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Opera Germany (No. 1) GmbH 

(Incorporated as a company with limited liability (Gesellschaft mit beschränkter Haftung) in the Federal Republic of Germany with the 
commercial register at the local court of Frankfurt am Main under registration number HRB 75506) 

€ 254,000,000 Commercial Mortgage Backed Floating Rate Notes Due January 2015 

Opera Germany (No. 1) GmbH (the "Issuer") will issue the € 189,050,000 Class A Commercial Mortgage Backed Floating Rate Notes due 2015 (the 
"Class A Notes"), the € 25,000,000 Class B Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class B Notes"), the € 24,150,000 Class C 
Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class C Notes") and the € 15,800,000 Class D Commercial Mortgage Backed Floating 
Rate Notes due 2015 (the "Class D Notes" and, together with the Class A Notes, the Class B Notes and the Class C Notes, the "Notes") on 22 September 
2006 (or such later date as the Issuer may agree with the Arranger and the Joint Bookrunners (each as defined below)) (the "Closing Date"). 

Application has been made to the Irish Financial Services Regulatory Authority, as competent authority under Directive 2003/71/EC, for this Prospectus to 
be approved. Application has been made to the Irish Stock Exchange for the Notes to be admitted to the Official List and trading on its regulated market. 
This document constitutes a prospectus in accordance with Directive 2003/71/EC of Opera Germany (No. 1) GmbH in respect of asset backed securities 
within the meaning of Article 2(5) of the Commission Regulation (EC) no. 809/2004 of 29 April 2004. 

The Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes are expected, on issue, to be assigned the relevant ratings set out 
opposite the relevant Class of Notes in the table below by Fitch Ratings Ltd. ("Fitch") and Standard & Poor's Ratings Services, a division of The McGraw-
Hill Companies, Inc. ("S&P" and, together with Fitch, the "Rating Agencies"). A security rating is not a recommendation to buy, sell or hold securities 
and may be subject to revision, suspension or withdrawal at any time by one or more of the assigning rating organisations. The ratings from the 
Rating Agencies only address the likelihood of timely receipt by any Noteholder of interest on the Notes and the likelihood of receipt by any Noteholder of 
principal of the Notes by the Final Maturity Date (as defined below). 

   Anticipated Ratings 

Notes Initial Principal Amount Outstanding Margin (per cent.) Fitch S&P 

Class A € 189,050,000 0.21 AAA AAA 

Class B € 25,000,000 0.32 AA AA 

Class C € 24,150,000 0.51 A A 

Class D € 15,800,000 0.85 BBB A 

Interest on the Notes will be payable quarterly in arrear in euro on 22 January, 22 April, 22 July and 22 October in each year (subject to adjustment for non-
business days) (each, an "Interest Payment Date"). The first Interest Payment Date will be the Interest Payment Date falling in January 2007. The interest 
rate applicable to each Class of Notes from time to time will be determined by reference to the rate offered in the euro-zone interbank market for three 
month euro deposits (or, in respect of the first Interest Period, four month deposits in euro) ("EURIBOR", as determined in accordance with Condition 4(d) 
of the Notes) plus the relevant Margin. Each Margin will be as set out in the table above. 

If any withholding or deduction for or on account of tax is applicable to the Notes, payments of interest on, and principal in respect of, the Notes 
will be made subject to such withholding or deduction. In such circumstances, neither the Issuer nor any other party will be obliged to pay any 
additional amounts as a consequence. 

All Notes will be secured by the same security, subject to the priorities described in this Prospectus.  Notes of each class will rank pari passu with other 
Notes of the same class.  Unless previously redeemed in full, the Notes are expected to be redeemed in full at their Principal Amount Outstanding together 
with accrued interest on the Interest Payment Date falling in January 2013 (the "Expected Maturity Date"). In any event, the maturity date of the Notes 
may not be later than the Interest Payment Date falling in January 2015 (the "Final Maturity Date"). The Notes will be subject to mandatory redemption 
before such date in the specific circumstances and subject to the conditions more fully set out under "General Description of the Transaction - Principal 
Features of the Notes". 

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the "Securities Act"), and are subject to 
U.S. tax law requirements.  The Notes are being offered by the Issuer only to persons who are not U.S. Persons (as defined in Regulation S under the 
Securities Act ("Regulation S")) in offshore transactions in reliance on Regulation S (or otherwise pursuant to transactions exempt from the registration 
requirements of the Securities Act) and in accordance with applicable laws. 

The Notes of each Class will each initially be represented on issue by a temporary global note in bearer form (each, a "Temporary Global Note"), without 
interest coupons attached, which will be deposited on or about the Closing Date with a common depositary for Euroclear Bank S.A./N.V., as operator of the 
Euroclear System ("Euroclear"), and Clearstream Banking, société anonyme ("Clearstream, Luxembourg"). Each Temporary Global Note will be 
exchangeable for interests in a permanent global note (each, a "Permanent Global Note"), without interest coupons attached, not earlier than 40 days 
after the Closing Date (provided that certification of non-U.S. beneficial ownership has been received). Ownership interests in the Temporary Global Notes 
and the Permanent Global Notes (together, the "Global Notes") will be shown on, and transfers thereof will only be effected through, records maintained by 
Euroclear and Clearstream, Luxembourg and their respective participants.  Definitive Notes will not be issued. 

See "Risk Factors" for a discussion of certain factors which should be considered by prospective investors in connection with an investment in any of the 
Notes. 

The proceeds of the Notes will be applied by the Issuer towards the purchase of the Senior Loans and the Related Security from the Originator. 

This Prospectus will be published in electronic form on the website of the Irish Financial Services Regulatory Authority. 

EUROHYPO 
Arranger 

CREDIT SUISSE INTERNATIONAL 
Joint Bookrunner 

DRESDNER KLEINWORT 
Joint Bookrunner 

The date of this Prospectus is 21 September 2006 
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IMPORTANT NOTICE  

This Prospectus should be read and understood in conjunction with any amendment or supplement thereto 
and with the documents incorporated by reference. 

Opera Germany (No. 1) GmbH (the "Issuer"), with its registered offices in Frankfurt am Main, Federal 
Republic of Germany is solely responsible for the information given in this Prospectus. 

The Notes are obligations solely of the Issuer. The Notes do not represent an interest in, or constitute a 
liability or other obligation of, nor will they be guaranteed by, the Arranger, the Joint Bookrunners, the Listing 
Agent, the Principal Paying Agent, the Irish Paying Agent, the Agent Bank, the Security Trustee, the 
Corporate Services Provider, the Liquidity Bank, the Account Bank, the Originator, the Servicer, the Special 
Servicer, the Issuer Swap Counterparty or any other party and none of the foregoing assumes, or will 
assume, any liability or obligation to the holders of the Notes if the Issuer fails to make any payment due in 
respect of the Notes. 

The Issuer hereby declares that, having taken all reasonable care to ensure that such is the case, the 
information contained in this Prospectus for which it is responsible is, to the best of its knowledge, in 
accordance with the facts and contains no omission likely to affect its import.  

The Issuer has confirmed to the Arranger and the Joint Bookrunners that this Prospectus contains all 
information with regard to the Issuer and the Notes which is material in the context of the issue and offering 
of Notes hereunder; that the information contained herein with respect to the Issuer and the Notes is 
accurate in all material respects and is not misleading; that the opinions and intentions expressed herein are 
honestly held; that there are no other facts with respect to the Issuer or the Notes, the omission of which 
would make this Prospectus as a whole or any of such information or the expression of any such opinions or 
intentions misleading and that all reasonable enquiries have been made to ascertain all facts material for the 
purpose aforesaid. 

No person is or has been authorised to give any information or to make any representation in connection 
with the issue and sale of the Notes other than those contained in this Prospectus and, if given or made, 
such information or representation must not be relied upon as having been authorised by or on behalf of the 
Issuer, Eurohypo AG (in any capacity), the Joint Bookrunners, the Listing Agent, the Paying Agents, the 
Agent Bank, the Security Trustee, the Corporate Services Provider, the Liquidity Bank, the Account Bank,  
the Servicer, the Special Servicer, the Issuer Swap Counterparty or any of their respective affiliates or 
advisors.   

Neither the delivery of this Prospectus nor any sale, allotment or solicitation made in connection with the 
offering of the Notes shall, under any circumstances, create any implication or constitute a representation 
that there has been no change in the affairs of the Issuer or in any of the information contained herein since 
the date of this document or that the information contained in this document is correct as of any time 
subsequent to its date.  Save for obligations of Eurohypo AG in its capacity as Servicer, Eurohypo AG 
expressly does not undertake to review the Senior Loans or the Mortgaged Properties during the life of the 
Notes or to advise any investor in the Notes of any information coming to its attention. 

The Arranger and the Joint Bookrunners have not independently verified the information contained herein. 
Accordingly, no representation, warranty or undertaking, whether express or implied, is made and no 
responsibility is accepted by the Arranger and/or the Joint Bookrunners with respect to the accuracy or 
completeness of this Prospectus or any further information supplied in connection herewith. The Arranger 
and/or the Joint Bookrunners accept no liability in relation to this Prospectus or its distribution or with regard 
to other information supplied by the Issuer herein, save for the mandatory provisions of law. 

Neither this Prospectus nor any other information supplied in connection with the Notes should be 
considered as a recommendation by the Arranger or the Joint Bookrunners that any recipient of this 
Prospectus should purchase any Notes.  Each investor contemplating purchasing any Notes should make its 
own independent investigation and appraisal of the creditworthiness of the Issuer. The delivery of this 
Prospectus and the offering, sale or delivery of the Notes may not be taken as an implication that the 
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information contained in such documents is accurate and complete subsequent to the date of issue of the 
Notes or that there has been no adverse change in the financial situation of the Issuer since that date. 

The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be restricted by 
law.  Persons into whose possession this Prospectus (or any part hereof) comes are required by the Issuer 
and the Joint Bookrunners to inform themselves about and to observe any such restrictions.  For a further 
description of certain restrictions on offers and sales of the Notes and distribution of this Prospectus, see 
"Subscription and Sale" below. In particular, the Notes have not been, and will not be, registered under the 
United States Securities Act of 1933, as amended (the "Securities Act"), and are subject to U.S. tax law 
requirements.  The Notes are being offered by the Issuer only to persons who are not U.S. Persons (as 
defined in Regulation S under the Securities Act ("Regulation S")) in offshore transactions in reliance on 
Regulation S (or otherwise pursuant to transactions exempt from the registration requirements of the 
Securities Act) and in accordance with applicable laws. 

All references in this document to "euro", "Euro" or "€" are to the currency introduced at the commencement 
of the third stage of European economic and monetary union pursuant to the Treaty establishing the 
European Community, as amended by the Treaty on the European Union, as amended by the Treaty of 
Amsterdam. 

In connection with the certification by True Sale International GmbH ("TSI"), the Issuer has appointed Credit 
Suisse Securities (Europe) Limited and Dresdner Bank AG London Branch as market makers which 
undertake to provide bids for the sale and purchase of the Class A Notes in the secondary market up to a 
certain amount and under certain conditions set out in a market making agreement which, as at the date of 
this Prospectus, is in compliance with the requirements of TSI. 

If any withholding or deduction for or on account of tax is applicable to the Notes, payment of 
interest on, and principal in respect of, the Notes will be made subject to such withholding or 
deduction.  In such circumstances, neither the Issuer nor any other party will be obliged to pay any 
additional amounts as a consequence. 

This Prospectus may only be used for the purpose for which it has been published. This Prospectus 
may not be used for the purpose of an offer or solicitation by and to anyone in any jurisdiction in 
which such offer or solicitation is not authorised or to any person to whom it is unlawful to make 
such an offer or solicitation. This Prospectus does not constitute an offer of, or an invitation by or on 
behalf of, the Issuer or the Joint Bookrunners or any of them to subscribe for or purchase any of the 
Notes. 
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PRINCIPAL CHARACTERISTICS OF THE NOTES 

 

The following is a brief overview of the principal characteristics of the Notes offered under this Prospectus. 
This information is subject to and is more fully explained in the other sections of this Prospectus. 

 

Notes Class A Notes Class B Notes Class C Notes Class D Notes

Initial Principal Amount € 189,050,000 € 25,000,000 € 24,150,000 € 15,800,000

Issue Price (per cent.) 100 100 100 100

Interest Rate EURIBOR + 
0.21 per cent. 

per annum

EURIBOR + 
0.32 per cent. 

per annum

EURIBOR + 
0.51 per cent. 

per annum 

EURIBOR + 
0.85 per cent. 

per annum

Expected Maturity Date January 2013 January 2013 January 2013 October 20121

Final Note Maturity Date January 2015 January 2015 January 2015 January 2015

Weighted average life 6.25 6.25 6.25 6.10

Credit enhancement (provided 
by other classes of Notes 
subordinated to the relevant 
class) 

Subordination 
of the Class B 

Notes, the 
Class C Notes 
and the Class 

D Notes

Subordination 
of the Class C 
Notes and the 
Class D Notes

Subordination 
of the Class D 

Notes 

Nil

Day count Actual/360 

Frequency of payment of 
interest 

Quarterly 

First Interest Payment Date January 2007 

Form of Notes Bearer 

Denominations € 50,000 

Clearing System Euroclear and Clearstream, Luxembourg 

Listing Irish Stock Exchange 

ISIN XS0268816336 XS0268816849 XS0268817227 XS0268817904

Common Code 026881633 026881684 026881722 026881790

Expected rating – Fitch AAA AA A BBB

Expected rating – S&P AAA AA A A
 

                                                 
1 For further details please see the description in section "Estimated Average Life of the Notes and Assumptions" 
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GENERAL DESCRIPTION OF THE TRANSACTION  

The information in this section does not purport to be complete and is qualified in its entirety by reference to 
the detailed information appearing elsewhere in this Prospectus. Prospective Noteholders are advised to 
read carefully, and to rely solely on, the detailed information appearing elsewhere in this Prospectus in 
making any decision whether or not to invest in any Notes. 

Capitalised terms used but not defined can be found elsewhere in this Prospectus, unless otherwise stated.  
An index of defined terms is set out at the end of this Prospectus. 

General Overview 

The transaction comprises the securitisation of two loans under  term facilities originated by Eurohypo AG in 
its capacity as "Originator". The Issuer will use the proceeds from the issue of the Notes to purchase from 
the Originator such loans (as further described below). The Issuer will use receipts of principal and interest in 
respect of the purchased loans, together with certain other funds available to it (as described elsewhere in 
this Prospectus), to make payments of, inter alia, principal and interest due in respect of the Notes. 

Overview of the Finance Documents 

On or prior to the Closing Date, Eurohypo AG (in its capacity as Originator) has entered into the following 
agreements with the Borrowers: 

The TSK Finance Documents 

The Originator made available to TS Koenigsallee I Immobilien S.à.r.l. & Co. KG ("TSK 1"), TS Koenigsallee 
II Immobilien S.à.r.l. & Co. KG ("TSK 2"), TS Koenigsallee III Immobilien S.à.r.l. & Co. KG ("TSK 3"), TS 
Koenigsallee IV Immobilien S.à.r.l. & Co. KG ("TSK 4") and TS Koenigsallee V Immobilien S.à.r.l. & Co. KG 
("TSK 5"), each a limited liability partnership (Kommanditgesellschaft) incorporated under the laws of the 
Federal Republic of Germany (together, the "TSK Borrowers" and each a "TSK Borrower") term facilities 
(the "TSK Facilities") comprising a € 108,000,000 senior term facility (the "TSK Senior Loan"), a 
€ 7,000,000 junior term facility (the "TSK Junior Loan") and a € 21,000,000 mezzanine term facility (the 
"TSK Mezzanine Loan") under an English law governed loan agreement dated 15 September 2005, as 
amended and restated from time to time (the "TSK Loan Agreement").  

On or prior to the Closing Date, the Originator and the Issuer will enter into an English law governed 
intercreditor agreement (the "TSK Intercreditor Agreement") pursuant to which the ranking of the rights, 
claims and interest in, to and under the TSK Facilities will be agreed.  

The obligations of the TSK Borrowers under the TSK Finance Documents are secured by the security 
created under the TSK Security Documents, see "Summary of the Loan Documents" below. The property on 
which the TSK Facility is secured comprises an office campus of seven interconnected buildings located in 
the city of Düsseldorf, Federal Republic of Germany. 

The Prima Finance Documents 

The Originator made available to Prima Immobilien GmbH & Co. KG, a limited liability partnership 
(Kommanditgesellschaft) incorporated under the laws of the Federal Republic of Germany (the "Prima 
Borrower" and, together with the TSK Borrowers, the "Borrowers") term facilities (the "Prima Facilities" 
and, together with the TSK Facilities, the "Facilities") comprising a € 146,000,000 senior term facility (the 
"Prima Senior Loan") and a € 31,571,000 junior term facility (the "Prima Junior Loan" and, together with 
the TSK Junior Loan and the TSK Mezzanine Loan, the "Junior Loans") under a German law governed loan 
agreement dated 9 August 2006 (the "Prima Loan Agreement" and, together with the TSK Loan 
Agreement, the "Loan Agreements").  

On or prior to the Closing Date, the Issuer and the Originator (in its capacity as Prima Junior Lender) will 
enter into a German law governed intercreditor agreement (the "Prima Intercreditor Agreement") pursuant 
to which the ranking of rights, claims and interest in, to and under the Prima Facilities will be agreed.  
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The obligations of the Prima Borrower under the Prima Finance Documents will be secured by the security 
created under the Prima Security Documents, see "Summary of Loan Documents" below. The properties on 
which the Prima Facilities are secured comprise 26 residential properties, one office property and parking 
spaces located in three districts of the city of Berlin, Federal Republic of Germany. 

The Borrowers 

Each of the Borrowers is a limited partnership (Kommanditgesellschaft) whose object of business is holding 
of real estate in the Federal Republic of Germany and to engage in any transactions or activities which may 
directly or indirectly further such holding, as further described under "The Borrowers and the Partners" 
below. 

Hedging 

The TSK Borrowers and the Prima Borrower have entered into, and are required to maintain, interest rate 
hedging arrangements. 

Cure Rights of Junior Lenders 

Under the Finance Documents, the TSK Junior Creditors and the Prima Junior Lenders (the "Junior 
Lenders") have the right to cure certain remediable defaults within the applicable grace period, including but 
not limited to the right to make cure loans to the relevant Borrowers in the case of a payment default or, in 
certain cases, a breach of financial covenants by such Borrowers under the Finance Documents. 

For a more detailed description of the Finance Documents, please see "Summary of the Loan Documents" 
below. 

The Loan Sale Agreement 

On or prior to the Closing Date, Eurohypo AG (in its capacity as Originator and Security Agent), the Security 
Trustee and the Issuer will enter into a loan sale agreement (the "Loan Sale Agreement") according to 
which the Originator will sell to the Issuer and the Issuer will purchase from the Originator: 

(i) all claims, rights and interest in, to and under the TSK Senior Loan;  

(ii) all claims, rights and interest in, to and under the Prima Senior Loan (together with the TSK Senior 
Loan, the "Senior Loans"); and 

(iii) all claims, rights and interest in, to and under any Hedging Loans,  

in each case together with the Related Security (as further described in this Prospectus). The Issuer will fund 
(i) the purchase of the Senior Loans from the Originator by utilising the proceeds of the issue of the Notes 
and (ii) the purchase of the Hedging Loans by utilising available funds under the Liquidity Facility.   

The Loan Sale Agreement will be governed by German law, save for the transfer provisions relating to the 
TSK Senior Loan and the TSK Hedging Loans, which will be governed by English law. 

Tranching of the Senior Loans 

Each of the TSK Senior Loan and the Prima Senior Loan will be deemed to be sub-divided into tranches (the 
"Senior Loan Tranches") as follows: 

TSK Senior Loan Prima Senior Loan 

€ 73,050,000 loan designated tranche A 
("TSK Tranche A Loan") 

€ 116,000,000 loan designated tranche A 
("Prima Tranche A Loan") 

€ 10,000,000 loan designated tranche B 
("TSK Tranche B Loan") 

€ 15,000,000 loan designated tranche B 
("Prima Tranche B Loan") 
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€ 9,150,000 loan designated tranche C 
("TSK Tranche C Loan") 

€ 15,000,000 loan designated tranche C 
("Prima Tranche C Loan") 

€ 15,800,000 loan designated tranche D 
("TSK Tranche D Loan") 

 

 

At any time, the Principal Amount Outstanding of each Class of Notes will correspond to the aggregate 
principal amount outstanding of the corresponding tranches of the Senior Loans, such that (i) the Principal 
Amount Outstanding of the Class A Notes equals, at any time, the sum of the principal amounts outstanding 
of the TSK Tranche A Loan and the Prima Tranche A Loan, (ii) the Principal Amount Outstanding of the 
Class B Notes equals, at any time, the sum of the principal amounts outstanding of the TSK Tranche B Loan 
and the Prima Tranche B Loan, (iii) the Principal Amount Outstanding of the Class C Notes equals, at any 
time, the sum of the principal amounts outstanding of TSK Tranche C Loan and the Prima Tranche C Loan 
and (iv) the Principal Amount Outstanding of the Class D Notes equals, at any time, the principal amounts 
outstanding of the TSK Tranche D Loan. 
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KEY TRANSACTION PARTIES 

Issuer Opera Germany (No. 1) GmbH (the "Issuer"), a company 
incorporated with limited liability in the Federal Republic of 
Germany, registration number HRB 75506, whose registered office 
is at Eysseneckstraße 4, 60322 Frankfurt am Main, Federal 
Republic of Germany. The entire share capital of the Issuer is held 
by three charitable foundations (Stiftungen) incorporated under 
German law. 

Eurohypo  Eurohypo AG, whose principal office is at Helfmann-Park 5, 65760 
Eschborn, Federal Republic of Germany, will act in various 
capacities in respect of the transaction described in this 
Prospectus. These are: 

(a) as originator under each of the Facilities (the "Originator"); 

(b) as facility agent under each of the Facilities (with respect to 
each of the Facilities, the "Facility Agent"); 

(c) as security agent under each of the Facilities (with respect 
to each of the Facilities, the "Security Agent"); 

(d) as hedging counterparty with respect to each of the 
Facilities (in such capacity, the "TSK Hedging 
Counterparty", the "Prima Senior Hedging 
Counterparty" and, together in such capacities, the 
"Borrowers Hedging Counterparty"); 

(e) as servicer (the "Servicer") and, where applicable, special 
servicer (the "Special Servicer") with respect to each of 
the Senior Loans pursuant to a servicing agreement to be 
dated the Closing Date between the Issuer, the Security 
Trustee, the Servicer and the Special Servicer (the 
"Servicing Agreement");  

(f) as issuer swap counterparty (the "Issuer Swap 
Counterparty") pursuant to the Issuer Swap Agreement; 
and 

(g) as arranger in respect of the issue of the Notes (the 
"Arranger"). 

Security Trustee The Bank of New York, acting through its office at One Canada 
Square, Canary Wharf, London E14 5AL, United Kingdom, in its 
capacity as "Security Trustee" will hold or, as the case may be, 
administer for the benefit of itself and for the benefit of the other 
Issuer Secured Creditors the security granted by the Issuer under a 
German law governed trust agreement (the "Issuer Trust 
Agreement") to be dated the Closing Date between the Security 
Trustee, the Originator and the Issuer. 

Account Bank The Bank of New York, acting through its branch office at 
Niedenau 61-63, 60325 Frankfurt am Main, Federal Republic of 
Germany, (the "Account Bank") will act as Account Bank pursuant 
to the Account Bank Agreement. 
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Principal Paying Agent and 
Agent Bank 

The Bank of New York, acting through its office at One Canada 
Square, Canary Wharf, London E14 5AL, United Kingdom, will act 
as principal paying agent and as agent bank pursuant to the 
Agency Agreement (in these capacities, the "Principal Paying 
Agent" and the "Agent Bank"). 

Irish Paying Agent AIB/BNY Fund Management (Ireland) Limited, acting through its 
office at Guild House, Guild Street, Dublin 1, Republic of Ireland, 
(the "Irish Paying Agent" and, together with the Principal Paying 
Agent, the "Paying Agents") will act as Irish Paying Agent 
pursuant to the Agency Agreement. 

Corporate Services Provider SFM Structured Finance Management (Deutschland) GmbH, 
acting through its office at Eysseneckstraße 4, 60322 Frankfurt am 
Main, Federal Republic of Germany, (the "Corporate Services 
Provider") will provide certain corporate administration services to 
the Issuer under a corporate services agreement (the "Corporate 
Services Agreement"). 

Liquidity Bank Lloyds TSB Bank plc, acting through its office at 10 Gresham 
Street, London EC2V 7AE, United Kingdom, (the "Liquidity Bank") 
will act as Liquidity Bank pursuant to the Liquidity Facility 
Agreement. 

TSI Market Makers Credit Suisse Securities (Europe) Limited and Dresdner Bank AG 
London Branch have been appointed as market makers (the 
"Market Makers") who have undertaken to provide bids for the sale 
and purchase of the Class A Notes in the secondary market as 
provided for in detail under "Certification by True Sale International 
GmbH". 
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KEY CHARACTERISTICS OF THE FACILITIES 

The Facilities The TSK Facilities and the Prima Facilities constitute full 
recourse secured obligations of the TSK Borrowers and the 
Prima Borrower, respectively. The following section contains a 
summary of the features of each of the Facilities. For a more 
detailed description of each Facility, please see "Summary of 
the Loan Documents" below. On the Closing Date, the Issuer 
will acquire all claims, rights and interests in, to and under the 
TSK Senior Loan and the Prima Senior Loan, in each case 
together with the Related Security.  

TSK Facilities  The TSK Facilities were originated on 15 September 2005 (the 
"TSK Origination Date"). As of 30 June 2006 (the "Cut-Off 
Date"), the outstanding principal amount of the TSK Facilities 
was € 133,000,000.  

The TSK Loan Agreement contains an obligation of the 
Originator to make a further advance to the TSK Borrowers 
under the TSK Capex Facility in the amount of € 3,000,000. The 
TSK Capex Facility will form part of the TSK Mezzanine Loan 
and will be placed into a blocked account. The TSK Capex 
Facility can be drawn at any time. As of the date of the 
Prospectus, € 281,853.68 have been drawn from the TSK 
Capex Facility. Assuming a full draw down of the TSK Facilities, 
the main characteristics of the TSK Facilities would be as 
follows: 

TSK principal amount:   € 136,000,000 

TSK Mortgaged Properties value: € 166,000,000 

TSK LTV:    81.9 per cent. 

TSK Senior LTV:   65.1 per cent. 

Purpose The proceeds of the TSK Facilities were applied towards the 
refinancing of certain then existing indebtedness of the TSK 
Borrowers following the acquisition of certain commercial 
properties (the "TSK Property"). 

Rate of Interest The rate of interest payable on the TSK Facilities is calculated 
as an interest rate per annum being the sum of (i) EURIBOR, (ii) 
a margin and (iii) mandatory costs (if any). 

Interest Payments Interest under the TSK Facilities is payable quarterly in arrear 
on 15 January, 15 April, 15 July and 15 October in each year, 
subject to adjustment for non-business days (each, a "TSK 
Interest Payment Date").  

Scheduled Repayments  

 

Unless previously repaid (and save as set out below), the TSK 
Facilities are repayable in instalments on each TSK Interest 
Payment Date, starting on the TSK Interest Payment Date in 
January 2009, in an amount equal to 0.25 per cent. per quarter 
of the then outstanding TSK Facilities at the beginning of that 
TSK Interest Period and will be repayable in full on 15 October 
2012.  
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Voluntary and Involuntary Prepayments The TSK Borrowers will be entitled to prepay the TSK Facilities, 
in full or in part:  

(a) at the option of the TSK Borrowers (subject to a 
minimum prepayment amount of € 2,000,000 and an 
integral multiple of € 1,000,000) at any time upon giving 
at least fifteen (15) days’ prior written notice to the 
Facility Agent; or 

(b) if the TSK Borrowers are, or will be, required to gross up 
or reimburse any payments to the TSK Lenders under 
the TSK Loan Agreement in respect of certain taxes, 
increased costs or mandatory costs related to the TSK 
Lenders. 

On the day of any voluntary prepayment of the TSK Facilities 
under (a) above, the TSK Borrowers will be obliged to pay any 
due prepayment and cancellation fee. On the day of any 
repayment or prepayment of the TSK Facilities which is not a 
last day of any TSK Interest Period, the TSK Borrowers will be 
obliged to pay break costs in accordance with the TSK Loan 
Agreement. 

Mandatory Prepayments The TSK Borrowers will be obliged to prepay a TSK Lender's 
share in the TSK Facilities if it is unlawful in any jurisdiction for 
that TSK Lender to perform any of its obligations under a TSK 
Finance Document or to fund or maintain its share in the TSK 
Facilities. 

Allocation of Principal Payments Any amounts received as mandatory prepayments will be 
applied, firstly, to the outstanding principal under the TSK 
Senior Loan, second, upon full repayment of the TSK Senior 
Loan, to the outstanding principal under the TSK Junior Loan 
and, third, upon full repayment of the TSK Junior Loan, to the 
outstanding principal under the TSK Mezzanine Loan.  

Any amounts received as scheduled repayments and as 
voluntary prepayments will be applied firstly, to the outstanding 
principal under the TSK Mezzanine Loan, second, upon full 
repayment of the TSK Mezzanine Loan, to the outstanding 
principal under the TSK Junior Loan and, third, upon full 
repayment of the TSK Junior Loan, to the outstanding principal 
under the TSK Senior Loan. 

TSK Related Security The obligations of the TSK Borrowers under the TSK Finance 
Documents are secured by the TSK Related Security, which 
includes, but is not limited to: 

(a) a certificated global mortgage (Gesamtbriefgrundschuld) 
in respect of the TSK Mortgaged Properties; 

(b) first ranking pledges over all of the TSK Accounts 
(including the balance standing to the credit of such 
accounts); 

(c) pledges over the shares and participation interests in 
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each of the TSK Borrowers and the TSK Partners;  

(d) security assignments granted by each of the TSK 
Borrowers over, inter alia, any present and future claims 
arising under the lease agreements relating to the TSK 
Mortgaged Properties, any insurance agreements 
relating to the TSK Mortgaged Properties, the property 
management agreements, under lease agreements 
entered into in relation to certain fixtures, the acquisition 
documents relating to the TSK Borrowers and TSK 
Partners and any intra-group loans; and 

(e) an English law governed security assignment of any 
present and future claims under the TSK Hedging 
Agreement. 

Other than the TSK Related Security no other security has been 
taken over any assets of the TSK Borrowers or any of their TSK 
Partners. 

TSK Guarantee Pursuant to the TSK Loan Agreement, each of the TSK 
Borrowers, the TSK Partners, TS Koenigsallee Fixtures S.à.r.l. 
and the TSK Shareholders jointly and severally, irrevocably and 
unconditionally guarantees to each TSK Finance Party punctual 
performance by each TSK Borrower of all its obligations under 
the TSK Finance Documents. All such parties acting in such 
capacity are the "TSK Guarantors" and each of them is a "TSK 
Guarantor". 

Representations and Warranties  The TSK Loan Agreement contains the types of representations 
and warranties and undertakings on the part of the TSK 
Borrowers that a reasonably prudent lender making loans 
secured on commercial properties of this type would customarily 
require, see "Summary of the Loan Documents". 

TSK Intercreditor Agreement On or prior to the Closing Date, the Originator (in its capacity as 
the TSK Junior Lender and TSK Mezzanine Lender) and the 
Issuer (in its capacity as the TSK Senior Lender) will enter into 
an intercreditor agreement (the "TSK Intercreditor 
Agreement") which will govern the subordination and ranking of 
rights, claims and interest in, to and under the TSK Finance 
Documents. 

Governing Law The TSK Loan Agreement, the TSK Intercreditor Agreement, 
TSK Hedging Agreement and the TSK Deed of Assignment are 
governed by English law. The TSK German Security Documents 
are governed by German law. The TSK Luxembourg Security 
Documents are governed by the laws of the Grand Duchy of 
Luxembourg. 

Prima Facilities 

 

The Prima Facilities were originated on 9 August 2006 (the 
"Prima Origination Date" and, together with the TSK 
Origination Date, the "Loan Origination Dates"). As of the 
Prima Origination Date, the main characteristics of the Prima 
Facilities were as follows: 
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Prima principal amount:  € 177,571,000 

Prima Mortgaged Properties value: € 199,230,000 

Prima LTV: 89.1 per cent. 

Prima Senior LTV: 73.3 per cent. 

Purpose The proceeds of the Prima Facilities were applied towards the 
refinancing of certain existing indebtedness incurred following 
the acquisition of a portfolio of multi-family housing properties, 
one office property and parking spaces (the "Prima Portfolio"). 

Rate of Interest The rate of interest payable on the Prima Facilities is calculated 
as an interest rate per annum being the sum of (i) EURIBOR, (ii) 
a margin and (iii) mandatory costs (if any). 

Interest Payments Interest under the Prima Facilities is payable quarterly in arrear 
on 31 March, 30 June, 30 September and 31 December in each 
year, subject to adjustment for non-business days (each, a 
"Prima Interest Payment Date"). 

Scheduled Repayments Unless previously repaid (and save as set out below), the Prima 
Junior Loan will be repayable in instalments on each Prima 
Interest Payment Date in an amount equal to € 1,214,500. The 
Prima Senior Loan will be repayable in instalments on each 
Prima Interest Payment Date falling on or after the date on 
which the Prima Junior Loan has been repaid in full in an 
amount equal to € 900,000. 

The Prima Facilities will be repayable in full on 31 December 
2012. 

Voluntary and Involuntary Prepayments The Prima Borrower will be entitled to prepay the Prima 
Facilities, in full or in part: 

(a) at the option of the Prima Borrower (subject to a 
minimum prepayment amount of € 2,000,000 and an 
integral multiple of € 1,000,000) at any time upon giving 
at least ten (10) Business Days' prior written notice to 
the Facility Agent; or 

(b) if the Prima Borrower is, or will be, required to gross up 
or reimburse any payments to the Prima Lenders under 
the Prima Loan Agreement in respect of certain taxes, 
increased costs or mandatory costs related to the Prima 
Lenders.  

