marketplace, our dealer network is one of the most important facets of the retail
customer relationship. The quality and reliability of a local dealership is an important
consideration in a retail customer’s decision to purchase one brand of equipment compared with
any other. Dealers that are stronger, more reliable and better equipped to service a retail customer
have a greater opportunity to positively influence that customer’s purchase decision. As part of our
enhanced brand focus, we are allocating new resources to assist our dealers in providing enhanced
levels of service and reliability to the retail customer. We are dedicating additional sales and
marketing personnel, materials, technical support and training to our dealers. We are also
continuing to invest in our global supply chain systems to allow better visibility and reliability in
delivery lead times for our equipment.

Refocus spare parts activities: Another key component of customer satisfaction is prompt parts
availability to ensure best possible equipment performance. During critical periods of equipment
usage, minimized downtime can be a major factor affecting customer satisfaction. When we
reorganized to concentrate on brands, we also created a new activity focused on our worldwide
parts business. This new organization’s role is to more effectively satisfy our customers needs for
parts. Combined with continuing investments to improve our depots and global parts system, we
expect to provide improved parts availability and delivery reliability for our dealers and customers.

Improve product quality and reliability: With an almost completely renewed product lineup since
the merger, we are concentrating product development, management and manufacturing efforts to
achieve best-in-class levels of product quality and reliability. As we introduce new engines and
components to meet evolving environmental requirements, we are concentrating on increasing parts
and component quality, reducing product complexity, facilitating product assembly and adjusting
product content, features and controls to satisfy evolving and differentiated customer requirements.
Our common platform efficiencies should facilitate accomplishing these actions while maintaining
research and development costs at about 3% of net sales. Improved product quality and reliability
and reduced product complexity should lead to reduced future warranty and repair costs.
Providing products better aligned with the needs of customers should allow us to more fully
capitalize on market leadership positions and command better pricing levels.

Continue developing Financial Services: A strong Financial Services operation provides another
lever for meeting customer requirements and tailoring offerings to better support customer needs.
Our Financial Services operations are focused on supporting agricultural and construction
equipment sales to our equipment dealers and retail customers. We have separated our marketing
efforts into dedicated, specialized agricultural and construction equipment teams to respond
quickly with specifically tailored financing solutions, including operating leases, rental, credit cards,
commercial lending and insurance, to capture a larger share of our customers’ financing
requirements. We are continuing to emphasize underwriting processes and remarketing efforts, to
maintain the quality of our receivables and our access to ABS funding. In addition, we have
opportunities to take proven products and business practices developed for the North American
market and adapt them for use in Western Europe, Australia and Brazil. We are upgrading our
operations in Western Europe in anticipation of developing additional financing opportunities. In
particular, we are extending the North American business model of centralizing dealer receivables
management in Financial Services, with the goal of ensuring better financial control and optimizing
funding.




> Continue efforts to reduce costs: With the completion of merger integration activities, our efforts
now address eliminating excess costs in our systems, processes and flows of our production and
distribution systems. Our goals for cost reductions include:

> product cost reductions through design cost engineering and appropriate product
simplification;

> manufacturing efficiencies and eliminating non-value added activities and excess inventories;

> finding lower cost sources for purchased parts and components, continuing re-sourcing
activities in lower cost countries (including those where we already have a manufacturing
presence and are working with local suppliers to develop their capabilities for supplying us on
a global basis);

> achieving freight and logistics savings through distribution process improvements and
eliminating penalties from inefficient flows or processes;

> minimizing excess capital employed in the business;
> making more efficient capital expenditures; and
> continuing to reduce overhead costs.

We believe successfully achieving our goals of meeting the needs of our dealers and customers,
improving the quality and reliability of our products and reducing the costs of those products and of
our overall operations, will result in increased volumes, a stronger market position and higher margins.
We believe higher margins will generate better overall profitability, on average, throughout industry
cycles. Our goal is to use improved cash flow, generated by improved profitability, to reduce debt and
strengthen our balance sheet. Our target is to achieve a balance of liquidity and debt. We believe a
stronger balance sheet, and a customer driven focus to the business, will position us to take advantage
of future opportunities for product and market expansion as they arise. This could include short to
medium-term opportunities, in areas such as Latin America and Eastern Europe and, longer-term
opportunities, in areas such as China and India.

RECENT DEVELOPMENTS

On January 25, 2006, CNH announced its fourth quarter and full year 2005 results. CNH reported
net income of $163 million for the year ended December 31, 2005 compared to $125 million for the
year ended December 31, 2004. Equipment Operations reported net sales of equipment of

$11.8 billion for the full year 2005 compared to $11.5 billion for 2004 and $2.8 billion of net sales
for the fourth quarter of 20035, essentially the same as 2004. Net cash from operating activities for
Equipment Operations was $165 million for the three months ended December 31, 2005 compared to
$174 million in the same period last year. In the fourth quarter of 2005, Adjusted EBITDA for
Equipment Operations was $171 million, or 6.1% of net sales, compared to $165 million, or 5.8% of
net sales in the fourth quarter of 2004. Net cash from operating activities for Equipment Operations
was $849 million for the year ended December 31, 2005 compared to $879 million for the prior year.
For the year ended December 31, 2005, Adjusted EBITDA for Equipment Operations increased to
$735 million, or 6.2% of net sales, compared to $687 million, or 6.0% of net sales, in 2004. For
further discussion of our unaudited results for the year ended December 31, 2005, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Recent Developments.”
Adjusted EBITDA is a “Non-GAAP Financial Measure.” For reconciliation of this non-GAAP financial
measure to the most relevant U.S. GAAP equivalent see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—“Reconciliation of Non-GAAP Financial Measures —
Three Months and Years Ended December 31, 2005 and “—Reconciliation of Non-GAAP Financial
Measures — Three and Nine Months Ended September 30, 2005.”




CORPORATE STRUCTURE AND OWNERSHIP

The common shares of CNH Global are listed on the New York Stock Exchange under the symbol
“CNH.” As of December 31, 2005, Fiat, through Fiat Netherlands, owned approximately 83% of
CNH Global’s common shares and all of the Series A Preferred Stock.

Case New Holland is a Delaware corporation and a direct wholly owned subsidiary of CNH Global.
Case New Holland, indirectly through its subsidiaries, owns substantially all of the U.S. assets of CNH
as well as certain of its non-U.S. assets.

Case New Holland is the issuer of the notes offered hereby. The guarantors of the notes are:
(1) CNH Global,;

(2) certain direct and indirect subsidiaries of Case New Holland that are organized in the United
States; and

(3) certain direct and indirect subsidiaries of CNH Global organized outside the United States that are
not also subsidiaries of Case New Holland.

For further information on the guarantors, see ‘“Description of the notes—Guarantees.”




Set forth below is a simplified organizational chart showing the relationships among Case New
Holland and the guarantors:

Common Shareholders
Fiat 83%
Other 17%
(as of December 31, 2005)

CNH Global

(parent guarantor)

Non-U.S.
guarantor Case 1\1,6“’ g—lolland Other subsidiaries
1ssuer
subsidiaries'
CNH America LLC'
(guarantor subsidiary)
CNH Capital
Other Other U.S. subsidiaries in
subsidiaries guarantor ( North l?rsrlerlga
C 1 acl Financial Services,
subsidiaries North America)

(1) As of and for the year ended December 31, 2004, the guarantor subsidiaries collectively
accounted for approximately 63% of our adjusted net sales, 47% of our Equipment Operations
Adjusted EBITDA and 68% of our Equipment Operations consolidated assets, excluding goodwill
and intangibles. Equipment Operations consolidated assets reflects the consolidation of all
majority-owned subsidiaries except for CNH’s Financial Services business. CNH’s Financial
Services business has been included using the equity method of accounting.




Set forth below is a reconciliation of net sales on a combined basis to adjusted net sales for the year
ended December 31, 2004:

Case New
Holland and
guarantor Non-
subsidiaries guarantors Total
Net sales on a combined basis ............................. $8,430 $5,779 $14,209
Less:

Intercompany sales ............. ... ... ... ... (1,464) (1,200) (2,664)
Consolidated net sales . ........ ... ... .. ... ... ... ... ....... 6,966 4,579 11,545
Net intercompany sales .......... ... i, 265 (2695) —
Adjusted netsales . ....... ... ... .. $7,231 $4.314 $11,545
Y% of total. ... .. 63% 37% 100%

CNH Global has its registered office in the World Trade Centre, Amsterdam Airport, Tower B,

10th Floor, Schiphol Boulevard 217, 1118 BH Amsterdam, The Netherlands (telephone number:

+ (31)-20-46-0429). It was incorporated on August 30, 1996. Our agent for U.S. federal securities law
purposes is Roberto Miotto, 100 South Saunders Road, Lake Forest, Illinois 60045 (telephone number:
+ (1)-847-955-3910).




The Offering

The summary below describes the principal terms of the notes offering. Some of the terms and
conditions described below are subject to important limitations and exceptions. You should carefully
read the “Description of the notes™ section of this offering memorandum for a more detailed

description of the notes offering.

Notes Offered . ........ ... i ..

Interest ......... . .. . ...

Maturity Date ........ .. ..

Ranking ......... ... ... ... ..

Case New Holland Inc., a Delaware corporation.

CNH Global and certain of its direct and indirect
subsidiaries, including certain of Case New Hol-
land’s direct and indirect subsidiaries will guarantee
the notes.

We are offering $500 million aggregate principal
amount of our 7.125% Senior Notes due 2014 (the
“notes’).

The notes will accrue interest from the date of their
issuance at the rate of 7.125% per year. Interest on
the notes will be payable semi-annually in arrears
on each March 1 and September 1, commencing on
September 1, 2006.

March 1, 2014.

The notes will be our unsecured senior obligations
and will rank equally with all of our existing and
future senior unsecured debt, including a total of
$1.05 billion of Case New Holland, Inc. 9':% Se-
nior Notes due 2011 (the “9'4% Senior Notes”) and
$500 million of Case New Holland, Inc. 6% Senior
Notes due 2009 (the “6% Senior Notes™), and
senior to any of our subordinated debt. The guaran-
tees of the notes by CNH Global and certain of its
direct and indirect subsidiaries, including certain of
Case New Holland’s direct and indirect subsidiaries,
will rank equally to all of CNH Global and such
subsidiaries’ existing and future senior unsecured
obligations, including their guarantees of our

9'14% Senior Notes and our 6% Senior Notes, the
notes and the guarantees thereof will be effectively
subordinated to all secured indebtedness of Case
New Holland and the guarantors to the extent of
the assets securing such indebtedness. As of Septem-
ber 30, 2005, Case New Holland and the guarantors
had approximately $378 million of secured debt.
The notes will also be structurally subordinated to
all debt and other obligations, including trade
payables, of non-guarantor subsidiaries. As of Sep-
tember 30, 2005, such non-guarantor subsidiaries
had $3,339 million of outstanding debt, $717 mil-
lion of which is debt of Equipment Operations. The
$3,339 million does not include $700 million of
debt owed to Case New Holland or $790 million
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Optional Redemption........................

Change of Control

that other Financial Services subsidiaries owed to
Equipment Operations subsidiaries. As of and for
the year ended December 31, 2004, the guarantor
subsidiaries collectively accounted for approximately
63% of our adjusted net sales, 47% of our
Equipment Operations Adjusted EBITDA and 68%
of our Equipment Operations consolidated assets,
excluding goodwill and intangibles. Equipment Op-
erations consolidated assets reflects the consolidation
of all majority-owned subsidiaries except for CNH’s
Financial Services business. CNH’s Financial Services
business has been included using the equity method
of accounting.

See “—Summary Financial Data” and
“Capitalization.”

We may redeem the notes, in whole or in part, at
any time on or after March 1, 2010, at a
redemption price equal to 100% of the principal
amount thereof, plus a premium declining ratably
to par and accrued and unpaid interest.

