The date of this Prospectuslié April 2010

Vesteda Residential Funding I B.V. (incorporated with limited liability in the Netherlands)

EURO 350,000,000 Class A7 Secured Floating Rate Notes 2010 due 2017, issue price 100 per cent.

Application has been made to list the euro 350,000,000 Class &ifeBefFloating Rate Notes 2010 due 2017 (@has's A7 Notes) of Vesteda

Residential Funding Il B.V. (théssuer) on Euronext Amsterdam by NYSE EuroneMYSE Euronext’). The Notes arexpected to be issued

on 20 April 2010(the Closing Dat€).

On 20July 2005 (thelhitial Closing Date’) t he | ssuer i ssued the 0200,000, 000 ClGasss Al Sec
AlNotes ), the 0G400,000,000 Class A2 Se Class@&2iNotey, o & thien g1 4RDt, d 0N 0O ZTO @S
Floating Rate Notes 2005 due 2017 (tBass A3 Notey , and the 0300,000,000 Class A4 Secured
'Class A4 NoteY. On 20 April 2007 (the2007Closing Daté) t he | ssuer i ssued trhdeFloatilgRate WoEH200700 Cl a
due 2017 (theClass A5 Note§. On 21 July 2008 (th@008 ClosingDate ) t he | ssuer i ssued the 0150, 000, 0
Notes 2008 due 201(the Class A6 Notes and together with the Class Al Notes, the Class A2 Notes, the Class A3 Notes, the Class A4 Notes
and the Class A5 Notes, thiitial Notes', and the Class A3 Notes, the Class A4 Notes, the Class A5 Notes and the ClasssA6débher with

the Class A7 Notes are herein referred to as\htes). The Class A1 Notes were redeemed on the 2008 Closing TreteClass A2 Notes are
expected to be redeemed on the Closing Date and redemption of the Class AZ [dotesdition precedent for the issuance of the Class A7
Notes.

The Class A7 Notes will be initially represented by a temporary global note in bearer f&@fas&@ A7 Temporary Global Note'), without

coupons, whichis expected to be delivered to a common safekeeperQtmmon Safekeepé€) for Euroclear Bank S.A./N.V., as operator of

the Euroclear SystemE(iroclear’) and/or Clearstream Banking, société anonyi@iegrstream Luxembourd), on or around the issue date

thereof. Interests in the Temporary Global Note will be exchangeable for interests in a permanent global note in bdtrerGtass A7
Permanent Global Noté), without coupons (the expressi@ldss A7Global Notes means the Class A7 Temporary Global Note and the Class

A7 Permanent Global Note and the expresstdass A7Global Note' means the Class A7 Temporary Global Note or the Class A7 Permanent
Global Note, as the context may require) not earlier than 40 days after the Closing Date upon certification-alsSohworeficial ownership.

Interests in each Class Afermanent Global Note will, in certain limited circumstances, be exchangeable for Class A7 Definitive Notes (as
defined herein) in bearer form as described in the terms and conditions of the Notesr{tlitions') set out in the seicin Terms and Conditions

of the Notesdelow. The Class A7 Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
'Securities Act) and may not be offered or soldtlre United Statesr to, or for the account or benefit of, U.S. Pers@ssdefined in Regulation

S under the Securities AcRggulation S), in absence of registration under or an exemption from the registration requirements of the Securities
Act.

Interest on the Class A7 Notes (the€rest Amount') is payable by reference to successive interest periods (edakeaest Period') and will

be payable quarterly in arrear on each Interest Paymeet(&atefined herein) in respect of the Principal Amount Outstanding (as defined in the
Conditions). The first Interest Period will commence on (and include) the Closing Date and, subject to adjustment dshepeiciffer non

business days, end on (lexclude)20 July201Q Interest Amounts on the Clasg Aotes will be payable quarterly in arrear in euros on 20
January, 20 April, 20 July and 20 October in each year subject to adjustment-tfousioess days (each dnterest Payment Daté). Interest

on the Class A7 Notes will accrue on their Principal Amount Outstanding at an annual rate equal to the sum of the BokoOffendd Rate

('Euribor ") for three month deposits in euro (determined iroetance with the Conditions) plus a margin which will be equal@8 der cent.

per annum up to (and including) the Interest Period ending irR0dkand, thereafter, 83 per cent. per annum. See the sec@verviewi the

Class A7 Noteand the Condibns

The Class A7 Notes will mature on the Interest Payment Date falling in July 2017, unless previously redeemed.

As security for the Notes, the Issuer has on and around the Initial ClosindHea2807 Closing Datend the 2008 Closing Dateeated seurity

in favour of Stichting Security Trustee Vesteda Residential Funding lIStoifity Truste€) over all of its assets at that time in order to secure

its obligations under the Notes and its other obligations. On thengl@ste, the Issuer will create further security in favour of the Security
Trustee over all of its assets in order to secure its obligations under the Notes and its other obligations, to thé¢ &ixézmlyreecured as
aforementioned.

The Clas A7Noteswill be solely the obligations of the Issuer. The ClagsNtes will not be obligations or responsibilities of, or guaranteed

by, any other entity or person, in whatever capacity acting, including, without limitation, the Vesteda Companies @nsbligasponsibilities

of, or guaranteed by, the Security Trustee, the Borrowers, the ATC Entitiesrrémger the Lead Managethe Account Bank, the Liquidity

Facility Provider, the Hedging Providers, the Paying Agent, the Reference Agent (each ab lumfi®) other than the Issuer. Furthermore,

none of the Vesteda Companies, the Security Trustee, the Borrowers, the ATC Entitdesarijer the Lead Managethe Account Bank, the

Liquidity Facility Provider, the Hedging Providers, the Reference Adgka Paying Agent, or any other person, in whatever capacity acting, will
accept any liability whatsoever to the Clasé Moteholders (as defined herein) in respect of any failure by the Issuer to pay any amounts due
under the Class ANotes. None of th&/esteda Companies, the Security Trustee, the Borrowers, the ATC Entitiesirainger,the Lead
Managerthe Account Bank, the Liquidity Facility Provider, the Hedging Providers, the Reference Agent or the Paying Agent will beyinder a
obligation whatsever to provide additional funds to the Issuer (save in the limited circumstances described herein).

It is a condition precedent to issuance that the Clasdidtes, on issue, be assigned an 'Aaa’ rating by Moody's Investors Service Limited
('Moody's'), an AAA rating by Fitch Ratings LimitedFjtch') and an 'AAA' rating by Standard & Poor's Rating Services, a division of the
McGraw Hill Companies, Inc.$&P' and together with Fitch and Moody's, tRating Agencie$. The ratings assigned to the ClasA7 Notes

by Fitch and S&P reflect timely payment of interest and ultimate payment of principal not later than the Final Maturity Dateof the

Class A7 Notes. The ratings assigned to theClass 7 Not es by Moodyod6s do address the expected | o
maturity in relation to the initial principal balance of the Class A7 Notes.However, the ratings assigned to the Clas&7 Notes by Fitch

and S&P do not address timelypayment or ultimate payment of the StepUp Amounts (as defined herein) and by Moody's do not

address the likelihood of and expected loss of payments of sustep-Up Amounts. A security rating is not a recommendation to buy, sell

or hold securities and maybe subject to revision, suspension or withdrawal at any time by the assigning rating organisation and,

amongst other things, will depend on the underlying characteristics and the egoing activities of the Vesteda Group (as defined herein).

Each securityating should be evaluated independently of any other rating.

For a discussion of some of the risks associated with an investment in the Notes, see thRisk&amtorerein.
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RISK FACTORS

The following is a summary of certain aspects of the issue of the Glaéstés of which
prospective Class ANoteholders should be awassd whichmay affect thés s u ehilify & a
fulfill its obligations under theClass A7 Noteslt is not intended to be exhaustive, and
prospective Class ANoteholders should read the detailed information set out elsewhere in this
Prospectus and reach their own views prior to making angstment decision.

The Issuer and the Borrowers believe that the risks described below are the material
risks inherent in the transaction for the Class A7 Noteholders, that the inability of the Issuer to
pay interest, principal or other amounts on or imoection with the Class A7 Notes may occur
for other reasons and the Issuer and the Borrowers do not represent tHagltivestatements
regarding the risk of holding the Class A7 Notes are exhaustive. Although the Issuer and the
Borrowers believe that thearious structural elements described in this Prospectus lessen some
of these risks for the Class A7 Noteholders, there can be no assurance that these measures will
be sufficient to ensure payment to the Class A7 Noteholders of interest, principal athany
amounts on or in connection with the Class A7 Notes on a timely basis or at all.

The Class A7 Notes will not be obligations of anyone other than the Issuer and will
not be obligations or responsibilities of, or guaranteed by, any other person or etyti No
person other than the Issuer will accept any liability whatsoever in respect of any failure by
the Issuer to pay any amount due under the Class/ANotes.

A. ISSUES RELATING TO THE CLASS A7NOTES
The Issuer's ability to meet its obligations under thdass A/ Notes

The Class A Notes will not be obligations or responsibilities of, or guaranteed by, any
other entity or person, acting in whatever capacity, including, without limitation, the Vesteda
Companies (including the participants with a stockregteor partnership interest in Vesteda
Woningenor Vesteda Woningen)llthe Security Trustee, the Borrowers, the ATC Entities, the
Arranger the Lead Managethe Liquidity Facility Provider, the Hedging Providers, the Account
Bank, the Paying Agent oh¢ Reference Agent (other than the Issuer itself). Furthermore, none
of the Security Trustee, the Borrowers, the Corporate Administrator, the Liquidity Facility
Provider, the Hedging Providers, the Account Bank, the Paying Agenirtaeger the Lead
Manager,the Reference Agent, the participants with a stock interest or partnership interest in
Vesteda Woningermor Vesteda Woningen lbr any of the Vesteda Companies or any other
person acting in whatever capacity, will accept any liability whatsoever éoClass A
Noteholders in respect of any failure by the Issuer to pay any amounts due under the7Class A
Notes (other than the Issuer itself).

The ability of the Issuer to meet its obligations under the GAsdlotes in full will
depend uponnter alia:

(@) the receipt by it of funds from the Borrowers under the Secured Loan Agreement in
respect of the payment of interest and principal on the Term Advances (as defined below)
and of certain other sums thereunder;
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(b)  the receipt by it of interest on monege deposit in the Issuer Account and any other
accounts that the Issuer may have or otherwise from euro denominated demand or time
deposits, certificates of deposits and other stevrh unsecured debt obligations issued
by an entity the unsecured, ungaateed and otherwise unsupported stenn
obligations of which are rated at least "F1+" by Fitch Ratings Limitatty"), "P-1" by
Moody's Investors Service LimitedMbody's) and "A-1+" by Standard & Poor's Rating
Seavices, a division of the McGraw Hill Companies, ING&P' and together with Fitch
and Moody's, theRating Agencie$ (such investments, theligible Investment§
provided that imall cases such investments have a maturity date falling no later than the
next following date on which a payment is required to be made with the monies therein
and that amounts due can be paid without reduction or withholding on account of tax)
made by it;

(c) the receipt by it of payments from the Liquidity Facility Provider under the Liquidity
Facility Agreement; and

(d)  the receipt by it of payments from the Hedging Providers under the Hedging Agreements.

Therefore, the Issuer is subject to all risks tavhich the Borrowers are subject, to
the extent that such risks could limit the Borrowers' ability to satisfy in full and on a timely
basis their obligations under the Secured Loan AgreemenBee Section Business Risks
below for a further description oédain of these risks.

With particular regard to paragraph (d) above:

(i) the Issuer will have the benefit of the Forward Ssvaprespect of the Class A3
Notes and the Class A4 Notes;

(ii) the Forward Swaps in respectthé Class A3 Notes and the Class A4 Notédk
only be availablgo the Issuer to hedge amounts of floating rate intedestng
the periodup to (and including) the relevant Forward Swap Expiry Date. After
that time, and additionallyf a Forward Swap terminates for any reason and for
so longas there is no replacement Original Hedging Provider, the Borrowers will
remain obliged to pay interest amounts onttiee Term A3 Loan and the Term
A4 Loan pursuant to the Secured Loan Agreement, and correspondingly, the
Issuer on the Class A3 Notes ahd Class A4 Notes, but at an unhedged rate

i)  the Class A5 Supplemental Forward Swap will only be available to the Issuer to
hedge amounts of floating rate interest in respect of the Class A5 Notes during the
period up to (and including) the Class A5 Supmeial Forward Swap Expiry
Date. After that time, and additionallif, the Class A5 Supplemental Forward
Swap terminates for any reason and for so long as there is no replacement Class
A5 Hedging Provider, the Borrowers will remain obliged to pay intemnastuats
on the Term A5 Loan pursuant to the Secured Loan Agreement, and
correspondingly, the Issuer on the Class A5 Notes, but at an unhedged rate;

(iv)  the Class A6 Supplemental Forward Swap will only be available to the Issuer to
hedge amounts of floating eainterest in respect of the Class A6 Notes during the
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period up to (and including) the Class A6 Supplemental Forward Swap Expiry
Date. After that time, and additionallif, the Class A6 Supplemental Forward
Swap terminates for any reason and for so Ianthare is no replacement Class
A6 Hedging Provider, the Borrowers will remain obliged to pay interest amounts
on the ®Brm A6 Loan pursuant to the Secured Loan Agreement, and
correspondingly, the Issuer on the Class A6 Notes, but at an unhedgedidtate

(v) in respect of the Class A7 Notes

AMSDAM-1-68322}v12

a the Issuer willas of the Closing Datantil 20 July 2010 (the Expected

Maturity Date of the Class A2 Nofebave the benefit of the Forward
Swap in respect of the &s A2 Notes; this Forward Swanpll be
available until hat date to hedge amounts of floating rate interest in
respect of the Class A7 Notes

. the Issuer willas ofthe issuance of the Class A7 Notes the Closing

Date have the benefit of the Class A7 Swaption pursuant to which the
Issuer if and when exercisegubject to paragraph (c) belpwhall be
entitled toenter in toan interest rate swap transactwith the Class A7
Swaption Provideto hedge amounts of floating rate interest in respect of
the Class A7 Notess from 20 July 2010up to (and including) he
Expected Maturity Date of the Class A7 Notes

the ksuer will undertake in th@rust Deedto hedge all amounts of
floating rate interest in relation to the Class A7 Notes for the period
starting on the Interest Payment Date immediately following thsi@jo
Date up to (and including) the Expected MaiuiDate of the Class A7
Notes by

(x)  exercising its rights under the Class A7 Swaptionl8
July 2010 (the Class A7 Swaption Expiration Date)
pursuant to whiclthe Class A7 Swaption Swap is entered
into with the Class A7 Swaption Proviger

(y) provided that (i) all Alternative Hedging Conditions have
been satisfied no later than the Business Day immediately
preceding the Class ABwaption ExpirationDate and
written confirmation thereof has been given by the Security
Trustee to the Issuer and (ii) the Issuer and the Security
Trustee have received a duly completed and executed
accession letter agreement (the Accession Letter
Agreemen) from the Class A7 Alternative Hedging
Provider no later than the Business Day immediately
preceding the Class ASwaption ExpiratiorDate, entering
into the 2010 Alternative Supplemental Hedging
Agreement with the Class A7 Alternative HedgPgvider
on or priorto the Class ABwaption ExpiratioDate.
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If the 2010 Supplemental Hedging Agreemimminates for any reason

and for so long as there is no replacement Class A7 Hedging Provider, the
Borrower will remain obliged to pay interest amtuion theTerm A7

Loan pursuant to the Secured Loan Agreement, and correspondingly, the
Issuer on the Class A7 Notes, but at an unhedged rate.

The above may result in the Borrowers not being able to fulfil their obligations to pay
amounts due under the GGeed Loan Agreement and in turn, affect the ability of the Issuer to
fulfil its obligations under the Notes and lead to a downgrading of the then applicable ratings
assigned to the Notes. A failure to find a suitable replacement Hedging Provider iraaceord
with the terms of the relevant Hedging Agreement will ultimately constitute a Borrower Event of
Default under the Secured Loan Agreement unless the Rating Agencies confirm that no
downgrading of the Notes will occur as a result of the Issuer notdnavitered into replacement
interest rateswaps or capsr any other appropriate hedging arrangement. See below under the
headingHedging Providersn SectionB. Structural Riskgor a summary of risks relating to the
Hedging Agreements.

Prior to the occuance of an Issuer Event of Default if the Issuer is unable on any Interest
Payment Date to pay in full items (a) to (d) (inclusive) of the IssueeRfi@cement Priority of
Payments, the Issuer will have available to it, subject to the satisfactiontaih cesnditions
precedent as to drawing, moneys available under the Liquidity Facility Agreement. The amount
available for drawing under the Liquidity Facility Agreement to meet such items will be a
maxi mum aggr e g@sbis,008 (aubjeat to proorétareddction in connection with
a redemption of the Notes). The Liquidity Facility may be applied by the Issuer for other
purposes, including payment of costs and expenses in relation to the establishment of any
security interests pursuant to the SdguAgreement and, in certain circumstances, towards
repayment of any third party loans that may impede the enforcement of the security by the
Security Trustee on behalf of the Noteholders. The Liquidity Facility will not cover anyUptep
Amounts.

Other han the foregoing, the Issuer will not have any other funds available to it to meet
its obligations in respect of the Notes or any other item ranking in priorggropassuhereto.

Payments of the Interest Amount on the Notes will rpaki passuamongthemselves
and before payments of principal in respect of the Notes, which will alsgppeangassuamong
themselve$ see the paragraph below entitldpayment

The Liquidity Facility Provider will have the benefit of security provided by the Issuer
pursuant to the Security Agreement. Amounts due to the Liquidity Facility Provider, other than
any Liquidity Subordinated Amounts, will be paid in priority to the payment of interest and
principal on the Notes in accordance with the Issuer-&ustrcemenPriority of Payments.

Expected Maturity Date

The ability of the Issuer to pay in full all interest amounts and to repay in full all principal
under the Class ANotes on the Expected Maturity Date will depend on the sufficiency and
availability of amountsepaid by the Borrowers under the Secured Loan Agreement, which will
in turn, depend on the performance of Vesteda Woningen's business operations, its ability to
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secure refinancing, subject to and in accordance with the terms of the Secured Loan Agreement.
The Secured Loan Agreement and the Conditions set out certain consequences which arise when
a NonPayment on the Expected Maturity Date Event octwsee further the sectidcBummary

of Principal Document$ Secured Loan Agreemeanrid Condition 6(b) of # Conditions below.

No assurance can therefore be given as to whether and, if so, as to how long it will take for the
Issuer to pay and repay, respectively, amounts of interest and principal in respect of thg Class
Notes to the Class ANoteholders. Hoever, there is a period of approximatelyo years
between the Loan Maturity Date under the Secured Loan Agreement and the Final Maturity Date
to enable the Borrowers to procure funds from other sources to fulfil their obligations under the
Secured Loan Agement and hence, the Issuer in respect of the Claklotes.

Prepayment

The Secured Loan Agreement provides that the Borrowers may prepay, in whole or in
part, (i) the Initial Term Loan&ther than the Term A6 Loaoh any Interest Payment Data)
the Term A& Loan on any Interest Payment Date from and including the Interest Payment Date
falling in July 202 and (iii) the Term A7 Loan on any Interest Payment Date from and including
the Interest Payment Date falling in July 20T4he prepayment of th&erm Loans by the
Borrowers should result in a redemption of the relevant Ndtesadditional amounts will be
payable to the Noteholders as a result of such early redemption. These funds may arise from,
inter alia, rental proceeds and the disposals @iperties, subject to and in accordance with the
terms of the Secured Loan Agreement. The amount of funds arising from such disposals are
dependent onnter alia, the factors referred to in SectibnBusiness RisKselow.

Fund Unwind Event

The Secured Loa Agreement provides that if a decision is madeaaesolution is
adopted by the participants with a stock interest or partnership interest in Vesteda Woningen to
unwind Vesteda Woningen (&und Unwind Event), (one of) the Boowers shall open an
account into which all proceeds of disposals of Properties shall be paid. This account shall be
pledged to the Security Trustee. Following the occurrence of a Fund Unwind Event the proceeds
of disposals of Properties shall be appldthe Borrowers (i) to enable Vesteda Woningen to
pay dividends or other distributions of any kind to participants in Vesteda Woningen necessary
to enable Holding DRF to distribute dividends at such dates and in such amounts as are required
to maintain tle status of Holding DRF asiscale Beleggingsinstelliiginder Section 28 of the
Netherlands Corporate Income Tax Act, which distributions shall be made to each of the
participants in Vesteda Woning@no rata parte to their participation in Vesteda Womgen in
accordance with the Participation Agreement and the Limited Partnership Agreement and
respect otapital expenditures of the Vesteda Group and (ii) to repay the Term Advances, and or
the New Term Advances, as the case may be. The amount ofdusidg from such a disposal
are dependent orinter alia, the factors referred to in the Section Bisiness RisksThe
occurrence of a Fund Unwind Event should result in a repayment of theAZldéstes and no
additional amounts will be payable to thea€$ A7 Noteholders if the Clasf7 Notes are
redeemed early as a result thereof.

Reliance on representations and warranties made by the Vesteda Woningen Entities
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The Issuer will be lending the issue proceeds of the Cl&gdotes to the Borrowers in
reliance on representations and warranties made by the Borrowers and Groep under the Secured
Loan Agreement and Holding DRF under the Security Agreement. None bé#teManager
the Security Trusteer the Issuer has made any independent investigation of attgns If the
relevant Vesteda Woningen Entity fails to remedy any breach of a material representation,
warranty, covenant or undertaking, and this has a material adverse effect on the ability of any
Borrower to meet its obligations under the Secured Lagreement, this will constitute a
Borrower Event of Default and the Security Trustee will be entitled to take enforcement action.

Eligible Investments

Prior to the service of an Issuer Enforcement Notice and unless otherwise instructed by
the Issuer or # Security Trustee, and subject to certain limitations as to the term and nature of
the particular instruments, the Account Bank (on behalf of the Issuer) is entitled to invest
amounts standing to the credit of the accounts of the Issuer in Eligible nargst Such
investments, however might, notwithstanding the ratings assigned to them, be irrecoverable due
to bankruptcy or insolvency of the debtor under the investment or of a financial institution
involved or due to the loss of an investment amounnduts transfer.

Limited Resources

If the Security Documents are enforced and the proceeds of such enforcement are
insufficient, after payment of all other claims ranking in priority to amounts due under the Class
A7 Notes, to repay in full all principalna to pay in full all interest and other amounts due in
respect of the Clas&7 Notes, then, as the Issuer has no other assets, it may be unable to meet
claims in respect of any, such unpaid amounts. Enforcement of the Security Documents by the
Security Tustee is the only remedy available to the ClagsNoteholders for the purpose of
recovering amounts owed in respect of the Chaésslotes.

The Borrowers' ability to meet their obligations under the Secured Loan Agreement

The Borrowers' ability to meet timeobligations under the Secured Loan Agreement will
depend primarily on receipt by Vesteda Woningen of rental income from the Properties, sale
proceeds from disposals of Properties and/or their ability to obtain other refinancing. Changes in
economic angolitical conditions may have an adverse effectioter alia, the rental income,
sale proceeds from disposals and/or the ability of the Borrowers to obtain other refinancing. It
should be noted that receipt by the Borrowers of rental income and sa&egsoitom the
Properties may not result in the aggregate principal amount advanced under the Secured Loan
Agreement being repaid in full on or before the Loan Maturity Date. In turn, therefore, the Issuer
may not have available to it sufficient funds tdeem in full the aggregate principal amount of
the Notes prior to their Final Maturity Date. However, as aforementioned, there is a period of
approximately two years between the Loan Maturity Date under the Secured Loan Agreement
and the Final Maturity Datto enable the Borrowers to procure funds from other sources to fulfil
their obligations under the Secured Loan Agreement and hence, the Issuer in respect of the Class
A7 Notes.

Priority of Liquidity Facility Provider
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Pursuant to the terms of the Liquidiacility Agreement, the Liquidity Facility Provider
will provide a 364 day committed facility from which the Issuer may draw in circumstances
where,inter alia, any of the items specified in (a) to (d) (inclusive) of the IssueeRi@cement
Priority of Payments cannot be paid in a timely fashion by the Issuer.

The Liquidity Facility Provider will have the benefit of the security provided by the
Issuer pursuant to the Security Documents. Amounts due to the Liquidity Facility Provider, other
than any Ligidity Subordinated Amounts, will be paid in priority to the payment of interest and
principal on the Notes in accordance with the Issuer-&usircement Priority of Payments.

Ratings of the Notes

The ratings assigned to the Clas& Notes by the Rating dencies will be based on the
value and cash flow generating ability of the Properties and other relevant structural features of
the transaction, includingnter alia, the shordterm unsecured and unsubordinated debt rating of
the Liquidity Facility Provier, the Hedging Providers, and reflect only the views of the Rating
Agencies.

On issue, the Class7 Notes are expected to be rated AAA by Fitch, Aaa by Moody's
and AAA by S&P. The ratings assigned to the ClagdNotes by Fitch and S&P reflect timely
payment of interest and ultimate payment of principal not later than the Final Maturity Date of
the ClassA7 Notes. The ratings assigned to the ClasNot es by Moodyds ac
expected loss posed to investors at legal final maturity in relation toitiaé pnincipal balance
of the ClassA7 Notes.However, the ratings assigned to the Clas&7 Notes by Fitch and
S&P do not address timely payment or ultimate payment of the Stepp Amounts and by
Moody's do not address the likelihood of and expected los$ payments of suchStep-Up
Amounts.

There is no assurance that any such ratings will continue for any period of time or that
they will not be reviewed, revised, suspended or withdrawn entirely by the Rating Agencies as a
result of changes in or unavaillityi of information or if, in the Rating Agencies' judgement,
circumstances so warrant. Rating agencies, other than the Rating Agencies, could seek to rate the
ClassA7 Notes and if such unsolicited ratings are lower than the comparable ratings assigned to
the ClassA7 Notes by the Rating Agencies, such unsolicited ratings could have an adverse effect
on the value of the Clas&7 Notes. For the avoidance of doubt and unless the Relevant
Documents otherwise require, any references to "ratings" or "ratingjlisnProspectus are to
ratings assigned by the Rating Agencies only. Future events also, including events affecting the
Liquidity Facility Provider, the Hedging Providers and/or circumstances relating to the
Properties and/or the property market generaiigcting the Vesteda Companies, could have an
adverse effect on the rating of the ClASsNotes.A credit rating is not a recommendation to
buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any
time by the assignilg Rating Agency.

StepUp Amounts

A failure by the Issuer to pay any St&jp Amounts does not result in an Issuer Event of
Default. However, once an Issuer Event of Default has occurred and an Issuer Enforcement
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Notice has been issued, Cl#ssNoteholdersan claim the Steplp Amounts, provided that any
payment of such amounts shall be subject to the IssueeR@stement Priority of Payments.

Matters relating to the Security Trustee

The Security Agreement will contain provisions requiring the Securitigtée to have
regard to the interests of the Noteholders. However, it will also have regard to the interest of the
other Beneficiaries, provided that in the event of a conflict of interests between the Beneficiaries,
the Issuer Priority of Payments (set berein) shall determine whose interests will prevail.

The Secured Loan Agreement provides that for certain matters set out in the Secured
Loan Agreement, the Borrowers require the consent of the Security Trustee. With respect to
certain provisions of th&ecured Loan Agreement, the Security Trustee has agreed to give its
consent with respect to actions, steps or transactions proposed to be taken or entered into by the
Borrowers if the Rating Agencies have confirmed to the Security Trustee in writinghéhat
Notes will not be downgraded as a result of taking such steps or actions or entering into such
transactions.

Other Obligations of the Issuer

Following a NorPayment on the Expected Maturity Date Event, the Issuer shall redeem
the Notes in order of prdy such that the Notes with the shortest Expected Maturity Date are
redeemed first.

Furthermore, in the circumstances described in, and subject to the conditions set out in,
the Conditions, the Issuer will be entitled to raise additional finance thtbegksue of Further
Notes or New Notes. Such Further Notes or New Notes will be secured over the same assets that
secure the Notes. However, it will be a condition precedent to any issue of Further Notes or New
Notes thatjnter alia, the Rating Agenciesonfirm that such issue will not result in a downgrade
of the rating of the Notes.

If any Further Notes or New Notes wererémk pari passuwith the Notes, the Security
Trustee will be required to have regard to the interests of both the holders ofstivegdXotes
and the Further Notes or New Notes (as the case may be) as if they formed a single class when
exercising its rights, powers, trusts, authorities, duties and discretions.

The provisions of the Secured Loan Agreement will permit the Borrowesse&de (or
agree to create) or permit to subsist security interests over its present or future revenue or assets
or undertaking ranking no more thpari passuwith any security interests created pursuant to
the Relevant Documents up to an aggregate amoum o t exceeding u25, 000
financial indebtedness permitted to be created as described in the Secured Loan Agreement
(described in the paragraph below) provided that the Borrowers shall be entitled to create (or
agree to create) or permit subsist first ranking mortgages over Properties with an aggregate
Book Value of wup to 025,000,000 in respect of

In addition, the provisions of the Secured Loan Agreement will permit the Borrowers to,
inter alia, incur or creat financial indebtedness biter alia, entering into third party loans
pursuant to which it may raise additional funds. Such indebtedness mapargassuwith
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advances made under the Secured Loan Agreement and share in the security therefor or may be
secured by other security rights. However, the Borrowers will need to obtain the prior consent of

the Security Trustee beforenter alia, creating any financial indebtedness in excess of
u25, 000, 000. Such consent wil/l be given i f th
be downgraded as a result thereof.

Absence of Secondary Markets; Limited Liquidity

There can be no assurance that a secondary market in thé\Zlidss$es will cevelop or,
if it does develop, that it will provide the Cla&3 Noteholders with liquidity of investment, or
that it will continue for the life of the Clags7 Notes. However, application has been made to
admit the Clasé\7 Notes to Euronext Amsterdam Y SE Euronext. Listing of the Clags7
Notes on Euronext Amsterdam by NYSE Euronext is expected to take place on or around the
Closing Date. There can be no assurance that listing of the &Aadstes will take place on or
around the Closing Date or at.al

In addition, the market value of the Clad3 Notes may fluctuate with changes in
prevailing rates of interest. Consequently, any sale of the @l@sNotes by the Clas&7
Noteholders in the secondary market which may develop may be at a discountorigihal
purchase price of the Clad3 Notes.

Eligibility of ClassA7 Notes as central bank collateral

An applicationmay be made to the relevant central bank after issuance of the Adass
Notes to record them as eligible collateral. The relevantadpank will ultimately assess and
confirm whether the Clasa7 Notes qualify as eligible collateral for liquidity and/or open
market operations: (i) in accordance with its policies, the relevant central bank will not confirm
the eligibility of the ClassA7 Notes for such purposes prior to the issuance of the @lass
Notes, (ii) if the Clas#\7 Notes are accepted for such purposes, the relevant central bank may
amend or withdraw any such approval in relation to the G\@sNotes at anytime, (iii) neither
the Issuer, the Security Trustee, the Borrowdre Lead Managemor the Arrangergives any
representation or warranty as to whether such central bank will ultimately confirm the eligibility
of the ClassA7 Notes for such purpose, and (iv) neither theidssthe Security Trustee, the
Vesteda Companieshe Lead Managaror the Arrangerwill have any liability or obligation in
relation thereto if the Clags7 Notes are at any time deemed ineligible for such purposes.

B. STRUCTURAL RISKS
Distributions by Veteda Group

The Vesteda Group Companies may apply rental proceeds from the Properties and sale
proceeds from disposals of Properties for the payment of dividends or other distributions of any
kind in certain circumstances set out in the Secured Loan Agregemvhich shall include the
payment of dividends or other distributions of any kind necessary to comply with the
Participation Agreement, the Limited Partnership Agreement and to enable Holding DRF to
distribute dividends at such dates and in such am@stse required to maintain the status of
Holding DRF as 'Fiscal Investment InstitutioRigcale Beleggingsinstellind'Fll Status’) under
Section 28 of the Netherlands Corporate Income Tax Act.
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Such distributions shall be made tach of the participants in Vesteda Woningen
rata parte to their participations in Vesteda Woningen in accordance with the Participation
Agreement and the Limited Partnership Agreement. See further the dactoome Tax Aspects
of Vestedawoningers Stucture in Vesteda Groupg Corporate Profile and Businedselow.
There can be no assurance that the making of such payments will not adversely affect the ability
of the Borrowers to meet all of their obligations under the Secured Loan Agreement, and hence,
the Issuer under the Notes. However, upon the occurrence of-a&yoment on the Expected
Maturity Date Event, such distributions, save for those aforementioned to maintain the Fll Status
of Holding DRF, will not be permitted. Upon the occurrence of adFunwind Event such
distributions may not be made from the proceeds of any disposal of a Property, save for those
aforementioned to maintain the FIl status of Holding DRF. Further, upon or following the
occurrence of a Failure to Refinance Event, a Fatlurieay Principal Event or a Failure to Pay
Interest Event (in each case which is continuing) or a Borrower Event of Default (in each case
whichever is earlier), no distributions will be permittdebr the avoidance of doubsuch
limitation on distributions does however not apply to any distributions that are made by Vesteda
Woningen II.

Tax Status of Holding DRF

If Holding DRF was no longer regarded, together with DRF I, DRF Il, DRF Ill and DRF
IV, as a fiscal unity for corporate income tax purposes gadFilnvestment Institution) this
would result in an annual corporate income tax liability for Holding DRF as from the beginning
of the year in which it loses the FIl Status and an obligation to release an amount equal to the
"roundingoff reserve" &frondngsreservg The Dutch corporate income tax rate for 2010 is
20% for the first 0200, 000 of taxable income
As of 1 January 2011 the Dutch corporate income tax rate is expected to be 20% for the first
040,0f00t axabl e i ncome, 23% for the taxable in
0200, 000 and 25.5% for t akdaddndg BRFwould,domexamele, c e e d i
loseits FIl Status if it did not properly distribute the annual available pr&eae further the
sectionincome Tax Aspects of Vesteda's Structure in Vesteda GrQupporate Profile and
Business Holding DRF is the parent company of the corporate income tax fiscal unity. All
members of a corporate income tax fiscal unity are josntly severally liable for any corporate
income tax due by the parent company of the fiscal unity. This would result in an additional cost
for the Borrowers which may affect their ability to repay the Term Advances, and hence the
Issuer's ability to repay ¢hNotes.

Tax Status of Vesteda Woningen

Vesteda Woningen is not liable to income tax, as a result of which its results are, for
Dutch income tax purposes, included in the income of the participants on a pro rata basis. If
Vesteda Woningen was to lose it ttranspancy, this would make Vesteda Woningen an
entity for corporate income tax purposes and liable for Dutch corporate income tax. The Dutch
corporate income tax rate for 2010 is 20% for
taxable income exceedjin 1200, 000. As of 1 January 2011 t h
expected to be 20% for the first 40,000 of
exceeding 40, 000 but not exceeding U200, 00CcC
U 2 0 0 ,InCa@ddion, this would make Vesteda Woningen liable to dividend withholding tax on
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distributions. Vesteda Woningen would, for example, lose its tax transparency if the participants
were to decide to change the Limited Partnership Agreement such that tleaapyr all
participants for the admittance or replacement of participants in Vesteda Woningen would not
longer be required. This would result in extra costs for the Borrowers which may affect their
ability to repay the Term Advances, and hence the Issaleitity to repay the Notes.

Vesteda Woningen is joined in a VAT fiscal unity with Groep, Vesteda Project B.V.,
Gordiaan Vastgoed B.V., H.O.G. Heerlen Onroerend Goed, DRF || DRF II, DRF llI,
Vesteda Woningen Il C.\{{Vesteda Woningen I}, Dutch Reglential Fund V B.V.('DRF V")
and Vesteda Groep Il B.\(the VAT Fiscal Unity). All members of a VAT fiscal unity are
jointly and severally liable for Dutch VAT due by any member of the fiscal/uAlso in their
capacity as custodians for Vesteda Woningen, the Borrowers are (and were already at the Initial
Closing Date) accountable for VAT liabilities of the VAT Fiscal Unity for which each of them
can be held jointly and severally liable.

This risk is mitigated bgertain representations given by Graaypl Vesteda Project B.V.
that as at the Closing Date no outstanding material VAT liability was due and payable and that
neither Gordiaan Vastgoed B.Nor H.O.G. Heerlen OnroerdrGoedB.V. have any outsinding
VAT liability and will as long as they are members of the VAT Fiscal Unity not have any VAT
liabilities due to any relevant tax authority.

To further mitigate the risk that Groep, DRF |, DRF Il and Vesteda Woningen are held
liable by the Dutch tax authoriti@s respect of VAT liabilities incurred by Vesteda Woningen I,
DRF V and Vesteda Groep Il B.V., these entities have entered into an indemnification agreement
pursuant to which Vesteda Woningen Il, DRF V and Vesteda Groep Il \&IVindemnify
Vesteda Womnigen Groep, DRF | and DRF Ifor all VAT liabilities (including interest,
penalties and costsglating to Vesteda Woningen, IDRF V and Vesteda Groep Il B.V. In
addition, a blocked account structure was implemented pursuant to which onttdynt@sis
Vesteda Woningen kind Vesteda Groep Il B.V. will deposit amounts so that following such
deposit the amount standing to the credit of the blocked account is at least equal to the highest
monthly amount of VAT payable in respect of Vesteda Woningen |l, WRRd Vesteda Groep
Il B.V. calculated over the next six month period. Furthermore, Vesteda Groep Il B.V. has
created in favour of Groep for the benefit\tdsteda WoningenGroep, DRF | and DRF Il a
disclosed first right of pledge over any and all rigtserest and title in and to the blocked
account to secure the obligations of Vesteda Woningen Il, DRF V and Vesteda Groep Il B.V.
under the indemnification agreemeBeethe sectionVesteda Group Corporate Profile and
Businesdgor a description of thgroup structure of Vesteda Woningen and Vesteda Woningen Il

Availability of Liquidity Facility

Pursuant to the terms of the Liquidity Facility Agreement, the Liquidity Facility Provider
will provide a committed 364 day facility for drawings to be maldee Issuer may draw down
under the Liquidity Facility Agreement provided it satisfies certain conditions set out therein.
The Issuer shall be entitled to apply funds received pursuant to the Liquidity Facility totpay,
alia, items (a) to (d) (incluse) of the Issuer Prenforcement Priority of Payments. It should be
noted that the Liquidity Facility may not be sufficient to meet the full amount of interest payable
on the Notes on any Interest Payment Date (the amount available for drawing foreimssanit
in addition, to meet costs incurred by the Issuer in relation to the establishment of any security
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interests pursuant to the Security Agreement and, in certain circumstances, towards repayment of
any third party loans that may impede the enforcérokthe security by the Security Trustee on
behalf of the Noteholders (being 1085600006 d t o
subject to gro ratareduction in connection with a redemption of the Notes)). In the event that a
Liquidity Event of Defalt occurs, the Issuer will not be entitled to draw from the Liquidity
Facility. See furtherthe sectionSummary of Principal Documents Liquidity Facility
Agreement.

The Liquidity Facility Provider at the Closing Date will have a rating in respect of its
shortterm unsecured unsubordinated and unguaranteed debt obligations of at leasl lahd, P
A-1+, by Fitch, Moody's and S&P, respectively (tRequired Rating$. If the credit rating
assigned by a Rating Agency in respetttitee shoriterm debt obligations of the Liquidity
Facility Provider at any time after the Closing Date falls below the relevant Required Rating or
the Liquidity Facility Provider has declined to renew the Liquidity Facility at the relevant date,
the Issuemay request a Liquidity Facility Standby Loan (as describédersectiorSBummary of
Principal Documentsi Liquidity Facility Agreementor may cancel the Liquidity Facility
(provided the Issuer shall have first made arrangements for a replacemeniity.iéaicility
Provider with a bank that has the Required Ratings on terms which are acceptable to the Security
Trustee and the Rating Agencies) or require the Liquidity Facility Provider to novate or transfer
its rights and obligations under the LiquidFgcility to a bank which has the Required Ratings.
Further, if the Liquidity Facility Provider defaults in respect of its obligations under the Liquidity
Facility Agreement, or declines to renew the Liquidity Facility, this may result in a termination
of the Liquidity Facility Agreement. In such circumstances, there may be a downgrading of the
Notes.

Groep

Groep has a broad function. It acts as general part&dre{end vennoptof Vesteda
Woningenas well as managing director of Vesteda Project BiYthemore, it provides certain
management services to Vesteda Groep Il B.V. against payment of a fee pursuant to a
Management Agreement entered into by Groep and Vesteda Groep I Baéfurther the
sectionVesteda Groujp Corporate Profile and Business

Pusuant to the Limited Partnership Agreement, if Groep failed to fulfil its obligations
pursuant thereto, a replacement general partner could be appointed in its place. However, no
assurance can be given that such an entity would be found, or if found, Beoulilling to act.

Should Groep default in its obligations as general partner or cease to act as general partner in the
event of bankruptcy or otherwise, then a limited partners meeting shall be held within four weeks
to appoint a replacement generaltpar. If a new general partner has not been appointed within

ten weeks, Vesteda Woningen will be dissolved and liquidated unless the limited partners
unanimously decide to extend the term.

Creation of Security Interests

The Secured Loan Agreement includedst of events (Borrower Events of Default, a
Failure to Pay Interest Event, a Failure to Refinance Event and a Failure to Pay Principal Event
as more fully set out in the Secured Loan Agreement (see the s8ctmary of Principal
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Document$ Secured ban Agreemerttelow)), the occurrence of which will entitle the Security
Trustee to create (and oblige Groep and the Borrowers to cooperate with the creation of)
Mortgages over sufficient Properties representing a Book Value (as defined herein) of 150 per
cent. of the Borrower Principal Obligations. Furthermore, on the occurrence of-Rayarent

on Expected Maturity Date Event, Failure to Pay Interest Event, a Failure to Refinance Event or
a Failure to Pay Principal Event (which is continuing) or a Borrdavent of Default, whichever

is earlier, the Borrowers and Groep shall be obliged to create a disclosed security interest over
the Rent Collection Accounts, Master Collection Account, Segregated Account and any similar
accounts opened by the Borrowersodpghe occurrence of a Fund Unwind Event, the Borrowers
shall be obliged to open and to create a disclosed right of pledge over the Repayment Account
(see further the sectiddummary of Principal DocumeritsSecured Loan Agreement

If the relevant secuy interest shall not have been created prior to a bankruptcy order or
suspension of payments order in respect of the party that is obliged to provide security, such
security interest can no longer be validly created. Further, if Properties are subg@ut to
attachment prior to the creation of a security interest, the security interest shall not take priority
over the attachment. In both cases the Security Trustee will not have the (full) benefit of the
security interests, which could affect the Issudnifitg to repay the Clasa7 Notes. However,
inter alia, to mitigate this risk, certain financial covenants have been provided under the Secured
Loan Agreement (including an LTV covenant of 45 per cent. loan to value), a breach of which, if
not cured withm the applicable period shall constitute a Borrower Event of Default and thus
require the creation of Mortgages. Further, since the DRFs are made subject to restrictions and
provide certain covenants in respect of their activities pursuant to the Secard\greement,
the risk of the DRFs becoming bankrupt or being granted a suspension of payments is reduced.

Share Pledge Agreement

To secure the obligations of the Borrowers and Groep under the Secured Loan
Agreement, Holding DRF has granted a pledge tiverDRF Shares in favour of the Security
Trustee pursuant to the Share Pledge Agreement (see the s®Satimmary of Principal
Documentsi Share Pledge AgreeméniThe pledge over the DRF Shares does not, by itself,
create a security interest over the Praps. However, it will permit the Security Trustee to
replace the management boards of the DRFs, in the circumstances described in the paragraph
below.