On the day of any voluntary prepayment under (a) above, 
mandatory prepayment (other than mandatory prepayment 
under (a) below) or the prepayment of the Prima Facilities as a 
result of a Prima Mortgaged Property sale, the Prima Borrower 
will be obliged to pay any prepayment and cancellation fee. On 
the day of any repayment or prepayment of the Prima Facilities, 
which is not a last day of any Prima Interest Period, the Prima 
Borrower will be obliged to pay break costs in accordance with 
the Prima Finance Documents. 
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Mandatory Prepayments The Prima Borrower will be obliged to prepay the Prima 
Facilities in whole or, in the case of (d) and (e) below, in part if:  

(a) it is unlawful in any jurisdiction for any of the Prima 
Lenders to perform any of its obligations under a Prima 
Finance Document or to fund or maintain its share in 
any of the Prima Facilities; or 

(b) all or any part of the Prima Mortgaged Properties will be 
compulsorily purchased (enteignet) or the applicable 
local authority makes an order for the compulsory 
purchase of the same; or 

(c) a security interest is created over part of any Prima 
Mortgaged Property which is only permitted because it 
cannot be prohibited pursuant to Section 1136 of the 
German Civil Code; or 

(d) on any Prima Interest Payment Date which falls: 

(i) on or before the Prima Interest Payment Date in 
September 2007, the Prima Interest Cover is 
less than 150 per cent.; or 

(ii) after 30 September 2007 but on or before the 
Prima Interest Payment Date in September 
2008, the Prima Interest Cover is less than 
160 per cent.; or 

(iii) after 30 September 2008, the Prima Interest 
Cover is less than 170 per cent.,  

(the "Prima IC Test"); or 

(e) on any Prima Interest Payment Date, the Prima LTV is 
greater than 80 per cent. and the Prima Interest Cover 
is equal to or greater than the relevant percentage 
specified in the Prima IC Test (the "Prima LTV Test"). 

Mortgaged Property Sale The Prima Borrower will be obliged to partially prepay the Prima 
Facilities upon a sale of any of the Prima Mortgaged Properties, 
provided that the Prima Borrower will be entitled to dispose of a 
Prima Mortgaged Property only when (i) no Prima Event of 
Default and no Prima Cure Loan is outstanding and (ii) the Net 
Disposal Proceeds of such Prima Mortgaged Property are at 
least equal to the Prima Required Amount. The Prima Borrower 
will be obliged to prepay the Prima Facilities in an amount equal 
to the Prima Aggregate Prepayment Amount. 

Allocation of Principal Payments Any amounts received as scheduled repayments, voluntary 
prepayments and any amounts received as mandatory 
prepayments made as a result of the Prima LTV Test will be 
applied, firstly, to the Prima Junior Loan and, second, upon 
repayment of the Prima Junior Loan in full, to the Prima Senior 
Loan. 

Any amounts received as mandatory prepayments made as a 
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result of the Prima IC Test will be applied pro rata to the Prima 
Senior Loan and to the Prima Junior Loan. 

Any amounts received as mandatory prepayments (other than 
the mandatory prepayments made as a result of Prima LTV Test 
or Prima IC Test) will be applied, firstly, to the Prima Senior 
Loan and, second, upon repayment of the Prima Senior Loan in 
full, to the Prima Junior Loan.  

The Prima Aggregate Prepayment Amount received as a result 
of a disposal or compulsory purchase, or deemed to be received 
as a result of compulsory encumbrances, of a Prima Mortgaged 
Property will be applied as follows: 

(a) the Prima Senior Release Pricing will be applied to the 
Prima Senior Loan; and 

(b) any remainder of the Prima Aggregate Prepayment 
Amount will be applied to the Prima Junior Loan. 

Prima Related Security The obligations of the Prima Borrower under the Prima Finance 
Documents will be secured by the Prima Related Security, 
which includes, but is not limited to: 

(a) first ranking certificated global mortgages (erstrangige 
Gesamtbriefgrundschulden) over all Prima Mortgaged 
Properties; 

(b) first ranking pledges over all Prima Accounts (including 
the credit balances standing to the credit of the Prima 
Accounts);  

(c) pledges over the participation interests in the Prima 
Borrower; 

(d) security assignments (Sicherungsabtretungen) in 
respect of, inter alia, any and all present and future 
claims arising under the lease agreements and any 
insurance agreements relating to the Prima Mortgaged 
Properties; and  

(e) an English law governed security assignment of any 
present and future claims under the Prima Senior 
Hedging Agreement. 

Other than the Prima Related Security no other security will be 
taken over any assets of the Prima Borrower or any of the Prima 
Partners. 

Representations and Warranties  The Prima Loan Agreement contains the types of 
representations and warranties and undertakings on the part of 
the Prima Borrower that a reasonably prudent lender making 
loans secured on commercial and residential properties of this 
type would customarily require, see "Summary of the Loan 
Documents". 
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Prima Intercreditor Agreement On or prior to the Closing Date, the Originator (in its capacity as 
Prima Junior Lender) and the Issuer (in its capacity as Prima 
Senior Lender) will enter into an intercreditor agreement (the 
"Prima Intercreditor Agreement") which will govern the 
subordination and ranking of the rights, claims and interest in, to 
and under the Prima Facilities. 

Governing Law The Prima Loan Agreement, the Prima Intercreditor Agreement 
and the Prima Related Security (other than the Prima Deed of 
Assignment) are governed by German Law. The Prima Senior 
Hedging Agreement and the Prima Deed of Assignment are 
governed by English law. 
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KEY CHARACTERISTICS OF THE LOAN SALE AGREEMENT 

Sale of the Senior Loans and the 
Related Security 

On the Closing Date, the Issuer, Eurohypo AG and the Security 
Trustee will enter into a loan sale agreement (the "Loan Sale 
Agreement") pursuant to which Eurohypo AG in its capacity as 
Originator will sell to the Issuer and the Issuer will purchase 
from the Originator, with effect from the Closing Date, the TSK 
Senior Loan and the Prima Senior Loan (together the "Senior 
Loans") and, with effect from the relevant Interest Payment 
Date, any Hedging Loans, in each case together with the 
Related Security. 

The transfer of the Senior Loans and any Hedging Loans will be 
effected by an assignment from Eurohypo (in its capacity as 
Originator and Security Agent and, in respect of Hedging Loans, 
as Junior Lender) to the Issuer. The transfer of the Related 
Security will be effected by an assignment of the security rights 
under the Borrowers Security Documents from the Security 
Agent to the Issuer. 

Purchase Price As consideration for the sale and transfer of the Senior Loans 
and the Related Security the Issuer will, on the Closing Date, 
pay to the Originator a purchase price in an amount of 
€ 254,000,000 (the "Initial Purchase Price"), which will equal 
the sum of the outstanding principal amounts, as of the Closing 
Date, of (i)  the TSK Senior Loan and (ii) the Prima Senior Loan. 

Also, on the first Loan Interest Payment Date following the 
Closing Date, the Issuer will be obliged to repay any Pre-
Closing Proceeds to the Originator. 

As a consideration for the sale and transfer of the Hedging 
Loans the Issuer will pay on the relevant Interest Payment Date 
a purchase price equal to the outstanding amount of each 
Hedging Loan (the "Hedging Loans Purchase Price") 

Recourse to the Originator If a material breach of certain representations and warranties 
given by the Originator under the Loan Sale Agreement occurs 
and such breach is not capable of remedy or, if capable of 
remedy, has not been remedied within the time specified in the 
Loan Sale Agreement, the Issuer or, as the case may be, the 
Security Trustee, will have a claim against the Originator for any 
losses incurred in connection with, or as a result of, such 
breach. The Issuer or, as the case may be, the Security 
Trustee, will not have such a claim if the Originator exercises its 
alternative option to repurchase the relevant Senior Loan or 
Hedging Loan and the Related Security in respect of which such 
material breach occurred.  

Governing Law The Loan Sale Agreement will be governed by German law 
save for the transfer provisions relating to the TSK Senior Loan 
and the TSK Hedging Loans, which will be governed by English 
law. 
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KEY CHARACTERISTICS OF THE MORTGAGED PROPERTIES 

The TSK Property The property on which the TSK Loan is secured comprises an 
office campus of seven interconnected buildings, located in the city 
of Düsseldorf, Federal Republic of Germany (the "TSK Mortgaged 
Properties" or the "TSK Property"). The TSK Property is used 
exclusively for office and banking purposes and the majority of 
leases are held by Deutsche Bank Aktiengesellschaft. 

The TSK Property has a net lettable area of 53,972 sqm and, as at 
21 October 2005 (the "TSK Valuation Date"), generated passing 
rent of € 10,838,812 per annum. As of the Cut-Off Date, passing 
rent was € 9,935,540 of which 84.7% is attributable to Deutsche 
Bank AG as tenant. The decrease in passing rent since the TSK 
Valuation Date is attributable to the expiry of some Deutsche Bank 
AG leases. As per the TSK Valuation, the estimated market rental 
value ("ERV") in respect of the TSK Property is € 9,932,091 per 
annum. 

TSK Valuation As at the TSK Valuation Date, the market value of the TSK 
Property as determined pursuant to a valuation conducted by 
Knight Frank was € 166,000,000 (the "TSK Valuation"). The loan 
to value ratio (expressed as a percentage) of the TSK Senior Loan, 
as of the Cut-Off Date was 65.1%. 

The Prima Portfolio The properties on which the Prima Loan is secured comprise 27 
assets located in three Berlin districts: Berlin-Lichtenberg, Berlin-
Mitte and Treptow-Köpenick (the "Prima Mortgaged Properties" 
or the "Prima Portfolio"). The Prima Portfolio consists of 26 
residential buildings (4,457 residential units and 18 retail units) and 
one office building and 414 parking spaces. The Prima Portfolio 
has a total floor area of 279,553 sqm, of which the office building 
represents less than 1%.  

98% of the Prima Portfolio is located in the city district of 
Lichtenberg, part of former East Berlin. The majority of the 
properties in the Prima Portfolio are situated in Friedrichsfelde and 
in "central" areas of Lichtenberg. As at 24 August 2005 (the "Prima 
Valuation Date"), gross annual rental income in respect of the 
Prima Portfolio was € 16,920,869 and net operating income 
€ 13,091,480. Following a reduction in vacancy, gross annual 
rental income stood at € 17,172,964 as at the Cut-Off Date.  

Prima Valuation The Prima Portfolio was valued as at the Prima Valuation Date by 
DTZ Debenham Tie Leung ("DTZ") at a market value of 
€ 199,230,000 (the "Prima Valuation").  The loan to value ratio 
(expressed as a percentage) of the Prima Senior Loan, as of the 
Cut-off Date, was 73.3% per cent. 
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PRINCIPAL FEATURES OF THE NOTES 

Notes On the Closing Date the Issuer will issue: 

(a) the € 189,050,000 Class A Commercial Mortgage Backed 
Floating Rate Notes due 2015 (the "Class A Notes"); 

(b) the € 25,000,000 Class B Commercial Mortgage Backed 
Floating Rate Notes due 2015 (the "Class B Notes");  

(c) the € 24,150,000 Class C Commercial Mortgage Backed 
Floating Rate Notes due 2015 (the "Class C Notes"); and 

(d) the € 15,800,000 Class D Commercial Mortgage Backed 
Floating Rate Notes due 2015 (the "Class D Notes"). 

Status and Priority Payments of interest in respect of the Class A Notes will rank 
ahead of payments of interest in respect of the Class B Notes, the 
Class C Notes and the Class D Notes.  Payments of interest in 
respect of the Class B Notes will rank ahead of payments of 
interest in respect of the Class C Notes and the Class D Notes.  
Payments of interest in respect of the Class C Notes will rank 
ahead of payments of interest in respect of the Class D Notes. For 
further details see "Issuer Accounts and Credit Structure". 

Form of the Notes/ 
Denomination 

The Notes will be in bearer form. The Temporary Global Notes and 
the Permanent Global Notes of each Class will be held by a 
common depositary for Euroclear and Clearstream, Luxembourg.  
The Notes will be in denominations of € 50,000. 

Definitive Notes will not be issued. 

Ratings It is expected that the Notes will, on issue, be assigned the 
following ratings: 

 Class Fitch S&P 

 Class A Notes AAA AAA 

 Class B Notes AA AA 

 Class C Notes A A 

 Class D Notes BBB A 

 A security rating is not a recommendation to buy, sell or hold 
securities and may be subject to revision, suspension or 
withdrawal at any time by one or more of the Rating Agencies. 

Listing Application has been made to the Irish Stock Exchange for the 
Notes to be admitted to the regulated market of the Irish Stock 
Exchange. 

Priorities of Payment Prior to the delivery of an Acceleration Notice to the Issuer, 
Available Issuer Income will (after deduction of the Priority 
Amounts) be applied in accordance with the Income Pre-
Acceleration Priority of Payments. Following the delivery of an 
Acceleration Notice to the Issuer, the Security Trustee will apply all 
funds received or recovered from the enforcement of the Issuer 
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Security in accordance with the Post-Acceleration Priority of 
Payments. For further details, see "Issuer Accounts and Credit 
Structure" below. 

Final Redemption Unless previously redeemed in full, the Notes (other than the Class 
D Notes) are expected to be redeemed in full at their Principal 
Amount Outstanding together with accrued interest on the Interest 
Payment Date falling in January 2013 and the Class D Notes on 
the Interest Payment Date falling in October 2012 (the "Expected 
Maturity Date") and are due for redemption on the Interest 
Payment Date falling in January 2015 (the "Final Maturity Date"). 

Mandatory Redemption in Part Unless an Acceleration Notice has been served, the Notes of each 
Class will be subject to mandatory redemption in part on each 
Interest Payment Date pursuant to Condition 6(b) of the Notes 
(Mandatory Redemption from Available Principal Amounts) by 
applying the Available Principal Amounts standing to the credit of 
the Issuer Principal Account towards redeeming pro rata the Notes 
of the Class corresponding to the Senior Loan Tranche to which 
such payment of principal has been allocated in accordance with 
the provisions of the Servicing Agreement. See further "The 
Servicing Agreement" and "Issuer Accounts and Credit Structure". 

Optional Redemption in Full The Notes will be subject to redemption in full, but not in part, at the 
option of the Issuer in certain circumstances: 

(a) the Issuer satisfies the Security Trustee that by virtue of a 
change in tax law from that in effect on the Closing Date (A) 
the Issuer will be obliged to make any withholding or 
deduction from payments in respect of the Notes; or (B) 
any amount payable by any of the Borrowers in relation to 
any of the Senior Loans is reduced or ceases to be 
receivable (whether or not actually received), subject to the 
requirements of Condition 6(c) of the Notes (Optional 
Redemption for Tax or other Reason); or 

(b) if the aggregate of the Principal Amount Outstanding of all 
of the Notes then outstanding is less than 10 per cent. of 
the Principal Amount Outstanding of all the Notes issued on 
the Closing Date and the Originator, the Servicer or the 
Special Servicer, as applicable, exercises its option, subject 
to the requirements of Condition 6(d) of the Notes 
(Redemption upon Exercise of Option). 

In any such case, the Issuer or, as applicable, the Originator, the 
Servicer or the Special Servicer must certify to the Security Trustee 
that it will have sufficient funds available to it on the relevant 
Interest Payment Date to discharge all of the Issuer's liabilities in 
respect of the Notes and any amounts payable under the Servicing 
Agreement and/or the Issuer Trust Agreement then to be paid in 
priority to, or pari passu with, the Notes on such Interest Payment 
Date, all in accordance with Condition 6 of the Notes 
(Redemption). 

No Purchase of Notes by the Issuer The Issuer will not be permitted to purchase Notes. 
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Interest Rates Each Class of Notes will bear interest calculated as the sum of 
EURIBOR plus the relevant Margin. 

The interest rate margins applicable to each Class of Notes will be 
as follows (each, a "Margin"): 

 Class  Margin  
(per cent.) 

 Class A Notes  0.21 

 Class B Notes  0.32 

 Class C Notes  0.51 

 Class D Notes  0.85 

Interest Payments Interest in respect of the Notes will be determined on each Interest 
Determination Date and will be payable quarterly in arrear on 
22 January, 22 April, 22 July and 22 October of each year, unless 
such day is not a Business Day, in which case the following 
Business Day (each, an "Interest Payment Date").  

"Business Day" means a day (other than Saturday or Sunday) on 
which commercial banks and foreign exchange markets are open 
for business and settle payments in Frankfurt and London and 
which is a TARGET Business Day. 

Interest Periods The first Interest Period will run from (and including) the Closing 
Date to (but excluding) the first Interest Payment Date and 
subsequent Interest Periods will run from (and including) the first 
Interest Payment Date to (but excluding) the immediately following 
Interest Payment Date.   

The Noteholders will be entitled to receive a payment of interest 
only in so far as payment is in accordance with the Priorities of 
Payments. Any interest not paid on the Notes (other than interest 
on the Class A Notes) when due will be deferred and will be paid 
only to the extent that there are funds available on a subsequent 
Interest Payment Date and in accordance with the Priorities of 
Payments. 

Issue Prices The Class A Notes, the Class B Notes, the Class C Notes and the 
Class D Notes will be issued at 100 per cent. of their aggregate 
initial Principal Amount Outstanding. 

Withholding Tax If any withholding or deduction for or on account of any tax is 
imposed in respect of payments under the Notes, the Issuer will 
make payments subject to such withholding or deduction and 
neither the Issuer nor any other entity will be required to gross-up 
or otherwise pay additional amounts in respect thereof. For further 
details see "German Taxation". 

Security for the Notes The Notes will be secured pursuant to the Issuer Trust Agreement, 
the Issuer Accounts Pledge Agreement and the Issuer Deed of 
Assignment (the "Issuer Security Documents") made between the 
Issuer and the Security Trustee dated on or before the Closing 
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Date. 

The Security Trustee will hold the security granted under the Issuer 
Trust Agreement on trust for itself and on behalf of the Noteholders, 
the Paying Agents, the Agent Bank, the Corporate Services 
Provider, the Servicer, the Special Servicer, the Liquidity Bank, the 
Arranger, the Issuer Swap Counterparty and the Account Bank 
(together with the Security Trustee, the "Issuer Secured 
Creditors"). 

The Issuer will grant the following first ranking security interests 
under or pursuant to the Issuer Security Documents (the "Issuer 
Security") consisting of all rights in, to and under: 

(a) the Senior Loans, the Hedging Loans and the Related 
Security; 

(b) the other Transaction Documents to which it is a party; 

(c) all moneys standing from time to time to the credit of the 
Issuer Accounts or any other account opened for the Issuer 
in the future; and 

(d) interest in any Eligible Investments made by it or on its 
behalf. 

Issuer Intercreditor Agreement The Issuer, the Security Trustee and the other Issuer Secured 
Creditors (other than the Noteholders) will enter into an intercreditor 
agreement (the "Issuer Intercreditor Agreement") pursuant to 
which, inter alia, the Issuer Secured Creditors will acknowledge the 
Priorities of Payments (as further described in "Issuer Account 
Structure"). 

Governing Law The Transaction Documents will be governed by German law, save 
for the Issuer Swap Agreement, the Loan Sale Agreement (part of 
which will be governed by English law), the Liquidity Facility 
Agreement, the Subscription Agreement and the Issuer Deed of 
Assignment, which will be governed by English law. 
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RISK FACTORS 

Set out in this section is a disclosure of certain issues of which prospective Noteholders should be aware 
before making a decision whether or not to invest in Notes of any Class.  The following statements are not 
intended to be exhaustive.  Therefore, prospective Noteholders should read also the detailed information set 
out elsewhere in this Prospectus and consult their own professional advisors if they consider it necessary. In 
addition, investors should be aware that the risks described may combine and thus modify one another. 

1. CONSIDERATIONS RELATING TO THE NOTES 

a) Liability under the Notes 

The Issuer is the only entity which has obligations to pay principal and interest in respect of the Notes.  The 
Notes will not be obligations or responsibilities of, or guaranteed by, any other entity or person (regardless of 
the capacity in which they act), including (but not limited to) Eurohypo (in any capacity), the Joint 
Bookrunners, the Security Trustee, the Liquidity Bank, the Servicer, the Special Servicer, any of the Paying 
Agents, the Agent Bank, the Corporate Services Provider, the Account Bank and the Issuer Swap 
Counterparty, or by any entity affiliated to any of the foregoing. 

b) Limited resources of the Issuer 

The Notes will be limited recourse obligations of the Issuer. The Issuer's ability to satisfy its payment 
obligations under the Notes and its operating and administrative expenses will be wholly dependent upon 
receipt by it in full of (a) payments of principal and interest and other amounts payable under the Senior 
Loans, (b) certain indemnities payable (if any) by the Originator, (c) payments (if any) due from the Issuer 
Swap Counterparty under the Issuer Swap Agreement, (d) interest income on the Issuer Accounts and (e) 
payments (if any) under the other Transaction Documents in accordance with the terms thereof and (f) 
current and retained earnings (Gewinn), (g) liquidation surplus (Liquidationsüberschuss) and (h) other free 
assets (freies Vermögen). The Issuer shall have no other funds available to meet its obligations under the 
Notes and the Notes shall not give rise to any payment obligation in excess of the foregoing. 

Without prejudice to the Issuer Security and the enforcement and application of the proceeds thereof in 
accordance with the Conditions of the Notes and the other Transaction Documents, under the condition 
precedent (aufschiebende Bedingung) that the Issuer would, at any time, after taking into account all claims 
of the creditors of the Issuer (including the claims of the Noteholders), be over-indebted (überschuldet) within 
the meaning of Section 19 of the German Insolvency Code (Insolvenzordnung) or illiquid (zahlungsunfähig) 
within the meaning of Section 17 of the German Insolvency Code, to the extent that, and only as long as, it is 
necessary to avoid such over-indebtedness or illiquidity of the Issuer, the obligations of the Issuer under the 
Notes shall be regarded as junior obligations for the purpose of the German Insolvency Code but shall not be 
construed as a waiver (Erlass, Verzicht) by the Noteholders or converted into equity of the Issuer. Such 
junior obligations shall be treated as if they constitute statutory capital of the Issuer (qualifizierter 
Rangrücktritt within the meaning of Section 199 sentence 2 of the German Insolvency Code). For the 
avoidance of doubt, the obligations of the Issuer shall be regarded as deferred (gestundet) to the extent that 
the Issuer would become over-indebted (überschuldet) or illiquid (zahlungsunfähig) by satisfying such 
obligations. Notwithstanding the foregoing subordination and deferral of the obligations of the Issuer, the 
Issuer shall satisfy such junior obligations by making payments in accordance with the Conditions out of 
future profit (Gewinn), liquidation surplus (Liquidationsüberschuss) and/or other free assets (freies 
Vermögen) as soon as, and to the extent that, the Issuer can do so without becoming over-indebted and/or 
illiquid. If no such assets are available for payment of such junior obligations of the Issuer, the creditors of 
such junior obligations shall suffer a shortfall. The obligations of the Issuer in respect of the Notes shall 
extinguish immediately prior to the registration of the liquidation of the Issuer in the commercial register 
(Anmeldung zum Schluß der Liquidation zum Handelsregister). 

It should be noted that, in certain limited circumstances, the Issuer will not be able to make any further 
drawings under the Liquidity Facility Agreement. 
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c) Ratings of the Notes 

The ratings assigned to each Class of the Notes by the Rating Agencies are based on the valuation of the 
Mortgaged Properties, the terms of the Finance Documents, the Issuer Security, the Issuer Intercreditor 
Agreement and other relevant structural features of the transaction, including, inter alia, the short term 
unsecured, unguaranteed and unsubordinated debt ratings of the Liquidity Bank and the Issuer Swap 
Counterparty.  These ratings reflect only the views of the Rating Agencies. A rating is not a recommendation 
to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by one or 
more of the assigning Rating Agencies. 

The ratings address the likelihood of full and timely receipt by any of the Noteholders of interest on the Notes 
and the likelihood of receipt by any Noteholder of principal of the Notes on the Final Maturity Date.  There 
can be 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 any of the Rating Agencies as a result of changes in 
or unavailability of information or if, in the judgement of the Rating Agencies, circumstances so warrant.  A 
qualification, downgrade or withdrawal of any of the ratings mentioned above may impact upon the market 
value and/or liquidity of the Notes of any Class. 

Credit rating agencies other than Fitch Ratings Ltd. ("Fitch") and Standard & Poor's Rating Services, a 
division of the McGraw-Hill Companies, Inc. ("S&P") could seek to rate the Notes (or any Class of them) 
without having been requested to do so by the Issuer, and if such unsolicited ratings are lower than the 
comparable ratings assigned to the Notes by Fitch and S&P, those unsolicited ratings could have an adverse 
effect on the market value and/or liquidity of the Notes of any Class.  All references to ratings in this 
Prospectus are to ratings assigned by the Rating Agencies (namely Fitch and S&P). 

d) Ratings confirmations 

Under the Transaction Documents, the Security Trustee may determine whether or not any event, matter or 
circumstance is, in its opinion, materially prejudicial to the interests of any Class of Noteholders, or, as the 
case may be, all the Noteholders, and if the Security Trustee shall certify that any such event, matter or thing 
is, in its opinion, materially prejudicial, such certificate will be conclusive and binding upon the Issuer and the 
Noteholders.  In making such determination, the Security Trustee will be entitled to take into account, inter 
alia, any confirmation by the Rating Agencies (if available) that the then current rating of the Notes of the 
relevant Class would or, as the case may be, would not, be adversely affected by such event, matter or 
thing. 

However, it should be noted that the decision as to whether or not to reconfirm any particular rating may be 
made on the basis of a variety of factors and no assurance can be given that any such reconfirmation will not 
be given in circumstances where the relevant proposed matter would materially adversely affect the interests 
of Noteholders of a particular Class.  The Rating Agencies, in assigning credit ratings, do not comment upon 
the interests of holders of securities (such as the Notes).  In addition, no assurance can be given that the 
Rating Agencies will provide any such reconfirmation. 

e) Absence of secondary market and limited liquidity 

Application has been made to the Irish Stock Exchange for the Notes to be admitted to the regulated market 
of the Irish Stock Exchange.  There is not, at present, a secondary market for the Notes.  There can be no 
assurance that a secondary market in the Notes will develop or, if it does develop, that it will provide 
Noteholders with liquidity of investment, or that it will continue for the life of the Notes.  In addition, the 
market value of certain of the Notes may fluctuate with changes in prevailing rates of interest.  Consequently, 
any sale of Notes by Noteholders in any secondary market which may develop may be at a discount to the 
original purchase price of those Notes. 

Although the Joint Bookrunners or the Market Makers could establish a secondary market for the Notes, this 
does not necessarily mean that they are obliged to do so and any market activity which existed in the past 
can be easily terminated without prior notice. If there are no market activities (i.e. bids and offers) by the 
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Joint Bookrunners or the Market Makers, it is unlikely that a liquid secondary market will be established. The 
certification by TSI is conditional upon the appointment of at least two market makers which provide bids for 
the sale and purchase of the Class A Notes in compliance with the procedures of TSI. However, the 
obligation of the market makers to provide such bids is restricted in several ways and is not a guarantee that 
a secondary market will be established or functioning at all times. It is therefore not guaranteed that a 
secondary market will be established and even if such market is established that it will provide sufficient 
liquidity to absorb any bids. Accordingly, investors should be prepared to hold their investment in the Notes 
until final maturity of the relevant Note. 

f) Availability of Liquidity Facility 

Under the Liquidity Facility Agreement, the Liquidity Bank will, under and in accordance with the terms of the 
Liquidity Facility Agreement, make available to the Issuer the € 18,000,000 Liquidity Facility to enable the 
Issuer (i) to make payments of interest in respect of the Notes (other than in respect of any Unredeemed 
Note Principal) and (ii) in limited circumstances (and only if available to be drawn) to fund the Hedging Loans 
Purchase Price.  The Liquidity Facility will not be available to the Issuer to enable it to make any payment of 
principal payable in respect of the Notes of any Class. 

The principal amount outstanding of each of the Senior Loans may exceed 90 per cent. of the appraisal 
value of the Mortgaged Properties determined by the relevant valuation. In such case an Appraisal 
Reduction Event will be deemed to have occurred and the amount of the Liquidity Facility Commitment will 
be reduced proportionately by reference to any reduction in value of the relevant Mortgaged Properties. As a 
result of such reduction, the availability of the Liquidity Facility to the holders of the most junior Notes 
outstanding at that time will be reduced by the amount of the reduction of the Liquidity Facility Commitment. 
There is no assurance that upon the occurrence of an Appraisal Reduction Event the Liquidity Facility will not 
be reduced to zero. 

The initial Liquidity Facility Agreement will expire 364 days after the Closing Date, although it is renewable on 
a 364-day basis thereafter.  The Liquidity Bank is not obliged to participate in the new Liquidity Facility at its 
expiry, but if it does not participate in the new Liquidity Facility on request then the Issuer may, subject to 
certain terms, be required to make a Liquidity Stand-by Drawing and place the proceeds of that drawing on 
deposit in the Liquidity Stand-by Account.  See further "Issuer Accounts and Credit Structure – Liquidity 
Facility" below. 

g) Subordination of Class B Notes, Class C Notes and Class D Notes 

After acceleration of the Notes, payments of principal and interest in respect of the Class B Notes, the Class 
C Notes and the Class D Notes will be subordinated to payments of principal and interest in respect of the 
Class A Notes.  In addition, payments of principal and interest in respect of the Class C Notes and the Class 
D Notes will be subordinated to payments of principal and interest in respect of the Class B Notes and 
payments of principal and interest in respect of the Class D Notes will be subordinated to payments of 
principal and interest in respect of the Class C Notes. 

If, on any Interest Payment Date when there are Class A Notes outstanding, the Issuer has insufficient funds 
to make payment in full of interest due on the Class B Notes and/or the Class C Notes and/or Class D Notes, 
then the Issuer will be entitled (under Condition 4(i) of the Notes) to defer payment of that amount until the 
following Interest Payment Date. Such payment deferral will not constitute a Note Event of Default.  If there 
are no Class A Notes and Class B Notes then outstanding, the Issuer will be entitled to defer payments of 
interest in respect of the Class C Notes and the Class D Notes.  If there are no Class A Notes, Class B Notes 
and Class C Notes then outstanding, the Issuer will be entitled to defer interest on the Class D Notes. 

The terms on which the Issuer Security will be held will provide that, upon enforcement, certain payments 
(including all amounts payable to any administrator and the Security Trustee, all amounts due to the 
Servicer, the Special Servicer, the Corporate Services Provider, the Account Bank, the Paying Agents, the 
Agent Bank, the Issuer Swap Counterparty (other than any Swap Subordinated Amounts), the Liquidity Bank 
(other than any Liquidity Subordinated Amounts) and the Arrangement Fee due to the Arranger) will be made 
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in priority to payments in respect of interest and principal on the Class A Notes.  Upon acceleration of the 
Notes, all amounts owing to the Class A Noteholders will rank higher in priority to all amounts owing to the 
Class B Noteholders, all amounts owing to the Class B Noteholders will rank higher in priority to all amounts 
owing to the Class C Noteholders and all amounts owing to the Class C Noteholders will rank higher in 
priority to all amounts owing to the Class D Noteholders. 

h) Conflict of interests between Classes of Noteholders 

The Security Trustee will be required, in performing its duties as trustee under the Issuer Trust Agreement, to 
have regard to the interests of all the Noteholders together.  However, if (in the sole opinion of the Security 
Trustee) there is a conflict between the interests of the holders of one or more Classes of Notes and the 
interests of the holders of one or more other Classes of Notes, then the Security Trustee will be required in 
certain circumstances to have regard only to the interests of the holders of the most senior Class of Notes 
then outstanding.  For these purposes, the interests of individual Noteholders will be disregarded and the 
Security Trustee will determine interests viewing the holders of any particular Class of Notes as a whole. 

i) Withholding or deduction under the Notes 

In the event that a withholding or deduction for or on account of any taxes is imposed by law, or is otherwise 
applicable, in respect of amounts payable under the Notes, neither the Issuer nor any Paying Agent or any 
other entity is obliged to gross up or otherwise compensate Noteholders for the lesser amounts which the 
Noteholders will receive as a result of the imposition of such withholding or deduction.  The imposition of 
such withholding or deduction would entitle the Issuer to redeem the Notes at their then Principal Amount 
Outstanding (plus accrued interest until the date of redemption) thereby shortening the average lives of the 
Notes. 

j) Yield and prepayment considerations 

The yield to maturity of the Notes of each Class will depend on, inter alia, the amount and timing of receipt by 
the Issuer of amounts of principal in respect of the Senior Loans (and payment thereof to Noteholders) and 
the purchase price paid by the holders of the Notes.  Such yield may be adversely affected by one or more 
prepayments in respect of the Senior Loans (and payment thereof to Noteholders). 

k) Swap Counterparty Risk 

The Senior Loans bear interest at a floating rate based on EURIBOR which is determined on each of the 
Loan Interest Payment Dates, whereas the Notes will bear interest at a floating rate based on EURIBOR 
which is determined on each Interest Determination Date which will not be the same day as each of the Loan 
Interest Payment Dates, exposing the Issuer to potential base rate risk in respect of payment obligations 
under the Notes. The Issuer Swap Agreement will be entered into in order to hedge against the potential 
interest rate mismatches between the floating rate interest payments received by the Issuer under the Senior 
Loans and the floating rate interest payment obligations of the Issuer under the Notes resulting from different 
determination dates being applicable to determine EURIBOR as the base rate for calculating the interest 
rates in respect of (i) each of the Senior Loans and (ii) the Notes. 