At any time before March 1, 2009, we may redeem
up to 35% of the aggregate principal amount of the
notes issued under the indenture with the net cash
proceeds of one or more qualified equity offerings
at a redemption price equal to 107.125% of the
principal amount of the notes to be redeemed, plus
accrued and unpaid interest; provided that:

> at least 65% of the aggregate principal amount
of the notes remains outstanding immediately
after the occurrence of such redemption; and

> such redemption occurs within 90 days of the
date of the closing of any such qualified equity
offering.

In addition, at any time before March 1, 2010, we
may redeem some or all of the notes at a
redemption price equal to 100% of the principal
amount of the notes, plus a “make-whole” pre-
mium and accrued and unpaid interest to the date
of redemption.

Upon a change of control, if we do not redeem the
notes, each holder of notes will be entitled to
require us to purchase all or a portion of its notes
at a purchase price equal to 101% of the principal
amount thereof, plus accrued and unpaid interest.
Our ability to purchase the notes upon a change of
control will be limited by the terms of our debt
agreements, including our senior secured credit
facilities. We cannot assure you that we will have

1




Certain Covenants ...............oueuueunie.n.

Financial Services ................

Exchange Offer; Registration Rights

the financial resources to purchase the notes in such
circumstances.

The indenture governing the notes will contain
covenants that, among other things, will limit our
ability and the ability of certain of our subsidiaries
to:

> incur additional indebtedness;

> pay dividends or repurchase or redeem capital
stock;

> make certain investments;

> enter into certain types of transactions with our
affiliates;

> limit dividends or other payments by our re-
stricted subsidiaries to us;

> use assets as security in other transactions;

> sell certain assets or merge with or into other
companies; and

> enter into sale and leaseback transactions.

These and other covenants that will be contained in
the indenture are subject to important exceptions
and qualifications, which are described under
“Description of the notes” including but not limited
to exceptions whereby some of these covenants will
cease to apply before the notes mature if the notes
achieve investment grade ratings by both S&P and
Moody’s, which are described under “Description
of the notes.”

Under the terms of the indenture governing the
notes, we will be able, subject to certain conditions,
to dispose of the capital stock or assets of our
Financial Services subsidiaries without complying
with the requirement under the indenture to use the
proceeds thereof to purchase the notes under certain
circumstances. In addition, the indenture will permit
us to designate our Financial Services subsidiaries as
“unrestricted subsidiaries” if we comply with certain
conditions, in which case they will not be subject to
the restrictions of the indenture. As such, our
Financial Services subsidiaries may incur substantial
additional secured or unsecured indebtedness. See
“Description of the notes.”

Under a registration rights agreement to be entered
into as part of this offering, we and the guarantors
will agree to:

> not later than June 30, 2006, file a registration
statement enabling holders of the notes to

12




Transfer Restrictions. .. .........uuuuunnon...

Use of Proceeds .. ...,

Risk Factors

exchange the privately placed notes for publicly
registered exchange notes with substantially the
same terms;

> use reasonable best efforts to cause the registra-
tion statement to become effective within
90 days after filing of the registration statement;

> effect an exchange offer within 120 days after
the exchange offer registration statement is

filed; and

> file a shelf registration statement for the resale of
the notes if we cannot consummate the exchange
offer within the time period listed above and in
certain other circumstances.

We have agreed to make additional interest pay-
ments to holders of the notes under certain circum-
stances if we do not comply with our obligations
under the registration rights agreement.

We have not registered the notes under the Securi-
ties Act. The notes are subject to restrictions on
transfer and may be offered only in transactions
exempt from or not subject to the registration
requirements of the Securities Act.

We intend to loan (i) approximately $246 million
of the net proceeds to CNH Global which plans to
use the funds to prepay existing debt to a Fiat
affiliate, which debt matures in May 2006;

(ii) approximately $154 million of the net proceeds
to CNH America LLC, one of our subsidiaries and
a guarantor of the notes, which plans to use the
funds to retire existing debt to a third party,

$99 million of which debt matures in July 2006
and $55 million of which debt matures in January
2007; (iii) approximately $61 million of the net
proceeds to CNH Canada, Ltd., a subsidiary of
CNH Global and a guarantor of the notes, which
plans to use the funds to reduce short term debt
owed to a Fiat affiliate; and (iv) approximately
$30 million of the net proceeds to CNH U.K.
Limited, a subsidiary of CNH Global and a
guarantor of the notes, which plans to use the
funds to reduce short term debt owed to a Fiat
affiliate. Before we apply the proceeds for the
above stated purposes, we may hold some or all of
the proceeds in the form of cash, cash equivalents
or deposits in the cash management pools of Fiat
affiliates.

See “Risk factors” beginning on page 24 for
discussion of factors you should carefully consider
before deciding to invest in the notes.
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Summary financial data

The following tables set forth summary financial data for CNH for the periods indicated. The summary
historical financial data as of and for the years ended December 31, 2002, 2003 and 2004 have been
derived from our audited consolidated financial statements. The summary historical financial data as of
September 30, 2004 and 2005 and for the nine months ended September 30, 2004 and 2005 are derived
from our unaudited condensed consolidated financial statements incorporated by reference herein. The
unaudited condensed consolidated financial statements include all adjustments, consisting of normal
recurring adjustments, which we consider necessary for a fair presentation of our financial position and
results of operations for these periods. The summary historical financial data for the twelve months
ended September 30, 2005 has been compiled from our unaudited condensed consolidated financial
statements for the nine months ended September 30, 2005 and our audited consolidated financial
statements for the year ended December 31, 2004, excluding the data derived from our unaudited
condensed consolidated financial statements for the nine months ended September 30, 2004. Equipment
Operations data represents CNH’s Agricultural and Construction Equipment operations with CNH’s
Financial Services operations accounted for under the equity method.

The unaudited as adjusted financial data as of September 30, 2005 and for the twelve months ended
September 30, 2005 illustrate the impact of the issuance of the notes offered hereby and the
contemplated application of the net proceeds therefrom. The unaudited as adjusted financial data
should be read in conjunction with the consolidated financial statements and notes thereto, set forth
elsewhere in this offering memorandum.

CNH has presented the summary financial data in accordance with U.S. GAAP.

Nine months ;vgﬁ,lc‘l_ﬁ
Fiscal year ended ended ended
December 31, September 30, September 30,
CONSOLIDATED 2002 2003 2004 2004 2005 2005
(in millions)
Statements of Operations Data:
Revenues:
Net sales ... $9,331 $10,069 $11,545 $8,714 $8,985 $11,816
Finance and interest income .................. 609 597 634 464 551 721
Total ... 9,940 10,666 12,179 9,178 9,536 12,537
Costs and Expenses:
Cost of goodssold . ...................... ... 7,902 8,590 9,782 7,353 7,568 9,997
Selling, general and administrative ............ 1,094 1,042 1,110 850 876 1,136
Research and development ................... 283 259 267 197 216 286
Restructuring. . ........... ... o i 51 271 104 72 30 62
Interest expense ..............c.oiiiiiiia.. 554 481 492 364 402 530
Other, net ... 182 241 265 210 208 263
Total ... 10,066 10,884 12,020 9,046 9,300 12,274
Income (loss) before income taxes, minority
interest, equity in income of unconsolidated
subsidiaries and affiliates and before cumulative
effect of change in accounting principle .. ... ... (126) (218) 159 132 236 263
Income tax provision (benefit) .................. (14) (49) 39 38 95 96
Minority interest. .. ...........c..o .. 8 7 23 16 19 26
Equity in income of unconsolidated subsidiaries
and affiliates:
Financial Services ........................... 4 6 8 6 7 9
Equipment Services ............. ... ... ... 15 13 20 15 27 32
Net income (loss) before cumulative effect of
change in accounting principle................ (101) (157) 125 99 156 182
Cumulative effect of change in accounting
principle, net of tax ....... .. oo (325) — — — — —
Net income (loss) ... .. $(426)  $(157) $125 $99  $156 $182
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Twelve

. months
Nine months ended ended
Fiscal year ended December 31, September 30, September 30,
CONSOLIDATED 2002 2003 2004 2004 2005 2005
(in millions, except ratios)
Balance sheet data (at end of
period):
Cash and cash equivalents ... $231 $619 $931 $524 $960 $960
Deposits in Fiat affiliates cash
management pools ........ 544 1,325 1,151 1,887 587 587
Total assets................. 16,760 17,727 18,080 19,206 17,541 17,541
Total debt.................. 7,864 6,996 6,963 7,236 6,171 6,171
Shareholders’ equity ......... 2,761 4,874 5,029 4,928 5,055 5,055
Other data:
Ratio of earnings to fixed
charges(1)................ — — 1.3x 1.4x 1.6x 1.5x
As adjusted
twelve
months
ended
September 30,
2005
(in millions)
As Adjusted Data(2):
NEt INCOME . . o oottt et e e e e e e e e e e e e $174
Total debt (at period end) .. ... ... 6,180
Shareholders’ equity (at period end) ........ ... i 5,047

(1) Earnings were insufficient to cover fixed charges by approximately $109 million and $198 million
in the years ended December 31, 2002 and 2003, respectively. For purposes of determining the
ratio of earnings to fixed charges, earnings are defined as the sum of (i) pretax income (loss)
before adjustment for minority interests in consolidated subsidiaries or income (loss) from equity
investees, (ii) fixed charges, (iii) amortization of capitalized interest and (iv) distributed income of
equity investees, less (i) interest capitalized and (ii) minority interest in pretax income of
subsidiaries that have not incurred fixed charges. Fixed charges consist of (i) interest expense,
including amortization of premiums, discounts and capitalized expenses related to indebtedness,
(ii) interest capitalized and (iii) an estimate of the interest component of rental expense.

(2) As adjusted to reflect the issuance of the notes and the application of the estimated net proceeds
therefrom.
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Nine months

Twelve

Fiscal year ended ended mec::;::;
December 31, September 30, September 30,
CONSOLIDATED 2002 2003 2004 2004 2005 2005
(in millions)
Earnings
Add:
Income (loss) before income taxes,
minority interest, equity in income of
unconsolidated subsidiaries and
affiliates and before cumulative effect
of change in accounting principle .... $(126) $(218) $159 $132  $236 $263
Fixed charges ....................... 565 490 502 372 410 540
Amortization of capitalized interest .. .. 4 4 4 3 3 4
Distributed income of equity investees . . 29 29 30 24 28 34
Less:
Interest capitalized ................... 8 6 6 5 5 6
Minority interest in pretax income of
subsidiaries that have not incurred
fixed charges...................... 8 7 23 16 19 26
Earnings......... ... ... ... ... $456 $292  $666 $510 $653 $809
Fixed charges
Interest expense inclusive of amortized
premiums, discounts and capitalized
expenses related to indebtedness . . . .. $554  $481  $492  $364  $402 $530
Interest capitalized . .................. 8 6 6 5 5 6
Estimate of the interest component of
rental expense..................... 3 3 4 3 3 4
Fixed charges ....................... $565  $490 $502  $372  $410 $540
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Nine months