The purpose of the pledge over the DRF Shares is primarily to protect the Issuer against
the insolvencyof Groep, in which case Groep could no longer act as general partner of Vesteda
Woningen. On or following the occurrence of a Failure to Refinance Event, a Failure to Pay
Principal Event or a Failure to Pay Interest Event (which is continuing) or a Bariwent of
Default, whichever is earlier, the Security Trustee will be able to exercise the voting rights
attaching to the pledged shares, provided that, in the case of a Failure to Refinance Event, a
Failure to Pay Principal Event, Failure to Pay InteEagent (in each case, which is continuing),
the Security Trustee shall agree not to dismiss or suspend the boards of the DRFs unless a
Borrower Event of Default occurs. By being able to control the boards of the DRFs (and if
necessary appoint its own nomees to these boards), the Security Trustee would be able to
procure the creation of Mortgages in accordance with, and pursuant to, the Security Agreement
(until a new general partner to replace Groep has been appointed in accordance with the
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ParticipationAgreement and the Limited Partnership Agreement) if Groep became insolvent or
defaulted in respect of its obligations under the Limited Partnership Agreement and the boards of
the DRFs refused to cooperate with the creation of such Mortgages and ligoedBi®perties.
However, as stated above, the DRFs can no longer validly create the Mortgages if they
themselves become bankrupt or are granted a suspension of payments, in which case such
security interest cannot be validly constituted. Further, if Rtigseare subject to any attachment

prior to the creation of a security interest, the security interest shall not take priority over the
attachment. However, since the DRFs are made subject to restrictions and provide certain
covenants in respect of theictivities pursuant to the Secured Loan Agreement, the risk of the
DRFs becoming bankrupt or being granted a suspension of payments is reduced.

In addition to being the legal owners of the Properties, the DRFs have liabilities, and will
incur liabilities, in their capacity as custodians of Vesteda Woningen. The DRFs are likely to
have incurred liabilities or will incur liabilities that will rarpari passuwith their obligations
towards the Issuer as Borrowers under the Secured Loan Agreement which nitain réeu
Borrowers not being able to fulfil their obligations to pay amounts due under the Secured Loan
Agreement and, if the Borrowers became insolvent as a result of such liabilities, would limit or
terminate the ability of the Security Trustee to edserdts rights under the Share Pledge. Both
situations would, in turn, affect the ability of the Issuer to fulfil its obligations under the Class
A7 Notes. However, as aforementioned, the DRFs are made subject to restrictions and provide
certain covenants respect of their activities pursuant to the Secured Loan Agreement so that
the liabilities which they can incur are limited. Further, subject to the conditions of the Liquidity
Facility Agreement, Liquidity Drawings may be made to pay such liabiliiesrder to reduce
the risk of Borrowers becoming the subject of insolvency proceedings.

Account Pledges and Repayment Account Pledge

Pursuant to the Security Agreement, each of the Borrowers and Groep has agreed to
create upon the occurrence of certainntydsee the sectiddummary of Principal Documerits
Secured LoanAgreementbelow), pledges over the Rent Collection Accounts, the Master
Collection Account, the Repayment Account and the Segregated Account establishing a pledge
over the credit balancest these accounts relating to payments that are made prior to the
bankruptcy or suspension of payments of the relevant holder of the account, being, respectively,
Groep in the case of the Rent Collection Accounts, and in respect of the other accounts, the
Borrowers. Monies standing to the credit of the Rent Collection Accounts are transferred at least
once monthly to the Master Collection Account. Amounts that are paid into these accounts after
the bankruptcy or suspension of payments of the relevant acholder will no longer be
subject to the right of pledge and will become part of the estate of the account holder (unless the
ultimate beneficiary of the payments can successfully claim that from the designation of the
accounts it can be derived that argyments received in the accounts do not form part of the
account holder's estate and are therefore the property of such beneficiary).

If Groep were to become insolvent and the payments into the relevant accounts are
determined to be part of Groep's estéte, Borrowers will have a nepreferred and unsecured
claim against Groep for the payments which Groep received on behalf of the Borrowers. It
cannot be excluded that the estate of Groep will be insufficient to pay (part of) such claim, in
which case th@orrowers may not receive the rental income in full, which could affect their
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ability to make payments under the Secured Loan Agreement (and, in turn, the Issuer's ability to
make payments under the Class Notes). However, in the event that Groep becobaedkrupt

or is made subject to a suspension of payments, the Secured Loan Agreement provides that,
alia, the Borrowers are obliged to open new accounts in their name and arrange for amounts
payable by tenants to be redirected to such new accoutitatdbese amounts are no longer part

of Groep's estate.

Impact of Netherlands Insolvency Law

The Security Trustee can, pursuant to the Security Agreement and Netherlands law, in the
event of bankruptcy or a suspension of payments in respect of any mbthéers of security,
exercise the rights afforded by law to a secured party as if there were no bankruptcy or
suspension of payments. However, bankruptcy or a suspension of payments involving any of the
providers of security would affect the positiontloé Security Trustee as a secured party in some
respects, the most important of which are: (i) a mandatwgloff" period @fkoelingsperiode
of up to four months may apply in case of bankruptcy or a suspension of payments involving any
of the provides of security, which, if applicable would delay the exercise of the right created by
the relevant security interest, including any such right created by a mortgage, and (ii) the
Security Trustee may be obliged to enforce a security interest, includimgréyseterest such
as a mortgage or pledge, within a reasonable period as determined by thi ¢odymissioner
(rechtercommissarisappointed by the court in case of bankruptcy of any of the Borrowers.

Foreclosure of Security Interests

Under Netherlads law, a security interest (mortgage or pledge) is in principle foreclosed
through a public auction of the relevant assets. This auction has to be effected in accordance with
the applicable provisions of the Netherlands Civil Codurgerlijk Wetboek and the
Netherlands Civil Procedures Cod#'d¢tboek van Burgerlijke Rechtsvordedinghe application
of certain provisions of Netherlands law could cause delay in the foreclosure process or could
limit the discretion of the Security Trustee as to the manhéoreclosure, as further set out
below.

The Netherlands Civil Code provides, in the case of mortgage or pledge, that the relevant
assets can also be sold by way of private sale. Such sale is subject to court approval, which can
only be requested afterdtsecurity interest has become enforceable. The approval (although
discretionary) is likely to be granted if the terms of the sale are better than the terms that would
have been received if the assets were sold at a public auction.

With respect to pledgest is furthermore possible that, once the security interest has
become enforceable, the pledgor and pledgee agree to an alternative foreclosure procedure or
that, at the request of the pledgee, the pledged asset is kept by the pledgee against aiconsiderat
approved by the courts.

As stated above, a mortgage can be foreclosed through a public auction or a private sale.
A private sale may in some circumstances be preferable as it might be on better terms than a
public sale. However, this could be more tioesuming than a sale by way of public auction.
In any case, the Security Agreement provides that the Security Trustee can avail itself of experts
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and advisers to assist with a foreclosure of the security interests created by, and pursuant to, the
Securiy Agreement, in order to determine the most appropriate foreclosure procedure at the
relevant time.

Holding DRF has granted a pledge, pursuant to the Share Pledge Agreement, over the
DRF Shares. Upon or following the occurrence of a Failure to Refinarer#t,EavFailure to Pay
Principal Event or a Failure to Pay Interest Event (in each case, which is continuing) or a
Borrower Event of Default, whichever is earlier, the Security Trustee shall be entitled to exercise
the voting rights attaching to the pledgsiares, provided that in the case of a Failure to
Refinance Event, a Failure to Pay Principal Event or a Failure to Pay Interest Event (in each
case, which is continuing), the Security Trustee shall agree not to dismiss or suspend the boards
of the DRFs unless a Borrower Event of Default occurs. This will enable the Security Trustee to
exercise control over the DRFs, which, as custodians, are the legal owners of the Properties, so
that it will be in a position to procure the creation of Mortgages andibdgiithe Properties. It is
not intended that the Security Trustee will foreclose such pledge for the sole purpose of applying
the foreclosure proceeds to satisfy the Borrower Secured Obligations (although it cannot be
excluded that the Security Trustee lwdlo so if this is in the interest of the Issuer or the
Beneficiaries, as the case may be) since the DRFs do not have an economic interest in the
Properties and the DRFs would, following such foreclosure, still be holding the Properties as
custodians. Iftie Security Trustee would foreclose and lose its voting control over the DRFs, the
DRFs would still be subject to their obligations under the Relevant Documents to which they are
a party. A foreclosure of the pledge could be effected by the Security dthsteigh one of the
foreclosure alternatives described above.

Groep and the Borrowers have undertaken to create a right of pledge, pursuant to the
Account Pledges, ovemter alia, amounts standing to the credit of, in the case of Groep, the
Rent Colleabn Accounts, and in the case of the Borrowers, the Master Collection Account and
the Segregated Account immediately upon the occurrence of @Palgment on the Expected
Maturity Date Event, a Failure to Refinance Event, a Failure to Pay Interest EeRaiure to
Pay Principal Event (in each case which is continuing). The Borrowers have, upon the
occurrence of a Fund Unwind Event, agreed to create a right of pledge over the Repayment
Account. These pledges can in principle be enforced by requiringatile where the accounts
are held to pay these credit balances to a designated account of the Security Trustee. The
Security Trustee can apply these amounts byseiting them against the Borrower Secured
Obligations.

The Issuer has pledged and will pledgersuant to the Issuer Pledge Agreement its
assets, consisting of rights under the Relevant Documents to which it is a party and the amounts
standing to the credit of its bank accounts, to the Security Trustee. This pledge can be enforced
by the SecurityTrustee through an exercise of the Issuer's rights under such Relevant
Documents. The Security Trustee can further foreclose the pledge through one of the foreclosure
alternatives described above although this may, in the circumstances, be less appropriate

The Netherlands Bankruptcy Code provides that the bankruptcy trustee of a pledgor or
mortgagor can require the pledgee or the mortgagee to foreclose its security interest within a
reasonable period (see above), failing which the bankruptcy trusteerealose the pledge or
mortgage on behalf of the pledgee or mortgagee (which will then have to share in the bankruptcy
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costs). Given the purpose of the Share Pledge, there is an interest not to foreclose the pledge
before the relevant Mortgages have bearatad. Although the expectation is that this can be
done reasonably quickly, there could be unexpected delays, which may result in a situation that
not all required Mortgages can be vested in time. However, the risk that Holding DRF, as
pledgor of the DRFShares, will become insolvent is remote given the limited scope of its
activities and the covenants to which it has agreed in the Security Agreement.

Hedging Providers

Each Hedging Agreement provides, and in respect oR@i® Supplemental Hedging
Agreemat will provide, that he Hedging Providemwill be obliged to make payments under the
relevantHedging Agreementwithout any withholding or deduction of taxes unless required by
law andthat, if any such withholding or deduction is required by law, tHeveat Hedging
Provider will be required to pay such additional amount as is necessary to ensure that the net
amount actually received by the Issuer will equal the full amount that the Issuer would have
received had no such withholding or deduction beeguired. Each Hedging Agreement
provides and in respect of th2010 Supplemental Hedging Agreemenli provide, however,
that if due to (i) action taken by a relevant taxing authority or brought in a court of competent
jurisdiction, or (ii) any change itax law, in both cases after the date of the relevant Hedging
Agreement, the relevant Hedging Provider will, or there is a substantial likelihood that it will, be
required to pay to the Issuer additional amounts for or on account of taax(&vent), such
Hedging Provider may with the consent of the Issuer (which consent shall not be unreasonably
withheld) subject to the consent of the Rating Agencies transfer (by way of novation or
assignment) its rights and obligations to anotheatsobffices, branches or affiliates to avoid the
relevant Tax Event.

Each of theForward Swap, th&€lass A5 Supplemental Forward Swdpe Class A6
Supplemental Forward Swap atlte Class A7SupplementaBwapwill be terminable by the
Issuer if an Event foDefault or Termination Event (each as defined in tblevantHedging
Agreemenyoccurs in relation to theelevantHedging Provider.

On the Closing Date, (i) the Original Hedging Provider witimply with the rating
requirements under the Origindledgng Agreement(ii) the Class A5 Hedging Provideloes
not have the ratings requiregnder the2007 Supplemental Hedgingnpowever the Class A5
Hedging Provider is in compliance witts obligationsunder the 2007 Supplemental Hedging
Agreement which are apgable in case the Class A5 Hedging Provider is doaaea below the
required ratings and (iii) the Class A6 Hedging Provider wilcomply with the rating
requirements under tH2008 Supplemental Hedging Agreemesdch as set out iBummary of
Principal Documentsi The Original Hedging Agreemergnd The Supplemental Hedging
Agreements

Pursuant to the relevant Hedging AgreemerasheHedging Provides required to have
a minimum rating for their short term and in some cases long term debt obligHteohiedging
Provider no longer meets the required rating criteria, such Hedging Provider is required to take
the actios set out in the relevant Hedging Agreement in order to mitigate the consequences of its
failure to meet the required rating criterifithe relevant Hedging Provider defaults in respect of
its obligations, the Borrowers may be obliged to procure a replacement hedging agreement for
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the Issuer to enter into at their own cost with another appropriately rated entity or procure credit
support For so long as there is no replacement hedge provider, the Borrowers will remain
obliged to fulfil their obligations to pay interest amounts on the Term Loans pursuant to the
Secured Loan Agreement but at an unhedged rate. In such circumstances,tibeaxauded

that there may be a downgrading of the Clagd\Nates. See further the sectidssues relating

to the Note$ The Issuer's ability to meet its obligations under@tass A7Notesand Summary

of Principal Document$ The Original Hedging Agrementand The Supplemental Hedging
Agreements

Termination Payments under the Forward Swaps and the Supplemental Swaps

If a Forward Swap or a Supplemental Swap is terminated under the relevant Hedging
Agreement, the Issuer may be obliged to pay a terrmmgtayment to the relevant Hedging
Provider. The amount of any termination payment will be based on the market value of the
terminated Forward Swap or Supplemental Swap (as the case may be) based on market
guotations of the cost of entering into a tratisacwith the same terms and conditions that
would have the effect of preserving the respective full payment obligations of the parties (or
based upon loss in the event that no market quotation can be obtained).

The funds which the Issuer has availablenike payments on the Notes may be reduced
if the Issuer is obliged to make a termination payment to one of the Hedging Providers in respect
of a Forward Swap or a Supplemental Swap. If, however, (a) a Forward Swap is terminated due
to (i) a prepayment ofrgy of the Initial Term Loans under the Secured Loan Agreement; or (ii)
any Borrower failing to comply with its payment obligations to the Issuer under the Secured
Loan Agreement, or (b) a Supplemental Swap is terminated due to (i) a prepayment of the Term
A5 Loan and/or Term A6 Loaand/or Term A7 Loarfas the case may be) under the Secured
Loan Agreement; or (i) any Borrower failing to comply with its payment obligations to the
Issuer under the Secured Loan Agreement, then, pursuant to the Secured texmehg the
Borrowers have agreed to pay to the Issuer an amount equal to such termination payments due
and payable to the relevant Hedging Provider under the relevant Hedging Agreement in respect
of such Forward Swap or Supplemental Swap (as the caseb@)afunless such Hedging
Provider is in default under its obligations under the relevant Hedging Agreement). In addition,
any termination payment due and payable to one of the Hedging Providers which arises owing to
a default by such Hedging Provider dhradt rank in priority to payments due to any Noteholder.
See further the sectiddummary of Principal DocumeritsSecured Loan Agreement.

Delegation

Except to the limited extent described herein, the Security Trustee nor any Noteholder
will participate inthe management of the Issuer or the Borrowers. In particular, such parties
cannot supervise the functions relating to the management or operation of the Properties. The
Issuer has no executive management resources of its own and, as such, the Issleupdh,
inter alia, its Director and the Corporate Administrator for all its executive and administrative
functions. Failure by any such party to perform its obligations could have an adverse effect upon
the Issuer's ability to repay the Clasg Motes.There can be no assurance that, were any such
party is to resign or its appointment be terminated, a suitable replacement director or corporate
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administrator could be found or would be found in a timely manner and engaged on terms which
would not cause downgrade or withdrawal of the rating of the ClagsNotes.

Change of Law

The structure of the issue of the ClassMotes and the ratings which are to be assigned
to them are based on the Netherlands law in effect as at the date of this Prospectsistadoeaas
can be given as to the impact of any possible change in Netherlands law or administrative
practice in the Netherlands after the date of this Prospectus.

C. RISKS RELATING TO THE PROPERTY
Liquidation Value

The liquidation value of the Properties ynhe adversely affected by risks generally
incidental to interests in real property, including, but without limitation, changes in political and
economic conditions or in specific industry segments, declines in property values, declines in
rental or occupacy rates, increases in interest rates, changes in governmental rules, regulations
and fiscal and other policies, terrorism, flooding, and other factors which are beyond the control
of the Vesteda Group Companies and the Issuer.

Tenancy Agreements

The Borowers and Groep will covenant in the Secured Loan Agreement not to amend,
vary, supplement or terminate (save for any termination in connection with a Permitted Disposal
(as defined in the Master Definitions Agreement)) in any material way any termsTgrhacy
Agreements other than in cases where it would be acceptable to a reasonably prudent buyer/seller
and owner of residential property or in cases such that it would not have a material adverse
effect. There can therefore be no assurance that marketige in respect of Tenancy
Agreements and/or the demands of prospective tenants over the life of the Notes will not subject
the Borrowers to more onerous or less favourable covenants on its part or that tenant obligations
under such Tenancy Agreements! wot significantly diminish which, in any such event, may
have an adverse effect on the value of, or income from, the Properties.

Appointment of Independent Advisor

The Secured Loan Agreement provides that in certain circumstances, the Borrowers shall,
subject to the approval of the Security Trustee, appoint an external, independent and
appropriately qualified advisor to perform certain functions, including, to assume control and
management of the process of liquidating the Properties. No assurance gigarbthat in any
such circumstances an individual or entity can be found either on terms acceptable to the
Security Trustee or at all.

Insurance
Holding DRF and Groep have obtained insurance cover, in the form of (i) a liability

policy in the name of Hding DRF and (ii) a comprehensive insurance policy in the name of
Groep, (together thén'surance Policie, also covering the DRFs as insured companies. The
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insured risks comprise, principally, typical property insurandesrer properties of this type.

The Insurance Policies are due to expirelodanuary 2011with tacit renewal for a certain

period thereafter. No assurances can be given that the Insurance Policies will be renewed on the
same terms or will be renewed #t ahe amount of cover provided under the Insurance Policies
varies and deductibles apply. The deductible in respect of the comprehensive insurance policy of
Groep is approximatel§.03%% of the insured amount in respect of the Properties.

The Borrowers ad Groep covenant in the Secured Loan Agreement that they will keep
all of the Properties of an insurable nature insured in the aggregate to full replacement costs,
excluding the relevant deductible, and in accordance with the terms of the Tenancy Atgeemen
and provide insurance in respect of each Property with reputable insurers against loss or damage
resulting from,inter alia, fire and explosion and maintain such other insurances as are in
accordance with sound and prudent commercial practice.

No assuance can be given that the proceeds of any such insurance will be sufficient to
pay, in full, all the amounts due from the Borrowers under the Secured Loan Agreement and,
hence, the Notes. Certain types of risks and losses (for example, losses resmititegriorism)
are normally not covered in respect of the Properties. Other types of risks and losses may
become either uninsurable or not economically insurable or are not covered by the Insurance
Policies. If an uninsured or uninsurable loss were to odter Borrowers might not have
sufficient funds to repay in full all amounts owing under the Secured Loan Agreement.

Reliance on Valuation

The value of the Properties as3t December 200& a s , I n 4424276130t e,
However, there can be no asswma that the market value of the Properties will continue to be
equal to or exceed such value. The valuations of the Properties express the professional opinion
of the relevant valuers on the relevant Property and are not guarantees of present orlfigture va
in respect of such Property. One valuer may, in respect of any Property, reach a different
conclusion than the conclusion in relation to a particular Property that would be reached if a
different valuer were appraising such Property. Moreover, vahstgeek to establish the
amount that a typically motivated buyer would pay a typically motivated seller and, in certain
cases, may have taken into consideration the purchase price paid by the existing property owner.
As the market value of the Propertidsctuates, there is no assurance that the market value of
the Properties will be equal to or greater than the unpaid principal and accrued interest and any
other amounts due under the Secured Loan Agreement. If the Properties are sold following a
Failure b Pay Principal Event or a Borrower Event of Default pursuant to the Secured Loan
Agreement, there is no assurance that the net proceeds of such sale will be sufficient to pay in
full all amounts due under the Secured Loan Agreement.

Disposals/Valuation

As part of Vesteda Woningen's strategy, the Vesteda Group will make disposals of
Properties, from time to time. The price at which the Properties will be disposed of will be
influenced by general economic conditions and other factors described below @endeadmg
Generalin the section Business Risks
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Environmental Risks

The Borrowers and Groep provide representations and warranties to the Issuer and the
Security Trustee in the Secured Loan Agreement in relation to their compliance with
environmental levs and approvals. The Borrowers also covenant to continue to comply with
such laws and approvals. However, if an environmental liability arises in relation to any Property
and it is not remedied, or it is not capable of being remedied, this may advdfsetysach
Property and the business of the Vesteda Group (either because of the cost implications for
Vesteda Woningen or because of disruption to services provided at the relevant Property). It may
also result in a reduction of the value of the rele\Rmperty or affect the ability of Vesteda
Woningen to dispose of the relevant Property or its ability to service the Term Loans.

State of the Properties

The Borrowers provide representations and warranties to the effect that the Properties are in
good andsubstantial repair and condition and fit for the purpose for which they are presently
used and that there is no material defect in their condition or construction. The Borrowers also
provide certain covenants in connection with the state and repair Bfdperties. However, if a
liability in this respect arises in respect of a Property, and it is not remedied, or it is not capable
of being remedied, this may adversely affect such Property and the business of the Vesteda
Group (either because of the caspliications for Vesteda Woningen or because of disruption to
services provided at the relevant Property). It may also result in a reduction of the value of the
relevant Property or affect the ability of Vesteda Woningen to dispose of the relevant Pooperty

its ability to service the Term Loans.

D. BUSINESS RISKS
General

Real property investments are subject to varying degrees of risk. Rental revenues,
property values and the demands of tenants are affected by changes in the general economic
climate and dcal conditions such as an over supply of space, a reduction in demand for
residential property in an area, competition from other available space or increased operating
costs. Rental revenues and property values are also affected by such factors @ politi
developments, government regulations and changes in planning laws or policies or tax laws,
interest rate levels, inflation, wage rates, levels of employment and the availability of consumer
credit. Further, the ability to attract the appropriate tyges$ numbers of tenants paying rent
levels sufficient to allow the Borrowers to make payments under the Secured Loan Agreement
will be dependent, among other things, on the performance generally of the real property market.
Rental revenues and values aras#eve to such factors which can sometimes result in rapid,
substantial increases and decreases in rental and valuation levels. Any resulting decline in market
value may adversely affect the ability of the Borrowers to meet their obligations under the
Sewred Loan Agreement.

Competition

Vesteda Woningen is one of the largest private residential funds in the Netherlands,
acquiring, developing, managing, letting and selling residential properties currently located in the
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Netherlands. In the lowent sector ad the mediunrent sector, the housing associations are the
largest landlords in the Netherlands by social and community goals. However, the Properties fall
predominantly in the highent sector. An increase in competition could, for example, have an
impad on the rental income available to Vesteda Woningen and the value of its Properties,
which could affect the Borrowers' ability to make payments under the Secured Loan Agreement.
However, the number and value of Properties relating to the amounts outgtéroda time to

time under the Secured Loan Agreement, and the covenants imposed on the Borrowers pursuant
to the Secured Loan Agreement, as well as the repayment conditions of the Term Advances
under the Secured Loan Agreement, should reduce the riskd¢hedised competition will affect

the ability of the Issuer to pay interest and principal on the Clas$sotes.

Strategy

The strategy of Vesteda Woningen is based on certain assumptions relatitey talja,
economic conditions, market for rental peojes, and demographic conditions in the
Netherlands. Although Vesteda Woningen has no reason to believe that these assumptions are
inappropriate, it cannot be excluded that these assumptions turn out to be incorrect. This could,
for example, have an impiaon the rental income available to Vesteda Woningen and the value
of its Properties, which could affect the Borrowers' ability to make payments under the Secured
Loan Agreement. However, the number and value of Properties relating to the amounts
outstanthg from time to time under the Secured Loan Agreement, and the covenants imposed on
the Borrowers pursuant to the Secured Loan Agreement, as well as the repayment conditions of
the Term Advances under the Secured Loan Agreement, should reduce thetristtvérae
change in conditions or markets that are relevant to the assumptions on which Vesteda
Woningen's strategy is based, will affect the ability of the Issuer to pay interest and principal on
the Class A Notes.

Property Management

The net cash flowealised from the Properties may be affected by management decisions.
As described above, the Properties are managed by Groep. Groep and its local management
branches are responsible for finding new tenants and for negotiating the terms of leases with
suchtenants although Groep is ultimately responsible. Whilst Groep is experienced in managing
residential property, there can be no assurance that decisions taken in the future by it (or by its
representatives at local branches on its behalf) will not adyeasiect the value and/or cash
flows of the Properties.

E. REGULATORY

Vesteda Woningen is subject to varying degrees of local, regional and national
regulation, covering environmental, safety and maintenance standards and tenants' rights, and
other factorsthat affect the property market. There can be no assurance that such laws or
regulations or the interpretation or enforcement of or change in any such laws or regulations will
not have an adverse effect on the value of the Properties or require VesteitgaN'do incur
additional costs or otherwise adversely affect the management of its Properties, which could
adversely affect the results of operations and financial condition of Vesteda Woningen. See
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further sectiorProperty Leasing in the NetherlandsRegulatory Frameworloelow for further
details.

F. GENERAL
EU Savings Directive

On 7 June 2005, the last necessary approval for the EU Savings Dirdoireetie)
was granted by the EU's council of Economic and Finance Ministersefdles the Directive
has come into effect on 1 July 2005. The Directive requires the disclosure of information by
paying agents in EU member states and certain other countries and territories. These paying
agents are required to provide to the tax autlesriof other EU member states details of
payments of interest and other similar income paid to individual beneficial owners resident in
that other EU member statdowever, for a transitional period, Austrlauxembourg and certain
other non EU countrieand territories will instead of disclosure impose a withholding tax on
such payments (unless during that period they elect otherwise). The ending of such transitional
period depends upon the conclusion of certain other agreements relating to informatamex
with certain other countries. As from 1 July 2008 the transitional withholding tax will amount to
20 per cent. On 1 July 2011 the percentage will be increased to 35 per cent. This would only be
an issue where a Paying Agent would make paymentsdranof the jurisdictions mentioned in
this paragraph.

Reports

No new reports have been prepared specifically for the purpose of this Prospectus, or the
transaction contemplated herein and none of the Issueirthegeror the Security Trustee has
made ag independent investigation of any of the matters stated therein, except as disclosed in
this Prospectus.

Historical Information

The historical financial and other information set out in the sectreyview of the
Netherlands Residential Property Mark&testeda Groupg Corporate Profile and Business,
Property Leasing in the NetherlandsRegulatory Frameworknd Description of the Portfolio
below represents the historical experience of the Vesteda Group. There can be no assurance that
the future experiese and performance of the property leasing market will be similar to the
experience shown in this document.

Information to Noteholders

Except for the information to be delivered pursuant to the Secured Loan Agreement
which is to be made available to thea€8 A7 Noteholders at the office of the Paying Agent (see
the sectiorBummary of Principal DocumeritsSecured Loan Agreemene¢low), the Issuer will
have no obligation to keep the Clasg Woteholders or any other person informed as to matters
arising inrelation to the Properties or to disclose to them any financial or other information or
the contents of any notice received or given by it in respect of the Properties.

Conflicts of Interest
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ATC Management B.V., being the sole director of the Issuer an&hlareholder, belongs to the

same group of companies as Amsterdamsch Trustee's Kantoor B.V., being the sole director of
the Security Trustee. Therefore, a conflict of interest could arise. In this respect, it is noted that
each of ATC Management B.V. adansterdamsch Trustee's Kantoor B.V is, with regard to the
exercise of its powers and rights as either the sole director of the Issuer, the sole director of the
Security Trustee and the sole director of the Shareholder, under the relevant management
agreemat bound by the restrictions set out in the respective management agreement that are
intended to ensure that the powers and rights are exercised in the interest of the Issuer, the
Shareholder and the Security Trustee and the other parties involved tnatigaction. The
Security Trustee is a party to the management agreements with the Issuer and the Shareholder

for, inter alia, the better preservation and enforcement of its rights under the Issuer Security
Documents.
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TRANSACTION DIAGRAM

Prospective invders are advised to read carefully, and should rely on, the entire final
Prospectus in making their investment decisions. This diagram does not include all relevant
information relating to the Class7ANotes, particularly with respect to the risks and s$glec
considerations associated with an investment in the Clédsofes.
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OVERVIEW

The following is an overview of the principal features of the Clagd\étes. This
overview should be read in conjunction with, andusldied in its entirety by reference to, the
detailed information presented elsewhere in this Prospectus. A list of pages on which certain
capitalised terms are defined is found in the section entitled "Index of Defined Terms" below.
This description is ot a summary as referred to in Section 5:14 of the Netherlands Financial
Supervision Act (Wet op het financieel toezicht).

The Parties

Issuer: Vesteda Residential Funding Il B.V., incorporated un
the laws of the Netherlands as a private company
limited liability (besloten vennootschap met bepel
aansprakelijkheid under number B.V. 1330079 ai
registered with the Commercial Register of the Chan
of Commerce, under number 34229747 (herein referre
as thelssuer). The issuedshare capital of the Issuer
comprised of 18 shares o
the Shareholder (as defined below).

Shareholder: Stichting Vesteda Residential Funding Il establis|
under the laws of the Netherlands as a founde
(stichting andregistered with the Commercial Register
the Chamber of Commerce, under number 3422¢
(herein referred to as th8Hareholdel). The Shareholde
holds the entire issued share capital of the Issuer.

Borrowers: Dutch Residential Fund | B.V., Dutch Residential Fun
B.V. and Dutch Residential Fund Il B.V., ea
incorporated under the laws of the Netherlands ¢
private company with limited liability Hbesloten
vennootschap met beperkte aansprakelijkhewh 23
December 1997, under numbers B.V. 617.839, 617
and 617.841 respectively, each registered with
Commercial Register of the Chamber of Commerce, u
numbers 14056950, 14056952 and 14056954 respeci
and each with its registered office at Ple@92 1, 6221 JF
Maastricht, The Netherlands (telephone +31 (0)
329666) (each in their capacity as custodi
(bewaarder}¥ of Vesteda Woningen and referred to her
as DRF I'y DRF II' and DRF Il ' regectively and
collectively as either theDRFS or the Borrowers) as
borrowers under the secured loan agreement dated 1¢
2005 betweeninter alios the Borrowers, Groep and ti
Issueras amended aral restatedrom time to time and a
most recentlyamended on 24 July 2009 pursuant to

AMSDAM-1-68322}v12 -28- 55-40450891



Vesteda Woningen:

Groep:

Holding DRF:

AMSDAM-1-68322}v12

amendment agreement in relation to tloemation of
Vesteda Woningen Il, Dutch Residential Fund V B.V. ¢
Vesteda Groep Il B.V. (such agreement ti#909
Amendment Agreemeit (the Original Secured Loan
Agreement), and which will be amended and restated
the Closing Date (suchamended ardr restated
agreement the Secured Loan Agreemeit Where
reference is made herein to rights and/or obligations o
Borrowers, these are to rights and/or obligations of
Borrowers in their capacity as custodiahswaarder} of
Vesteda Woningen, entered into or incurred, as #dse
may be, by Groep (as defined below), acting in
capacity as general partnéeferend vennopdf Vesteda
Woningen, pursuant to an exclusive mandatevétieve
last) granted by the Borrowers. See further the sec
Vesteda Groupi Corporate Profie and Business

History and Structur®elow.

Vesteda Woningen C.V., a limited partnersl
(commanditaire vennootschaprganised under the law
of the Netherlands and registered with the Comme!
Register of the Chamber of Commercayder numbel
14103870 (herein referred to &&steda Woningeih

Vesteda Groep B.V., incorporated under the laws of
Netherlands as a private company with limited liabi
(besloten vennootschap met beperkte aanspyjieied),

under number B.V. 1.186.491 and registered with
Commercial Register of the Chamber of Commerce, u
number 14071789, shaihter alia, enter into the Secure
Loan Agreement (as defined herein) in its indepen
capacity and in its capdgias general partnebéherend
vennoo} of Vesteda Woningen, and pursuant to a man
(last) granted by DRF |, DRF Il and DRF Ill, in the
capacity as custodiansdwaarder¥ of Vesteda Woningel
(herein referred to asstoep, and togetar with DRF |1,
DRF Il and DREF llI, referred to as théesteda Woninger
Entities, and the Vesteda Woningen Entities together \
Vesteda Woningen and Holding DRF, herein referre«
as the Vesteda Group and any company within th
Vesteda Group being referred to asVasteda Groug
Company and together th&ésteda Group Companies

Holding Dutch Residential Fund B.V., incorporated un
the laws ofthe Netherlands as a private company v
limited liability (besloten vennootschap met beper
aansprakelijkheiyl under number B.V. 617.838 ai
registered with the Commercial Register of the Chan
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Corporate Administr ator:

Directors:

Security Trustee:
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of Commerce, under number 14056947 (herein referre
as Holding DRF"). Holding DRF holdsinter alia, the
entire issuedhare capital of DRF |, DRF Hnd DRF III

(the DRF Share$ and is a direct and indirect participe
in Vesteda Woningen.

ATC Financial Services B.V., (herein referred to as
'‘Corporate Administrato?) (or another ATC Entity (a
defined below)) entered on 18 July 2005 into the corpc
services agreements with the Issuer, the Shatehand
the Security Trustee (as defined below) (tGerporate
Services Agreemernjsin order to provide administrativ
services to the Issuer, the Security Trustee and
Shareholder.

ATC Management B/. is the sole director of the Issue
Amsterdamsch Trustee's Kantoor B.V. is the sole dire
of the Security Trustee and ATC Management B.V. is
sole director of the Shareholder (each referred to here
a Director' and togethe with ATC Financial Service!
B.V., the ATC Entities).

Stichting Security Trustee Vesteda Residential Fundin
established under the laws of the Netherlands ¢
foundation §tichting and registered with théommercial
Register of the Chamber of Commerce, under nun
34228680 (herein referred to as tBecurity Truste§ has
been appointed pursuant to a trust deed dated 20 July
between the Issuer and the Security Trugtm®erned
andor restatedfrom time to time and most recent
amended and restated @1 July 2008 (the Original

Trust Deed), which is to be amended and restabedor
aroundthe Closing Date (such amended and restated (
the 'Trust Deed) to representinter alia, the interests o
the holders of the Class 7ANotes (the Class A

Noteholdes). Further, the Security Trustee has bt
appointed pursuant to a security agreemetecdda8 July
2005, dsamended andr restatedrom time to time anc
most recently amended and restated on 21 July)@0S8
'Original Security Agreemenit between,inter alios the
Issuer, the Security Trustee, therBovers, Holding DRF,
Groep, the ATC Entities and the Account Bank ¢
amended and restated on or around the Closing Date
amended and restated agreement, thHeecurity
Agreemen® to hold the security to be granted by 1
Borrowers, Groep, the Issuer and Holding DRF pursi
to the Security Agreement on behalf of itself, the Pay
Agent, the Principal Paying Agent, the Reference Ag
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Liquidity Facility Provider:

Hedging Providers:

AMSDAM-1-68322}v12

the Noteholders, the Hedging Providers, the Liquic
Facility Provider, the ATC Entiéis and the Account Bar
(the Beneficiaries).

On 15 July 2008, Codoperatieve Centrale Raiffeis
Boerenleenbank B.A. trading as Rabobank Internati
(herein referred to as thaquidity Facility Provider’) and
the Issuer,inter alios entered into a liquidity facility
agreement (theOriginal Liquidity Facility Agreement),
which will be amended and restated on oouad the
Closing Date (such amended and restated agreemer
‘Liquidity Facility AgreemenY. Subject to the terms
the Liquidity Facility Agreement, the Liquidity Facilit
Provider may be replaced by such othank with a rating
assigned for its unsecured, unsubordinated
unguaranteed short term debt obligations of at least
P-1 and Al+ (or its equivalent) from, respectively, Fitc
Moody's and S&P.

On 18 July 2005, the Issuer enteredo a deed of
novation, amendment and restatement (Nwvation and
Amendment Deel)l between,inter alios the Issuer.
Vesteda Residential Funding | B.V. and Deutsche B
AG, London Branclacting out of its officeat Winchester
House 1, Great Winchester Street, London EC2MNB,2
United Kingdom (the Original Hedging Providel) in
respect of an ISDA Master Agreement (thexisting
Hedging Agreemern} entered into on 19 July 2002,

amended and restated on 29 April 2004. Pursuant tc
Novation and Amendment Deed, (a) the Issuer
assumed the benefit of certain interest rate

transactions entered pursuant to the Existing Hed
Agreement ad certain ISDA confirmationsvhich have
all terminated andwhich were originally entered int
pursuant to an ISDA Master Agreement between Gi
(acting at that time in its capacity as managehgerder
of Vesteda Woningen (at that time a mutual fufehds
voor gemene rekenil)g pursuant to a mandatdagt)
granted by DRF |, DRF Il and DRF lll in their capacity
custodians ljewaarder¥ of Vesteda Woningen) and tt
Original Hedging Provider, and which were subseque
novated to Vesteda Residential Bunrg | B.V. on 19 July
2002 and in respect of which the final transactic
outstanding have all terminated 28 April 2009 (b) the
Existing Hedging Agreement has been amended
restated in the form set out in the Novation ¢
Amendment Deed; and (cerain forward interest rat
swap transactions pursuant to the Original Hed
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Agreement (as defined below) and certain IS
Confirmations have been entered into (eackaward
Swap and together, th&orward Swaps and the Existing
Hedging Agreement, in the form of the ISDA Mas
Agreement and Schedule, as amended and res
pursuant to the Novation and Amendment Deed, anc
ISDA Confirmations in respect of the Forward Swa
together, theOriginal Hedging Agreemeri).

On 19 April 2007, the Issuer entered into an ISDA Ma
Agreement and Schedule witinter alios The Royal
Bank of Scotland N.V.London Branchacting out of its
office at 250 BishopsgateLondon EC2M 4AA, United
Kingdom (previously named ABN AMRO Bank N.V
London Branch)the Class A5Hedging Provideh) and a
forward interest rate swap transaction in connection
the Class A5 Notes represented by an ISDphf@mation
(the Class A5 Supplemental Forward Swajpnd the
ISDA Master Agreement and Schedule and the IS
Confirmation in respect of the Class A5 Suppleme
Forward Swap, together, t007 Supplementaiedging
Agreemeny).

On 15 July 2008 the Issuer entedinto an ISDA Mastel
Agreement and Schedule witimter alios CoOperatieve
Centrale RaiffeisefBoerenleenbank B.A. trading ¢
Rabobank Internationalacting out of its office al
Croeselaan 18, 3521 CB Utrecht, The Netherlaftds
'Class A6Hedging Provider and together with th€lass
A5 Hedging Provider, théFurther Hedging Providers)
and a forward interest rate swap transaction in conne
with the Class A6 Notes represented by an IS
Confirmation (the Class A6 Supplemental Forwar
Swap and the ISDA Master Agreement and Schec
enteed into between the Issuer and the Class A6 Hed
Provider together with the ISDA Confirmation in resp
of the Class A6 Supplemental Forward Swap, togei
the 2008 Supplemental Hedging Agreement’

As from the Closing Date, the Issuer will have the ben
of a swaption transaction (th€lass A7 Swaptioh
entered into pursuant to a lef@ym confirmation datedn

or beforel6 April 2010between Groep anABN AMRO

Bank N.V.ading through its office aGustav Mahlerlaar
10, 1082 PP AmsterdanThe Netherlandgthe 'Class A7
Swaption Provide) which will be novated to the Issut
by Groep upon the issuance of the Class A7 Notethe
Closing Date pursuant to a deed of novation between
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Issuer, Groep, the Security Trusteand the Class A
Swaption Provider (theClass A7 Swaption Novatiol
Deed).

On 16 April 201Q the Issuerand the Class A7 Swaptic
Provider will furthermore enter into anSDA Master
Agreementa Sheduleanda credit support annexhich
will become effective as from the Closing Date
connection with the novation of the Class A7 Swapti
Following such novation, pursuant to the Glas7
Swaptionthe Issuer shall be entitled aophysically settlec
swaption which, when exercisedill result inan interest
rate swap transaction between the Issuel the Class A
Swaption Provider which willhedge all amounts of
floating rate interesin respect of the Class A7 Notas
from 20 July 2010up to (and including) the Expecte
Maturity Date of the Class A7 Notdsuch interest rat
hedging transaction, th€lass A7 SwaptiorSwap and
the ISDA Master Agreemdn Schedule,the relevant
Confirmation and credit support annex in relation ther
the'Class A7 Swaptioswap Agreemerijt

If the Alternative Hedging Conditianare met, te Issuer
may beforethe Class A7Swaptbon ExpirationDate erter

into an ISDA Master Agreemen§cheduleand a credit
supportannexwith a financial institition with the requirec
ratings(the Class A7Alternative Hedging Providet) and
either (i) an interest rate swap transactjoor (i) an
interest rate cap transactiaor, (iii) a combination of ar
interest rate swapransactionand an interest rate ce
transaction thereunder (such transaction(s) referred

under (i), (ii) or (iii) aboveheren referred to athe Class
A7 Alternative Cap/Swap) in connection with the hedgin
(either alone or in aggregatej all amounts of floating
rate interestin relation to the Class A7 Notes for tl
period starting m the Interest Payment Date immediat:
following the Closing Date up to (and including) t
Expected Maturity Date of thaotional amount of al
outstandingClass A7 Notesand represented bgne or
morelSDA Confirmatiors. The ISDA Master Agreemen
Schelule and the credit support annesntered into
between the Issuer and the ClassMérnative Hedging
Provider together witlsuchISDA Confirmationor ISDA
Confirmations the '2010 Alternative Supplemental
Hedging Agreemerit

‘Alternative Hedging Conditios meanga) the Issuer anc
the Security Trustee having received a duly completed
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executed 2010 Alternative Supplemental Hedc
Agreement from the Clas A7 Alternative Hedging
Provider which is capable of becoming legally bind
upon acceptance by the Issuer and the Security Ty
(b) the 2010 Alternative Supplemental Hedgi
Agreement providing that during the life of the Class
Alternative Supplenental Swap the relevargwap rate
payable by the Issuer under the Class Alfernative
CapSwap is less than 2.5% and/or the relevant cap
under the Class A&Alternative CapSwap isless than
2.5%, (c) if more than one Class A7 Alternati
Supplementa Swap is entered into under the 20
Alternative Supplemental Hedging Agreement each ¢
Class A7 Alternative Supplemental Swap is entered
with the same ClassPAlternative Hedging Provideand
(d) the Issuer and the Security Trustee having reck
satisfactory evidencethat the Class A7 Alternativ
Hedging Provider hasequired ratingon the trade dase
of the Class AAlternativeSupplemental Swap

If a Class A7 Alternative Cap/Swdgas been entered int
'Class A7SupplementalSwap shall refer to theClass A7
Alternative Cap/Swapthe '2010 SupplementaHedging
Agreement shall refer to the 2010 Alternativ
Supplemental Hedging Agreememid the 'Class A7
Hedging Providet shall refer to the Class A7 Alternatiy
Hedging Provider In the event that the Alternati
Hedging Conditios are not met and no Class A’
Alternative Cap/Swap has been entered into on the (
A7 Swaption Epiration Date thelssuer shall be require
to exercise theClass A7 Swaption andClass A7
SupplementalSwap shall refer to the Class A7 Swaptic
Swap 2010 Supplemental Hedging Agreeménghall
refer to theClass A7 Swaption Swap Agreement &
'‘Class A7 Hedging Providershall refer to the Class A
Swaption Provider

The 2010 Supplemental Hedging Agreentegether with
the 2007 Supplemental Hedging Agreemand the 200¢
Supplemental Hedging Agreemeate referredto asthe
'Supplemental Hedging Ageements and the
Supplemental Hedging Agreements together with
Original Hedging Agreementare referred to as the
'Hedging Agreements

The Class A7 Hedging Provideéogether withthe Further
Hedging Providersare referredto asthe 'New Hedging
Providers, and the New Hedging Providers together wv
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Account Bank:

Principal Paying Agent and
Reference Agent:

the Original Hedging Providerare referred to as the
'Hedging Providers

The Class ABupplenertal Swap together with the Clas
A5 Supplemental Forward Swap the Class
Supplemental Forward Swapare referred to as the
‘Supplemental Swaps

The credit support annex under the 2010 Supplem:
Hedging Agreements referred to athe 'Class A7Credit
Support Annex

On 18 July 2005, Deutsche Bank Amsterdam Bra
acting out of its office at Herengracht 4864, 1017 CA
Amsterdam, the Nethends (herein referred to as tl
'‘Account BanK) entered into a bank account and c
management agreement withter alios the Issuer (the
'‘Bank Account and Cash Management Agreemégnt

On 18 July 2005, Deutsche Bank AG, London Bra
acting out of its office at Winchester House 1, Gi
Winchester Street, London EC2N BPUnited Kingdom
(herein referred to in its capacity as principaying agent
and reference agent as tReincipal Paying Agent and
the Reference Agerit and Deutsche Bank Amsterde
Branch acting out of its office at Herengracht 4833,
1017 CA Amsterdamhe Netherlands (herein referred
as the Paying Agen® entered into a paying agen
agreement dated 18 July 2005 witfter alios the Issuel
(as amended arat restatedrom time to time and as mo:
recently amended and restated 15 July 2003 (the
'Original Paying Agency Agreemeft and which will be
amended and restated on or around the Closing Date
amended and restated agreement, Beyihg Agency
Agreemeny). The Principal Paying Agent will b
responsible for,inter alia, performing certain tasks i
respect of the Notes as described in the Paying Ag
Agreement and the Conditions.