The income of the Borrowers (which is comprised, primarily, of rental income in respect of commercial and 
residential properties) does not vary according to prevailing interest rates. The Senior Loans bear interest at 
a floating rate exposing the Borrowers to a potential interest rate risk in respect of their payments obligations 
under the Senior Loans. Therefore, pursuant to the terms of the Finance Documents, the Borrowers have 
entered into, and are required to maintain, interest rate hedging arrangements to hedge their interest rate 
exposure with respect to the Senior Loans. Under the Borrowers Hedging Agreements, the Borrowers 
periodically pay an amount representing a fixed percentage of the relevant Senior Loan to the Borrowers 
Hedging Counterparty in return for an amount representing the relevant Senior Loan multiplied by the 
floating rate of interest at the relevant time. 

If the Borrowers Hedging Counterparty defaults in respect of its respective obligations under the Borrowers 
Hedging Agreements, the Borrowers might have insufficient funds to make payments due at that time in 
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respect of the Senior Loans. In these circumstances, the Issuer may not have sufficient funds to make 
payments in full on the Notes and Noteholders could, accordingly, suffer a loss. 

In the event of the insolvency of the Issuer Swap Counterparty, the Issuer will be treated as an unsecured 
general creditor of the Issuer Swap Counterparty. Consequently, the Issuer will be subject to the credit risk of 
the Issuer Swap Counterparty. Likewise, in the event of the insolvency of the Borrowers Hedging 
Counterparty, the Borrowers will lose protection against the interest rate exposure under the Senior Loans. 
The provisions of the Borrowers Hedging Agreements and the Issuer Swap Agreement require the 
Borrowers Hedging Counterparty and the Issuer Swap Counterparty, respectively, to have a certain minimum 
rating and to take certain remedial measures should the rating of the Borrowers Hedging Counterparty or, if 
applicable, the Issuer Swap Counterparty fall below such minimum rating, see "Issuer Accounts and Credit 
Structure – Issuer Swap Agreement". 

The Issuer Swap Counterparty will be entitled, in certain circumstances to terminate the Issuer Swap 
Agreement. Noteholders may suffer a loss if the Issuer Swap Agreement is terminated and the Issuer, as a 
result of such termination, does not receive sufficient funds to make a payment to the Noteholders as a result 
of the early termination (see "Issuer Accounts and Credit Structure - Description of the Issuer Swap 
Agreement"). 

l) Risks from Reliance on Certification by True Sale International GmbH 

True Sale International GmbH ("TSI") grants a certificate which is registered as a trade mark if a special 
purpose vehicle company complies with certain conditions of TSI. These conditions shall introduce a certain 
quality standard for securitisations with a German special purpose vehicle. The certificate "Certified by True 
Sale International" certifies in this respect a certain standard which depends on the conditions imposed by 
TSI. However, the certificate granted by TSI is not a recommendation to buy, sell or hold securities. As at the 
date of this Prospectus, TSI has certified that the Issuer has complied with the standards required by TSI, 
including the reporting requirements of TSI and the appointment of two market makers. 

(For a more detailed explanation of these representations see "Certification by True Sale International 
GmbH" below.) 

TSI has made no other investigation or inquiry in respect of Opera Germany (No. 1) GmbH or the securities 
and disclaims any responsibility for monitoring Opera Germany (No. 1) GmbH's continuing compliance with 
these representations or any other aspect of Opera Germany (No. 1) GmbH's activities or operations. 

Investors should therefore disregard such certification for the purpose of evaluating their investment in the 
Notes. 

2. CONSIDERATIONS RELATING TO THE SENIOR LOANS AND THE MORTGAGED PROPERTIES 

a) General 

A. Aspects of Real Estate Lending 

Real estate property values and net operating income can be affected by various factors, including the 
volatility of property revenue and the relevant property’s operating leverage, which generally refers to (i) the 
percentage of total property operating expenses in relation to total property revenue, (ii) the breakdown of 
property operating expenses between those that are fixed and those that vary with revenue, and (iii) the level 
of capital expenditure required to maintain the property and retain or replace tenants. Even if the current net 
operating income is sufficient to cover debt service, there can be no assurance that this will continue to be 
the case in the future. The loan to value ratio, interest cover ratio and portfolio cover ratio covenants 
contained in the Loan Agreements are designed to mitigate the risk of declines in market value and net 
operating income adversely affecting the Borrowers’ ability to meet their obligations under the Loan 
Agreements. However, there can be no assurance that these provisions will, in fact, enable the Borrowers to 
meet their obligations under the Loan Agreements at all times. 
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The net operating income and market value of the Mortgaged Properties may be adversely affected by a 
number of factors, including, but not limited to, national, regional and local economic conditions (which may 
be adversely affected by business closures or slowdowns and other factors), local property market 
conditions, access to public transportation and major roads, the willingness and ability of the Borrowers to 
provide capable management and adequate maintenance of the retail properties, retroactive changes to 
building or similar regulations and increases in operating expenses. In addition, other factors may adversely 
affect the Mortgaged Properties' value without affecting the current net operating income, including changes 
in governmental regulations, fiscal policy and planning or tax laws, potential environmental legislation or 
liabilities or other legal liabilities, supply and demand of buildings and the availability of refinancing. 

Even good construction will deteriorate over time if adequate maintenance is not scheduled and performed in 
a timely fashion. If, during the term of the Senior Loans, competing properties of a similar type are built in the 
areas where the Mortgaged Properties are located or similar properties in the vicinity of the Mortgaged 
Properties are substantially updated and refurbished, the value and net operating income of the Mortgaged 
Properties could be reduced. 

The quality of a building’s existing tenants and property manager, the attractiveness of the building and the 
surrounding area to prospective tenants and, if based on commercial leases, the customers or clients of the 
respective tenants, access to public transportation and major roads and the public perception of safety in the 
surrounding neighbourhood also contribute to such competition. 

The Mortgaged Properties may not readily be convertible to an alternative use if the Mortgaged Properties 
were to become unprofitable due to competition, age of the improvements, decreased demand, regulatory 
changes or other factors. The conversion of commercial and residential properties to alternate uses generally 
requires substantial capital expenditure. Thus, if the operation of the Mortgaged Properties becomes 
unprofitable such that the Borrowers become unable to meet their obligations under the Senior Loans, the 
liquidation value of the Mortgaged Properties may be substantially less, relative to the amount owing on the 
Senior Loans, than would be the case if the Mortgaged Properties were readily adaptable to other uses. 

B. Geographic Concentration; the Economy of the Federal Republic of Germany 

The Mortgaged Properties are located in various parts of the Federal Republic of Germany and, as such, the 
performance of the Mortgaged Properties will be dependent upon the strength of the local economy of the 
relevant part of the Federal Republic of Germany and of the German economy generally.  

A decline in the commercial property market, in the financial condition of a major tenant or a general decline 
in the local, regional or national economy will tend to have a more immediate effect on the net operating 
income of properties with short-term revenue sources, such as the Mortgaged Properties, and may lead to 
higher rates of delinquency or defaults under the occupational leases of the Mortgaged Properties. This 
could adversely affect the Borrowers’ ability to meet their obligations under the Loan Agreements and, in 
turn, have an impact on the Issuer’s ability to make payments on the Notes. 

C. Risks relating to Loan Concentration 

In relation to any pool of loans, loan losses will be more severe: (i) if the pool is comprised of a small number 
of loans, each with a relatively large principal amount; or (ii) if the losses relate to loans that account for a 
disproportionately large percentage of the pool’s aggregate principal balance outstanding. As there are only 
two (2) underlying Senior Loans, losses on one of the Senior Loans may have a substantial adverse effect 
on the ability of the Issuer to make payments under the Notes. In addition, concentrations of Mortgaged 
Properties in geographic areas may increase the risk that adverse economic or other developments or a 
natural disaster affecting a particular region could increase the frequency and severity of losses on loans 
secured by such Mortgaged Properties. Details of the location of the various Mortgaged Properties are set 
out in "Description of the Mortgaged Properties". 
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D. Late payment or non-payment of rent 

There is a risk that rental payments due from any of the Borrowers' tenants on or before the relevant Interest 
Payment Date will not be paid on the due date or not paid at all. If any payment of rent is not received on or 
prior to the immediately following Interest Payment Date and any resultant shortfall is not otherwise 
compensated for from other resources, there may be insufficient cash available to such Borrower to make 
payments to the Issuer under the respective Senior Loan. Such a default by any of the Borrowers may not of 
itself result in a Note Event of Default since the Issuer will have access to other resources (specifically, funds 
made available under the Liquidity Facility Agreement to make certain payments under the Notes). However, 
no assurance can be given that such resources will, in all cases and in all circumstances, be sufficient to 
cover any such shortfall and that a Note Event of Default will not occur as a result of the late payment of rent. 

E. Written Form Requirement 

German statutory law and relevant case law provide for strict requirements of written form for lease 
agreements. In general, all parts of the agreement (including supplemental agreements) have to be attached 
to each other. If a lease agreement lacks written form, it is not invalid, but is deemed to be entered into for an 
indefinite period of time (instead of the term agreed by the parties). As a consequence, the lease can be 
terminated after one (1) year and thereafter at the end of a quarter with six (6) months notice.  

With respect to the TSK Property, all tenants have agreed not to take advantage of any lack of the written 
form requirement. For the vast majority of the Prima Mortgaged Properties the written form requirement is 
not relevant given that the Prima Portfolio primarily consists of residential units. 

b) Certain aspects with regard to the TSK Property and the Prima Portfolio 

A. Commercial Properties - TSK Property and Prima Portfolio 

The Facilities are secured by, inter alia, Mortgages on the Mortgaged Properties. Mortgage lending secured 
by mortgages on commercial properties is generally viewed as exposing a lender to a greater risk of loss 
than mortgage lending with security taken over residential properties since the repayment of loans secured 
by income-producing properties is typically dependent upon the successful operation of the related property. 
If the cash flow from the Mortgaged Properties is reduced (for example, if leases are not obtained or 
renewed or if tenants default in their obligations under the occupational leases), the Borrowers’ ability to 
repay the Senior Loans may be impaired. 

The income from and market value of an office property are, in addition to the general aspects mentioned 
above, subject to further risks, such as the ability to offer certain amenities to tenants, including sophisticated 
building systems (such as fibre-optic cables, satellite communications or other base building technological 
features) which all affect the ability of such a property to compete against other office properties in the area 
in attracting and retaining tenants.  

B. Residential Properties – Prima Portfolio 

Under German law, landlords are restricted in their ability to increase rents (and, where increases are 
permissible under German law, landlords are further restricted in relation to the amount of such increases) 
and to terminate leases, see "The Rights of the Tenants" below. Such restrictions in relation to rent increases 
and termination rights could cause the Prima Borrower to experience rent shortfalls or delays in recovering 
rent due to it which may, in turn, affect its ability to meet its obligations under the Prima Senior Loan. 

c) The Borrowers 

A. Sufficiency of Assets 

Any one or more of the factors described below could have an adverse effect on the net operating income 
derived from, or generated by, the Mortgaged Properties. This could in turn cause any of the Borrowers to 
default under the Loan Agreements or may impact on the ability of any of the Borrowers either to refinance 
the Senior Loans at maturity or sell any of the Mortgaged Properties in order to repay the relevant Senior 
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Loan and could ultimately have an adverse effect on the liquidation value of the Mortgaged Properties 
following an Event of Default under the relevant Loan Agreement. 

The ability of the Issuer to meet its obligations under the Notes will be dependent upon the receipt by it of 
funds from the Borrowers under the Finance Documents, the receipt of interest from the Issuer’s Accounts, 
payments by the Liquidity Bank under the Liquidity Facility Agreement and payments by the Issuer Swap 
Counterparty under the Issuer Swap Agreement. Other than the foregoing, the Issuer will not have any other 
funds available to it to meet its obligations under the Notes and its obligations ranking in priority to, or pari 
passu with, the Notes. Following the transfer of the Senior Loans to the Issuer, the Issuer’s recourse under 
the Senior Loans is generally limited to the relevant Borrowers and their respective assets, including the 
Mortgaged Properties and the other Related Security.  

The business activities of each of the Borrowers, the General Partners and the relevant Limited Partners are 
restricted in the Loan Agreements to owning, financing and otherwise dealing with the Mortgaged Properties 
and their respective ownership interests in each of the Borrowers, see "The Borrowers" below. 
Consequently, the ability of each of the Borrowers to make payments under the Facilities prior to maturity 
and, therefore, the ability of the Issuer to make payments on the Notes prior to the Final Maturity Date, is 
dependent on the sufficiency of the net operating income of the Mortgaged Properties. 

Following a Loan Event of Default under the relevant Loan Agreement, enforcement of the Related Security 
may not be immediate, resulting in a significant delay in the Issuer’s recovery of amounts owed by the 
Borrowers under the accelerated Senior Loan. In the event of an enforcement of the Related Security after 
the institution of insolvency proceedings with respect to any of the Borrowers, additional considerations need 
to be taken into account, see "Terms and Conditions of the Notes – Enforcement".  

Investors should note that the acceleration of the Borrowers' obligations under one Loan Agreement does 
not automatically result in the acceleration of the Borrowers' obligations under the other Loan Agreement. 
Consequently, whereas the Issuer might receive payments of interest and repayments of principal as 
provided under one Loan Agreement, it might receive proceeds from the enforcement of the Related Security 
with respect to the other Loan Agreement. To the extent that these proceeds are insufficient to meet the 
payment obligations of the Issuer under the Notes, Noteholders will suffer a shortfall. 

d) The Loan Agreements and the Related Security 

A. Limited Payment History 

The Senior Loans were originated on each of the Loan Origination Dates. As such, the Senior Loans do not 
have a long standing payment history (if any) and, although the Originator had, when granting the Facilities, 
applied the standards and the diligence of a prudent lender, there can be no assurance that required 
payments will be made or, if made, will be made on a timely basis. As of the date of the Prospectus, the TSK 
Borrowers have discharged their payment obligations on the preceding TSK Interest Payment Dates in full. 
With respect to the Prima Facilities, no Prima Interest Payment Date occurred prior to the date of the 
Prospectus.  

B. Repayment of the Senior Loans 

The principal amounts of the Senior Loans are scheduled to be partially repaid on each relevant Loan 
Interest Payment Date after payment of certain other senior ranking liabilities (which include scheduled 
payments of interest thereon). Where these repayments are scheduled to be made in stated amounts, there 
can be no assurance that each of the Borrowers will have funds available to make such repayments. 

C. Repayment at Loan Maturity  

Unless previously repaid, the Senior Loans are subject to repayment in full upon the relevant Loan Maturity 
Date. Repayment by the Issuer of the Principal Amount Outstanding on the Notes at the Expected Maturity 
Date will be dependent upon the receipt of principal under the Senior Loans on or before the relevant Loan 
Maturity Date. The ability of the Borrowers to repay the Senior Loans will depend, inter alia, on their ability to 
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refinance the Senior Loans or sell their Mortgaged Properties and use the sale proceeds to repay the Senior 
Loans. Accordingly, the ability of the Issuer to repay the Notes in full on or before the Expected Maturity Date 
will depend significantly on the ability of the Borrowers to refinance the Senior Loans or sell Mortgaged 
Properties. 

Failure by any of the Borrowers to refinance the Senior Loans or to sell the Mortgaged Properties on or prior 
to the relevant Loan Maturity Date may result in such Borrower defaulting on the relevant Senior Loan. In the 
event of such a default, the Noteholders, or the holders of certain Classes of Notes, may receive by way of 
principal repayment an amount less than the then Principal Amount Outstanding on their Notes and the 
Issuer may be unable to pay in full interest due on the Notes, see also "Limitations on Valuation" below. 

D. Prepayment 

The Borrowers are obliged to prepay the Facilities (in whole or in part) in certain circumstances. In addition, 
the Borrowers have the option to prepay (a) all or part of the Facilities at any time upon giving prior notice, or 
(b) the affected part of the Facilities on the occurrence of certain tax events or the incurrence by the Lenders 
of any increased costs in connection with the Facilities. These events are beyond the control of the Issuer 
and may result in the Notes being prepaid earlier than anticipated. 

E. Junior Lender's Option to Purchase 

Pursuant to the relevant Loan Intercreditor Agreement the Junior Lender may, upon the occurrence of certain 
Loan Events of Default and such Loan Event of Default continuing, elect, by notice (either directly or through 
the Facility Agent) in writing to the Issuer and the Security Agent, to purchase, or arrange for another person 
to purchase, all of the relevant senior debt being, inter alia, the Senior Loans then outstanding. Any such 
notice is irrevocable and beyond the control of the Issuer and may result in the Notes being prepaid earlier 
than anticipated.  

F. Excessive Security 

Pursuant to the excessive security rules of German law, security which is excessive at the relevant Loan 
Origination Date (anfängliche Übersicherung) will result in the relevant collateral arrangement being void. In 
the event of subsequent excessive security (nachträgliche Übersicherung), any portion of the collateral 
considered to be excessive would, at the request of the Borrower, have to be released. However, the 
remainder of the collateral will not be affected. Pursuant to the relevant court precedents, the liquidation 
value that can be expected to be realised in insolvency proceedings against the collateral provider would be 
relevant in determining if excessive security exists. No assurance can be given as to how a competent court 
would view the security structure of this transaction, in particular with regard to the Related Security provided 
for in respect of the obligations of the Borrowers under the Loan Agreements. However, the collateral 
granted pursuant to the Borrower Security Documents should not be deemed to be excessive, in each case, 
as the collateral is sized according to the value of the Facilities plus interest as well as anticipated costs and 
fees (including, inter alia, anticipated enforcement costs), which is in line with commercial lending practices 
in the Federal Republic of Germany and is based on expected foreclosure proceeds. 

G. Risks Relating to Servicing 

In the circumstances described under "Servicing", the Servicer and/or the Special Servicer may cease to act 
as such under the Servicing Agreement. Although the Servicing Agreement provides that the termination of 
the appointment of the Servicer or the Special Servicer may not take effect until such time as a satisfactory 
successor has been appointed, there can be no assurance that a successor could be found who would be 
willing to service the Senior Loans at a commercially reasonable fee, or at all. 

H. Risks Relating to the Rent Account 

The rental payments or, as the case may be, the net rental payments are to be paid into the TSK Rent 
Accounts or Prima Rent Account, as applicable. According to the Loan Agreements, the Borrowers are 
entitled to dispose of amounts standing to the credit of the TSK Rent Accounts or Prima Rent Account, as 
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applicable, which may lead to a reduction of funds available to the Borrowers to make payments of interest 
and principal on the Senior Loans. However, the Borrowers are not entitled to debit any amounts from the 
TSK Rent Accounts or Prima Rent Account, as applicable, other than the amounts provided for in the 
Finance Documents and are only allowed to make such debits with the prior written consent of the Facility 
Agent or the Security Agent, as applicable. 

e) The Tenants and the Occupational Leases 

A. Risks Relating to Tenants and Occupational Leases 

The net operating income from the Mortgaged Properties may be reduced, and the Borrowers' ability to 
repay the Senior Loans impaired, as a result of, inter alia, an increase in vacancy rates, which may occur 
from time to time, a decline in market rental rates as occupational leases are renewed or entered into with 
new tenants, an increase in operating expenses of the Mortgaged Properties, non-payment or late payment 
of amounts due by the tenants under their occupational leases, and/or an increase in capital expenditures 
needed to maintain the Mortgaged Properties. There can be no assurance that tenants will renew leases 
upon expiration. The income from, and the market value of, the Mortgaged Properties would be adversely 
affected if space of the Mortgaged Properties could not be re-let. The age, construction, quality and design of 
the Mortgaged Properties may affect their occupancy levels as well as the rents that may be charged for 
individual leases. Over time, there may be a requirement for increased maintenance costs and necessary 
capital improvements in order to maintain the Mortgaged Properties and to attract and satisfy major tenants. 
No assurance can be given that tenants of the Mortgaged Properties will continue making payments under 
their occupational leases or that any such tenants will not become insolvent or become subject to insolvency 
proceedings in the future or, if any such tenants become subject to insolvency proceedings, that they will 
continue to make rental payments. Any tenant may, from time to time, experience a downturn in its business, 
which may weaken its financial condition and result in a reduction or failure to make rental payments when 
due. If a tenant defaults on its obligations under its occupational lease, the Borrowers will have to enforce 
their rights as lessors. Such enforcement is most likely to result in a payment delay and in substantial costs 
to be incurred by the relevant Borrower, including costs incurred in renovating and reletting the Mortgaged 
Properties. 

B. Terms of the Occupational Leases 

Some of the Occupational Leases will expire prior to the Expected Maturity Date. In addition, some 
Occupational Leases may terminate earlier than anticipated if the relevant tenant surrenders its Occupational 
Lease or defaults in the performance of its obligations. Further, Occupational Leases contain break clauses 
which, if exercised, will lead to a termination of the relevant Occupational Lease. As such, the Borrower will 
have to either seek to renew such tenancies or find new occupational tenants for the vacated premises. 

"Occupational Lease" means any lease or other right of occupation or right to receive rent to which the 
Mortgaged Properties may at any time be subject but excluding any sub-leases.  

Pursuant to the relevant property management agreements, the property managers have agreed to assist 
the Borrowers in the process of marketing vacant premises at the Mortgaged Properties and negotiating new 
leases or Occupational Lease renewals. In addition, under the terms of the relevant Loan Agreement, 
subject to certain exceptions, no new Occupational Lease may be entered into and no existing Occupational 
Lease may be amended, surrendered, sub-leased or assigned and no rent review may be agreed in relation 
to any Occupational Lease without the consent of the Originator or the relevant Facility Agent, subject to 
certain thresholds as specified under the relevant Loan Agreement. 

There can be no assurance that leases on terms (including rent payable and covenants of the landlord) 
equivalent to those applicable to the Occupational Leases in place on the Closing Date will be obtainable in 
the future, that market practice will not have changed or that the circumstances of prospective tenants will 
not make some or all of such provisions inappropriate. In addition, although the property managers are 
experienced in such matters, there can be no assurance that they will be able to find tenants of comparable 
quality for any vacated premises or be capable of negotiating Occupational Leases on equivalent lease 
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terms. Further, the discretion as to the matters described above may result in a diminution in the quality of 
the tenants of the Mortgaged Properties or the terms of their Occupational Leases over the term of the 
Notes.  

C. Borrowers Liability to Provide Services 

Some parts of the Mortgaged Properties are not intended to be let to tenants and comprise areas such as 
service ways and other communal areas which are used by tenants and visitors collectively, rather than 
being attributable to one particular unit or tenant ("Common Parts"). Subject to certain exceptions, the 
majority of the Occupational Leases contain a provision for the relevant tenant to make a contribution 
towards the cost of maintaining the Common Parts calculated with reference, inter alia, to the size of the 
premises demised by the relevant Occupational Lease. The contribution forms part of the service charge 
payable to each of the Borrowers (in addition to the principal rent) in accordance with the terms of the 
relevant Occupational Lease. 

The liability of each of the Borrowers to provide the relevant services, however, is generally not conditional 
upon all such contributions being made and consequently any failure by any tenant to pay the service charge 
contribution on the relevant due date or at all would oblige each of the Borrowers to provide for the shortfall 
from its own monies. Each of the Borrowers would (subject to certain exceptions) also need to pay from its 
own monies service charge contributions in respect of any vacant units, which would reduce amounts 
available to make payments on the Notes. 

D. Risks relating to Property Management 

The net cash flow realised from and/or the residual value of the Mortgaged Properties may be affected by 
management decisions. The property managers have broad decision-making rights under the relevant 
property management agreements. In particular, each property manager is, subject to certain general 
restrictions, responsible for finding and selecting new tenants on the expiry of existing tenancies (and their 
replacements) and for negotiating the terms of the tenancies with such tenants. While the property managers 
are experienced in managing retail property and in particular, the Mortgaged Properties, there can be no 
assurance that their decisions or those of a future property manager will not adversely affect the value and/or 
cashflows of the Mortgaged Properties. There can be no assurance that, were a property manager to resign 
or its appointment be terminated, a suitable replacement service provider could be found in a timely manner, 
and engaged on terms acceptable to the Facility Agent. 

f) The Rights of the Tenants 

A. Rights of Tenants under Occupational Leases 

Pursuant to the terms of the Occupational Leases, the Borrower is under an obligation, inter alia, to allow 
each tenant quiet enjoyment of the premises that are leased to it and to provide services in respect of the 
common parts of the Mortgaged Properties, irrespective of whether certain parts of the relevant Mortgaged 
Properties are unlet. The Borrower, in such circumstances, would have to meet any shortfall in recovering 
the costs of the services or risk that the related tenants would exercise their right of set-off, if any. Under 
German law, if any of the Borrowers defaults on its obligations under an Occupational Lease, a tenant could 
exercise a right of set-off against such Borrower, or a right to reduce the rent due. 

Subject to certain exceptions, the majority of the Occupational Leases of the Mortgaged Properties permit 
the relevant tenants to set-off amounts due to them from each of the Borrowers against rent payable under 
their respective Occupational Leases if the claim is undisputed or if the tenant has obtained a prior court 
ruling allowing for such set-off. In certain circumstances, tenants may have the right to abate rent. The most 
significant liabilities of the Borrowers to such tenants will relate to their obligation as landlords to apply 
service charge payments towards the upkeep of the Mortgaged Properties and to ensure that the tenants 
have the use of the premises granted to them under their Occupational Leases. The property managers have 
entered into duty of care agreements with the relevant Facility Agent under which they agree to perform their 
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obligations under the relevant property management agreements with regard to the interest of, inter alios, the 
Finance Parties. 

B. Rights of Tenants under Residential Leases 

Under German law any increase of rent must be justified in writing in the form set out under section 558 a of 
the German Civil Code by reference to any of the following: (i) the local rent table (Mietspiegel), where 
available; (ii) comparable examples taken from a rent database (Mietdatenbank) which is either maintained 
by the relevant local authority or jointly maintained and accepted by representative organisations of landlords 
and tenants and contains a collection of rents for the purposes of calculating the local comparative rent; (iii) 
the opinion of a publicly appointed expert setting out the basis for the increase; or (iv) the rental income from 
three comparable properties selected by the landlord. 

If the landlord decides to increase rent by an amount not exceeding the local comparative rent, he must send 
an increase demand (Mieterhöhungsverlangen) to the tenant thereby requesting the tenant’s consent to the 
increase. If the tenant consents to the rent increase, the tenant must pay the increased rent from the 
beginning of the third month after receipt of the increase demand. If the tenant does not consent to the rent 
increase within two months after receipt of the increase demand, the landlord may bring a claim against the 
tenant to consent to the increase. 

A landlord cannot terminate a lease unless the landlord has a legally valid reason for doing so and has 
complied with certain notice periods and other requirements, as the case may be. However, even if the 
landlord has good cause for terminating with notice, he may be prohibited from doing so in circumstances 
where a termination would inflict undue hardship on the tenant (Sozialklausel). Immediate termination of a 
lease is only possible for good cause (aus wichtigem Grund), for example, if the tenant endangers the 
property by neglecting his duties of care or the tenant fails to pay rent for two successive periods in an 
amount equal to one month's rent. Tenants may terminate their lease contracts at any time upon three 
months notice subject to certain exceptions for lease agreements entered into prior to 1 September 2001 
and, inter alia, certain termination rights following the landlord's demand for the increase of rent to the local 
comparative rent or the increase of rent due to increased capital expenditures. 

Such restrictions in relation to rent increases and termination rights of landlords and the termination rights of 
tenants could lead to rent shortfalls or to delays in recovering rent which may, in turn, affect the ability of the 
respective Borrower to meet its obligations under the relevant Senior Loan. 

g) The Mortgaged Properties 

A. Limitations of Valuations 

In general, valuations represent the analysis and opinion of qualified valuers and are not guarantees of 
present or future value. One valuer may reach a different conclusion than the conclusion in relation to a 
property that would be reached if a different valuer were appraising such property. Moreover, valuations seek 
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. There can 
be no assurance that the market value of the Mortgaged Properties will continue to equal or exceed the 
valuation contained in the TSK Valuation and the Prima Valuation. If the market value of the Mortgaged 
Properties fluctuates, there can be no assurance that the market value will be equal to or greater than the 
unpaid principal and accrued interest on the Facilities and any other amounts due under the Loan 
Agreements. If the Mortgaged Properties are sold following a Loan Event of Default, there can be no 
assurance that the net proceeds of such sale will be sufficient to pay in full all amounts due under the 
relevant Loan Agreement. 

B. Insurance 

The Borrowers have covenanted in the Loan Agreements to adequately insure the Mortgaged Properties and 
plant and machinery thereon (including fixtures and improvements) and that the insurance has been 
concluded on a full reinstatement basis. The Borrowers have also covenanted to maintain third party liability 
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insurance and such other insurance as a prudent company in the same business as the Borrowers would 
maintain. The TSK Borrower has concluded insurance against loss of rent for a period of three (3) years; the 
Prima Borrower has concluded insurance against loss of rent for a period of one (1) year. 

Following any damage to or destruction of all or part of the Mortgaged Properties, subject to certain 
exceptions, the Borrowers are contractually obliged pursuant to the terms of the Occupational Leases to 
rebuild, replace or restore the relevant damaged Mortgaged Properties. According to German law, a tenant is 
entitled to terminate a lease for good cause if the premises are destroyed. It is uncertain, however, whether 
an exclusion of such statutory right is, or could be, effectively included in the lease contracts. 

If a claim under an insurance policy is made but the relevant insurer under that policy fails to make or delays 
a payment in respect of that claim, this could prejudice the ability of the Borrower to make payments under 
the relevant loan, which would in turn prejudice the ability of the Issuer to make payments in respect of the 
Notes. 

Certain types of risks and losses (such as losses resulting from war, terrorism, nuclear radiation, radioactive 
contamination and heaving or settling of structures) may be or become either uninsurable or not 
economically insurable or may not be covered by the required insurance policies. Other risks might become 
uninsurable (or not economically insurable) in the future. If an uninsured or uninsurable loss were to occur, 
the Borrowers might not have sufficient funds to repay in full all amounts owing under or in respect of the 
Loan Agreements. 

C. Environmental Risks  

Under current German law, the rules on rehabilitating contaminated sites are contained primarily in the 
Federal Soil Protection Act (Bundesbodenschutzgesetz). The class of persons under a duty of rehabilitation 
in respect of a particular property is wide and includes (a) any person who caused harmful change to the soil 
(Handlungsstörer) and such person’s universal successor (Gesamtrechtsnachfolger); (b) the owner of the 
property (Zustandsstörer) and, under certain conditions, the former owner; and (c) the party exercising actual 
control over the property. Any of these persons can be held liable by the competent public authorities for 
investigation measures, clean-up work or clean-up costs. 

The selection of the person responsible for investigation measures, clean-up work or clean-up costs in 
respect of a property is in principle a matter for the discretion of the public authority. The relevant authority, in 
selecting the responsible person, must be guided by the greatest possible effectiveness of the resulting work. 
An obligation to investigate or clean up a site relies upon the relevant authority issuing an order. If no 
voluntary action is taken the authority is empowered to compel the execution of measures subject to the 
aforementioned order. 

A mortgagee under a mortgage over contaminated property is not liable for costs attached to investigations 
or the cleaning up of a property prior to enforcement of the mortgage. Moreover under current German law, 
the mortgagee does not take possession of a property upon enforcement of the mortgage and it is generally 
considered unlikely that a mortgagee would incur a liability comparable to a mortgagee in possession under 
English law, for example. However, if the public authority has cleaned up the property instead of the 
Borrowers and has unpaid expenses, such expenses, in enforcement, might rank ahead of the Issuer’s 
claim. 

Any environmental surveys, monitoring, clean up or decontamination costs, if imposed on the Borrowers, 
could affect their ability to service their obligations under the respective Loan Agreement. When such 
measures or their costs are imposed on a tenant this might affect its ability to pay rents to the Borrowers, 
thereby affecting the Borrowers’ ability to service their obligations under the Facilities. It might also adversely 
affect the value of the Mortgaged Properties and consequently the security (especially the Mortgage) granted 
by the Borrowers. 
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Furthermore, a tenant might be entitled to suspend or reduce its obligations to pay the rent if its quiet 
enjoyment under an Occupational Lease is disrupted as a consequence of contaminated property. This may 
affect the Borrowers’ ability to service their obligations under the Facilities. 

D. Monument Protection 

With respect to the TSK Property, the buildings on Königsallee 45 und 49-51 are protected under the law on 
monument protection and have been entered into the list of protected monuments. Hence, with regard to 
construction measures, special permits have to be obtained from the monument protection authority. In case 
of future sales of the aforementioned buildings the monument protection authorities have to be notified. Even 
though the building on Breite Straße 20 is not protected under monument protection law, changes of the 
building have to be discussed with the City of Düsseldorf due to the fact that the buildings on Breite Straße 
25 and 27, which are situated on the other side of the street, are protected as monuments. 

With respect to the Prima Portfolio, three of the Prima Mortgaged Properties are located in the proximity of 
buildings that are protected under monument protection law. Hence, any changes or modification require an 
approval of the local monument protection authority. 

E. Repairing obligations 

Under German Civil law, landlords have the obligation to maintain the entire leased premises (including 
structure, roof and exterior) in proper letting condition. The costs related to such obligations cannot always 
be recovered from tenants (or insurances) in full and would have to be paid by the Borrowers from the net 
rental income in priority to payments under the Senior Loans. 

F. German planning and zoning law 

The TSK Property is subject to a special regulation on the urban character of the area of the City of 
Düsseldorf. Pursuant to such regulation a special permit (in addition to the regular building permit) is required 
if buildings are constructed, demolished or altered as well as in case of change of use. The granting of the 
permit may be denied if the respective measure affects the quality of the area with regard to urban and 
architectural aspects. 

Similarly, one of the Prima Mortgaged Properties located in Berlin Mitte is subject to a preservation 
protection (Erhaltungssatzung). Certain measures (such as demolition, construction or alteration) are subject 
to a special permit also in a case where a regular building permit would not be required.  

G. Expropriation 

In the Federal Republic of Germany, property may be expropriated (enteignet) in connection with the 
fulfilment of public tasks, such as redevelopment or infrastructure projects. An expropriation must be based 
on a specific aim and must be indispensable for the general public welfare (Allgemeinwohl). In connection 
with an expropriation (Enteignung), adequate compensation, which should be equal to the market value, 
must be paid to the owner of the property. Generally, the compensation will be paid in money; however, in 
some cases the owner can be provided with alternative property or securities as compensation. 