Twelve

Fiscal year ended ended me(::;::;
December 31, September 30, September 30,
2002 2003 2004 2004 2005 2005
(in millions)
EQUIPMENT OPERATIONS(1)
Statements of Operations Data:
Revenues:
Net sales ..., $9,331 $10,069 $11,545 $8,714 $8,985 $11,816
Finance and interest income . ..... 100 83 82 55 90 117
Total ..o 9,431 10,152 11,627 8,769 9,075 11,933
Costs and Expenses:
Cost of goods sold .............. 7,902 8,590 9,782 7,353 7,568 9,997
Selling, general and administrative 884 839 929 697 723 955
Research and development. ... .. .. 283 259 267 197 216 286
Restructuring ................... 50 268 102 71 30 61
Interest expense ................. 390 321 318 228 252 342
Interest compensation to Financial
Services . ......coiiiiiiia. 76 79 113 85 115 143
Other,net ...................... 62 149 186 158 138 166
Total ..o 9,647 10,505 11,697 8,789 9,042 11,950
Income (loss) before income taxes,
minority interest, equity in income of
unconsolidated subsidiaries and
affiliates and before cumulative effect
of change in accounting principle. . . . (216) (353) (70) (20) 33 (17)
Income tax provision (benefit) ........ (48) (97) (39) (16) 30 7
Minority interest . ................... 8 7 23 16 19 26
Equity in income of unconsolidated
subsidiaries and affiliates:
Financial Services................ 60 93 159 104 145 200
Equipment Services .............. 15 13 20 15 27 32
Net income (loss) before cumulative
effect of change in accounting
PENCIPLE . vrveoe e (101)  (157) 125 99 156 182
Cumulative effect of change in
accounting principle, net of tax ..... (325) — — — — —
Net income (loss).................... $(426)  $(157) $125 $99 $156 $182
Balance sheet data (at end of period):
Cash and cash equivalents............ $133 $486 $637  $336  $641 $641
Deposit in Fiat affiliates cash
management pools................. 336 1,315 1,136 1,492 580 580
Working capital(2)................... 2,520 2,989 2,432 3,135 2,297 2,297
Intersegment notes receivable ......... 1,783 1,012 1,114 1,159 1,490 1,490
Total ASSETS « + v v s v s 14,367 15,382 14,994 15.856 14.679  14.679
Total debt . ... 5,776 4,715 4,172 4,327 3,550 3,550
Netdebt(3) ...........oo i, 3,524 1,902 1,285 1,340 839 839
Shareholders’ equity ................. 2,761 4,874 5,029 4,928 5,055 5,055
Other Data:
Net cash provided (used) by:
Operating Activities ............. 485 66 879 705 684 858
Investing Activities .............. (666) (1,136) 22 (278) 424 724
Financing Activities . ............. 87 1,403 (754) (576) (1,099) (1,277)
EBITDA(4) .. 545 392 778 590 739 927
Adjusted EBITDA(S) . ................ 420 501 687 522 564 729
Capital expenditures ................. 237 192 179 100 81 160
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As adjusted
twelve months
ended September 30,

EQUIPMENT OPERATIONS(1) 2005

(in millions, except ratios)

As Adjusted Data:

EBITDA) « .. oo oo $927
Adjusted EBITDA(S) ..o v v e e 729
Net Interest eXPense(S) . . ..o vttt e 238
INEE INCOME . o . ottt ettt e e e e e e e e e e e e 174
Total debt (at period end) .......... 3,559
Net debt (at period end)(3) ... 848
Shareholders’ equity (at period end)...... ... ... i 5,047
Adjusted EBITDA/Net interest eXpense(S) . ... 3.1x
Net debt/Adjusted EBITDA(3)(S) .+« v v veeeee e 1.2x
Net debt/Net capitalization(3)(6) ..o ... 0.1x

(1) Equipment Operations data represents CNH’s agricultural and construction equipment operations
with CNH’s Financial Services operations accounted for under the equity method.

(2) Working capital is defined as accounts and notes receivable, excluding intersegment notes
receivable, plus inventories less accounts payable. We believe that working capital, as defined, is a
useful analytical tool for measuring our consumption of cash from our purchases of materials
from our suppliers to our ultimate collection of cash from our end customers. The calculation of
working capital is shown below:

December 31, September 30,
EQUIPMENT OPERATIONS 2002 2003 2004 2004 2005

(in millions)

Accounts and notes receivable, excluding

intersegment notes receivable .............. $2,021  $2,347  $1,596 $1,805 $1,337
Inventories . ...t 2,054 2,478 2,515 2,487 2,610
Accounts payable ...................... . ... (1,555) (1,836) (1,679) (1,573) (1,650)
Working capital ... ......oooroeiei $2,520  $2,989  $2.432  $2,719  $2,297

(footnotes on following page)




(3)

Net debt of Equipment Operations means total debt of Equipment Operations less intersegment
notes receivable, cash and cash equivalents and deposits in Fiat affiliates cash management pools.
We believe that net debt, as defined, is a useful analytical tool for measuring our effective
borrowing requirements, excluding our financial support of Financial Services and the effect of

certain of our cash management practices. The calculation of net debt is shown below:
As adjusted

December 31, September 30, September 30,
EQUIPMENT OPERATIONS 2002 2003 2004 2004 2005 2005
(in millions)

Current maturities of long-term

debt—Fiat affiliates ........ $514 $17 $19 $18 $676 $430
Current maturities of long-term

debt—other ............... 310 71 238 238 117 18
Short-term debt—Fiat affiliates 817 403 331 452 305 214
Short-term debt—other .. ... .. 1,067 1,119 733 784 477 477
Intersegment short-term debt . . 354 — 24 19 — —
Long-term debt—Fiat affiliates 1,918 1,363 873 859 78 78
Long-term debt—other ....... 796 1,742 1,954 1,957 1,897 2,342
Total debt .................. 5,776 4,715 4,172 4,327 3,550 3,559
Intersegment notes receivable .. (1,083) (312) (414) (459) (1,490) (1,490)
Intersegment long-term notes

receivables ................ (700) (700) (700) (700) — —
Cash and cash equivalents .. .. (133) (486) (637) (336) (641) (641)
Deposits in Fiat affiliates cash

management pools ......... (336) (1,315) (1,136) (1,492) (580) (580)
Netdebt.................... $3,524  $1,902  $1,285  $1,340 $839 $848

EBITDA means net income (loss) before cumulative effect of change in accounting principle, net
of tax, of Equipment Operations excluding (i) interest expense (including interest compensation to
Financial Services), (ii) income tax provision (benefit) and (iii) depreciation and amortization. We
present EBITDA because we believe that it is a measure commonly used by financial analysts
because of its usefulness in evaluating cash flows. EBITDA does not represent cash flow from
operations as defined by U.S. GAAP, is not necessarily indicative of cash available to fund all
cash flow needs and should not be considered as an alternative to net income or net cash
provided (used) by operating activities under U.S. GAAP for purposes of evaluating results of
operations and cash flows.

(footnotes on following page)
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EBITDA is a “non-GAAP financial measure” as this term is defined under the Securities Act. As a
result, we have reconciled net cash provided (used) by operating activities, the U.S. GAAP
financial measure which we believe to be most comparable, to EBITDA:

Actual As

. twelve  adjusted twelve

. Nine months months months

Fiscal year ended ended ended ended

December 31, September 30, September 30,  September 30,

2002 2003 2004 2004 2005 2005 2005
(in millions)

EQUIPMENT OPERATIONS
Net cash provided (used) by

operating activities ......... $485 $66 $879 $705 $684 $858 $858
Interest expense (including

interest compensation to

Financial Services).......... 466 400 431 313 367 485 498
Income tax provision (benefit) (48) (97) (39) (16) 30 7 2
Changes in other operating

activities .................. (358) 23 (493) (412) (342) (423) (431)
EBITDA .................... $545 $392 $778 $590 $739 $927 $927

Adjusted EBITDA means net income (loss) before cumulative effect of change in accounting
principle, net of tax, of Equipment Operations excluding (i) net interest expense, (ii) income tax
provision (benefit), (iii) depreciation and amortization and (iv) restructuring and other merger
related costs. Net interest expense means (i) interest expense (excluding interest compensation to
Financial Services) less (ii) finance and interest income. We believe that Adjusted EBITDA is a
useful analytical tool for measuring cash generated from operations that can be used to support
our investing and financing activities. Adjusted EBITDA does not represent cash flow from
operations as defined by U.S. GAAP, is not necessarily indicative of cash available to fund all
cash flow needs and should not be considered as an alternative to net income or net cash
provided (used) by operating activities under U.S. GAAP for purposes of evaluating our results of
operations and cash flows. Adjusted EBITDA as presented by CNH may not be comparable to
similarly titled measures reported by other companies.

(footnotes on following page)
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Adjusted EBITDA is a “non-GAAP financial measure” as this term is defined under the Securities
Act. As a result, we have reconciled net cash provided (used) by operating activities, the
U.S. GAAP financial measure which we believe to be most comparable, to Adjusted EBITDA:

As
Actual adjusted
. twelve twelve
. Nine months months months
Fiscal year ended ended ended ended
December 31, September 30, September 30, September 30,
2002 2003 2004 2004 2005 2005 2005
(in millions)
EQUIPMENT OPERATIONS
Net cash provided (used) by
operating activities ......... $485 %66 $879 $705 $684 $858 $858
Net interest expense:
Interest expense—Fiat
affiliates ................ 198 85 63 40 49 72 56
Interest expense—other ... .. 192 236 255 188 203 270 299
Less: finance and interest
income.................. 100 83 82 55 90 117 117
Net interest expense .......... 290 238 236 173 162 225 238
Income tax provision (benefit) (48) (97) (39) (16) 30 7 2
Restructuring and other merger
related costs:
Equipment Operations . ... .. 50 268 102 71 30 61 61
Financial Services .......... 1 3 2 1 — 1 1
Changes in other operating
ACLIVILIES + oot e e (358) 23 (493) (412) (342) (423) (431)
Adjusted EBITDA ............ $420 $501 $687 $522 $564 $729 $729
Reconciliation of EBITDA to
Adjusted EBITDA:
EBITDA .................. $545 $392 $778 $590 $739 $927 $927
Less:
Finance and interest
income................ 100 83 82 55 90 117 117
Interest compensation to
Financial Services ...... 76 79 113 85 11§ 143 143
Plus:
Restructuring and other
merger related costs:
Equipment Operations . ... 50 268 102 71 30 61 61
Financial Services ........ 1 3 2 1 — 1 1
Adjusted EBITDA .......... $420 $501 $687 $522 $564 $729 $729

Net capitalization of Equipment Operations means total shareholders’ equity of Equipment
Operations plus net debt of Equipment Operations.
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Nine months

Twelve

h
Fiscal year ended ended me(::;e;
December 31, September 30, September 30,
2002 2003 2004 2004 2005 2005
(in millions, except ratios)
FINANCIAL SERVICES
Statements of Operations Data:
Revenues:
Netsales . ....oovrinriii i, $— $— $— $— $— $—-
Finance and interest income ................... 641 621 672 496 575 751
Total ... 641 621 672 496 575 751
Costs and Expenses:
Cost of goodssold ............... ... . ..... — — — — — —
Selling, general and administrative.............. 210 203 181 153 153 181
Research and development .................... — — — — — —
Restructuring . ........... ... oL 1 3 2 1 — 1
Interest expense ...........c.coviiiiiiiiiii.. 242 210 208 149 190 249
Other,met. ... 98 71 52 41 29 40
Total ... 551 487 443 344 372 471
Income before income taxes, minority interest and
equity in income of unconsolidated subsidiaries
and affiliates............ ... .. 90 134 229 152 203 280
Income tax provision (benefit) ................... 34 47 78 54 65 89
Minority Interest . ...t — — — — — —
Equity in income of unconsolidated subsidiaries and
affiliates:
Financial Services ..................coiii... 4 6 8 6 7 9
Equipment Services . .......... ... .. L — — — — — —
Net iNCOME . .. ..ot $60 $93 $159 $104 $145 $200
Balance Sheet Data (at end of period):
Cash and cash equivalents....................... $98 $133 $294 $188 $319 $319
Deposit in Fiat affiliates cash management pools . . . 208 10 15 395 7 7
Intersegment notes receivable .................... 354 — 24 19 — —
Total assets............ oo 5,875 5,058 5,778 5,856 5,971 5,971
Total debt . ... 4,225 3,293 3,929 4,087 4,111 4,111
Net debt(1) ... 3,565 3,150 3,596 3,485 3,785 3,785
Shareholders’ equity .................coiiiii... 1,019 1,241 1,419 1,283 1,532 1,532
Other Data:
Accounts and notes receivable ................... $4,016 $4,003 $4,417 $4,142  $4,628 $4,628
Operating lease equipment ...................... 544 353 215 236 175 175
Total portfolio assets ......................... $4,560  $4,356  $4,632  $4,378  $4,803 $4,803
On-book receivables . ........................... $3,954  $3,720 $3,617  $3.,842  $4,447 $4,447
Off-book receivables............................ 7,316 8,709 9,592 9,283 9,284 9,284
Total managed assets ......................... $11,270 $12,429 $13,209 $13,125 $13,731 $13,731
Core managed portfolio(2) ...................... $10,708 $12,099 $13,078 $12,956 $13,644 $13,644
Non-core managed portfolio(3) .................. 562 330 131 169 87 87
Total managed assets ......................... $11,270 $12,429 $13,209 $13,125 $13,731 $13,731
Core delinquency %(2)(4) ...t 3.83% 2.59%  2.49% 240% 3.51% 3.51%
Non-core delinquency %(3)(4) . .................. 30.43% 29.39% 26.72% 46.75% 26.44% 26.44%
Core net credit loss %(2)(5) ....ovviii .. 0.72%  0.72%  0.33% 0.29%
Non-core net credit loss % ...................... 8.67% 15.38%  3.91% 0.87%
Net debt/tangible equity(1)(6) .................... 4.1x 2.9x 2.8x 3.1x 2.7x 2.7x
(footnotes on following page)
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(1)