The Paying Agent will be appointed by the Issuer
accodance with the listing rules of NYSE Euronext &
will be responsible forinter alia, performing certain task
as described in the Paying Agency Agreement and
Conditions.

Original Securitisation and Issue of Clas#\7 Notes

Original Securitisation:

AMSDAM-1-68322}v12

The Issuer entered on 18 July 2005 into a securitis:
transaction (the2005 Securitisatior)) in connection with
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which the Issuer made the Initial Term Loans (other t
the Term A5 Loarand the Term A6 Logravailable tolie
Borrowers pursuant to the terms of the Original Sect
Loan Agreement. The Issuer in turn funded the Ini
Terms Loans through the issuance of the Initial N
(other than the Class A5 Notasd the Class A6 Notgs
On 20 April 2007, the Issuer issdi the Class A5 Note
with which the Issuer made the Term A5 Loan availabl
the Borrowers (the2007 Securitisatiof). On 21 July
2008, the Issuer issued the Class A6 Notes with whict
Issuer made the Term A6 Loan avhl&to the Borrowers
(the 2008 Securitisatioh and together with the 200
Securitisationand the 2007 Securitisatiptthe Original

Securitisation).

The Original Securitisation was subject the terms of
inter alia, the Original Security Agreement, the Origir
Trust Deed, the Original Hedging Agreemetite 2007
Supplemental Hedging  Agreement, the  2(
Supplemental Hedging Agreemetihe Original Secure(
Loan Agreement, the Share Pledge régment, the
Original Issuer Pledge Agreemetite 2007 Supplement:
Issuer Pledge Agreement, the 2008 Supplemental I
Pledge Agreement,the Original Liquidity Facility
Agreement, the Bank and Cash Management Agreel
and the Original Paying Agency Agement, the Origina
Corporate Services Agreements (each as defined he
(the Original Relevant Document}

The issue of the 0200, 00
Rate Notes 2005 due 2ZD1(the Class Al Noté€}, the
400, 000,000 Class A2 Se

due 2017 (theClass A2 Notes ) the 040
A3 Secured Floating Rate Notes 2005 due 2017
‘Class A3 Notes ) the 0300, 000,

Floating Rate Notes 2005 due 2017 (tBkass A4 Notey
was constituted by a trust deed dated 20 July 2005
'Initial Closing Dat€) between the Issuer and the Secu
Trustee as trustee for the holders of the Class A1 N
(the Class Al Noteholdets the Class A2 Notes (th
'‘Class A2 Noteholdet} the Class A3 Notes @hClass
A3 Noteholder§y and the Class A4 Notes (thélass A4
Noteholders ) . The 1issue of t |
Secured Floating Rate Notes 2007 due 2017 Qlass$ A5
Notes) was constituted by an amended and restated
deed dated 20 April 2007 (th007 Closing Datg
between the Issuer and the Security Trustee as truste
the Class A1 Noteholders, the Class A2 Noteholders
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Class A3 Noteholders, the Class A4 Noteholders anc
holders of the Class A5 Notes (theCldss A5
Noteholder§. The issue of thel 1 50, 000, 0 (
Secured Floating Rate Notes 2008 due 2017 Qlas$ A6
Notesand together with the Class A1l Notes, the Class
Notes, the Class A3 Notethe Class A4 Noteand the
Class A5 Notesthe Initial Notes') was constituted by a
amended and restated trust deed dafeduly 2008 (the
‘2008 Closing Date) between the Issuer and the Secu
Trustee as trustee for the Class A2 Noteholders, the ¢
A3 Noteholdes, the Class A4 Noteholders, the Class
Noteholders and the holders of the Class A6 Notes
'‘Class A6 Noteholders'and together with the Class #
Noteholders, the Class A2 Noteholders the Class
Noteholders, the Class4 Noteholders and the Class /
Noteholders, thdnitial Noteholders).

The Issuerexercisedits right for optional redemption c
the Class Al Notes and the Class Al Notese therefore
redeemed on th€008 Closing Date, with was the
expected maturity date of the Class A1 Notes

The Issuerexercisedits right for optional redemption ¢
the Class A2 Notes and the Class A2 Notes are ther
expected to be redeemed on the Closing Date
accordance with the Terms and Coralig being an
Interest Payment Datdalling prior to the expectec
maturity date of the Class A2 Notes, and redemptiol
the Class A2 Notes is a condition precedent for
issuance of the Class A7 Notes.

It is expected thate dass A7 Notes will be issued on th
Closing Date pursuant to Condition 16 of the Ini
Conditions and will constitute New Notes (as definec
Condition 16 of the Initial Conditions). The Class ,
Notes will be governed by terms and conditions
substatially similar form to the Class A3 Notes, the Cle
A4 Notes the Class A5 Noteand the Class A6 Notes

The Class A3 Notes, the Class A4 Natélse Class A5
Notes and the Class A6 Notessued pursuant to th
Original Securitisation will be left outstaimg (subject to
the making of certain modifications to their terms ¢
conditions as more particularly set out@manges to the
terms and conditions dhe Class A3 Notes, the Class
Notes the Class A5 Noteand the Class A6 Notéglow).

In connectionwith the issue of the Class7ANotes, the
Issuer will on or around the Closing Date, subject to
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conditions ofthe ClassA3 Notes,
the Class A4 Notesthe Class A5
Notesand the Class A6 Notes
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terms of a master amendment and restatement agret
to be entered into on or around the Closing Date bety
the Parties to the New Relevant Documenssd@scribec
below) (the 2010 Master Amendment and Restateme
Agreemen), enter into, inter alia, the Security
Agreement, the Trust Deed, the Supplemental Is
Pledge Agreement, the 20 Supplenental Hedging
Agreementthe Class A7 Swaptiofand the ISDA Maste
Agreement, Schedule, Confirmation and credit sup
annex in relation theretp)the Class A7 Swaptiol
Novation Deed the Secured Loan Agreement, t
Liquidity Facility Agreement, the Clas A7 Note
Subscription Agreement and the Paying Age
Agreement (each as defined and more fully desdr
herein) (together with the 201Master Amendment an
Restatement Agreement, tiNev Relevant Documenis

Referencs in this Prospectus to tHeelevant Documents
are to the Original Relevant Documents (to the extent
amended by or pursuant to the New Relevant Documi
and the New Relevant Documents.

The Initial Noteholders will be nidied of the proposec
transaction and will be given the opportunity to inspect
Relevant Documents to be entered into or aroundhe
Closing Date.

Pursuant to the Trust Deed to be entered on the Clc
Date certain modifications will be made to the terms
conditions of the Class A3 Notes, the Class A4 Ndtes
Class A5 Notesand the Class A6 Noteghe 'Initial
Conditions’) with effect from the issuance of the Clasé
Notes on the Closing Date which will be reflected in
terms and conditions of the Notes forming part of
Trust Deed (such modified terms and conditions,
‘Conditions), in particular:

(@ the deletion of any reference the Clas® Motes
and the Class 2Noteholders;

(b)  the circumstances in which the Security Trus
shall give an Issuer Enforcement Notice
defined herein) to the Issuer;

(c) the circunstances in which the Security Trust
shall be bound to take such steps as it may t
fit to enforce the Issuer Security Documents
defined herein); and

(d) meetings of Noteholders,
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Class A7 Notes:

Classes of Notes:

Status, Form and Denomination:
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in each case to provide for the existence ofGless A7
Notes andheClass A7 Noteholders.

T h €350/000,000 Class ASecured Floating Rate Nott
2010 due 2017 (theClass A’ Notes) together withthe
Class A3 Notes, the Class A4 Natése Class A5 Note:
and he Class A6 Notesthe Notes and the holders ©
such Class A& Notes, the Class A~ Noteholder§ and
together with the Class A3 Noteholders, the Class
Noteholdersthe Class A5 Noteholdend the Class &
Noteholders the Noteholder§ will be issued by the
Issuer on or around0 April 2010 (or such later date &
may be agreed between the Issuer and_das Managgr
(the Closing Daté).

Any reference in this Prospectus ttCdass of Notes or of
Noteholders shall be a reference to the Class A3 N
the Class A4 Notes, the Class A5 Notdwe Class A6
Notesand the Class A7 Notess the case may be, or
the respectivediders thereof.

The Class A Notes will be constituted by the Trust De¢
to be governed by Netherlands law and will be secL
along withthe Class A3 Notes, the Class A4 Notdwe
Class A5 Notesand the Class A6 Note®n the asset:
comprised in the same security granted by the Issuer t
Security Trustee pursuant to the Security Agreement.

The obligation of the Issuer in respect of the Cla3s
Notes will rank in point of security and as to paymen
interest and pncipal behind certain obligations of tf
Issuer in respect of the Liquidity Facility Agreement,
Hedging Agreements and certain other costs and exp:
arising out of the transaction.

Payments of interest on the Notes will rgral<i passuand
pro rata between themselves and before payment:
principal thereon. Payments of principal on the Notes
be equal to the amounts received by the Issuer fron
Borrowers towards repayment of the principal amc
outstanding in respect of the relevant athe& made
available under the Secured Loan Agreement, subje
Condition 6(b) of the Conditions. See further the sec
Summary of Principal Document$ Secured Loar
Agreemenbelow.

The Security Trustee acknowledges that in exercisin
rights, discetions and powers under or pursuant to
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Relevant Documents (as defined herein) (i) it will consi
the interests of the Noteholders (but shall not have re
to the consequences of such exercise for indivil
Noteholders) and (ii) it will have regato the interests o
the other Beneficiaries, provided that in the event (
conflict of interest between the Beneficiaries, the prio
of payments set forth in the Trust Deed (see further
sectionSummary of Principal Documeritdssuer Priority
of Paymentsbelow) determines whose interests v
prevail.

Where there are amounts outstanding under the Liqu
Facility Agreement, the Security Trustee shall in the e
of a conflict be required to have regard to the interesi
the Liquidity Faciity Provider ahead of the interests of t
Noteholders.

The Class A7 Notes will be the obligations of the Issue
only. The Class A/ Notes will not be obligations or the
responsibility of, or guaranteed by, any person othel
than the Issuer. In particular, the Class A7 Notes will

not be obligations or the responsibility of, or
guaranteed by, without limitation, the Vesteda
Companies, the Security Trustee, the Borrowers, the
ATC Entities, the Arranger, the Lead Manager, the

Account Bank, the Liquidity Facility Provider, the

Hedging Providers, the Paying Agent or the Referenc
Agent and the term 'Vesteda Companiésshall mean
the Vesteda Group, Vesteda Project B.V., DRF IV (a
defined herein) Vesteda Greep Il B.V., DRF V,

Vesteda Waingen Il and participants with a stock
interest or partnership interest in Vesteda Woningen
and Vesteda Woningen 1l None of the foregoing nor
anyone other than the Issuer will accept any liability
whatsoever in respect of any failure by the Issuer tc
pay any amount due under the Class & Notes.

The Class & Notes (which will be in thelenomination of
0$100, 000 wi | gro rdiaeredesmptior) sawe fir
the circumstances described herein) will initially

represented by a single Clasg Bemporary Global Note
Interests in the Class7ATemporary Global Note will be
exchangeable, sjdrt as provided below under the sect
Global Notes for interests in the Class7APermanent
Global Noteupon the Exchange Date (as defined her
not earlier than 40 days after the Closing Date u
certification as to noi).S. beneficial ownership. Eh
Class A Permanent Global Note will not be exchangee
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for the Class & Definitive Notes save in certain limite
circumstances. See further the sectlolass A Global
Notesbelow.

The Interest Amount is payable by reference to succe:
Interest Periods and will be payable quarterly in arree
euro in respect of the Principal Amount Outstanding &
the start of the relevant Interest Period (as defined ir
Conditions) on the 20th day of January, April, July &
October (or, if such dag not a Business Day (as defin
below), the first following day that is a Business L
unless that day falls in the next calendar month, in w
case that date will be the first preceding day that

Business Day), in each year (each such day bem
'Interest Payment Datg A 'Business Daymeans a da
on which banks are open for business in Amsterdam
London provided that such day is also a day on whict
TARGET System is operating credior transfer
instructions in respect of payments in euro. E
successive Interest Period will commence on (and incl
an Interest Payment Date and end on (but exclude
next succeeding Interest Payment Date, except for the
Interest Period of # Class A Notes which will
commence on (and include) the Closing Date and en
(but excludeR0 July201Q

Interest on the Class 7ANotes will accrue on thei
Principal Amount Outstanding at an annual rate equi
the sum of Euribor for three monthegbsits in eurc
(determined in accordance with Condition 4(d)) plu:
margin which will be equal to 83 per cent. per annum u
to (and including) the letrest Period ending in July 2Q1
and thereafter, 83 per cent. per annum.

With respect to the Class A7 Notes:

In the event that on the Interest Payment Date fallin
July 2014 (theTerm A7 Expected Maturity Datg the
Borrowers have not repaid the full amount of prinkif
fees, commissions and expenses due under the Se
Loan Agreement on the Term A7 Loan (as defii
herein), then subject to a grace period for administrativ
technical delay, the Interest Amount on the Class
Notes for each Interest Period fronckuwate will accrue
at an annual rate equal to the sum of Euribor for tl
month deposits in euro (determined in accordance
Condition 4(d)) plus a margin which will be equal t62
per cent. per annum.
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With respect to the Class A6 Notes:

In the evat that on the Interest Payment Date falling
July 2013 (theTerm A6 Expected Maturity Datg the
Borrowers have not repaid the full amount of princif
fees, commissions and expenses due under the Se
Loan Agreement on the Term A6 Loan (as defir
herein), then subject to a grace period for administrativ
technical delay, the Interest Amount on the Class
Notes for each Interest Period from such date will aci
at an annual rate equal to the sum ofilkar for three
month deposits in euro (determined in accordance
Condition 4(d)) plus a margin which will be equal to 2
per cent. per annum.

With respect to the Class A3 and A5 Notes:

In the event that on the Interest Payment Date fallin
July2012 (theTerm A3 and A5 Expected Maturity Ddte
and together withithe Term A7 Expected Maturity Dat
and theTerm A6 Expected Maturity Date, eachTaerm

Expected Maturity Dat8, the Borrowers have not repa
the full amount of principal, fees, commissions ¢
expenses due under the Secured Loan Agreement ¢
Term A3 Loan and the Term A5 Loan (as defined here
then subject to a grace period for administrative
technical delay, the Interest Amount on the Class
Notes and the Class A5 Notes for each Interest P
from such date will accrue at an annual rate equal tc
sum of the Euribor (determined in accordance v
Condition 4(d)) plus a margin which wile equal to 1.2(
per cent. per annum in the case of the Class A3 Note:!
1.13 per cent. per annum in the case of the Clas:
Notes. In addition to an increase in the Interest Amc
payable by the Issuer on the relevant class of Nt
further consequares will apply as set out in the Secul
Loan Agreement. See further the sectioBgpected
Maturity, Security and Application of Funds, Summary
Principal Documents Secured Loan AgreementNont

Payment on Expected Maturity Ddielow.

In the event that on the Interest Payment Date fallin
July 2015, the Borrowers have not repaid the full amc
of principal, fees, commissions and expenses due L
the Secured Loan Agreement on the Term A3 Loan ar
the Term A4 Loan andfathe Term A5 Loan and/or th
Term A6 Loanand/or the Term A7 Loarfas defined
herein), then subject to a grace period for administrativ
technical delay, (i) the Interest Amount on the Class
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Notes for each Interest Period from such date
continte to accrue at an annual rate equal to the sui
Euribor for three months deposits in euro (determine
accordance with Condition 4(d)) plus a margin which \
be equal to 1.20 per cent. per annum, (ii) the Inte
Amount on the Class A4 Notes for éamterest Perioc
from such date will accrue at an annual rate equal tc
sum of Euribor for three months deposits in e
(determined in accordance with Condition 4(d)) plu:
margin which will be equal to 1.28 per cent. per ann
(iii) the Interest Arount on the Class A5 Notes for ea
Interest Period from such date will continue to accru
an annual rate equal to the sum of Euribor for tt
months plus a margin which will be equal to 1.13 per c
per annum, iy) the Interest Amount on the Class/
Notes for each Interest Period will accrue at an annual
equal to the sum of Euribor for three months plus a me
which will be equal to 2.00 per cent. per annand (v)
the Interest Amount on the Class A7 Notes for e
Interest Period will accruat an annual rate equal to t
sum of Euribor for three months plus a margin which
be equal to B3 per cent. per annunin addition to an
increase, or continuation of such increase, in the Inte
Amount payable by the Issuer on the relevant ctas
Notes, further consequences will apply as set out in
Secured Loan Agreement. See further the sect
Security and Application of Funds, Summary of Princi
Documents Secured Loan AgreementFailure to Pay
Principal Eventbelow.

In the event that the Borrowers fail to pay interest

from them with respect to a particular Term Advance
any date upon which payment was due, the Issuer
subject to the terms of the Liquidity Facility Agreeme
make a drawing under thequidity Facility Agreement tc
pay amounts due and payable under the Notes. In adc
further consequences will apply as set out in the Sec
Loan Agreement. See further the sectiSommary of
Principal Documentsi Secured Loan Agreemerit

Failure to Pay InteresEventbelow.

On the occurrence of a Failure to Pay Principal Ever
respect of any class of Notes or a Borrower Even
Default (each as defined herein), but prior to

enforcement of the security for the Noteshé than on
any Interest Payment Date on which the Notes are t
redeemed in full), the Issuer shall apply an amount e
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to:

(@)

(b)

(©)

(d)

(e)

the Class A3 Note Redemption Available Amot
(as defined in Condition 6(c) of the Conditions)
any) on that InteredPayment Date in redeemir
the Class A3 Notes pro rata to the Princi
Amount Outstanding (as defined in Condition 6
of the Conditions) in respect of the Class
Notes;

the Class A4 Note Redemption Available Amol
(as defined in Condition 6(0)f the Conditions) (if
any) on that Interest Payment Date in redeen
the Class A4 Notes pro rata to the Princi
Amount Outstanding (as defined in Condition 6
of the Conditions) in respect of the Class
Notes;

the Class A5 Note Redemption &ilable Amount
(as defined in Condition 6(c) of the Conditions)
any) on that Interest Payment Date in redeen
the Class A5 Notes pro rata to the Princi
Amount Outstanding (as defined in Condition 6
of the Conditions) in respect of the Class
Notes;

the Class A6 Note Redemption Available Amol
(as defined in Condition 6(c) of the Conditions)
any) on that Interest Payment Date in redeen
the Class A6 Notes pro rata to the Princi
Amount Outstanding (as defined in Condition 6
of the Conditions) in respect of the Class .
Notes; and

the Class A7 Note Redemption Available Amot
(as defined in Condition 6(c) of the Conditions)
any) on that Interest Payment Date in redeen
the Class A7 Notes pro rata to the Princi
Amount Outstanding (as defined in Condition 6
of the Conditions) in respect of th€lass A7

Notes.

The redemption amounts under the Notes will be equ
the amounts received by the Issuer from the Borrowe
repayment of the principal amount outglang in respec
of the Term Advances (as defined herein) correspon
to that class of Notes. Following a N@ayment on the
Expected Maturity Date Event, any principal prepaymn
by a Borrower must be applied to repay the Term L
with the shortest exgeted maturity until repaid in full, th
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then next shortest maturity until, finally, the Term ,
Loan is repaid in full. See further the sect®ammary of
Principal Document$ Secured Loan Agreemenglow.

Accordingly, in the event of a NelRayment onthe
Expected Maturity Date Event (as defined herein)
respect of the Notes, the Issuer shall redeem the Noti
order of priority such that the class of Notes with
shortest Expected Maturity Date (as defined below) i
each case redeemed first.

Unless previously redeemed as provided above and b
the Class A Notes will mature on the Interest Payme
Date falling in July 2017 (th&inal Maturity Date").

The Initial Notes(other than the Class A6 Noteslay be
prepad on any Interest Payment Datke Class A& Notes
may be prepaid on any Interest Payment Date from
including the Interest Payment Date falling in July 2(
and the Class A7 Notes may be prepaid on any It
Payment Date from and including the Interest Payn
Date falling in July 2014provided certain conditions a
satisfied. Such prepayment ister alia, subject to (i) the
Conditions and (ii) prepayment by the Borrowers of
relevant Advance correspding to the relevant class
Notes which they may do, in whole or in part, on ¢
Interest Payment Date, amdth respect to the Class A
Advance, on any Interest Payment Date from
including the Interest Payment Date falling in July 2(
andwith repect to the Class AAdvance, on any Interes
Payment Date from and including the Interest Payn
Date falling in July 204. Any amounts received by tr
Issuer under the relevant Advance under the Secured
Agreement shall be used to redeem the Notesyant to
the Issuer Priority of Payments.

In the event of (i) certain tax changes affecting the Nc
including in the event that the Issuer is or will be oblig
to make any withholding or deduction from payments
respect othe Notes (although the Issuer will not have :
obligation to pay additional amounts in respect of .
such withholding or deduction), (ii) it becoming unlaw
for the Issuer to advance monies or keep outstanding
moneys as advanced to the Borrowensler the Secure
Loan Agreement, or (iii) certain tax changes affecting
amounts paid or to be paid to the Issuer under the Se:
Loan Agreement, including that any of the Borrowers
obliged or will be obliged to make any withholding
deduction from payments of interest and/or princig
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under the Secured Loan Agreement, the Issuer may (1
not obliged to) redeem all, but not some only, of the Ni
in whole but not in part, at their Principal AmotL
Outstanding (as defined in Condition 6(c) dohe
Conditions) together with accrued interest thereon u
and including the date of redemption, subject to ani
accordance with the Conditions, provided that the Sec
Trustee is satisfied that the Issuer will have on the rele
date of redempoin sufficient funds to meet any costs &
expenses ranking in priority to guari passuwith the
Notes and to make such redemption of the Notes in ful

For so long as the Class/ANotes are represented by t
Class A’ Global Note, paymants of principal and intere:
will be made in euro to the Common Safekeeper
Euroclear and/or Clearstream Luxembourg, for the ci
of the respective accounts of the ClagsNoteholders.

The proceeds of the issue of the ClagsMotes will, on
or around the Closing Date, be applied by the Issue
making the Term & Advance (as defined herein) to t
Borrowers pursuant to the terms of the Secured L
Agreement. The Borrowers will use the proceeds, in t
for the repayment of thEerm A2 Loan

The Issuer will be entitled (but not obliged) at its opt
from time to time on any date, without the consent of
Noteholders, to raise further funds by the creation o
issue of (i) Further Class A3 Notes (tRarther Class A3
Notes) which will carry the same terms and conditions
all respects (save with respect to the first Interest Pe
as, and so that the same shall be consolidated and f
single series and rargari passuwith, the Class A3 Note
and/or (ii) Further Class A4 Notes (thaitther Class A4
Notes) which will carry the same terms and conditions
all respects (save with respect to the first Interest Pe
as, and so that therme shall be consolidated and forn
single series and rargari passuwith, the Class A4 Note
and/or (ii) Further Class A5 Notes (theurther Class A5
Notes) which will carry the same terms and conditions
all respets (save with respect to the first Interest Peri
as, and so that the same shall be consolidated and f
single series with, the Class A5 Notes andie) Further
Class A6 Notes (th&urther Class A6 Note$ which wil

carry the same terms and conditions in all respects (
with respect to the first Interest Period) as, and so tha
same shall be consolidated and form a single series
the Class A6 Noteand/or (v) Further Class A7 Notes (t
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'Further Class A/ Note$ which will carry the same term
and conditions in all respects (save with respect to the
Interest Period) as, and so that the same shal
consolidated and form a single series with, the Class
Notes It shall be a condition precedent to the issue of
Further Notes (as defined hereimter alia, that:

(@) the aggregate principal amount of all Further Nc
to be issued on such date shall not be less
u50, 000, 000 ;

(b)  such Further Notes shalamk no more thamari
passuwwith the Notes then outstanding;

(c) the Further Notes shall have the same benef
the security granted to the Security Trustee
respect of the Notes under the terms of
Security Agreement;

(d) the Rating Agencies ofirm in writing to the
Security Trustee that the existing classes of N
will not be downgraded as a result of the propo
issue of the Further Notes or as a result of
manner of application of the proceeds of si
Further Notes by way of furtherrta advances ir
accordance with the terms of the Secured L
Agreement; and

(e) no Issuer Event of Default or Potential Issi
Event of Default has occurred and is continu
unremedied or unwaived.

The Issuer will be entitled (but not obdid) at its option
from time to time on any date, without the consent of
Noteholders, to raise further funds by the creation

issue of further notes of a new class (tNew Note§

which will be in bearer form and which may rapkri

passuwith the Notes and which carry terms which dif
from the Notes and do not form a single series with ei
of them. It shall be a condition precedent to the issu
New Notesjnter alia, that:

(@ the aggregate principal amount of all NBletes to
be issued on such date shall not be less
a50,000, 000;

(b)  such New Notes shall rank no more thpari
passuwith the Notes then outstanding;

(c) the New Notes shall have the same benefit of
security granted to the Security Trusteaespect
of the Notes under the terms of the Secu
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Agreement;

(d) the Rating Agencies confirm in writing to tf
Security Trustee that the existing classes of N
will not be downgraded as a result of the propo
issue of New Notes or as a resulttié manner of
application of the proceeds of such New Notes
way of new term advances in accordance with
terms of the Secured Loan Agreement; and

(e) no Issuer Event of Default or Potential Issi
Event of Default has occurred and is continu
unremedied or unwaived.

Repayment of the Term Advances on the Interest Pay
Date falling in July 2015 (thd.ban Maturity Daté€) is

expected to be funded through refinanci
Notwithstanding the foregoing, h¢ Borrowers are
incentivised, pursuant to the Secured Loan Agreemer
repay the Term A3 Advance, the Term A5 Advaribe
Term A6 Advanceand the Term A7 Advanaggrior to the
Loan Maturity Date by their respective Term Expec
Maturity Date all proceds of which will be applied by th
Issuer to redeem the Class A3 Notes, the Class A5 N
the Class A6 Noteand the Class A7 Notegespectively.
The Term A4 Advance will be repaid on the Lo
Maturity Date, all proceeds of which will be applied

the Issuer to redeem the Class A4 Notes. The mat
dates of the Notes are therefore expected to be, (i) ii
case of the Class A3 Notes and the Class A5 Notes
Interest Payment Date falling in July 2012, (ii) in the c
of the Class A6 Notes, the érest Payment Date falling i
July 2013 (iii) in case of the Class A7 Notes, the Inter
Payment Date falling in July 201ahd (v) in case of the
Class A4 Notes, the Interest Payment Date falling in .
2015 (in each caseith respect to the relevantlaSs of
Notesreferred to as th&kpected Maturity Dateof such
Class of Notes See further the sectiorSummary of
Principal Documentg Secured Loan AgreementNon

Payment on Expected Maturity Date Evdrglow and
Condition 6(b) of the Conditions.

All payments of, or in respect of, principal of and inter
on the Class A& Notes will be made without withholdin
of, or deduction for, or on account of any present or fu
taxes, duties, assessmentgloarges of whatsoever natu
imposed or levied by or on behalf of the Netherlands,
authority therein or thereof having power to tax unless
withholding or deduction of such taxes, duti
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Information to Class A7
Noteholders

Listing:

Rating:

Governing Law:

assessments or charges are required by law. In that ¢
the Issuer will make the required withholding or deduct
of such taxes, duties, assessments or charges fo
account of the ClassANoteholders and shall not pay a
additional amounts to such Clasg Noteholders.

The Issuer shalinake,inter alia (i) the Annual Reports
(i) the Quarterly Reports and (iii) the Borrow
Compliance Certificates available for a inspection by
Class A~/ Noteholders as further set out in paragraph
sectionGeneral Information

Application has been made for the Class Motes to be
listed on Euronext Amsterdam by NYSE Eurone
Listing of the Class & Notes is expected to take place
or around the Closing Date.

It is a condition precedent to issuance that thes€IA&¥
Notes, on issue, be assigned a rating of AAA by Fi
Aaa by Moody's and AAA by S&P.

The Class X Notes and this Prospectus will be goverr
by and construed in accordance with the laws of
Netherlands.

Security and Application of Funds

Security for the Notes:

AMSDAM-1-68322}v12

The Class A Notes will be secured pursuant to t
Security Agreement.

Under the terms of the Original Security Agreement,
Issuer has entered on 18 July 2005 into an issuer pl
agreement (theriginal Issuer PledgeAgreemeny) with

the Security Trustee and created, to the extent possil
disclosed first priority pledgeopenbaar pandrecht, eers
in rang), and otherwise a nedisclosed first priority
pledge, in favour othe Security Trustee oventer alia,

(i) its rights against the Borrowers and Groep under
Original Secured Loan Agreement, and (ii) its rights ur
the other Original Relevant Documents (as defi
herein), including the Issuer's rights to the antst
standing to the credit of its bank accounts (theginal

Issuer Pledgs.

The Issuer and the Security Trustee entered on 20 .
2007 in connection with the issue of the Class A5 Ni
into the supplemental issueledge agreement (th2007
Supplemental Issuer Pledge Agreemeand the pledg¢
created thereunder the2007 Supplemental Issuer
Pledge). The Issuer and the Seity Trustee entered12
July 2008 in connection with the issue of the Class
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Notes into the supplemental issuer pledge agreemen
'2008 Supplemental Issuer Pledge Agreenfeanhd the
pledge createthereunder the2008 Supplemental Issue
Pledgeé).

Under the terms of the Security Agreement, the Issuer
enter into a supplemental issuer pledge agreement
‘2010 Supplemental Issuer Pledge Agreemenand
together with the Original Issuer Pledge Agreemém
2007 Supplemental Issuer Pledge Agreeraeitthe 200¢
Supplemental Issuer Pledge Agreeméms Issuer Pledge
Agreemen®) with the Security Trustee on the Closi
Date and will create, to the extent possible and to
extent not already pledged pursuant to thgi@al Issuer
Pledge Agreementhe 2007 Supplemental Issuer Plec
Agreement or the 2008 Supplemental slser Pledge
Agreement a disclosed first priority pledgeogenbaar
pandrecht, eerste in ragjgand otherwise a nedisclosed
first priority pledge, in favour of the Security Trust
over, inter alia, its rights under the New Releva
Documents (as defindtkerein) including the Issuer's righ
to the amounts standing to the credit of its bank accc
(the 2010 Supplemental Issuer Pledgeand together witt
the Original Issuer Pledgéhe 2007 Supplemental Issu
Pledge and the 2008 Supplemental Issuer Pledde
'Issuer Pledg§. Furthermore, the Issuer will undertake
the Issuer Pledge Agreement to pledge or create any
security from time to time on each and any of its curi
and fuure assets to secuister alia, its obligations unde
the Class A Notes.

In order to create a valid, enforceable security intere:
favour of the Security Trustee under the laws of
Netherlands, the undertakings, obligations and liabili
of the Issuer to the Security Trustee are expressed -
separate and independent obligations from
corresponding principal obligations which the Issuer
to the Beneficiaries pursuant to the Relevant Docum
(the Issuer Principal Obligationy. This is referred to a
the Issuer Parallel Debt and represents the Secur
Trustee's own claims to receive payment of an amoun
exceeding the total amount of the Issuer Princ
Obligations and the termissuer Secured Obligations
used herein shall mean the obligations of the Issuer tc
the Issuer Parallel Debt in respect of the Issuer Prine
Obligations.

The Class X Noteholders will indiectly have the benefi
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of security created by the DRFs, Holding DRF and Gr
in favour of the Security Trustee pursuant to the Seci
Agreement. Pursuant to the Share Pledge Agreement
18 July 2005 (théShare Pledge Agreemeit Holding
DRF created a first priority right of pledgpandrecht,
eerste rany in respect of the DRF Shares and rele
rights (the Share Pledg®. The terms of the Share Pled
provide that the voting rights attachedthe DRF Share
will be transferred upon the occurrence of a Failure
Refinance Event, a Failure to Pay Interest Event «
Failure to Pay Principal Event (in each case, whicl
continuing) or a Borrower Event of Default (provided tl
upon the occuance of a Failure to Refinance Event
Failure to Pay Principal Event or a Failure to Pay Inte
Event, the Security Trustee shall not be entitled to disi
or suspend the Borrowers' management unless a Bort
Event of Default has occurred).

Upon te occurrence of a Failure to Pay Interest Ever
a Failure to Refinance Event, a Failure to Pay Princ
Event (and in each case, which is continuing) o
Borrower Event of Default, as described in the Sect
Loan Agreement (see further the sectiSammary of
Principal Document$ Secured Loan Agreemebélow),
whichever is earlier and at any time thereafter, each o
Borrowers and Groep has agreed to immediately creg
favour of the Security Trustee, in order to secure
Borrower Secured Olgations (defined below) an
(therefore indirectly the Issuer Secured Obligations),
ranking mortgage rightshypotheek, eerste rahgover
sufficient Properties (as defined herein) having a B
Value (as defined herein) of 150 per cent. of the Borrc
Principal Obligations (as defined below).

Upon the occurrence of a Ndtayment on the Expecte
Maturity Date Event, a Failure to Refinance Event
Failure to Pay Principal Event or a Failure to Pay Inte
Event (in each case, which is continuing)aoBorrower
Event of Default, each of the Borrowers and Groep
agreed to create account pledges (&wount Pledge$
(see further the sectidcdBummary of Principal Documen
I Secured Loan Agreemduelow).

Upon the occurmce of a Fund Unwind Event, tf
Borrowers have agreed to open the Repayment Acc
(as defined herein) and to create a disclosed righ
pledge over the Repayment Account (tiRepgayment
Account Pledgd (See further th sectionSummary of
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Principal Document$ Secured Loan Agreemednglow).

As described above, in order to create a valid, enforce
security interest in favour of the Security Trustee ur
the laws of the Netherlands, the undertakings, obligat
andliabilities of the Borrowers to the Security Trustee
expressed to be separate and independent obligations
the corresponding principal obligations which
Borrowers have to the Issuer pursuant to the Rele
Documents (theBorrower Principal (bligations). This
is referred to as theBoérrower Parallel Debt and
represents the Security Trustee's own claims to rec
payment of an amount not exceeding the total amoul
the Borrower Principal Obligations and the te
'‘Borrower Secured Obligatiorisused herein shall mee
the obligations of the Borrowers to pay the Borroy
Parallel Debt in respect of the Borrower Princi
Obligations.

Certain other obligations of the Issuer (including amot
owing to the Security Trustee, the Liquidity Facil
Provider and the other Beneficiaries) shall also be sec
(indirectly) by the security interests referred to above.

The Security Agreenmg, the Issuer Pledge Agreeme
the Share Pledge Agreement, the Mortgages,
Repayment Account Pledge Agreement and the Acc
Pledge Agreements (as defined herein) are or, as the
may be, will be governed by Netherlands law.

Prior to occurrence of an Issuer Event of Default
defined herein), the amounts standing to the credit o
Issuer Account on each Interest Payment Date

comprise of:

(@ the payments received by the Issuer on s
Interest Payment Daténto the Issuer Accoun
pursuant to the terms of the Secured L«
Agreement;

(b) interest received on the Issuer Account and
other account that the Issuer may have
otherwise from Eligible Investments (as defin
herein) which it has the option tovest in under
the Bank Account and Cash Managem
Agreement;

(c) the proceeds of any drawing, if any, made ur
the Liquidity Facility Agreement on or prior t
such Interest Payment Date; and
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(d)

the amounts, if any, paid by the Hedging Provic
under the Forward Swaps and the Suppleme
Swaps as applicable, on or prior to such Inte
Payment Date.

Prior to the security under any or all of the Secu
Documents (as defined herein) having become enforce
and the Security Trustee having ¢aksteps to enforc
such security, amounts standing to the credit of the Is
Account shall be applied in the following order of prior
(the Issuer Preenforcement Priority of Paymenis set
out in the Trust Deed (in each case only if and to
extent that payments or provisions of a higher orde
priority have been made in full):

(@)

(b)

first, in or towards satisfaction ofpro rata,
according to the respective amounts thereof:

(1) the fees or other remuneration an
indemnity payments (if any) payable to t
Security Trustee and any costs, charg
liabilities and expenses incurred by it unc
the provisions of the Security Agreeme
and any of the other Relevant Docume
(as defined herein)ogether with interes
thereon as provided for therein;

(i) the fees and expenses of the Refere
Agent and the Paying Agents incurr
under the Paying Agency Agreement;

(i)  the fees and expenses of the ATC Enti
under the Corporate Services Agmeents;

(iv)  any amounts due in respect of the Issu
liability to the tax authorities (insofar ¢
payment cannot be satisfied out of profits

(v) the fees and expenses of any legal advis
accountants and auditors appointed by
Issuer; and

(vi) the fees and expenses of the Rat
Agencies;

secondly in or towards satisfaction of all amour
of principal, interest (including Mandatory Cos
(as defined in the Liquidity Facility Agreement
commitment fee, costs, expenses and o
amouns from time to time due or accrued L
unpaid to the Liquidity Facility Provider under tl
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()

(d)

(e)

(f)

(9)

terms of the Liquidity Facility Agreement, oth
than any additional amounts in respect of incree
costs (including Mandatory Costs (as defined
the Liquidity Facility Agreement)) and tax gros
up payments in respect of withholding tax
payable to the Liquidity Facility Provider in exce
of 0.20 per cent. per annum on the maxim
amount available to be drawn under the Liquic
Facility Agreement from time toime (such
additional amounts being referred to as
‘Liquidity Subordinated Amount$;

thirdly, in or towards satisfaction of, the fe¢
costs, expenses and liabilities of the Account B
under the Bank Aawunt and Cash Manageme
Agreement;

fourthly, in or towards satisfaction ofyro rata,

according to the respective amounts thereof (i)
amount of interest due or accrued but unpaid u
the Notes (other than that proportion of the inte
payabé on the Notes calculated by applying 1
StepUp Margin (as defined in Condition 4(c)
the Conditions (theStepUp Amounts)) and all
accrued but unpaid Stépp Amounts (if any) anc
interest thereon); (i) all amounts due tbet
Hedging Providers under the Hedging Agreeme
(other than any Hedging Subordinated Amou
(as defined below)); and (i) any Early No
Prepayment Compensation Amounts (as defi
below) due under the Notes pursuant to an opti
redemption referretb under Condition 6(e) of th
Conditions (if any);

fifthly, in or towards satisfaction ofpro rata,
according to the respective amounts thereof,
amounts of principal due under the Notes wh
shall correspond to the Advance repaid by
Borrowers pursuant to the Secured Lc
Agreement;

sixthly, in or towards satisfaction ofpro rata,
according to the respective amounts thereof,
StepUp Amounts (as defined in (d) above), th
due and payable;

seventhly in or towards satisfactioof, pro rata,
any amounts due or overdue (if any) to th
parties under obligations incurred in the course
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the Issuer's business not paid under (a) al
including amounts due or accrued but unpaic
any party under the Relevant Documents (of
than as referred to in (a) to (f) above and (h) anc
below);

(h)  eighthly in or towards satisfaction of, tr
Liquidity Subordinated Amounts, due under 1
Liquidity Facility Agreement to the Liquidity
Facility Provider;

(1) ninthly, in or towards sadfaction of pro rata, all
amounts due and payable to a Hedging Prov
under the Hedging Agreements with such Hedc
Provider in circumstances where such Hedc
Provider is in default under such Hedgi
Agreement  (the Hedging  Subordinated
Amounts); and

() tenthly any surplus to the Borrowers
consideration for the novation and benefittbé
cap and swaption transactions, as the case ma
pursuant to the Novation and Amendment Di
and the Class A7 Swaph Novation Deed.

Payments may only be made out of the Issuer Acc
other than on any Interest Payment Date to sa
liabilities set out in paragraphs (a) and (g) above.

To the extent that the Issuer's funds are insufficien
make payments unddatems (a) to (d) above, on tt
relevant Interest Payment Date or in the case of (a), ot
Business Day, the Issuer may, in certain circumstar
make a drawing under the Liquidity Facility (as defir
herein) or, to the extent credited thereto, theuldiy
Standby Reserve Account (as defined herein). See fu
the sectionSummary of Principal DocumenitsLiquidity
Facility Agreemenbelow.