In the event of an expropriation of any of the Mortgaged Properties, tenants would cease to be obliged to 
make any further rental payments to the Borrowers and/or assignees of the rent receivables under the 
relevant leases. The risk for Noteholders is that either the amount received by way of compensation for the 
expropriation of the Mortgaged Properties or any other compensation may be less than the relevant principal 
amount outstanding under the Senior Loans. In the event of an expropriation of any of the relevant 
Mortgaged Properties, the amount of the compensation could lead to a shortfall in funds available to meet 
the payments due under the Notes, and consequently the Noteholders may suffer a loss. 

The Issuer is not aware of any expropriation notice having been issued by any public entity relating to the 
Mortgaged Properties. 
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H. Limitations of Representations and Warranties Delivered by the Originator 

Except as described under "Summary of the Loan Documents – Legal Due Diligence", neither the Issuer nor 
the Security Trustee is obliged to undertake, has undertaken or will undertake any investigations, searches 
or other actions as to the Borrowers’, the General Partners' or the Limited Partners' status, and each will rely 
instead solely on the warranties given by the Borrowers in respect of such matters in the Loan Agreements. 

The sole remedy of each of the Issuer and the Security Trustee against the Originator in respect of any 
breach of warranty relating to the Loan Sale Agreement (if either the breach is material and is not capable of 
remedy or is capable of remedy and is not remedied within the specified time) will be a claim for losses 
incurred by the Issuer or the Security Trustee in connection with or as a result of any such breach of 
warranty. 

h) Conflicts of Interest 

A. General 

The potential for various conflicts of interest exists with respect to the Borrowers, the Partners, the Special 
Servicer, the Servicer, the Security Trustee and the property managers. 

B. Conflicts between Eurohypo and the Issuer 

Conflicts of interest may arise between the Issuer and Eurohypo, firstly, because Eurohypo will be the initial 
TSK Senior Lender, the initial Prima Senior Lender and the initial Junior Lender under each of the Loan 
Agreements and, secondly, because Eurohypo intends to actively continue to finance real estate-related 
assets in the ordinary course of its business. During the course of its business activities, Eurohypo may 
operate, service, acquire or sell properties, or finance loans secured by properties, which are in the same 
markets as the properties included in a portfolio. In such cases, the interests of Eurohypo may differ from, 
and compete with, the interests of the Issuer and decisions made with respect to those assets may adversely 
affect the value of the properties included in a portfolio and therefore the ability to make payments under the 
Notes. 

There will be no restrictions on either the Servicer or the Special Servicer preventing them from acquiring 
Notes or servicing loans for third parties, including loans similar to the Senior Loans. The properties securing 
any such loans may be in the same market as the properties included in the portfolio. Consequently, 
personnel of the Servicer or the Special Servicer, as the case may be, may perform services on behalf of the 
Issuer with respect to the Senior Loans at the same time as they are performing services on behalf of other 
persons with respect to similar loans. Despite the requirement on each of the Servicer and the Special 
Servicer to perform their respective servicing obligations in accordance with the terms of the Servicing 
Agreement, such other servicing obligations may pose inherent conflicts for the Servicer or the Special 
Servicer. 

The Servicing Agreement will require the Servicer and the Special Servicer to service the Senior Loans in 
accordance with the Servicing Standard. Certain discretions are given to the Servicer and the Special 
Servicer in determining how and in what manner to proceed in relation to the Senior Loans. Further, as the 
Servicer and the Special Servicer may each acquire Notes, either of them could, at any time, hold any or all 
of the most junior class of Notes outstanding from time to time, and the holder of that class may have 
interests which conflict with the interests of the holder of the Notes, or more senior classes of Notes. 
However, the Servicer and the Special Servicer will be required under the Servicing Agreement to act in the 
best interests of all of the Noteholders. 

C. Conflicts Between the Property Manager and the Issuer, the Noteholders and the Borrowers 

Affiliates of the property managers may own or manage properties other than the Mortgaged Properties, 
including competing properties. Accordingly, the property managers and the Borrowers may experience 
conflicts of interest in the management of the Mortgaged Properties. Although this potential for conflicts of 
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interest exists, the property managers have agreed to act in accordance with the standard set out in the 
respective duty of care agreement. 

3. LEGAL ASPECTS 

a) Insolvency Law 

Under German insolvency law, a creditor who is secured by the assignment of receivables by way of security 
will have a preferential right to such receivables (Absonderungsrecht) if insolvency proceedings are opened 
in respect of its debtor. Enforcement of such preferential right is subject to the provisions set forth in the 
German Insolvency Code (Insolvenzordnung). In particular, the secured creditor may not enforce its security 
interest itself with respect to movables in possession of the insolvency administrator and receivables 
(Forderungen) that have been assigned by way of security. Instead, the insolvency administrator appointed 
in respect of the estate of the debtor will be entitled to enforcement. The insolvency administrator is obliged 
to transfer the proceeds from such enforcement to the creditor. He may, however, deduct from the 
enforcement proceedings fees which may amount to up to 4 per cent. plus up to 5 per cent. (and in certain 
cases more than 5 per cent.) of the enforcement proceeds.  

Accordingly, the Issuer would have to share in the costs of any insolvency proceedings in respect of the 
Originator in the Federal Republic of Germany, reducing the amount of money available to repay the Notes, 
if the sale and assignment of the Senior Loans by the Originator to the Issuer were to be regarded as a 
secured lending rather than a receivables sale. The Issuer has been advised, however, that the transfer of 
the Senior Loans would not be construed as an assignment by way of security. Therefore, the Senior Loans 
would not form part of the insolvency estate of the Originator and the Issuer would have a right to 
segregation (Aussonderungsrecht) of the Senior Loans from the estate of the Originator in the event of its 
insolvency and, consequently, the cost sharing provisions described above would not apply with respect 
thereto.  

If insolvency proceedings are instituted in respect of any of the Borrowers in the Federal Republic of 
Germany, the Issuer as owner of the Senior Loans and the Related Security will have a right to preferential 
satisfaction (abgesonderte Befriedigung) in respect of the Related Security, to the extent that the Related 
Security comprises moveable objects in possession of the insolvency administrator and/or receivables that 
have been assigned to the creditor by way of security. In that case, the cost sharing provisions will apply. 

Pursuant to Section 103 of the German Insolvency Code (Insolvenzordnung) if a mutual contract was not, or 
was not completely, fulfilled by both parties at the time of the institution of insolvency, the insolvency 
administrator has an election right regarding the termination or fulfilment of such a mutual contract. There is 
some legal uncertainty whether this provision also applies to fully disbursed loan contracts. If this were to be 
the case, the insolvency administrator of the lender would have an election right regarding the termination or 
continuation of the loan and, consequently, payments under the loan which arise for time periods after the 
beginning of the insolvency proceedings could only be demanded by the insolvency administrator of the 
lender for the benefit of the insolvency estate of the lender. In addition, if the insolvency administrator elected 
to terminate the loan, the borrower would be entitled to damage claims, which he could set off against the 
repayment claim of the insolvency administrator or, following the assignment of the repayment claim, the 
assignee, thereby reducing the payments of the borrowers to the assignee.  

The majority view among legal commentators is that Section 103 of the German Insolvency Code 
(Insolvenzordnung) should not apply to fully disbursed loans, such as the TSK Senior Loan and the Prima 
Senior Loan. Consequently, the commencement of insolvency proceedings in respect of the Originator would 
not have adverse legal consequences on the expected cash flows under the Senior Loans which are 
required to make payment under the Notes. As far as the TSK Capex Facility and any Hedging Loans are 
concerned, the Issuer has been advised that, although these facilities, on the Closing Date, have not yet 
been fully disbursed, the Senior Loans and the related cash flows should not be adversely affected by the 
commencement of insolvency proceedings with respect to the Originator.  
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A security assignment of future lease claims for the time following the opening of insolvency proceedings will, 
pursuant to section 110 of the German Insolvency Code, only be valid to the extent that the rental claims for 
the month in which insolvency proceedings are formally opened, or earlier rental claims, are concerned. 
However, if insolvency proceedings are opened after the fifteenth day of the month, the security assignment 
will also be valid for the month following the opening of such insolvency proceedings. 

As far as executory agreements qualify as service agreements (Dienstleistungsverhältnisse), agency 
agreements (Geschäftsbesorgungsverträge) or mandates (Vollmacht), under section 113 of the German 
Insolvency Code (Insolvenzordnung), the insolvency administrator of the principal is entitled to terminate 
service agreements, agency agreements and mandates which would, according to section 115 and 116 of 
the German Insolvency Code, extinguish with the opening of insolvency proceedings against the principal by 
operation of law. A number of the Transaction Documents contain mandates or agency provisions which 
would be affected by the application of these provisions in an insolvency of the principal thereunder. 

b) Enforcement of Mortgages under German law 

Under German law, the enforcement of the Mortgages will be carried out in accordance with the German 
Compulsory Auction and Compulsory Administration of Immoveable Property Act (Zwangsversteigerungs- 
und Zwangsverwaltungsgesetz) ("ZVG"). The ZVG provides for two different types of enforcement of the 
Mortgages: 

(a) compulsory sale of the relevant Mortgaged Properties; and/or  

(b) compulsory administration of the relevant Mortgaged Properties. 

A. Compulsory Sale 

In the case of a compulsory sale, the court will effect a public auction of the relevant Mortgaged Property. 
The organisation of such auction and the sale of the Mortgaged Property therein may take a considerable 
amount of time (likely to be more than one year and, depending upon the workload of the court, possibly 
significantly longer, especially if an insolvency administrator requests a suspension of the sale). If the highest 
bid at the auction is not at least 70 per cent. of the market value of the Mortgaged Property estimated by the 
court, any person who has an interest in the outcome of the decision (Berechtigte) and is a person ranking 
behind the most senior enforcing creditor with claims that would not be fully satisfied after the distribution of 
the proceeds, may require the court not to sell the Mortgaged Property to the relevant bidder. The enforcing 
creditor may oppose such request by providing prima facie evidence that the non-acceptance of the bid 
would cause the creditor an unreasonable disadvantage. In no event may the court dispose of the 
Mortgaged Property if the highest bid in the auction does not reach 50 per cent. of the estimated value of the 
Mortgaged Property. If a second auction is necessary because the highest bid in the first auction was too 
low, the highest bid in such further auction does not need to meet any threshold with regard to the estimated 
value of the Mortgaged Property. The leases relating to the Mortgaged Property will continue during the 
enforcement procedure. Only the acquiror of the Mortgaged Property has a right to terminate all or any of the 
leases, provided that contractual or statutory termination rights are applicable. 

Under the Mortgages, each Borrower has agreed to an immediate enforcement for the same amount as the 
Mortgages. Accordingly, the Issuer or, upon enforcement of the Issuer Security, the Security Trustee, may 
attach any other asset of the relevant Borrower without having to obtain an executory title by way of court 
proceedings. 

If the Mortgages are enforced and all or a part of the Mortgaged Properties is sold, the net proceeds of sale 
(after payment of enforcement costs and expenses payable in connection therewith) will be applied in or 
towards satisfaction of any amounts due under the Finance Documents. 

B. Compulsory Administration 

In a compulsory administration (Zwangsverwaltung), which can be started immediately after attachment 
(Beschlagnahme) of the relevant Mortgaged Property, the court will appoint an administrator for the relevant 
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Mortgaged Property (Zwangsverwalter) to administer such Mortgaged Property on behalf of the enforcing 
creditors. The administrator alone is entitled to receive all income generated from such Mortgaged Property, 
including all rental and insurance claims. The right of the administrator to collect rents takes priority over all 
other rights to the rental stream. The administrator, subject to the supervision of the court, is required to pass 
any collections to the enforcing creditors after deducting ongoing costs and enforcement costs calculated in 
accordance with the Compulsory Administrator Act (Zwangsvollstreckungsordnung) which came into force on 
4 January, 2004. 

C. Ranking 

The proceeds of a compulsory sale or a compulsory administration will be used to pay the claims by 
allocating them to eight classes. Creditors whose claims fall within a certain class will only be paid upon 
satisfaction in full of the claims falling within higher classes, i.e. a creditor in Class 6 will only be satisfied 
after all creditors in Classes 1 to 5 have been satisfied. 

In a compulsory sale of a Mortgaged Property (following an enforcement of the relevant Mortgage by 
compulsory sale), the Issuer, or following the enforcement of the Issuer Security, the Security Trustee, will 
generally rank in Class 4. 

Classes 1 to 3 consist of typical procedural and public claims resulting from the costs of the proceedings, 
certain costs relating to agricultural and forestry properties (if any), certain costs incurred in the compulsory 
administration proceedings and public charges such as development contributions and real property taxes 
(only for ongoing claims and arrears for the last two years), etc. Such claims always have priority over the 
claims of the creditor enforcing payment.  

Class 4 consists of claims resulting from rights relating to the property (for example mortgages), but only to 
the extent they have not become ineffective vis-à-vis the enforcing creditor as a consequence of the 
attachment of the property, including all claims resulting from such amounts which are payable for a gradual 
repayment of a debt as an extra charge on the interest payments. Claims resulting from periodic charges (for 
example, interest, extra charges, administrative costs, annuities) are in this Class only for ongoing claims 
and arrears for the last two years.  

Therefore, creditors falling into Classes 1 to 3 (if any) must be fully satisfied out of the proceeds of the 
compulsory sale or compulsory administration before amounts can be paid to satisfy the relevant Borrower’s 
secured obligations under the Finance Documents. 

In the event of a compulsory administration the same rule applies. However, in such case, prior to 
distributing (in the above order) the proceeds resulting from the usage of the property, the costs of 
administration and enforcement proceedings will be deducted. Pursuant to Section 155 (2) ZVG, in the event 
of a compulsory administration only current periodic charges will rank in Class 4. Arrears and principal will 
rank in Class 5. 

The right to satisfy claims secured by the relevant Mortgage also includes the re-disbursal of costs triggered 
by the termination of the relevant Mortgage (but does not include costs for acceleration of the claims) and the 
legal costs. In principle, the claims within each class rank pari passu amongst themselves. However, 
satisfaction of the claims in the Classes 4, 6 and 8 will occur in the order in which such claims rank amongst 
themselves. The claims ranking in Class 5 will be satisfied in accordance with the order in which the property 
has been attached. Any claim will be satisfied in the following order: (i) costs, (ii) periodic charges and other 
additional charges, (iii) principal. 

D. Rights ranking in Class 4 

The rights relating to the relevant property in Class 4 are such rights which are registered in the land register 
relating to the relevant property. A creditor secured by a mortgage forms part of Class 4. In the case of a 
compulsory sale, it will be satisfied in Class 4, to the extent its claim is covered by the nominal value of the 
relevant mortgage plus interest for the last two years. Depending on the due dates for interest up to three 
years of interest may effectively be covered. In the case of a compulsory administration, the rules explained 
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above apply. If the creditor secured by the relevant mortgage applies for a compulsory sale of the property, 
all rights ranking prior to such creditor will continue to be registered after a compulsory sale, whilst all rights 
ranking below the creditor will be deleted and satisfied with their claims from the enforcement proceeds after 
deduction of the creditor's claims secured by the relevant mortgage. 

c) Assignability of the Senior Loans  

As a general rule under German law, receivables are assignable unless their assignment is excluded either 
by mutual agreement or by the nature of the receivables to be assigned. Any assignment of a receivable 
which contravenes a contractually agreed restriction on assignment will be invalid. However, under 
section 354a of the German Commercial Code (Handelsgesetzbuch) the assignment of claims for the 
payment of money arising under loans that constitute business transactions for both parties (including the 
borrower) within the meaning of the German Commercial Code will be valid notwithstanding an agreement 
prohibiting such assignment. Except as stated below under the heading "Banking Secrecy", there is no 
published court precedent stating that receivables arising out of consumer credit contracts or other credit 
contracts are not assignable either generally or in a refinancing transaction or an asset-backed securitisation. 
Pursuant to the Loan Sale Agreement, the Originator has warranted to the Issuer that the Loan Agreements 
under which each of the Senior Loans has been generated is based on individually negotiated terms. Such 
terms entitle the Originator to transfer its rights under the Loan Agreements to a third party for refinancing 
purposes. Further, pursuant to the Loan Sale Agreement, the Originator has warranted to the Issuer that the 
provisions of the Loan Agreements are valid and that the assignment of each of the Senior Loans to the 
Issuer is not prohibited. 

A. Notice of Assignment and Defences in respect of the Senior Loans; Set-off 

The assignment of the Senior Loans and the assignment and transfer of the Related Security has been 
disclosed to the Borrowers in accordance with the provisions of the Loan Sale Agreement. Therefore, 
following the notification none of the Borrowers may undertake payment with discharging effect to the 
Originator or enter into any other transaction with regard to the Senior Loans which will have a binding effect 
on the Issuer and the Security Trustee. 

However, a Borrower may raise defences against the Issuer and the Security Trustee (arising from its 
relationship with the Originator) which are existing at the time of the assignment of the Senior Loans. In 
particular, a Borrower would be entitled to set-off against the Issuer and the Security Trustee any claims 
against the Originator that were in existence at the time of the assignment of the Senior Loans. To mitigate 
the risk of defences being raised by the Borrowers, the assignment and transfer of the Senior Loans and the 
Related Security has been disclosed to the Borrowers in accordance with the provisions of the Loan Sale 
Agreement and the Originator has warranted that it is not aware that any Borrower has asserted any lien, 
right of recession, counterclaim, set-off, right to contest or defence against it in relation to any of the Loan 
Agreements. 

In addition, the Loan Sale Agreement provides that in the event that a Borrower sets off amounts due to it by 
the Originator against the Senior Loans and, as a consequence of such set-off, the Issuer does not receive 
the amount it would have received in respect of the Senior Loans without such set-off, the Originator will pay 
to the Issuer an amount equal to the difference between the amount which the Issuer would have received in 
respect of the Senior Loans without the set-off and the amount actually received by the Issuer in respect of 
the Senior Loans. No recourse can be had against the Originator and Noteholders must rely on payments 
made by the Originator to make up any shortfall.  

d) Frustration 

The German Civil Code (Bürgerliches Gesetzbuch) contains a provision which stipulates that a party to a 
contract (e.g. a lease contract) may under certain circumstances claim that there has been an unforeseen 
modification of the circumstances based on which such contract had been entered into. Such an unforeseen 
modification of circumstances must be of the nature that the parties to a specific contract would not have 
entered into such contract or would only have entered into such contract with another content if they had 



 

44 

foreseen such modified circumstances. If, according to criteria of reasonableness and fairness, legal risk 
allocation and other contractual circumstances, adherence to the contract would be unreasonable for a party 
thereto or the substantial concept which form the basis of the contract were wrong, such party may claim that 
the contract must be modified. If such modification of the contract is impossible or unreasonable, then this 
party may terminate the contract. 

Any such termination right exercised following an unsuccessful attempt to modify the contract by the parties 
or upon court decision following such unsuccessful attempt lies beyond the control of the relevant other party 
and may result in an early termination of such contract and consequently a loss of cash flow generated 
thereby.  

e) Banking Secrecy 

On 25 May 2004, the Appeal Court (Oberlandesgericht) in Frankfurt am Main rendered a ruling with respect 
to the enforcement of collateral securing non-performing loan receivables. In that case, the loan receivables 
and related collateral had been acquired from the insolvency administrator of a German credit institution. 
When the borrower (who did not qualify as a merchant) failed to repay the loan amount under the loan 
agreement, the purchaser commenced enforcement action with respect to the collateral. Even though it was 
undisputed among the parties that the borrower did not repay the loan amount, it was disputed that the 
borrower was actually in default because he had raised objections against the validity of the loan agreement. 
While litigation between the borrower and the insolvency administrator regarding the validity of the loan 
agreement was pending before another court, the borrower successfully sought a prohibitory injunction 
against the enforcement of the collateral by the purchaser. 

In its ruling, the court took the view that the bank secrecy duties that are embedded in the banking 
relationship create an implied restriction on the assignability of loan receivables pursuant to section 399 of 
the German Civil Code. The court also stated that, where the loan agreement qualifies as a business 
transaction (Handelsgeschäft) within the meaning of section 343 of the German Commercial Code 
(Handelsgesetzbuch) for both the borrower and the bank (see "Assignability of the Senior Loans" above), 
section 354a of the German Commercial Code would allow the valid assignment of a monetary claim 
resulting from such business transaction despite a contractual restriction on assignment agreed between the 
parties. Banking secrecy rules were held to be binding even on an insolvency administrator of a bank such 
that the insolvency administrator may not realise the loan receivables by sale and assignment to third 
parties. Further, it was considered irrelevant that the German Financial Services Supervisory Authority 
(Bundesanstalt für Finanzdienstleistungsaufsicht) had been informed of, and had not objected to, the 
assignment of the loan receivables in that case. The court challenged the view taken by the majority of legal 
commentators that a breach of the banking secrecy duty by the bank does not invalidate the assignment but 
may only give rise to damage claims against the assignor. Most legal commentators have strongly rejected 
the reasoning of the court. 

The Issuer has been advised that the aforementioned court ruling should not apply to the assignment of the 
Senior Loans by the Originator to the Issuer. First of all, all Borrowers have given their express consent to 
the disclosure of all Borrower-related data to the Issuer, the Servicers, the Security Trustee and any other 
person involved in a securitisation transaction. Secondly, the Issuer could rely on section 354a of the 
German Commercial Code, since the Loan Agreements qualify as business transactions for both the 
Originator and the Borrowers and, accordingly, the assignment of the Senior Loans would be valid, even if 
one were to follow the reasoning of the Appeal Court.  

Further, the Issuer has been advised that the principle of bank secrecy does not, contrary to the view of the 
Appeal Court, constitute a contractual restriction on the assignability of loan receivables. Under general 
principles of German law, a contractual claim is generally freely assignable. To restrict its assignability, the 
parties can agree on a restriction on assignment. A restriction on assignment can be agreed by express 
consent by the parties. The general business conditions of the Originator do not state that assignments are 
prohibited. In addition, a restriction on assignment can also be agreed by implied consent, if both parties 
have an interest in such restriction. To construe an implied prohibition on assignment, which is clearly not in 
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the interest of the Originator, would not be in line with the German rules on interpretation of contracts. This 
view is supported by recent (appeal) court decisions and by the vast majority of German legal commentators. 

f) Restriction on Enforcement of Upstream and Cross-Stream Security 

German law provides for strict rules on the maintenance of share capital of German corporations or, in the 
case of limited partnerships (KGs) with the general partner (Komplementär) being a limited liability company 
(GmbH), the share capital of the general partner. Generally, the entire assets of a corporation must be 
protected and maintained for the corporation's creditors and cannot be distributed to its shareholders. 
Distributions to shareholders or transactions having the equivalent effect of a distribution to shareholders or 
affiliated companies (such as guarantees for the obligations of a shareholder (upstream) or any of its 
subsidiaries (cross-stream)) must not result in the redemption of the registered share capital of the security 
provider. Although, according to the leading doctrine, the rules on the maintenance of share capital do not 
affect the validity of the creation of the security, they might adversely affect the enforceability of such 
security, if and to the extent that the security is subject to a contractual limitation on enforcement. 

Under the TSK Loan Agreement each TSK Borrower has guaranteed the payment of interest on, and the 
repayment of principal of, the TSK Facilities. Whereas the TSK General Partner of all TSK Borrowers is a 
company incorporated under Luxembourg law and, consequently, German share capital requirements do not 
apply, the TSK Related Security also includes the TSK Guarantee and share pledges granted by each of the 
German Limited Partners. The TSK Guarantee and the share pledges granted by such German Limited 
Partners include limitation provisions preventing the enforcement of the TSK Guarantee and the share 
pledges and intra-group loan security to the extent that such enforcement were to have the economic effect 
of a redemption of the registered share capital of such German Limited Partners. Consequently, the 
enforcement of the TSK Guarantee or the share pledges could be partly or fully restricted. However, this 
would not affect any other security granted to secure the TSK Facilities, in particular the TSK Mortgages. 

g) Financial transactions in Insolvency 

Under Section 104(2) of the German Insolvency Code (Insolvenzordnung), financial transactions which have 
a market or stock exchange price and which are to be settled on a fixed date will be terminated upon the 
opening of insolvency proceedings and substituted by a single compensation claim. If such financial 
transactions are combined under a master agreement which provides for the termination of all (but not only 
some) financial transactions under such master agreement, all financial transactions will be terminated upon 
the opening of insolvency proceedings and be replaced by a single compensation claim. Such compensation 
claim will be calculated in accordance with Section 104(3) of the German Insolvency Code, which overrides 
any contractually agreed close-out provisions. Since neither the terms of the Borrower Hedging Agreements 
nor the terms of the Issuer Swap Agreement provide for automatic early termination upon the 
commencement of insolvency proceedings in respect to the parties thereto, there is no assurance that the 
contractually-agreed close-out provisions will prevail upon the occurrence of an event of default under the 
Borrower Hedging Agreements or the Issuer Swap Agreement, if the event of default relates to insolvency.  

However, such risk is mitigated by the contractual arrangements under the Finance Documents and the 
Transaction Documents, respectively. The Borrowers are limited purpose entities with restricted activities 
and a restricted number of creditors. In addition, the Borrowers have no employees and have given 
covenants under the Finance Documents restricting their rights to incur financial indebtedness and to 
broaden their range of activities. They are, however, not insolvency remote. 

h) Equitable Subordination 

Under German law, if at the time when a loan advance is made or when repayment claims under an existing 
loan are not accelerated (when permitted), the capitalisation of the borrower (being a limited liability company 
(GmbH) or a limited partnership (KG) where none of the general partners is a natural person) is inadequate 
(the "crisis of the company" (Krise der Gesellschaft)) and the lender has or has acquired rights in shares or 
a partnership interest in the borrower (directly or indirectly), the repayment claims of such lender against the 
borrower will be subordinated by operation of law. The German Federal Supreme Court (Bundesgerichtshof) 
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has applied this rule, inter alia, to situations which did not involve shareholders but creditors secured by a 
pledge over the shares in a limited liability company (Gesellschaft mit beschränkter Haftung) if such creditors 
have been granted rights that are comparable to shareholder rights. If the Issuer were regarded as having a 
quasi-shareholder position, a German court could come to the conclusion that the making of Hedging Loans 
or the non-acceleration of the Senior Loans in a crisis of the relevant Borrower would result in the 
subordination of the repayment claim in respect of such debt.  

4. TAXATION OF THE ISSUER 

Federal Republic of Germany does not offer a general legal framework relating to the tax treatment of 
securitisations. In 2003, the German legislator introduced a trade tax privilege for securitisation vehicles 
engaging in the acquisition of bank-originated receivables (Section 19(3) of the German Trade Tax 
Ordinance (Gewerbesteuerdurchführungsverordnung - "Trade Tax Privilege"), which exempts securitisation 
vehicles from the 50 per cent. add-back of the remuneration for long-term debt. Apart from the Trade Tax 
Privilege, any securitisation transaction relating to the Federal Republic of Germany has to rely on the 
application of general principles of German tax law. Although the Issuer has been advised that the following 
statements contain a fair summary of the position of the Issuer under German lax law, there is (i) no 
guidance by the German tax authorities or courts specifically relating to the interpretation of the relevant 
income tax provisions with respect to securitisation transactions and (ii) limited experience with the tax 
treatment of German securitisation vehicles.  

a) General 

As a limited liability company (Gesellschaft mit beschränkter Haftung) resident in the Federal Republic of 
Germany, which is subject to unlimited tax liability in the Federal Republic of Germany, the Issuer is subject 
to two types of income taxes, corporate income tax (Körperschaftsteuer) and trade tax (Gewerbesteuer). A 
German limited liability company, save for certain exceptions, is subject to these income taxes on its 
worldwide income. 

b) Corporate income tax 

The corporate income tax rate is 25 per cent. plus solidarity surcharge (Solidaritätszuschlag) of 5.5 per cent. 
thereon (which equals 26,375 per cent. in total). The taxable income for corporate income tax purposes is 
determined on the basis of the German Commercial Code (Handelsgesetzbuch), the German Income Tax 
Act (Einkommensteuergesetz) and the German Corporate Income Tax Act (Körperschaftsteuergesetz). 
The German Commercial Code sets forth the accounting principles, which are also followed by the 
German Income Tax Act unless specific tax rules provide for a different treatment. The profit determined on 
the basis of the German Commercial Code and German Income Tax Act is used as the basis for corporate 
income tax purposes. The German Corporate Income Tax Act then prescribes certain adjustments (e.g. 
add-back of non-deductible expenses) for determining taxable income.  

The Issuer, in computing its net taxable income, would be permitted to deduct expenses incurred in 
connection with gross interest income received from the Senior Loans, including interest paid under the 
Notes and any fees paid to the Issuer Secured Creditors under the Transaction Documents.  

Further, the Issuer has been advised that the Notes should be treated as debt for tax purposes and the 
interest payments, thus, should qualify as deductible expenses. Section 5 (2a) of the German Income Tax 
Act, according to which accruals for contingent liabilities that are repayable only to the extent that revenues 
or profits are incurred may only be set-up in the tax balance sheet after the respective revenues or profits 
have actually been incurred, should not be applicable here. The obligation of the Issuer to pay interest and 
principal under the Notes is not contingent in this sense because these obligations are only subject to limited 
recourse with respect to the underlying receivables. This is, however, a different legal concept. The 
obligations constitute legally binding liabilities from the date of their conclusion and not only in case of 
occurrence of certain events, for further details see "Limited resources of the Issuer" above. In this respect, 
the Issuer is of the opinion that this concept is in line with the conditions established by statements of the 
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German Federal Ministry of Finance dated 18 August 2004 and 8 September 2006 with respect to the 
requirements set out for non-recourse declarations regarding the repayment of debt in light of Section 5 (2a) 
of the German Income Tax Act (Einkommensteuergesetz). 

c) Trade tax 

The Issuer has been incorporated in the legal form of a limited liability company (GmbH) and has, according 
to German law, business income. Consequently, the trade tax position of the Issuer must also be considered. 
Trade tax is a local tax and the rates therefore depend on the municipality in which the company is located. 
For the city of Frankfurt am Main, where the Issuer has its registered seat and management, the effective 
trade tax rate amounts to approximately 20 per cent. of the trade tax income.  

The trade tax assumes the taxable base computed for corporate income tax purposes and adjusts it by 
certain add-backs and deductions. The most important add-back in respect of the Issuer would be the 
add-back of 50 per cent. of interest on so-called "long-term debt", i.e. liabilities relating to the foundation, 
acquisition or expansion of the business and liabilities with a term of at least one (1) year. Although the 
Notes qualify as long-term debt under the German Trade Tax Act, the Issuer has been advised that it should 
be able to rely on the Trade Tax Privilege. The Trade Tax Privilege contains a special rule for the computation 
of permanent debts incurred by financial institutions by limiting permanent debts to the difference between the 
value of certain fixed assets and the equity. This special rule would also be applicable to an entity that is engaged 
in the issuing of debentures for the purpose of funding solely the acquisition of bank-originated payment claims. The 
Issuer should be able to take advantage of the Trade Tax Privilege as it solely purchases loan receivables 
from a credit institution and refinances this acquisition by the issuance of debt instruments. Accordingly, the 
Issuer should be exempted from the 50 per cent. add-back of the refinancing expenses.  

Overall, the trade taxable income should not differ from the corporate income tax base. 

d) Minimum taxation provisions 

According to the so-called "minimum taxation concept" under Section 10d of the German Income Tax Act 
and Section 10a German Trade Tax Act only 60 per cent. of a taxpayer's taxable income exceeding the 
amount of € 1,000,000 can be set off against the loss carry forward of any one year. This means that 40 per 
cent. of the profit in excess of € 1,000,000 remains taxable regardless of the remaining loss carry forward. 
The remaining loss can be carried forward indefinitely.  

The transaction is designed to generate positive income for the Issuer throughout its term and to avoid 
losses. If, however, a loss would occur in a given year (e.g. caused by a write-off in whole or in part of any of 
the Senior Loans), the income of the Issuer in subsequent years could be subject to the minimum taxation 
rules to the extent these profits exceed € 1,000,000. 

e) Value Added Tax (VAT) 

Regarding the German VAT position of the Issuer, the services performed by Eurohypo in its capacity as 
Servicer and Special Servicer under the Servicing Agreement should be regarded as a non VAT-able 
turnover or a VAT-exempted ancillary service in connection with the VAT-exempt transfer of the receivables 
themselves (Section 18(9) sentence 4 et seq. of the German VAT Guidelines (Umsatzsteuerrichtlinien).  
Section 18(9) sentence 4 et seq. of the German VAT Guidelines set out the position of the German Federal 
Ministry of Finance with respect to the decision of the European Court of Justice (C-305/01) of 26 June 2003 
in the "MKG-Kraftfahrzeuge-Factoring"-case and the subsequent decision of the German Supreme Tax 
Court (Bundesfinanzhof) which followed this ruling in its final decision in the same matter (decision as 
of 4 September 2003). Accordingly, the Issuer should not be burdened with VAT on the service fee. 

The purchase of the Senior Loans by the Issuer should not be subject to German VAT. Rather, for German 
VAT purposes, it should be qualified as the granting of a VAT-exempted loan (cf. Section 18(10) sentence 8 
and 11 et seq. of the German VAT Guidelines). Based on Section 18(8) sentences 4 and 5 in connection 
with Section 18(9) sentence 4 et seq. of the German VAT Guidelines, the purchaser of receivables is not 
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engaged in the supply of taxable factoring services to the seller where the seller has retained the function of 
servicing the sold receivables. Since Eurohypo AG as Originator will retain the servicing the purchase of the 
Senior Loans should be tax-exempt. In addition, the Senior Loans are sold at face value so that there is no 
discount within the meaning of Section 18(8) et seq. of the German VAT Guidelines, which would be required 
in order to make the sale of the Senior Loans subject to German VAT.  