Net debt of Financial Services means total debt of Financial Services less intersegment notes
receivable, cash and cash equivalents and deposits in Fiat affiliates cash management pools. We
believe that net debt, as defined, is a useful analytical tool for measuring our effective borrowing
requirements, excluding our financial support of Equipment Operations and the effect of certain
of our cash management practices. The calculation of net debt is shown below:

December 31, September 30,
2002 2003 2004 2004 2005

FINANCIAL SERVICES
Current maturities of long-term

debt—Fiat Affiliates...................... $— $45 $71 $72 $142
Current maturities of long-term

debt—other ............... ... ... 294 710 558 852 644
Short-term debt—Fiat affiliates .............. 269 295 341 233 74
Short-term debt—other ..................... 596 293 652 723 516
Intersegment short-term debt ............. ... 1,083 312 414 459 1,490
Long-term debt—Fiat affiliates .............. 367 306 148 174 69
Long-term debt—other .................. ... 916 632 1,045 874 1,176
Intersegment long-term debt................. 700 700 700 700 —
Total debt ....... ... ... . 4,225 3,293 3,929 4,087 4,111
Intersegment notes receivable................ (354) — (24) (19) —
Intersegment long-term notes receivables . . .. .. — — — — —
Cash and cash equivalents .................. (98) (133) (294) (188) (319)
Deposits in Fiat affiliates cash management

pools. .. (208) (10) (15) (395) (7)
Net debt . ..o oo $3,565  $3,150  $3,596  $3.,485  $3,785

Core means continued managed portfolios of retail, wholesale and credit card receivables and
equipment on operating leases.

Non-core means discontinued portfolios, primarily consisting of retail receivables originated
through non-CNH dealers, certain commercial lending activities and loans collateralized by
marine assets.

Delinquency means managed receivables that are past due over 30 days, expressed as a percentage
of the respective managed portfolio.

Net credit losses means write-offs, net of recoveries, expressed as a percentage of the respective
managed portfolio.

Tangible equity means shareholders’ equity less goodwill and other intangibles.
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Risk factors

Before investing in our notes, you should consider carefully the following factors, the risk factors
contained in our Form 20-F as well as the information contained in the rest of this offering
memorandum and the documents incorporated by reference herein.

RISKS RELATING TO THE NOTES

The notes will be effectively subordinated to Case New Holland’s existing and future
secured debt and other secured obligations, and the guarantees of the notes will be
effectively subordinated to the guarantors’ existing and future secured debt and
other secured obligations.

Holders of Case New Holland’s secured debt and any guarantor’s secured debt will have claims that
are prior to your claims as holders of the notes to the extent of the value of the assets securing such
secured debt. The notes and the guarantees will be effectively subordinated to all such secured debt to
the extent of the value the collateral securing such secured debt. In the event of any distribution or
payment of Case New Holland’s or any other guarantor’s assets in any foreclosure, dissolution,
winding-up, liquidation, reorganization or other bankruptcy or insolvency proceeding, holders of
secured debt will have a prior claim to the assets that constitute their collateral. Holders of the notes
will participate ratably with all holders of Case New Holland’s and the guarantors’ unsecured senior
debt, and potentially with all of their other general creditors, based upon the respective amounts owed
to each holder or creditor, in Case New Holland’s and the guarantor’s respective assets remaining after
payment of their secured debt. In any of the foregoing events, we cannot assure you that there will be
sufficient assets to pay amounts due on the notes. As a result, holders of notes may receive less than
holders of secured debt. As of September 30, 2005, after giving effect to this offering, Case New
Holland and the guarantors would have had approximately $224 million of secured debt. CNH Global
and its subsidiaries, including Case New Holland and the guarantors, may also incur additional senior
secured debt in the future, consistent with the terms of the indenture governing the notes and our
other debt agreements.

If an active trading market for the notes does not develop, the liquidity and value of
the notes could be harmed.

The notes have not been registered under the Securities Act. Accordingly, the notes may only be
offered or sold pursuant to an exemption from the registration requirements of the Securities Act or
pursuant to an effective registration statement. Case New Holland is required to commence an
exchange offer for the notes or to register resales of the notes under the Securities Act, within specified
time periods as described in this offering memorandum under the caption “Exchange offer; registration
rights.” However, there is no existing market for the notes and, although the notes are expected to be
eligible for trading in The PORTAL Market, Case New Holland cannot assure you that an active
trading market will develop for the notes. If no active trading market develops, you may not be able to
resell your notes at their fair market value, or at all. Future trading prices of the notes will depend on,
among other things, the ability of Case New Holland to effect the exchange offer or registration of the
notes, prevailing interest rates, its and our operating results and the market for similar securities. The
initial purchaser has advised Case New Holland that it currently intends to make a market in these
notes after this offering is completed. However, the initial purchaser may cease its market-making at
any time. Moreover, the initial purchaser’s market-making activities will be subject to limits imposed
by the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”) during
the pendency of any exchange offer described under “Exchange offer; registration rights.” Case New
Holland does not intend to apply for listing of the notes on any securities exchange.
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Risk factors

If the notes are rated investment grade, we will no longer be subject to most of the
covenants in the indenture governing such notes.

If the notes are rated “investment grade” by both Standard & Poor’s and Moody’s, CNH Global and
its subsidiaries will no longer be subject to most of the covenants contained in the indentures
governing such notes. This may allow the taking of actions that could be adverse to the interests of the
holders of the notes.

Both Case New Holland and CNH Global are holding companies with no direct
operations and the notes will be effectively subordinated to all indebtedness of
subsidiaries that are not guarantors of the notes.

Both Case New Holland and CNH Global are holding companies with no direct operations. Their
principal assets are the equity interests and investments they hold in their subsidiaries. As a result, they
depend on dividends and other payments from their subsidiaries to generate the funds necessary to
meet their financial obligations, including the payment of principal of and interest on their outstanding
debt. Their subsidiaries are legally distinct from them and have no obligation to pay amounts due on
their debt or to make funds available to them for such payment except as provided in the note
guarantees or pursuant to intercompany notes. Not all of Case New Holland’s or CNH Global’s
subsidiaries will guarantee the notes. A holder of notes will not have any claim as a creditor against
subsidiaries of Case New Holland and CNH Global that are not guarantors of the notes, and the
indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those
non-guarantor subsidiaries will be effectively senior to your claims. As of and for the year ended
December 31, 2004, the guarantor subsidiaries collectively accounted for only approximately 63%of
our adjusted net sales, 47% of our Equipment Operations Adjusted EBITDA and 68% of our
Equipment Operations consolidated assets, excluding goodwill and intangibles. Equipment Operations
consolidated assets reflects the consolidation of all majority-owned subsidiaries except for CNH’s
Financial Services business. CNH’s Financial Services business has been included using the equity
method of accounting. Our non-guarantor subsidiaries had approximately $3,339 million of
indebtedness as of September 30, 2005, $717 million of which is debt of Equipment Operations. The
$3,339 million does not include $700 million of debt owed to Case New Holland and $790 million
that other Financial Services subsidiaries owed to Equipment Operations subsidiaries. The amount of
non-guarantor subsidiary indebtedness could increase over time, especially since we are considering
incurring more indebtedness at our Financial Services subsidiaries and reducing borrowings by these
subsidiaries from parent entities.

In the event of a change of control, CNH Global and Case New Holland may not be
able to satisfy all of their obligations under our existing credit facilities, the notes or
our other indebtedness.

If, following the issuance of the notes, CNH Global or Case New Holland experiences a change of
control, as defined in the indenture relating to the notes, Case New Holland will be required to
repurchase all outstanding notes. However, CNH Global’s existing credit facilities provide that certain
change of control events will constitute an event of default. Such an event of default would entitle the
lenders thereunder to, among other things, cause all outstanding debt obligations under the credit
facility to become due and payable and to proceed against the collateral securing such credit facility.
Any event of default or acceleration of one of our credit facilities will likely also cause a default under
the terms of the other indebtedness of CNH Global. There can be no assurance that CNH Global or
Case New Holland will have sufficient assets or be able to obtain sufficient third-party financing to
satisfy all of its obligations under our credit facilities, the notes or our other indebtedness.
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Risk factors

In addition, certain of our credit facilities contain, and any future credit facilities or other agreements
to which CNH Global becomes a party may contain, restrictions on its ability to offer to repurchase
the notes in connection with a change of control. In the event a change of control occurs at a time
when it is prohibited from offering to purchase the notes, Case New Holland could seek consent to
offer to purchase the notes or attempt to refinance the borrowings that contain such a prohibition. If it
does not obtain the consent or refinance the borrowings, Case New Holland would remain prohibited
from offering to purchase the notes. In such case, the failure by Case New Holland to offer to
purchase any of the notes would constitute a default under the indenture governing the notes, which,
in turn, could result in amounts outstanding under any future credit facility or other agreement
relating to indebtedness being declared due and payable. Any such declaration could have adverse
consequences to CNH Global, Case New Holland and the holders of the notes.

Your rights under the guarantees may be limited by laws in various jurisdictions,
including fraudulent conveyance and insolvency laws.

The notes will be issued by Case New Holland, a Delaware corporation, and guaranteed by
corporations organized under the laws of Delaware, The Netherlands, Germany, the United Kingdom,
Canada, Australia and Belgium. In the event of a bankruptcy, insolvency or similar event, proceedings
could be initiated in any or all of such jurisdictions. Such multi-jurisdictional proceedings are likely to
be complex and costly for creditors and otherwise may result in greater uncertainty and delay
regarding the enforcement of your rights. Your rights under the guarantees will be subject to the
bankruptcy, insolvency, administrative and other laws of multiple jurisdictions other than the United
States and there can be no assurance that you will be able to effectively enforce your rights in any such
complex and multiple bankruptcy, insolvency or similar proceedings.

In addition, the bankruptcy, insolvency, administrative and other laws of the guarantors’ jurisdictions
of organization may be materially different from, or in conflict with, each other and those of the
United States, including in the areas of rights of creditors, payment priority of governmental and other
creditors, ability to obtain post-petition interest and duration of the proceedings. The application of
these laws, or any conflict among them, could (i) call into question whether any particular
jurisdiction’s law should apply, (ii) adversely affect your ability to enforce your rights under the notes
and the guarantees in these jurisdictions or (iii) limit amounts that you may receive.

The laws of certain of the jurisdictions in which the subsidiary guarantors are organized limit the
ability of these subsidiaries to guarantee debt of a sister company. These limitations arise under
various provisions or principles of corporate law, which include, among others, provisions requiring a
sister guarantor to receive adequate corporate benefit from the financing that is being guaranteed.

If these limitations were not observed, the guarantees of the notes by these subsidiary guarantors
would be subject to legal challenge. In these jurisdictions, the guarantees of the notes will contain
language providing that the guarantee will not be construed so as to give rise to a violation of the
limitations imposed by applicable local law. Accordingly, if you were to enforce the guarantees of the
notes of the subsidiary guarantors in these jurisdictions, your claims may be limited. Furthermore,
although we believe that the guarantees of the notes of these subsidiary guarantors are enforceable
(subject to such local law restrictions), there can be no assurance that a third-party creditor would not
challenge these guarantees of the notes and prevail in court.