Following the security under the Security Docume
having become enforceable and the Security Tru
having taken steps to enforce such security, amol
standing to the credit of the Issuer Account shall
applied in the following order of priority (thessuer Post
enforcement Priority of Paymentand bgether with the
Issuer Preenforcement Priority of Payments, thssuer
Priority of Paymentsas the context may require) set «
in the Trust Deed (in each case only if and to the e)
that payments or provisiors a higher order of priority
have been made in full):
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(@)

(b)

(©)

(d)

(€)

first, in or towards satisfaction ofpro rata
according to the respective amounts thereof:

(1) the fees or other remuneration a
indemnity payments (if any) payable to t
Security Trustee ral any costs, charge
liabilities and expenses incurred by it unc
the provisions of the Security Agreeme
and any of the other Relevant Documet
together with interest thereon as provic
for therein;

(i) the fees and expenses of the Paying Ag:
and the Reference Agent incurred un
Paying Agency Agreement;

(i)  the fees and expenses of the ATC Enti
under the Corporate Services Agreemen

(iv)  the fees and expenses of any legal advis
accountants and auditors appointed by
Issuer and

(v) the fees and expenses of the Rai
Agencies;

secondlyin or towards satisfaction of, all amour
of principal (including Mandatory Costs,
defined in the Liquidity Facility Agreement
interest, commitment fee, costs, expenses
other amounts from time to time due or accrt
but unpaid to the Liquidity Facility Provider und
the terms of the Liquidity Facility Agreeme
(other than any Liquidity Subordinated Amounts

thirdly, in or towards satisfaction, of the fee¢
costs, epenses and liabilities of the Account Ba
under the Bank Account and Cash Managen
Agreement;

fourthly, in or towardssatisfactionof, pro rata, all

amounts due to the Hedging Providers under
Hedging Agreements (other than any Hedg
Subordirated Amounts);

fifthly, in or towards satisfaction ofpro rata,
according to the respective amounts thereof (i)
amounts of interest due or accrued but ung
under the Notes (other than any and all Sigp
Amounts and interest thereon); and @ny Early
Note Prepayment Compensation Amounts
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defined below) due under the Notes pursuant t
optional redemption referred to under Conditi
6(e) of the Conditions (if any);

() sixthly, in or towards satisfaction ofyro rata,
according to therespective amounts thereof,
amounts of principal due under the Notes;

(9) seventhly in or towards satisfaction ofro rata,
according to the respective amounts thereof.
StepUp Amounts (if any) then due and payable;

(h)  eighthly in or towards satisfaction of, any
Liquidity Subordinated Amounts under ti
Liquidity Facility Agreement to the Liquidit
Facility Provider;

(1) ninthly, in or towards satisfaction gbro rata, any
Hedging Subordinated Amounts under a Hedc
Agreement to the relemaHedging Provider;

() tenthly, in or towards satisfaction gbyo rata, any
amounts due or overdue (if any) to third part
(including any amounts due to the tax authoriti
under obligations incurred in the course of -
Issuer's business not paidnder (a) above
including amounts due or accrued but unpaic
any party under the Relevant Documents (of
than as referred to in (a) to (i) above); and

(k) eleventhly any surplus to the Borrowers
consideration for the novation and benefittoé
cap and swaption transactions, as the case ma
pursuant to the Novation and Amendment Di
and the Class A7 Swaption Novation Deed.

Main Transaction Documents

Secured Loan Agreement:

AMSDAM-1-68322}v12

The net issue proceeds of the ClassMotes will, on or
around theClosing Date, be applied by the Issuer for
purpose of making the Term7AAdvance (as definel
herein) to the Borrowers pursuant to the terms of
Secured Loan Agreement in an amount equal to
aggregate principal amount of the Clasg Motes. See
further the sectiorBummary of Principal Documenis
Secured Loan AgreeméniThe Term Facilitiedelow.

If the Class A Notes are not fully repaid on the
Expected Maturity Date, specific provisions will apply
incentivise the Borrowers to repay thdags A7 Term
Advance in order to redeem the Notes.
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Each of DRF I, DRF II, DRF Ill and Groep will kb
required to provide the Issuer and the Security Tru
with the benefit of certain covenants, representations
warranties (including those relating the disposal of
assets and substitute assets). See further the si
Summary of Principal Document$ Secured Loar
Agreemenbelow.

Further Term Advances (as defined herein) and New 1
Advances (as defined herein) may be made pursuant
SecuredLoan Agreement as described in the sec
Summary of Principal Document$ Secured Loar
Agreementi Further Term Facilitiesand New Term
Facilities below.

The floating rate interest obligations under the Class
Notes, the Class Afotes, the Class A5 Notesd the
Class A6 Notesvill be hedged under a Forward Swgp
to (and including) te Expected Maturity Date difie Class
A3 Notes, the Class A4 Notabe Class A5 Noteand the
Class 5 Notes(respectively, theForward Swaps Expy

Daté, and with respect to the Class Aupplementa
Forward Swap, theClass A Supplemental Forward

Swap Expiry Daté).

The terms and amount of hedgingoyided under ¢
Forward Swapthe Class A5 Supplemental Forward Sw
and the Class A6 Supplement Forward Swapespond
with the terms and the amountstbé Class A3 Notes, th
Class A4 Notesthe Class A5 Notesind the Class At
Notes (respectively) to mtect the Issuer against al
interest rate risk arising in respect of its floating r
interest obligations under the G& A3 Notes, the Clas
A4 Notes,the Class A5 Noteand the Class A6 Note
during the period up to (and including) the relev
Forwad Swaps Expiry Date. Following the expiry of t
Forward Swaps, the floating rate interest obligations ul
the Class A3 Notes, the Class A4 Notdge Class AS
Notesand the Class A6 Notesill not be hedged by an
hedging arrangements and the Borrowsdrall be obligec
to pay interest due under the Secured Loan Agreemer
floating rate and which the Issuer shall apply to |
interest due on the Class A3 Notes, the Class A4 N
the Class A5 Noteand the Class A6 Notasnless anc
until the Borrowes procure further hedging arrangemet
(See further the sectiorSverviewi Issuer Priority of
Paymentsand Summary of Principal Documenis The
Original Hedging Agreementand The Supplemente
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Liquidity Facility Agreement:

Corporate Services Agreements:
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Hedging Agreemenis

The floating rate interest obligationsider tle Class A7
Notes will be hedgedntil the first Payment Date after tt
Closing Date pursuant to the Forward Swap in respe:
the Class A2 Notes, anduring the period from thi
Interest Payment Date immediately following the Clos
Date (the Class A7 Swap Commencement Dateup to
(and including) the Expected Maturity Date of the CI
A7 Notes (theClass A7Swap Expiry Dat€) under the
Class A7SupplementaSwap The £rms and amount ¢
hedging provided under the Clasg Bupplementabwap
will correspond with the terms and the amounts of
Class A’ Notes to protect the Issuer against any inte
rate risk arising in respect of its floating rate intel
obligations under the Class A Notes Following the
expiry of the Class A Supplemetal Swap the floating
rate interest obligations under the ClasgMotes will not
be hedged by any hedging arrangements and
Borrowers shall be obliged to pay interest due under
Secured Loan Agreement at a floating rate and whicl
Issuer shall apply to pay interest due on the Clags
Notes unless and until the Borrowers procure fur
hedging arrangements. (See further the sectivresview
i Issuer Priority of Paymentand Summary of Principa
Document$ The Supplemental Hedging Agreemgnts

On 15 July 2008the Issuehasenteedinto the Liquidity
Facility Agreement (as defined above), which will

amended and restated on the Closing CRiesuant tahe
Liquidity Facility Agreement, the Liquidity Facility
Provider will continue to make available to the Issue
committed facility of a maximum aggregate amount
0 08,500,000 (subject to a pro rata reduction in
connection with a redemptioof the Notes) for a term ¢
364 days (theLiquidity Facility"). The Liquidity Facility
will be available to the Issuer on any Interest Payn
Date to meet certain of its payment obligations falling
on such date, includg interest payable on the Notes,
the extent that it receives insufficient funds for t
purpose from the Borrowers pursuant to the Secured |
Agreement. See further the sect®ammary of Principa
Document$ Liquidity Facility Agreemenbelow.

On 18 July 2005 the Issuer, the Shareholder and
Security Trustee entered into the Corporate Serv
Agreements with the relevant ATC Entity. Pursuant to
Corporate Services Agreements, the relevant ATC E
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Bank Account and Cash
Management Agreement
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undertakedo act and continue to act as Director of -
Issuer, the Shareholder and the Security Trus
respectively, and to perform certain services in connec
therewith. The relevant ATC Entity is, with regard to
exercise of its powers and rights as Diog bound by the
restrictions set out in the Corporate Services Agreemn
that are intended to ensure that the powers and right
exercised in the interest of the Issuer, the Shareholde
the Security Trustee and the parties involved in

transation. The Security Trustee is a party to |
Corporate Services Agreements with the Issuer anc
Shareholder forjnter alia, the better preservation ai
enforcement of its rights under the Security Agreemen

On 18 July 2005, the Issuer, the Security Trustee ani
Account Bank entered into the Bank Account and C
Management Agreement pursuant to which the Acc
Bank holds the Issuer Account and will, when appropri
hold the Liquidity Standby Resenfecount, on behalf o
the Issuer. The Account Bank shall further perform cer
services in relation to these accounts and, subject t
terms of the Bank Account and Cash Managen
Agreement, may, from time to time, invest amou
standing to the craéd of the accounts in Eligible
Investments.
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SUMMARY OF PRINCIPAL DOCUMENTS

The following is a summary of certain provisions of the principal documents relating to
the transactions described herein and is qualified in its entirety by reference to thleddet
provisions of the relevant documents.

Secured Loan Agreement

The Original Secured Loan Agreement was entered into on 18 July 2005 and é@mende
and restated on 20 April 200&mended on 30 June 2Q@8nended and restated on 15 July 2008
and most recenly amended on24 July 20® in connection with the 2009 Amendment
Agreement The Secured Loan Agreement will batered intoon or around the Closing Date
between the Issuer, Groep, the Borrowers and the Security Trustee.

The Term Facilities Under the Oginal Secured Loan Agreement the following
facilities were made available to the Borrowers:

(@)

(b)

on the Initial Closing Date:

(i)

(ii)

(iii)

(iv)

a secured term loan facility iran aggregate principal amount of
0200, 00 O0'TenDAL F4citityh the advance thereunder, therm

Al Advancé and all amounts outstanding under such Term Al Facility,
the Term Al Loan) (the Term Al Loarwas repaid in full onthe 2008
Closing Dateand, therefore, any reference to the Term Al Facility, the
Term Al Advance and the Term Al Loan has been deleted from the
Secured Loan Agreement);

a secured term loan facilitin an aggregate principal amouiof
0400, 00 O TenDAR F4citityh #he ddvance thereunder, therm

A2 Advancé and all amounts outstanding under such Term A2 Facility,
the Term A2 Loan) (the Term A2 Lan is expected to be repaid in full on
the Closing Date and, therefore, any reference to the Term A2 Facility, the
Term A2 Advance and the Term A2 Loan has been deleted from the
Secured Loan Agreement)

a secured term loan facility in an aggregatengypal amount of
U400, 00 O T TenDAB F4citityh #he ddvance thereunder, therm

A3 Advancé and all amounts outstanding under such Term A3 Facility,
the Term A3 Loan); and

a secured term loan facility in an aggregate principal amount of
0300, 00 0 TenDAY F4citityh #he ddvance thereunder, therm

A4 Advancé and all amounts outstanding under such TédnFacility

the Term A4 Loan); and

on the 2007 Closing Date a secured term loan facility in an aggregate principal
amount of U 3 5Term0AB EGaciiy) the advarce thereunder, the
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‘Term A5 Advance' and all amounts outstanding under the Term A5 Facility, the
‘Term A5 Loa', and

(c) on the 2008 Closing Date a secured term loan facility in an aggregate principal
amount of 0 1 5Term A\® PBacildy) the aduvarce thereunder, the
‘Term A6 Advanckand all amounts outstanding under the Term A6 Facility, the
‘Term A6 Loan and the Term A6 Facility together with the frelAl Facility
(where relevant), the Term A2 Facility (where relevant), the Term A3 Facility, the
Term A4 Facility and the Term A5 Facility shall herein be referred to as the
'Initial Term Advancesand the Term A6 Loan togethwith the Term Al Loan
(where relevant), the Term A2 Loan (where relevant), the Term A3 Loan, the
Term A4 Loan and the Term A5 Loan shall herein be referred to amitned '
Term Loans) and the Term A6 Facility together witlhe Term Al Facility
(where relevant), the Term A2 Facility (where relevant), the Term A3 Facility, the
Term A4 Facility and the Term A5 Facility shall herein be referred to as the
'Initial Term Facilities'.

The Secured Lan Agreement provides that, in addition to the Initial Term Facilities and subject

to the terms and conditions set out therein, the Issuer will make available to the Borrowers on the
Closing Date a secured t e3500000&Wwchwilhbeagunaltaggr eg
the aggregate net proceeds from the issue of the Claddofes (theTerm A7 Facility' and

together with the Initial Term Facilities, theerm Facilities; the advance thereundéne Term

A7 Advanceé and together with the Initial Term Advances, therin Advance's and all amounts
outstanding under such Term7 A-acilities, the Term A7 Loan' and together wit the Initial

Term Loans, thel'erm Loans).

Use of ProceedsThe Secured Loan Agreement will provide that the TerfmA8vance
be applied by the Borrowers at the Closing Date for the repayment of the PdroaA

Conditions Precedento Drawdown of the Term A Facility: It will be a condition
precedent on the Closing Date to the Issuer making the Teéfrragility available to the
Borrowers that the Security Trustee is satisfied th&ty alia, the Term & Loan will be repaid
and theClass A Notes will be redeemed, the Clas¥ Notes have been issued and the
subscription proceeds have been received by or on behalf of the Issuer and that certain other
documents (such as corporate authorisations, legal opinions and duly executedfdbpié&ew
Relevant Documents (as defined herein)) have been received by the Security Trustee.

Further Term Facilities and New Term Facilities The Secured Loan Agreement
provides that the Borrowers may also at any time request upon written notice a temnhe
facility (a Further Term Facility' and each advance thereundefFather Term Advancéand
all amounts outstanding under such Further Term Facility Film¢her Term Loan) or a new
term facility (a New Term Facility and each advance thereunddlew Term Advanceand alll
amounts outstanding under such New Term Facility,Nke&'Term Loar), any such advance to
be made on a drawdown date Dmawdown Datd. A Further Term Facility and a New Term
Facility may rankpari passuwith a Term Facility. Each Further Term Facility and New Term
Facility will be financed by the issue of Further Notes or New Notes, as the case may be, by the
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Issuer, and will only be permitted if the following conditions precedent, amongst others, are
satisfied:

€)) it i s for a minimum aggregate principal

(b)  the Security Trustee is satisfied that the Issuer has or will have available to it on
the relevant Drawdown Date sufficient proceeds from the issue of Further Notes
or New Notes, as thease may be, to permit it to make the relevant Further Term
Advance or New Term Advance;

(c) the Rating Agencies confirm to the Security Trustee that the existing classes of
Notes will not be downgraded as a result of the proposed issue or as a rémult of
manner of application of the proceeds of such Further Term Facility and/or New
Term Facility; and

(d) no Borrower Event of Default, Potential Borrower Event of Default, Failure to
Pay Interest Event, Failure to Pay Principal Event, -Nagment on Expéed
Maturity Date and/or breach of certain financial covenants (see below) has
occurred and is continuing which has not been waived, or would result from the
making of the relevant Further Term Advance or New Term Advance and that
certain representations:ié warranties given under the Secured Loan Agreement
are true on the relevant Drawdown Date.

Interest The Secured Loan Agreement provides that interest under the Term Facilities is
payable quarterly in arrear on each Interest Payment Date on the aggregatet of all
advances then drawn and outstanding thereunder in each case at the rates per annum equal to the
sum of the applicable interest rate margin of 0.20 per cent. per annum in respect of the Term A3
Advance, 0.28 per cent. per annum in respeth®fTerm A4 Advancd).13 per cent. per annum
in respect of the Term A5 Advancke00 per cent. per annum in respect of the Term A6 Advance
and 163 per cent. per annum in respect of the Term A7 Advauaos, in each case, the
Underlying Rate for the relent period. In certain circumstances, the Term Loans are subject to
a stepup margin as further described below in sectlmm-Payment on Expected Maturity Date
Event

The Underlying Raté shall be for a relevant Term Advancepart of a relevant Term
Advance:

€)) if and for so long as the hedging provided pursuant to a Forward Swap in respect
of the Term A3 Advance or the Term A4 Advance is in place, and the Original
Hedging Provider continues to comply with its payment oblgetithereunder,
then the Underlying Rate in respect of such Term Advance shall be the applicable
Forward Swap Rate;

(b) if and for so long as the hedging provided pursuant to the Class A5 Supplemental
Forward Swap in respect of the Term A5 Advance is atgl and the Class A5
Hedging Provider continues to comply with its payment obligations thereunder,
then the Underlying Rate in respect of the Term A5 Advance shall be the Class
A5 Supplemental Forward Swap Rate;
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(© if and for so long as the hedging pided pursuant to the Class A6 Supplemental
Forward Swap in respect of the Term A6 Advance is in place, and the Class A6
Hedging Provider continues to comply with its payment obligations thereunder,
then the Underlying Rate in respect of the Term A6 Advahadl be the Class
A6 Supplemental Forward Swap Rate; and

(d) (i) with respect to the Interest Period endingtioa Interest Payment Date falling
in July 20D andif and for so long as the hedging provided pursuant to a Forward
Swap in respect of the Ter&R Advance is in placéuring such Interest Peripd
and the Original Hedging Provider continues to comply with its payment
obligations thereunderthen the Underlying Rate in respect of the Term A7
Advance shall behe Forward Swap Ratspecified in theForward Swap in
respect of the Term 2Advance and (ii) thereafter anidl and for so long as the
hedging provided pursuant to tk#ass A7 SupplementaBwapin respect of the
Term A7 Advance is in place, and the Class A7 Hedging Provider continues to
comply with its payment obligations thereunder, then the Underlying Rate in
respect of the Term A7 Advance shall (3 with respect to such portion of the
Term A7 Advance which has been hedged pursuant to an interest rate swap
transaction under th€lass A7Sypplemental Swapthe Class A7Supplemental
SwapRate and (y) with respect to such portion of the Term A7 Advance which
has been hedged pursuant to an interest rate cap transaction undkirstha7
Supplemental SwagEuribor provided that it shall nevexceedthe Class A7
Supplemental Swap Rate

if (@) is not applicable in relation to any of the Term A3 Advance or the Term A4
Advance (as the case may bé),ié not applicable in relation to the Term A5 Advance or
(c) is not applicable in relation to theerm A6 Advanceor (d) is not applicable in
relation tothe Term A7 Advance, respectivetyren the Underlying Rate of the relevant
Term Advance shall be Euribor.

Fees The Secured Loan Agreement provides that the Borrowers will pay to the Issuer
certainfees from time to time which allow the Issuer to pay the fees and expenses incurred in
connection with the issue of the Clasg Notes as well its senior ranking costs and expenses
during the course of the transaction.

Repayment The Secured Loan Agreemteprovides in respect of the Term Advances,
Further Term Advances and New Term Advances that no scheduled amortisation shall be
applicable in respect of any Term Advances prior to the Interest Payment Date falling in July
2015 (the Loan Maturity Date). The Borrowers shall be obliged to pay the full outstanding
principal amount of such Term Advances together with any outstanding interest, costs, fees or
any other amount required to be paid under the Secured Loan Agreembetlaah Maturity
Date.

Prepayment The Secured Loan Agreement provides in respect of the Teemsand
Further Term Loans, that the Borrowers may prepay moneys advanced and outstanding under the
Secured Loan Agreemers @ bj ect to a mini mum amount of 02
0500, 000 thereafter I )non ang terest Paymerit DataidewithT e r m
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respect to the TermA6 Loan or the Term A7 Loamon any Interest Payment Date from and
including thelnterest Payment Date falling duly 2012or July 2014 respectivelyby giving not
more than 60 and not less than 15 days prior written notice to the Issuer and the Security Trustee.

If the Borrowers elect to make a prepayment under the Term A3 Loanfeém A4
Loan, the Term A5 Loanr, from and including the Interest Payment Date falling in July 2012,
the Term A6 Loaror, from and including the Interest Payment Date falling in July 2014, the
Term A7 Loanany such prepayment shall be applied in theding order of priority (such that
the loan relating to the Advance with the shortest Term Expected Maturity Date is in each case
repaid first) and to the extent that no payment shall be made in respect of a particular item until
all amounts payable urda prior ranking item in such order of priority has been paid in full:

€)) firstly, pro rataandpari passy to the amounts outstanding thereunder, to prepay
all amounts outstanding under the Term A3 Loan and the Term A5 Loan
including any accrued but paid interest and the relevant Early Loan Prepayment
Compensation Amount (if any);

(b) secondly but only from and including the Interest Payment Date falling in July
2012, to prepay all amounts outstanding under the Term A6 Loan including any
accrued but unpaid interest and the relevant Early Loan Prepayment
Compensation Amount (if any);

(c)  thirdly, but only from and including the Interest Payment Date falling in July
2014, to prepay all amounts outstanding under the Term A7 Loan including any
accrued bt unpaid interest; and

(d)  fourthly, to prepay all amounts outstanding under the Term A4 Loan including
any accrued but unpaid interest and the relevant Early Loan Prepayment
Compensation Amount (if any).

Early Loan Prepayment Compensation Amoumheans wh respect to a Term Advance
an amount equal to X * Y whereby X is the Term A4 Outstanding, the Term A5 Outstanding
and/or the Term A6 Outstanding being prepaid, as the case may be, and Y is the Early Loan
Prepayment Percentage applicable to that TermaAck (if any).

TheEarly Loan Prepayment Percentageeans:

With respect to the Term A4 Advance: if a prepayment occurs during the period from and
including 21 July 2009 up to and including 20 July 2010, 0.10 per cent.

With respect to the Term A5 Advancéaiprepayment occurs during the period from and
including 21 July 2009 up to and including 20 July 2010, 0.15 per cent.

With respect to the Term A6 Advance: if a prepayment occurs during the period from and

including 21 July 2012 up to, but excluding, théerest Payment Date falling in July 2013, 0.5
per cent.
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In respect of the prepayment of any New Term Advance, the terms upon which it may be
prepaid shall, unless otherwise agreed in writing between the Issuer, the Security Trustee and the
Borrowers, mech the terms upon which the relevant issue of New Notes made or to be made by
the Issuer to fund such New Term Advance may be prepaid.

If any payments by the Borrowers under the Secured Loan Agreement become subject to
any withholding or deduction in resgt of tax, or any Term Advance, New Term Advance or a
Further Term Advance becomes illegal due to a change of law, the Borrowers may, on giving not
more than 60 days and not less than 35'daysuch shorter period as may be required by any
relevant lawin the case of any Term Advance, New Term Advance or a Further Term Advance
which becomes illegal as aforesaid) prior written notice to the Issuer, the Security Trustee and
the Reference Agent (or on or before the latest date permitted by the releyaatdawhilst the
relevant circumstances continue, prepay the full amounts outstanding under the Term Loans, any
Further Term Loan or any New Term Loan, together with all accrued but unpaid interest on such
loans up to (but excluding) the date of prepayment

The Issuer will apply any amounts received by way of prepayment of the Term A3 Loan,
the Term A4 Loan, the Term A5 Loan, the Term A6 Ldaer, Term A7 Loanany Further Term
Loan or any New Term Loan (or part thereof) in making prepayments under tespaoding
Class A3 Notes, Class A4 Notes, Class A5 Notes, Class A6 Niitess A7 Notesany Further
Notes or any New Notes (respectively).

The Borrowers may purchase any Notes, Further Notes or New Notes in the market. Any
Notes purchased by any Borraw&hall be surrendered to the Issuer by the relevant Borrower
and such Borrower shall be entitled to-s#tthe aggregate amount of principal and any accrued
but unpaid interest of such Notes surrendered against amounts then outstanding in respect of the
corresponding interest and principal under the Term A3 Libei[erm A4 Loan, the Term A5
Loan, the Term A6 Loarthe Term A7 Loanthe Further Term Loan athe New Term Loan, as
the case may be, so as to reduce the aggregate amount of the principah@rdéxd but unpaid
interest on any of the Term Advancasy Further Term Advance or any New Term Advance, as
the case may be.

Withholding: All payments of, or in respect of, principal of and interest and fees (if any)
on the Secured Loan Agreement vk made without withholding of, or deduction for, or on
account of any present or future taxes, duties, assessments or charges of whatsoever nature
imposed or levied by or on behalf of the Netherlands, any authority therein or thereof having the
power to &x unless the withholding or deduction of such taxes, duties, assessments or charges
are required by law. In that event, the Borrowers will pay such additional amounts as will result
in the receipt by the Issuer of such amounts as would have been rebgived no such
withholding or deduction had been required.

Borrower to pay certain costs payable by the Issuer under the Hedging Agreeménts

(@ there is a prepayment of any of the Term Loans under the Secured Loan
Agreement; or

AMSDAM-1-68322}v12 -66- 55-40450891



(b) any Borrower fds to comply with any of its payment obligations to the Issuer
under the Secured Loan Agreement;

and the Issuer is required to pay any Termination Amounts (as defined in each of the Hedging
Agreements) to the relevant Hedging Provider as a result ofrtherstances described in (a) or

(b), then the Borrowers shall pay the Issuer such amounts due and payable by it to the relevant
Hedging Provider under the relevant Hedging Agreement (in each case unless the relevant
Hedging Provider is in default under d@bligations under such Hedging Agreement).

In addition, the Borrowers agree to pay to the Issuer on the Interest Payment Date falling in July
2010,the positive difference between (a) the amount which the Issuer is required to pay under
the Class A2 Forwa Swapon suchinterest Payment Dat&nd (b) the amount which the Issuer
would have had to payn suchinterest Payment Datéthe notional amount under the Class A2
Forward Swap would have been equal to the notional amount outstanding under the Class A7
Notes

RepresentationsNo independent investigation with respect to matters represented in the
Secured Loan Agreement will be made by the Beneficiaries (including the Issuer and the
Security Trustee), other than a search on the Closing Date agaiNsstieela Group Companies
in the relevant file held by the Commercial Register of the Chamber of Commerce and the
competent court in Maastricht in respectiofer alia, bankruptcy or suspension of payments of
any such Vesteda Group Companies. In relatorsuch matters, the Issuer and the Security
Trustee will, save as previously disclosed, rely entirely on the representations to be given by
Groep and the Borrowers which will be contained in the Secured Loan Agreement. These will
include,inter alia, representations broadly, as to the following and other matters:

(@)  due incorporation of and no dissolution or insolvency proceedings relating to the
Vesteda Woningen Entities;

(b)  all necessary corporate action taken, and all consents and advice neces$ary as o
the Closing Date having obtained in due time;

(c) that the issued share capital of the Vesteda Woningen Entities is duly authorised
and fully paid up and there are no third party rights granting the right to call for
the issue or allotment of any shareother instrument that can be converted into
shares in the capital of the Vesteda Woningen Entities;

(d) there being no material breach of any material agreement, law, court order,
regulation, directive or licence (including, without limitation those tiegato
environmental matters) that could have a Material Adverse Effect (as defined in
the Master Definitions Agreement);

(e) there being no current, pending or, to the best knowledge of the Vesteda
Woningen Entities, threatened material claim against ahythe Vesteda
Woningen Entities with respect to environmental matters;
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(f)

(@)

(h)

()
(k)

()

(m)
(n)

(0)

(9))

(@)

no material litigation or enforcement, or other material legal, arbitration or
governmental proceedings pending, or to the knowledge of the Vesteda Woningen
Entities, threatened;

legal validity and power to perform obligations under the Relevant Document to
which it is a party and the legal and binding nature of such obligations;

no Borrower Event of Default or Potential Borrower Event of Default having
occurred;

all necessary and material licences, approvals and authorisations having been
obtained and their terms having been complied with in all material aspects;

enforceability of security rights created in favour of the Security Trustee;

no material additionaliabilities other than as disclosed, reserved against or
provided for;

any financial statements disclosed to the Issuer presenting a true and fair view of
the financial position of Vesteda Woningen in all material respects;

there having been no neaital adverse change since the Initial Closing Date;

no withholdings on account of tax in connection with the transactions
contemplated by the Relevant Documents;

none of the Borrowers having received any written notice claiming that any
obligatiors to pay VAT have not been complied with;

there being no security on assets of the Vesteda Woningen Entities which would
rank in priority to orpari passuwith security for its obligations under the
Relevant Documents (save as permitted therein); and

the correctness of all material information disclosed to the Issuer in connection
with the proposed financing transaction (including, without limitation, with
respect to the assets comprising the Portfolid their respective values) in all
material espects, such information to be specified in an attachment to the Secured
Loan Agreement, as well as warranties with respect to the Properties comprising
the Portfolio, which property warranties shall relate to:

() title;

(i) easements and other conttedtparty rights;

(i)  adverse interests in respect of the Properties;
(iv) licenses and consents;

(V) planning matters;
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(vi) disputes;

(vii)  the state of repair of the Properties;

(viii) lease agreements entered into in relation to the Properties;
(ix)  insurances; and

x) environmental matters.

Certain of the representations to be given on the Closing Date will be repeated as at each
Financial Quarter Date, by reference to the facts and circumstances then existing.

Financial Covenants Under the terms athe Secured Loan Agreement, the Borrowers
covenant and undertake that they shall ensure that for so long as any of the Notes are outstanding
to ensure that the financial covenants described below are satisfied:

€) Debt Service Cover Ratidrom and incluthg the Initial Closing Date, the ratio
of EBITDA to Total Net Debt Service in respect of Vesteda Woningen shall not
be less than 1.80:1 (tHeSCR Covenari);

(b) Loan to Value Ratio:from and including the Initial Closing Date gthatio of the
total amount of any debt owed by Vesteda Woningen (including any amounts
outstanding under the Term Advances) to the then current Book Value of the
Properties (excluding the Book Value of the Properties over which an
encumbrance has been atexd, agreed to be created or permitted to subsist (other
than pursuant to the Relevant Documents) as permitted under the Secured Loan
Agreement) constituting the Portfolio shall not exceed 0.45:1 (tA&/ '
Covenany, and

(c) Cash How Ratia from and including the Initial Closing Date, the Cash Flow
Ratio of Vesteda Woningen shall be greater than 1.5:1 @ash' Flow
Covenany,

it being understood that any reference to Vesteda Woningen under theghieiadincial
Covenants above and Defined Terms below shall not include Groep or Vesteda Project B.V.

The covenants and undertakings contained in clauses (a) and (c) above have been tested
regularly since the Initial Closing Date and will be tested for itisé time after the Closing Date
on 30 June 201@&nd thereafter on each Financial Quarter Date by reference to the unaudited
combined financial statements required to be delivered pursuant to the Secured Loan Agreement.

The covenant and undertaking conenn (b) above have most receriigen tested on
31 December 20Q%nd will be tested on an annual basis by reference to the audited combined
financial statements required to be delivered pursuant to the Secured Loan Agreement.

For these purposeBdok Vdue' shall be calculated in accordance with the method set
out at the end of this description of the Secured Loan Agreement.

AMSDAM-1-68322}v12 -69- 55-40450891



Defined Terms The terms used with respect to the abmentioned financial covenants
under the heading Finaiat Covenants shall be construed in accordance with the Vesteda
Accounting Principles as used in the most recent audited combined financial statements of
Vesteda Woningen but so that:

€)) '‘Cash Flow Ratid means the Free Operati@gsh Flow for such Relevant Period
divided by Total Net Debt Service for such Relevant Period;

(b) 'EBITDA' means, for any Relevant Period, the combined earnings of Vesteda
Woningen before the deduction of Interest Charges and corpotatioon the
overall income of Vesteda Woningen payable in respect of the financial period to
which the relevant profit and loss accounts relate, after adding back any of those
items listed at (i) to (i) (inclusive) below and after making the required
adjustments to exclude items referred to at (iv) to (vi) (inclusive) below:

0] any amount attributable to amortisation of goodwill, or other intangible
assets and any deduction for depreciation;

(i) the amortisation or the writing off of costs associateith wie issue of the
Notes (including costs written off as a result of the prepayment of existing
indebtedness and the financing costs associated therewith);

(i) fair value adjustments and other roash provisions;
(iv)  any losses or gains arising frohetsale of any Property;

(V) items treated as extraordinary income/charges under the Vesteda
Accounting Principles; and

(vi) any amount attributable to the writing up or writing down of any assets of
Vesteda Woningen after the Initial Closing Date;

(c) 'Free Operating Cash Flolmeans, in respect of any Relevant Period, EBITDA
for that Relevant Period:

0) minus all capital expenditures incurred during that Relevant Period;

(i) minus any amount of corporation or other payable during that Relevant
Period in respect of income or gains having a cash effect;

(i) minus the amount of any decrease or plus the amount of any increase in
provisions for that Relevant Period having a cash effect;

(d) 'Financial Quarter means with respect to the first financial quarter, the period
commencing on the Initial Closing Date and ending on 30 September 2005 and
thereafter each period beginning on the day after a Financial Quarter Date and
ending on the nextifancial Quarter Date, with the exception of the last financial
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quarter, which will end on the last date upon which any of the Notes are
outstanding;

(e) 'Financial Quarter Daté means 31 December, 31 March, 30 June and 30
Septembemn each year;

)] 'Interest Charges means any interest (including the interest element of any
payment made under finance leases or hire purchase agreements), commission,
fees, discounts and other finance charges payaéss any interest earned by
Vesteda Woningen (excluding, for the avoidance of doubt, (i) any interest earned
but not received on loans made by Vesteda Woningen to any entity outside the
Vesteda Group and (ii) any interest earned on loans made by V&gtedagen
to any entity within the Vesteda Group) during such period, but excluding any
amount paid or payable by Vesteda Woningen to the Issuer in respect of fees
under the Secured Loan Agreement;

(9) 'Loan to Value Ratibmeans, in respect of any Relevant Period, the total amount
of any debt owed by Vesteda Woningen at the end of such Relevant Period
(including any amounts outstanding under the Term Advances and to the extent
applicable Further Term Advances) divided by timentcurrent Book Value of the
Properties constituting the Portfolio (excluding the Book Value of the Properties
over which an encumbrance has been created, agreed to be created or permitted to
subsist (other than pursuant to the Relevant Documents) a#itpdromder the
Secured Loan Agreement) such Book Value to be determined in accordance with
the Vesteda Accounting Principles;

(h)  'Relevant Periodmeans the period of four Financial Quarters ending on the date
on which the releant calculation falls to be made and the period of one Financial
Quarter ending on the date on which the relevant calculation falls to be made,
save as the context requires otherwise;

) ‘Total Net Debt Servicemeans thdnterest Charges in respect of any Relevant
Period and in respect of Vesteda Woningen.

(), 'Vesteda Accounting Principlesmeans the accounting principles, standards,
conventions and practices, from time to time ahdny time generally accepted in
the Netherlands, and which implement the requirements of the Netherlands Civil
Code, Dutch GAAP and of any other legislation or regulation, compliance with
which is required by law in connection with the preparation obaets of
Vesteda Woningen, or compliance with which is generally adopted and practised
by companies such as Vesteda Woningen in the Netherlands in effect from time to
time and consistently applied by Vesteda Woningen.

Property Disposals and Acquisitioné proposed disposal of any Property or a proposed
acquisition of a new property by a Borrower will only be permitted if:

€)) in the case of disposals of Properties, no Borrower Event of Default or Potential
Borrower Event of Default has occurred and is miingy at the time of the
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relevant disposal or acquisition and unless a Fund Unwind Event has occurred the
number of unitsgéenhedenin the Portfolio (as defined herein) disposed of during
each Financial Year does not exceed 15% (fifteen per cent.) ofutinder of

units Eeenhedenin the Portfolio owned at the beginning of the Financial Year
concerned and that on average from the Initial Closing'Dtite number of units
(eenhedenin the Portfolio disposed of does not exceed 5% (five per cent.) per
annum; and

(b) in the case of acquisitions of new properties, no Borrower Event of Default,
Potential Borrower Event of Default, Failure to Pay Interest Event, Failure to Pay
Principal Event or NofPayment on Expected Maturity Date Event has occurred
and is sbsisting.

Compliance Certificate The Borrowers shall be obliged to certify to the Security Trustee
as soon as such has been prepared and in any event within 45 days after the end of each Financial
Quarter, as part of a compliance certificate address#uet&ecurity Trustee and signed by an
authorised signatory/signatories of Groep (acting in its capacity as general pheinere(d
vennoo} of Vesteda Woningen) or its successor (@ampliance Certificatd, that:

(@ the LTV Covenant, the DSCR Covenant and the Cash Flow Covenant, that will
have been calculated in accordance with (a)(i) through to (iii) below, shall have
been complied with:

) the LTV Ratio shall be calculated as the ratio between the total amount of
arny debt owed by Vesteda Woningen at the end of such Financial Quarter
(including any amounts outstanding under the Term Advances) divided by
an amount equal to the sum of:

(A) the aggregate Book Value of the Properties and/or wetsheden
at the time whn the LTV Ratio was previously tested,;

(B) plus the Book Value of the Properties and/or unégenbeden
acquired since the last LTV Ratio was calculated; and

(C) less the Book Value of the Properties and/or unésnkieden
disposed of since the last LTRatio was calculated;

(i) the DSCR shall be calculated as the ratio of Adjusted EBITDA to Total
Net Debt Service in respect of Vesteda Woningen; and

(i)  the Cash Flow Ratio shall be calculated as the ratio of the Free Operating
Cash Flow, calculated othe basis of the Adjusted EBITDA, for the

! The original Seaed Loan Agreement dated 18 July 2005 made a distinction between "Core Portfolio" and
"Divestment Portfolio" and referred in this paragraph to "Core Portfolio" instead of "Portfolio" and until 20 April
2007 the calculation was made in respect of the Coréfdfo. Since most Properties included in the Divestment
Portfolio have been disposed of, the Secured Loan Agreement does no longer make a distinction between a Core
Portfolio and a Divestment Portfolio.
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previous Financial Quarter divided by Total Net Debt Service for the
previous Financial Quarter,

it being understood that (x) for the purposes heréafjusted EBITDA means
EBITDA taking into account net rent from the Properties as at the date of such
Compliance Certificate annualised and for a Financial Quarter, for the avoidance
of doubt including rent on Properties acquired during the immediately preceding
Financial Quarter and excludy rent on Properties disposed of during the
immediately preceding Financial Quarter, and (y) if any of the Borrowers fails to
satisfy any of the tests in this (a) above or fails to comply with any of the
provisions of (a), the same consequences as ihan&ial Condition Event (as
defined herein) has occurred (see below under Occurrence of a Financial
Condition Event);

(b) if the results of any of the tests of the financial covenants performed pursuant to
(a) above are:

0) in the case of the LTV Ratitjgher than 40%; or
(i) in the case of the DSCR, lower than 2.1:1; or
(i) in the case of the Cash Flow Ratio, lower than 1.65:1,

then the Borrowers shall, in addition to what they have certified pursuant to (a)
above, certify that the DSCR Covenant #imel Cash Flow Covenant and the LTV
Covenant, that will have been calculated in accordance with this (b)(A) and (B)
and (C) below, shall have been complied with:

(A) the DSCR shall be calculated as the ratio of Further Adjusted EBITDA to
Total Net Debt Seiige in respect of Vesteda Woningen;

(B) the Cash Flow Ratio shall be calculated as the ratio of the Free Operating
Cash Flow, calculated on the basis of the Further Adjusted EBITDA, for
the previous Financial Quarter divided by Total Net Debt Servicehtor t
previous Financial Quarter; and

(C) the LTV Ratio shall be calculated in accordance with (a)(i) above save that
it shall exclude the Book Value of Properties in respect of which, in the
good faith opinion of the management of Groep or its successoryact
its capacity as general partnéebierend vennopof Vesteda Woningen),
there is a high degree of certainty that such Property will be disposed of
during the immediately following Financial Quarter,

it being understood that (x) for the purposesbérFurther Adjusted EBITDA'

means the Adjusted EBITDA, excluding rent on Properties in respect of which the
management of Groep or its successor (acting in its capacity as general partner
(beherend vennopbf Vesteda W@ningen) in good faith believes that, there is a
high degree of certainty that such Property will be disposed of during the
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immediately following Financial Quarter and (y) if any of the Borrowers fails to
satisfy any of the tests in this (b) or fails toxguy with any of the provisions of

this (b), the Borrowers shall not be permitted to make any anticipated disposal as
referred to in this (b); and

(c) with respect to any acquisitions of Property made by the Borrowers during the
preceding Financial Quartdrat:

) each such acquisition was made on arm's length terms; and

(i) the acquired Property satisfied the standard environmental, health and
safety and title checks as would normally be expected to be conducted by
Vesteda Woningen (or any other indtiilunal investors investing in Dutch
residential real estate).

Payments from a Fixed AccountThe Secured Loan Agreement provides that the
moneys standing to the credit of certain of the bank accounts of the BorrowerBiXdte '
Accounts) may only be withdrawn with the prior written consent of the Security Trustee,
provided that with respect to the moneys standing to the credit of the Rent Collection Accounts
and the Master Collection Account (as described below) such consenbslyabe required
upon the occurrence of a Failure to Pay Principal Event, a Failure to Pay Interest Event-or a Non
Payment on the Expected Maturity Date Event (each defined below). The Borrowers may not
dispose of the moneys standing to the credit of éaxéd Account upon the occurrence of a
Borrower Event of Default. The following terms will apply to payments from the Fixed
Accounts:

@) Rent Collection Accountsnd theMaster Collection AccountAll rental income
from the Properties (net of costs) wié paid into the Rent Collection Accounts
in the name of Groep (th&eént Collection Account} and transferred at least
monthly to the Master Collection Account in the name of one of the Borrowers
(the Master Collectim Account) and in the event of:

(1 a NonPayment on the Expected Maturity Date Event, the credit balance
of these accounts may only be withdrawn with the prior written consent of
the Security Trustee, such consent twtbe unreasonably withheld or
delayed if the Borrowers satisfy the Security Trustee that such moneys
will be applied:

(A) for the payment of dividends or other distributions of any kind to
participants with a stock interest or partnership interest ineédast
Woningen that are required in order to maintain the Fll Status of
Holding DRF (which distributions shall be made to each of the
participants in Vesteda Woningepro rata parte to their
participations in Vesteda Woningen in accordance with the
Participdgion Agreement and the Limited Partnership Agreement)
(see further the sectioviesteda Groupg Corporate Profile and
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Businessbelow) and expansionary capital expenditure of the
Vesteda Group; or

(B) for the repayment of any outstanding amount of princifess,
commissions or expenses on the Term A3 Advance, the Term A5
Advance, the Term A6 Advancdghe Term A7 Advancethe
Further Term Advances and/or the New Term Advances, as the
case may be,

(i) a Failure to Pay Principal Event, the credit balancéhe$d accounts may
only be withdrawn with the prior written consent of the Security Trustee,
such consent not to be unreasonably withheld or delayed if the Borrowers
satisfy the Security Trustee that such moneys will be applied for the
repayment of any ousnding amount of principal, fees, commissions or
expenses on the Term Advances, the Further Term Advances and/or the
New Term Advances, as the case may be;

(b)  Segregated Accountupon the occurrence of a Failure to Pay Interest Event, a
Failure to Pay Rncipal Event or NorPayment on the Expected Maturity Date
Event whichever is earlier, the net proceeds of all disposals of Property shall
promptly be deposited into a separate bank account in the name of one of the
Borrowers (theSegregated Accouhtand the credit balance of the Segregated
Account may thereafter only be withdrawn with the prior written consent of the
Security Trustee, which consent will not be unreasonably withheld or delayed if
such moneys will be applied:

) in the case of a Failure to Pay Principal Event, rata for the repayment
of any outstanding amount of principal, fees, commissions or expenses on
the Term Advances, the Further Term Advances and/or the New Term
Advances; and

(i) and in the case of don-Payment on the Expected Maturity Date Event,
for the repayment of any outstanding amount of principal, fees,
commissions or expenses on the Term Advances or the New Term
Advances in order of priority such that the relevant advance with the
shortest Tem Expected Maturity Date is, in each case, repaid first.

(© Repayment Accountother than upon the occurrence of a Failure to Pay Interest
Event, a Failure to Pay Principal Event or a NRayment on the Expected
Maturity Date Event, the net proceeds framy disposal of Property following a
Fund Unwind Event will immediately or as soon as reasonably practicable be paid
into the Repayment Account (tiieepayment Account (provided that upon the
occurrence of a Failure to Payéngst Event, a Failure to Pay Principal Event or a
Non-Payment on the Expected Maturity Date Event, amounts standing to the
credit of the Repayment Account shall promptly be paid into the Segregated
Accounti see (b) above). The credit balance of the Reyaay Account shall be
applied as follows:
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) first, for the payment of dividends or other distributions of any kind to
participants with a stock interest or partnership interest in Vesteda
Woningen necessary to enable Holding DRF to distribute dividends a
such dates and in such amounts as are required to maintain the FIl Status
of Holding DRF, which distributions shall be made to each of the
participants with a stock interest or partnership interest in Vesteda
Woningenpro rata parte to their participatia in Vesteda Woningen in
accordance with the Participation Agreement and the Limited Partnership
Agreement and for capital expenditures of the Vesteda Group; and/or

(i) secondfor the repayment of any outstanding amount of principal, interest,
fees, comnssions or expenses on the Term Advances, the Further Term
Advances and/ or the New Term Advances, as the case may be.