Regarding the VAT treatment of the Servicing Fee in case of an exchange of the Servicer the Issuer takes 
the view that the services of a back-up servicer should not be subject to German VAT. Also, the servicing 
would still be rendered with respect to the Senior Loans and the Related Security so that the servicing should 
still be regarded to be an ancillary service connected to the former assignment by the Originator. Hence, 
there is no assurance that these arguments would protect the Issuer from paying VAT at a rate of presently 
16 per cent. on the Senior Servicing Fee in case of an exchange of the Servicer. 

As the Issuer will merely render tax-exempt services and will not make use of any VAT option it will not be 
permitted to deduct any German input VAT. 

5. PLANS FOR A GERMAN TAX REFORM  

On July 12, 2006 the German government approved the following key elements of the tax reform which is 
proposed to come into effect in 2008:  

– the current corporate income tax and trade income tax shall be replaced by a federal and municipal 
corporation tax effective from January 1, 2008. Both taxes shall be calculated on the same tax basis;  

– the nominal tax burden for corporations will be reduced from currently approximately 38.65 per cent. 
to just below 30 per cent. (29.12 per cent.);  

– a lump sum taxation on investment type income (e.g. dividends, interest and capital gains) will be 
implemented. In 2008 the tax rate is expected to be 30 per cent., in later years 25 per cent.;  

– measures will be taken in order to combat the loss of tax substrate (e.g. by way of debt financing) 
and in order to ensure a continuous flow of tax revenues for the municipalities.  

The proposals regarding the increase of the tax basis (see last item above) are subject to a discussion about 
which tools and measures are to be implemented in order to reduce negative impacts as much as possible. 
Among the measures to tighten the tax rules for debt financing, one of the issues currently under discussion 
is an add-back of interest to a certain percentage to the tax basis of the municipal and federal corporate tax. 
Currently, it is not predictable what the outcome of such discussions will be and whether there will be an 
escape clause from the add-back rules for enterprises of the finance sector (like banks and securitisation 
entities). Also, details regarding the flat taxation of investment type income are not available yet. The tax 
experts of the finance ministry are currently working on a report due in autumn of the year 2006. In summary, 
it cannot be excluded that the tax reform has a negative impact on the Issuer.  

In the event that the proposed tax reforms as set out above are implemented and such implementation would 
have a negative tax impact on the Issuer and/or the payments under the Notes, the Security Trustee may 
agree to substitute the Issuer with another entity tax resident in a tax favourable jurisdiction in accordance 
with Condition 15.  

6. GERMAN TAX CONSIDERATIONS RELATED TO THE BORROWERS 

a) Real property tax (Grundsteuer)  

Each Borrower is liable for ongoing real property tax on its real property. However, in general, the real 
property tax due is recoverable from the tenants under the terms of their leases, as the real property tax is 
part of the costs which can be allocated to the tenants according to special provisions. However, there is a 
minor risk that the real property tax allocated to the tenants can not be fully recovered due to, inter alia, 
vacancy or non-payment of amounts due by the tenants. 
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b) Corporate income tax (Körperschaftsteuer) 

The income of the Borrowers from the Mortgaged Properties is subject to German corporate income tax on 
the level of its corporate partners. The corporate income tax rate currently amounts to 26.375 per cent. 
(including solidarity surcharge (Solidaritätszuschlag)). Interest paid by the Borrowers under the Facilities 
should be tax-deductible business expenses. However, interest deductions may be limited due to German 
thin capitalisation rules due to detrimental back-to-back financing arrangements. In this connection it has to 
be noted that the term "detrimental back-to-back financing" is not entirely clear under German tax law and is 
based on certain tax decrees issued by the German tax authorities, which, in principle, could be withdrawn 
by the German tax authorities. 

c) Trade tax (Gewerbesteuer) 

To the extent the Borrowers maintain a German permanent establishment their income is, in principle, 
subject to German trade tax. Since the German trade tax is a local tax, the German trade tax rates differ from 
municipality to municipality in a range of 10 per cent. to 20 per cent. Limitations on interest deduction due to 
the German thin capitalisation rules apply for trade tax purposes as well. Further, for German trade tax 
purposes only 50 per cent. of interest payable on long-term debt, like mortgage loans, can be deducted from 
the income. However, for enterprises with income predominately from leasing and letting of real property, an 
exemption from trade tax is available under certain circumstances. If an enterprise qualifies for this 
exemption only the income from leasing or letting but not the income from other sources is German trade tax 
exempt. The sale of Mortgaged Properties, shares in a Borrower or other activities (such as leasing or letting 
of fixtures) of the Borrowers could have the consequences that the exemption will be denied.  

d) Real Estate Transfer Tax (Grunderwerbsteuer, RETT) 

RETT is levied in the amount of 3.5 per cent. (i) on any sale of a property; or (ii) if there is a direct or indirect 
change of the partners in a partnership owning real estate in Germany of 95 per cent. or more if the change 
is effected within a period of five (5) years or (iii) in case of a direct or indirect unification in the hands of a 
shareholder of 95 per cent. or more in a company or partnership which owns real estate in Germany.  

e) German Value Added Tax (Umsatzsteuer, VAT) 

A recovery of input-VAT on services received from other entities is possible only if and to the extent that the 
Borrowers provide services that are subject to German VAT. In this context, Section 15a of the German 
Value Added Tax Act (Umsatzsteuergesetz) stipulates a scheme to correct or amend German input-VAT on 
services received if the German VAT treatment of servicer performed changes within a ten (10) year period. 

f) Special considerations regarding the corporate set-up of the Borrowers  

A. PRIMA Borrower  

A restructuring of the Prima Borrower group has been recently implemented. The German tax authorities 
confirmed in tax rulings that the restructuring from a tax point of view is acceptable the way it was 
contemplated by the tax ruling application in principle. The tax ruling confirmed that the hive-down of real 
estate can be effected tax neutral, the Prima Borrower can get the trade tax exemption for leasing and letting 
of real estate subject to respective application and the German thin capitalisation rules for the Prima Senior 
Loan should not apply as there should be no detrimental back-to-back financing, see also "Corporate income 
tax (Körperschaftsteuer)" above.  

B. TSK Borrower  

The acquisition of the TSK Properties was not subject to RETT. To maintain this result one of the indirect 
partners of the TSK Borrowers will have to stay five (5) years in the structure to avoid RETT but with only a 
minor participation. Although no German trade tax should be payable given the TSK Borrowers structure, it 
cannot be excluded that the TSK Borrowers will be subject to trade tax. For risks in this connection see 
above "Trade tax (Gewerbesteuer)". 
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7. GENERAL CONSIDERATIONS 

a) European Directive on the Taxation of Savings Income 

Under EC Council Directive 2003/48/EC on the taxation of savings income, each member state of the 
European Union (each a "Member State") is required to provide to the tax authorities of another Member 
State details of payments of interest (or other similar income) paid by a person within its jurisdiction to, or 
collected by such person for, an individual resident in that other Member State. However, for a transitional 
period, Austria, Belgium and Luxembourg may instead apply a withholding system in relation to such 
payments, deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at the 
end of the first full fiscal year following agreement by certain non-EU countries to the exchange of 
information relating to such payments. 

In addition, a number of non-EU countries, and certain dependent or associated territories of certain Member 
States have agreed to adopt similar measures (either provision of information or transitional withholding) in 
relation to payments made by a person within its jurisdiction to, or collected by such a person for, an 
individual resident in a Member State. Member States have entered into reciprocal provision of information or 
transitional withholding arrangements with certain of those dependent or associated territories in relation to 
payments made by a person in a Member State to, or collected by such a person for, an individual resident in 
one of those territories. 

Until the details of any similar withholding systems in the relevant non-member state countries have been 
finalised, it is not certain what effect, if any, the adoption of similar systems would have on the payment of 
principal or interest in respect of the Notes. Payments of interest on the Notes which are made or collected 
through Belgium, Luxembourg, Austria or any other relevant country may be subject to withholding tax which 
would prevent Noteholders from receiving interest on their Notes in full. The Conditions provide that a Paying 
Agent will be maintained by the Issuer in a Member State of the European Union that is not required to 
withhold tax pursuant to the directive. Under Irish law implementing the directive, the Irish Paying Agent is 
obliged to provide to the Irish Revenue Commissioners a return containing certain details of payment of 
interest and beneficial owners of such interest.  

b) Change of Law 

The structure of the issue of the Notes and the ratings which are to be assigned to them are based on 
German law and administrative practice in effect as at the date of this document. No assurance can be given 
as to the impact of any possible change to German law or administrative practice after the date of this 
document, nor can any assurance be given as to whether any such change could adversely affect the ability 
of the Issuer to make payments under the Notes. 

c) Proposed changes to the Risk Weighted Asset Framework 

The Basel Committee on Banking Supervision published the text of the new capital accord on 26 June 2004 
under the title Basel II: International Convergence of Capital Management and Capital Standards: a Revised 
Framework (the "Framework").  This Framework will serve as the basis for national rule-making and 
approval processes to continue and for banking organisations to complete their preparations for 
implementation of the new Framework.  The committee confirmed that it is currently intended that the various 
approaches under the Framework will be implemented in stages, some from year-end 2006; the most 
advanced at year-end 2007.  If implemented in accordance with its current form, the Framework could affect 
risk weighting of the Notes in respect of certain investors if those investors are subject to the new Framework 
(or any legislative implementation thereof) following its implementation.  Consequently, investors should 
consult their own advisers as to the consequences to and effect on them of the proposed implementation of 
the new Framework.  No predictions can be made as to the precise effects of potential changes which might 
result if the Framework were adopted in its current form.  

The Issuer believes that the risks described above are the principal risks inherent in the transaction for the 
Noteholders, but the inability of the Issuer to pay interest, principal or other amounts on or in connection with 
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the Notes may occur for other reasons and the Issuer does not represent that the above statements 
regarding the risk of holding the Notes are exhaustive. Although the Issuer believes that the various 
structural elements described in this Prospectus lessen some of these risks for Noteholders, there can be no 
assurance that these measures will be sufficient to ensure payment to Noteholders of interest, principal or 
any other amounts on or in connection with the Notes on a timely basis or at all. 
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THE ISSUER 

 

1. Statutory auditors 

The statutory auditor of the Issuer is KPMG with registered office at Marie-Curie-Straße 30, 60439 Frankfurt 
am Main, Federal Republic of Germany. The statutory auditor of the Issuer is a member of the Chamber of 
Public Accountants (Wirtschaftsprüferkammer), Rauchstraße 26, 10787 Berlin, Federal Republic of 
Germany. 

2. Information about the Issuer 

The Issuer was incorporated as a limited liability company under the laws of the Federal Republic of 
Germany on 8 September 2005, registered under the registration number HRB 75506 with the commercial 
register at the local court of Frankfurt am Main, Federal Republic of Germany. The Issuer was incorporated 
under the name "Opera Finance (No. 10) GmbH" which was changed on 18 September 2006 to the current 
legal name "Opera Germany (No. 1) GmbH". The registered office of the Issuer is at Eysseneckstraße 4, 
60322 Frankfurt am Main, Federal Republic of Germany and the telephone number is +49 (0) 69 9441 1199. 

The Issuer was established as a special purpose vehicle for the purpose of issuing asset backed securities. 
The Issuer was established for an indefinite period of time.  

The share capital of the issuer is € 25,050 and is subscribed to and paid in full by the foundation shareholder 
of the Issuer. 

3. Business Overview 

The principal objects of the Issuer are set out in clause 2 of its memorandum of association and are, inter 
alia: 

(a) purchase of receivables and other assets and any related security from Eurohypo AG; 

(b) financing of the purchase of such receivables, assets and related security through issuance of notes 
or other instruments, utilising a loan or any other appropriate means of financing; 

(c) entering into any agreement in relation to the above; and  

(d) holding of security on trust for third parties. 

4. Administration, Management and Supervisory bodies 

The Issuer has two directors, whose respective names, business addresses and other principal activities are: 

Name Business Address Principal Activities 

Mr. Harm Abrahams Eysseneckstraße 4 
60322 Frankfurt am Main 
Federal Republic of Germany 

Director (Geschäftsführer) 

Dr. Heinrich Heyne Eysseneckstraße 4 
60322 Frankfurt am Main 
Federal Republic of Germany 

Director (Geschäftsführer) 

5. Shareholders  

The foundation shareholder of the Issuer was TSI Services GmbH, Mainzer Landstraße 51, 60329 Frankfurt 
am Main, Federal Republic of Germany. The foundation shareholder split its share in the nominal amount 
€ 25,050 into three shares of € 8,350 each and donated fully paid-in registered shares to three charitable 
foundations (Stiftungen) which have been established under the laws of the Federal Republic of Germany. 
Following the donation, the shareholder structure of the Issuer and the share capital is divided as follows: 
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(a) Stiftung Kapitalmarktrecht für den Finanzstandort Deutschland, Frankfurt am 
Main 

€ 8,350 

(b) Stiftung Kapitalmarktforschung für den Finanzstandort Deutschland, Frankfurt 
am Main 

€ 8,350 

(c) Stiftung Unternehmensfinanzierung und Kapitalmärkte für den Finanzstandort 
Deutschland, Frankfurt am Main 

€ 8,350 

6. Financial Information Concerning the Issuer's Assets and Liabilities, Financial Position, 
Profits and Losses, Material Contracts and Employees  

(a) Financial statements 

Since the date of incorporation of the Issuer, the Issuer has not traded, no profits or losses have been made 
or incurred and no dividends have been paid. No statutory financial statements of the Issuer have been 
drawn up and audited for any period since its incorporation.  

None of the Joint Bookrunners, the Arranger, anybody associated with any of the Joint Bookrunners or the 
Arranger owns directly or indirectly any of the share capital of the Issuer. No person has been granted the 
right to subscribe for shares in the share capital of the Issuer. 

(b) Material Contracts 

The Issuer will enter into a number of contracts in connection with the issue of the Notes and for no other 
purpose other than in relation to the provision of administrative, secretarial, legal, audit and tax services to it. 

Apart from the Transaction Documents, the Issuer will not enter into any material contracts other than in the 
ordinary course of its business. 

(c) Employees 

The Issuer has no employees. For the avoidance of any doubt, directors of the Issuer are not regarded as 
employees. 

(d) Financial Year 

The financial year of the Issuer commences on 1 January and ends on 31 December of each year. The first 
financial year ended on 31 December 2005. 

(e) Accounts 

The Issuer will prepare annual audited and non-consolidated accounts. The first annual audited accounts will 
be prepared in respect of the period to end on 31 December 2006. 

(f) Legal and arbitration proceedings 

The Issuer is not, and has not been, involved in any governmental, legal or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the Issuer is aware) which may have, or 
have had, since the date of its incorporation, a significant effect on the Issuer's financial position.  

(g) Material adverse change in the Issuer's financial position 

Save as disclosed herein, since 8 September 2005 (being the date of incorporation of the Issuer), there has 
been (a) no material adverse change in the financial position or prospects of the Issuer and (b) no significant 
change in the trading or financial position of the Issuer. 
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THE ORIGINATOR 

 

Eurohypo AG ("Eurohypo") resulted from a merger between Deutsche Hyp Deutsche Hypothekenbank 
Frankfurt-Hamburg AG, Eurohypo AG Europäische Hypothekenbank der Deutschen Bank and Rheinhyp 
Rheinische Hypothekenbank AG, which took place in 2002. The registered office of the Originator is 
Helfmann-Park 5, 65760 Eschborn, Federal Republic of Germany. The majority shareholder of Eurohypo is 
Commerzbank Aktiengesellschaft. As reflected in the company name, Europe is the key business region for 
Eurohypo. A strong presence is also maintained in the North American property markets, where Eurohypo 
holds a top five position in real estate banking. 

Eurohypo is a financial institution with mixed-bank status in possession of a full banking license, focussing on 
real estate business, public sector financing, and refinancing. Financing and consultancy in the field of 
commercial real estate, combined with real estate investment banking services oriented towards the capital 
market, form the core of Eurohypo's business model.  

In Eurohypo's home market of Federal Republic of Germany, the aim is to maintain and build on its market-
leading position. 

• Corporate banking is the core of the bank's business model in Federal Republic of Germany. 

• Retail banking is an important component. 

• Credit and capital market expertise are also closely interlinked in the field of public sector finance, 
the second strong pillar of Eurohypo's business model in Federal Republic of Germany. 

• In the field of refinancing, as a benchmark issuer, Eurohypo is a leading issuer of (global) jumbo 
mortgage bonds. It is also a major issuer of CMBS bonds through its Opera programme. 

Central to Eurohypo's core competencies is a modern risk management system. Active portfolio 
management is a key element of its strategic orientation. Eurohypo adheres to a consistent buy-and-sell 
strategy, which includes placing loans in the capital market by means of securitisation and syndication.  
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THE BORROWERS AND THE PARTNERS 

1. THE BORROWERS' OBLIGATIONS 

The following table shows the total obligations of each of the Borrowers under the Senior Loans.  

 Borrower Building 
Senior Loan 

Amount
Borrower 

Share 

Share
(Senior 

Loan)
TSK 

TSK 
 

TSK 
 

TSK 

TSK 

Königsallee 1 

Königsallee 2 
 

Königsallee 3 
 

Königsallee 4 

Königsallee 5 

Breite Str. 30-34 (Düsseldorf) 

Breite Str. 20, Königsallee 45 
(Düsseldorf) 

Breite Str. 28, Königsallee 47 
(Düsseldorf) 

Königsallee 49-51 (Düsseldorf) 

Königsallee 53-55 (Düsseldorf) 

10,755,338

26,707,669

40,631,549

9,788,211

20,117,233

4.2% 

10.5% 
 

16.0% 
 

3.9% 

7.9% 

TSK 
Senior 
Loan 
Amount 

   108,000,000 42.5%

Prima Prima 
Immobilien 
GmbH & Co. 
KG 

Prima Properties (Berlin) 146,000,000  

Prima 
Senior 
Loan 
Amount 

   146,000,000 57.5%

Total    254,000,000

2. TSK BORROWERS 

The TSK Borrowers are: 

(a) TS Koenigsallee I Immobilien S.à.r.l. & Co. KG, registered on 18 November 2003 under registration 
number HRA 17066 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany ("TSK 1"); 

(b) TS Koenigsallee II Immobilien S.à.r.l. & Co. KG, registered on 21 November 2003 under registration 
number HRA 17107 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany ("TSK 2"); 

(c) TS Koenigsallee III Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under registration 
number HRA 17100 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany ("TSK 3"); 

(d) TS Koenigsallee IV Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under registration 
number HRA 17093 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany ("TSK 4"); and 

(e) TS Koenigsallee V Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under registration 
number HRA 17103 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany ("TSK 5"), 

(together, the "TSK Borrowers" and each a "TSK Borrower" ). 
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The TSK Borrowers are limited partnerships (Kommanditgesellschaften) whose object of business is holding 
real estate in the Federal Republic of Germany and to engage in any transactions or activities which may 
directly or indirectly further such holding. The business plan of the TSK Borrowers envisages that the TSK 
Mortgaged Property is held by the TSK Borrowers until the maturity of the Notes. 

a) TSK General Partner 

The general partner of each of the TSK Borrowers is TS Koenigsallee GP S.à.r.l. (the "TSK General 
Partner"), which is liable for the debts and obligations of each of the TSK Borrowers. The TSK General 
Partner is a limited liability company incorporated under the laws of the Grand Duchy of Luxembourg.  

b) TSK Limited Partners 

Each of the TSK Borrowers has two limited partners (each, a "TSK Limited Partner" and together, the "TSK 
Limited Partners" and together with the TSK General Partner, the "TSK Partners") which are:  

(a) with respect to TSK 1: 

TS Koenigsallee LP I S.à.r.l., registered with the Luxembourg Trade and Companies Register on 
10 November 2003 under registration number B 96.634 ("LP 1"); and 

TS Koenigsallee 1 GmbH, registered on 14 November 2003 under registration number HRB 48855 
with the commercial register at the local court of Düsseldorf ("GmbH 1"); 

(b) with respect to TSK 2: 

TS Koenigsallee LP II S.à.r.l., registered with the Luxembourg Trade and Companies Register on 
10 November 2003 under registration number B 96.635 ("LP 2"); and 

TS Koenigsallee 2 GmbH, registered on 13 November 2003 under registration number HRB 48835 
with the commercial register at the local court of Düsseldorf ("GmbH 2"); 

(c) with respect to TSK 3: 

TS Koenigsallee LP III S.à.r.l., registered with the Luxembourg Trade and Companies Register on 
10 November 2003 under registration number B 96.636 ("LP 3"); and 

TS Koenigsallee 3 GmbH, registered on 18 November 2003 under registration number HRB 48886 
with the commercial register at the local court of Düsseldorf ("GmbH 3"); 

(d) with respect to TSK 4: 

TS Koenigsallee LP IV S.à.r.l., registered with the Luxembourg Trade and Companies Register on 
10 November 2003 under registration number B 96.637 ("LP 4"); and 

TS Koenigsallee 4 GmbH, registered on 18 November 2003 under registration number HRB 48892 
with the commercial register at the local court of Düsseldorf ("GmbH 4"); and 

(e) with respect to TSK 5: 

TS Koenigsallee LP V S.à.r.l., registered with the Luxembourg Trade and Companies Register on 
10 November 2003 under registration number B 96.638 ("LP 5"); and 

TS Koenigsallee 5 GmbH, registered on 17 November 2003 under registration number HRB 48877 
with the commercial register at the local court of Düsseldorf ("GmbH 5"). 

LP 1, LP 2, LP 3, LP 4 and LP 5 are the "Luxembourg Limited Partners". The Luxembourg Limited 
Partners are all incorporated as a limited liability company under the laws of the Grand Duchy of 
Luxembourg. GmbH 1, GmbH 2, GmbH 3, GmbH 4 and GmbH 5 are the "German Limited Partners". The 
German Limited Partners are all incorporated as limited liability companies (GmbH) under German law. 
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The TSK Limited Partners will not be liable for the debts and obligations of the TSK Borrowers subject to the 
provisions of the TSK Guarantee (as further described in this Prospectus). 

c) TSK Shareholders 

The sole shareholder of the TSK General Partner and the German Limited Partners is TS Koenigsallee 
Holdings I S.à.r.l. (the "TSK Shareholder I"), a limited liability company incorporated under the laws of 
Grand Duchy of Luxembourg.  

The majority shareholder of the Luxembourg Limited Partners, holding 94.9 per cent. of the total capital in 
each of them, is TS Koenigsallee Holdings (GP) S.à.r.l. & Partners SCS (the "TSK Shareholder II" and 
together with TSK Shareholder I, the "TSK Shareholders"), a limited liability company incorporated under 
the laws of Grand Duchy of Luxembourg. 

TSK Shareholders guarantee to the TSK Finance Parties punctual performance by each TSK Borrower 
pursuant to the TSK Guarantee (as further described in section "TSK Loan Agreement") in this Prospectus. 

d) Management of the TSK Borrowers 

The management of all TSK Borrowers is carried out by the managing TSK General Partner, TS 
Koenigsallee GP S.à.r.l. whose principal address is 1B Heienhaff, L1736 Senningerberg, Luxembourg. 
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3. PRIMA BORROWER 

The Prima Borrower was incorporated as a limited partnership (Kommanditgesellschaft) under the laws of 
the Federal Republic of Germany on 21 November 2005, registered under registration number HRA 37470 B 
with the commercial register at the local court of Charlottenburg, Berlin under the legal name "Prima 
Immobilien GmbH & Co. KG". The registered office of the Prima Borrower is at Franz-Jacob-Straße 4, 10369 
Berlin, Federal Republic of Federal Republic of Germany and the telephone number is +49 (0) 97 10 78-0.  

The Prima Borrower was established for an indefinite period of time. The object of business of the Prima 
Borrower is holding real estate in Federal Republic of Germany and to engage in any transaction or activities 
which may directly or indirectly further such holding. The business plan of the Prima Borrower envisages that 
the Prima Mortgaged Properties are held by the Prima Borrower until the maturity of the Notes.  

a) Prima General Partner 

The general partner of the Prima Borrower is PRIMA Wohnbauten Privatisierungs-Management GmbH, 
registered under registration number HRB 60247B with the commercial register at the local court of 
Charlottenburg, Berlin, (the "Prima General Partner" and, together with the TSK General Partner, "General 
Partners") which is liable for the debts and obligations of the Prima Borrower. The Prima General Partner is 
a limited liability company incorporated under German law, whose registered office is at Franz-Jacob-Straße 
4, 10369 Berlin, Federal Republic of Germany. The Prima General Partner has two shareholders: IMW AG 
("IMW") which holds 94.54 per cent. of the shares and Vermar AG ("Vermar") which holds 5.46 per cent. of 
the shares in the Prima General Partner.  

b) Prima Limited Partner 

The limited partner of the Prima Borrower is PRIMA Beteiligungsgesellschaft mbH, registered under 
registration number HRB 100017B with the commercial register at the local court of Charlottenburg, Berlin 
(the "Prima Limited Partner" and, together with the Prima General Partner, the "Prima Partners", and the 
Prima Limited Partner together with the TSK Limited Partners, the "Limited Partners"). The Prima Limited 
Partner is liable for the debts and obligations of the Prima Borrower only up to the amount of its fixed 
contribution. The Prima Limited Partner is a limited liability company incorporated under German law. 

c) Management of the Prima Borrower 

The management of the Prima Borrower is carried out by the Prima General Partner, who is solely 
authorised to represent the Prima Borrower.  

d) Contributions of the Prima Partners 

The fixed contribution of the Prima General Partner is € 10,000 and was paid in full. The fixed contribution of 
the Prima Limited Partner is € 100.  

e) Corporate Restructuring and Hive-down 

Originally, the Prima General Partner held the Prima Mortgaged Properties. The acquisition was partly 
funded from proceeds of a loan made available by Eurohypo to the Prima General Partner. In the process of 
the subsequent restructuring, the Prima Mortgaged Properties were transferred at market value from the 
Prima General Partner to the Prima Borrower in accordance with the Prima Hive-down Agreement. The 
Prima Facilities were granted upon the transfer of the Prima Properties. Following the drawing under the 
Prima Facilities, the Prima Borrower upstreamed the proceeds by way of withdrawal of capital to the Prima 
General Partner, who used the funds to repay its existing loan.  

"Prima Hive-down Agreement" means the agreement between the Prima General Partner and the Prima 
Borrower dated 30 June 2006, pursuant to which the assets (including the Prima Mortgaged Properties) were 
transferred from the Prima General Partner to the Prima Borrower.  
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f) Financial information on Prima Borrower 

No annual statutory financial statements of the Prima Borrower have been drawn up and audited for any 
period since its incorporation.  

g) Financial Year 

The current financial year of the Prima Borrower commenced on 1 January 2006 and will end on 
31 December 2006. The next financial year will be a short financial year commencing on 1 January 2007 and 
ending on 31 March 2007. Thereafter, the financial year of the Prima Borrower shall commence each year on 
1 April and end on 31 March the next year. 

h) Legal and Arbitration Proceedings 

To the extent the Issuer is aware, the Prima Borrower has not been involved in any legal, governmental or 
arbitration proceedings (including any such proceedings which are pending or threatened of which the Issuer 
is aware) which may have, or have had, since the date of incorporation, a significant effect on the Prima 
Borrower's financial position.  

i) Statutory Auditors 

The statutory auditors of the Prima Borrower are DHPG Dr. Harzem & Partner KG, Köln, with registered 
office at Brückenstraße 5-11, 50667 Köln, Federal Republic of Germany. The statutory auditor of the Prima 
Borrower is a member of the Chamber of Public Accountants (Wirtschaftsprüferkammer), Rauchstraße 26, 
10787 Berlin, Federal Republic of Germany. 
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DESCRIPTION OF THE MORTGAGED PROPERTIES  

1. TSK PROPERTY  

a) Introduction 

The property on which the TSK Facility is secured comprises an office campus of seven interconnected 
buildings, located in the city of Düsseldorf, Federal Republic of Germany (the "TSK Property"). The TSK 
property enjoys a prominent location on Königsallee in the heart of city’s central business district. Parts of the 
TSK Property, built at the turn of the 20th century, are protected as cultural heritage. 

Actual current gross rent as per the Cut-Off Date is € 9,935,540 per annum. As per the TSK Valuation 
conducted by Knight Frank, gross estimated rental value of the TSK Property is € 9,932,091 per annum. 
Knight Frank has estimated the market value of the property at € 166,000,000 (the "TSK Valuation").  

The TSK Property comprises an office campus of five legally separate parts with seven different buildings on 
them, all of which have direct access to one of the adjoining streets. The buildings are connected to each 
other, share two court yards and a common underground parking garage. All buildings are designed and 
used for offices and banking purposes. The main tenant is Deutsche Bank AG, which contributes 84.7% of 
passing rent. However, Königsallee 53-55 has a multi tenant structure, leased to several different 
companies. 

The property was owner occupied by Deutsche Bank AG until December 2003, when it was sold through a 
sale leaseback agreement to the Blackstone Group. The current owners acquired the Property from the 
Blackstone Group on 15 September 2005. 

b) Location 

Düsseldorf is located in Western Germany close to the border with Holland. The city is the administrative 
capital of the state of North-Rhine-Westphalia and lies at the centre of the Rhein- Ruhr Region, which has a 
population of approximately 10.2 million and 3.6 million people are employed in the region. This is the most 
densely populated region of the Federal Republic of Germany and is one of the key economic centres with 
many major industrial and service companies headquartered and operating in the region. 

The City of Düsseldorf itself has a current population of approximately 571,000. Düsseldorf is the 
headquarter location for a number of large German corporations, notably Metro (trading), EON (energy), 
ThyssenKrupp (steel), ERGO (insurance), Degussa (chemicals), Henkel (home and personal care), and 
Rheinmetall (metal products) and IKB Deutsche Industrie Bank (banking). Düsseldorf is also well known as a 
stronghold of the German advertising industry and hosts a large number of financial institutions: there are 
some 400 advertising agencies in Düsseldorf, and some 300 national and international financial institutions. 

The TSK Property is located on the western side of Königsallee in the Banking District of the City of 
Düsseldorf, Federal Republic of Germany. The buildings themselves are situated on a prominent island site 
between Königsallee, Breite Strasse, Bastion Strasse and Benrather Strasse. The property benefits from 
having major frontage to Königsallee which is one of the most desired business addresses in Düsseldorf. 
Blue Chip space occupiers in the close vicinity to the subject property include Dresdner Bank, 
Commerzbank, HypoVereinsbank, HSBC Trinkaus & Burkhardt and Hengeler Mueller. The eastern side of 
Königsallee provides a high degree of social infrastructure and is renowned as one of the best high end 
retailing locations in the country with famous shopping centres including the KÖ Galleria and Sevens. 

Due to its central location, the property benefits from excellent communications and is within 210 meters of 
the nearest subway station at Steinstrasse / Königsallee. 
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c) Tenure 

The TSK Property is held through seven titles. Two of the TSK Borrowers hold two titles each, and the 
remaining three TSK Borrowers hold one title each. The TSK Borrowers hold the land and buildings by way 
of a freehold interest. In addition TSK 1 and TSK 3 hold so-called owner's hereditary building rights 
(Eigentümererbbaurechte) in relation to plot 7/164 registered in folio 2812 (TSK 1) and in relation to plot 
7/170 registered in folio 5104 (TSK 3) of the land register of Altstadt with the local court of Düsseldorf. Such 
rights can be deleted at the owner's option without having an impact on the value of the TSK Property. 

Borrower / Owner Titles Plot Size (sqm)
TSK 1 Breite Str. 30 - 34          1,335 
TSK 2 Königsallee 45 / Breite Str. 20          2,519 
TSK 3 Königsallee 47 / Breite Str. 28          4,618 
TSK 4 Königsallee 49 - 51          1,078 
TSK 5 Königsallee 53 - 55          1,562 
         11,112 

d) The Property 

Some buildings, built in the early 20th century, enjoy historic heritage status and are under protection 
(Denkmalschutz). Older buildings were refurbished in the early 1980s and 1990. The new owners envisage 
capital expenditures to renovate vacant space and upgrade existing accommodation. In the next 18 months, 
€ 3 million will be invested in the property. 

Building Tenants Area (sqm) Built Refurbished 
Koenigsallee 45 Deutsche Bank          4,370  1904 1983
Koenigsallee 47 Deutsche Bank          9,796  1983 -
Koenigsallee 49-51 Deutsche Bank          4,140  1903 1984
Koenigsallee 53-55 Various          9,536  1990 -
Breite Straße 20 Deutsche Bank          8,686  1967 1983
Breite Straße 28 Deutsche Bank        11,821  1983 -
Breite Straße 30-34 Deutsche Bank          5,623  1978 -
         53,972¹   

Source: Knight Frank Valuation Report 
¹ includes vacant space of 1,776 sqm. Following the expiry of Deutsche Bank AG leases on 31 December 2005, actual vacancy stands 
at 7,164 sqm 

New buildings have been integrated into the campus over time as Deutsche Bank AG expanded. As part of 
the sale leaseback in December 2003, Deutsche Bank AG has agreed to contribute towards the cost of 
separating buildings and/or adapting them to multi-tenant use if and when it leaves the premises it currently 
occupies. It has agreed to contributions amounting to a maximum of € 5.06 million as follows: 

Lease Premises Max. amount €  
Earliest Lease Expiry 

Date 
Bastionstrasse 32 43,000  31 December 2005 
Königsallee 53 – 55 31,000  31 December 2005 
Königsallee 49 – 51 309,000  31 December 2008 
Breite Straße 20 634,000  31 December 2013 
Breite Straße 28 1,706,000  31 December 2013 
Königsallee 45 634,000  31 December 2013 
Königsallee 47 1,706,000  31 December 2013 
 5,063,000   

Source: Knight Frank Valuation Report 
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e) Tenant Overview 

The principal tenant is Deutsche Bank AG, occupying 75.8% of the area and accounting for 84.7% of 
passing rent. The second largest tenant is Eurohypo, which contributes 4.9% of passing rent and accounts 
for 3.5% of the area. 