United States

Under U.S. federal bankruptcy laws or comparable provisions of state fraudulent transfer laws, the
issuance of the guarantees by the U.S. subsidiary guarantors could be avoided, if, among other things,
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Risk factors

at the time the U.S. subsidiary guarantors issued the related guarantees, the applicable subsidiary
guarantor:

> incurred the obligations under the guarantees with an actual intent to hinder, delay or defraud any
present or future creditor; or

> received less than reasonably equivalent value or fair consideration for the obligations incurred
under the guarantees; and

> was insolvent or rendered insolvent by reason of the incurrence of such obligations;

> was engaged in a business or transaction for which its remaining assets constituted
unreasonably small capital; or

> intended to incur, or believed that it would incur, debts beyond its ability to pay as such debts
mature.

The measures of insolvency for purposes of the foregoing considerations will vary depending upon the
law applied in any proceeding with respect to the foregoing. Generally, however, a U.S. subsidiary
guarantor would be considered insolvent if:

> the sum of its debts, including contingent liabilities, was greater than the value of all of its assets
at a fair valuation;

> the present fair saleable value of its assets was less than the amount that would be required to pay
its probable liabilities on its existing debts, including contingent liabilities, as they become absolute
and mature; or

> it could not pay its debts as they become due.

By its terms, the guarantee of each U.S. subsidiary guarantor will limit the liability of each such
guarantor to the maximum amount it can pay without the guarantee being deemed a fraudulent
transfer. CNH Global believes that immediately after the issuance of the notes by Case New Holland
and the issuance of the note guarantees by the guarantors, CNH Global and each of the

U.S. subsidiary guarantors will be solvent, will have sufficient capital to carry on their respective
businesses and will be able to pay their respective debts as they mature. However, there can be no
assurance as to what standard a court would apply in making these determinations or that a court
would reach the same conclusions with regard to these issues. In an evidentiary ruling in In re W.R.
Grace & Co., the federal bankruptcy court for the District of Delaware held that under the Uniform
Fraudulent Transfer Act, whether a transferor is rendered insolvent by a transfer depends on the actual
liabilities of the transferor, and not what the transferor knows about such liabilities at the time of the
transfer. Therefore, under that court’s analysis, liabilities that are unknown, or that are known to exist
but whose magnitude is not fully appreciated at the time of the transfer, may be taken into account in
the context of a future determination of insolvency. If the principle articulated by that court is upheld,
it would make it very difficult to know whether a transferor is solvent at the time of transfer, and
would increase the risk that a transfer may in the future be found to be a fraudulent transfer.

The Netherlands

CNH Global and CNH Trade N.V., two of the guarantors, are incorporated under the laws of The
Netherlands. Any insolvency proceedings applicable to them may be governed by Dutch insolvency
laws. Dutch insolvency laws differ significantly from the insolvency laws of the United States and may
make it more difficult for holders of the notes to recover the amount in respect of the guarantees that
they would have recovered in a liquidation or bankruptcy proceeding in the United States. There are
two corporate insolvency regimes under Dutch law: (1) moratorium of payment (surseance van
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betaling), which is intended to facilitate the reorganization of a debtor’s debts and enable the debtor to
continue as a going concern, and (2) bankruptcy (faillissement), which is primarily designed to
liquidate and distribute the assets of a debtor to its creditors.

Unlike Chapter 11 proceedings under the U.S. bankruptcy law, during which both secured and
unsecured creditors generally are barred from seeking to recover on their claims, during moratorium of
payment proceedings, certain secured creditors (including the senior lenders as secured creditors under
the senior credit facilities) and preferential creditors may seek to satisfy their claims by proceeding
against the assets that secure their claims or to which they have preferential rights. Therefore, a
recovery under Dutch law could involve a sale of the assets in a manner that does not reflect their
respective going concern value. Consequently, Dutch insolvency laws could preclude or inhibit a
restructuring and could reduce any recovery you might obtain in an insolvency proceeding.

In connection with Dutch bankruptcy proceedings, the assets of a debtor are generally liquidated and
the proceeds distributed to the debtor’s creditors on the basis of the relative priority of the claims of
those creditors and, to the extent claims of certain creditors have equal priority, in proportion to the
amount of such claims. Certain parties, such as secured creditors (including senior lenders as secured
creditors under senior credit facilities), will benefit from special rights. For example, secured creditors
such as pledgees and mortgagees may enforce their rights separately from bankruptcy. In addition, any
claims you may have may be limited depending on the date they become due and payable. All
unsecured, pre-bankruptcy claims are submitted to a receiver (curator) for verification, and the receiver
makes a determination as to the existence, ranking and value of the claim and whether and to what
extent it should be admitted in the bankruptcy proceedings.

Creditors that wish to dispute the verification of their claims by the receiver will need to commence a
court proceeding.

Although no interest is payable in respect of unsecured claims as of the date of a bankruptcy, if the net
present value of a claim of a holder needs to be determined, such determination will in most cases be
made by taking into account the agreed payment date and interest rate.

The performance of a due obligation prior to the bankruptcy of a debtor may be avoided if the
creditor knew that a petition for the bankruptcy of the debtor had been filed or, in certain
circumstances, where the performance of the obligation resulted from consultation between the debtor
and the creditor with a view to creating a preference over other creditors of the debtor.

In addition, a transaction that a creditor entered into voluntarily is subject to avoidance if the debtor
knew or should have known that the transaction would prejudice one or more of its other creditors.
Such knowledge is assumed by law if the transaction has been entered into less than one year prior to
the bankruptcy of the debtor. If the transaction is entered into for consideration, it may only be
avoided if the creditor also knew or should have known that the transaction would prejudice the
debtor’s other creditors. Knowledge of the creditor and the debtor that a transaction would prejudice
other creditors of the debtor is presumed by law if such transaction has been entered into less than one
year prior to the bankruptcy of the debtor or within one year before the date the claim for fraudulent
conveyance is made, unless the transaction is entered into pursuant to an obligation existing prior to
such one year period, if it is also established that one of the conditions referred to in article 3:46 of
the Dutch Civil Code or, respectively, article 43 of the Dutch Bankruptcy Act is fulfilled. These
conditions include, but are not limited to, situations where (i) the value of the obligation of the debtor
materially exceeds the value of the obligation of the creditor; (ii) the debtor pays or grants security for
debts which are not yet due; (iii) an agreement is made or an obligation arises from one legal entity to
another if a director of one of these legal entities is also a director of the other; or (iv) an agreement is
made with a group company.
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Under Dutch law, a transaction entered into by any legal entity may be avoided by that entity if such
transaction is beyond the corporate purpose of such entity and is therefore ultra vires. Since CNH
Trade N.V. is not a shareholder of Case New Holland, the guarantee by CNH Trade N.V. may be
considered ultra vires if entering into the guarantee was not considered to be in the best interests of
CNH Trade N.V. In the event that the guarantee by CNH Trade N.V. is determined to be ultra vires,
such guarantee may be declared null and void.

Although CNH Trade N.V. believes that entering into the guarantee is not ultra vires, there is limited
law and jurisprudence on this issue. Therefore, there can be no assurance that the guarantee by CNH
Trade N.V. would not be considered ultra vires and declared null and void.

Germany

CNH Deutschland GmbH, a guarantor, is incorporated in Germany. Consequently, in the event of its
insolvency, insolvency proceedings may be initiated in Germany. Such proceedings would then be
governed by German law.

Under German law insolvency proceedings can be initiated either by the debtor or by a creditor in the
event of over-indebtedness (Uberschuldung) of the debtor (i.e., where its liabilities exceed the value of
its assets) or in the event that the debtor is unable to pay its debts as and when they fall due
(Zablungsunfibigkeit). In addition, the debtor can file for insolvency proceedings if it is imminently at
risk of being unable to pay its debts as and when they fall due (drobende Zablungsunfibigkeit). The
insolvency proceedings are court controlled, and the court opens the insolvency proceedings if certain
formal requirements are met and if there are sufficient assets to cover at least the cost of the
proceedings. The court appoints an insolvency administrator who, once the main insolvency
proceedings have been opened, has full power to dispose of the debtor’s assets, whereas the debtor is
no longer entitled to dispose of its assets.

All creditors, whether secured or unsecured (unless they have a right to separate an asset from the
insolvency estate (Aussonderungsrecht)), who wish to assert claims against the debtor need to
participate in the insolvency proceedings. Any individual enforcement action brought against the
debtor by any of its creditors is subject to an automatic stay once insolvency proceedings have been
opened and, under certain circumstances, once an insolvency petition has been filed. In the insolvency
proceedings, however, secured creditors have certain preferential rights. If CNH Deutschland GmbH
grants security over its assets such security may result in a preferred treatment of creditors secured by
such security. Certain creditors who are secured by a pledge over a claim, or over a movable asset that
such secured creditors have in their possession, are entitled to enforce their security interest by
themselves. Other security interests are enforced by the insolvency administrator. In case of an
enforcement by the insolvency administrator, the enforcement proceeds less certain contributory
charges for (i) assessing the value of the secured assets and (ii) realizing the secured assets are paid to
the creditor holding a security interest in the relevant collateral up to an amount equal to its secured
claims. In any event, the remaining amount, if any, will be distributed among the unsecured creditors
who are satisfied on a pro rata basis only. The proceeds resulting from the realization of the
insolvency estate (Insolvenzmasse) of CNH Deutschland GmbH may not be sufficient to satisfy
unsecured creditors under the guarantees granted by CNH Deutschland GmbH after the secured
creditors have been satisfied. A different distribution of enforcement proceeds can be proposed in an
insolvency plan (Insolvenzplan) that can be submitted by the debtor or the insolvency administrator
and which requires, among others, the consent of the debtor and the consent of each class of creditors
in accordance with specific majority rules.

In addition, under German insolvency laws, the insolvency administrator (Insolvenzverwalter) or a
creditor may, under certain circumstances, avoid transactions effected for the benefit of the holders of
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the notes including payments of amounts to the holders of the notes or the granting of security for
their benefit. If such transactions were successfully avoided, the holders of the notes would be under
an obligation to repay the amounts received or to waive the relevant guarantee.

United Kingdom

CNH U.K. Limited and New Holland Holding Limited, two of the guarantors, are incorporated under
U.K. law. Accordingly, insolvency proceedings with respect to these subsidiaries may proceed under,
and be governed by, U.K. insolvency law. Despite recent changes to U.K. insolvency law, the
procedural and substantive provisions of U.K. insolvency law remain generally more favorable to
secured creditors than comparable provisions of U.S. law. These provisions afford debtors and
unsecured creditors only limited protection from the claims of secured creditors. It will generally not
be possible for the U.K. guarantors or their unsecured creditors to prevent secured creditors with
security interests that are superior to the security interests of holders of notes from enforcing their
security to repay the debts due to them. Although liquidators and administrators have, under U.K.
insolvency law, an obligation to act in the interests of all creditors our secured creditors will have
priority over the assets securing their debt. As a result, your ability to realize claims against us with
respect to your notes if the U.K. guarantors become insolvent may be more limited than under U.S.
and other laws.

In addition, under U.K. insolvency law, the U.K. guarantors’ liabilities in respect of the notes may also,
in the event of insolvency or similar proceedings, rank junior to some of its other debts that are
entitled to priority under U.K. law. These debts entitled to priority may include (a) amounts owed in
respect of occupational pension schemes, (b) certain amounts owed to employees and (c) liquidation or
administration expenses.

Any interest accruing under or in respect of the notes in respect of any period after the commencement
of liquidation or administration proceedings would only be recoverable by holders of the notes from
any surplus remaining after payment of all other debts proved in such liquidation or administration
and accrued and unpaid interest up to the date of the commencement of proceedings.

A liquidator or administrator of a U.K. guarantor could apply to the court to rescind the issuance of
its guarantee if such liquidator or administrator believed that issuance of such guarantee constituted a
transaction at less than market value. Under U.K. insolvency law, the liquidator or administrator of a
company may, among other things, apply to the court to rescind a transaction entered into by a
company, if such company was insolvent (as defined in the U.K. Insolvency Act 1986) at the time of,
or if it became insolvent in consequence of, the transaction and enters into a formal insolvency process
(of liquidation or administration) within two years of the completion of the transaction. A transaction
might be subject to such rescission if it involved a gift by a company or if a company received
consideration of significantly less value than the benefit given by such company. A court generally will
not intervene, however, if a company entered into the transaction in good faith for the purpose of
carrying on its business and that at the time it did so there were reasonable grounds for believing the
transaction would benefit such company.