Covenantsi General Each Borrower provides the Issuer and the Security Trustee with
the benefit of certain other covenants includingt bat limited to, the following negative

covenants:

(@)

(b)

(©)

(d)

(e)

no financial indebtedness, save for an aggt® amount not exceeding
025, 000, 000 r an ari passu(otoer than asea reshitaoh any
security rights created in accordance with (c) below) with any financial
indebtedness created pursuant to the Relevant Documents, without the prior
written consent of the Security Trustee;

no leasing, hire purchase, conditional sale or other agreements for the acquisition
of any asset upon deferred payment terms save where the purchase price of such
assets does not exceed an aggregate amo

save for an aggregate amount not exceec¢
pari passuwith any security right created pursuant to the Relevant Documents
provided that first ranking security rights may be created by the Borrowers on
Propertieswithama ggr egat e Book Value of wup to 02
granted or other encumbrances to be created other than in favour of the Security
Trustee as contemplated under the Relevant Documents, without prior written
consent of the Security Trustee;

ard, for the avoidance of doubt, (a) and (c) above shall not be cumulative it being
noted that the Borrowers may create security rights under (c) above to secure debt
permitted to be created under (a) above,

save for an aggregat e,00000 grant any loans, e x c e
guarantees or indemnities in respect of any person other than with respect to the

l oan i n the amount of $25, 000,000 made
Project B.V. before the Initial Closing Date;

no redemption, repahase or cancellation of any share capital;

AMSDAM-1-68322}v12 -76- 55-40450891



() no dividends or distributions of any kind by Vesteda Woningen to its participants
other than a Permitted Distribution (as defined below) out of Excess Cash (as
defined in the Master Definitions Agreement) iarthe form of issuances of
shares or partnership rights without prior written consent of the Security Trustee,
which consent shall, other than in the case of a-Rayment on Expected
Maturity Date Event, a Failure to Refinance Event, a Failure to Pagipal
Event, a Failure to Pay Interest or a Borrower Event of Default (as described
below), not be unreasonably withheldPdimitted Distributiont shall mean a
distribution that is required to preserve the current FlluStaf Holding DRF
(which distributions shall be made to each of the participants with a stock interest
or partnership interest in Vesteda Woningea rata parteto their participations
in Vesteda Woningen in accordance with the Participation Agreementhand
Limited Partnership Agreement), a distribution in accordance with the provisions
of the Participation Agreement and the Limited Partnership Agreement or a
distribution of the amount equal to the positive difference between (i) the
proceeds from the Eaof Properties and (ii) the most recent Book Value of the
Properties sold);

(9) no material changes to the general nature of the business as carried on at the
Closing Date, or start of any other business which results in any material change
to the naturef that business (other than following a Fund Unwind Event);

(h)  no mergers, demergers, amalgamations, acquisitions with respect to legal entities,
restructuring, and joint ventures, without prior written consent of the Security
Trustee, which consent dhaot be unreasonably withheld, it being understood
that the conversion from a limited partnership to a limited partnership with legal
personality shall not be considered as one of these events;

0) other than as permitted under the Secured Loan Agreenwmaterial change in
tax and accounting policies and external reporting practices, except in accordance
with Dutch accounting rules and applicable law; and

(), no change in auditors without prior written consent of the Security Trustee, which
consent sall not be unreasonably withheld.

With respect to (a), (c) and (h) above, the consent of the Security Trustee will be granted
if the Rating Agencies confirm that entering into the relevant transaction would not result in a
downgrade of the Notes.

Each Borower will also provide the Issuer and the Security Trustee with the benefit of
certain positive covenants, including, without limitation, covenants relating to the maintenance
of insurances, conduct of business, notification of events of default, natificdtmaterial legal
proceedings and compliance with material regulatory requirements.

Provision of Financial Information: Each Borrower will deliver to the Security Trustee
and the Rating Agencies the following:
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(@) by no later than 120 days after thelesf its financial year the audited combined
financial statements (including balance sheet, profit and loss and cash flow
statements) and related auditor's reports of Vesteda Woningen for such financial
year (theAnnual Report), such Annual Report and the Quarterly Report (defined
below) showing the assets and liabilities of Vesteda Woningen (which are
economically owned by the participants with a stock interest or partnership
interest in Vesteda Woningen) and therefore excludeettad Groep, Vesteda
Project B.V. and the participants with a stock interest or partnership interest in
Vesteda Woningen);

(b) by no later than 45 days after the end of each Financial Quarter, commencing with
the first Financial Quarter ending after théi&l Closing Date:

) the unaudited combined financial statements (in a form reasonably
acceptable to the Security Trustee) of Vesteda Woningen in respect of the
then current financial year on a year to date basis from the commencement
of the then currdrfinancial year to the end of such Financial Quarter (the
'‘Quarterly Repor?, including:

(A) combined balance sheet and combined profit and loss accounts;

(B) combined cash flows of Vesteda Woningen together with, in
respect othe then current financial year on a year to date basis, a
comparison with the performance in the corresponding period of
the previous financial year,

(C) operating statistics with respect to the Portfolio, including with
respect to occupancy rates anthkeental / revenue growth of the
Properties;

(D) the number and details of Properties disposed of by way of
Permitted Disposals or acquired by way of Permitted Acquisitions,
and the number of Properties; and

(E) a management commentary on the unauditeahtial statements
for the then current financial year on a year to date basis
commencing with the Financial Quarter ending on the previous
anniversary of the Initial Closing Date as ioter alia, Vesteda
Woningen's performance during such period ang araterial
developments or proposals affecting Vesteda Woningen or its
business, together with, when applicable, a comparison of actual
performance by Vesteda Woningen with the performance in the
corresponding period of the previous financial year,

(i) a Borrower Compliance Certificate (theBdrrower Compliance
Certificat€) for the relevant period:
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(A) certifying whether or not the financial covenants and undertakings
have been observed, supported by detaileditzdions;

(B) certifying that, so far as it is aware as of the date thereof, no
Borrower Event of Default or Potential Borrower Event of Default
(which, in either case, has not been previously notified in writing
to the Security Trustee) has occurred drjtihas occurred a
description thereof and the action taken or proposed to be taken to
remedy it; and

(C) certifying that, certain representations contained in the Secured
Loan Agreement are true and it is in compliance with the
covenants contained in tis&cured Loan Agreement;

(c) from time to time and at the request of the Security Trustee or the Rating
Agencies, furnish to each of them such information about the business,
operations, performance, prospects and financial condition of Vesteda Woningen
asany of them may reasonably require.

The abovementioned information will be made available in English and the information
to be delivered pursuant to (b) above will be made available to the required party in hard copy.
See furtheGeneral Information.

Independent Audit and ValuationIn addition to the information to be provided as
described above:

€) in the case of a Borrower Event of Default or a Potential Borrower Event of
Default, the Security Trustee may require a full independent audit and
investigdion into the business and affairs of the Vesteda Group Companies;

(b)  each of the Borrowers shall promptly deliver to the Security Trustee and the
Rating Agencies, at their request, copies of any updated valuations of Properties
in accordance with the Se&ed Loan Agreement;

(c) the Security Trustee may require that, at the expense of the Borrowers, an actual
independent, external valuation of all Properties be conducted at least annually on
Properties constituting at least 50 per cent. of the value oPdniolio and at
least once every two years (on a per Property basis) provided the Properties that
have been owned by Vesteda Woningen for more than two years and have been
made completely available for letting for more than two years; and

(d)  other thanfor Properties where an tp-date valuation is available, the Security
Trustee may require an actual independent, external valuation of (certain of) the
Properties in the case of either a downgrade by the Rating Agencies of the Notes,
a Borrower Event oDefault, a Potential Borrower Event of Default, a Failure to
Pay Principal Event, a Failure to Pay Interest Event or a-R&yment on
Expected Maturity Date Event.
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Events of Default The Secured Loan Agreement contains certain standard events that
may leadto a default and acceleration of amounts outstanding for a full recourse facility of its
nature (each, 8brrower Event of Defaultand any event which with the giving of notice, any
relevant certificate, the lapse time or fulfilment of any other condition would become a
Borrower Event of Default, #btential Borrower Event of Default. These include an event for
nonpayment. However, the mere occurrence of-paymentmay not in itself entitle the
Security Trustee to accelerate the repayment obligations of any Borrower. In certain prescribed
circumstances, nepayment shall constitute a Nétayment on the Expected Maturity Date
Event, a Failure to Pay Interest Event @rFailure to Pay Principal Event and specific
consequences shall apply as more fully set out below. If the Borrowers fail to comply with the
relevant provisions which are applicable on the occurrence of one of these events, a Borrower
Event of Default shalhave occurred. Other events include breach of financial covenant,
misrepresentation, and insolvency of any Vesteda Group Company.

Failure to Pay Interest Eventlf any of the Borrowers has failed to pay any amount of
interest due from it under the Seadireoan Agreement on any date upon which payment
therefore was due and in the manner specified in the Secured Loan Agreement and such amount
was not either paid at such time on such Borrower's behalf by any of the other Borrowers, then
the Borrowers shallree week after the relevant Interest Payment Date and each subsequent week
thereafter (each &ash Collateralisation Payment Dd)epay to the Issuer Account on each
Cash Collateralisation Payment Date, for eagay value, an amount of at least -twelfth of
the aggregate amount drawn by the Issuer under the Liquidity Facility Agreement or from the
Liquidity Standby Reserve Account, as appropriate, on the preceding Interest Payment Date to
pay amounts due andhyable under the Notes, together with interest and costs that will accrue
on such amount up to but excluding the next succeeding Interest Payment Date.

If any of the Borrowers continues to fail to pay the full amount of interest that was due
from it on therelevant Interest Payment Date under the Secured Loan Agreement on the tenth
Business Day after the relevant Interest Payment Date upon which it was due and in the manner
specified therein and such is not either paid at such time on such Borrower'dbeimaffof the
other Borrowers (&Failure to Pay Interest Even}, then the consequences set out in (b), (), (e)
and (f) under the heading Failure to Pay Principal Event below shall apply to the Borrowers.

Further,the Borrowers shall, subject to obtaining the prior written consent of the Security
Trustee, also appoint an external, independent and appropriately qualified adddweiseémn
the steps and actions needed to remedy or cure the failure or the cdheefalure to pay
interest on the relevant Interest Payment Date.

If any of the Borrowers fails at any time to comply in full with its or their obligations
described above, a Borrower Event of Default shall have occurred.

Non-Payment on Expected Maturitipate Event In the event that and for so long as any
Borrower has failed to repay the full amount of principal, fees, commissions or expenses or other
amounts (other than interest) on the Term A3 Advance, the Term A5 Aduhec&erm A6
Advanceor the Tem A7 Advance in each case, on the relevant Term Expected Maturity Date
thereof, and such failure has not been remedied within a period of three (3) Business Days
allowed for administrative or technical delay, Noh-Payment on Expected Maturity Date
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Event shall have occurred and the following shall apply with respect to each of the Borrowers
for as long as any of the abereentioned amounts remain outstanding:

(& the interest margin applicable withspect to that part of the unpaid principal,
fees, commissions, expenses or other sums due (excluding interest) on the Term
A3 Advance, the Term A5 Advanc#e Term A6 Advanceand the Term A7
Advance as the case may be, will be increased by 100 basitspoin

(b) no payments to parties outside of the Vesteda Group will be permitted where such
payments relate (A) to dividends or distributions of any kind (other than such
distributions necessary to preserve the FIl Status of Holding DRF under
Netherlands tataw (which distributions shall be made to each of the participants
with a stock interest or partnership interest in Vesteda Wonimgerrata parte
to their participations in Vesteda Woningenaccordance with thParticipation
Agreement and the Limetl Partnership Agreement), oB) to expansionary
capital expenditure of the Vesteda Group;

(c) a disclosed security interest shall be created over the Rent Collection Accounts,
the Master Collection Account and the Segregated Account although payments
from such accounts shall be permitted where such relate to (i) distributions that
are necessary to preserve the Fll Status of Holding DRF under Netherlands tax
law (which distributions shall be made to each of the participants with a stock
interest or partnershiinterest in Vesteda Woningegoro rata parte to their
participations in Vesteda Woningen in accordance with the Participation
Agreement and the Limited Partnership Agreement) or (ii) expansionary capital
expenditure of the Vesteda Group;

(d) parties shallenter into good faith discussions with respect to increasing the
amount covered by the Forward Swaps, and/or the Supplemental Swaps, as
applicable or entering into another appropriate hedging arrangement, unless the
Rating Agencies confirm that not entagiinto replacement hedging arrangements
would not result in a downgrade of the Notes; and

() the net proceeds of all disposals of Property by the Borrowers promptly be paid
into the Segregated Account and then applied as referred to absee the
Secton Payments from a Fixed Accouwatiove.

Failure to Pay Principal Event:In the event that and for so long as any Borrower has
failed to repay the full amount of principal, fees, commissions or expenses or other amounts
(other than interest) on the Term A8vance, the Term A4 Advance, the Term A5 Advarnhe
Term A6 Advanceand/or the Term A Advance, and in each case, on the Loan Maturity Date
and such failure has not been remedied within a period of three (3) Business Days allowed for
administrative ordchnical delay, aFailure to Pay Principal Eventshall have occurred the
following shall apply for as long as any of the abovementioned amounts remain outstanding:

(@) the interest rate margin applicable to théstanding amounts shall be increased
by 100 basis points, (provided that if the applicable interest rate margin has
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already been increased in respect of the Term A3 Advance and/or the Term A5
Advance and/or the Term A6 Advanand/or the Term A7 Advancéhe
provisions applicable upon NdPayment on Expected Maturity Date (as
described above), such applicable interest rate margin shall not be increased a
second time);

(b) no payments to parties outside of the Vesteda Group (which will include Holding
DRF only for as long as it holds the DRF Shares) shall be permitted where such
payments relate (A) to dividends or other distributions of any kind to any
shareholders or participants in any members of the Vesteda Group or (B) to
expansionary capital expendituretiboe Vesteda Group;

(© a disclosed security interest shall be created over the Rent Collection Accounts,
the Master Collection Account and the Segregated Account;

(d) parties shall enter into good faith discussions with respect to increasing the
amount overed by the Forward Swaps and/or the Supplemental Forward Swaps,
as applicable or entering into another appropriate hedging arrangement, unless the
Rating Agencies confirm that not entering into replacement hedging arrangements
would not result in a dovgrade of the Notes;

(e) the voting rights in respect of the DRF Shares shall transfer to the Security
Trustee (however, the Security Trustee shall agree not to dismiss or suspend the
boards of the DRFs unless a Borrower Event of Default occurs);

() the Vesteda Woningen Entities are obliged to create Mortgages over such of the
Properties so that the aggregate Book Value of the mortgaged Properties is equal
to 150 per cent. of all amounts outstanding by the Borrowers to the Issuer at such
time under the Seced Loan Agreement; and

() the Vesteda Woningen Entities are obliged to liquidate in an orderly manner and
as soon as reasonably practicable, but in any event before the twelfth anniversary
of the Initial Closing Date, the Properties constituting thef&lat with the net
proceeds of all disposals of Property being paid immediately or as soon as
reasonably practicable thereafter into the Segregated Account and then applied as
referred to aboveé seePayments from a Fixed Accouatiove.

With respect to (gabove, the Borrowers shall as soon as practicably possible following
the occurrence of a Failure to Pay Principal Event (subject to obtaining the prior written consent
of the Security Trustee), appoint an external, independent and appropriately qadVisar to
monitor compliance by the Borrowers with their obligations under (g) above. If at any time
following its appointment such advisor is of the reasonable opinion that the Borrowers are not in
compliance in all material respects with their obligas under (g) and in particular if such
advisor is of the reasonable opinion that the Borrowers will not be able to liquidate before 20
July 2017 a sufficient number of the Properties in order to allow the repayment in full of any and
all amounts of pringial, fees, commissions, expenses or other sums due from the Borrowers
under the Relevant Documents, then the Security Trustee shall be entitled to require that such
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advisor assumes control and management of the process of liquidating the Propertieseds refe
to in (Q).

Failure to Refinance EventThe Borrowers must demonstrate 90 days prior to the Loan
Maturity Date (theRefinance Commitment Datg to the satisfaction of the Security Trustee,
that there is a firm comnment to refinance the Term Advance, the Further Term Advance and
the New Term Advance (as the case may be) on the Loan Maturity Date. An engagement letter
with a bank is deemed to be a firm commitment. Failure to provide this three Business Days after
the Refinance Commitment Date will be deemedFailure to Refinance Everitand the
following shall apply with respect to each of the Borrowers:

(@) a disclosed security interest shall be created over the Rent Colléciounts,
the Master Collection Account and the Segregated Account;

(b)  the voting rights in respect of the DRF Shares shall transfer to the Security
Trustee (however the Security Trustee shall agree not to dismiss or suspend the
boards of the DRFs unleaBorrower Event of Default occurs);

(c) the Vesteda Woningen Entities are obliged to create Mortgages over such of the
Properties so that the aggregate Book Value of the mortgaged Properties is equal
to 150 per cent. of all amounts outstanding by thed®weers to the Issuer at such
time under the Secured Loan Agreement;

(d) no payments to parties outside of the Vesteda Group (which will include Holding
DRF only for as long as it holds the DRF Shares) shall be permitted where such
payments relate (A) to ddends or other distributions of any kind to any
shareholders or participants in any members of the Vesteda Group or (B) to
expansionary capital expenditure of the Vesteda Group.

Occurrence of a Financial Condition Eventlf at the end of any Financial Quer the
Borrowers have not complied with the relevant financial covenansge above Financial
Covenants$ (a Financial Condition Event), the Borrowers will have the period until the end of
the following Financial Qarter in which to remedy such breach through appropriate remedial
action. In such a case, the Borrowers must, subject to the prior written consent of the Security
Trustee, appoint an independent advisoradvise on actions needed to remedy the relevant
breach by the end of the following Financial Quarter. If:

(@) the adviser is of the view that the relevant breach cannot be remedied or cured by
the end of the following Financial Quarter or that it remains unremedied or
uncured by the end of the followingngncial Quarter; or

(b) a second Financial Condition Event occurs within a period of twelve (12) months
following a previous occurrence,

then a Borrower Event of Default will have occurred.
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Consequences of Borrower Event of Defaullpon the occurrence @ef Borrower Event
of Default (which in certain cases will be subject to a material adverse effect qualification), the
Security Trustee may by written notice to the Rating Agencies and the Borrowers:

(@ suspend or cancel the commitment of the Issuer toenaaly Further Term
Advances or New Advances (as the case may be); and/or

(b)  declare the aggregate principal amount of all advances made pursuant to the
Secured Loan Agreement together with any accrued and unpaid interest thereon
and any other sums then ewv by the Borrowers to be immediately due and
payable; or

(c) declare the aggregate principal amount of all advances made pursuant to the
Secured Loan Agreement together with any accrued and unpaid interest thereon
and any other sums then owed by the Boas to be due and payable on demand
of the Security Trustee; and/or

(d)  without prejudice to the provisions of the Security Agreement which permit the
Security Trustee to enforce the security created thereunder in any other
circumstances, exercise all g and remedies available to it including declaring
that the Security Agreement and the security created thereunder shall have
become enforceable.

Further, in the case of the insolvency of Groep, the Borrowers shall be requiirgerto,
alia, open new amunts in their name with the Account Bank, procure that amounts deposited on
the Rent Collection Accounts are transferred to such new accounts and give notice to tenants and
other parties that are obliged to make payments to pay into the relevant nemtacco

Book Value Where in the Secured Loan Agreement the term Book Value will be used, a
distinction will be made between assets that, as at the relevant date, have been made completely
available for letting by Vesteda Woningen for more than two yearshaiseé that have not been
made completely available for letting by Vesteda Woningen for more than two years. The
methodology applicable in each case is reflected below. Any proposed changes to this
methodology will require confirmation by an independendriicial advisor that the changes will
not negatively affect the Noteholders.

Properties made completely available for letting by Vesteda Woningen for more than
two years With respect to assets which have been made completely available for letting by
Vested Woningen for more than two yeaBoobk Valué will be the higher of the Sale Value
and the Investment Value. The Sale Value and the Investment Value are calculated according to
the methodology below. To the extent that the Investrivahie for any Property exceeds by
more than 10 per cent. the Sale Value, then the Book Value for that Property will be an amount
equal to 110 per cent. of the Sale Value.

Sale Value and Investment Value are based on the assumption that the assets are
comgetely sold including its current tenants. Both valuations are determined by a discounted
cash flow method. In respect of at least 50 per cent. of the Portfolio, both the Sale Value and the
Investment Value are a result of external full appraisal. Fordimaining part of the Portfolio
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(as defined herein) the Sale Value and the Investment Value are actualised by external valuers at
yearend.

The Sale Value is determined on the assumption that the asset is completely sold
including its current tenants to amtity specialised in the selling of individual units. The
Investment Value is determined on the assumption that the asset is completely sold including its
current tenants to an investor that intends to hold the units comprising the asset for letting
purposes.

The auditors of Vesteda Woningen will on an annual basis audit the consistency of the
then current Investment Values as compared to historical Investment Values and comment on
any material changes. If the auditors of Vesteda Woningen are not alglenfiom such
consistency, such fact will be included as a qualification in the audit letter of the auditors of
Vesteda Woningen, which qualification could result in a breach of covenant under the Secured
Loan Agreement. Such breach can be cured by caloglébok value using external Open
Market Value valuations and for these purpogepeh Market Valuéshall mean an opinion of
the best price at which the sale of an interest in property would have been completed
unconditionaly for cash consideration on the date of valuation, assuming:

(@ awilling seller;

(b)  that, prior to the date of valuation, there had been a reasonable period (having
regard to the nature of the property and the state of the market) for the proper
marketng of the interest, for the agreement of the price and terms and for the
completion of the sale;

(c) that the state of the market, level of values and other circumstances were, on any
earlier assumed date of exchange of contracts, the same as on thd date o
valuation;

(d) that no account is taken of any additional bid by a prospective purchaser with a
special interest; and

(e) that both parties to the transaction had acted knowledgeably, prudently and
without compulsion.

Properties not made completely awalile for letting by Vesteda Woningen for more
than two years With respect to assets that have not been made completely available for letting
by Vesteda Woningen for more than two years as at the relevant date, Book Value will be equal
to the purchase pecpaid by Vesteda Woningen for the relevant asset. In case that there is
market evidence that market value is lower than the purchase price, Book Value will be equal to
market value. To the extent that there are any additional investments with respett &ssets,
such will be added to the Book Value at cost. Properties owned by Vesteda Woningen that are
under construction are valuated at cost.

Governing law The Secured Loan Agreement is governed by Netherlands law.
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Security Agreement

The Original Secuty Agreement was entered into on 18 July 208mended and
restatecbn 20 April 2007 amended on 30 June 2088d as most recently amended and restated
on 15 July 2008and the Security Agreement will be entered into on or around the Closing Date
between,inter alios the Issuer, Groep, the Borrowers and the Beneficiaries. Pursuant to the
terms of the Security Agreement, each of the Borrowers, Groep, Holding DRF and the Issuer
undertakes to grant in favour of the Security Trustee certain security rigiveurlder and
pursuant thereto. A summary of the terms of the Security Agreement, the security created
pursuant thereto and the security created at a future date on the occurrence of specified events set
out in the Secured Loan Agreement and the Trust Dmeddescribed below. Further, the
Security Agreement contains common standard provisions which apply to the Security
Documents (as defined below).

In order to create a valid, enforceable security interest in favour of the Security Trustee
under the laws aothe Netherlands, the undertakings, obligations and liabilities of the Borrowers
and the Issuer to the Security Trustee are expressed to be separate and independent obligations
from the corresponding principal obligations which the Borrowers and the I$sver,
respectively, to the Issuer and the Beneficiaries pursuant to the Relevant Documents, being,
respectively the Borrower Principal Obligations and the Issuer Principal Obligations. This is
referred to as the Borrower Parallel Debt and the Issueré&ddabt and represents the Security
Trustee's own claims to receive payment of an amount not exceeding the total amount of the
Borrower Principal Obligations and the Issuer Principal Obligations. The Borrower Secured
Obligations and the Issuer Securedi@dtions are therefore the obligations of the Borrowers to
pay the Borrower Parallel Debt in respect of the Borrower Principal Obligations and the
obligations of the Issuer to pay the Issuer Parallel Debt in respect of the Issuer Principal
Obligations.

The Security Agreement provides that the Relevant Documents (including the
Conditions) may be amended in writing, and any rights thereunder may be waived in writing
after reasonable notification of the details of amendment or waiver has been given to the
Bendiciaries from time to time by the Security Trustee, provided, however, that any amendment
or waiver which in the opinion of the Security Trustee has the effect in respect of any Relevant
Documents (including the Conditions) of (i) a dilution of security tbe rights of the
Beneficiaries under the Relevant Documents (including the Conditions), (ii) a change in the
Issuer Priority of Payments or the Borrower Priority of Payments, or (iii) a change in the timing
of any payment, shall not be made unless étating Agency, after having been notified by the
Security Trustee, shall have confirmed that such action will not result in a downgrade of the
rating of the Notes and the Security Trustee shall have confirmed that it is satisfied the
amendment or waiver #ot prejudicial to the interests of the Noteholders.

The Security Agreement contains certain standard warranties and covenants given by
Holding DRF to the Security Trustee. Should it cease to be the holder of the DRF Shares, then
the transferee shall, as condition of such transfer, be required to give substantially similar
warranties and covenants.

The Security Agreement is governed by Netherlands law.
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Borrower Security

Pursuant to the Original Security Agreement, Holding DRF and the Borrowers entered on
18 July 2005 into a Netherlands law governed Share Pledge Agreement by which Holding DRF
created a pledge in respect of its shares in the capital of the Borrowers (as further set out below)
in favour of the Security Trustee to secure the Borrower Seddbdidations (which, for the
avoidance of doubt, includes the payment obligations in respect of the TetoaA).

On or following the occurrence of a Nétayment on the Expected Maturity Date Event,
a Failure to Refinance Event, a Failure to Pay Prindpaht or a Failure to Pay Interest Event,
(in each case which is continuing), or a Borrower Event of Default, whichever is earlier, or at
any time thereafter, the Borrowers will enter into the following:

(&) save in the event of a NgPayment on the Expesrt Maturity Date Event, one or
more Netherlands law governed Mortgage Deeds (defined below); and

(b) Netherlands law governed Account Pledges over the Rent Collection Accounts,
the Master Collection Account and the Segregated Account.

Following the occurnece of a Fund Unwind Event, the Borrowers will open the
Repayment Account and will create a right of pledge over the Repayment Account Pledge in
favour of the Security Trustee pursuant to the Repayment Account Pledge Agreement.

Each of the Security Agreemie the Share Pledge Agreement, the Mortgage Deeds, the
Repayment Account Pledge and the Account Pledges shall be in favour of the Security Trustee to
secure the Borrower Secured Obligations and shall be referred to together Bsritwer
Security Docunents described below.

Issuer Security

The Issuer and the Security Trustee entered®aduly 200520 April 2007and 15 July
2008into the Netherlands law governéxtiginal Issuer Pledge Agreeme0)07 Supplemental
Issuer Pledge Agreememaind 2008 Supplemental Issuer Pledge Agreement, respeciively,
favour of the Security Trustee to secure the Issuer Secured Obligations.

On or around the Closing Date, the Issuer will enter into the Netherlands law govefiied 20
Supplemental Issuer Pledge Agreement in favour of the Security Trustee to further secure the
Issuer Secured Obligations.

The Security Agreement and the Issuer Pledge Agreement shall be referred to together as
the Issuer Security Documentsand together with the Borrower Security Documents, the
'Security Documents

Enforcement of Security

The Security Agreement provides that neither the Beneficiaries nor the Issuer shall
exercise any independie power that they may have to enforce or to exercise any rights,
discretions or powers or to grant any consents, waivers or releases under or pursuant to the
Security Documents or otherwise exercise direct recourse to the assets secured pursuant to the
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Security Documents except through the Security Trustee. Subject to the Security Trustee being
indemnified to its satisfaction in relation to the performance and enforcement of the Security
Documents, the Security Trustee shall take such action or, as #menegsbe, refrain from
taking such action under or pursuant to the Security Documents:

(@) in the case of enforcement of any Borrower Security Document, as the Issuer shall
direct or, if an Issuer Event of Default has occurred and an Issuer Enforcement
Notice has been given pursuant to Condition 10 of the Conditions, as the Security
Trustee shall deem to be in the interest of the Beneficiaries; and

(b) in the case of enforcement of any Issuer Security Document, if an Issuer Event of
Default has occurred arah Issuer Enforcement Notice has been given pursuant
to Condition 10 of the Conditions, the Security Trustee may, at its discretion and
without further notice, take such steps as it may think fit to enforce the Issuer
Security Documents but it shall no¢ Ibound to take any such steps unless it is
directed by an Extraordinary Resolution of the Noteholders or if so requested in
writing by the holders of the Notes holding at least 25 per cent. in aggregate of the
Principal Amount Outstanding of the Notespyided that it shall enforce an
Issuer Security Document without such Extraordinary Resolution or directions, as
the case may be, if a failure to take immediate enforcement action would or may
jeopardise the value or availability of the security createdyaunt to any or all of
the Issuer Security Documents for the benefit of the Noteholders, but will have no
regard for the interests of any other Beneficiary under the Security Documents or
the Trust Deed (for the avoidance of doubt as defined in the s&xtierviewi
The Parties Security Trusteabove.

Application of Security Proceeds

After one or more of the security interests constituted by a Security Document have
become enforceable, the Security Trustee shall seek recoumehtovérhalen opanyand all
proceeds received under or pursuant to the relevant Security Documents or pursuant to a
foreclosure onuyitwinner) the relevant secured assets, but subject to the payment of any claims
having priority to the relevant security interests, to payékspective secured obligations secured
thereby. The Security Agreement and the Trust Deed contain provisions regulating the priority of
application of amounts forming part of such security among the Beneficiaries.

In the event of a Borrower Event of Defauds set out in the Secured Loan Agreement
(see further the sectiddummary of Principal DocumeritsSecured Loan Agreemeabove) the
Security Trustee shall apply the proceeds received under the Borrower Security Documents in
accordance with the Borroweriority of Payments (contained in the Security Agreement and set
out below) and the Issuer Peaforcement Priority of Payments (contained in the Trust Deed but
incorporated by reference in the Security Agreement and set out below). In the event that the
Security Trustee has given an Issuer Enforcement Notice, the Security Trustee shall apply the
proceeds received under the Issuer Security Documents in accordance with the Issuer Post
enforcement Priority of Payments (contained in the Trust Deed andt detlow).

Borrower Priority of Payments
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Upon the occurrence of a Borrower Event of Default which is then subsisting and
notification thereof to the Security Trustee by the Issuer, the Security Trustee shall collect and
foreclose on the assets securing Bwrower Secured Obligations secured by the Borrower
Security Documents and apply the proceeds arising therefrom in the following order (the
'‘Borrower Priority of Payment$:

(@) first, pro rata in or towards satiattion of the respective amounts due (i) to the
Security Trustee in respect of its fees, costs and expenses and (ii) the fees, costs
and expenses of a mortgage advisor to be appointed by the Security Trustee
pursuant to the Secured Loan Agreement to as#ist inter alia, the creation of
Mortgages (theMortgage Adviso);

(b) second to the Issuer in discharge of the amounts due to the Issuer under the
Secured Loan Agreement required to satisfy in full the Issuer's obligatbsit
in paragraphs (a), (b) and (c) under the Issuer Priority of Payments;

(c) third, pro rata, in or towards satisfaction of the amounts due to the Issuer in
respect of the Term Advances, an amount equal to the aggregate amount required
by the Issuera satisfy in full its obligations to pay (i) interest on the Notes (other
than the Stefyp Amounts) (ii) all amounts due to the Hedging Providers under
the Hedging Agreements (other than Hedging Subordinated Amounts) and (iii)
any Early Note Prepayment Cpensation Amounts due under the Notes pursuant
to an optional redemption referred to under Condition 6(e) of the Conditions (if

any);

(d)  fourth, pro ratg in or towards satisfaction of the amounts due to the Issuer in
respect of the Term Advances, an amoequired by the Issuer to satisfy in full
its obligation to pay principal under the Notes;

(e) fifth, pro rata, in or towards satisfaction of the amounts due to the Issuer in
respect of the Term Advances, an amount equal to the aggregate amount required
by the Issuer to satisfy in full its obligation to pay StgpAmounts;

() sixth,to the Issuer in discharge of the amounts due to the Issuer under the Secured
Loan Agreement required to satisfy in full the Issuer's obligations set out in
paragraph (g) nder the Issuer Prenforcement Priority of Payments; and

() seventhto the Issuer in discharge of the amounts due to the Issuer under the
Secured Loan Agreement required to satisfy in full the Issuer's obligations set out
in paragraphs (h) and (i) undie Issuer Prenforcement Priority of Payments.

Issuer Preenforcement Priority of Payments

The Security Agreement incorporates, by reference, certain provisions of the Trust Deed
including provisions relating to the Issuer Priority of Payments. Pritih@écoccurrence of an
Issuer Event of Default, the amounts standing to the credit of the Issuer Account on each Interest
Payment Date will comprise of:
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(@) the payments received by the Issuer on such Interest Payment Date into the Issuer
Account pursuanibtthe terms of the Secured Loan Agreement;

(b) interest received on the Issuer Account and any other account that the Issuer may
have or otherwise from Eligible Investments which it has the option to invest in
under the Bank Account and Cash Managemeneé&mgent;

(c) the proceeds of any drawing, if any, made under the Liquidity Facility Agreement
on or prior to such Interest Payment Date; and

(d)  the amounts, if any, paid by the Hedging Providers under the Hedging
Agreements, as applicable, on or priorticts Interest Payment Date.

Prior to the security under any or all of the Security Documents having become
enforceable and the Security Trustee having taken steps to enforce such security, amounts
standing to the credit of the Issuer Account shall be apjtieaccordance with the Issuer Pre
enforcement Priority of Payments set out in the Trust Deed (in each case only if and to the extent
that payments or provisions of a higher order of priority have been made in full):

(@ firstly, in or towards satisfactioof, pro rata, according to the respective amounts
thereof:

) the fees or other remuneration and indemnity payments (if any) payable to
the Security Trustee and any costs, charges, liabilities and expenses
incurred by it under the provisions of the S&iyuAgreement and any of
the other Relevant Documents (as defined herein), together with interest
thereon as provided for therein;

(i) the fees and expenses of the Reference Agent and the Paying Agent
incurred under the Paying Agency Agreement;

(i)  the fees and expenses of the ATC Entities under the Corporate Services
Agreements;

(iv) any amounts due in respect of the Issuer's liability to the tax authorities
(insofar as payment cannot be satisfied out of profits);

(v) the fees and expenses of any legdlisers, accountants and auditors
appointed by the Issuer; and

(vi) the fees and expenses of the Rating Agencies;

(b)  secondlyin or towards satisfaction of all amounts of principal, interest (including
Mandatory Costs (as defined in the Liquidity FagiAgreement)), commitment
fee, costs, expenses and other amounts from time to time due or accrued but
unpaid to the Liquidity Facility Provider under the terms of the Liquidity Facility
Agreement, other than any additional amounts in respect of increasts
(including Mandatory Costs (as defined in the Liquidity Facility Agreement)) and
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tax gross up payments in respect of withholding taxes payable to the Liquidity
Facility Provider in excess of 0.20 per cent. per annum on the maximum amount
available © be drawn under the Liquidity Facility Agreement from time to time
(such additional amounts being referred to as theuidity Subordinated
Amounts);

(c) thirdly, in or towards satisfaction of, the fees, costpemses and liabilities of the
Account Bank under the Bank Account and Cash Management Agreement;

(d)  fourthly, in or towards satisfaction ofyro rata, according to the respective
amounts thereof (i) all amount of interest due or accrued but unpaid teder
Notes (other than that proportion of the interest payable on the Notes calculated
by applying the StepJp Margin (as defined in Condition 4(c) of the Conditions
(the StepUp Amounts)) and all accrued but unpaid Stgp Amourns (if any)
and interest thereon); (ii) all amounts due to the Hedging Providers under the
Hedging Agreements (other than any Hedging Subordinated Amounts (as defined
below)); and (iii) any Early Note Prepayment Compensation Amounts due under
the Notes plguant to an optional redemption referred to under Condition 6(e) of
the Conditions (if any);

(e) fifthly, in or towards satisfaction gbro rata, according to the respective amounts
thereof, all amount of principal due under the Notes which shall comdgpdhe
relevant advance repaid by the Borrowers pursuant to the Secured Loan
Agreement;

() sixthly,in or towards satisfaction gbro rata, according to the respective amounts
thereof, StegJp Amounts, then due and payable;

(g)  seventhlyjn or toward satisfaction ofpro rata, any amounts due or overdue (if
any) to third parties under obligations incurred in the course of the Issuer's
business not paid under (a) above, including amounts due or accrued but unpaid to
any party under the Relevant Docurtge(other than referred to in (a) to (f) above
and (h) and (i) below);

(h)  eighthly,in or towards satisfaction of, any Liquidity Subordinated Amounts due
under the Liquidity Facility Agreement to the Liquidity Facility Provider;

() ninthly, in or towads satisfaction gfpro rata, all amounts due and payable to a
Hedging Provider under the Hedging Agreements with such Hedging Provider in
circumstances where such Hedging Provider is in default under such Hedging
Agreement (theHedging Subordinated Amous); and

(), tenthly any surplus to the Borrowers in consideration for the novation and benefit
of thecap and swaption transactions, as the case may be, pursuant to the Novation
and Amendment Deed and the ClassSWaption Novation Deed.

Payments may only be made out of the Issuer Account other than on any Interest
Payment Date to satisfy liabilities set out in paragraphs (a) and (g) above.
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To the extent that the Issuer's funds are insufficient to make paymentstende(a) to
(d) above on the relevant Interest Payment Date, or in the case of (a) only, on any Business Day,
the Issuer may, in certain circumstances, make a drawing under the Liquidity Facility or, to the
extent credited thereto, the Liquidity StandRgserve Account (as defined herein). See further
sectionSummary of Principal Documeritd.iquidity Facility Agreemenbelow.

Issuer Postenforcement Priority of Payments

Following the security under the Security Documents having become enforceable and th
Security Trustee having taken steps to enforce such security, amounts standing to the credit of
the Issuer Account shall be applied in the following order of priority in accordance with the
Issuer Posenforcement Priority of Payments set out in the TReed (in each case only if and
to the extent that payments or provisions of a higher order of priority have been made in full):

(@) firstly, in or towards satisfaction gbro rata, according to the respective amounts
thereof:

) the fees or other remaration and indemnity payments (if any) payable to
the Security Trustee and any costs, charges, liabilities and expenses
incurred by it under the provisions of the Security Agreement and any of
the other Relevant Documents, together with interest there@noaided
for therein;

(i) the fees and expenses of the Paying Agents and the Reference Agent
incurred under the Paying Agency Agreement;

(i)  the fees and expenses of the ATC Entities under the Corporate Services
Agreements;

(iv) the fees and expense$ any legal advisors, accountants and auditors
appointed by the Issuer; and

(V) the fees and expenses of the Rating Agencies;

(b)  secondly,in or towards satisfaction of, all amounts of principal, interest,
(including Mandatory Costs, (as defined in thiguidity Facility Agreement),
commitment fee, costs, expenses and other amounts from time to time due or
accrued but unpaid to the Liquidity Facility Provider under the terms of the
Liquidity Facility Agreement (other than Liquidity Subordinated Amounts);

(c) thirdly, in or towards satisfaction, of the fees, costs, expenses and liabilities of the
Account Bank under the Bank Account and Cash Management Agreement;

(d)  fourthly, in or towards satisfaction ppro rata, all amounts due to the Hedging

Providersunder the Hedging Agreements (other than Hedging Subordinated
Amounts);
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(e) fifthly, in or towards satisfaction gbro rata, according to the respective amounts
thereof (i) all amount of interest due or accrued but unpaid under the Notes and
the (other tAn any and all StepPp Amounts (if any) and interest thereon) and (ii)
any Early Note Prepayment Compensation Amounts due under the Notes pursuant
to an optional redemption referred to under Condition 6(e) of the Conditions (if

any);

() sixthly,in or towards satisfaction ofjyro rata, according to the respective amounts
thereof, all amount of principal due under the Notes;

(@) seventhly,in or towards satisfaction ofgro rata, according to the respective
amounts thereof, Stdgp Amounts, then due and @Ebje;

(h)  eighthly,in or towards satisfaction of, Liquidity Subordinated Amounts due under
the Liquidity Facility Agreement to the Liquidity Facility Provider;

0] ninthly, in or towards satisfaction ppro rata, Hedging Subordinated Amounts
due to a Heging Provider under the relevant Hedging Agreement;

) tenthly, in or towards satisfaction ofro rata, any amounts due or overdue (if
any) to third parties (including any amounts due to the tax authorities) under
obligations incurred in the course ofethssuer's business not paid under (a)
above, including amounts due or accrued but unpaid to any party under the
Relevant Documents (other than as referred to in (a) to (i) above; and

(K) eleventhly any surplus to the Borrowers in consideration for theation and
benefit ofthe cap and swaption transactions, as the case may be, pursuant to the
Novation and Amendment Deed and the Class A7 Swaption Novation Deed.

Borrower Security: Share Pledge Agreement

Holding DRF granted on 18 July 2005 pursuant toShare Pledge Agreement a third
party pledgederdenpanyiover the DRF Shares in order to create a first priority right of pledge
(pandrecht, eerste in rangn favour of the Security Trustee for the benefit of the Issuer to secure
and provide for the paymeof the Borrower Secured Obligations.

Pursuant to the Share Pledge Agreement, in order to secure the payment and discharge of
all Borrower Secured Obligations, Holding DRF has pledgedp@nd to the Security Trustee
by way of a first ranking pledge af the issued shares in the capital of DRF |, DRF Il and DRF
[l (together, thePresent Shares Further, Holding DRF has pledgede(pand to the Security
Trustee by way of a first ranking right of possessory pledge or disicfdedge Yuistpandrecht
of openbaar pandrechtaind, in so far as no possessory or disclosed pledge is effectively created,
will pledge to the Security Trustee by way of a first ranking right ofpassessory pledge or
non-disclosed pledgebézitloos panecht of stil pandrechi all cash dividends and assets that
may be issued or distributed in connection with the Present Shares.

Further, if a Failure to Refinance Event, a Failure to Pay Interest Event or a Failure to
Pay Principal Event occurs (in eachse, which is continuing), or a Borrower Event of Default
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occurs, whichever is earlier, and notice thereof is given by the Security Trustee to the DRFs, the
voting rights (theVoting Rights) attaching to the Present Shares and sirayes issued in the
future (the Shareg), as the case may be, will transfer to the Security Trustee and the Security
Trustee shallinter alia, have the sole and exclusive right and authority to exercise such Voting
Rights in its absoke discretion, provided that in the case of a Failure to Refinance Event, a
Failure to Pay Principal Event or a Failure to Pay Interest Event, the Security Trustee will agree
not to dismiss or suspend the boards of the DRFs unless a Borrower Event ¢f deefas.

Without prejudice to any restrictions with respect to the payment of dividends referred to
in the Relevant Documents, Holding DRF may receive, retain and utilise the dividends as long as
no Borrower Event of Default has occurred. However, uperotcurrence of a Borrower Event
of Default, DRF |, DRF Il and/or DRF lll, as the case may be, shall cease to pay dividends to
Holding DRF.