 Tenant 
Passing 

Rent €
Share of Passing 

Rent 
Area 

(sqm) 
Share of 

Area 
1 Deutsche Bank AG 8,414,033 84.7% 40,937 75.8% 
2 Eurohypo  488,810 4.9% 1,872 3.5% 
3 Egon Zehnder Intl. GmbH 403,056 4.1% 1,487 2.8% 
4 Gemeinschaftspraxis Dr. Wehling 252,504 2.5% 1,002 1.9% 
5 French Consulate General 246,918 2.5% 1,013 1.9% 
6 Dr. Grooterhorst 128,884 1.3% 474 0.9% 
7 Rotary Dtl. e. V. 1,336 0.0% 22 0.0% 

  9,935,540 100.0% 46,808 86.7% 

f) Lease Overview 

A total of 14 leases are currently in place. The leases are generally in line with standard German leasing 
practice with service charge recovery. On two leases, that of the French Consulate lease and that of Egon 
Zehner, the former has a real estate tax shortfall and the latter a service charge shortfall. This is quantified 
below under h) "Rental Income and Net Property Income". 

Deutsche Bank has entered into 10 sublease agreements, mainly to Deutsche Bank affiliates. The largest 
sub-lessee is Bank 24 AG, Deutsche Bank’s private banking arm which took a sublease of approximately 
6,398 sq m in Königsallee 47 / Breite Str. 28 in January 1999. As the subleases terminate prior to the 
Deutsche Bank leases, they do not have a material effect on the Knight Frank Valuation. 

 Tenant Unit Area (sqm)
Passing 

Rent € 
Lease 
Expiry

1 Deutsche Bank AG Königsallee 45 4,370 938,675  31/12/2013
2 Deutsche Bank AG Königsallee 47 9,796 2,074,605  31/12/2013
3 Deutsche Bank AG Königsallee 49-51 4,140 1,007,003  31/12/2008
4 Deutsche Bank AG Königsallee 53-55 1,045 149,096  31/12/2010
5 Egon Zehnder Intl. GmbH Königsallee 53-55  1,487 403,056  31/03/2010
6 Eurohypo Königsallee 53-55  1,872 488,810  28/02/2013
7 French Consulate General Königsallee 53-55 1,013 246,918  28/02/2011
8 Gemeinschaftspraxis Dr. Wehling Königsallee 53-55  1,002 252,504  30/04/2014
9 Dr. Grooterhorst Königsallee 53-55  474 128,884  28/02/2010

10 Deutsche Bank AG Breite Str. 20  8,015 1,809,021  31/12/2013
11 Deutsche Bank AG Breite Str. 28 11,812 2,075,916  31/12/2013
12 Deutsche Bank AG Breite Str. 30-34  1,162 355,093  30/06/2006
13 Rotary Dtl. e. V. Breite Str. 30-34 22 1,336 30/04/2011
14 Deutsche Bank AG Breite Str. 30-34  128 4,624  31/12/2010
    46,808 9,935,540  

g) Vacancy 

At the Cut-Off Date, approximately 13.3% of the total lettable area was vacant. 

h) Rental Income and Net Property Income 

As at the Cut-Off Date, gross annual rental income in respect of the TSK Property was € 9,935,540 while net 
annual rental income has been estimated at € 9,538,119. At the TSK Valuation Date, passing rent was 
€10,838,812 while net annual rent was estimated at €10,405,260. With two exceptions, all tenants make 
monthly service charge payments to cover a pro-rata share of maintenance and repair costs for the common 
areas and technical facilities. The exceptions are the French Consulate which pays only 50 % ground tax 
(Grundsteuer) and Egon Zehnder, whose lease has a service charge cap. Overall, Knight Frank have 
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estimated aggregate irrecoverable costs at 4 % of gross annual rental income per annum. 

i) TSK Lease Expiry Profile 

As at the Cut-Off Date, weighted average lease expiry lies at 6.4 years, slightly below loan maturity of 7.0 
years. Deutsche Bank recently reduced its space requirement through the non-renewal of leases that expired 
on 31 December 2005. It may let further leases expire in the future, but as this is its Düsseldorf 
headquarters, it is not anticipated that Deutsche Bank AG will vacate all premises. 

With the exception of the lease of the French Consulate, there are no lease breaks in existence. The French 
Consulate can terminate their lease with 6 months notice without penalty if they move to another state for 
political reasons. 

Years 31/12/2006 31/12/2008 31/12/2010 31/12/2012 31/12/2014 Total
Lease Expiry      
Weighted by rent 355,093 1,007,003 685,660 248,254 7,639,530 9,935,540
% of total rent 3.6% 10.1% 6.9% 2.5% 76.9% 100.0%
Weighted by space 1,621 4,140 3,135 1,035 36,876 46,808
% of total space(1) 3.0% 7.7% 5.8% 1.9% 68.3% 86.7%
       

(1) 13.3% of net lettable area is currently vacant 

j) Estimated Rental Value  

Knight Frank estimates the market rental value of the TSK Property at € 9,932,091 per annum ("ERV"). In 
arriving at their estimate, Knight Frank have assumed € 18 per sqm per month for Königsallee (with the 
exception of Königsallee 47, where a rate of € 13.50 per sq m per month was applied), € 16 per sqm per 
month for Breite Strasse, € 5 per sqm per month for storage and € 115 per month for each parking space. 

k) Market Value 

Knight Frank has determined the market value of the freehold interest in the TSK Property, subject to 
existing tenancies, to be € 166,000,000 as at the TSK Valuation Date. 

Knight Frank has determined the vacant possession value to be € 106,000,000. The vacant possession 
value has been derived on the assumption that all buildings are vacant as at the date of the Valuation. For 
the purpose of this calculation, Knight Frank have assumed that the best space might attract tenants on an 
average of 12 to 24 months void rent free whilst the remaining areas could be vacant for an average of 48 
months. The estimate also incorporates refurbishment costs of € 300 to € 900 per sqm in order to bring the 
majority of the space to a standard where it can compete effectively with more recently developed space in 
Düsseldorf. 

Knight Frank estimates the exit value of the TSK Property at the maturing of the Loan in October 2012, 
subject to the remaining leases to Deutsche Bank, at € 145,000,000. Knight Frank have taken the current 
rental levels but adjusted the yields to reflect the anticipated expiring of the remaining Deutsche Bank lease 
in 2013, and have not factored in any rent or ERV indexation. The assumption made was that Deutsche 
Bank would continue to occupy the premises at 47 Königsallee and 28 Breite Strasse, but will vacate their 
other remaining holdings. 

l) TSK Property Management 

Property management responsibilities with respect to the TSK Property are carried out by Tishman Speyer 
Properties Deutschland GmbH. 
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2. PRIMA PORTFOLIO 

a) Introduction 

The properties on which the Prima Loan is secured comprise 27 assets located in three Berlin districts: 
Lichtenberg, Mitte and Treptow-Köpenick (the "Prima Mortgaged Properties" or the "Prima Portfolio"). 
The Prima Portfolio consists of 4,457 residential units, 18 retail units, one office building and 414 parking 
spaces.  The Portfolio has a total floor area of 279,553sqm, 98% of which are is located in the district of 
Lichtenberg. 

The Portfolio was valued as at 24 August 2005 (the "Prima Valuation Date") by DTZ Debenham Tie Leung 
("DTZ") at a market value of € 199,230,000 (the "Prima Valuation"). All of the information referred to in this 
section (Description of the Mortgaged Properties) is based on the Prima Mortgaged Properties owned by the 
Prima Borrower and the market value of such Prima Mortgaged Properties, in each case, as at 24 August 
2005.  

Prima Portfolio Characteristics 

Property Type No. of Properties 
Share of Passing 

Rent 
Share of 

Area 
Share of Value 

Residential 26 99.6% 99.6% 98.8% 
Office (Berlin-Mitte) 1 0.4% 0.4% 1.2% 
Total 27 100.0% 100.0% 100.0% 
 
In nine of the 26 residential properties there are retail units offering a total of 710 sqm of retail space. 

The portfolio was acquired by the current owner on 30 September 2005 from a group of private individuals. 

b) Location 

With a population of 3.4 million, Berlin is both the capital of the Federal Republic of Germany and its largest 
city. Although approximately 40,000 inhabitants migrated from the City of Berlin (a Federal State) since 1990, 
part of a belated suburbanisation trend that set in with the fall of the Berlin wall, the population of the 
metropolitan area of Berlin, which includes areas located in the state of Brandenburg, increased by some 
140,000. The Berlin metropolitan area has a population of approximately 4.24 million. The States of Berlin 
and Brandenburg predict a modest population increase of 3% to 4.38 million by the year 2020. 

Berlin’s economy has struggled in recent years. Since 1995, Berlin’s GDP has shrunk in seven out of ten 
years. Unemployment currently stands at 19.2% (compared to a national average of 11.3%) and GDP per 
capital stands at € 23,000 (compared to a national average of € 26,800). Much of this discrepancy to the 
national average has been a product of the structural changes to the Berlin economy, as the service sector 
has been unable to compensate for job losses in manufacturing and construction. 

98% of the Prima Portfolio is located in the city district of Berlin-Lichtenberg, in the two districts formerly 
known as Lichtenberg and Hohenschoenhausen. Both were part of the former East Berlin and were united 
during the administrative reform of 2001. The majority of the properties in the portfolio are situated in the 
Friedrichsfelde and ‘central’ areas of the original part of Lichtenberg. Connections to the underground and 
metro are good. 

Friedrichsfelde is dominated by Plattenbauten, which were built in the early 1980s and surround the historic 
village. Plattenbau is characteristic of East Berlin residential stock and is characterised by pre-fabricated 
large-scale properties with typically hundreds of units and generally high-rise (over 6 floors).  

Further west, there are slightly older apartment blocks, dating from the 1920s, with three to four floors. 
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c) The Properties 

Most properties were built between 1960 and 1985. Almost 80% of space is in high-rise buildings (over 6 
floors). Almost 80% of units are 1- and 2-bedroom apartments. 

Building Age by Area 

Year Built  
1980-1989 31.3% 
1970-1979 51.0% 
1960-1969 17.3% 
pre 1960 0.4% 
Total  100% 

Building Height  

Number of 
Storeys 

Share of Total 
Floor Area 

0-5  21% 
6-10  45% 
11-15  27% 
> 66  7% 
Total  100% 

Size of Apartments by Number of Rooms  

Number of 
Rooms 

Share of Total 
Floor Area 

1 11% 
2 31% 
3 48% 
4 9% 
> 5 1% 
Total  100.00 
 

The stock was extensively renovated in the period 1998-2001. The refurbishment programme cost 
€ 148,850,000 (over € 500 per sqm) and included extensive renovation of the roofs, facades, windows, 
property entrances, staircases, basements, bathrooms, kitchens and sanitary facilities, as well as 
modernisation of the elevators, sanitary and electrical installations, heating and ventilation. According to 
DTZ, the portfolio may therefore be regarded as being in an above average condition of repair. 

At the same time as the renovation, the owners also introduced a new customer-oriented IT system focused 
on stock management and incorporating a service component aimed at taking maintenance requests and 
monitoring ongoing maintenance. 

d) Tenure 

The properties are all held by way of a freehold interest. Three properties, HTS006, MOL076 and RUS008, 
encompassing 349 units representing 8.2% of passing rent have been legally split for the purposes of 
condominium ownership. As per the Prima Valuation Date, 30 units had been sold. 

e) Leasing 

According to the Prima Valuation, lease contracts currently held by Prima can be divided into three 
chronological periods: contracts stemming from the period of the former German Democratic Republic 
("GDR") (until 1989) representing 27%, contracts concluded under the management of the former WBL 
(October 1990 – December 2000) amount to 46% and those concluded by Prima GmbH itself (from 2001 – 
present) representing 27% of the lease contracts in place. With the exception of those leases drafted under 
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GDR regulations, all lease contracts are in line with German market standard and contain no unusual or 
onerous terms. The leases drafted under GDR regulation do not include an obligation to redecorate/repair 
the units at the expiry of the lease but have an obligation to keep the units in a good state of repair 
throughout their tenancy. DTZ has allowed an annual average cost for such repairs in their valuation. 

f) Vacancy 

As at the Prima Valuation Date, approximately 2.5% of the total number of units were vacant (3.0% of the 
total floor area). As per the Cut-Off Date, vacancy stood at 1.6% of total number of units (2.0% of the total 
floor area). Vacancy levels, 14% in 2001, have decreased significantly since completion of the refurbishment 
works. 

 

Source: Borrower 

g) Rental Income and Net Property Income 

As per the Prima Valuation, gross annual rental income in respect of the Prima Portfolio was € 16,920,869 
per annum. The Portfolio reflects an average current rent of € 5.14 per sqm per month (net of vacancy) for 
the residential parts. The retail units are let at an average of € 1.78 per sqm per month (net of vacancy and 
"rent free" units) and the parking spaces are let at an average of € 25.24 per sqm per month (net of 
vacancy). The office building is let at an overall rent of € 18.33 per sq m per month (net of vacancy). 

Gross Annual Rental Income     16,920,866   
Irrecoverable Costs  

Management Costs (1,458,654) -8.6% 
Maintenance and Repair Costs (1,817,131) -10.7% 
Vacancy Costs per month (99,037) -0.6% 
Renovations Costs (454,568) -2.7% 

Total Irrecoverable Costs (3,829,390) -22.6%
   
Net Annual Rental Income  13,091,480  

Source: Prima Valuation 

As per the Cut-Off Date, gross annual rental income in respect of the Prima Portfolio was €17,172,964 per 
annum. This increase is largely attributable to the decrease in vacancy since the Prima Valuation Date. 
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h) German Residential Leases 

Tenants in the Federal Republic of Germany enjoy strong statutory protection, in particular regarding lease 
termination and setting rents. Residential tenancies are typically concluded for an indefinite period and it is 
very difficult for the landlord to terminate unless there has been a breach of the contract or the landlord can 
provide a valid reason for repossession of the property (e.g. redevelopment). Maintenance and repairs costs 
are generally borne by the landlord with the exception of smaller repairs (Schönheitsreparaturen).  There are 
strict limits on the amount that can be passed onto the tenant, unless damage has been caused by the 
tenant. 

Residential rents in the Federal Republic of Germany are heavily influenced by a rent index (Mietspiegel), an 
official comparison of recommended rent rates. Under Article 558 of the German Civil Code (Bürgerliches 
Gesetzbuch), the rent index effectively sets limits for the increases of rent by district in line with the market 
average (ortsűbliche Vergleichsmiete) within each district for units of comparable type, location, size, outfit-
quality and age. If the tenancy occupies a building falling within the scope of this rent index, then, in the first 
instance, the rent can only be increased up to the local market average. However, in the initial negotiation 
between the landlord and the tenant any rent within reason (i.e. not unjustifiably high) may be agreed except 
for rents with regard to publicly subsidised residential units.  

i) Estimated Rental Value  

The valuer estimates net ERV for the Prima Portfolio at € 18,263,860 p.a. This corresponds to an average 
monthly ERV per square meter of € 5.44. 

j) Market Value 

The valuer has determined the market value of the freehold interests in the Prima Portfolio to be 
€ 199,230,000 as at the Prima Valuation Date. 

The valuer estimates the exit value of the Prima Portfolio at the maturing of the securitisation in December 
2012 to be € 199,550,000. This is based on current values but taking into account the expected age, 
outstanding lease terms and all other matters relating to the buildings/location of the Prima Mortgaged 
Properties at that date. 

k) Prima Property Management  

The portfolio is managed by Prima Wohnbauten Privatisierungs-Management GmbH Lichtenberg, who have 
acted in this capacity since 2001. 
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SUMMARY OF THE LOAN DOCUMENTS 

 
The following sets out a summary of certain terms of the Loan Agreements and the Related Security and 
should be read in conjunction with, and is qualified by reference to, the more detailed information appearing 
elsewhere in this Prospectus and the detailed provisions of the Loan Agreements, to which prospective 
investors must refer for detailed information.  

1. GENERAL 

The Issuer's assets will consist primarily of two separate senior mortgage loans (the TSK Senior Loan and 
the Prima Senior Loan, together the "Senior Loans"), all secured by mortgages on office and residential 
properties located in Düsseldorf and Berlin as described more fully under the section headed "Description of 
the Mortgaged Properties". 

Both Loan Agreements contain the types of representations and warranties and undertakings on the part of 
the Borrowers that a reasonably prudent lender making loans secured on commercial properties and, as the 
case may be, on residential properties of this type would customarily require. 

2. ORIGINATION PROCESS 

In connection with the origination of the Senior Loans, Eurohypo undertook certain due diligence procedures 
such as would customarily be undertaken by a prudent lender making loans secured on commercial and 
residential properties of this type, so as to evaluate the Borrowers' ability to service their obligations under 
the Senior Loans and so as to analyse the quality of the Mortgaged Properties. In order to do this, an 
analysis of the contractual cashflows, occupational tenant covenants and lease terms and the overall quality 
of the real estate was undertaken by or on behalf of Eurohypo. Risk was assessed by stressing the 
cashflows derived from underlying tenants and the risks associated with refinancing the amount due upon 
the maturity of the Senior Loans. The property investment experience and expertise of the Borrowers' 
sponsors were also factors taken into consideration in the lending analysis.  

3. LEGAL DUE DILIGENCE 

Eurohypo ensured that each of the Borrowers' counsels was instructed to prepare a report on the title to all 
properties and a comprehensive schedule of the principal lease terms of all Mortgaged Properties. The 
reports address the following legal aspects where relevant and/or material: 

(a) a review of title (Grundbuch); 

(b) identity of registered title and let property; 

(c) confirmation of the Borrowers' ownership; 

(d) legal searches; 

(e) encumbrances under private law and public law easements; 

(f) analysis of cadastral plans and property boundaries; and 

(g) steps required to register mortgages for Eurohypo and/or cancel the mortgages for third parties, as 
applicable at the Cut-Off Date. 

The due diligence report with respect to the TSK Facilities was prepared on 5 August 2005 (the "TSK Due 
Diligence Report") and the due diligence report with respect to the Prima Facilities was prepared on 7 
September 2005 and extended on 18 October 2005 (the "Prima Due Diligence Report" and, together with 
the TSK Due Diligence Report, the "Due Diligence Reports"). 

The Due Diligence Reports confirmed that the Borrowers had the title to the relevant Mortgaged Properties 
as of the date of each of the reports and that there are no third party rights, interests or claims relating to the 
relevant Mortgaged Properties, which could materially affect the rights and interests of Eurohypo. 
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4. ENVIRONMENTAL AND STRUCTURAL MATTERS 

a) TSK Facilities 

TSK Shareholder I and TSK Shareholder II commissioned a report in August 2005 in connection with the 
acquisition of the TSK Borrowers and their assets. No significant issues were identified and the findings are 
reflected in the TSK Valuation. 

b) Prima Facilities 

The environmental and structural matters were considered as part of the Prima Due Diligence Report 
commissioned by the Prima Borrower's ultimate parent in relation to the acquisition of PRIMA Wohnbauten 
Privatisierungs-Management GmbH. No significant issues were identified and the findings are reflected in the 
Prima Valuation. No issues are registered in the "Baulastenverzeichnis". 
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5. TSK SENIOR LOAN 

a) Summary of Principal Terms of the TSK Loan Agreement 

A. Loan Amount, Drawdown and Further Advances 

Under the TSK Loan Agreement, Eurohypo (in its capacity, inter alios, as the "TSK Senior Lender", the 
"TSK Junior Lender" and the "TSK Mezzanine Lender" and together the "TSK Lenders") has made 
available to the TSK Borrowers the TSK Facility in the amount of € 136,000,000; split into the following 
facilities: 

(a) the TSK Senior Loan in the amount of € 108,000,000;  

(b) the TSK Junior Loan in the amount of € 7,000,000; and 

(c) the TSK Mezzanine Loan in the amount of € 21,000,000,  

(together the "TSK Facilities"). 

As of the Cut-Off Date, the aggregate principal amount outstanding under the TSK Facility was 
€ 133,000,000. The TSK Loan Agreement contains an obligation of the Originator to make a further advance 
to the TSK Borrowers in an amount of € 3,000,000 (the "TSK Capex Facility") which will form part of the 
TSK Mezzanine Loan. As of the date of this Prospectus, € 281,853.68 have been drawn from the TSK 
Capex Facility. 

The TSK Loan Agreement does not provide for reborrowing of any amounts repaid or prepaid by the TSK 
Borrowers. 

B. Interest  

Interest accrues on each of the TSK Facilities from (and including) a TSK Interest Payment Date up to (but 
excluding) the succeeding TSK Interest Payment Date (each a "TSK Interest Period"). Interest under the 
TSK Facilities is paid quarterly in arrear on 15 January, 15 April, 15 July and 15 October in each year, 
subject to adjustment for non-business days (the "TSK Interest Payment Dates", and each of them a "TSK 
Interest Payment Date"). 

The current rate of interest payable on the TSK Senior Loan for each TSK Interest Period is calculated as an 
interest rate per annum being the sum of (i) EURIBOR, (ii) a margin and (iii) mandatory costs (if any).  

C. Scheduled Repayments 

The TSK Facilities are repayable in instalments on each TSK Interest Payment Date, starting on the TSK 
Payment Date falling in January 2009, in an amount equal to 0.25 per cent. per quartal of the outstanding 
TSK Facilities at the beginning of that TSK Interest Period and will be repayable in full on the TSK Maturity 
Date.  

D. Voluntary and Involuntary Prepayments 

Under the TSK Loan Agreement the TSK Borrowers will be entitled to prepay the TSK Facilities, in full or in 
part:  

(a) at the option of the TSK Borrowers (subject to a minimum prepayment amount of € 2,000,000 and an 
integral multiple of € 1,000,000) at any time upon giving at least fifteen (15) days’ prior written notice 
to the Facility Agent; or 

(b) if any of the TSK Borrowers is, or will be, required to gross up or reimburse any payments to any of 
the TSK Lenders under the TSK Loan Agreement in respect of certain taxes, increased costs or 
mandatory costs related to the TSK Lenders. 
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On the day of any voluntary prepayment of the TSK Facilities under (a) above, the TSK Borrowers will be 
obliged to pay any due prepayment and cancellation fee. On the day of any repayment or prepayment of the 
TSK Facilities, which is not a last day of any TSK Interest Period, the TSK Borrowers will be obliged to pay 
break costs in accordance with the TSK Loan Agreement. 

E. Prepayment and Cancellation Fee 

The TSK Borrowers will be obliged to pay a prepayment and cancellation fee as follows:  

(a) 1.00 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs on or before 
15 September 2006; 

(b) 0.50 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs after 
15 September 2006 but on or before 15 September 2007; 

(c) 0.20 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs after 
15 September 2007 but on or before 15 September 2008; and 

(d) no fee will be payable after 15 September 2008. 

F. Mandatory Prepayments 

Under the TSK Loan Agreement the TSK Borrowers will be obliged to prepay a TSK Lender's share in the 
TSK Facilities if it becomes unlawful in any jurisdiction for that TSK Lender to perform any of its obligations 
under a TSK Finance Document or to maintain its share in the TSK Facilities. 

G. Allocation of Principal Payments 

Any amounts received as mandatory prepayments will be applied, firstly, to the outstanding principal under 
the TSK Senior Loan, second, upon full repayment of the TSK Senior Loan, to the outstanding principal 
under the TSK Junior Loan and, third, upon full repayment of the TSK Junior Loan, to the outstanding 
principal under the TSK Mezzanine Loan.  

Any amounts received as scheduled repayments and as voluntary prepayments will be applied firstly, to the 
outstanding principal under the TSK Mezzanine Loan, second, upon full repayment of the TSK Mezzanine 
Loan, to the outstanding principal under the TSK Junior Loan and, third, upon full repayment of the TSK 
Junior Loan, to the outstanding principal under the TSK Senior Loan. 

H. Representations and Warranties 

The TSK Loan Agreement contains representations and warranties of the TSK Borrowers and the TSK 
Guarantors that a reasonably prudent lender making loans secured on commercial properties of this type 
would customarily require including, but not limited to, representations as to the due incorporation, existence 
and authorisations of the TSK Borrowers, the valid execution of the TSK Finance Documents, the creation of 
security interests in respect of the TSK Related Security, the maintenance of insurance coverage for the TSK 
Property, the absence of (i) a TSK Default, (ii) any material adverse change with regard to the financial 
status of the TSK Borrowers and (iii) any deduction or withholding on account of any taxes with respect to 
payments made under the TSK Loan Agreement, and the accuracy of the information contained in the TSK 
Due Diligence Reports provided to the TSK Lenders. 

I. Undertakings 

The undertakings given by each of the TSK Obligors under the TSK Loan Agreement, as of the date of the 
TSK Loan Agreement, include those undertakings that a reasonably prudent lender making loans secured on 
commercial properties of this type would require, in particular, but not limited to the following:  

(a) Each TSK Obligor must supply to the Facility Agent its audited consolidated (if appropriate) financial 
statements for each of its financial years and its unaudited consolidated (if appropriate) financial 
statements for the first half-year of each of its financial years. 
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(b) The TSK Borrowers must supply to the Facility Agent a draft TSK Annual Budget with respect to their 
next financial year no later than 30 days before the start of that financial year. If a TSK Event of 
Default is outstanding or any of the provisions on the cash sweep due to the TSK Interest Cover or 
TSK LTV reaching the levels as set out in the TSK Loan Agreement apply, the Facility Agent may 
request amendments to the draft of the TSK Annual Budget and any such amendment to the TSK 
Annual Budget can be made only with the consent of the Facility Agent. 

"TSK Annual Budget" means the itemised budgeted costs and expenses related to the TSK 
Mortgaged Properties, prepared annually in advance in accordance with the terms of the TSK Loan 
Agreement. 

(c) Except as provided in the TSK Loan Agreement, no TSK Obligor may, either in a single transaction 
or in a series of transactions and whether related or not, dispose of all or any part of its assets, 
except with the consent of the Majority TSK Lenders, or, in the case of a disposal of all or part of the 
TSK Mortgaged Properties, the consent of all the TSK Lenders, or in the case of assets of a TSK 
Guarantor, with the consent of the Facility Agent. 

(d) No TSK Obligor may incur or permit to be outstanding any TSK Financial Indebtedness except for 
any TSK Financial Indebtedness incurred under the TSK Finance Documents; or any subordinated 
loan made by TSK Shareholder I. 

"TSK Financial Indebtedness" means any indebtedness for or in respect of (a) moneys borrowed; 
(b) any acceptance credit (including any dematerialised equivalent); (c) any bond, note, debenture, 
loan stock or other similar instrument; (d) any redeemable preference share; (e) any agreement 
treated as a finance or capital lease in accordance with generally accepted accounting principles in 
the jurisdiction of incorporation of the relevant TSK Obligor; (f) receivables sold or discounted 
(otherwise than on a non-recourse basis); (g) the acquisition cost of any asset to the extent payable 
after its acquisition or possession by the party liable where the advance or deferred payment is 
arranged primarily as a method of raising finance or financing the acquisition of that asset or the 
construction of that asset; (h) any derivative transaction protecting against or benefiting from 
fluctuations in any rate or price (and, except for non-payment of an amount, the then mark to market 
value of the derivative transaction will be used to calculate its amount); (i) any other transaction 
(including any forward sale or purchase agreement) which has the commercial effect of a borrowing; 
(j) any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or 
any other instrument issued by a bank or financial institution; or (k) any guarantee, indemnity or 
similar assurance against financial loss of any person in respect of any item referred to in the above 
paragraphs. 

(e) No TSK Obligor may give or allow to be outstanding any guarantee or indemnity to or for the benefit 
of any person in respect of any obligation of any other person or enter into any document under 
which a TSK Obligor assumes any liability of any other person. 

(f) No TSK Obligor may carry on any business other than the ownership and management of its 
interests in the TSK Mortgaged Properties and the other TSK Obligors. 

(g) No TSK Obligor may make any acquisition or investment other than interests in the TSK Mortgaged 
Properties and/or the other TSK Obligors. This does not apply to any acquisition or investment in the 
ordinary course of a TSK Obligor's management of day-to-day investments, or the "remaining 
shares" referred to in (h) below. 

(h) The TSK Obligors shall use their reasonable endeavours to ensure that BRE/DB Portfolio S.à.r.l 
remains the owner of the "remaining shares" held by BRE/DB Portfolio S.à.r.l. on the TSK 
Origination Date for at least five years following the date of the TSK Loan Agreement and shall 
diligently pursue (in a manner satisfactory to the Facility Agent, acting reasonably) any claims 
resulting from a breach of BRE/DB Portfolio S.à r.l of its undertaking not to dispose of the "remaining 
shares". Notwithstanding these provisions, TSK Shareholder II shall be entitled to purchase the 
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"remaining shares" if it can satisfy the Facility Agent that it has sufficient funds freely available to 
discharge both the purchase price and any tax liability which may arise as a result of such purchase. 

(i) No TSK Obligor may enter into any other contracts, other than any contract expressly allowed under 
the TSK Loan Agreement, without the consent of the Facility Agent (such consent not to be 
unreasonably withheld or delayed), except for contracts which do not exceed € 300,000 per annum 
in value and a prudent company in the same business as the TSK Obligors would enter into. The 
TSK Obligors shall provide the Facility Agent with details of each contract entered into which 
exceeds € 10,000 in value per annum. 

(j) No TSK Obligor may (other than a payment made out of a TSK General Account in circumstances 
where no TSK Default is outstanding or is likely to result from the payment and the TSK Borrower 
concerned has made adequate provision for its ongoing liabilities before the payment is made) 
declare or pay any dividend or make any other distribution in respect of any of its shares, issue any 
further shares or alter any rights attaching to its issued shares as at the date of the TSK Loan 
Agreement or repay or redeem any of its share capital, without the prior consent of the Facility 
Agent. 

(k) No TSK Obligor may be a member of a value added tax group. The TSK Obligor shall not take any 
actions to materially change the tax structure as at the date of the TSK Loan Agreement and no TSK 
Obligor may enter into any arrangement or act in any way in relation to the tax structure which will 
materially adversely affect or would be reasonably likely to materially adversely affect the ability of 
the TSK Borrowers to perform their obligations under the TSK Loan Agreement or prejudice the 
validity or value of the TSK Related Security created under the TSK Loan Agreement. 

(l) No TSK Obligor may manage the occupational leases without the consent of the Facility Agent, 
except for any lease document that is either with respect to less than 5 per cent. of net lettable area 
of the TSK Mortgaged Properties or with respect to less than 5 per cent. of rental income and 
complies with the following criteria: 

(i) its terms and the rent payable under it must be on arms' length market related terms; 

(ii) it must be at least a double net lease (Dach und Fach); 

(iii)  it must have such term as would ensure a minimum weighted average lease term of all lease 
documents to the earlier of first break or expiry as follows: 

(1) at the end of 2006, six years; 

(2) at the end of 2009, four years; and 

(3) at the end of 2012, two years. 

(iv)  the tenant must be rated investment grade (BBB-/Baa3 or higher) by at least one rating 
agency; and 

(v)  the entry into the lease document may not have an adverse impact on the value of the TSK 
Mortgaged Properties. 

(m) No TSK Obligor may appoint any property manager with respect to the TSK Mortgaged Properties 
other than Event Management GmbH & Co. KG or Tishman Speyer Properties Deutschland GmbH 
without the approval of the Facility Agent. 

(n) Each TSK Obligor must ensure that at all times the TSK Mortgaged Properties are insured on a full 
reinstatement basis and that property owners public liability and products liability insurance is in 
force. All such required insurance must be in an amount and form and with an insurance company or 
underwriters acceptable to the Facility Agent. 

"TSK Obligor" means a TSK Borrower or a TSK Guarantor. 
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Any reference in this section "Summary of Loan Documents" to "Majority" of the relevant Lenders means, 
with respect to each of the Facilities and each of the Lenders, at any time, one or more of the relevant 
Lenders whose share in the relevant loan amounts in aggregate to 66 2/3 per cent. or more of the then 
outstanding relevant loan. 

J. TSK Events of Default 

The TSK Loan Agreement sets out events of default that are customary for the lending business and 
following the occurrence of which any TSK Mortgage or other TSK Related Security for the repayment of the 
TSK Facilities may be enforced. Subject to any applicable grace periods, thresholds and materiality the 
specified events include: non-payment of sums due under the TSK Loan Agreement, breach of any 
representations and warranties and breach of any covenants or any other provision of the TSK Loan 
Agreement, insolvency of, or the occurrence of any insolvency-related event in respect of any TSK Obligor, 
illegality, cross-default, initiation of enforcement proceedings with regard to assets of, and cessation of 
business by, any of the TSK Obligors, change of ownership of the TSK Obligor, compulsory purchase of any 
of the TSK Mortgaged Properties, failure by any of the TSK Borrowers to create security in favour of the TSK 
Lenders and material adverse change. All such events are referred to as the "TSK Events of Default". 

"TSK Default" means: 

(a) a TSK Event of Default; or 

(b) an event or circumstance which would be (with the expiry of a grace period, the giving of notice or 
the making of any determination under the TSK Finance Documents or any combination of them) a 
TSK Event of Default. 

b) TSK Guarantee 

Pursuant to the TSK Loan Agreement, each of the TSK Borrowers, the TSK Partners, the TSK Shareholders 
and TS Koenigsallee Fixtures S.à.r.l. jointly and severally, irrevocably and unconditionally guarantees to 
each TSK Finance Party punctual performance by each TSK Borrower of all its obligations under the TSK 
Finance Documents (the "TSK Guarantee"). All such parties in such capacity are the "TSK Guarantors" and 
each of them is a "TSK Guarantor". 

Each TSK Guarantor has undertaken with each TSK Finance Party that whenever a TSK Borrower does not 
pay any amount when due under or in connection with any TSK Finance Document, it will immediately on 
demand by the Facility Agent pay that amount as if it were the principal obligor in respect of that amount. 

Each TSK Guarantor will indemnify each TSK Finance Party immediately on demand against any loss or 
liability suffered by that TSK Finance Party if any obligation guaranteed by it is or becomes unenforceable, 
invalid or illegal; the amount of the loss or liability under this indemnity will be equal to the amount the TSK 
Finance Party would otherwise have been entitled to recover. 