We believe that the guarantee given by each U.K. guarantor will not be provided in a transaction at
less than fair value and that the guarantee will be provided in good faith for the purposes of carrying
on the business of the guarantor and its subsidiaries and that there are reasonable grounds for
believing that the transactions will benefit the guarantor. There can be no assurance, however, that the
provisions of the guarantees by the U.K. guarantors will not be challenged by a liquidator or
administrator or that a court would support our analysis.
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Canada

CNH Canada, Ltd., one of the guarantors, is organized under Canadian law. The granting of the
guarantee of the notes by CNH Canada, Ltd. may be subject to review under applicable Canadian
federal or provincial law if a bankruptcy or lawsuit is commenced by or on behalf of CNH Canada,
Ltd.’s unpaid creditors. Under such laws, if a court were to find that, at the time such guarantor
incurred the guarantee of the notes, such guarantor:

either:

> incurred the guarantee of the notes with the intent of defeating, hindering, delaying or defrauding
current or future creditors; or

> received less than the fair market value for incurring the guarantee of the notes, and such
guarantor:

> was insolvent, was rendered insolvent by giving the guarantee or becomes subject to an
insolvency proceeding within one year of giving the guarantee;

> is insolvent or unable to pay its debts in full or knows that it is on the eve of insolvency and
incurred the guarantee of the notes with the intent of giving an unjust preference over other
creditors; or

> intended to give a creditor a preference over other creditors, if such transaction was made
within one year of the date of bankruptcy,

then the court could avoid the guarantee of such guarantor or subordinate the amounts owing under
such guarantee to such guarantor’s presently existing or future debt or take actions detrimental to you.

Generally, a company would be considered insolvent according to Canadian bankruptcy and
insolvency laws if, at the time it incurs the debt or issues the guarantee:

> the company is for any reason unable to meet its obligations as they generally become due;

> the company has ceased paying its current obligations in the ordinary course of business as they
generally become due; or

> the aggregate of the company’s property is not, at a fair valuation, sufficient, or if disposed of at a
fairly conducted sale under legal process, would not be sufficient to enable payment of all its
obligations, due and accruing due.

If the guarantee is avoided as a reviewable transaction, settlement, preference or fraudulent conveyance
or found to be unenforceable for any other reason, you will not have a claim against that guarantor
and will only be a creditor of Case New Holland or any guarantor whose obligation was not set aside
or found to be unenforceable.

Belgium
Bankruptcy

New Holland Tractor Limited N.V. and CNH Belgium N.V., two of the guarantors, are governed by
Belgium law. As a rule, under Belgian law all transactions (including guarantees) prior to the date of
bankruptcy remain valid. However, a Belgian bankruptcy judgment may contain a hardening period of
a maximum of 6 months, or the Bankruptcy Court may decide later to introduce such a hardening
period. Certain transactions that occur during this hardening period can be declared unenforceable
against the bankrupt estate. Such a hardening period can only be imposed by the Bankruptcy Court
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when there are clear indications that the Belgian subsidiary was in a situation of suspension of
payment before the date of bankruptcy.

The receiver of the bankrupt Belgian subsidiaries may request the Bankruptcy Court to declare the
guarantee unenforceable against the bankrupt estate (article 17 Bankruptcy Code) if the guarantee has
been entered into during the hardening period and can be qualified as:

(1) a transaction with third parties which is entered into without due consideration or on extremely
beneficial terms;

(ii) a payment which was not yet due or a payment other than in money for debts due; and
(iii) a security interest which is provided during the hardening period for old debts.

In addition, the receiver may request the Bankruptcy Court to declare the guarantee which could be
qualified as a payment of due debts by the Belgian subsidiary unenforceable against the bankrupt
estate if the third party was aware of the suspension of payment of the company (article 18
Bankruptcy Code).

Regardless of any declaration by the Bankruptcy Court of a hardening period, transactions entered
into with fraudulent prejudice to other creditors may be declared unenforceable against the bankrupt
estate (article 20 Bankruptcy Code).

Certain secured and privileged creditors shall enjoy special rights in the event of a bankruptcy of a
Belgium subsidiary, and their debts shall enjoy a higher ranking than unsecured debts. Furthermore,
certain secured creditors, for example creditors benefiting from security interests over financial
instruments, shall be able to enforce their rights notwithstanding any bankruptcy proceedings.

Moratorium

The obligations of the Belgian subsidiaries may be frozen and reduced in accordance with Belgian
moratorium procedures (similar to Chapter 11 procedures in the United States) in accordance with
Belgian Moratorium Law.

Corporate Interest

A transaction entered into by a Belgian subsidiary which is outside the “corporate interest” of such
company can be declared null and void. The Belgian subsidiaries believe that entering into the
guarantees is within their “corporate interest.” However, there are no laws, conclusive case law or
clear jurisprudence to indicate with certainty that the guarantees are within the corporate interest of
the Belgian subsidiaries and, consequently, there remains a risk that the guarantees would fall outside
the “corporate interest” and would be declared null and void.

Australia

CNH Australia Pty Ltd, one of the guarantors, is incorporated in Australia. Under Australian
insolvency law, the liquidator of an Australian incorporated guarantor may seek to challenge the
guarantee given by that Australian guarantor if the guarantee was an insolvent transaction and an
uncommercial transaction. The guarantee will be an uncommercial transaction of an Australian
guarantor if, and only if, it may be expected that a reasonable person in the Australian guarantor’s
circumstances would not have entered into the transaction, having regard to the benefits (if any) to the
Australian guarantor of entering into the transaction, the detriment to the company of entering into
the transaction, the respective benefits to other parties to the transaction of entering into it and any
other relevant matter. The transaction would be an insolvent transaction if it was an uncommercial
transaction and either was entered into when the Australian guarantor was insolvent or the Australian
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guarantor becomes insolvent as a result of entering into the guarantee. A court generally will not
intervene, however, if the Australian guarantor entered into the transaction when it was solvent and
did so in good faith and for the purpose of carrying on its business and there were reasonable grounds
for believing the transaction would benefit the Australian guarantor. Under Australian insolvency law,
certain debts rank ahead of general unsecured obligations, such as those under a guarantee. These
include certain liabilities to taxing authorities and employees.

Certain subsidiaries are not included as guarantor subsidiaries.

The guarantors of the notes include only CNH Global and certain of its direct and indirect
subsidiaries. However, our historical consolidated financial information (including our consolidated
financial statements included elsewhere in this offering memorandum) and the pro forma consolidated
financial information included in this offering memorandum are presented on a consolidated basis,
including all of our consolidated subsidiaries. As of and for the year ended December 31, 2004, the
guarantor subsidiaries collectively accounted for only approximately 63% of our adjusted net sales,
47% of our Equipment Operations Adjusted EBITDA and 68% of our Equipment Operations
consolidated assets, excluding goodwill and intangibles. Equipment Operations consolidated assets
reflects the consolidation of all majority-owned subsidiaries except for CNH’s Financial Services
business. CNH’s Financial Services business has been included using the equity method of accounting.
The percentage of our net sales, Equipment Operations Adjusted EBITDA and Equipment Operations
consolidated assets attributable to our non-guarantor subsidiaries (as compared to our guarantor
subsidiaries) can fluctuate significantly from year to year as a result of the different drivers affecting
our operations in the geographic regions in which our non-guarantor and guarantor subsidiaries do
business.

Because a substantial portion of our operations is conducted by the non-guarantor subsidiaries, our
cash flow and our ability to service debt, including our and the guarantor subsidiaries’ ability to pay
the interest on and principal of the notes when due, are dependent to a significant extent upon interest
payments, cash dividends and distributions or other transfers from the non-guarantor subsidiaries. In
addition, any payment of interest, dividends, distributions, loans or advances by the non-guarantor
subsidiaries to us and to the guarantor subsidiaries, as applicable, could be subject to restrictions on
dividends or repatriation of earnings under applicable local law, monetary transfer restrictions and
foreign currency exchange regulations in the jurisdictions in which those non-guarantor subsidiaries
operate. Moreover, payments to us and the guarantor subsidiaries by the non-guarantor subsidiaries
will be contingent upon these subsidiaries’ earnings.

Our non-guarantor subsidiaries are separate and distinct legal entities and have no obligation,
contingent or otherwise, to pay any amounts due pursuant to the notes or the guarantees or to make
any funds available herefore, whether by dividends, loans, distributions or other payments. Any right
that we or the subsidiary guarantors have to receive any assets of any of the non-guarantor
subsidiaries upon the liquidation or reorganization of those subsidiaries, and the consequent rights of
holders of notes to realize proceeds from the sale of any of those subsidiaries’ assets, will be effectively
subordinated to the claims of that subsidiary’s creditors, including trade creditors and holders of debt
of that subsidiary.

The subsidiaries in our Financial Services business (as well as certain other subsidiaries) may incur
substantial additional secured or unsecured indebtedness.
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Holders may not be able to effect service of process within the United States upon
CNH Global or the other non-U.S. guarantors or to enforce against them judgments of
U.S. courts.

CNH Global is a corporation organized under the laws of The Netherlands, and certain of the other
guarantors are organized in jurisdictions outside the United States. In addition, some of the members
of its Board of Directors and some of its officers reside outside the United States. As a result, you may
not be able to effect service of process within the United States upon CNH Global or the other
non-U.S. guarantors or those persons. In addition, you may not be able to enforce against them, either
in the United States or outside the United States, judgments of U.S. courts, including judgments based
on the civil liability provisions of the U.S. federal securities laws. Also, a substantial portion of

CNH Global’s assets and the assets of those persons is located outside the United States; therefore, you
may not be able to collect a judgment within the United States.

RISKS RELATED TO OUR INDEBTEDNESS
Our substantial indebtedness could adversely affect our financial condition.

As of September 30, 2005, we had an aggregate of $6.2 billion of outstanding total consolidated
indebtedness, and our shareholders’ equity was $5.1 billion. In addition, we are heavily dependent on
asset backed securitization (““ABS”) transactions, both term and asset-backed commercial paper
(““ABCP”), for a total of $7.7 billion as of September 30, 2005. These transactions fund our Financial
Services activities in North America and Australia, and we have also begun to extend our ABS activity
to include ABCP transactions that provide funding for receivables generated by our Equipment
Operations subsidiaries in Europe.

Our level of debt could have important consequences to our investors, including:

> we may not be able to secure additional funds for working capital, capital expenditures, debt
service requirements or general corporate purposes;

> we will need to use a substantial portion of our projected future cash flow from operations to pay
principal and interest on our debt, which will reduce the amount of funds available to us for other
purposes;

> we may be more highly leveraged than some of our primary competitors, which could put us at a
competitive disadvantage;

> we may not be able to adjust rapidly to changing market conditions, which may make us more
vulnerable in the event of a downturn in general economic conditions or our business;

> we may not be able to access the ABS markets on as favorable terms, which may adversely affect
our ability to fund our Financial Services business and have an unfavorable impact on our results
of operations; and

> we may not be able to access Brazilian government-sponsored subsidized funding schemes for our
retail Financial Services customers in that country, which may adversely affect our ability to fund
our Financial Services business and have an unfavorable impact on our results of operations.

Servicing our debt obligations requires a significant amount of cash, and our ability
to generate cash depends on many factors that may be beyond our control.

Our ability to satisfy our debt service obligations will depend, among other things, upon our future
operating performance and our ability to refinance indebtedness when necessary. Each of these factors
partially depends on economic, financial, competitive and other factors beyond our control. If, in the
future, we cannot generate sufficient cash from our operations to meet our debt service obligations, we
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may need to reduce or delay capital expenditures or curtail anticipated operating improvements. In
addition, we may need to refinance our debt, obtain additional financing or sell assets, which we may
not be able to do on commercially reasonable terms, if at all. Our business may not generate sufficient
cash flow to satisfy our debt service obligations, and we may not be able to obtain funding sufficient
to do so. In addition, any refinancing of our debt could be at higher interest rates and may require us
to comply with more onerous covenants, which could further restrict our business operations. The
failure to generate sufficient funds to pay our debts or to successfully undertake any of these actions
could, among other things, materially adversely affect our business.