The Share Pledge Agreement contains certain representations given by Holding DRF and
each of the DRFs thanter dia, other than the security interest created pursuant to thereto, the
Present Shares and Related Assets (as defined in the Share Pledge Agreement) are not
encumbered and that the Present Shares have been duly authorised, validly issued and fully paid.

TheShare Pledge Agreement is governed by Netherlands law.
Borrower Security: Mortgage Deeds

Pursuant to the Security Agreement, each of the DRFs and Groep have undertaken to the
Security Trustee for the benefit of the Issuer that immediately upon the owmuoka Failure to
Refinance Event, a Failure to Pay Interest Event or a Failure to Pay Principal Event (and in each
case, which is continuing) or a Borrower Event of Default, whichever is the earlier, and at any
time thereafter, it shall create first kimg mortgage rightshiypotheek, eerste in rapgver
sufficient Properties representing a Book Value of 150 per cent. of the Borrower Principal
Obligations (aMortgage) as well as a first right of pledge over any related rights. Hoair8y
Trustee has sole discretion as regards over which of the Properties Mortgages shall be created.
Each DRF (asMortgagor) together with the Security Trustee (in its capacityMsrtgagee)
shall, on the ocauence of such a Failure to Refinance Event, a Failure to Pay Interest Event or a
Failure to Pay Principal Event (in each case, which is continuing) or Borrower Event of Default,
whichever is earlier, enter into a notarial mortgage deedatgage Deet] in the form
prescribed by the Security Agreement and shall thereby grant to the Security Trustee:

0] a first mortgage right on the relevant Property; and

(i) a first right of pledge in respect aoter alia, all movable propertyelating to the
Property (together with the Property referred to asShedrity Assets

The Mortgage Deed will contain certain declarations tinétr alia, the Security Assets
are not encumbered witinter alia, mortgage @gistrations, rights of pledge or other limited
rights or attachments and that it is the owner of the Property.

The Mortgage Deed will be governed by Netherlands law.
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Borrower Security: Account Pledges and Repayment Account Pledge

Pursuant to the Securigreement, each of the DRFs and Groep have undertaken to the
Security Trustee that immediately upon the occurrence of aPdgment on the Expected
Maturity Date Event, a Failure to Refinance Event, a Failure to Pay Principal Event, a Failure to
Pay Interst Event (in each case, which is continuing) or a Borrower Event of Default, whichever
is the earlier, and at any time thereafter, to create a disclosed right of pledge over any and all of
its rights, interest and title in and to the Rent Collection Actohald by Groep and the Master
Collection Account and the Segregated Account which are held by the Borrowers (as described
in the sectionSummary of Principal DocumenisSecured Loan Agreemériity executing an
account pledge in the form prescribed by Sezurity Agreement. The pledge will be in respect
of the pledged claims, being the claims of the relevant pledgor from time to time against the bank
where the accounts are held (to the extent that they constitute registered wtairesir{gen op
naan) of the pledgor against the bank) resulting from any and all amounts standing from time to
time to the credit of the relevant accounts (tRkedged Claim$. Further, the terms of the
Account Pledges shall provide that the relevdatigor shall not be permitted to dispose of the
pledged claims (in whole or in part) or apply the proceeds of the pledged claims, except in
accordance with the terms of the Security Agreement and the Secured Loan Agreement.

In the event that Groep is unalib create valid pledges over the accounts in accordance
with the terms of the Account Pledges, the Borrowers shall be obliged to open new accounts,
transfer monies to those accounts and noaitfigr alia, tenants that payments must be made to
such new ecounts forthwith. These new accounts will be pledged to the Security Trustee.

Furthermore, pursuant to the Security Agreement, the Borrowers have undertaken to the
Security Trustee that immediately upon the occurrence of a Fund Unwind Event (i) they will
open the Repayment Account, (i) transfer all proceeds from disposals of Property to the
Repayment Account and (iii) create a disclosed right of pledge over any and all of their rights,
interest and title in and to the Repayment Account held by the Bawso(@s described in
Summary of Principal DocumeritsSecured Loan Agreemeiity executing an account pledge in
the form prescribed by the Security Agreement. The pledge will be in respect of the Pledged
Claims. Further, the terms of the Repayment Accodetige shall provide that the relevant
pledgor shall not be permitted to dispose of the pledged claims (in whole or in part) or apply the
proceeds of the pledged claims, except in accordance with the terms of the Security Agreement
and the Secured Loan Agmaent.

The Account Pledges and the Repayment Account Pledge will be governed by
Netherlands law.

Issuer Pledge Agreement

On or around the Closing Date, the Issuer will, pursuant to the 20pplemental Issuer
Pledge Agreement, create, to the extent ptes¢dnd to the extent not already created pursuant
to the Original Issuer Pledge Agreemedhe 2007 Supplemental Issuer Pledge Agreeroetite
2008 Supplement Issuer Pledge Agreementisclosed first ranking right of pledggpénbaar
pandrecht eersten rang), and to the extent that any Issuer Debtors (as defined below) have not
been notified of the pledge of the Pledged Claims, an undisclosed first priority right of pledge
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(stil pandrecht eerste in rangver the Pledged Claims. The Issuer furtheeegito grant such

right of pledge insofar as the same cannot be fully granted on or around the Closing Date. Such
pledge shall be in the form prescribed by the Security Agreement and created pursuant to the
issuer pledge agreement between the Issuer anddlaurity Trustee in order to secure and
provide for the payment of the Issuer Secured Obligations.

For these purposedgssuer Debtorsshall mean any obligor in respect of the rights that
the Issuer can exercise pursuant tanazannection with the Relevant Documents.

The Security Trustee may serve notice of the pledggdédeling van pandreghif the
Pledged Claims upon the Issuer Debtors and notify such Issuer Debtors that payment must be
made in a designated bank accounteilatively, the Security Trustee may require the Issuer to
do so at the Issuer's expense.

The Issuer Pledge Agreement contains certain representations and warranties given by
the Issuer to the Security Trustee (which representations shall be deemeeldrejaehttime a
Pledged Claim arises and in respect of such Pledged Claim) in respeanteofalia, its
entitlement to pledge its rights, title and interest in and to the Pledged Claims.

Further, the Issuer Pledge Agreement provides, that no Pledgeds@ldinbe released
or settled (except by payment in full) without the Security Trustee's prior written approval unless
permitted by the Relevant Documents.

The Issuer Pledge Agreement will be governed by Netherlands law.
Liquidity Facility Agreement

Underthe terms of the Liquidity Facility Agreement, the Liquidity Facility Provider will
continue to provide a 364 day commitment to permit a drawing under the liquidity facility (the
‘Liquidity Facility’) to be made available up t maximum aggregate principal amount of
U 08,500,000 (subject to pro ratareduction in connection with a redemption of the Notes). In
circumstances where the Issuer has insufficient funds available on an Interest Payment Date
falling within such 364 dayperiod to pay in full any of the items specified in (a) to (d)
(inclusive) of the Issuer Prenforcement Priority of Payments (aquidity Shortfall’), the Issuer
may make a drawing under the Liquidity Facility. The Liquidtacility will also be available to
meet costs and expenses in relation to the establishment of any security interests pursuant to the
Security Agreement and to repay any third party loans in circumstances where they may impede
the enforcement of the sety by the Security Trustee on behalf of the Noteholders. If any of
the Notes are redeemed, there shall be a corresponding reduction in the aggregate principal
amount of the Liquidity Facility available for drawdown. The revised amount available for
drawing under the Liquidity Facility will be realculated on each yearly renewal date of the
Liquidity Facility Agreement on the terms provided therein. The Liquidity Facility Provider will
be under no obligation to increase the maximum aggregate principainaiithe Liquidity
Facility should the Issuer issue Further Notes or New Notes.

The Liquidity Facility Agreement provides that ifiter alia, at any time there is a
downgrade of the shetérm, unsecured, unsubordinated and unguaranteed debt of tiditiiqu
Facility Provider to lower than F1+;Pand Al+ (or its equivalent) by Fitch, Moody's and S&P
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respectively (or such other shaoerm rating as is commensurate with the rating assigned to the
Notes, from time to time), or the Liquidity Facility Pider declines to renew the term of the
Liquidity Facility, the Issuer may require the Liquidity Facility Provider to pay into a designated
bank account of the Issuer (theiquidity Standby Reserve Accouptmairtained with an
appropriately rated bank an amount equal to its undrawn commitment under the Liquidity
Facility Agreement. Amounts standing to the credit of such account, subject to no Liquidity
Event of Default having occurred, will be available to thedsgor drawing in the event of there
being a Liquidity Shortfall, unless doing so would not be sufficient to cover the full amount of
such shortfall, in which case no drawing under the Liquidity Facility Agreement can be made.
After the occurrence of a quidity Event of Default, all amounts standing to the credit of the
Liquidity Standby Reserve Account will be held for the benefit of the Liquidity Facility Provider
and can only be applied in or towards repayment of all amounts then due but unpaid to the
Liquidity Facility Provider under the Liquidity Facility Agreement. The Issuer may also, in
certain circumstances, replace the Liquidity Facility Provider provided that such Liquidity
Facility Provider is replaced by an appropriately rated bank and allirgsioutstanding to such
Liquidity Facility Provider are repaid in full.

The Liquidity Facility Provider will have as at the Closing Date a rating assigned for its
unsecured, unsubordinated and unguaranteed-tgmortdebt obligations of F1+-Pand Al +
from Fitch, Moody's and S&P, respectively.

For the purpose othe Fitch rating criteria set out abgvihe Master Definitions
Agreement provides that if at any time the Liquidity Facility ProvideonsRating Watch
Negative by Fitch, it shall be treatias one notch belows actual ratingat that moment.

The Liquidity Facility Agreement is governed by Netherlands law.
The Original Hedging Agreement

The Issuer has the benefit of the Forward Swaps provided by the Original Hedging
Provider under the Qginal Hedging Agreement.

Under the terms of a Forward Swap, up to (and including) the Forwards Swaps Expiry
Date, the Issuer shall pay the Original Hedging Provider an amount calculated by reference to the
interest rate specified in the relevant Forwarda@wsuch rate, aForward Swap Ratg
calculated on the notional principal amount specified under the Forward Swap for the relevant
period and the Original Hedging Provider shall pay the Issuer Euribor calculated on the notional
principal amount outstanding undée Class A3 Notes and the Class A4 Notes, respectieely,
the relevant periodpecified in such Forward Swap

Under the Original Hedging Agreement, the Issuer may in certain circumstances reduce
the level of hedgingnovided to the Issuer under the Forward Swaps and/or novate the Forward
Swaps to a third party subject to, amongst other things, the prior consent of the Original Hedging
Provider. The Original Hedging Agreement provides that if in connection with a rédanop
the relevant Notes the level of hedging under the relevant transaction is not reduced (by way of
reduction of the amount of the transaction or novation of (part of) the transaction) or the approval
of the Original Hedging Counterparty not to redtive level of hedging has not been obtained,
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this could in certain circumstances result in an early termination of the relevant transaction, in
which case a swap termination payment may become due.

Original Hedging Provider Ratings

On the Closing Date, & Original Hedging Providewill comply with the rating
requirements under the Original Hedging Agreenasrget out below

The Original Hedging Provider is required to have a minimum raifn@ F1 andA-1
by, respectively, Fitch or S&Ror any success thereto)for its shortterm, unguaranteed and
unsubordinated and unsecured debt obligatiGijsPrime 1l by Moody's forits unguaranteed,
unsecured and unsubordinated shentn debt obligationsand (iii) A1 by Moody's for its
unguaranteed, unsecuradd unsubordinated loftgrm debt obligations

Original Hedging Agreement Rating Criteria

S&P and Fitch If any rating assigned to the Original Hedging Provider's dieom,
unguaranteed and unsubordinated and unsecuredlled#tions is reduced belowder A-1 by,
respectively, Fitch or S&P (or any successor thereto) $&E 'and Fitch Required Ratingsand
together with the Moody's Required Ratings, as defined belowR#vgpired Rating9 or is
withdrawn by Fitch or S&P, then the Original Hedging Provider shall, within thirty days of such
reduction or withdrawal of any such rating, at the cost of the Original Hedging Provider, either
() find a third party, acceptable to Fitch and F’5& guarantee the obligations of the Original
Hedging Provider under the Original Hedging Agreement subject to prior written confirmation
from each of Fitch and S&P that the identity of such third party and the terms of the guarantee
will not adversely dect the rating of the Notes or (ii) provide credit support sufficient to
maintain the rating of the Notes at the level which would have subsisted but for the then current
rating of the Original Hedging Provider subject to prior written confirmation frach @f Fitch
and S&P that the reduction or withdrawal of the rating of the Original Hedging Provider will not
adversely affect the rating of the Notes, or (iii) transfer and assign its rights and obligations
under the Original Hedging Agreement to a repiaent hedge provider subject to the prior
written consent of the Issuer (which consent shall not be unreasonably withheld) and each of
Fitch and S&P, provided that in the case of Fitch, if the dieom, unsecured and
unsubordinated debt obligations oktlriginal Hedging Provider cease to be rated F2 or the
long-term, unsecured and unsubordinated debt obligations of the Original Hedging Provider
cease to be rated BBB+, or where the initial downgrade reduced the relevant rating to a level
below F2 or BBB+then only (i) and (iii) above, are the recommended actions of choice, and (ii)
is acceptable only if the matk-market calculations and the correct and timely posting of
collateral are verified by an independent third party, and if there is a furthegdaae below a
shortterm unsecured and unsubordinated rating below F3 or atéomy unsecured and
unsubordinated rating of BBBonly actions (i) and (iii) are acceptable. Any failure by the
Original Hedging Provider to comply with its obligations undes paragraph shall constitute an
Additional Termination Event (as defined in the Original Hedging Agreement) with respect to
the Original Hedging Provider under the Original Hedging Agreement with the Original Hedging
Provider as the sole Affected Partydamay lead to a downgrading of the then applicable ratings
assigned to the Notes.
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Moody's In the event (such event, Mdody's Level 1 Downgradgthat, because of a
withdrawal or downgrading of rating, the unguaradieensecured and unsubordinated short
term debt obligations of the Original Hedging Provider fail to be rated at least-Prhwe
Moody's or the unguaranteed, unsecured and unsubordinatetetonglebt obligations of the
Original Hedging Provider fail tbe rated at least A1 by Moody's, or Moody's ceases to assign a
long-term or shorterm senior unsecured debt rating to the Original Hedging Provider (the
'Moody's Required Ratingsthen unless Moody's confirms in writitigat the then current rating
of the Notes will not be downgraded or placed under review for possible downgrade as a result
of the Moody's Level 1 Downgrade, the Original Hedging Provider must, if the Moody's Level 1
Downgrade is then continuing, within 3fays of the occurrence of such Moody's Level 1
Downgrade take any one of the following four measures:

) put in place a marko-market collateral agreement in form and substance
acceptable to Moody's (which may be based on credit support documentation
published by the International Swaps and Derivatives Association, ISQA)
or otherwise) which establishes a level of collateral (in the form of cash or
securities or both) in accordance with its published criteria (heody's
Criteria’) (or such less restrictive criteria as may be agreed with Moody's); or

(i) procure the transfer of all rights and obligations of the Original Hedging Provider
with respect to the Original Hedging Agreement to a replacemedtghity with
the Required Ratings which is located in the same legal jurisdiction as the
Original Hedging Provider or the Issuer (or such other jurisdiction that Moody's
shall agree); or

(i) procure a guarantor in respect of the obligations of the @tigledging Provider
under the Original Hedging Agreement, such guarantor may be a financial
institution with the Required Ratings which is located in the same legal
jurisdiction as the Original Hedging Provider or the Issuer (or such other
jurisdiction tha Moody's shall agree); or

(iv)  take such other action as the Original Hedging Provider may agree with Moody's
to remedy such downgrade and which such action results in the rating of all the
Notes then outstanding being not rated lower than the ratingobf Notes by
Moody's immediately before the downgrade.

If the Original Hedging Provider does not take one of the four measures described above
within such 30 day period, such failure shall constitute an Additional Termination Event with
respect to the Origal Hedging Provider on the 30th day following such Moody's Level 1
Downgrade with the Original Hedging Provider as the sole Affected Party and may lead to a
downgrading of the then applicable ratings assigned to the Notes. The cost of putting in place
each of the arrangements described in items (i), (i), (iii) and (iv) shall be borne by the Original
Hedging Provider in each case.

If the Original Hedging Provider elects to transfer all of its rights and obligations
pursuant to provision (ii) above, the i@inal Hedging Provider shall procure that any such

AMSDAM-1-68322}v12 -99- 55-40450891



replacement third party agrees to accede to the terms of the Trust Deed and agrees to be bound
by its terms.

In the event that the rating of the unguaranteed, unsecured, unsubordinatadrshort
debt ofthe Original Hedging Provider fails to be rated at least Réniyy Moody's, or the
unguaranteed unsecured and unsubordinatedtéyngdebt obligations of the Original Hedging
Provider fail to be rated at least A3 by Moody's or Moody's ceases to assigptarm or short
term senior unsecured debt rating to the Original Hedging Provider Mibedy's Level 2
Downgrade), the Original Hedging Provider will, at its own cost and expense, on a reasonable
efforts basis tak@ne of the actions set out in (ii), (iii) or (iv) (the choice of action being the
Original Hedging Provider's sole discretion) above within 30 days of this event. Pending
compliance with the above, the Original Hedging Provider will take the actionsutset @)
above, within the later of (x) 10 days of the occurrence of a Moody's Level 2 Downgrade; and
(y) 30 days of the occurrence of a Moody's Level 1 Downgrade, immediately, at its own cost,
post such collateral or additional collateral, as applicgbiehe form of cash and securities or
both) as is required in compliance with the Moody's Criteria (or such less restrictive criteria as
may be agreed with Moody's). In the event that the Original Hedging Provider is unable to take
one of the measures @l®e described, this failure shall constitute an Additional Termination
Event with respect to the Original Hedging Provider on the 30th day following the Moody's
Level 2 Downgrade of the Original Hedging Provider with the Original Hedging Provider as the
sde Affected Party and may lead to a downgrading of the then applicable ratings assigned to the
Notes.

Issuer and Security Trustee to Gaperate

The Issuer and the Security Trustee shall use their reasonable endeavounpacats®
with the Original Hedgig Provider in connection with such transfer of the rights and obligations
of the Original Hedging Provider under the Original Hedging Agreement or (as the case may be)
in putting in place such credit support documentation published by ISDA, or otherwise,
including agreeing to such arrangements in such documentation as may satisfy Moody's, Fitch
and S&P with respect to the operation and management of the collateral and entering into such
documents as may be reasonably requested by the Original HedgingePmowadnnection with
the provision of such collateral.

Default by Original Hedging Provider

Similarly, if the Original Hedging Provider defaults in its obligations under the Original
Hedging Agreement resulting in a termination of the Original Hedginge&gent, the
Borrowers will be obliged to procure a replacement Original Hedging Provider for the Issuer to
enter into with an appropriately rated entity within 60 days of such default unless the Rating
Agencies confirm that there will be no downgradingtltd Notes. For so long as there is no
replacement Original Hedging Provider, the Borrowers will remain obliged to pay unhedged
interest amounts on the Initial Term Loans pursuant to the Secured Loan Agreement

If the Original Hedging Provider defaults its iobligations under the Original Hedging
Agreement, any possible shortfall in the amount required by the Issuer to meet its obligations
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under item (d)(ii) in the Issuer Remforcement Priority of Payments will be met through a
drawing (subject to fundseing available) under the Liquidity Facility Agreement.

Failure by the Borrowers to procure a Forward Swap or other hedging arrangement

Any failure by the Bomwers to procure a Forward Swap or other hedging arrangement
when required to do so can lead toewent of default under the Secured Loan Agreement unless
the Rating Agencies confirm that no downgrading of the Notes will occur as a result of the Issuer
not having entered into a new interest rate hedging agreement.

Governing Law The Original HedgingAgreement is governed by English law.
The Supplemental Hedging Agreements
2007 Supplemental Hedging Agreemeand 2008Supplemental Hedging Agreement

On 19 April 2007, the Issuer and the Class A5 Hedging Provider entered into the 2007
Supplemental Hedgind\greement as a result of which it has the benefit of the Class A5
Supplemental Forward Swap aod 15 July 2008he Issuer and the Class A6 Hedging Provider
enteedinto the 2008 Supplemental Hedging Agreement as a result of wiiabkthe benefit of
theClass A6 Supplemental Forward Swap.

Class A7 Swaptiomand Class A7 Swaption Novation Deed

On 16 April 2010the Issuemill enterinto the Class A7 Swaption Novation Deed with
the Class A7 Swaption Provider afoep pursuant to which the Class A7 Swaptioh be
novated to the Issuerpon the issuance of the Class A7 Notes on the Closing Datker the
Class A7 Swaptionthe Issuer is entitled ta physically settled swaption whichi,and when
exercisedwill result inan interest rate swap transactiogtween the Issuend the Class A7
Swaption Provider which wilhedgeall amounts of floating rate interest in respect of the Class
A7 Notesas from20 July 201Qup to (and including) the Expected Maturity Date of the Class A7
Notes Unless the Alternatey Hedging Conditios havebeen met before the Class Swaption
ExpirationDateand the Issuer has entered into a Class A7 Alternative Supplemental Swap, the
Issuer will, pursuant to the Trust Dedik required to exercise the Class A7 Swaptarnthe
Class A7 Swaption ExpiratiorDateand will thereby enter intand shall have the benefit thfe
Class A7 Swaption Swags Class A7 Supplemental Swajth the Class A7 Swaption Provider
as Class A7 Hedging Provider

Class A7Alternative Supplementabwap

Pursuat to the Trust Deedf, the Alternative Hedging Conditi@aremet, the Issuer may
hedge all amounts of floating rate interest in relation to the Class A7 Notes for the period starting
on the Interest Payment Date immediately following the Closing Date (gnd including) the
Expected Maturity Date of the Class A7 Notes by entering tht® 2010 Alternative
Supplemental Hedging Agreemenith the Class A7Alternative Hedging Providerin case the
2010Alternative Supplemental Hedging Agreement has beéerezl into, the Issuer shall have
the benefit of th&€lass A7 Alternative Cap/Swags Class A7 Supplemental Swap with the Class
A7 Alternative Hedging Provider as Class A7 Hedging Provider.
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Terms of the Supplemental Hedging Agreements

Under the terms ohe Supplemental Swaps, during the period (with respetetGlass
A7 SupplementalSwap, starting on the Class7ASwap Commencement Date) up to (and
including) the relevant Forward Swap ExpiDate or, in relation to the Class A7 Notes, the
Class A7 Swajkxpiry Date,the Issuer shall pay the relevant New Hedging Provider an amount
calculated by reference to the interest rate specified in the relevant Supplemental Swap (such
rates respectively, theClass A5 Supplemental Forward Swap Ratehe Class A6
Supplemental Forward Swap Rdtandthe Class A7 Supplemental Swap Ra)ecalculated on
the notional principal amau specified under the relevaBtupplemental Swafor the relevant
period and (i) the Class A5 Hedging Provider shall pay the Issuer Euribor calculated on the
notional principal amount outstanding under the Class A5 N@igghe Class A6 Hedging
Provide shall pay the Issuer Euribor calculated on the notional principal amount outstanding
under the Class A6 Notemsd (iii) the Class A7 Hedging Provider shall pay the Issuer Euribor
calculatedon thebasis of the notional amount of such portion of the ChgsSupplemental
Swap which is an interest rate swap transacteacth for the relevant period specified in the
relevant Supplemental Swaps.

In case the Class A7 Supplemental Swap consists in part or in whole of a cap transaction,
in the event that Euribofor three month euro deposits (as determined in accordance with
Condition 4(d) of the Conditions) exceeds @lass A7 Supplemental Swap Ratee Class A7
Hedging Provider will be required to make a payment equal to the difference between Euribor
(as sodetermined) and th&€lass A7 Supplemental Swap Ratelculated on the notional
principal amount specified and for the relevant period specifititeinelevant cap confirmation

Under theterms of theSupplementaSwaps the Issuer may in certain circurastes
reduce the level of hedging provided to the Issuer under the relevant Supplemental Swap and/or
novate such Supplemental Swap to a third party subject to, amongst other things, the prior
consent of the relevant New Hedging Provider. Each Supplentésdaing Agreement provides
that if in connection with a redemption of the Notes the level of hedging under such
Supplemental Swap is not reduced (by way of reduction of the amount of the transaction or
novation of (part of) the transaction) or the appr@fdhe relevant New Hedging Provider not to
reduce the level of hedging has not been obtained, this could in certain circumstances result in an
early termination of the relevant Supplemental Swap, in which case a swap termination payment
may become due.

Class A5Hedging Provider and Class A6 Hedging Provider Ratings

On the Closing Datge (i) the Class A5 Hedging Providetoes nothave the ratings
requiredunder the2007 Supplemental Hedging Agreemastset out below, however the Class
A5 Hedging Provider s in compliance withits obligationsunder the 2007 Supplemental
Hedging Agreement which are applicable in case the Class A5 Hedging Provider isattedngr
below the required ratingaind(ii) the Class A6 Hedging Providevill comply with the rating
requrements under th2008 Supplemental Hedging Agreemastset out belowl he Issuer has
been informed by the Class A5 Hedging Provider that it intends to novaiesiteon under the
2007 Supplemental Hedging Agreement to The Royal Bank of Scotland plc.
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Each FurtherHedging Providers required to have (i@ minimum rating assigned to its
shortterm, unguaranteed, unsubordinated and unsecured debt obEgajical tothe S&P and
Fitch Required Ratingsand (i) minimum ratings assigned to its shetérm, wguaranteed,
unsubordinated and unsecured debt obligatand its longterm unguaranteed, unsecured and
unsubordinated debt obligatioegual tothe Moody's Required Ratings, and (iii) (with respect to
the Class A6 Hedging Providemly) a minimum rating assigned to its unguaranteed, unsecured
and unsubordinated lortgrm debt obligationsqual to or abovA by Fitch.

Class A7 Hedging Provider Ratings

The Class A7Hedging Provider is required to have rfijjnimum ratings ofF1 by Fitch
for its shortterm, tnguaranteed,nsubordinated and unsecured debt obligataats A by Fitch
for its long-term unguaranteed, unsecured and unsubordinated debt oblig&tjoasminimum
rating of A-1 by S&P for itsshortterm, unguaranteedjnsubordinated and unsecured debt
obligations and (iii) minimum ratings ofeither (x) A1 by Moody's for itsunguaranteed,
unsecured and unsubordinated kiagn debt obligationsvhen it is not subject to a rating by
Moody's for itsunguaranteed, unsecured and unsubordinated-t&hortddt obligations or (y)
Primel by Moody's for itsunguaranteed, unsecured and unsubordinated -tehort debt
obligationsand A2by Moody'sfor its unguaranteed, unsecured and unsubordinatedtérny
debt obligations

2007 SupplementaHedging Agreement ad 2008 SupplementalHedging AgreementRating
Criteria

S&P and Fitch If any rating assigned to BRurther Hedging Provider's shetérm,
unguaranteed and unsubordinated and unsecured debt obligations is reduced below the S&P and
Fitch Required Ratings, on relation to the Class A6 Hedging Proviaeny, the unguaranteed,
unsecured and unsubordinated kagn debt obligations of the Class A6 Hedging Provider fail
to be rated at least A by Fitch, or any such rating is withdrawn by Fitch or S&P, theletlzmte
FurtherHedging Provider shall, within thirty days of such reduction or withdrawal of any such
rating, at the cost of sudkurtherHedging Provider, either (i) find a third party, acceptable to
Fitch and S&P to guarantee the obligations of daather Hedging Provider under the relevant
Supplemental Hedging Agreement subject to prior written confirmation from each of Fitch and
S&P that the identity of such third party and the terms of the guarantee will not adversely affect
the rating of the Notesrdii) provide credit support sufficient to maintain the rating of the Notes
at the level which would have subsisted but for the then current rating of such New Hedging
Provider subject to prior written confirmation from each of Fitch and S&P that theti@uor
withdrawal of the rating of sudRurtherHedging Provider will not adversely affect the rating of
the Notes, or (iii) transfer and assign its rights and obligations under the relevant Supplemental
Hedging Agreement to a replacement hedge proadbject to the prior written consent of the
Issuer (which consent shall not be unreasonably withheld) and each of Fitch and S&P, provided
that in the case of Fitch, if the shoetrm, unsecured and unsubordinated debt obligations of such
FurtherHedging Povider cease to be rated F2 or the kbeign, unsecured and unsubordinated
debt obligations of suckurtherHedging Provider cease to be rated BBB+, or where the initial
downgrade reduced the relevant rating to a level below F2 or BBB+ then only (i)ijpaddve,
are the recommended actions of choice, and (ii) is acceptable only if thetoimsgkket
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calculations and the correct and timely posting of collateral are verified by an independent third
party, and if there is a further downgrade below a sieomh unsecured and unsubordinated
rating below F3 or a lorterm unsecured and unsubordinated rating of BBy actions (i) and

(iif) are acceptable. Any failure by suélirtherHedging Provider to comply with its obligations
under this paragraph shalbrestitute an Additional Termination Event (as defined in each
Supplemental Hedging Agreements) with respect to suctherHedging Provider under such
Supplemental Hedging Agreement with the releveotther Hedging Provider as the sole
Affected Party (aslefined in the relevant Supplemental Hedging Agreement) and may lead to a
downgrading of the then applicable ratings assigned to the Notes.

Moody's In the event of Moody's Level 1 Downgradie respect ofa FurtherHedging
Provider then unless Moody'sonfirms in writing that the then current rating of the Notes will
not be downgraded or placed under review for possible downgrade as a result of the Moody's
Level 1 Downgradesuch FurtheHedging Providemust, if the Moody's Level 1 Downgrade is
then cantinuing, within 30 days of the occurrence of such Moody's Level 1 Downgrade take any
one of the following four measures:

) put in place a marko-market collateral agreement in form and substance
acceptable to Moody's (which may be based on credit supjpocumentation
published by ISDA or otherwise) which establishes a level of collateral (in the
form of cash or securities or both) in accordance with the Moody's Criteria (or
such less restrictive criteria as may be agreed with Moody's); or

(i) procurethe transfer of all rights and obligatioassuch Further Hedging Provider
with respect to the relevant Supplemental Hedging Agreement to a replacement
third party with the Required Ratings which is located in the same legal
jurisdiction as such Further Hedging Provideror the Issuer (or such other
jurisdiction that Moody's shall agree); or

(i) procure a guarantor in respecttio¢ obligationsof such Further Hedging Provider
under the relevant Supplemental Hedging Agreement, such guarantor may be a
financial institution with the Required Ratings which is locatetha same legal
jurisdiction assuch Further Hedging Providesr the Issuer (or such other
jurisdiction that Moody's shall agree); or

(iv)  take such other action asch Further Hedging Providmay agree with Moody's
to remedy such downgrade and which such action results in the rating of all the
Notes then outstanding being not rated lower than the rating of such Notes by
Moody's immediately before the downgrade.

If the relevant Further Hedgingroviderdoes not take one of the four measures described
above within such 30 day period, such failure shall constitute an Additional Termination Event
(as defined in each Supplemental Hied Agreement) with respect to such Further Hedging
Provider on the 30th day following such Moody's Level 1 Downgrade watich Further
Hedging Provideras the sole Affected Party and may lead to a downgrading of the then
applicable ratings assigned to the Notes. The cost of putting in place each of the arrangements
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de<ribed in items (i), (ii), (iii) and (iv) shalin each casde borne bythe relevant Further
Hedging Provider

If therelevant Further Hedging Providelects to transfer all of its rights and obligations
pursuant to provision (ii) abovesuch Further Heging Providershall procure that any such
replacement third party agrees to accede to the terms of the Trust Deed and agrees to be bound
by its terms.

In the event of a Moody's Level 2 Downgrade in respeet Blirther Hedging Provider,
such Further Hedgm Provider will at its own cost and expense, on a reasonable efforts basis
take one of the actions set out in (ii), (iii) or (iv) (the choice of action bsudh Further
Hedging Provider'sole discretion) above within 30 days of this event. Pending lcmap with
the abovesuch Further Hedging Provideirill take the actions set out in (i) above, within the
later of (x) 10 days of the occurrence of a Moody's Level 2 Downgrade; and (y) 30 days of the
occurrence of a Moody's Level 1 Downgrade, immediat&iyts own cost, post such collateral
or additional collateral, as applicable, (in the form of cash and securities or both) as is required in
compliance with the Moody's Criteria (or such less restrictive criteria as may be agreed with
Moody's). In the eent thatthe relevanturther Hedging Provides unable to take one of the
measures above described, this failure shall constitute an Additional Termination Event (as
defined in each Supplemental Hedging Agreement) with respesudh Further Hedging
Provider on the 30th day following the Moody's Level 2 Downgradeswth Further Hedging
Providerwith such Further Hedging Provideis the sole Affected Party (as defined in each
Supplemental Hedging Agreement) and may lead to a downgrading of the thealdephtings
assigned to the Notes.

2010 Supplemental Hedging Agreement Rating Criteria

S&P: If any rating assigned tine Class A7 Hedging Provideishoriterm, unguaranteed
and unsubordinated and unsecured debt obligations is reduced Aelowy S&P (or any
successor theretmr such rating is withdrawn by S&P, théme Class A7 Hedging Provider
shall, within thirty days of such reduction or withdrawal of any such rating, at the ctist of
Class A7 Hedging Provideeither (i) find a third party, aeptable to S&P to guarantee the
obligations ofthe Class A7 Hedging Providander the2010Supplemental Hedging Agreement
subject to prior written confirmation from S&P that the identity of such third party and the terms
of the guarantee will not advergeffect the rating of the Notes or (ii) provide credit support
sufficient to maintain the rating of the Notes at the level which would have subsisted but for the
then current rating ahe Class A7 Hedging Providsubject to prior written confirmationdm
S&P that the reduction or withdrawal of the ratingtloé Class A7 Hedging Provideurill not
adversely affect the rating of the Notes, or (iii) transfer and assign its rights and obligations
under the2010Supplemental Hedging Agreement to a replacernedge provider subject to the
prior written consent of the Issuer (which consent shall not be unreasonably withheld) and S&P
Any failure by the Class A7 Hedging Provider to comply with its obligations under this
paragraph shall constitute an Addition&rmination Event (as defined he 2010 Supplemental
Hedging Agreement with respect tothe Class A7 Hedging Provider undethe 2010
Supplemental Hedging Agreement withe Class A7Hedging Provider as the sole Affected
Party (as defined in th2010Suppkemental Hedging Agreement) and may lead to a downgrading
of the then applicable ratings assigned to the Notes.
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Fitch: In the event that the shedrm, unsecured and unsubordinated debt obligations of
both (i) the Class A7 Hedging Providand (ii) any Cedit Support Providefas defined irthe
2010 Supplemental Hedging Agreemeinbm time to time in respect dhe Class A7 Hedging
Provider(a 'Class A7 Credit Support Providé), cease to be rated at least aghhas F1 or the
long-term, unsecured and unsubordinated debt obligations of bothe(iClass A7 Hedging
Providerand (ii) anyClass A7Credit Support Provider, cease to be rated at least as high as A
(the'Fitch Class A7Required Rating$ by Fitch (aninitial Fitch Class A7Rating Event) then
the Class A7 Hedging Providwiill, on a reasonable efforts basis, at its own omghin 14 days
of occurrence of such fiial Fitch Rating Event

() transfer collateral inaccordance with therovisions of theClass A7 Cedit
SupportAnnex;

(i)  transfer all of its rights and obligations with respecthe 2010 Supplemental
Hedging Agreemento either (x) a replacemethird party with the FitchClass
A7 Required Ratingsyr (y) a replacement third party agreed by Fitch;

(i)  procure another person to becomeobdtigor or guarantor in respect of the
obligations ofthe Class A7 Hedging Providamderthe 2010 Supplemeat
Hedging AgreemenAgreementSuch ceobligor or guarantor may be either (x) a
person with the FitciElass A7Required Ratingsor (y) a person agreed by Fitch;
or

(iv) take such other action &ise Class A7 Hedging Providenay agree with Fitch,
including, without limitation, obtaining written confirmation from Fitch that the
rating of the Notes will be maintained at, or restored to, the level it would have
been at immediately prior to such Initial FitChass A7Rating Event.

In the event that the shetgrm, unsecured and unsubordinated debt obligatiobstbf(i)
the Class A7 Hedging Providand (ii) anyClass A7Credit Support Provider, cease to be rated
at least as high as F2 or the lelegm, unsecured and unsubordinated debt obligations of ipoth (
the Class A7 Hedging Providand (ii)anyClass A7Credit Supportcease to be rated at least as
high as BBB+ by Fitch (&irst Subsequent FitchClass A7Rating EvenY thenthe Class A7
Hedging Poviderwill:

(A) on a reasonable efforts basis within 30 days of the occurrence of such First
Subsequent Fitc@lass A7Rating Event, at its own cost, attempt either to:

) transfer all of its rights and obligations with respect the 2010
SupplementaHedging Agreemento either (x) a replacement third party
with the FitchClass A7Required Ratingr (y) a replacement third party
agreed by Fitch;

(i) procure another person to becomeobligor or guarantor in respect of the
obligations of the Class A Hedging Providerunder the 2010
Supplemental Hedging Agreemefuich ceobligor or guarantor may be
either (x) a person with the FitdBlass A7Required Ratingsor (y) a
person agreed by Fitch; or
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(i)  take such other action #ise Class A7 Hedging Pvaler may agree with
Fitch including, without limitation, obtaining written confirmation with
Fitch that the rating of the Notes following the taking of such action will
be maintained at, or restored to, the level it would have been at
immediately prior tosuch First Subsequent Fit€lass A7Rating Event;
and

(B)  within 14 days of the occurrence of such First Subsequent Elads A7Rating
Event, pending compliance with paragraph)(i), (A)(ii) or (A)(ii) above,
transfer collateral in accordance withet provisions of theClass A7 Credit
Support Annex, provided that, if, at the time a First Subsequent Elads A7
Rating Event occursthe Class A7 Hedging Providdras already provided
collateralfollowing an Initial FitchClass A7Rating Event, it wil continue to post
collateral notwithstanding the occurrence of a First Subsequent Ciads A7
Rating Event.

In the event that the loAgrm, unsecured and unsubordinated debt obligations of both (i)
the Class A7 Hedging Providand (ii) anyClass A7Credit Support Providecease to be rated
at least as high as BBBy Fitchor the rating of the sheterm, unsecured and unsubordinated
debt obligations othe Class A7 Hedging Provider any Class A7Credit Support Provider,
cease to be rated at leasthigh as FBy Fitch and as a result of such cessation, the then current
rating of the Notes is downgraded or placed on credit watch for possible downgrade by Fitch (a
‘Second Subsequent Fitdlass A7Rating Even)), the Class A7 Hedging Provideill

(X) on a reasonable efforts basis within 30 days of the occurrence of such Second
Subsequent Fitc@lass A7Rating Event, at its own cost, attempt either to:

() transfer all of its rights and obligahs underthe 2010 Supplemental
Hedging Agreement to a replacement third party whose -@mm,
unsecured and unsubordinated debt obligations are rated at least A by
Fitch and whose shetérm, unsecured and unsubordinated debt
obligations are rated atdst F1 by Fitch or, in either case, such lower
rating as is commensurate with the rating assigned to the Notes by Fitch
from time to time;

(i) procure another person to become abbgor or guarantor in respect of
the obligations ofhe Class A7 HedginBroviderwith respect tahe 2010
Supplemental HedgingAgreement whose longerm, unsecured and
unsubordinated debt obligations are rated at least A by Fitch and whose
shortterm, unsecured and unsubordinated debt obligations are rated at
least F1 by Fah or, in either case, such lower rating as is commensurate
with the rating assigned to the Notes by Fitch from time to time; or

(i)  take such other action #ise Class A7 Hedging Provideray agree with
Fitch as will result in the rating of the Notedldaving the taking of such
action being maintained at, or restored to, the level it was at immediately
prior to such Second Subsequent Fiithss A7Rating Event.
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(Y) within 14 days of the occurrence of the Second SubsequentCtash A7Rating
Event, gnding compliance with paragraplX)(i), (X)(ii) or (X)(iii) above,
provide collateral in the form of cash or securities or both in support of its
obligations undethe 2010 Supplemental HedgiAgreemenin accordance with
the provisions of th€lass A7Credit Support Annex.

If, following the occurrence of an Initial FitaBlass A7Rating Event, First Subsequent
Fitch Class A7Rating Event or a Second Subsequent Fitdss A7Rating Eventthe Class A7
Hedging Providerdoes not take the relevant measudescribed inthe 2010 Supplemental
Hedging Agreemensuch failure will not be or give rise to an Event of Deféastdefined irthe
2010 Supplemental Hedging Agreemdmit will constitute an Additional Termination Evejais
defined inthe 2010 Supplenméal Hedging Agreemehpiwvith respect tahe Class A7 Hedging
Providerwhich will be deemed to have occurred on (i) the fourteenth day following the Initial
Fitch Class A7Rating Event, otherwise (ii) the thirtieth day following the Initial Fiilass A7
Rating Event, First Subsequent Fit€thass A7Rating Event or Second Subsequétass A7
Fitch Rating, as applicable, withe Class A7 Hedging Provides the sole Affected Par{gs
defined inthe 2010 Supplemental Hedging Agreementd all Transactiong&s defined irthe
2010 Supplemental Hedging Agreement Affected Transaction&@s defined inthe 2010
Supplemental Hedging Agreemgnt

For the purpose dhe Fitch rating criteria set out aboviee 2010 Supplemental Hedging
Agreement provides that ift aany time the Class A7 Hedging Providerois '‘Rating Watch
Negative by Fitch, it shall be treatests one notch belows actual ratingat that moment.

Moodys Pursuant to the010 Supplemental Hedging Agreemest long as the Moody's
First Rating Triger Requirements applythe Class A7Hedging Provider muswithin 30
business daypostsufficient collateral (in the form of cash or securities or both) in accordance
with therequirements othe Class A7 Credit Support Annex

So long as theMoody's SecondRating Trigger Requirements applthe Class A7
Hedging Providerwill, at its own cost, use commercially reasonable efforts to, as soon as
reasonably practicable, procure either (Ml@ody'sEligible Guarantee in respect of all ©fass
A7 Hedging Providrs present and future obligations undee 2010 Supplemental Hedging
Agreementby a guarantor with th#oody'sSecond Trigger Required Ratings or (B) a transfer
(at its own costs) oits rights and obligations with respectttee 2010 Supplemental Hedy
Agreemento any other entityhat is a Moody'€ligible Replacement

Issuer and Security Trustee to Gaperate

The Issuer and the Security Trustee shall use their reasonable endeavounpdoat®
with the relevant New Hedging Provider in connectwith the transfer of the rights and
obligations of such New Hedging Provider under the relevant Supplemental Hedging Agreement
or (as the case may be) in putting in place such credit support documentation published by ISDA
and/or posting of collateral aactance with the relevant credit support documentation, as
described abovyeor otherwise, including agreeing to such arrangements in such documentation
as may satisfy Moody's, Fitch and S&P with respect to the operation and management of the
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collateral andentering into such documents as may be reasonably requested by such New
Hedging Provider in connection with the provision of such collateral.