The enforcement of the TSK Guarantee is contractually limited in respect of the TSK Guarantors 
incorporated as a German limited liability company (GmbH). The enforcement of the TSK Guarantee will be 
excluded if the enforcement would cause such TSK Guarantor's assets (calculated in accordance with the 
German Commercial Code) to be less than its respective registered share capital. 

"TSK Finance Party" means each of the TSK Lenders, TSK Hedging Counterparty, the Security Agent or 
the Facility Agent and any other party identified as such in the TSK Loan Agreement. 

c) TSK Related Security 

A. TSK German Security Documents 

The obligations of the TSK Obligors under the TSK Finance Documents are secured pursuant to the 
following security agreements governed by German law (the "TSK German Security Documents") and 
entered into on or about the date of the TSK Loan Agreement: 
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(a) a certificated global mortgage (Gesamtbriefgrundschuld) over all the TSK Mortgaged Properties (the 
"TSK Mortgage"); 

(b) first ranking account pledges, granted by each of the TSK Borrowers in respect of all its rights in, to 
and under the TSK Accounts (including any present and future credit balances standing to the credit 
of the TSK Accounts) (the "TSK Account Pledge Agreements"); 

(c) assignments by way of security (Sicherungsabtretungen) granted by each of the TSK Borrowers or 
any other security grantor (each a "TSK Assignment Agreement" and together the "TSK 
Assignment Agreements") over: 

(i) any and all, present and future, claims arising under the lease agreements relating to the 
TSK Mortgaged Properties; 

(ii) any and all, present and future, claims arising under any insurance agreements relating to 
the TSK Mortgaged Properties; 

(iii) any and all, present and future, claims of a TSK Obligor governed by German law arising 
from an intra-group loan; 

(iv) any and all, present and future, claims of the TSK Borrowers arising under a property 
management agreement entered into with respect to TSK Mortgaged Properties; 

(v) any and all, present and future, claims of TSK Shareholder I arising under a sale and 
purchase agreement relating to the sale of the German Limited Partners to the TSK 
Shareholder I; and 

(vi) any and all, present and future, claims under or in relation to any lease agreement entered 
into by TS Koenigsallee Fixtures S.à.r.l. pursuant to which certain assets referred to as the 
"Fixtures" are leased; 

(d) share pledge agreements between TSK Shareholder I and the Security Agent by which the TSK 
Shareholder I pledges its shares in all of the German Limited Partners; 

(e) a partnership interest pledge agreements between the TSK General Partner and the Security Agent 
by which the TSK General Partner pledges its shares in TSK Borrowers;  

(f) a security transfer agreement between TS Koenigsallee Fixtures S.à.r.l. and the Security Agent by 
which Fixtures S.à.r.l. transfers (Sicherungsübereignung) title to the Fixtures to the Security Agent; 

(g) a notarial deed on assumption of personal liability (Übernahme der persönlichen Haftung) by each 
TSK Borrower together with a submission to an immediate enforcement (Unterwerfung unter die 
sofortige Zwangsvollstreckung); and 

(h) a security trust agreement entered into between the Security Agent, the TSK Finance Parties and 
certain other parties that have granted a security under the TSK German Security Documents under 
which the Security Agent holds and administers the granted security. 

"TSK Finance Document" means each of the TSK Loan Agreement, the TSK Intercreditor Agreement, the 
TSK Subordination Agreement, the TSK Security Documents, the TSK Hedging Agreement and any other 
document designated by the TSK Lenders and the TSK Borrowers as a TSK Finance Document. All such 
documents together are hereinafter referred to as the "TSK Finance Documents". 

B. TSK Luxembourg Security Documents 

The obligations of the TSK Borrowers are further secured pursuant to the following security agreements 
governed by the laws of the Grand Duchy of Luxembourg (the "TSK Luxembourg Security Documents") 
and entered into on or about the date of the TSK Loan Agreement: 
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(a) an assignment agreement between TSK Shareholder II and the Security Agent by which the TSK 
Shareholder II assigns any and all present and future claims arising under a sale and purchase 
agreement relating to the sale of the Luxembourg Limited Partners to the TSK Shareholder II;  

(b) share pledge agreements between the Security Agent and (i) TSK Shareholder II pursuant to which 
the shares in each of the Luxembourg Limited Partner are pledged; and (ii) TSK Shareholder I 
pursuant to which the shares in each of the TSK General Partner and TS Koenigsallee Fixtures 
S.à.r.l. are pledged; and 

(c) receivables pledge agreements between the Security Agent and (i) TSK General Partner; (ii) TS 
Koenigsallee Fixtures S.à.r.l.; and (iii) each of the Luxembourg Limited Partners, pursuant to which 
present and future claims arising from an intra-group loan are pledged. 

C. TSK English Security Document 

The obligations of the TSK Borrowers are further secured pursuant to a deed of assignment between the 
TSK Borrowers and the Security Agent by which each of the TSK Borrowers assigns to the Security Agent 
any present and future claims arising from the TSK Hedging Agreement governed by the English law (the 
"TSK Deed of Assignment") and entered into on or about the date of the TSK Loan Agreement. 

d) TSK Accounts 

The TSK Borrowers have opened with Barclays Bank, Frankfurt branch the following bank accounts in the 
name of each of the TSK Borrowers: the TSK Rent Accounts, the TSK General Accounts, the TSK Service 
Charge Accounts and the TSK Cash Sweep Accounts. If the TSK Borrowers are required to enter into a 
credit support annex under the TSK Hedging Agreement, the TSK Borrowers will open a TSK CSA Account. 
In addition, two of the TSK Borrowers, being TSK 1 and TSK 5, are required to open and maintain a TSK 
Reserve Account. All accounts are together referred to as the "TSK Accounts" and each of them as a "TSK 
Account. The TSK Accounts are pledged by the TSK Borrowers to the Security Agent under the TSK 
Account Pledge Agreements. None of the TSK Borrowers may, without the prior consent of the Facility 
Agent, maintain any other bank account. 

A. TSK Rent Accounts 

Each TSK Borrower will ensure that all rental payments or, if the property manager collects rents, all TSK 
Net Rental Income and any other payments to be made by the tenants in connection with the TSK 
Mortgaged Properties (other than the TSK Tenants Contributions and certain tenant deposits) and all other 
revenues and any amounts payable to it under the TSK Hedging Agreement are credited to the relevant TSK 
Rent Account (the "TSK Rent Accounts"). Each TSK Borrower may only withdraw, transfer or dispose of 
any funds on deposit in its TSK Rent Account with the prior written consent of the Facility Agent. 

Prior to the enforcement of the TSK Related Security, on each TSK Interest Payment Date each TSK 
Borrower will withdraw from, and apply amounts standing to the credit of, its TSK Rent Account, in the 
following order ("TSK Loan Waterfall"): 

(i) firstly, payment pro rata of any unpaid costs and expenses of the administrative parties due but 
unpaid under the TSK Finance Documents; 

(ii) second, payment pro rata of (1) accrued interest on any TSK Hedging Loans and (2) the principal 
amounts of any TSK Hedging Loans; 

(iii) third, payment pro rata of any periodical payments to the TSK Hedging Counterparty (not being 
payments as a result of termination or closing out) due but unpaid under the TSK Hedging 
Agreement; 

(iv) fourth, in or towards payment of any accrued interest, due but unpaid under the TSK Finance 
Documents in the following order:  
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(1) firstly, in or towards payment pro rata of any accrued interest due but unpaid in respect of 
the TSK Senior Loan; 

(2) second, in or towards payment pro rata of any accrued interest due but unpaid in respect of 
the TSK Junior Loan; and 

(3) third, in or towards payment pro rata of any accrued interest due but unpaid in respect of the 
TSK Mezzanine Loan; 

(v) fifth, payment pro rata of: 

(1) firstly, accrued interest on any TSK Cure Loan made by the TSK Junior Lender; and 

(2) second, accrued interest on any TSK Cure Loan made by the TSK Mezzanine Lender; 

(vi) sixth, payment pro rata: 

(1) to the relevant TSK Finance Parties of any amount of principal due but unpaid by it under the 
TSK Finance Documents; 

(2) to the TSK Hedging Counterparty of any payments (not being payments referred to in 
subparagraph (viii) below) as a result of termination of closing out due but unpaid under the 
TSK Hedging Agreement; 

(vii) seventh, payment pro rata of: 

(1) firstly, the principal amounts of any TSK Cure Loan made by the TSK Junior Lender; and 

(2) second, the principal amounts of any TSK Cure Loan made by the TSK Mezzanine Lender; 

(viii) eighth, payment of any unpaid costs and expenses due but unpaid to the TSK Hedging Counterparty 
as a result of termination or closing out arising from:  

(1) it becoming illegal for the TSK Hedging Counterparty to comply with its obligations under the 
TSK Hedging Agreement;  

(2) an event of default relating to the TSK Hedging Counterparty; or 

(3) any Rating Event Termination Event affecting the TSK Hedging Counterparty; 

(ix) ninth, payment pro rata of any other amounts due but unpaid under the TSK Finance Documents; 
and 

(x) tenth, payment of any surplus into the relevant TSK General Account. 

"Rating Event Termination Event" means, with respect to each of the Borrowers Hedging Agreements, any 
occurrence of an additional termination event (as provided in the relevant Borrowers Hedging Agreement) 
following failure by the relevant Borrowers Hedging Counterparty to take any of the required measures 
specified in the relevant Borrowers Hedging Agreement in relation to a relevant rating event affecting such 
Borrowers Hedging Counterparty. 

Any application of amounts standing to the credit of a TSK Rent Account is subject to the following: 

(a) if, on the applicable TSK Interest Payment Date: 

(i) the TSK Interest Cover is less than 135 per cent.; or 

(ii) the TSK LTV is greater than 93 per cent., 

each TSK Borrower must apply all surplus amounts in each TSK Rent Account into the relevant TSK 
Cash Sweep Account; or 

(b) if, on the applicable TSK Interest Payment Date: 
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(i) the TSK Interest Cover is greater than or equal to 135 per cent.; and 

(ii) the TSK LTV is greater than 90 per cent. but less than or equal to 93 per cent., 

each TSK Borrower must apply an amount which, when aggregated with all payments from each 
other TSK Borrower's TSK Cash Sweep Account, equals 75 per cent. of the aggregate surplus 
amounts in all TSK Rent Accounts into the relevant TSK Cash Sweep Account and an amount 
which, when aggregated with all payments from each other TSK Borrower's TSK Cash Sweep 
Account, equals 25 per cent. of the aggregate surplus amounts in all TSK Rent Accounts, into the 
relevant TSK General Account; or 

(c) if, on the applicable TSK Interest Payment Date: 

(i) the TSK Interest Cover is greater than or equal to 135 per cent.; and 

(ii) the TSK LTV is greater than 85 per cent but less than or equal to 90 per cent., 

each TSK Borrower must apply an amount which, when aggregated with all payments from each 
other TSK Borrower's TSK Cash Sweep Account, equals 50 per cent. of the aggregate surplus 
amounts in all TSK Rent Accounts into the relevant TSK Cash Sweep Account and an amount 
which, when aggregated with all payments from each other TSK Borrower's TSK Cash Sweep 
Account, equals 50 per cent. of the aggregate surplus amounts in all TSK Rent Accounts, into the 
relevant TSK General Account. 

The Facility Agent may authorise withdrawals at any time from a TSK Rent Account to pay any amount due 
but unpaid under the TSK Finance Documents. 

"TSK Interest Cover" or "TSK ICR" means, at any time, the projected annual rentals as a percentage of 
projected annual finance costs at that time. 

"TSK LTV" means, at any time, the TSK Facilities as a percentage of the value of the TSK Mortgaged 
Properties (determined in accordance with the most recent TSK Valuation at that time). 

"TSK Net Rental Income" means all rental payments received from the tenants of the TSK Mortgaged 
Properties other than TSK Tenant Contributions less any reasonable costs payable by a TSK Obligor in 
relation to operating, or providing services to a tenant of, or with respect to, the TSK Mortgaged Properties or 
any part thereof. 

"TSK Tenant Contributions" means any amount paid or payable to a TSK Borrower by any tenant under a 
lease document or any other occupier of a TSK Mortgaged Property, by way of contribution to insurance 
premium, the cost of insurance valuation, service charges, a sinking fund or value added tax or similar taxes. 

B. TSK General Accounts 

Each of the TSK Borrowers has opened a current account (a "TSK General Account" and together, the 
"TSK General Accounts"). Provided that no TSK Event of Default is outstanding or would be reasonably 
likely to occur as a result of a withdrawal and subject to any restriction in the TSK Subordination Agreement, 
each TSK Borrower may exercise its rights and powers to its TSK General Account. 

C. TSK Service Charge Accounts 

Each of the TSK Borrowers has opened a service charge account (the "TSK Service Charge Account" and 
together, the "TSK Service Charge Accounts"). All amounts paid by tenants to the TSK Borrowers with 
respect to any insurance premia, costs of any insurance valuation, service charge, sinking fund or VAT or 
similar taxes will be paid into the TSK Service Charge Accounts. Provided that no TSK Event of Default is 
outstanding or would be reasonably likely to occur as a result of a withdrawal and subject to any restriction in 
the TSK Subordination Agreement, each TSK Borrower may exercise its rights and powers in relation to its 
TSK Service Charge Account.  
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"TSK Subordination Agreement" means a subordination agreement, substantially in the form as attached 
to the TSK Loan Agreement with such amendments as the Facility Agent may approve or reasonably 
require. 

D. TSK Reserve Account 

Under the TSK Loan Agreement, two of the TSK Borrowers, being TSK 1 and TSK 5, are required to ensure 
that an aggregate amount of € 3,000,000 is paid out of the proceeds of TSK Facilities directly into reserve 
account (a "TSK Reserve Account").  

TSK 1 and TSK 5 may only withdraw an amount from the TSK Reserve Account so long as the TSK Interest 
Cover is greater than or equal to 135 per cent., the TSK LTV is less than or equal to 85 per cent. and the 
amount withdrawn is to be, as is, applied towards capital expenditure, tenants' improvements or letting fees 
provided for in the TSK Annual Budget. 

At any time whilst the TSK Interest Cover is less than 135 per cent. or the TSK LTV is greater than 85 per 
cent., the Facility Agent may, and is irrevocably authorised by the TSK 1 and TSK 5 to operate the TSK 
Reserve Account and (in consultation with the TSK Borrowers as long as no TSK Default is outstanding) 
withdraw from, and apply amounts standing to the credit of, the TSK Reserve Account in or towards any 
purpose for which moneys in any TSK Account may be applied. 

E. TSK Cash Sweep Accounts 

Amounts will be paid into each of the cash sweep accounts from the relevant TSK Rent Account in 
accordance with the provisions in section "TSK Rent Accounts" above (a "TSK Cash Sweep Account" and 
together, the "TSK Cash Sweep Accounts"). If no TSK Default is outstanding, each TSK Borrower may 
withdraw, transfer or dispose of any funds on deposit of its TSK Cash Sweep Account, with the prior written 
consent of the Facility Agent, for application in payment of capital expenditure, tenants' improvements, letting 
fees, other expenses in relation to the TSK Mortgaged Property and accrued interest, fees and other 
amounts due but unpaid under the TSK Finance Documents.  

Provided that no TSK Default is outstanding, the repeating representations are correct and will be correct 
immediately after the withdrawal and the requested withdrawal is to be made at least one year before the 
TSK Maturity Date, each TSK Borrower may, on a TSK Interest Payment Date, withdraw from the TSK Cash 
Sweep Account and transfer to its TSK General Account the following amounts: 

(a) if: 

(i) the TSK Interest Cover has been greater than or equal to 150 per cent.; and 

(ii) the TSK LTV has been less than or equal to 85 per cent., 

on the preceding two TSK Interest Payment Dates, 100 per cent. of the amounts standing to the 
credit of that TSK Borrower's TSK Cash Sweep Account; 

(b) if: 

(i) the TSK Interest Cover has been greater than or equal to 135 per cent.; and 

(ii) the TSK LTV has been less than or equal to 85 per cent., 

on the preceding two TSK Interest Payment Dates, 50 per cent. of the aggregate amounts standing 
to the credit of all TSK Cash Sweep Accounts. 

The Facility Agent may authorise withdrawals at any time from a TSK Cash Sweep Account to pay any 
amount due but unpaid under the TSK Finance Documents. 
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F. TSK CSA Accounts 

Any amount paid to a TSK Borrower by the TSK Hedging Counterparty under any credit support annex will 
be paid into the relevant "TSK CSA Account". Each TSK Borrower may only withdraw, transfer or dispose of 
any funds on deposit of its TSK CSA Account with the prior written consent of the Facility Agent. 

G. Post-enforcement payments 

Upon the acceleration of the TSK Facilities and/or enforcement of the TSK Related Security, any payments 
will be applied in the following order of priorities (the "TSK Enforcement Waterfall" and, together with the 
TSK Loan Waterfall, the "TSK Waterfalls"): 

(i) firstly, in or towards payment pro rata of any unpaid fees, costs and expenses of the administrative 
parties under the TSK Finance Documents; 

(ii) second, in or towards payment pro rata of: 

(A) firstly, accrued interest on the TSK Hedging Loans; and 

(B) second, the principal amounts of the TSK Hedging Loans; 

(iii) third, in or towards payment pro rata of any payments (not being payments referred to in 
subparagraph (xii) below) due and payable but unpaid to the TSK Hedging Counterparty under the 
TSK Hedging Agreement; 

(iv) fourth, in or towards payment pro rata of any accrued interest due and payable but unpaid in respect 
of the TSK Senior Loan; 

(v) fifth, in or towards payment pro rata of any principal amount due and payable but unpaid in respect 
of the TSK Senior Loan;  

(vi) sixth, in or towards payment pro rata of any accrued interest due and payable but unpaid in respect 
of the TSK Junior Loan; 

(vii) seventh, in or towards payment pro rata of: 

(A) firstly, accrued interest on any TSK Cure Loan made by the TSK Junior Lender; and 

(B) second, the principal amounts of any TSK Cure Loan made by the TSK Junior Lender; 

(viii) eighth, in or towards payment pro rata of any principal amount due and payable but unpaid in 
respect of the TSK Junior Loan; 

(ix) ninth, in or towards payment pro rata of any accrued interest due and payable but unpaid in respect 
of the TSK Mezzanine Loan; 

(x) tenth, in or towards payment pro rata of: 

(A) firstly, accrued interest on the TSK Cure Loans made by the TSK Mezzanine Lender; and 

(B) second, the principal amounts of the TSK Cure Loans made by the TSK Mezzanine Lender; 

(xi) eleventh, in or towards payment pro rata of any principal amount due and payable but unpaid in 
respect of the TSK Mezzanine Loan; 

(xii) twelfth, in or towards payment pro rata of any payments due and payable as a result of termination 
or closing out arising from: 

(A) it becoming illegal for the TSK Hedging Counterparty to comply with its obligations under the 
TSK Hedging Agreement;  

(B) an event of default relating to the TSK Hedging Counterparty; or 
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(C) any Rating Event Termination Event affecting the TSK Hedging Counterparty; and 

(xiii) thirteenth, in or towards payment pro rata of any other sum due and payable but unpaid under the 
TSK Finance Documents. 

e) TSK Hedging Agreement 

Pursuant to the terms of the TSK Finance Documents, the TSK Borrowers have entered into, and are 
required to maintain, interest rate hedging arrangements (the "TSK Hedging Agreement") to fully hedge 
their interest rate exposure under the TSK Loan Agreement. The hedging arrangements are documented 
under a 1992 ISDA Master Agreement (Multicurrency – Cross-Border) and a Schedule (the "ISDA Master 
Agreement"), as published by the International Swaps and Derivatives Association, Inc ("ISDA").  

Under the TSK Hedging Agreement, fixed rate payments will be due from the TSK Borrowers and payments 
calculated by reference to a floating rate based on three-month EURIBOR will be due from the TSK Hedging 
Counterparty to the TSK Borrowers.  

f) TSK Hedging Loans  

If any of the TSK Borrowers fails to pay any amount due and payable under the TSK Hedging Agreement 
(and provided that such failure to pay is not a result of a TSK Borrower being insolvent or insolvency 
proceedings being commenced with respect to such TSK Borrower), each of the TSK Mezzanine Lender and 
the TSK Junior Lender may, upon the request of the Servicer and subject to the terms and conditions of the 
TSK Finance Documents, make, on the next following Interest Payment Date, an advance in an amount 
equal to the amount required to enable the TSK Borrower to make payment under the TSK Hedging 
Agreement (the "TSK Hedging Loan").  

The TSK Borrowers will be obliged to repay a TSK Hedging Loan on demand on any TSK Interest Payment 
Date subject to the relevant TSK Waterfall. Each TSK Hedging Loan will bear interest as if it were an 
overdue amount under the TSK Facilities. 

On the day a TSK Hedging Loan is made to a TSK Borrower, the Issuer will purchase such TSK Hedging 
Loan at the Hedging Loans Purchase Price from the TSK Junior Creditor. The TSK Junior Creditor will 
assign any and all rights and claims to receive principal and interest and all other amounts due and payable 
under a TSK Hedging Loan to the Issuer pursuant to the Loan Sale Agreement. The Issuer will fund the 
acquisition of the TSK Hedging Loan by making a drawing under the Liquidity Facility Agreement.  

g) TSK Intercreditor Agreement  

On or prior to the Closing Date, the Issuer (in its capacity as the TSK Senior Lender), the Originator (in its 
capacity as the TSK Junior Lender and  TSK Mezzanine Lender), and the Facility Agent will enter into an 
intercreditor agreement (the "TSK Intercreditor Agreement"), pursuant to which, inter alia, the 
subordination of certain creditors of the TSK Borrowers and the orders of priorities will be agreed.  

A. Escrow Payments 

Following an occurrence of a TSK Material Default, the Security Agent will maintain a euro denominated 
interest bearing escrow account (the "TSK Escrow Account"). Any payment of principal received by the 
Security Agent in respect of the TSK Junior Debt, following the occurrence of a TSK Material Default, will be 
paid directly into the TSK Escrow Account. 

The Security Agent will apply amounts standing to the credit of the TSK Escrow Account (including any 
interest that has occurred on such amounts) as follows: 

(a) to the TSK Junior Creditors for application against the TSK Junior Debt on the next following TSK 
Interest Payment Date, provided that the TSK Material Default has been remedied and no other TSK 
Material Default is outstanding and no enforcement action has been taken within the relevant TSK 
Payments Standstill Period; or 
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(b) to the TSK Senior Creditors for application against the TSK Senior Debt, provided that any 
enforcement action has been taken within the TSK Payments Standstill Period. 

"TSK Junior Creditors" means the TSK Junior Lender and the TSK Mezzanine Lender and, after the 
repayment in full of the TSK Junior Loan, the TSK Mezzanine Lender only. 

"TSK Junior Debt" means all liabilities payable or owing by any TSK Obligor in connection with the TSK 
Finance Documents (i) to the TSK Junior Lender and the TSK Mezzanine Lender; or (ii) after the repayment 
in full of the TSK Junior Loan, to the TSK Mezzanine Lender. 

"TSK Material Default" means: 

(a) a failure to pay on the due date any amounts due to a TSK Senior Creditor under the TSK Loan 
Agreement; or 

(b) any TSK Obligor being, or being deemed, insolvent or any insolvency proceedings being 
commenced or initiated in respect of any TSK Obligor pursuant to the TSK Loan Agreement, 

but excludes such a default insofar as it is the subject of a TSK Cure Loan. 

"TSK Payments Standstill Period" means for any TSK Event of Default a period of 90 days from the date 
the Security Agent receives notice from the TSK Lenders specifying the TSK Event of Default concerned. 

"TSK Senior Creditor" means TSK Senior Lender, the TSK Hedging Counterparty, the Facility Agent or the 
Security Agent. 

"TSK Senior Debt" means all liabilities payable or owing by any TSK Obligor to a TSK Senior Creditor under 
or in connection with the TSK Finance Documents. 

B. Amendments and Waivers 

Under the terms of the TSK Intercreditor Agreement, no party will be permitted to amend or waive any term 
of, or give any consent under, the TSK Finance Documents in a manner that would, inter alia, result in: (a) an 
increase in the amount of any payment under the TSK Finance Documents not contemplated by the original 
terms of the TSK Finance Documents; (b) any payment being required to be paid earlier or more frequently 
than originally provided for under the TSK Finance Documents; (c) any delay or reduction in payment to a 
TSK Junior Creditor; (d) any change in the calculation of payments under the TSK Finance Documents; (e) a 
TSK Obligor becoming liable to make any additional payments or increase an existing payment; (f) any 
amendment to the clauses of the TSK Loan Agreement which relate to the interest cover and loan to value 
cash sweep provisions; (g) a material amendment or waiver to the TSK Security Documents; or (h) any 
change to the ranking or subordination achieved by the TSK Intercreditor Agreement unless the amendment 
or waiver or consent (i) is agreed to by all TSK Senior Creditors and TSK Junior Creditors, (ii) constitutes a 
procedural or administrative change arising in the ordinary course of administration of the relevant facility 
and is not material, or (iii) constitutes a roll up or capitalisation of in interest, fees or expenses. 

Notwithstanding provisions in the TSK Finance Documents the Facility Agent may, on behalf of the TSK 
Lenders, amend or waive a term of, or give any consent under a TSK Finance Document, if: 

(a) the Majority TSK Senior Lenders and the Majority TSK Junior Creditors agree or, after the repayment 
of the TSK Senior Loan in full, the Majority Junior Creditors agree; 

(b) it is a procedural, administrative or other change arising in the ordinary course of administration of 
the relevant facility and is not material; or 

(c) in the case of a consent or approval, the party concerned considers that it would be in breach of the 
terms of the relevant TSK Finance Document if it failed to give its consent or approval. 

Any waiver or consent granted by or on behalf of the Majority TSK Senior Lenders in respect of any TSK 
Finance Document will also be deemed to have been given by the TSK Junior Creditors if: (a) any 
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transaction or circumstance would, in the absence of that waiver or consent, conflict with any term of, or 
constitute a default under, any TSK Finance Document; and (b) the matter being waived or consented to has 
not had and is not reasonably likely to have a material adverse effect and either relates solely to formal, 
minor or technical matters in the day to day operation of the relevant facility or is to correct a manifest error. 

C. TSK Cure Loans 

If the TSK Borrowers or any of them have failed to pay an amount due and payable under a TSK Finance 
Document and such failure to pay that amount constitutes a TSK Material Default, the TSK Junior Creditor 
may make a loan to the TSK Borrowers (a "TSK Cure Loan") to enable them to remedy such TSK Material 
Default. 

Pursuant to the TSK Intercreditor Agreement there will be no limitation on the number of times the TSK 
Junior Creditors may make a TSK Cure Loan under the TSK Intercreditor Agreement, save that  the TSK 
Junior Creditors have the right to make TSK Subsidy Cure Loans: 

(a) only two times in any 12 month period; and 

(b) on not more than six (6) occasions during the term of the TSK Senior Loan. 

If a TSK Event of Default has occurred and is continuing, the TSK Junior Creditor may elect to purchase, or 
arrange for another party to purchase all of the TSK Senior Debt by notice to the Security Agent. Any transfer 
will only take effect against payment in full of (i) an amount determined by the Security Agent (acting 
reasonably) to be equal to the TSK Senior Debt outstanding as at the date the amount is received, together 
with (ii) any amount certified by a TSK Senior Creditor and/or (as applicable) a TSK Junior Lender as 
necessary to compensate it for any breakage or funding costs (including accrued interest under the TSK 
Senior Loan and any break costs incurred as a result of terminating any hedging arrangement), together with 
(iii) to the extent not already covered under (i) and (ii), any other amounts certified by a TSK Senior Creditor 
and/or (as applicable) a TSK Junior Lender as necessary to compensate it for any further costs incurred by it 
as a result of the transfer. 

"TSK Subsidy Cure Loan" means a TSK Cure Loan made to the TSK Borrowers by a TSK Junior Creditor 
for the purpose of funding the payment of interest under the TSK Loan Agreement. 

D. Enforcement 

Under the terms of the TSK Intercreditor Agreement, the TSK Junior Creditors will be prevented from taking 
enforcement action unless: 

(a) the TSK Senior Lenders have taken enforcement action with respect to the TSK Senior Debt; or 

(b) the relevant TSK Event of Default is still outstanding at the end of the TSK Enforcement Standstill 
Period; the market value of the TSK Mortgaged Properties is greater than 120 per cent. of the then 
outstanding TSK Senior Debt as determined in accordance with the then current valuation; or, if the 
enforcement action is being taken at the instigation of the TSK Mezzanine Lender, 120 per cent. of 
the aggregate of the TSK Senior Debt and the TSK Junior Debt (excluding the TSK Mezzanine 
Debt); and: 

(i) the relevant TSK Event of Default affects a TSK Junior Lender or, respectively, a TSK 
Mezzanine Lender and the Majority TSK Junior Lenders or, respectively, the Majority TSK 
Mezzanine Lenders have not consented to such enforcement action; or  

(ii) if a TSK Cure Loan has been made with respect to such TSK Event of Default and the TSK 
Junior Creditors which made such TSK Cure Loan have not consented to such enforcement 
action. 

"TSK Enforcement Standstill Period" means for any TSK Event of Default a period of 90 days from the 
date the Security Agent receives notice from the TSK Lenders specifying the Event of Default. 
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"TSK Mezzanine Debt" means all liabilities payable or owing by any TSK Obligor to the TSK Mezzanine 
Lender under or in connection with the TSK Finance Documents. 

E. Assignments 

No TSK Senior Creditor or TSK Junior Creditor may assign or transfer any of its debt or any of its rights and 
obligations under any TSK Finance Document unless the assignment or transfer is allowed under the terms 
of the TSK Loan Agreement and that person agrees to be bound by the terms of the TSK Intercreditor 
Agreement as a TSK Senior Creditor or a TSK Junior Creditor (as applicable) by executing and delivering to 
the Security Agent an accession agreement and certain conditions precedent.  

h) Governing Law  

The TSK Loan Agreement, the TSK Intercreditor Agreement, the TSK Hedging Agreement and the TSK 
Deed of Assignment are governed by English law. The TSK German Security Documents are governed by 
German law and the TSK Luxembourg Security Documents are governed by laws of the Grand Duchy of 
Luxembourg. 
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6. PRIMA SENIOR LOAN 

a) Summary of Principal Terms of the Prima Loan Agreement 

A. Loan Amount, Drawdown and Further Advances 

Under the Prima Loan Agreement, the Originator (in its capacity as, inter alios, the "Prima Senior Lender" 
and the "Prima Junior Lender" and together, the "Prima Lenders", and together with TSK Lenders, the 
"Lenders") has made available to the Prima Borrower the following term facilities:  

(a) the Prima Senior Loan in the amount of € 146,000,000; and 

(b) the Prima Junior Loan in the amount of € 31,571,000,  

(together, the "Prima Facilities"). 

As of the Cut-Off Date, the aggregate principle amount outstanding under the Prima Facilities was 
€ 177,571,000. 

The Prima Loan Agreement does not provide for re-borrowing of any amounts repaid or prepaid by the Prima 
Borrower. 

B. Interest  

Interest accrues on each of the Prima Facilities from (and including) a Prima Interest Payment Date up to 
(but excluding) the succeeding Prima Interest Payment Date (each a "Prima Interest Period"). Interest 
under the Prima Facilities is paid quarterly in arrear on 31 March, 30 June, 30 September and 31 December 
in each year, subject to adjustment for non-business days (the "Prima Interest Payment Dates", and each 
of them a "Prima Interest Payment Date" and, together with the TSK Interest Payment Date, the "Loan 
Interest Payment Date"). 

The current rate of interest payable on the Prima Senior Loan for each Prima Interest Period is calculated as 
an interest rate per annum being the sum of (i) EURIBOR, (ii) a margin and (iii) mandatory costs (if any). 

C. Scheduled Repayments 

The Prima Junior Loan is repayable on each Prima Interest Payment Date in instalments equal to 
€ 1,214,500 until repaid in full.  

The Prima Senior Loan is repayable on each Prima Interest Payment Date falling on or after the date on 
which the Prima Junior Loan has been repaid in full in instalments equal to € 900,000. 

The Prima Facilities will be repayable in full on 31 December 2012 (the "Prima Maturity Date" and, together 
with the TSK Maturity Date, the "Loan Maturity Dates"). 

D. Voluntary and Involuntary Prepayments 

Under the Prima Loan Agreement, the Prima Borrower is entitled to prepay the Prima Facilities, in full or in 
part:  

(a) at the option of the Prima Borrower (subject to a minimum prepayment amount of € 2,000,000 and 
an integral multiple of € 1,000,000) at any time upon giving at least ten (10) Business Days’ prior 
notice to the Facility Agent; or 

(b) if the Prima Borrower is, or will be, required to gross up or reimburse any payments to the Prima 
Lenders under the Prima Loan Agreement in respect of certain taxes, increased costs or mandatory 
costs related to the Prima Lenders. 

On the day of any voluntary prepayment of the Prima Facilities under (a) above, any mandatory prepayment 
(other than mandatory prepayment due to illegality described under (a) of the "Mandatory Prepayments" 
below) or prepayment due to a disposal of Prima Mortgaged Property, the Prima Borrower will be obliged to 
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pay any due prepayment and cancellation fee and any break costs in accordance with the Prima Finance 
Documents. 

E. Prepayment and Cancellation Fee 

The Prima Borrower will be obliged to pay a prepayment and cancellation fee as follows: 

(a) 1.00 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs on or before 
30 September 2006; 

(b) 0.80 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs after 
30 September 2006 but on or before 30 September 2007; 

(c) 0.60 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs after 
30 September 2007 but on or before 30 September 2008; 

(d) 0.40 per cent. of the amount prepaid or cancelled, provided that the prepayment occurs after 
30 September 2008 but on or before 30 September 2009; and 

(e) no fee will be payable after 30 September 2009. 