Restrictive covenants in our debt agreements could limit our financial and operating
flexibility and subject us to other risks.

The indentures governing the 9Y:% Senior Notes, the 6% Senior Notes and the notes offered hereby
and our bank credit agreements, include certain covenants that restrict the ability of us and our
subsidiaries to, among other things:

> incur additional debt;

> pay dividends on our capital stock or repurchase our capital stock;

> make certain investments;

> enter into certain types of transactions with affiliates;

> restrict dividend or other payments by our restricted subsidiaries to us;
> use assets as security in other transactions;

> enter into sale and leaseback transactions; and

> sell certain assets or merge with or into other companies.

The new €1 billion bank credit facility that we entered into in July 2005 also contains a number of
affirmative and negative covenants, including financial covenants based on Fiat results, limitations on
indebtedness, liens, acquisitions and dispositions, and certain reporting obligations. Failure to comply
with these covenants, payment defaults or other events of default under the new facility could cause
the facility to terminate and all loans outstanding under this credit facility to become due, regardless of
whether the default related to CNH Global. As of December 31, 20035, this facility was unutilized.

In addition, certain agreements governing our subsidiaries’ indebtedness contain covenants limiting
their incurrence of secured debt or debt that is structurally senior debt to the 9'4% Senior Notes or
the 6% Senior Notes. The agreements governing our other indebtedness include certain covenants that
restrict, among other things:

> sales and leaseback of assets above certain levels of tangible assets;
> the creation of certain liens; and
> consolidations, mergers and transfers of all or substantially all of our assets.

These restrictions may limit our ability to operate our businesses and may prohibit or limit our ability
to enhance our operations or take advantage of potential business opportunities as they arise. The
breach of any of these covenants by us or the failure by us to meet any of these conditions could result
in a default under any or all of such indebtedness. As of December 31, 2005, we are in compliance
with the covenants and restrictions contained in our debt agreements. However, our ability to continue
to comply with such agreements may be affected by events beyond our control, including prevailing
economic, financial and industry conditions. In addition, upon the occurrence of an event of default
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under our debt agreements, all of the amounts outstanding thereunder, together with accrued interest,
could become immediately due and payable. In addition, these restrictions may limit our ability to take
full advantage of the treasury and debt financing arrangements that Fiat may provide to us.

Credit downgrades of us and Fiat have affected our ability to borrow funds and may
continue to do so.

Our ability to borrow funds and our cost of funding depend on our and Fiat’s credit ratings, as Fiat
currently provides us with direct funding, as well as guarantees in connection with some of our
external financing arrangements.

Beginning in the fourth quarter of 2000, Case, CNH Capital America LLC (formerly known as Case
Credit Corporation) and New Holland Credit Company, LLC (“NHCC”) suffered a series of credit
rating downgrades, which resulted in all three companies being rated below investment grade. The
immediate impact of these ratings downgrades was to preclude us from accessing the commercial paper
market through the NHCC, CNH Capital America LLC and Case programs. On a longer-term basis,
as we have renewed a number of borrowing facilities since these ratings downgrades, we have found
that the terms offered to us have been adversely impacted.

5.9

In February 2004, Moody’s Investors Service (“Moody’s”) reaffirmed their Ba3 rating of Fiat’s
long-term unsecured debt, with a negative outlook.

On August 9, 2004 Standard & Poor’s Ratings Services, a division of the McGraw Hill

Companies, Inc. (“S&P”) reaffirmed its BB~ rating on CNH but revised its outlook to negative from
stable, following the same outlook action taken on Fiat, citing concerns regarding the turnaround of
Fiat’s automotive business and due to the still close ties between the two entities.

At December 31, 2004, our long-term unsecured debt was rated BB— by S&P and Ba3 by Moody’s,
with negative outlook. In addition, our long-term unsecured debt was rated BB (high) by Dominion
Bond Ratings Service Ltd. Fiat’s long-term unsecured debt was rated BB— by S&P and Ba3 by
Moody’s, with negative outlook.

On August 1, 2005, S&P reaffirmed its BB- corporate credit ratings on CNH and Fiat and revised its
outlook to stable from negative, citing improved financial flexibility at Fiat after several recent
transactions as well as its views on the expected recovery of Fiat’s auto operations. These transactions
included a €1.55 billion cash payment to Fiat from General Motors Corp. to terminate an agreement
related to the companies’ joint holdings in Fiat Automotive, the anticipated exchange of convertible
debt held by certain creditors of Fiat into Fiat stock and the cash raised by Fiat from selling the
captive financial arm of its Iveco truck unit.

On January 30, 2006, Moody’s affirmed Fiat’s Ba3 corporate family rating and long-term senior
unsecured ratings and changed the outlook to stable from negative, citing the improvements in the
performance of Fiat Auto and the reduction of Fiat’s net debt. Moody’s also affirmed the stand alone
rating of CNH of Ba3 and negative outlook.

On January 20, 2006, Fitch Ratings upgraded the outlook of Fiat to stable from negative and affirmed
the BB- senior unsecured rating on Fiat, citing improvement in financial and operational position of
Fiat.

We cannot assure you that the rating agencies will not further downgrade our or Fiat’s credit ratings.
These downgrades have already affected our borrowing costs and the terms of our borrowings entered
into subsequent to the ratings downgrades, and further downgrades of either our or Fiat’s debt could
adversely affect our ability to access the capital markets, the cost of certain existing asset-backed
commercial paper facilities and the cost of any future borrowing. Further ratings downgrades of either
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our or Fiat’s debt could adversely affect our ability to access the capital markets or borrow funds at
current rates and therefore could put us at a competitive disadvantage.

The performance of our Financial Services business is dependent on access to funding
at competitive rates; we depend upon securitization programs to fund our Financial
Services business.

Access to funding at competitive rates is key to the growth of our Financial Services business and
expansion of our financing activities into new product and geographic markets. Further ratings
downgrades of either our or Fiat’s debt could adversely affect the ability of Financial Services to
continue to offer attractive financing to our dealers and end-user customers. The most significant
source of liquidity for our finance operations has been our ability to finance the receivables we
originate through loan securitizations. Accordingly, adverse changes in the securitization market could
impair our ability to originate, purchase and sell loans or other assets on a favorable or timely basis.
Any such impairment could have a material adverse effect upon our business and results of operations.
The securitization market is sensitive to the performance of our portfolio in connection with our
securitization program. A negative trend in the collateral performance of CNH could have a material
adverse effect on our ability to access capital through the securitization market. In addition, the levels
of asset collateralization and fees that we pay in connection with these programs are subject to
increase as a result of further ratings downgrades and may have a material impact on results of
operations and financial position of Financial Services. On a global level, we will continue to evaluate
financing alternatives to help ensure that our Financial Services business continues to have access to
capital on favorable terms in support of our business, including, without limitation, through equity
investments by global or regional partners in joint venture or partnership opportunities, new funding
arrangements or a combination of any of the foregoing.

In the event that we were to consummate any of the above-described alternatives relating to our
Financial Services business, it is possible that there would be a material impact on the results of
operations, financial position, liquidity and capital resources of Financial Services.

At September 30, 2005, we had approximately $2.0 billion of committed capacity under our asset-
backed commercial paper liquidity facilities to fund our finance operations, subject to certain
conditions. At September 30, 2005, we had borrowed approximately $482 million under these
agreements, leaving approximately $1.5 billion available to borrow.

There can be no assurance that replacement financing will be obtainable on favorable terms, if at all.
To the extent that we are unable to arrange any third party or other financing, our loan origination
activities would be adversely affected, which could have a material adverse effect on our operations,
financial results and cash position.

The performance of our Financial Services business may be subject to volatility due to
possible impairment charges relating to the valuation of interest-only securities.

We hold substantial residual interests in securitization transactions, which we refer to collectively as
retained interests. We carry these securities at estimated fair value, which we determine by discounting
the projected cash flows over the expected life of the receivables sold using prepayment, default, loss
and interest rate assumptions.

We are required to recognize declines in the value of our retained interests, and resulting charges to
earnings, when: (i) their fair value is less than their carrying value, and (ii) the timing and/or amount
of cash expected to be received from these securities has changed adversely from the previous valuation
that determined the carrying value. The assumptions we use to determine fair values are based on our
internal evaluations and consultation with external advisors having significant experience in valuing
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these securities. Although we believe our methodology is reasonable, many of the assumptions and
expectations underlying our determinations may vary from expectations, in which case there may be
an adverse effect on our financial results. Largely as a result of adverse changes in the underlying
assumptions, we recognized impairment charges of $7 million in 2004, $12 million in 2003, and
$24 million in 2002 to reduce the book value of our retained interests. At September 30, 2005, the
carrying value of our retained interests, net of servicing liabilities, was $1.4 billion (including
unrealized gains of $13 million). No assurances can be given that our current valuation of retained
interests will prove accurate in future periods.

RISKS RELATED TO OUR BUSINESS, STRATEGY AND OPERATIONS

We may not fully realize, or realize within the anticipated time frame, the benefits of
our profit improvement initiatives.

Case and New Holland merged operations on November 12, 1999 creating CNH. At the time of the
merger, we formulated a merger interaction plan for 1999 through 2004 to restructure and integrate
the operations of the Case and New Holland businesses. Under this plan major structural changes were
implemented, establishing the business platform for further improvements in our performance.

Our goal is to build upon our strengths to achieve our strategic objectives. The key elements of our
initiatives are to:

> recapture our brand heritage;

> strengthen our dealer and customer support;
> refocus spare parts activities;

> improve quality and reliability;

> continue developing Financial Services; and

> continue efforts to reduce costs.

Through the accomplishment of these initiatives, by 2008, our goal is to close our performance gap
compared to our best-in-class competitors. If we achieve the anticipated results of our actions, we
believe we will have a substantially improved position in the global agricultural and construction
equipment markets and in our financial position. Our failure to complete our initiatives could cause us
not to realize fully our anticipated profit improvements, which could weaken our competitive position
and adversely affect our financial condition and results of operations.

Our success depends on the implementation of new product introductions, which will
require substantial expenditures.

Our long-term results depend upon our ability to introduce and market new products successfully. The
success of our new products will depend on a number of factors, including the economy, product
quality, competition, customer acceptance and the strength of our dealer networks.

As both we and our competitors continuously introduce new products or refine versions of existing
products, we cannot predict the market shares our new products will achieve. Any manufacturing
delays or problems with new product launches or increased warranty costs from new products could
adversely affect our operating results. We have experienced delays in the introduction of new products
in the past and we cannot assure you that we will not experience delays in the future. In addition,
introducing new products could result in a decrease in revenues or an increase in costs from our
existing products. You should read the discussion under the heading “Business—Products and
Markets” for a more detailed discussion regarding our new and existing products.
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Consistent with our strategy of offering new products and product refinements, we expect to continue
to use a substantial amount of capital for further product development and refinement. We may need
more capital for product development and refinement than is available to us, which could adversely
affect our business, financial position or results of operations.

We depend on key suppliers for certain raw materials and components.

We purchase a number of materials and components from third-party suppliers. In general, we are not
dependent on any single supplier or exposed in any substantial way to individual price fluctuations in
respect of the materials or commodities we purchase, although we have increased our dependence on
individual suppliers as we have rationalized our supply chain and reduced the number of our global
direct suppliers to our manufacturing facilities from 6,000 at the time of the merger to approximately
3,000 at December 31, 2004.

We rely upon single suppliers for certain components, primarily those that require joint development
between us and our suppliers. An interruption in the supply of, or a significant increase in the price of,
any component part could adversely affect our profitability or our ability to obtain and fulfill orders. We
cannot avoid exposure to global price fluctuations such as occurred in 2004 and 2005 with the costs of
steel and related products, and our ability to realize the full extent of the profit improvements expected
in our profit improvement initiatives depends on, among other things, our ability to raise equipment and
parts prices sufficiently enough to recover any such material or component cost increases.