2010 Supplemental Hedging Agreement Defined Terms

With respect to the aboweentionedrating criteria under the 200 Supplemental
Hedging Agreementhefollowing expressionfavethe followingmeanings:

'Moody's Eligible Guaranteé means an unconditional and irrevocable guarantee that is
provided by a guarantor as principal debtather than surety and is directly enforceabldaHzy
Issuer where () such guarantee provides that if a guaranteed obligation cannot be performed
without an action being taken llye Class A7 Hedging Providehe guarantor shall use its best
endeavourso procure thathe Class A7 Hedging Provideakes such actionji}(a) areputable
law firm has given a legal opinion confirming that none of the guarantor's paymémsissuer
under such guarantee will be subject to deduction or withholding faartdxsuch opinion has
been disclosed to Moody'sh)(such guarantee provides that, in the event that any of such
guarantor's payments tiee Issuerare subject to deduction or withholding for tax, such guarantor
is required to pay such additional amounisagecessary to ensure that the net amount actually
received bythelssuer(free and clear of any tax) will equal the full amotivIssuerwould have
received had no such deduction or withholding been require) or the event that any payment
(the'Primary Payment) under such guarantee is made net of deduction or withholding for tax,
the Class A7 Hedging Providerrequired, undethe 2010 Supplemental Hedging Agreemémt
make such additional paymeftihe '‘Additional Payment’) as is necessary to ensure that the net
amount actually received hige Issuefrom the guarantor (free and clear of any tax) in respect of
the Primary Payment and the Additional Payment will equal the full antbenksuerwould
have received had no such deduction or withholding been required (assuming that the guarantor
will be required to make a payment under such guarantee in respect of the Additional Payment)
and (ii) the guarantor waives any right of ®ét in respect of payments under such guarantee.

'Moody's Eligible Replacement means an entity that could lawfully perform the
obligations owing tothe Issuerunder the 2010 Supplemental Hedging Agreement its
replacementas applicable)i) with the Moody'sSecond Trigger Required Ratings o) (vhose
present and future obligations owing tiee Issuerunder the 2010 Supplemental Hedging
Agreementor its replacement (as applicaplare guaranteed pursuant to a Moody's iklkg
Guarantee provided by a guarantor with Mheody'sSecond Trigger Required Ratings.

'Moody's Relevant Entities meansthe Class A7 Hedging Providend any guarantor
under aMoody'sEligible Guarantee in respect af of Class A7 Hedging Providés present and
future obligations under this Agreement avidody'sRelevant Entitymeans any one of them .

The 'Moody's First Rating Trigger Requirementsshall apply so long as nieloody's
Relevant Entity has thdoody'sFirst Trigger Required Ratings.

An entity shall have thiMoody'sFirst Trigger Required Ratings(i) where such entity
is the subject of a Moody's Shéetm Rating, if such rating is "Prirle' and its longterm,
unsecured and unsubordinated debt or counterparty obligations are rated "A2" or above by
Moody's andi{) where such entity is not the subject of a Moody's Sieorh Rating, if its long
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term, unsecured and unsubordinated debt or counterparty obligations are rated "Al" or above by
Moody's.

'Moody's Short-term Rating means a rating assigned by Moody's under its gbort
rating <ale in respect of an entity's shtgtm, unsecured and unsubordinated debt obligations.

The 'Moody's SecondRating Trigger Requirementsshall apply so long as ndoody's
Relevant Entity has thdoody's Second Trigger Required Ratings.

An entity shall have thé&voody's SecondTrigger Required Ratings (i) where such
entity is the subject of a Moody's Shtetm Rating, if such rating is "Prir®' or abowe and its
long-term, unsecured and unsubordinated debt or counterparty obligations are rated "A3" or
above by Moody's andi) where such entity is not the subject of a Moody's Stieonh Rating, if
its longterm, unsecured and unsubordinated debt or egpertty obligations are rated "A3" or
above by Moody's.

Default by New Hedging Provider

Similarly, if a New Hedging Provider defaults in its obligations under a Supplemental
Hedging Agreement resulting in a termination of such Supplemental Hedging Agted¢meen
Borrowers will be obliged to procure a replacement New Hedging Provider for the Issuer to enter
into with an appropriately rated entity within 60 days of such default unless the Rating Agencies
confirm that there will be no downgrading of the Notésr so long as there is no replacement
New Hedging Provider, the Borrowers will remain obliged to pay unhedged interest amiounts
the Term A5 Loanthe Term A6 Loaror the Term A7 Loaifas the case may be) pursuant to the
Secured Loan Agreement.

If a New Hedging Provider defaults in its obligations under the relevant Supplemental
Hedging Agreement, any possible shortfall in the amount required by the Issuer to meet its
obligations under item (d)(ii) in the Issuer Rneforcement Priority of Payments wille met
through a drawing (subject to funds being available) under the Liquidity Facility Agreement.

Failure by the Borrowers to procure aeplacement Supplementabwap or other hedging
arrangement

Any failure by the Borrowers to procure a replacement Supehtal Swap or other
hedging arrangements when required to do so can lead to an event of default under the Secured
Loan Agreement unless the Rating Agencies confirm that no downgrading of the Notes will
occur as a result of the Issuer not having entereda new interest rate hedging agreement.

Governing Law The Supplemental Hedging Agreements are governed by English law.
Bank Account and Cash Management Agreement

The Bank Account and Cash Management Agreement provides that the Account Bank
maintains cdain bank accounts and performs certain cash management functions for the Issuer.
The Account Bank agrees, among other things, not to exercise any rights-aif eet
consolidation in respect of the accounts of the Issuer. The Account Bank may, onobdalf

AMSDAM-1-68322}v12 -110- 55-40450891



Issuer, make payments out of sums standing to the credit of the accounts of the Issuer for the
purpose of investing moneys from time to time standing to the credit of the accounts of the Issuer
in Eligible Investments that are capable of beingisedleither on demand or on such other basis

as is appropriate, having regard to the Issuer's requirement for funds.

The accounts of the Issuer shall at all times be maintained with the Account Bank. If at
any time the shoiterm unsecured, unsubordinatadd unguaranteed debt obligations of the
Account Bank are rated less than F1+,FA-1+ (or its longterm term equivalent) from Fitch,
Moody's and S&P respectively or such other skenmh rating as is appropriate for the ratings
assigned to the Notes frotime to time or which is otherwise acceptable to the Rating Agencies
(the Rating Criteria) or ceases to be authorised to conduct business in the Netherlands, then as
soon as reasonably practicable, the Account Bank and tiner hadll procure the transfer of all
the accounts of the Issuer to another bank or banks approved in writing by the Security Trustee
in respect of which the rating criteria are satisfied and which are credit institutions authorised to
conduct business ihé Netherlands. If at the time when a transfer of the accounts there is no
other bank which is authorised to conduct business in the Netherlands which meets the rating
criteria and which is willing to be the Account Bank on behalf of the Issuer, then:

€) if the Security Trustee so agrees, the accounts need not then be transferred but
shall, as soon as practicable following the identification of a bank or banks which
meet(s) the rating criteria and is or are authorised to conduct business in the
Netherlandsbe transferred to that bank or banks as the case may be; or

(b)  the accounts may be transferred to such other bank or banks as the Security
Trustee may approve in writing, such approval not to be unreasonably withheld or
delayed.

Upon the transfer of thaccounts of the Issuer to another bank or banks, the Issuer will
procure to the satisfaction of the Security Trustee that the Security Agreement and the Issuer
Pledge Agreement will apply to the new account bank and the accounts of the Issuer opened at
swch bank and that the Issuer will grant security over the new accounts.

For the purpose othe Fitch rating criteria set out abgvihe Master Definitions
Agreement provides that if at any time the Account BardniRating Watch Negativéy Fitch,
it shdl be treatedas one notch beloits actual ratingat that moment.

The Issuer will pay the Account Bank such fees as may be agreed from time to time
between them in respect of the services to be provided under the Bank Account and Cash
Management Agreement

The Bank Account and Cash Management Agreement is governed by Netherlands law.

Paying Agency Agreement

The Paying Agency Agreement provides that the Principal Paying Agent and the Reference
Agent will be responsible foiinter alia, performing certain &ks in respect of the Notes as
described in the Conditions.
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The Paying Agent will be appointed by the Issuer in accordance with the Listing Rules of NYSE
Euronext and will be responsible fanter alia, performing certain tasks as described in the
Conditions.

The Issuelhasthe right to terminate the appointment of the Paying Agents and the Reference
Agent by giving at least 90 days' noticewriting to that effect. Notice of any such termination

will be given to the holders of the Notes in accordanch @ndition 13 of these Conditions. If

any person shall be unable or unwilling to continue to act as Paying Agent or Reference Agent or
if the appointment of the Paying Agent or Reference Agent shall be terminated, the Issuer will
appoint a successor Pagigent or Reference Agent (as the case may be) to act in its place,
provided that neither the resignation nor removal of the Paying Agent or Reference Agent (as the
case may be) shall take effect until a successor has been appointed.

The Paying Agency Agement is governed by Netherlands law.
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OVERVIEW OF THE NETHERLANDS RESIDENTIAL PROPERTY MARKET

Introduction

The Dutch residential market can broadly be grouped into three main categories based on
the definitions assigned bWROM', the Dutch Ministry ofHousing, Spatial Planning and
Environment Klinisterie van Volkshuisvesting, Ruimtelijke Ordening en MiffeThese
categories are based on rent levels in each of the sectors, as follows:

1 High-rent sectoi definedas ent s e ¥8pmeenbntm g
1 Mediumrentsectoi d e f i ned a 358648 mpetnsonti r om 0
1 Low-rentsectoi def i ned as r e8fmrmoiht exceeding U

Vesteda Woningen's Portfolio (as defined herein) as at 31 Decemb@rc@0prises
approximately82% of units in the highrent sectoand18% in the mediurrent sector.

Vesteda Woningen's strategy is to focus on increasing the proportion of units in the high
rent sector based on the rolfer principle.

The market for residential properties in the Nethelands

The Netherlands residential market has in the peagteriencedand continues to
experience an excess of demand over supply. This pattern is expected to persist in the future.

Demand in the residgial market is affected by a number of contributiactors: slowing
population growth, dwindling household size d&md supply. On the basis of the latest |letegm
projections of the Statistics Bureau of the Netherlar@sn{raal Bureau voor de Statistiek,
'CBS), the number of inhabitanta the Netherlands is expected to increase by 1.0% during the
period from2010to 2016 from 1657 million to 16.86 million.* CBS also projects that the total
number of households will grow during the same period by &#%)000,from 7.354 million to
7.669million and that the average household size will decreasedr@ro 2.17 people.36% of
current households are now single person househditis group is responsible for generating
70% of the growth in the number of househol88,700 per year), whit two-person households
(co-habitees and single parents) generate the remdinder.

2 SourceCirculaire Huurgerelateerde parameteusitioeslagas of1 July 2009

% Source:RIGO. Wonen op een rijtjele resultaten van het woononderzoek Nederland R@&bruary 2007
“ Source: CBS (the Dutch Statistics Bureau) Population and Household Projectior202609

® Source:CBS (the Dutch Statists Burea Population and Household Projections 2080

® Source:CBS (the Dutch Statistics BureaRopulation and Household Projections 2080
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Households 2010, 2015
The Netherlands
8.000.000 Period
m 2010
m 2015

7.500.000

7.000.000 |

6.500.000

6.000.000

5.500.000

5.000.000

4.500.000

4.000.000

Households

3.500.000

3.000.000 |

Households
single parent Co-habitees

Households total Households single Households

Source: ABF Research - Socrates

At the beginning of200, the Dutch market for residential properties consisted of
approximately7.106 million residential properties, of whick034 million were rentalunits’. Of
these rental properties, approximat2lg5 million were owned by housing associations, while
institutional investors (such as Vesteda Woningen) owned approxind8@§00 units. It is
forecast that while total housing stock will increas&.88 million by 2015,the level of rented
residential stock b2015will decrease t®.07 million according to ABF Housing Market Scan
2000 forecasts.

The Dutch Government is aiming to increase owner occupation to the EU average of 65%
by 2010. This is eshated to require the transfer of about 529,500 existing rental units into home
ownership, approximately 500,000 supplied from the housing associations, with the remainder
sourced from local authorities and the private sétt@his would result in a sigficant increase
in the annual sales volume by housing associations, and a decrease in the supply of rental
residential properties-

" Source: ABF Research, Real Estate Mor099

8 Source:ABF Research, Real Estate Monitor 2009

% Source ABF Research, Real Estate Monif09

2 Source: Netherlands European Housing review 2004 (RICS)
" Source: Netherlands European Housing review 2004 (RICS)
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The growing market for high-rent accommodation

Looking at the development of higent housing in the Netherlands, two iratmrs are
distinguished: the annual demand and supply (transastised), and developments in the
housing stock (stockased).

Within the higherent sector demand is more than supply. According to the ABF, the
annual demand for single units (houses)8%00, whilst only8,600 are available (an excess
factor of 2.14). For multiple residency properties the excess demand is even great2d;at 2.
supply is only 1200 against an annual demand for apartmen#s,800".

Newly BuildHouses, 1985-2007
The MNetherlands
130,000

120,000

110,000 A

100,000

40,000 NN —

N——"T"T\
80.000 \
70,000 \/\

60.000

Houses

50,000

40,000

30,000

20000

10,000

0
1985 1987 1389 1951 1993 1995 1997 1999 2001 2003 2005 2007

Source : ABF Research - Systeemwoningworaad (Syswov)

1250urce; ABFResearch Real Estate Monitor 2009
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Construction is at a very lowvel (see figure above). The number of new homes built in
2009 was approximatel$5,000units,downfrom approximately9,000in 2008,

Total national demand for rental housing in the hight sector inhie 5-year period from
the end of2009 to the beginnig of 2015 is projected to be approximateB81500* (year
average46,000 while supply is projected to total only06,000 (year average1,200)*>. The
forecast suggests that or#9,600 high-rent units will become available RO15while there will
be demad for46,800units', resulting in a demand that will 27 times as high asupply.

Socrates Houses, 2010-2015
The Netherlands
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The most important target groups for the hight accommodation sector and for
Vesteda Woningen are independent persons, young deabieng couples and elderly gee.
Their income levels are rising and their share in the total population is expected to increase
slightly (due to economic crisiffom appoximately 31% in 2010 to approximately32% in
2015". Vesteda Woningen's strategy is underpinned by an expectatrthe demand for

13 Source: CBS statline, 2010

14 Source: ABF ReseardReal Estate Monito2009

15 Source: ABF Research Real Estate Mon2009

18 Source: ABF Research Real Estate Monit@d2

" Source: ABF Housing Market Sc&009; Household with net income > EUR 21,000 p.a.
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quality, flexibility, luxury and customised products for residential properties and the living
environment will increase.

The Netherlands faces an ageing populafiofhe percentage of the population over 65
is expected to increase fr18% in 2015 to around25% in 2053°. Since elderly people
typically like to remain in their own home environments for as long as possible and are generally
keen to take advantage of additional care services, the Dutch Government is seeking to improve
and increase the supply of suitable residential properties, although it emphasises that it is
primarily the responsibility of market parties to provide such ‘life course durable'
accommodationslévensloopbestendige huizen the period from 2000 to 2003,etfDuth
Government provided a financial impetus to the development of new products, services and
forms of collaboration through smlled "Residential Care Stimulation Regulations".

It is expected that growth of the higlnt market segment will be highésturban areas.
In addition, the Dutch Government also wants to increase the attractiveness of the city centre as a
place to liveand plans to construct aroun@CB00G° new units in urban areas by ZDBased on
current plans and regulations, it is expeecthat there will be insufficient space dahle in the
city centres by 202to achieve this level of suppfy.

The policy of the Dutch Government, which was formerly largaliented towards
guantitative demand for housing accommodation, is how ori¢oveard an impovement in the
quality of living?®. Accordingly, in the rental residential properties sector, the Dutch Government
is increasingly encouraging the construction of high quality residential buildings that are fully
adapted to the requirementstehants in an attempt to fill the shortage of supply. In order to
achieve these levels of construction, the Dutch Governmentapaating with companies such
as Vesteda Woningen.

Rent levels in the Netherlands

In the past the Dutch Government contrdlléhe pattern of rents below thent
liberalisation limit (iberalisatiegrens the Rent Liberalisation Limit) through the Residential
Tenancies ActHuurprijzenwet Woonruimjeregime. On 1 August 2003 the provisiaristhis
Act were incorporated in the Dutch Civil Code (sections 7:245 to 7:265 (inclusive)) and the
Residential Tenancies Implementation Adityoeringswet huurprijzen woonruinmte

The Rent Liberalisation Liihset by the Dutch Governmensed to beletemined each
year on 1 JuR?a n d 647.83adiat 1 July20. The level will remain unaltered in 2010 and
wi || therefore r emaiAsfram6ldahuab 201htHRenaliberalisatidrul vy 2 0
Limit shall be annually determined on 1 Jan@aryhe regulations stipulate that with respect to
independent residential units subject to a rent below the Rent Liberalisation Limit, annual

8 Source: CBS

¥ Source: Population Projections fiie period20082050

2 5ource: VROM 'Verstedelijkingsafspraken, bestuurlijk overleg MIRT, najaar 2009

21 Source: VROM 'Mensen, Wensen, Wonen'. Central Planning Bureau (CPB) Wonen en Ruimte, VROM Nota
Ruimte

?250urce: VROM Nota Ruimte

% The next deteminatioof the Rent Liberalisation Limit will be on 1 January 2011

24 Ministerial Circular 25 January 2010, MG 2000
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unilateral increases are permitted up to a maximum percentage determined on an annual basis by
governmental decree. This set to be in line with inflation for the year befote2% in 2009)

and is maximuni.2% for the period 1 Jul®010 to 1 July2011 This is also subject to the
proviso that the rent increase may not result in a rent exceeding the maximum reasonadnle rent f
such unit (see sectidProperty Leasing in the Netherland®kegulatory Framewopk

These restrictions do not apply to the residential units owned by Vesteda Woningen
where the amount of the rent of the units exceeds the Rent Liberalisation Limit at the
commencement date of the relevant lease contract. Accordingly, the lease agreements relating to
those units contain a special provision on rent increases (see deajmarty Leasing in the
Netherlandg Regulatory Framewobk

As at 31 Deember2009, araund 57% of units by number an@8% by rental income
comprising the Portfolio achieved rents in excess of the Rent Liberalisation Limit.

Energy Performance Certificate

On 1 January 2008 Directive 2002/91/EG was implemented in the NetheflaFtus.
Directive was amended with effect as of 11 January 20Tbe Directive provides, inter alia,
that a lessor must provide a lessee with an energy performance certificate. The energy
performance certificate contains information on the energy performance of thetyiogiag
leased. The certificate also includes an environmental CO2 rating that indicates the property's
impact on the environment in terms of carbon dioxide emissions as well as the potential for
improvement.

Housing corporationsaduntil 1 January 2008 certify their properties.

The purpose of the Directive is to stimulate a better energy performance of real estate in
Europe taking into account climate and local influences as well as the demands for inside climate
and costs efficiency and to stimwdahe owner / lessor to improve the energy performance and
quality of its property.

Dutch law does noget provide for specific sanctions if the owner / lessor does not provide the
energy performance certificate. However, the lessee may request theodosttuct the lessor

to provide the certificateThe Ministry of Housing, Spatial Planning and the Environment
announced to start trial periods concerning enforcement and sanctions if the energy performance
certificate is not provided in 2070.

Consultation Act (Wet op het overleg huurders verhuurder

The Consultation Act came into effect on 1 December 1998 and was amended with effect
from 1 January 2009. Pursuant to the Act housing corporations and private lessors with at least
25 rented houses must cohliswith lessee associationiyurdersorganisatigswhich comply
with the requirements of the Consultation Act on policies applied by such lessors in respect of,

% Decree of 24 november 2006 regarding the implementation of the directive regarding the energy performance of
real estate; Staatsblad 2006, 0@l the following Regulations; published in Staatscourant 2006, 253;
Staatscourant 2007, 108; Staatsblad 2007, 216.

%% Staatscourant 2009, 31 December 2009, 20284

2" Ministerial letter of 5 October 2009
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inter alia, residential accommodation, housing conditions, renovation intention, mergecg servi
charges and the surroundings of the lessees. Lessee associations have a right to be informed, to
be consulted and to provide advice to such lessors. Disputes between the lessor and the lessee
association are brought before the sub district court.

Price trend in the housing market

Since 1995 housing prices have increased every year, with larger increases having taken
place in the period froml999to 20002%, The average increase in housing prices during the
period23995to 2008 was 11.3%, while the averagencrease in the period 1995 D01 was
12.1%°.

As of 2003,the housing prices became more statith an average growth of 4.2%he
average price of a residential property in the first quart@06Bw a s244{000,an increase of
3.2% compared with a ye&arlier. The increase was? above inflation, which wa2.2%.

Between thdourth quarter of 208 and thefourth quarter of 200, price decreasesnged
from -3.4% to0-0.50% depending on the type of property. Detached hodseseasethe most in
priceandapartmentshe least.

2 5ource: NVM
2 5ource: NVM
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VESTEDA GROUP T CORPORATE PROFILE AND BUSINESS

Introduction

Vesteda Woningenjs one of the largest private residential property funds in the
Netherlands. Its primary business consists of acquisition, management, lettinglamf sa
residential properties currently located within the Netherlavdsteda Woningen will continue
to focus on the Netherlands with a view in the future to expanding its operations into other
European countries. Vesteda Woningen targets residentialinrtite highrent segment mainly
for one and two person households with abawverage income. The management and
development activities of Vesteda Woningen are concentrated in the Randstad region (western
part of the Netherlands) as well as the centrdlsamuthern regions of the Netherlands.

The total real estate portfolio of Vesteda Woningen had a value as at 31 De28&@tber
o f 4,4R4,276,130As at 31 Decembe200, the Portfolio (as defined below) consisted36©0
properties made up @7,008residenial units located in the Netherlands. Approximatedybof
the Portfolio (as defined below) are multiksidency properties and approximatélipo are
singleunit residential properties.

In addition, Vesteda Woningen has a totab&f292m2 of commerciabpace as at 31
December200 used as offices, for retail and other purposes. In some buildings in the-higher
rent segment, Vesteda Woningen also offers additional services for providing comfort, care and
service.

History and Structure

Vesteda Woningen wageated following a reorganisation of the real estate portfolio of
ABP (currently APG), the pension fund for employers and employees in service of the Dutch
Government and the educational sector. In 1997, the investments of the former ABP
Woningfonds werdransferred into limited partnerships (C.V. Vesteda I, 1l and IIl). The limited
partners of the limited partnerships were ABP (99%) and the DRFs (1%). The management of
the limited partnerships was vested in Vesteda Beheer | B.V., Vesteda Beheer IInB.V. a
Vesteda Beheer Ill B.V., who acted as general partners. Vesteda Management B.V. was
incorporated on 24 December 1997 and was responsible for managing the Properties and
fulfilling the responsibilities of the manawy partners. From the end of 1999, DRKbut not
DRF | or DRF llI), together with the limited partnerships, became owners of the real estate.
Vesteda Management B.V. was responsible for managing the real estate of DRF II.

To further simplify the structure, Vesteda Management B.V. was mergedGroep
effective as of 21 Decemb2002.

Prior to a restructuringvVesteda Woningen was fully owned by ABP (currently APG).
However, having decided to demerge all of its property funds, including Vesteda Woningen,
from under its corporate umbrella and divest a portion of its equity position in Vesteda
Woningen, ABP, as part of this process, repatriated approximatelt bi | | i on of i t's
via a shortterm bridge loan to Vesteda Woningen. Further, as part of ABP's divestment process,
ING Real Estate through various subsidiaries acquired a 25% stake in Vesteda Woningen on 9
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January 2002. Furthermore, on 3Inudary 2002, six other institutional investors acquired in
aggregate a 13% stake in Vesteda Woningen.

As atl April 2010 the following investors held a stake in Vesteda:

APG (formerly ABP)

Bouwfonds Nationale Nederlanden B.V.

Delta Lloyd Levensverzekering.V.

Delta Lloyd Real Estate Management Company SarL
Delta Lloyd Vastgoed Participaties B.V.

Loyalis Leven N.V.

Loyalis Schade N.V.

Stichting DepositorfGGM Private Real Estate Fund
Stichting Achmea Dutch Residential Fund

Stichting Bedrijfstakpensioenfds voor de Media PNO
Stichting Pensioenfonds Openbaar Vervoer
Stichting Pensioenfonds Schuitema

Stichting Pensioenfonds voor de Grafische Bedrijven
Stichting Pensioenfonds voor Fysiotherapeuten
Stichting Pensioenfonds Xerox

Stichting Spoorwegpensioemids

Stichting TKP Pensioen Real Estate Fonds

Existing partigpants may reduce their interest in Vesteda Woningen and new investors
may acquire interests in Vesteda Woningen at any time, provided the provisions of the Limited
Partnership Agreement and Reifgation Agreement are taken into account.
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The structure of Vesteda Group

On 28DecembeR001 the mutual fundgnds voor gemene reken)ngesteda Woningen
was formed. The organisation, structure and governance of the fund was subject to the
participaton agreementparticipatie overeenkomgsthe 'Participation Agreemeny and the fund
conditions yoorwaarden van beheer en bewaring Vesteda Wonjn@mn30 June 2008 Vesteda
Woningen converted from a mutual fund to ailed partnershipgommanditaire vennootschiap
Vesteda Woningen C.V. The terms and conditions relating to Vesteda Woningen C.V. are set
forth in the limited partnership agreement (replacing the fund conditions, Liimted
Partnership Agreement Groep acts as general partndrei{ierend vennoptof Vesteda
Woningen C.V. and the investors with a partnership interest (i.e. direct investors (see paragraph
below)) are the limited partnercgmmanditaire vennotgn The DRFs remain custodians
(bewaarder¥ and legal owners of the Portfolio. Similar to the mutual fund structure the DRFs
have granted an exclusive mandapeiviatieve last to Groep to manage the Properties in
accordance with the Participation Agreement and ltheited Partnership Agreement (as
amended from time to time). This mandate will terminate upon Groep failing to comply with its
obligations, the insolvency of Groep or upon the termination of Groep's appointment as general
partner of Vesteda Woningen.

Pursiant to the Limited Partnership Agreement, rights and obligations of Vesteda
Woningen are entered into or incurred, as the case may be, by Groep in its capacity as general
partner beherend vennopbf Vesteda Woningen and pursuant to the exclusive magdatéed
by the DRFs referred to above.

It is expectedthat after enactment of Title 13 of book 7 of the Dutch Civil Code on
partnerships Vesteda Woningen C.V. will convert from a limited partnership to a limited
partnership with legal personalitse€htpasoonlijkheid.

When making an investment in Vesteda Woningen, a participant may invest either in
Holding DRF or directly in Vesteda Woningen. It is anticipated that tax exempt participants
generally will have a preference for investing in Holding DRF,levitaxable investors will
generally have a preference for investing in Vesteda Woningen directly. Once the preference has
been established, the participant will in addition acquire a proportionate share in &bep
Vesteda Groep Il B.V.stethe sectionvesteda Woningen below) and Vesteda Project B.V.
Participants with a stock interest (including APG (formerly ABP)) indirectly own an interest in
Vesteda Woningen via a stake in Holding DRF which in turn owns all of the shares of Dutch
Residential Fund IVB.V. (DRF IV'). Vesteda Woningen's participants under the Limited
Partnership Agreement (as defined below) are those participants with a partnership interest
(including Bouwfonds Nationale Nederlanden B.V. (part of ING Real Estate),irgolRF
(1%) and DRF IV (70.4%)).

Groep

Groep is general partndsgherend vennopVesteda Woningen and is responsible for the
management of Vesteda Woningen and managing director of Vesteda Projeah@ Movides
certain management services to Veat&toep Il B.V. againgpayment of dee (sedhe section
Vesteda Woningen below). Groep has a two tier board structure consisting of a Board of
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Directors and a Supervisory Board. Further information about the management structure of
Groep is set out inhe sectionManagement of VestadGroep Management costs will be
reimbursed by Vesteda Woningen and Vesteda Project B.V. respectively. Groep is owned by all
participantspro rata to their overall investments in Vesteda Woningatogk interest or
partneship interest On 31 Decembe?2009 Vesteda group employegB3 employees in a flat
structure.

Holding DRF

Holding DRF is the shareholder of DRF |, DRF Il, DRFE DRF IV and DRF V DRF |,
DRF Il and DRF IlI act as custodianse{vaarder} of Vesteda Woningn.

Holding DRF is solely a holding company and does not undertake any other activities. It
does not have any employees.

Vesteda Woningen Il

On 28 August 209 Vesteda has set up Vesteda Woningen Il, a parallel fund to Vesteda
Woningen. The structure andwgrnance of Vesteda Woningen 1l is, generally, parallel to that of
Vesteda Woningen. Vesteda Woningen Il is alsmgani®d as a limited partnership
(commanditaire vennootschamnd the limited partners of Vesteda Woningen (including
Holding DRF and DRF IVare limited partners in Vesteda Woningen Il. Vesteda Groep Il B.V.,
whose shares are held by the same shareholders as Groep, is the generalbesenend(
vennoo} of Vesteda Woningen .IIThe managing directors and the supervisory directors of
VestedaGroep B.V. have also been appointed as the managing directors and the supervisory
directors of Vesteda Groep Il B.V. DRF V, a wholly owned subsidiary of Holding DRF, is the
custodian ljewaardey i.e. the legal owner of the properties) of Vesteda Woningé&sinhilar to

the position of the DRFs in respect of Vesteda Woningen).

Vesteda Woningen Il is governed by a limited partnership agredthernesteda Woningen |l
Limited Partnership Agreementand together with the Limited Partnership Agreement, the
‘Limited Partnership Agreements which is substantially in the same form as thenited
PartnershipAgreement. In addition, the investors in Vesteda Womnkbe(being the same
investors as those of Vesteda Woningen) have entered into a participation agr@ément
'Vesteda Woningen IParticipation Agreement'and together with thParticipationAgreement,

the Participation Agreementy which is also substantially in the same form asRasticipation
Agreement.

Each of the PBrticipation Agreements provide inter alia, that each investor in Vesteda
Woningenor Vesteda Woimgen II, as the case may bleas an indirect or direct proportional
stake in Vesteda Woningeor Vesteda Woningen J|Irespectively The nvestors in Vesteda
Woningen llcan invest in the same way (i.e. indirectly through Holding DRF or directly by
participating in Vesteda Woningen Il) as is provided for Vesteda Woningen.

Vesteda Woningen Il will invest in residential rental properties. Initially, it will acquire (newly
built) properties from Vesteda Project B.V. but it may also buy properties from thirdspar
Vesteda Woningen (ofice versa

Vesteda Groep Il B.V. has entered into a management agreement with Groep pursuant to which
Groep will provide certain management services against payment of a fee.
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Groep, DRF I, DRF IIDRF lll, Vesteda Woningeriesteda Project B.V., Gordiaan Vastgoed
B.V., H.O.G Heerlen Onroerend Goed B.Westeda Woningen Il, DRF V and Vesteda Groep

Il B.V. are joined in a VAT Fiscal UnityAll members of a VAT fiscal unity are jointly and
severally liable for Dutch VAT due bgny member of the fiscal unity. Sélee sectionRisk
Factors- Tax Status of Vesteda Wonindena further description of the tax structure of Vesteda
Woningen and Vesteda Woningen Il and the mitigators that have been put in place in respect of
the jointand several liability of members of the VAT Fiscal Unity.

Vesteda Woningen Il forms a separate fund from Vesteda Woningen. It nor Vesteda Groep Il
B.V. nor DRF V is a borrower under the Secured Loan Agreement and is not involved in the
transaction descrdal hereinThe Portfolio is held in Vesteda Woningen.

Vesteda Project B.V.

Vesteda Project B.V. carries out development activities as the preferred supplier for
Vesteda Woningen. Vesteda Project B.V. has been created as a separate real estate developer as
such activities may not be undertaken by a Fiscal Investment Institution (see description of tax
issues relating to Vesteda Woningen below). Vesteda Project is owned by all partipieants
rata to their overall investments in Vesteda Woningen (stockeaster partnership interest).

Vesteda Project B.V. is a separate legal entity that is not part of Vesteda Woningen. It is
not a Borrower under the Secured Loan Agreement and is not involved in the transaction
described herein. It is only described in tegtion for the sake of completeness.
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Income Tax Aspects of Vesteda Woningen's Structure

Holding DRF together with its subsidiaries DRF |, DRF Il, DRFalidDRF IV, form a
fiscal unity for Netherlands corporate income tax purposes and are taxedsaaldriviestment
Institution (FIl ") to which a zero rate of income tax applies.

In order to qualify as a FlI, the conditions that have to be met include the following:

1 The purpose and activities should consist of the passive investmentitaf eap
opposed to carrying on of a business activity.

1 The maximum debt level is the sum of 60% of the total fiscal book value of the
property and 20% of the fiscal book value of other investments.

1 The income available for distribution should be made abbil to the
shareholders as a dividend within eight months after the end of the financial year.

1 Since the shares of Holding DRF are not quoted on the stock exchadge
Holding DRF does not have a permit under the Dutch Fiah8apervision Act
at least75% of the shares should be owned by-norporate bodies, by entities
that are not subject to, or are exempted from, income téxedther directly or
indirectlyi by FllI's, the shares of which are officially quoted on NYSE Euronext.

Vesteda Woningen igsot liable to income tax, as a result of which its results are, for
Dutch income tax purposes, included in the income of the participants on a pro rata basis. If
Vesteda Woningen was to lose its tax transparency, this would make Vesteda Woningen an
entity for corporate income xapurposes and liable for Dutch corporate income tax. The Dutch

corporate income tax rate for 2010 is 20% for
taxable income exceeding 0200, 000. As of 1 Ja
expected to be 20% for the first a40, 000 of
exceeding t40, 000 but not exceeding 0200, 00CcC

4200, 000.

Vesteda Woningen is (under current legislation) not an entégh{sperson) for
Netherlands corporate income tax purposes and all income, expenses and capital gains and losses
of Vesteda Woningen are attributed to the participants in Vesteda Woningen for Netherlands
income tax purposes.

Strategy

Vesteda Woningen invests in rahtesidential properties in the higént sector in the
Netherlands. The basic motivation behind Vesteda Woningen's strategy is to achieve a steady
increase in rental income and letegm value appreciation of the Portfolio. Within this strategy,
VestedaWoningen targets rent increases in excess of inflation and total returns above the
industry benchmark.

This strategy has the following elements:
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I. Dynamic Investment Portfolio

An important element of the strategy is to create opportunities to flexibigstethe
portfolio, if so desired because of market conditions and investment policy: toweoll
principle. On average over a longer period of time, a small portion of about 2 to 5 percent
of the portfolio is sold each year. The value of theaimd outlow of properties over the
years and the change in debt can therefore be balanced well. Thase outflows keep

the portfolio fresh and crystallise the increase in value.

Il. Comprehensive Portfolio Management aligned to Target Portfolio

The target prtfolio outlines the ultimately desired portfolio composition. All acquisitions
and disposals are tested against the framework of the target portfolio. Annually the target
portfolio is evaluated and adjusted if required. Most of the invested capital will
eventually be invested in properties with a monthly rerdund 600 toeuro 1200 The

core geographical areas experience sustained demand pressures in-teatlisggment.

The focus in the coming years is the Randstad, Utrecht and {8oabdnt.

lll. Development Activities

Vesteda acquires properties through own development as well. This is the objective of
Vesteda ProjectB.V., who also plays the role of principal towards third parties
whenconstructing new properties. Projects that Vesteda desiresheatpreferred
locations, hardly exist and therefore must usually be developed. New building sites are
scarce and can be created by urban redevelopment. In that, Vesteda takes into account the
public space, infrastructure and proximity to the city cent@ amenities. Experience

has shown that in several municipalities Vesteda's specific knowledge of tenants and their
needs can contribute to the development of an area or district. For a municipality,
Vesteda's early participation is attractive, becausantwork with the same party during

the phases of area planning and development, realisation and exploitation and the
municipality can rely on a market participant for part of its task. Vesteda PBojéatan
influence the basic assumptions of the newetlgpment because it participates early in

the (re)development of areas.

Vesteda ProjecB.V. strives to achieve maximum flexibility in the inflow of new
projects. Even until late stage of development, depending on the sale of properties from
the investmaet portfolio and the expected level of market interest for properties in the
project, Vesteda can decide whether it wants to develop the projects further and whether
to rent and/or sell. In addition, Vesteda can choose to have projects flowastedd
Woningenor Vesteda Woningen I

IV. Letting and Property Management

For letting and for commercial, administrative and technical property management,
Vesteda has its own local property management branches. A Vesteda operated call centre
manages maintenanoequirements of tenants and ensures a high level of service.
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As a result of Vesteda's choice of market segment the service needs are increasing. In
2002 Vesteda decided to conduct its property managemdmuse, so that customer

focus and adequate seres can be better ensured. Vesteda is able to do thause in

all major regions due to its scale and the concentration of its portfolio in and around
cities. For instance, closer management leads to an increased grip on performance and
accurate servicéeads to a higher customer satisfaction and greater living pleasure.
Furthermore, the Vesteda branches support Vesteda's branding as a quality name in the
local housing markets. Direct customer contacts also provide for market and project
knowledge thatd used in strategic asset management and project development.

V. Disposals

The aim of the disposal activities is to crystallise the value appreciation and improve the
composition, age, quality and risk mitigation of the portfolio.

Disposals allow Vested# quickly adjust the portfolio composition towards the target
porfolio. Taking into account the market trends and peer analysis, the inflow of new
projects in the Vesteda portfolio, mujtear portfolio management forecasts and liquidity
projections, theasset management department prepares hold/sell analyses and advises the
Board on disposals. After the Board decision, objects count towards the rental/selling
phase of the Exploitation Portfolio. The asset management department determines the
disposal stitegy, amongst others by deciding on the phasing and pricing.

The divestiture of projects is done preferably ljtgondeni: direct sale of individual
units to the sitting tenant orif vacant- to third parties. Selling to the new owner
provides an optnal sales price.

Sale by complex takes place when unit sales does not provide financial benefits, for
example when tenant turnover is low. Other reasons to sell on a complex basis are to
create liquidity or to turnover portfolio more quickly.

It is intended that this strategy will be pursued in the future by Vesteda Woningen,
subjectto the covenants and provisions contained in the Secured Loan Agreement
(including, but not limited, those relating to permitted disposals and permitted
acquisition.

Operations

The Vesteda Group derives most of its revenue from lease agreements entered into with
respect to the Properties.

As at 31 December 200€esidential revenue accounted 84t7% of total gross revenue,
with the remainder derived from car parks and gasagommercial rentals, and other ancillary
income.

The residential units are primarily let on the basis of standard lease agreements that are
entered into directly by Groep (as agent of the (undisclosed) owner of such units). The most
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important terms andonditions of these lease agreements are set out under the h¥adiega
Woningen's residential lease agreemebésow.

Real estate management

Vesteda has its own-mouse property management for the administrative, technical and
commercial managememtf its Properties. AbouR03 employees in locations throughout the
country handle letting and maintain personal contact with customers during tenancy. Vesteda has
so-called Woongaleries(local management branches) throughout the Netherlands. The local
representatives are supported by a centralisecceatreand a back office.

Vesteda Woningen's residential lease agreements

The residential units are primarily let on the basis of standard lease agreements that are
entered into by Groep (as agent of the (scidsed) owner of such units). The most important
terms and conditions of these lease agreements are that:

(@ the premises may be used exclusively for residential purposes;

(b)  the lease agreements have a minimum period of one year, following which the
lease does not automatically terminate, but is extended for an unlimited period.
During the first year, the lease agreement may not be terminated by either party;

(c) rent is to be paid monthly in advance (without anyodeor other deduction) on
the fird day of each month and in the manner agreed;

(d) in addition to the monthly rental, the tenant also pays a monthly amount
pertaining to services charges. The amount payable is an estimation of the charges
that will actually be incurred. Accordingly, anjastment payment will be made
at the end of each year, based on which either the excess will be refunded, or the
shortage will be charged, to the tenant;

(e) in the case of a neliberalised unit, the rent may be increased on the basis of an
annual propodaby the landlord. The increase may not exceed the maximum
percentage determined by the Dutch Government pursuant to the Dutch Civil
Code and the Residential Tenancies Implementation A#btvderingswet
huurprijzen woonruimfesubject to the maximum reasdnie rent for the relevant
unit. In the case of a liberalised unit, the rent increase is determined on the basis
of an inflation index plusa percentage not higher th&do (refer to section
Property Leasing in the Netherlanti®Regulatory Frameworfor further details);

)] where a lease agreement relating to a liberalised unit has existed for at least five
years and the rent has not been adjusted other than on the basis of the principles
referred to in (e) above, the landlord will have the right to propasadjustment
of the rent in order to bring it in line with the then applicable market rental level.

(If the tenant does not accept, section 7:274 subsection 1(d) of the Dutch Civil
Code applies (see the sectiBroperty Leasing in the Netherlan@isReguatory
Frameworkfor further details);
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(9) the tenant is prohibited from sddasing or in any other way surrendering control
of the premises;

(h)  atthe end of the lease, the tenant is required to return the premises to the landlord
in its original state rad to bear all costs of bringing the premises to such original
condition to the extent permitted under Dutch law;

0] the landlord is responsible to bear the costs for all major renovations and repairs
to the premises, while the tenant will bear the cfistshe remaining, dayo-day
repairs that are required in respect of the premises;

(), notice of termination must take place by writ or by registered mail, having effect
on the date of the start of the next payment period and taking into account any
requred notice period, the latter which will be a minimum of one month and a
maximum of three months for the tenant and a minimum of three months for the
landlord; and

(K) the grounds upon which the landlord may terminate the lease agreement are those
providedby law (no others would in any event be permitted) including failure by
the tenant to pay.

Rental collection

According to the provisions of the lease agreements entered into with respect to the
Properties, the tenant is obliged, on a monthly basis, tonpagvance the rental and any other
amounts owing under such lease agreement, without deduction-aff, sgther by way of a
direct deposit into a bank account designated by the landlord or by a manual bank transfer
payment. Moneys received in the varsoGroep rental collection accounts are received on behalf
of Vesteda Woningen and are transferred to a Master Collection Account in the name of one of
the Borrowers at least once monthly.

In the event that a payment is not received on the due date,lliweirig procedure
applies for the collection of the relevant amount:

Steps by Vesteda's property management:

1 if the moneys have not been received by the 10th day of the first following month,
a reminder is sent to the tenant;

1 if the moneys have not beercedved by the 20th day of the first following month,
a second reminder is sent to the tenant;

i if the moneys have not been received by the 10th day of the second following
month, an urgent request for payment is sent to the tenant wherein it is also stated
that if the tenant fails to pay by the 20th day of the second following month the
matter will be handed over to the bailiff who shall be instructed to collect the
outstanding amount; and

AMSDAM-1-68322}v12 -129- 55-40450891



if the moneys have not been received by the 25th day of the sedmwirfg
month, the matter will be handed over to the bailiff who shall be instructed to
collect the outstanding amount.

Steps by the bailiff (deurwaarder):

T

In

within 3 days of receipt of the referral from Vesteda's Property Management, a
demand letter will besent to the tenant giving the tenant the opportunity to pay
the outstanding amount, as increased by the interest accrued and the costs
incurred, within a further 5 days;

if it is the first time that the tenant has been in default, parties may decide& ag
upon a payment arrangement, such arrangement only to be agreed upon if future
rental amounts can be paid timely in advance;

otherwise, if the tenant does not respond to the abwmioned demand letter,
such tenant will within a further 20 days be ¢der payment, the summons also
to demand evacuation of the premises if deemed appropriate; and

if the tenant has been in default for more than 3 months, such tenant can also be
sued for termination of the lease agreement, evacuation of the premises and
payment of the outstanding amounts.

the case of bankruptcy of a tenant, the Netherlands Bankruptcy Act

(Faillissementswét grants both the landlord and the bankruptcy receicerafor) of the
bankrupt estate (the latter with the courts' approval) the taggterminate the lease agreement.
Outstanding rental amounts that arose before the bankruptcy, must be filed with the bankruptcy
receiver for verification. The bankruptcy receiver may grant preference for the payment of such
amounts, since a landlord sdmetimes seen as a-called 'forced creditor'divangcrediteuy.