Our unionized labor force and our contractual and legal obligations under collective
bargaining agreements and labor laws could subject us to greater risks of work
interruption or stoppage and impair our ability to achieve cost savings.

Labor unions represent most of our production and maintenance employees worldwide. Although we
believe our relations with our unions are generally positive, we cannot be certain that current or future
issues with labor unions will be resolved favorably or that we will not experience a work interruption
or stoppage which could adversely affect our business.

In the United States, the International Union, United Automobile, Aerospace and Agricultural
Implement Workers of America (the “UAW?”) represents approximately 650 of our workers at facilities
in Burlington, Iowa; Burr Ridge, Illinois; Racine, Wisconsin; and St. Paul, Minnesota. On March 21,
20035, following a strike that began November 3, 2004, the UAW ratified a new labor contract that
continues through 2011. Upon the resolution of this strike, the employees represented by the UAW
returned to work at the facilities.

In Europe, our employees are protected by various worker protection laws which afford employees,
through local and central works councils, rights of consultation with respect to specific matters
involving their employers’ business and operations, including the downsizing or closure of facilities and
employment terminations. Labor agreements covering employees in certain European countries
generally expire annually. For the past several years new annual contracts have been negotiated
without any significant disruptions although we cannot provide any assurance that future renewals will
be obtained without disruptions.

The European worker protection laws and the collective bargaining agreements to which we are
subject could impair our flexibility in streamlining existing manufacturing facilities and in restructuring
our business.
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An increase in health care or pension costs could adversely affect our results of
operations and financial position.

The funded status of our pension and postretirement benefit plans is subject to developments and
changes in actuarial and other related assumptions. At December 31, 2005, 2004 and 2003, our
pension plans had an underfunded status of $1.0 billion, $1.1 billion and $1.0 billion, respectively.
Pension plan obligations for plans that we do not currently fund were $521 million, $443 million and
$332 million at December 31, 2005, 2004 and 2003, respectively. After deducting the accrued
liabilities recognized on our consolidated balance sheets for our pension obligations at December 31,
2005, 2004 and 2003 of $142 million, $224 million and $298 million, respectively, we had
underfunded pension obligations of $852 million, $907 million and $735 million at December 31,
20035, 2004 and 2003, respectively, which were unrecognized.

Our United States pension plans are subject to the Employee Retirement Income Security Act of 1974,
or ERISA. Under ERISA the Pension Benefit Guaranty Corporation, or PBGC, has the authority to
terminate underfunded pension plans under limited circumstances. In the event our United States
pension plans are terminated for any reason while the plans are underfunded, we will incur a liability
to the PBGC that may be equal to the entire amount of the underfunding and, under certain
circumstances, the liability could be senior to the notes.

At December 31, 2005, 2004 and 2003, our other postretirement benefit obligations had an
underfunded status of $1.7 billion, $1.6 billion and $1.5 billion, respectively. We do not currently fund
our postretirement benefit obligations. After deducting the accrued liabilities recognized on our
consolidated balance sheets for our other postretirement benefit obligations at December 31, 2005,
2004 and 2003 of $930 million, $862 million and $794 million, respectively, we had underfunded
other postretirement benefit obligations of $741 million, $754 million and $700 million at

December 31, 2005, 2004 and 2003, respectively, which were unrecognized.

Actual developments, such as a significant change in the performance of the investments in plan assets
or a change in the portfolio mix of plan assets, may result in corresponding increases or decreases in
the valuation of plan assets, particularly with respect to equity securities. Lower or higher plan assets
and a change in the rate of expected return on plan assets can result in significant changes to the
expected return on plan assets in the following year and, as a consequence, could result in higher or
lower net periodic pension cost in the following year.

In addition, pension and postretirement benefit plan valuation assumptions could have an effect on the
funded status of our plans. Changes in assumptions, such as discount rates, rates for compensation
increase, mortality rates, retirement rates, health care cost trend rates and other factors, may lead to
significant increases or decreases in the value of the respective obligations, which would affect the
reported funded status of our plans and, as a consequence, could affect the net periodic pension cost in
the following year.

Proposed United States pension reform legislation would replace the interest rate used to calculate
pension funding obligations, require more rapid funding of underfunded plans, restrict the use of
techniques that reduce funding volatility, and limit pension increases in underfunded plans. It is not
possible to predict whether Congress will adopt pension reform legislation, or what form any
legislation might take. If legislation similar to the pending bills were enacted, it could materially
increase our pension funding requirement. The FASB is considering changes in accounting for pension
and other employee benefits obligations. Such accounting changes, if adopted, could result in a
substantial increase in our liabilities for accounting purposes with respect to these obligations and,
consequently, a substantial decrease in our shareholders’ equity.
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See the heading “Management’s discussion and analysis of financial condition and results of
operations—Application of Critical Accounting Estimates” and “—Pension and Other Postretirement
Benefits,” as well as “Note 13: Employee Benefit Plans and Postretirement Benefits” of our
consolidated financial statements for the year ended December 31, 2004 for additional information on
pension accounting.

Future unanticipated events may require us to take additional reserves relating to our
non-core financing activities.

Non-core financing activities, consisting of financing of trucks and trailers, marine vessels and
agricultural and construction equipment sold through competitors’ dealers were discontinued during
2001. During 2003 and 2004 and the nine months ended September 30, 2005, the non-core portfolio
decreased 41%, 60% and 34% respectively due to liquidations and write-offs. At December 31, 2004,
the non-core portfolio totaled $131 million against which we had established reserves of $50 million
and, at September 30, 2005, the non-core portfolio totaled $87 million against which we had
established reserves of $39 million. We believe we have established adequate reserves for possible
losses on these receivables; however, future unanticipated events may affect our customers’ ability to
repay their obligations or reduce the value of the underlying assets and therefore require us to increase
our reserves, which could materially adversely affect our financial position and results of operations.

We are subject to currency exchange rate fluctuations and interest rate changes,
which could adversely affect our financial performance.

We conduct operations in many areas of the world involving transactions denominated in a variety of
currencies other than the U.S. dollar, including the euro, the British pound, the Canadian and
Australian dollars, the Japanese yen and the Brazilian real. We are subject to currency exchange rate
risk to the extent that our costs are denominated in currencies other than those in which we earn
revenues. In 2004, compared to 2003, foreign exchange translation and transaction effects resulted in a
slightly positive impact ($2 million) on our net income, before the effects of our hedging activities.
Similarly, changes in interest rates affect our results of operations by increasing or decreasing
borrowing costs, finance income and the amount of compensation provided by Equipment Operations
to Financial Services companies for wholesale financing activities. In 2004, compared to 2003, the
interest rate environment for our principal countries was mixed, with an increase in the U.S. but a
decrease in Brazil, while European markets were stable. The slight reduction in net interest expense for
Equipment Operations resulted from reduced variable rate interest expenses partially offset by an
increase in fixed rate expenses as we refinanced debt incurring higher borrowing rates.

We attempt to mitigate these risks, which arise in the ordinary course of business, through the use of
financial hedging instruments. In 2004, compared to 2003, hedging of foreign exchange transaction
risk resulted in a slight negative impact ($6 million) on our net income, offsetting in part the positive
effects of our transaction exposures ($15 million). We do not hedge translation risk. We have
historically entered into, and expect to continue to enter into, hedging arrangements, a substantial
portion of which are with counterparties that are subsidiaries of Fiat. As with all hedging instruments,
there are risks associated with the use of foreign currency forward exchange contracts, as well as
interest rate swap agreements and other risk management contracts. While the use of such hedging
instruments provides us with protection from certain fluctuations in currency exchange and interest
rates, we potentially forego the benefits that might result from favorable fluctuations in currency
exchange and interest rates. In addition, any default by the counterparties to these transactions,
including by counterparties that are subsidiaries of Fiat, could adversely affect us.

We may also enter into a swap arrangement to convert the notes offered hereby into floating rate debt
which may result in an increase in our interest expense if an increase in short-term interest rates
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increased the interest costs on the notes. The amount and terms of any such swap may vary or the
swap may not occur at all depending on market conditions.

Despite our use of financial hedging transactions, we cannot assure you that future currency exchange
rate or interest rate fluctuations will not adversely affect our results of operations, cash flows or
financial position.

We are exposed to political, economic and other risks from operating a multinational
business.

Our business is multinational and subject to the political, economic and other risks that are inherent in
operating in numerous countries. These risks include those of adverse government regulation, including
the imposition of import and export duties and quotas, currency restrictions, expropriation and
potentially burdensome taxation. We cannot predict with any degree of certainty the costs of
compliance or other liability related to such laws and regulations in the future and such future costs
could significantly affect our business, financial position and results of operations.

Political developments and government regulations and policies in the countries in which we operate
directly affect the demand for agricultural equipment. For example, a decrease, change or elimination
of current price protections for commodities or subsidies for farmers in the European Union, of
government sponsored equipment financing programs in Brazil or of subsidy or commodity support
payments for farmers in the United States would likely result in a decrease in demand for agricultural
equipment. A decrease in the demand for agricultural equipment could adversely affect our sales,
growth and results of operations.

Compliance with changing regulation of corporate governance and public disclosure
may result in additional expense and make it more difficult to recruit directors and
officers.

Changing laws, regulations and standards relating to corporate governance and public disclosure,
including the Sarbanes-Oxley Act of 2002, new SEC regulations and New York Stock Exchange rules,
are creating uncertainty for companies such as ours. These new or changing laws, regulations and
standards are subject to varying interpretations in many cases due to their lack of specificity, and as a
result, their application in practice may evolve over time as new guidance is provided by regulatory
and governing bodies, which could result in continuing uncertainty regarding compliance matters and
high standards of corporate governance and public disclosure. As a result, our efforts to comply with
evolving laws, regulations and standards have resulted in, and are likely to continue to result in,
increased costs for compliance activities.

Our efforts to comply with Section 404 of the Sarbanes-Oxley Act of 2002 and related regulations
regarding our management’s required assessment of internal control over financial reporting and our
independent registered public accounting firm’s attestation of that assessment has required, and
continues to require, the commitment of significant financial and managerial resources. If we fail to
timely complete this evaluation which is required by December 31, 2006, or if our independent
registered public accounting firm cannot timely attest to our evaluation, we could be subject to
regulatory scrutiny and a loss of public confidence in our internal controls, which could have an
adverse effect on our business and our stock price. Further, our board members, chief executive officer
and chief financial officer could face an increased risk of personal liability in connection with the
performance of their duties. As a result, we may have difficulty attracting and retaining qualified board
members and executive officers, which could harm our business. If our efforts to comply with new or
changing laws, regulations and standards differ from the activities intended by regulatory or governing
bodies due to ambiguities related to practice, our reputation may be harmed.
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RISKS PARTICULAR TO THE INDUSTRIES IN WHICH WE OPERATE

We operate in a highly cyclical industry, which could adversely affect our growth and
results of operations.

Our business depends upon general activity levels in the agricultural and construction industries.
Historically, these industries have been highly cyclical. Our Equipment Operations and Financial
Services operations are subject to many factors beyond our control, such as:

>

>

>

>

the credit quality, availability and prevailing terms of credit for customers, including interest rates;
our access to credit;

adverse geopolitical, political and economic developments in our existing markets;

the effect of changes in laws and regulations;

the response of our competitors to adverse cyclical conditions; and

dealer inventory management.

In addition, our operating profits are susceptible to a number of industry-specific factors, including:

Agricultural Equipment Industry

>

>

changes in farm income and farmland value;

the level of worldwide farm output and demand for farm products;
commodity prices;

government agricultural policies and subsidies;

animal diseases and crop pests;

limits on agricultural imports; and

weather.

Construction Equipment Industry

>

>

prevailing levels of construction, especially housing starts, and levels of industrial production;
public spending on infrastructure;

volatility of sales to rental companies;

real estate values; and

consumer confidence.

Financial Services

>

cyclical nature of the above-mentioned agricultural and construction equipment industries which
are the primary markets for our financial services;

interest rat