Rental payable in respect of the period after bankruptcy does not need to be filed for verification,
but becomes a preferred debt of the bankrupt estate. Local representatives are gdvieeg b

to require the bankruptcy receiver to pay any rental amounts in advance.

However, the aforementioned does not apply if a tenant is subject to the Debt
Rescheduling Natural Persons AWWdt schuldsanering natuurlijke persohelf a tenant is
subjet to debt rescheduling in accordance with the Debt Rescheduling Natural Persons Act only
an administratorifewindvoerdéror the tenant with permission of the administrator, has the right
to terminate the lease agreement. fayment of rent by a tenant iespect of rent payable for
the period preceding applicatiof the Debt Rescheduling Natural PersAog can not result in
termination or dissolution of the lease agreement (section 305 of the Dutch Bankruptcy Act).
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PROPERTY LEASING IN THE NETHERLANDS 17 REGULATORY FRAMEWORK

Determining the original rent amount

In the Netherlands the rent amount under residential lease agreement is in principle freely
negotiable between the landlord and the tenant. However, a points system exists on the basis of
which the quality of a property is measured and a maximum rent amount is determined. The
calculation is made by adding points for certain positive features (size, location, number of
bathrooms, heating system, insulation, etc.) and subtracting points for cedaitive features
(serious defects, overdue maintenance, etc.). In this manner it is possible to determine whether
the rent charged by the landlord is reasonable in relation to the quality of the property.
Accordingly, if the tenant believes that the rentao high, the tenant has six months from the
commencement date of the lease to request the competent Rental Comrhissigoromissig
to test the amount of the rent. The Rental Commission will then investigate the matter and if it is
determined that theent is too high, the landlord will be required to lower the amount of the rent.

The regulations concerning the determination of eeetlaid downin the Dutch Civil
Code (section 7:245 to 7:265 (inclusive)) and the Residential Tenancies Implementtion A
(Uitvoeringswet huurprijzen woonruimteMaterial criteria, such as the specific criteria used by
the Rental Commission to assess the reasonableness of the rent amount, are to be found in a
governmental decree.

Liberalisation of the rental market

If a lease agreement has been entered into after 1 July 1994 or the lease agreement relates
to a house that is built on or after 1 July 1989 and the amount of the rent is at the commencement
date of the lease agreement in excess of the maximum applicabletah¢éhahder théHousing
Rent Allowance Act\(Vet op de huurtoeslagwhich as of 1 July ZDi s 64753 the provisions
concerning the determination of the rent, subject to certain exceptions, are not applicable to such
lease agreement. As a result, such lease agreement is saiditberbbsed. This in principle
means that most rules regargi the determination of the rent amount are not applicable.
However, there are exceptions, most importantly that the tenant of a liberalised unit has the right
to ask the Rental Commission to evaluate the price/quality ratio of the rented property on the
basis of the aboveentioned points system within 6 months after the commencement of the
lease agreement.

In addition, certain other provisions of the Dutch Civil Code apply to liberalised units
(sections 7:249, 251, 259, 261 subsection 1 and 264 of tlul @unil Code). Pursuant to these
provisions (i) rental agreements may not provide for more than one rent increase per year, (ii)
provisions in rental agreements, (other than those relating to the rent amount), are invalid if they
provide the landlord, théenant or a third party with an unreasonable benefirgdelijk
voordee), (iii) certain restrictions apply to additional costs, such as service costs, and (iv) the
tenant and the landlord may request the competent district court to determine the tenant'
payment obligations relating to the additional costs.
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Rules applicable to increasing the rental amount

The landlord of a noifiberalised unit is allowed to raise the rent unilaterally on the basis
of a stipulation in the lease agreement (section 7:288estion 1 of the Dutch Civil Code) or in
the way prescribed in sections 7:252 anhé53 of the Dutch Civil Code pursuant to which
provisions the landlord is allowed to raise the rent in line with a maximum percentage
determined annually by the Minister Bbusing, Regional Development and Environment. The
minister has determined that the maximum percentage for a rent incredise pariod 1 July
20107 1 July 2011is 12% (which egals the inflation rate for 2008)

In contrast, the landlord of a libeisg¢d unit is not allowed to raise the rent unilaterally,
unless provided otherwise in the rental agreement (e.g. an annual rent increase on basis of an
inflation index). However, even if an annual increase of the rent was not agreed, it might still be
possgble for the landlord of a liberalised unit to force the tenant to agree to an increase of the rent
based on section 7:274 subsection 1(d) of the Dutch Civil Code. This subsection provides that if
the tenant refuses to enter into a new rental agreemetritdlas a reasonable offer, which offer
may in the case of a liberalised unit include a reasonable increase of the rent, the landlord may
give a notice of termination of the lease (refer below for further details on termination of leases).

The standard les® agreement of Vesteda Woningen contains a special provision for
liberalised units that provides that the rent is adjusted annually on the basis of an inflation index
plus 2%. Based on this standard lease agreement, the extra 2% will not be imburged if th
landlord fails to inform the tenant of the adjustment of the rent.

Termination of lease agreement

Other than in the case of a breach of agreement by the tenant, it is always necessary to
give notice of the termination of the agreement. This appliesttothe landlord and the tenant.
Such notice must always be sent by registered mail or be delivered by a bailiff. While the tenant
may terminate the agreement without reason, the landlord may only terminate the agreement on
the basis of one of the five gnads indicated below. The lease agreement is only terminated if
the tenant agrees in writing with such termination within six weeks after the notification is sent.
If the tenant does not so agree, the lease agreement can only be terminated pursuamt to a co
order.

The following five grounds for termination are:

1. Breach of contractlf the tenant does not comply with his obligations under the
lease agreement or if the tenant does not behave as befits a good tenant.

2. Fixed term agreemenlf a landlordwants to let a particular property for a limited
period of time, it is possible to terminate a lease agreement following the expiry
of such period. However, this is only possible if it is explicitly stipulated in the
lease agreement that the property dlve to be evicted at the expiry of the
relevant period and the landlord has an interest in the eviction of the premises, for
example, if after the eviction the landlord will occupy the premises himself.

30 Ministerial Circular 25January 2010, MG 20101
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Urgent inherent usage of the landloréf the lardlord urgently requires the
premises for his own purpose (sale of the premises is not an urgent usage), he can
ask the court to terminate the lease on such basis. The following conditions have
to be fulfilled: (a) the landlord must demonstrate that hislieso urgent that he
cannot be expected to continue the lease, the interests of tenants and possible
subtenants are also to be considered and (b) it has to appear that the tenant can
find alternative suitable accommodation. The stipulation relating rgena
inherent usage' includes any renovation of the property which is impossible
without termination of the lease. If the court orders that the lease agreement may
be terminated, it may also stipulate that the landlord must pay a contribution to
the tenathrelating to removal and refurbishment expenses.

Reasonable offelf the tenant refuses to accept a reasonable offer of the landlord
concerning a new lease, the landlord can demand termination of the lease before
the court. If the court considers tldfer reasonable, it can allow the tenant a
maximum period of not more than one month to accept the new agreement or it
can terminate the lease. Such is, however, not possible if the offer relates to a non
liberalised unit and it concerns the rent amourdesvice charges.

Applicable zoning planit could be that the property upon which the premises are
situated, has been designated for certain building works according to an
applicable zoning plan. In such case, the landlord can give notice of teominati
and request the court to terminate the lease agreement. If the court grants such an
order, it may also order that the landlord must pay the tenant a contribution
towards moving and furnishing costs.

Furthermore, the following points should be considénecbnnection with a termination
of a lease agreement:

1

Fixed period A lease agreement for a fixed period of time cannot, in principle, be
terminated by either the landlord or the tenant before the expiration of the agreed
period. Accordingly, if the tema wishes to leave the premises before the end of
such period, he would be liable to comply with this obligation. However, if both
parties agree, the lease agreement may be terminated prematurely. Furthermore, a
lease agreement for a fixed period of tina@ beset asiddy a court order in case

of a breach of contract by one of the parties (see below).

Notice period In order to terminate the lease, the landlord must allow a notice
period of at least three months. For each year that the tenant has hetdrbadi
occupation of the premises, an extra month's notice period is required, however,
subject to a maximum of six months. If the tenant wishes to terminate the
agreement, the notice period is equal to the payment period under such lease
agreement, witla minimum of one month and a maximum of three months. These
periods apply even if there are prior oral or written agreements to the contrary.

Notice of termination/evictiomAs mentioned above, the landlord must give notice
of termination of the lease, bkegistered mail or by a bailiffs notification
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(deurwaardersexplojit The reasons for the termination should be pointed out
thoroughly and the landlord must ask the tenant to inform him in writing within

six weeks after the date of the notification whetimeiagrees with the termination

or not. If the tenant does not agree, the lease agreement continues. In such case
the only way the lease can be terminated is on the basis of a court order.

1 Application to court If the tenant does not agree to the termimatib the lease
within six weeks after the notification, the landlord can institute an action against
the tenant before the court. The landlord can apply to the court to request that the
court determines the expiry date of the lease. In making its dediseoaourt will
only take into account the reasons mentioned by the landlord in its notice of
termination. If the court rejects the application, the lease continues. If the
application is granted, the court will determine a date upon which the lease is
teminated and when the premises must be evicted. It is possible for the tenant to
appeal the decision of the court. The time frame for such court proceedings will
differ from case to case and could be prolonged if the tenant decides to appeal the
decision ofthe court in the first instance. However, a judgment may be declared
provisionally enforceable, which means that the premises can be evicted before
the landlord has received an irrevocable judgment. If the higher court decides in
favour of the tenant thiandlord may be liable for the damages suffered by the
tenant as a result of the (unlawful) eviction.

1 Breach of contract If the tenant does not comply with his obligations, the
landlord can request the court to terminate the agreement on the basis of
malperformance (thus without having sent notice of termination first). Before
deciding to order the termination of this agreement due to malperformance, the
court can, if it is deemed reasonable, allow the tenant a maximum period of one
month to remedy the bmeh. The court will then set a date by which time the
tenant must evacuate the premises. Any provision in a lease agreement stating
that, in the case of malperformance by the tenant, the agreement may be
terminated without the intervention of the courtinigalid.

1 Failure to agree The Dutch Civil Code provides that with respect to -non
liberalised units, the landlord may not terminate the lease agreement if the tenant
is not in agreement with an increase of the rental amount or due to a dispute over
servie charges.
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DESCRIPTION OF THE PORTFOLIO
General

As mentioned in the sectioNesteda Groug Corporate Profile and BusinesS09
properties owned by Vesteda Woningen (fPwperties, each aProperty and togetheras the
context may require, thBortfolio’) as at 31 December 2008e r e v a 4,4242F6,180No U
revaluation of the Properties for the purposes of the issue of the Cldstds has taken place.

The following table shows the ka@ydicators for the Properties of Vesteda Woningen.
Properties as at 31 Decembe2009

Number of residential UNItS...........ooiiiiiiiioiiee e rcee e e 27,008
Number of M Of COMMETCIAI SPACE..........cvivieeeeeeieeeeee et s ettt eeeeee e en e 52,292
Number of parking Places/garages. ........ooouurriiee et rmeee e 9,422
Value in 0 mil.li.on. . .appr.oxi.mat.el.y........... 4424
Gross anual rent* in2000i N 0 MLl 0uN . 240
Net annual rent** iR001 N 0 .Ml L. L.l Q. 177

* Annualised passing rent as at 31 Decen®@® less financial vacancy plus other income.

*x Gross annual rent less 'letting expensg®:40 for thewhole Portfolio). Letting expenses do not

include head office management expenses or capital expenditure.

The Portfolio consists of apartments and sidghaily attached houses, (including
parking places/garages) amounting to49@ .of the rental value. The value of the Palitf has
been determined on the basis that a Property should be valued at the obtainable market value.

In the above mentionegropertiesare 2 properties which are parthiheld under
constructionand not currently income producing. The val(e3,288994 attributable to these
properties reflects the costs paid to date for these properties whilst under construction. It is
anticipated that these properties will be compléte2010 and will be valued on completion at
a b o 1Q0,000,000. The  Propertiesmentioned above do include thepoperties under
construction. The properties under construction coun2@runits which are not comprised in
the number of residential units in the table above.

The Portfolio is concentrated in the urban ansathe Randstad and in the central and
southern Netherlands, as depicted below
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Composition by value of the smlled Woongaleries, central locations in major urban
areas fromwhich Vesteda handles the letting, personal customer contacts and promadtien of
brand, is as follows31% Woongalerie Amsterdaml7% Woongalerie The Haguel3%
Woongalerie Arnhem,13% Woongalerie Rotterdam, 12% Woongalerie Eindhovedfo
Woongalerie Maastricht and 4% externally managed.

The average age of the properties that iidhg operational as at 31 Deceml90 was
18.7 years.

The figure below shows the age spread of the Portfolio base&DbdProperties (i.e.
excluding the Properties under construction).

Age of portfolio by number of units and values as at 31December2009

Units Value
<6 11.04% 19.51%
6-10 7.13% 7.90%
11-15 6.07% 6.26%
16-20 19.97% 19.30%
21-25 19.40% 16.44%
26-30 11.79% 9.11%
31-35 14.60% 12.68%
36-40 9.74% 8.62%
41-45 0.00% 0.00%
>45 0.27% 0.18%

Age is calculated as the difference betw&6@9and the first full calendar year that the
property was available for letting.

Some75.4% by number an@8.5% by value of the Properties are less than 30 years old.

As at 31 DecembeR009, the level of occupancy of the residential Properties in the
Portfolio was95.9% by units.

Vesteda Woningen plans to maintain the Portfolio at the present level.
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Development portfolio

The development portfolio is held by Vesteda Project B.V. It does not form part of the
assets of the DRFs but the description beloavides further insight into Vesteda Woningen's
strategy, in particular with respect to future properties that may be sourced for the churn of the
Properties.

Changes to tle Portfolio since Decembe007

The Portfolio size has increased in units and opPBrties. In addition, the average capital
and rental value per unit has increased. This results in an increase of the overall value of the
Portfolio.

Letting portfolio by rent per unit per month

2008 2009
<400 2.81% 0.81%
401-500 8.93% 9.26%
501-600 25.24% 22.21%
601-700 22.66% 20.68%
701-800 18.45% 19.22%
801-900 9.40% 11.16%
901-1000 4.00% 5.93%
10011100 1.79% 2.37%
>1100 6.72% 8.35%

In 2000:

1 A total of 10 completed properties have been acquired, generating rental income from
496 units; all were added through-nouse project development.

i 1,112 units have been sold:

1 66% of the total of units sold, have been sold as part of the bulk sale of
completeProperties.
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1 34% of units have been sold individually from Properties belonging to the
Portfolio.

Due to the market conditions the majority ofta sold was the result of bulk sale.

Sales strategy is however to maxsmunitby-unit sale.
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31 December 31 December 31 December

2007 2008 2009
PrOPertieS.....eviee it 325 339 309
Residential UNitS...........oovieiiiiiiiieee e 28,334 27624 27,008

Total wval ue..pour.t.f.ol.i.o..i. 4810,778,626 4,717,934,071 4,424,276130
Properties und.e.r...c.0.ns.t..r. 11,670,021 18,439,837 3,288,994
Value portfolio..geune.ur.at. 47997108,605 4,699,494,234 4420987136

Average rentperresidnt i al uni t...p.e. 688 721 752
Annual pass..n.g..r.ent..i.n.. 245125001 252,418,371 257,604,981
Annual passing rent less vacancies and other incom 234,066,906 237,086,610 238,872,007
Letting expenses in 1 -65,538,734  -66,384,251  -66,884,162

(calculated as a sustainable regtte d 28% of
annualised rent less vacancies and other incame)....

Management fees in -18,236,613  -17,858,078  -16,799,751
(calculated as a sustainable rate of 0.38% of the vall

NOT Nl 150,291,560 152,844,281 155,188,804
Capex in -29,415,000  -30,290,205  -30,912,598

(calculated as a sustainable rate of IR@OFGross
Annualised ReNt)..........coovvvviiiiiiiicie e

NFC T Nl 120,876,560 122,554,077 124,275,496
Loan si.ze..l.n. O 1,650,000,000 1,600,000,00C 1,600,000,000
LTV 34.3% 33.9% 36.2%
ISCR 2.33% 2.21% 2.33%

(based on NOI and floating rate + spregj81% in
2007; 4.33% in 2008; 4,16% in 2009).........ccccevrennn...

Debt yield (NOI/Debt Amount)..........ccccevviviriiiiiaaennn 9.11% 9.55% 9.70%
2007 2008 2009
UNIES SOI0...eeiiieiiiiiiiice e -1,263 -1,052 -1,112
Units completed..........oooooviiiiriiiieee e, 561 344 496
Units changedn layout............cceeeeeiiiiiiineciene e 0 -2 0
Units purchased.............ueeeeveiieiiiceeceiiiiieeeeeeeeee e 1,046 0 0
Net Change.....coooo oo 344 -710 -616
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MANAGEMENT OF VESTEDA GROEP

The Board of Directors and the Supervisory Board

Central to the management organisation is Groep, which is the general dagtreze(d
vennoo} of Vededa Woningen, and the director of Vesteda Project B.V. Groep has a two tier
board structure consisting of a Board of Directors and a Supervisory Board. The members of the
Board of Directors of Groep have also been appointed as the managing directoiding Ho
DRF, as is required under the provisions of the Participation Agreement (as ool
Holding DRF is the managing director of DRF I, DRF II, DRF Il and DRF IV. The appointment
of the members of the Board of Directors of Groep took place iordaace with a resolution
passed by the General Meeting of Shareholders of Groep onl@ntng nomination made by
the Supervisory Board.

The Board of Directors of Groep consists of the following members:

1 Mr. H.C.F Smeets @: Mr. Smeets has been a menbf the Managing Board of
Groep since 1 January 2000. Mr. Smeets was appointed as Chairman of the
Managing Board on 20 November 2003 and is responsible for Strategy, Project
and IntraCity Development, Personnel and Organisation, Corporate
Communicatios, Legal Affairs and Investor Relations. After graduating in Dutch
law of the University of Utrecht, he actively participated in the urban renewal
initiative in Maastricht in the late 70s, and also in the Regional and Economic
Development of Meerssen. 1088, he was nominated as Director of Urban
Planning and LandRelated Issues in Maastricht. In this capacity, he was the
official in charge of, amongst others, larggale projects such as Céramique and
Markt/Maasproject. Other positions held by him includember of the VROM
Council and member of the board of NEPROM.

1 F.H. van der Togt RA @&: Mr. van der Togt has been the Finance Director of
Groep since February 2000, initially on an interim basis. As of 1 January 2002, he
was appointed as Director of tliroep and is responsible for Finance, ICT, Tax,
Business Development, Control, Accountihgternational Activities and Investor
Relations. After obtaining his HBB diploma, Mr. van der Togt became a
certified public accountant and worked in the fieldastountancy until 1990.
After this, he gained four years of experience in the field of international business.
Before 2000, Mr. van der Togt was an independent interim manager and
independent operator in various functions in a wide variety of organisations

i O. Breur 6£9): Mr. Breur was appointed as a Managing Director of Group on 1
July 2004. He is responsible for Property Management, Product Development,
Market Research, SaleAsset Management, Innovatiomternational Activities
and Facility ManagemenMr. Breur joined in 1978, the institutional real estate
brokerage department of Zadelhoff Makelaars in Amsterdam. After his transfer to
the United States in 1980, he joined Dutch Institutional Holding Company
(DIHC) in Atlanta, Georgia, the US real estatwestment office of PGGM
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(Dutch pension fund) as vigeesident acquisition and business development in
1984. In 1990, Mr. Breur joined what is currently named ING Real Estate (the
Netherlands). His responsibilities included the asset and fund managefment
Winkelfonds Nederland, ING's first ndisted real estate fund. From 1996 until

July 2004, Mr. Breur was head of Real Estate within pension and asset manager
PVF and became general manager of real estate and real estate finance of
Achmea, after the mger between Achmea and PVF in 1998.

On 31 March 2010 it was announced that Mr. Smeets will step down as Chairman of the
Managing Board as of early 2011 after which he will become advisor to the Managing Board for
another year (until his pensionable age).the same time it was announced that Mr. van der
Togt will step down as Finance Director as of 1 July 2010. Until mid 2011 Mr. van der Togt will
be advisor to the Managing Board so as to ensure a smooth transition to the new Finance
Director to be appoied. It was also announced that as per 1 April 2010 Mr. N. Mol was
appointed as Managing Director of Groep. Mr. Mol is responsible for Sales and Acquisitions. He
has been working for Vesteda as a director of Vesteda Project B.V. for eight years. Pabr to th
Mr. Mol was a director of, among others, Blauwhoed Vastgoed and Eurowoninge.oMs
appointed until the end of 2013 after which it will be determined whether the position of Sales
and Acquisitions will become permanent.

The Supervisory Board of Gep comprises the following members:

1 Mr. W.F.Th. Corpeleijn (8): Mr. Corpeleijn is a lawyer holding supervisory
directorships in a number of international compaiilie®me of which are listed
companies in the Netherlands and in Belgium.

1 P.S. van den Ber(f4): Mr Van den Berg started his career as an accountant and
management consultant at, among others, Ernst & Young and PGGM. He is
currently on the supervisory board or management board at a number of real
estate investment funds, including ING Dutch &leFund ING Dutch Office
Fundand ING Dutch Residential Fund

1 Drs. D.J. de Beus @&: started his career at GAK. He joined PGGM in 1979 and
has recently retired as chairman of the board of managing directors of PGGM.

i Drs. Ir. C.A.M. de Boo ®: Mr. De Boo started his career as consultant with
Twynstra Gudde. He joined Amvest as chairman of the board in 1996. In 2000
Mr. De Boo joined NS Vastgoed as chairman of the board. He retired in 2006.

1 Mr. C.M. Insinger(44): Ms. Insinger was appointed to the Swsary Board in
January 2010. Ms. Insinger is a member of the board of Erasmus MC and a
member of the supervisory board of SNS Reaal N.V.

The Board of Directors and the Supervisory Board of Groep have their domicile at Plein
1992 1, 6221 JP Maastricht, TNetherlands.
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In order to participate in Vesteda Woningen, the potential participants must become a
party to and subscribe to a Participation Agreement, as amended from time to time, between the
participants in Vesteda Woningen. The Participation Agreergewerns certain relationships
among the participants and \asvis Vesteda Woningen.

In order to secure the transparency for tax purposes of Vesteda Woningen, the admittance
of a participant in Vesteda Woningen and the sale or transfer of a participatvesteda
Woningen is subject to the approval of all participants in Vesteda Woningen.

At the date of the Prospectus, none of the members of the Board of Directors of Groep or
the Supervisory Board of Groep have any potential conflict of interest betiveierduties to
Groep and their other principal activities as listed above except that under Netherlands law
special rules apply in situations where directors of a company are also director of a related party
which is involved in the same transaction, whass a matter of Netherlands law is deemed to
constitute a conflict of interest per se.
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FINANCIAL INFORMATION

Set out below is the financial information of Vesteda Woninganh €@r 31 December
2009 and 31 December 2008.

The information set out on pagd€3 to 151 herein is extracted from the Financial
Statements of Vesteda WoningervCfor 2009.

INTRODUCTION

The Vesteda Group is divided into three organisatioraigociated units: one
responsible for ownership, one for property management and opeofmarty development. The
legal owners of the property are Dutch Residential Fund/I,Boutch Residential Fund 1.8,
Dutch Residential Fund Il ®. and Dutch Residential Fund V.\B.. Dutch Residential Fund IV
B.V. has embodied the beneficial ownepsbi the property portfolio in investments in Vesteda
Woningen CV. and Vesteda Woningen II.Z.

During 2009, a parallel fund, Vesteda Woningen IV Cwas incorporated along with
Vesteda Groep Il B/. and Dutch Residential Fund V.\R

In their capacity s custodians, Dutch Residential Fund.YB Dutch Residential Fund Il
B.V. and Dutch Residential Fund III.B. are legally entitled to all the property belonging to
Vesteda Woningen &. on behalf of the investors. In its capacity as custodian, Dutch
Resdential Fund V BV. is legally entitled to all the property belonging to Vesteda Woningen I
C.V. on behalf of the investors. The limited partners have beneficial entittement to these assets.

Investments can be made in Vesteda Woningah @nd Vesteda Woangen Il CV.
either directly or through Holding Dutch Residential Fund.Bbut investment also involves an
obligation to invest to an equal percentage in Vesteda GroépaBd Vesteda Groep 11.8.
(management) and Vesteda Projedf.B/esteda Groep B/. has a mandate to enter into rights
and obligations with respect to the properties, and that mandate extends to Vesteda Gybep Il B
with respect to Vesteda Woningen INC

The rights and obligations of the limited partners in Vesteda Woningéra@dVesteda
Woningen Il CV. are set out in two Investor Agreements. Vesteda Gro&h Bas been
appointed manager of Vesteda WoningeV.CVesteda Groep Il B/. has been appointed
manager of Vesteda Woningen INC

ACCOUNTING POLICIES

As Vesteda Woningen .&. has similarities to a company, the financial information
below use terminology customarily used in financial statements. The financial information was
drawn up in compliance with generally accepted reporting standards in the Netherlands.
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Accounting policies for valuing assets and liabilities

General

Preparation of the financial statements requires estimates and judgements to be made
which may affect the amounts reported for assets and liabilities, income and expenditure and the
related reporting of asts and liabilities not recognised in the balance sheet at the date of the
financial statements. The accounting policies which, in the opinion of the Managing Board, are
the most significant to the financial position and the results of activities aressedran the
relevant notes as are matters which are intrinsically uncertain and where the Managing Board has
to make estimates and judgements. The Managing Board notes that future events often differ
from the forecasts and that estimates have to be upczgelarly.

Property

The Development Portfolio is stated at the lower of cost and market value. On
completion of a project, the complex is included in the Letting Portfolio or disposed of.

The Letting Portfolio is stated at fair value. Pursuant to Guidelin2 13 61 nvest |
propertieso, the complexes in this portfolio
value with sitting tenants and net realisable value on disposal of complete complexes to
organisations specialising in the selling of indival units.

A condition when establishing the fair value is that if the market value with sitting
tenants is higher, the fair value will be no more than 110% of the net realisable value in the case
of disposals of complete complexes to organisations sigawiain the selling of individual
units.

The market value with sitting tenants and the appraised net realisable value in the case of
disposals of complete complexes as a whole to organisations specialising in the selling of
individual units are determideusing the discounted cash flow method. Almost the entire
portfolio is appraised during the year by external valuers. Complexes handed over during the
fourth quarter are appraised externally the following year. Complexes are appraised internally,
externaly or by desktop analysis each quarter. The aim is to achieve sufficient coverage each
guarter for a representative reflection of the total portfolio by age, location, type, region and
capital investment. Conveyancing charges and other selling costskare ito account in
determining both the net realisable value in the case of disposals of complete complexes to
organisations specialising in the selling of individual units and the market value with sitting
tenants.

Tangible fixed assets

T he ¢ o mpieermyilding is stdtefd at fair value, reappraised annually by an external
valuer. The revaluation is taken direct to equity, and recognised through the revaluation reserve.
Straightline depreciation is provided, based on the estimated useful econonoic3leyears.

An asset is derecognised upon disposal or when no future economic benefits are expected

from its use or disposal. Any gain or loss arising on derecognition of the asset is included in the
income statement.
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Financial fixed assets

If controlling or significant influence is exercised on the commercial and financial policy
of participating interests, those interests are accounted for using the equity method based on net
asset value. Other participating interests are stated at the lower of hlstast and market
value. Loans receivable are stated at face value. Where necessary, there isdawmriter
doubtful debts.

Receivables

Receivables are carried at amortised cost, which is generally in line with face value, less
a provision for doubtfudlebts.

Cash and cash equivalents
Cash is cash in hand and at bank. Cash is stated at face value.
Long-term liabilities

Loans are initially recognised at cost, which is the fair value of the consideration
received, less transaction costs. After initialogmtion, loans are subsequently measured at
amortised cost using the effective interest method. In calculating amortised cost, allowance is
made for all costs, premiums or discounts in relation to the issue of the loan. Interest expense is
attributed tohe period to which it relates and recognised through the income statement.

Derivatives

The group uses derivatives (interest swaps) to hedge changes in interest rates. Derivatives
are used as cash flow cover to hedge the risk of uncertain future cashlfias. financial
statements, these relate to the variabte bonds. Derivatives are initially recognised at fair
value including transaction costs and then at fair value at each reporting date. If positive, changes
in the fair value of derivatives comténg the bonds are recognised through the derivatives
revaluation reserve in equity.

Provisions

Provisions are recognised if it is probable that the obligation will have to be settled and a
reliable estimate can be made of the amount of the obligati@namount of a provision is set
using the best estimate of the amount that will be required to settle the obligations and losses at
the reporting date.

Current liabilities

Trade creditors and other current liabilities are carried at amortised cost, which is
generally in line with face value.

Distinction between current and fixed assets and between current anclirnemt
liabilities.

Assets and liabilities are classified as current (steom) if it is expected that they will
be realised or settled withir2 Inonths of the reporting date.
Other
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Unless otherwise mentioned, valuation is according to the historical cost convention.
Amounts are shown at face value.

Accounting policies for the determination of results

General

Operating expenses are stated atohisal cost. Income is recognised when realised,
expenses are recognised as soon as they become known. Income and expenses are allocated to
the year to which they relate.

Rental income

Rental income is the total rent invoiced to tenants in respect dintnecial year. The
amount shown, therefore, takes account of rent lost due to vacancies and discounts. Rental
income does not include service charges paid in advance by tenants.

Letting expenses

Letting expenses comprise costs directly attributable foeaific complex. These costs
are mainly maintenance costs, property tax and other levies, insurance premiums, management
and letting fees and service costs not chargeable to tenants. There is no equalisation provision for
major maintenance.

Other income
This includes the other income generated by séi@y lets.
Property management expenses

Any operating expenses that cannot be allocated directly to the various properties are
regarded as property management expenses.

Interest income and expense

Interest itome and expense are stated at face value. Changes in the current value of
derivatives concerning the credit facility still available are recognised in interest expense.

Realised result

The realised result is the sum of the net letting income and otlenéntess operating
expenses and net interest charges, plus the results realised on property disposals. The result on
disposals is the proceeds from sales (less any facilitation costs) less the most recent value of the
properties sold, established each tgrar

Unrealised result

The unrealised result is made up of the total of unrealised revaluations as a consequence
of external and internal appraisals and updates and the addition to the provision for downward
revaluation of the pipeline.

Tax
Tax on the reduis calculated by applying the standard rate of tax to the taxable amount.
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Tax status

The Holding Dutch Residential Fund\B fiscal group has been regarded as a fiscal
investment institution since 2002. On this basis, providing a number of condit®meedr a
corporation tax rate of 0% applies. The most important condition to be met is that the profit,
calculated in accordance with fiscal principles, is distributed in the form of dividend within eight
months of the end of the financial year.

Vesteda Waingen CV. is transparent for corporation tax purposes. Vesteda Groép B

Vesteda Groep Il B/., Vesteda Project.B., Vesteda Woningen.E. and Vesteda Woningen Il
C.V.form a VAT group. Consequently, VAT is not levied on supplies between thesesentitie
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Balance sheet as at 31 December 2009

(after appropriation of profit)

Amounts in millions of euros

ASSETS

Fixed assets
Property

Tangible fixed assets
Financial fixel assets

Current assets

Receivables

Tax and social security contributions
Cash

Total assets

EQUITY AND LIABILITIES

Fund capital

Provisions

Long-term liabilities

Amounts owed to group companies
Other longterm liabilities

Current liabilities

Tax and social security contributions

Other current liabilities
Accruals and deferred income

Total equity and liabilities
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31 December 20C

31 December 20C

4,424 4,718
8 8
21 19
4,453 4,745
10 11
- 2
16 49
26 62
4,479 4,807
2,698 3,118
52 -
1,600 1,600
85 48
1,685 1,648
1 -
10 8
33 33
44 41
4,479 4,807

5540450891

- 148-



Income statement for 2009

Amounts in millions of euros

Income

Rental income

Less: Letting expenses

Net letting income
Subsidies and other income

Total operating income

Expenses

Property management expenses
Interest income

Interest expense

Operating result

Result on disposals

Realised result

Unrealised result

Result

* Reclassified for comp#&on purposes.
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2009 2008
245 239
65 65
180 174
2 2
182 176
18 19
2 3
66 71
100 89
9 20
109 109
345 119
236 10-
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Cash flow statement for 2009

Amounts in millions of euros 2009 2008
Realised result 109 109
Amortisation of financial fixed assets 1 1
Movement in receivables 3 T
Movement in current liabilities 6 10
Cash flow from operating activities 119 100
Investments in property 167- 179
Investments/disposalg financial fixed assets 3 1-
Disposals of property 164 156
Cash flow from investment activities 6- 24-
Loan drawings T 150
Loan repayments T 200
Distributions tounit-holders 146 -
Cash flow from financing activities 146 50
Total cash flow 33 26
Cash at end of year 16 49
Cash at beginning of year 49 23
33 26

Notes to the cash flow statement

The cash flow statement has been prepared using the indirect method. The funds in the
cash flow statement aogist exclusively of cash and cash equivalents. Receipts and expenditure
in connection with interest and tax on profit are included in the cash flow from operating
activities. Dividends paid are included in the cash flow from financing activities.
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NOTES TO THE BALANCE SHEET

Property

Letting portfolio

Development Letting Letting/sale
portfolio phase phase Total
Amounts in millions of euros
Value as at 1 January 2009 19 2,974 1,725 4,718
Investments 152 7 8 167
Disposals T T 164 164
Internal transfers 168 160 8 T
Subtotal 3 3,141 1,577 4,721
Revaluations during the year i 208 89 297-
Value as at 31 December 2009 3 2,933 1,488 4,424
Fund capital
Revaluation reserve
Share Office
Amounts in millions of euros premium Property building Other reserve Total
Value as at 1 January 2009 * 2,140 1,001 1 24- 3,118
Dividend 146 T ) T 146
Result i 171 i 66- 237-
Revaluation of derivatives T T T 37- 37-
Realised from sales T 23 T 23 T
Value as at 31 Decemir 2009 1,994 807 1 104 2,698

* Reclassified for comparison purposes. The reclassifications relate to the conversion of
negative revaluations from the property investments revaluation reserve and the derivatives
revaluation reserve to the other reseriéere have also been transfers within the freely
distributable reserves.

Il n 2009, a u1lz21 million dividend for 2008

were distributed to unitholders in Vesteda Woningen\C
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AUDITOR'S REPORT

To the board of dectors of Vesteda Woningen C.V.
AUDITOR'S REPORT

Introduction

We have audited whether the accompanying abbreviated financial statements of Vesteda
Woningen C.V., Maastricht, for the year 2009 (as set out on d&@¢e 151) have been derived
consistentlyfrom the audited financial statements of Vesteda Woningen C.V., for the year 2009.

Il n our auditords report dated 24 February 20
financial statements. The board of directors is responsible for the preparfatienabbreviated

financial statements in accordance with the accounting policies as applied in the 2009 financial
statements of Vesteda Woningen C.V. Our responsibility is to express an opinion on these
abbreviated financial statements.

Scope

We conductd our audit in accordance with Dutch law. This law requires that we plan
and perform the audit to obtain reasonable assurance that the abbreviated financial statements
have been derived consistently from the financial statements.

We believe that the auddvidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.
Opinion

In our opinion, these abbreviated financial statements have been derived consistently, in
all material respects, from the financial statements.

Emphasgs of matter

For a better understanding of the company?d
of our audit, we emphasize that the abbreviated financial statements should be read in
conjunction with the unabridged financial statements, from whieh abbreviated financial
statements were derived and our wunqualified &
Our opinion is not qualified in respect of this matter.

Maastricht,13 April 2010

Ernst & Young Accountants LLP

Signed byJ.M. Heijste
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VESTEDA RESIDENTIAL FUNDING II B.V.

Vesteda Residential Funding Il B.V. was incorporated with limited liability under the
laws of the Netherlands on 8 July 2005 under number B.V. 133893 special purpose vehicle.
The corporate seast@tutaire zetglof the Issuer is in Amsterdam, the Netherlands. The Issuer is
registered with the Commercial Register of the Chamb@oaimerce under number 34229747.

Sole Director and Corporate Administrator

The sole managing director of the Issuer is ATC Managem&htTe directors of ATC
Management B.V. are J.H. Scholts, R. Posthumus, R. Rosenboom, R. Langelaar and A.R. van
der Veen, with telephone number +31 20 577 11 77 and its business address at Frederik
Roeskestraat 123, 10BEE, Amsterdam, The Netherlands.

The Corporate Administrator and ATC Management B.V. entered into the Corporate
Services Agreements in order to provide administrative services to the Issuer and the
Shareholder. Thes€orporate ServiceAgreements may be terminatemhter alia, by the
Securty Trustee upon the occurrence of certain termination events (which include certain
failures by Corporate Administrator or ATC Management B.V. (as the case may be) to comply
with its obligations under such Corporate Services Agreearghtertain insolverycevents).

Purpose
The objectives of the Issuer are, amongst other things:

(@)  toraise funds by issuing notes from time to time and to invest the funds raised by
the company in connection with such issue in advances made from time to time to
the Borrowerspursuant to a secured loan agreement between the Issuer, Groep,
DRF I, DRF Il and DRF Ill and the Security Trustee (as amended from time to
time);

(b)  to grant security in connection with the foregoing; and

(c) to enter into agreements and documents inneotion with the foregoing
(including one or more secured loan agreements, liquidity facility agreements,
interest rate cap agreements and bank account and cash management agreements)
and to exercise rights and to comply with its obligations under tlgrseraents
and documents.

The Issuer may do all such further acts that are related to the above or that are conducive
thereto. The Issuer shall not engage in any transactions that are not related or conducive to the
abovedescribed objects.

The Issuer willenter into the Relevant Documents to which it is expressed to be a party,
and exercise all related rights, powers and activities incidental thereto.

There is no intention to accumulate surpluses in the Issuer.
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Share Capital

The Issuer has an authorisedrsta capi t al of U4 18,000, al/l
are fully paid. All shares of the Issuer are held by Stichting Vesteda Residential Funding Il

Stichting Vesteda Residential Funding Il is a foundatstictiting incorporated under
the laws of theNetherlands on 21 June 2005. The objects of Stichting Vesteda Residential
Funding Il arejnter alia, to incorporate, acquire and to hold shares in the share capital of the
Issuer and to exercise all rights attached to such shares and to dispose afusmideersuch
shares. The sole managing director of Stichting Vesteda Residential Funding Il is ATC
Management B.V.

The financial year of the Issuer coincides with the calendar year.
Capitalisation

The following table shows the capitalisation of the Isssenfd 6 April 2010 as adjusted
to take account of the Class A7 Notes expected to be issued on or around the Closing Date:

Share Capital

Authorised Share Capital euro 18,000
Issued Share Capital euro 18,000
Borrowings
Class A2 Notes euro 400,000,000
Class A3 Notes euro 400,000,000
Class A4 Notes euro 300,000,000
Class A5 Notes euro 350,000,000
Class A6 Notes euro 150,000,000
Class A7 Notes euro 350,000,008

3L Class A2 Notes to be redeemed on the Closing Date.
32 Class A7 Notes to be issued on the Closing Date.
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BALANCE SHEET AS OF DECEMBER 31, 20(®
(BEFORE APPROPRIATION OF RESULT)

ASSETS

Financial fixed assets
Secured loan

Current assets
Accounts receiable

Interest receivable borrower

Interest Rate Swap
receivable

Cash and cash equivalents

251

252

253

December31, 2009

December 31, 200€&

EUR EUR
1,600,000,000
127.267
13,138,088
0
13,265,355
15.500

1,613,280,855

SHAREHOLDER'S EQUITY AND LIABILITIES

Shareholder's equity

Long-term liabilities
Class ANotes

Current liabilities

Interest payable

Interest Rate Swap payable
Corporate income tax
payable

Accrued expenses
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254

255

2.5.6

18.000

1,600,000,000

3,248,210
9,889,878
511
124.256
13,262,855
1,613,280,855

- 155-

EUR EUR
1,600,000,000
128.182
14,026,272
3,338,533
17,492,987
17.620
1,617,510,607
18.000
1,600,000,00C
17,364,805
0
923
126.879

17,492,607
1,617,510,607
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STATEMENT OF CASH FLOWS FOR THE YEAR 2009

2009 2008
EUR EUR EUR EUR
Cash flow from operating activities
Net result 0 0
Changes in working capital:
Decrease (increasagcounts receivabl 915 -86.007
Decrease (increase) interest receivab 888.184 -1,124,798
Decrease (increase) Interest Rate Sw
receivable 13,228,411 -741.047
Decrease (increase) interest payable 14,116,595 1,865,845
Decreaase (increase) accrued expense
and other liabilities -3.035 85.414
-2.120 -593
-2.120 -593
Cash flow from investing activities
Decrease Secured loan 0 50,000,000
Cash flow from financing activities
Class ANotes issued 0 150,000,000
Class ANotes redeemed 0 -200,000,000
0 -50,000,000
Net decrease in cash and cash
equivalents -2.120 -593
Cash and cash equivalents at
beginning of yar 17.620 18.213
Cash and cash equivalents at end of
year 15.500 17.620
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STATEMENT OF INCOME FOR THE YEAR 200 9

Interest income
Interest income Secured
Loan

Interest Rate Swap income

Interest expense
Interest expense Class A
Notes

Interest margin

Operating expenses
Allocated to Borrowers

Income before taxation

Corporate income tax
Allocated to Borrowers

Net result
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2009 2008
EUR EUR EUR EUR
63,946,296 68,888,425
33,520,611 14,219,285
30,425,685 83,107,710
30,425,685 83,107,710
0 0
-705.990 -649.452
705.990 649.452
0 0
738 548
738 548
0 0
0 0
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AUDITOR'S REPORT

To the board of directors of Vesteda Residential Funding Il B.V.
AUDI TOR6S REPORT

Introduction

We have audited whether the accompanying abbreviated financial statements of Vesteda
Residential Funding Il B.V., Amsterdam, for the year 2009 (as set out on palgEs157) have
been derived consistently from the audited financial statements of Vesteda Residential Funding
I B. V., for the year 2009 . ryl2010 weuaxpresseddant or 0 ¢
unqualified opinion on these financial statements. The board of directors is responsible for the
preparation of the abbreviated financial statements in accordance with the accounting policies as
applied in the 2009 financial statemi® of Vesteda Residential Funding Il B.V. Our
responsibility is to express an opinion on these abbreviated financial statements.

Scope

We conducted our audit in accordance with Dutch law. This law requires that we plan
and perform the audit to obtain reasble assurance that the abbreviated financial statements
have been derived consistently from the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.
Opinion

In our opinion, these abbreviated financial statements have been derived consistently, in
all material respects, from the financial statements.

Emphasis of matter

For a better understanding of the company?d
of our audit, we emphasize that the abbreviated financial statements should be read in
conjunction with the unabridged financial statements, from which the abbreviated financial
statements were derived and our ung20&0l Qufi ed a
opinion is not qualified in respect of this matter.

Eindhoven13 April 2010

Ernst & Young Accountants LLP

Signed byN.A.J. Silverentand
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USE OF PROCEEDS

The net proceeds from the issue of the ClagsNbdtes are expected to amount to
approxma t e3b0y000yD00, and, subject to the satisfaction of certain conditions precedent, will
be applied by the Issuer on the Closing Date to make the TérAd#ance (as defined herein)
to the Borrowers subject to and in accordance with the Secured Loasmgnt. Certain fees
and expenses which will be incurred by the Issuer in connection with the issue and listing of the
Class A’ Notes will be paid for by Groep.

On or around the Closing Date the Borrowers will apply the TeiAdvance for the
repayment othe Term A Loan.
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