F. Mandatory Prepayments 

Under the Prima Loan Agreement, the Prima Borrower will be obliged to prepay the Prima Facilities if:  

(a) it is unlawful in any jurisdiction for any of the Prima Lenders to perform any of its obligations under a 
Prima Finance Document or to fund or maintain its share in any of the Prima Facilities; or 

(b) all or any part of the Prima Mortgaged Properties are disposed of or are compulsorily purchased 
(enteignet) or the applicable local authority makes an order for the compulsory purchase of the 
same, then the proceeds of such disposal or purchase will be applied to prepay the Prima Facilities, 
or 

(c) a security interest is created on all or part of any Prima Mortgaged Property which is duly permitted 
because it cannot be prohibited pursuant to Section 1136 of the German Civil Code (Bürgerliches 
Gesetzbuch), then the amount which would have been payable if all or part of such Prima Mortgaged 
Property had been disposed of will be applied to prepay the Prima Facilities, or 

(d) on any Prima Interest Payment Date which falls: 

(i) on or before the Prima Interest Payment Date in September 2007, the Prima Interest Cover 
is less than 150 per cent.; or 

(ii) after 30 September 2007 but on or before the Prima Interest Payment Date in September 
2008, the Prima Interest Cover is less than 160 per cent.; or 

(iii) after 30 September 2008, the Prima Interest Cover is less than 170 per cent.;  

then any amounts remaining in the Prima Rent Account following the payments under item (i) to (xii) 
(inclusive) of the Prima Loan Waterfall will be applied to prepay the Prima Facilities (the "Prima IC 
Test"); or 

(e) on any Prima Interest Payment Date, Prima LTV is greater than 80 per cent. and Prima Interest 
Cover is equal to or greater than the percentage set out in the Prima IC Test, then any amounts 
remaining in the Prima Rent Account following the payments under item (i) to (xiii) (inclusive) of the 
Prima Loan Waterfall will be applied to prepay the Prima Facilities (the "Prima LTV Test"). 

"Prima Interest Cover" or "Prima ICR" means, at any time, projected annual rental as a percentage of 
projected annual finance costs at that time. 
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"Prima LTV" means, at any time, the Prima Facilities as a percentage of the aggregate value of the Prima 
Mortgaged Properties (determined in accordance with the most recent Prima Valuation at that time).  

G. Mortgaged Property Sale 

The Prima Borrower will be obliged to partially prepay the Prima Facilities upon a permitted sale of any of the 
Prima Mortgaged Properties. The Prima Borrower is entitled to dispose of a Prima Mortgaged Property at 
any time if (i) no Prima Event of Default and no Prima Cure Loans are outstanding; and (ii) the Net Disposal 
Proceeds of that Prima Mortgaged Property are at least equal to the Prima Required Amount. The Prima 
Borrower will be obliged to prepay the Prima Facilities in an amount equal to the Prima Aggregate 
Prepayment Amount. 

"Net Disposal Proceeds" means (i) the gross proceeds of the permitted disposal of a Prima Mortgaged 
Property, less (ii) an amount equal to the reasonable costs and expenses of third parties (excluding those of 
a Prima Obligor and its affiliates) in connection with the disposal which are incurred by the relevant Prima 
Obligor, full details of which are notified to the Prima Finance Parties prior to the disposal. 

"Prima Aggregate Prepayment Amount" means an amount equal to (i) the Prima Required Property 
Disposal Amount; and (ii) 50 per cent. of the difference between the aggregate disposal proceeds and the 
Prima Required Property Disposal Amount. 

"Prima Finance Party" means each of the Prima Lenders, the Prima Senior Hedging Counterparty, the 
Facility Agent or the Security Agent, and any other party identified as such under the Prima Loan Agreement. 

"Prima Obligor" means each of the Prima Borrower and the Prima Partners. 

"Prima Required Amount" means  

(a) in case of a disposal of a Prima Mortgaged Property (the "Prima Released Property"), the Prima 
Required Property Disposal Amount for the Prima Released Property; 

(b) in case of disposal of a part of a Prima Mortgaged Property (the "Prima Released Unit"), the Prima 
Released Property Disposal Amount for that Prima Mortgaged Property multiplied by the Prima SQM 
Proportion for the Prima Released Unit; 

(c) any fees that would be payable by a Prima Obligor under any Prima Finance Document and interest 
and other fees due on the amount to be prepaid; and 

(d) the Prima Lenders' estimate of the losses and liabilities for which a Prima Obligor would be liable 
(break costs) or under the Prima Senior Hedging Agreement in respect of such disposal. 

"Prima Required Property Disposal Amount" means the valuation of the relevant Prima Mortgaged 
Property as set out in the Prima Valuation. 

"Prima SQM Proportion" means the proportion (expressed as a fraction) which the size in sqm of the Prima 
Released Unit bears to the total size in sqm of the whole Prima Mortgaged Property (in which the Prima 
Released Unit is located). 

H. Allocation of Principal Payments 

Any amounts received as scheduled repayments, voluntary prepayments and as mandatory prepayments 
made as a result of the Prima LTV Test will be applied on each Prima Interest Payment Date, firstly, to the 
Prima Junior Loan and, second, upon repayment of the Prima Junior Loan in full, to the Prima Senior Loan. 

Any amounts received as mandatory prepayments made as a result of the Prima IC Test will be applied on 
each Prima Interest Payment Date, pro rata, to the Prima Senior Loan and to the Prima Junior Loan. 

Any amounts received as mandatory prepayments (other than the mandatory prepayments made as a result 
of the Prima LTV Test or the Prima IC Test) will be applied on each Prima Interest Payment Date, firstly, to 



 

88 

the Prima Senior Loan and, second, upon repayment of the Prima Senior Loan in full, to the Prima Junior 
Loan. 

The Prima Aggregate Prepayment Amount received as a result of a disposal, or deemed to be received due 
to compulsory purchase or encumbrances, of a Prima Mortgaged Property will be applied as follows: 

(a) an amount equal to the Prima Senior Release Pricing will be applied to the Prima Senior Loan; and 

(b) any remainder of the Prima Aggregate Prepayment Amount will be applicable to the Prima Junior 
Loan. 

"Prima Senior Release Pricing" means for any Prima Mortgaged Property or part of a Prima Mortgaged 
Property, 110 per cent. multiplied by the senior allocated loan amount for that Prima Mortgaged Property or a 
part of it as specified in the Prima Loan Agreement. 

I. Representations and Warranties  

The Prima Loan Agreement contains representations and warranties that a reasonably prudent lender 
making loans secured on commercial and residential properties of this type would customarily require 
including, but not limited to representations as to the due incorporation, existence and authorisations of the 
Prima Borrower, the valid execution of the Prima Finance Documents, the creation of security interests in 
respect of the Prima Related Security, the absence of (i) a Prima Default, (ii) any material adverse change 
with regard to the financial status of the Prima Borrower, (iii) any deduction or withholding on account of any 
taxes with respect to payments made under the Prima Loan Agreement, and the accuracy of the information 
contained in the due diligence reports provided to the Prima Lenders. 

"Prima Finance Document" means each of the Prima Loan Agreement, the Prima Intercreditor Agreement, 
the Prima Security Documents, the Prima Senior Hedging Agreement and any other document pursuant to 
the Prima Loan Agreement or designated by the Facility Agent and the Prima Borrower as a Prima Finance 
Document. All such documents together are hereinafter referred to as the "Prima Finance Documents" and, 
together with TSK Finance Documents, the "Finance Documents". 

J. Undertakings  

The undertakings to be given by the Prima Borrower under the Prima Loan Agreement, as of the date of the 
Prima Loan Agreement will include those undertakings that a reasonably prudent lender making loans 
secured on commercial and residential properties of this type would require, in particular, but not limited to 
the following:  

(a) Each Prima Obligor must supply to the Facility Agent its audited consolidated (if appropriate) 
financial statements for each of its financial years as soon as they are available. 

(b) The Prima Borrower must supply to the Facility Agent a draft Prima Annual Budget with respect to its 
next financial year no later than 40 days before the start of that financial year. In certain 
circumstances, inter alia, if a Prima Event of Default or a Prima Cure Loan is outstanding, the Facility 
Agent may request amendments to the draft Prima Annual Budget. 

"Prima Annual Budget" means the itemised budgeted costs and expenses related to the Prima 
Mortgaged Properties, prepared annually in advance, including a break down by the Prima 
Mortgaged Property. 

(c) Except as provided in the Prima Loan Agreement, no Prima Obligor may dispose of all or any part of 
its assets. This does not apply to any disposal, with the consent of the Prima Lenders or a disposal 
of a Prima Mortgaged Property (or part thereof) made at a time when no Prima Event of Default and 
no Prima Cure Loan is outstanding and if the net disposal proceeds of that Prima Mortgaged 
Property are at least equal to the Prima Required Amount. 
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(d) No Prima Obligor may incur or permit to be outstanding any Prima Financial Indebtedness except for 
any Prima Financial Indebtedness incurred under or in accordance with the Prima Finance 
Documents. 

"Prima Financial Indebtedness" means any indebtedness for or in respect of (a) moneys borrowed; 
(b) any acceptance credit (including any dematerialised equivalent); (c) any bond, note, debenture, 
loan stock or other similar instrument; (d) any redeemable preference share; (e) any agreement 
treated as a finance or capital lease in accordance with generally accepted accounting principles in 
the jurisdiction of incorporation of the relevant Prima Obligor; (f) receivables sold or discounted 
(otherwise than on a non-recourse basis); (g) the acquisition cost of any asset to the extent payable 
after its acquisition or possession by the party liable where the deferred payment is arranged 
primarily as a method of raising finance or financing the acquisition of that asset or the construction 
of that asset or involves a period of more than six months before or after the date of acquisition or 
supply; (h) any derivative transaction protecting against or benefiting from fluctuations in any rate or 
price (and, except for non-payment of an amount, the then mark to market value of the derivative 
transaction will be used to calculate its amount); (i) any other transaction (including any forward sale 
or purchase agreement) which has the commercial effect of a borrowing; (j) any counter-indemnity 
obligation in respect of any guarantee, indemnity, bond, letter of credit or any other instrument issued 
by a bank or financial institution; or (k) any guarantee, indemnity or similar assurance against 
financial loss of any person in respect of any item referred to in the above paragraphs. The Prima 
Financial Indebtedness is, together with the TSK Indebtedness, referred to as the "Financial 
Indebtedness". 

(e) No Prima Obligor may give or allow to be outstanding any guarantee or indemnity to or for the 
benefit of any person in respect of any obligation of any other person or enter into any document 
under which a Prima Obligor assumes any liability of any other person. 

(f) No Prima Obligor may carry on any business other than the ownership and management of its 
interests in the Prima Mortgaged Properties and the other Prima Obligors in which it has an interest. 

(g) No Prima Obligor may make any acquisition or investment. No Prima Obligor may enter into 
amalgamation, demerger, merger or reconstruction. 

(h) No Prima Obligor may enter into any contract other than the transaction documents identified in the 
Prima Loan Agreement and any other contract expressly allowed under any other term of the Prima 
Loan Agreement. 

(i) No Prima Obligor may (other than permitted payments) declare or pay any dividend or make any 
other distribution in respect of any of its shares or partnership interests, issue any further shares or 
alter any rights attaching to its issued shares as at the date of the Prima Loan Agreement or repay or 
redeem any of its share capital or partnership interests. 

(j) No Prima Obligor may be a member of a value added tax group. The Prima Obligors shall take all 
such actions as are required to ensure that the tax status of the Prima Borrower remains as it is at 
the date of the Prima Loan Agreement and no Prima Obligor may enter into any arrangement or act 
in any way which will affect or would be reasonably likely to affect such status in any way. 

(k) No Prima Obligor may manage the occupational leases without the prior written consent of the 
Facility Agent, except for any lease document which is on arms' length market terms and the 
relevant annual rent or reviewed rent under the relevant lease document does not exceed € 50,000 
and does not exceed in aggregate, when taken together with the relevant annual rent or reviewed 
rent under any other relevant lease document under this paragraph, 10 per cent. per annum of the 
aggregate net rental income of all Prima Mortgaged Properties. 
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(l) The Prima Obligors must use their reasonable endeavours to find tenants for any vacant lettable 
space in the Prima Mortgaged Properties with a view to granting an agreement for lease of 
occupational lease of that space. 

K. Events of default 

The Prima Loan Agreement will set out events of default that are customary for this lending business and 
following the occurrence of which any Prima Mortgages or other security for the repayment of the Prima 
Facilities may be enforced. Subject to any applicable grace periods, thresholds and materiality the specified 
events include: non-payment of sums due under the Prima Loan Agreement; breach of any representations 
and warranties and breach of any covenants or any other provision of the Prima Loan Agreement, insolvency 
of, or the occurrence of any insolvency-related event in respect of the Prima Borrower or the Prima General 
Partner, illegality, cross-default, initiation of enforcement proceedings with regard to assets of the Prima 
Borrower or the Prima General Partner, cessation of business by the Prima Borrower or the Prima General 
Partner, failure by the Prima Borrower to create security in favour of the Prima Lenders; and material 
adverse change. All such events are referred to as the "Prima Events of Default" and, together with the 
TSK Events of Default, the "Loan Events of Default". 

b) Prima Related Security 

The obligations of the Prima Borrower under the Prima Finance Documents will be secured by the following 
security: 

(a) first ranking global certificated mortgage (erstrangige Gesamtbriefgrundschuld) over all Prima 
Mortgaged Properties (together, the "Prima Mortgages" and each a "Prima Mortgage"); 

(b) first ranking account pledges granted by the Prima Borrower in respect of all its rights in, to and 
under the Prima Accounts (including any present and future credit balances standing to the credit of 
the Prima Accounts) (the "Prima Accounts Pledge Agreement");  

(c) assignments by way of security (Sicherungsabtretung) granted by the Prima Borrower (each a 
"Prima Assignment Agreement" and together the "Prima Assignment Agreements") over: 

(i) any and all, present and future, claims arising under the lease agreements relating to the 
Prima Mortgaged Properties; and 

(ii) any and all, present and future, claims arising under any insurance agreements relating to 
the Prima Mortgaged Properties; 

(d) a partnership interest pledge agreement between the Prima General Partner, the Prima Limited 
Partner and the Security Agent under which a pledge is granted over the partnership interest in the 
Prima Borrower;  

(e) a notarial deed on assumption of personal liability (Übernahme der persönlichen Haftung mit 
Zwangsvollstreckungsunterwerfung) by the Prima Borrower in favour of the Security Agent in the 
amount of € 18,000,000;  

(f) a notarial deed on the submission to immediate enforcement (Unterwerfung unter die sofortige 
Zwangsvollstreckung) and the assumption of personal liability (persönliche Haftungsüberanhme mit 
Zwangsvollstreckungsunterwerfung) by the Prima General Partner in the amount of € 18,000,000; 
and 

(g) an English law governed deed of assignment with respect to all rights, title and interest in, to and 
under the Prima Senior Hedging Agreement (the "Prima Deed of Assignment"). 

Other than as described above no other security will be taken over any assets of the Prima Borrower or any 
of the Prima Partners. 
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c) Prima Accounts 

The Prima Borrower has opened with HSH Nordbank AG the following bank accounts in its name: the Prima 
Rent Account, the Prima General Account, the Prima Reserve Account, the Prima CapEx Account and the 
Prima Collection Accounts. If the Prima Borrower is required to enter into a Credit Support Annex under the 
Prima Senior Hedging Agreement, the Prima Borrower will open the Prima CSA Account. All accounts are 
together referred to as the "Prima Accounts" and each of them as a "Prima Account". The Prima Accounts 
are pledged by the Prima Borrower to the Prima Lenders under the Prima Accounts Pledge Agreement.  

The Prima General Partner has opened with Bankgesellschaft Berlin AG and HSH Nordbank AG accounts in 
respect of the Prima Mortgaged Properties, each designated as tenant deposit account (the "Prima Tenant 
Deposit Account"), provided that the Prima Tenant Deposit Account may be maintained by the Prima 
Borrower instead of the Prima General Partner.  

A. Prima Collections Accounts 

The Prima Borrower may only withdraw, transfer or dispose of any funds on deposit in any "Prima 
Collections Account" with the prior written consent of the Security Agent, provided that no consent of the 
Security Agent is required in relation to a withdrawal from a Prima Collections Account made on the fifteenth 
(15th) day of each month by the Prima Borrower if on such date no Prima Event of Default and no Prima 
Cure Loan is outstanding. Such amounts will be applied: 

(i) firstly, to the payment of reasonable operating costs (less an amount equal to € 0.50 per month and 
per sqm of the aggregate lettable space) to the Prima General Account; and 

(ii) second, to the payment of any remaining credit balance to the Prima Rent Account. 

The Prima Borrower and the Prima General Partner will ensure that (i) all rental income; and (ii) any other 
amount received by it, other than any other amount specifically required under the Prima Loan Agreement, 
will be paid directly into a Prima Collections Account. 

B. Prima Rent Account 

The Prima Borrower may only withdraw, transfer or dispose of any funds on deposit in the "Prima Rent 
Account" with the prior written consent of the Security Agent. The Prima Borrower will ensure that (i) any 
amount to be paid into the Prima Rent Account from the Prima Collections Account as described above; and 
(ii) any amounts payable to it under the Prima Senior Hedging Agreement, will be paid into the Prima Rent 
Account. 

On each Prima Interest Payment Date, the Prima Borrower will withdraw from, and apply amounts standing 
to the credit of, the Prima Rent Account, in the following order (the "Prima Loan Waterfall"): 

(i) firstly, in or towards payment pro rata of any unpaid costs and expenses of the administrative parties 
due but unpaid under the Prima Finance Documents; 

(ii) second, in or towards payment pro rata of accrued interest on and the principal amounts of any 
Prima Hedging Loans; 

(iii) third, in or towards payment pro rata of any periodical payments to the Prima Senior Hedging 
Counterparty (not being payments as a result of termination or closing out) due but unpaid under the 
Prima Senior Hedging Agreement; 

(iv) fourth, in or towards payment pro rata to the Prima Senior Lenders of any accrued interest, due but 
unpaid by it under the Prima Finance Documents; 

(v) fifth, in or towards payment pro rata of any periodical payments to any junior hedging counterparties 
(not being payments as a result of termination or closing out) due but unpaid by it under the junior 
hedging arrangements; 
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(vi) sixth, in or towards payment pro rata to the Prima Junior Lenders of any accrued interest, due but 
unpaid by it under the Prima Finance Documents; 

(vii) seventh, in or towards payment pro rata to: 

(1) the Prima Senior Lenders of any amount of principal due but unpaid by it under the Prima 
Finance Documents; and 

(2) the Prima Senior Hedging Counterparty of any payments (not being payments referred to in 
item (ix) below) as a result of termination or closing out due but unpaid under the Prima 
Senior Hedging Agreement; 

(viii) eighth, in or towards payment pro rata of accrued interest on and the principal amounts of any Prima 
Cure Loans; 

(ix) ninth, in or towards payment of any unpaid costs and expenses due but unpaid to the Prima Senior 
Hedging Counterparty as a result of termination or closing out arising from: 

(1) it becoming illegal for the Prima Senior Hedging Counterparty to comply with its obligations 
under the Prima Senior Hedging Agreement;  

(2) an event of default relating to the Prima Senior Hedging Counterparty; or 

(3) any Rating Event Termination Event affecting the Prima Senior Hedging Counterparty; 

(x) tenth, in or towards payment pro rata to: 

(1) the Prima Junior Lenders of any amount of principal due but unpaid by it under the Prima 
Finance Documents; and 

(2) any junior hedging counterparties of any payments as a result of termination or closing out 
due but unpaid under any junior hedging arrangements; 

(xi) eleventh, in or towards payment of an amount equal to €1.50 per quarter and per sqm of the 
aggregate lettable space (including vacant space) of the properties to the Prima CapEx Account; 

(xii) twelfth, in or towards payment pro rata of any other amounts due but unpaid under the Prima 
Finance Documents;  

(xiii) thirteenth, in or towards payment of any mandatory prepayments due to Prima IC Test; 

(xiv) fourteenth, in or towards payment of any mandatory prepayments due to Prima LTV Test; and 

(xv) fifteenth, (subject to the provisions below) the payment of any surplus into the Prima General 
Account. 

If on any Prima Interest Payment Date, after application of the amount standing to the credit of the Prima 
Rent Account to the payments under items (i) to (viii) (inclusive) of the Prima Loan Waterfall, the remaining 
amount would be insufficient to pay all amounts under items (x) to (xiv) of the Prima Loan Waterfall, then 
the remaining amount will be applied in accordance with items (x) to (xiv) (inclusive) of the Prima Loan 
Waterfall to the extent of the remaining amount. Any amount under items (x) to (xiv) (inclusive) of the Prima 
Loan Waterfall that is not paid on a Prima Interest Payment Date will be deferred and become due and 
payable on the next Prima Interest Payment Date. 

The Prima Borrower will not make a withdrawal from the Prima Rent Account if: (i) a Prima Default or a 
Prima Cure Loan is outstanding; (ii) a repeating representation is incorrect or will be incorrect immediately 
after the withdrawal; or (iii) any payment under items (x) to (xiv) (inclusive) of the Prima Loan Waterfall has 
been deferred. 
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"Prima Default" means: 

(a) a Prima Event of Default; or 

(b) an event or circumstance which would be (with the expiry of a grace period, the giving of notice or 
the making of any determination under the Prima Finance Documents or any combination of them) a 
Prima Event of Default. 

C. Prima General Account 

Provided that no Prima Event of Default is outstanding or would be reasonably likely to occur as a result of a 
withdrawal and no Prima Cure Loan is outstanding, the Prima Borrower may exercise its rights and powers in 
relation to the "Prima General Account". 

The Prima Borrower will ensure that any amount received or receivable by it, other than any amount 
specifically required under the Prima Loan Agreement to be paid into any other Prima Account, is paid into 
the Prima General Account.  

At any time when a Prima Event of Default or a Prima Cure Loan is outstanding, the Security Agent may, and 
will be irrevocably authorised by the Prima Borrower to (i) operate Prima General Account; and (ii) withdraw 
from, and apply amounts standing to the credit of, the Prima General Account in or towards any purpose for 
which moneys in any Prima Account may be applied. 

D. Prima Reserve Account 

The Prima Borrower may only withdraw, transfer or dispose of any funds on deposit if the "Prima Reserve 
Account" with the prior written consent of the Security Agent.  The Prima Borrower will ensure that all 
amounts (i) generated from a disposal of any of the Prima Mortgaged Properties and (ii) in connection with 
the deposits made by the Prima Borrower to cure a breach of Prima Interest Cover or Prima LTV covenants 
are paid into the Prima Reserve Account. 

Subject to the terms of the Prima Loan Agreement, any sum standing to the credit of the Prima Reserve 
Account will be applied towards the prepayment of the Prima Facilities due to a disposal of any of the Prima 
Mortgaged Properties as described under "Allocation of Principal Payments" above. 

On each Prima Interest Payment Date, assuming no Prima Default and no Prima Cure Loan is outstanding, 
any disposal proceeds paid into the Prima Reserve Account during the previous Prima Interest Period and 
not required to be applied to prepayment of the Prima Loans shall be paid into the Prima General Account.  

E. Prima CapEx Account 

The Prima Borrower may only withdraw, transfer or dispose of any funds on deposit of the "Prima CapEx 
Account" with the prior written consent of the Security Agent. Amounts are to be paid into the Prima CapEx 
Account in accordance with the Prima Loan Waterfall. 

If no Prima Default and no Prima Cure Loan is outstanding, the Prima Borrower may withdraw any amount 
from the Prima CapEx Account for application in payment of capital expenditure, tenants' improvements, 
letting fees and other expenses in relation to the Prima Mortgaged Properties as provided in the Prima 
Annual Budget and approved by the Facility Agent. 

F. Prima CSA Account 

The Prima Borrower may only withdraw, transfer or dispose of any funds on deposit in the "Prima CSA 
Account" with the prior written consent of the Security Agent. The Prima Borrower will ensure that any 
amount paid to it by the Prima Senior Hedging Counterparty under any Credit Support Annex will be paid into 
the Prima CSA Account. 
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G. Prima Tenant Deposit Account 

The Prima Borrower will ensure that any amount received by it (or the Prima General Partner on its behalf) 
by way of security for the performance of the obligations of a tenant under an occupational lease is paid into 
the Prima Tenant Deposit Account. The Prima Borrower will ensure that no withdrawal is made from the 
Prima Tenant Deposit Account other than is required by the terms on which the Prima Borrower (or the 
General Partner on its behalf) holds amounts from that tenant in the Prima Tenant Deposit Account.  

d) Prima Partial Payments 

If the Facility Agent receives a payment insufficient to discharge all the amounts then due and payable by the 
Prima Obligors under the Prima Finance Documents or if a Prima Material Default has occurred and remains 
outstanding, the Facility Agent will apply that payments in the order of priorities, which will be the same as 
the Prima Loan Waterfall, except that items (xi) and (xiii) to (xv) of the Prima Loan Waterfall will be deleted 
(the "Prima Partial Payments"). 

e) Payments upon enforcement of the Prima Related Security 

The proceeds of any enforcement in respect of the Prima Related Security will be applied in the following 
order of priorities (the "Prima Enforcement Waterfall" and, together with the Prima Loan Waterfall and the 
Prima Partial Payments, the "Prima Waterfalls"): 

(i) firstly, in or towards payment pro rata of any unpaid fees, costs and expenses of the administrative 
parties under the Prima Finance Documents; 

(ii) second, in or towards payment pro rata of: 

(1) firstly, accrued interest on the Prima Hedging Loans; and 

(2) second, the principal amounts of the Prima Hedging Loans; 

(iii) third, in or towards payment pro rata of any periodical payments (not being payments as a result of 
termination or closing out) due and payable but unpaid to the Prima Senior Hedging Counterparty 
under the Prima Senior Hedging Agreement; 

(iv) fourth, in or towards payment pro rata of any accrued interest due and payable to the Prima Senior 
Creditors but unpaid under the Prima Loan Agreement; 

(v) fifth, in or towards payment pro rata of: 

(1) any payments (not being payments referred to in item (x) below) as a result of termination or 
closing out due and payable but unpaid to the Prima Senior Hedging Counterparty under the 
Prima Senior Hedging Agreement; and 

(2) any principal amount due and payable to the Prima Senior Creditors but unpaid under the 
Prima Loan Agreement;  

(vi) sixth, in or towards payment pro rata of any other amounts due and payable but unpaid to the Prima 
Senior Hedging Counterparty under the Prima Senior Hedging Agreement as a result of termination 
or closing out arising from: 

(1) it becoming illegal for the Prima Senior Hedging Counterparty to comply with its obligations 
under the Prima Senior Hedging Agreement;  

(2) an event of default relating to the Prima Senior Hedging Counterparty; or 

(3) any Rating Event Termination Event affecting the Prima Senior Hedging Counterparty; 

(vii) seventh, in or towards payment pro rata of: 

(1) firstly, accrued interest on the Prima Cure Loans; and 
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(2) second, the principal amounts of the Prima Cure Loans; 

(viii) eighth, in or towards payment pro rata of any periodical payments (not being payments as a result of 
termination or closing out) due and payable but unpaid to any junior hedging counterparty under a 
junior hedging agreement; 

(ix) ninth, in or towards payment pro rata of any accrued interest due and payable to the Prima Junior 
Lenders but unpaid under the Prima Loan Agreement; 

(x) tenth, in or towards payment pro rata of:  

(1) any payments as a result of termination or closing out due and payable but unpaid to any 
junior hedging counterparties under any junior hedging agreements; and  

(2) any principal amount due and payable to the Prima Junior Lenders but unpaid under the 
Prima Loan Agreement; 

(xi) eleventh, in or towards payment pro rata of any other sum due and payable but unpaid under the 
Prima Finance Documents; and 

(xii) twelfth, the payment of the surplus (if any) to the relevant Prima Obligor or other person entitled to it. 

f) Prima Senior Hedging Agreement 

Pursuant to the terms of the Prima Finance Documents, the Prima Borrower entered into, and will be 
required to maintain, an interest rate hedging arrangement (the "Prima Senior Hedging Agreement") to 
hedge its interest rate exposure with respect to the Prima Senior Loan. The senior hedging arrangements 
are documented under the ISDA Master Agreement as published by the ISDA.  

Under the Prima Senior Hedging Agreement, payments calculated by reference to a fixed rate will be due 
from the Prima Borrower and payments calculated by reference to a floating rate based on three-month 
EURIBOR will be due from the Prima Senior Hedging Counterparty to the Prima Borrower.  

g) Prima Hedging Loans  

If the Prima Borrower fails to pay any amount due and payable under the Prima Senior Hedging Agreement 
(and provided that such failure to pay is not a result of the Prima Borrower being insolvent or insolvency 
proceedings being commenced with respect to the Prima Borrower), the Prima Junior Lender may, upon the 
request of the Servicer and subject to the terms and conditions of the Prima Finance Documents, make, on 
the next following Prima Interest Payment Date, an advance in an amount equal to the amount required to 
enable the Prima Borrower to make payment under the Prima Senior Hedging Agreement (the "Prima 
Hedging Loan" and, together with the TSK Hedging Loan, the "Hedging Loans").  

The Prima Borrower will be obliged to repay a Prima Hedging Loan on demand on any Prima Interest 
Payment Date or on any date falling on or within fourteen (14) days after the date on which the Facility Agent 
serves an acceleration notice, always subject to the relevant Prima Waterfall. Each Prima Hedging Loan will 
bear interest calculated in the same manner as under the Prima Facilities. 

On the day a Prima Hedging Loan is made to the Prima Borrower, the Issuer will purchase such Prima 
Hedging Loan at a price which equals its outstanding nominal amount from the Prima Junior Lender. The 
Prima Junior Lender will assign any and all rights and claims to receive principal and interest and all other 
amounts due and payable under a Prima Hedging Loan to the Issuer pursuant to the Loan Sale Agreement. 
The Issuer will fund the acquisition of the Prima Hedging Loan by making a drawing under the Liquidity 
Facility Agreement.  

h) Prima Intercreditor Agreement 

The Issuer (in its capacity as the Prima Senior Lender), the Originator (in its capacity as the Prima Junior 
Lender) and the Security Agent will enter into an intercreditor agreement (the "Prima Intercreditor 
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Agreement") pursuant to which, inter alia, the subordination of certain creditors of the Prima Borrower and 
the orders of priorities will be agreed.  

A. Escrow Payments 

Following an occurrence of a Prima Material Default, the Security Agent will maintain a euro denominated 
interest bearing escrow account (the "Prima Escrow Account"). Any payment of principal received by the 
Security Agent in respect of the Prima Junior Debt, provided that a Prima Material Default has occurred and 
is outstanding, will be paid directly into the Prima Escrow Account. 

The Security Agent will apply amounts standing to the credit of the Prima Escrow Account (including any 
interest that has occurred on such amounts) as follows: 

(a) to the Prima Junior Lenders for application against the Prima Junior Debt, provided that the Prima 
Material Default has been remedied and no other Prima Material Default is outstanding or no 
enforcement action has been taken within the Prima Standstill Period; or 

(b) to the Prima Senior Creditors for application against the Prima Senior Debt, provided that any 
enforcement action has been taken within the Prima Standstill Period following the occurrence of a 
Prima Material Default. 

"Prima Standstill Period" means a period of 90 days from the date the Security Agent receives notice from 
the Prima Junior Lenders specifying the Prima Event of Default concerned. 

"Prima Junior Debt" means all liabilities payable or owing by any Prima Obligor to a Prima Junior Lender 
under or in connection with the Prima Finance Documents. 

"Prima Senior Creditor" means Prima Senior Lender, the Prima Senior Hedging Counterparty, the Facility 
Agent or the Security Agent. 

"Prima Senior Debt" means all liabilities payable or owing by any Prima Obligor to a Prima Senior Creditor 
under or in connection with the Prima Finance Documents. 

B. Amendments and Waivers 

Under the terms of the Prima Intercreditor Agreement, no party will be permitted to amend or waive any term 
of, or give any consent under, the Prima Finance Documents in a manner that would, inter alia, result in: (a) 
an increase in the amount of any payment under the Prima Finance Documents not contemplated by the 
original terms of the Prima Finance Documents; (b) any payment being required to be paid earlier or more 
frequently than originally provided for under the Prima Finance Documents; (c) any delay or reduction in 
payment to a Prima Junior Lender; (d) any change in the calculation of payments under the Prima Finance 
Documents; (e) a Prima Obligor becoming liable to make any additional payments (or increase an existing 
payment); (f) any amendment to the clauses of the Prima Loan Agreement which relate to the Prima IC Test, 
Prima LTV Test or the interest cover and loan to value covenants; (g) a material amendment or waiver to the 
Prima Security Documents; or (h) any change to the ranking or subordination achieved by the Prima 
Intercreditor Agreement unless the amendment or waiver or consent (i) is agreed to by all Prima Senior 
Creditors and Prima Junior Lenders, or (ii) constitutes a procedural or administrative change arising in the 
ordinary course of administration of the relevant facility and is not material, or (iii) constitutes a roll-up or 
capitalisation of interest, fees or expenses. 

Notwithstanding provisions in the Prima Finance Documents, the Facility Agent may, on behalf of the Prima 
Lenders, amend or waive a term of, or give any consent under a Prima Finance Document, if: 

(a) the Majority Prima Senior Lenders and the Majority Prima Junior Lenders agree; 

(b) it is a procedural, administrative or other change arising in the ordinary course of administration of 
the relevant facility and is not material; or 
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(c) in the case of a consent or approval, the party concerned considers that it would be in breach of the 
terms of the relevant Prima Finance Document if it failed to give its consent or approval. 

Each Prima Junior Lender granted an irrevocable power of attorney to the Facility Agent to give any waiver 
or consent granted by or on behalf of the Majority Prima Senior Lenders on or prior to the repayment in full of 
the Prima Senior Loan in respect of any Prima Finance Document also on behalf of the Prima Junior Lenders 
if: (a) any transaction or circumstances would, in the absence of that waiver or consent, conflict with any term 
of, or constitute a default under, any Prima Finance Document; and (b) the matter being waived or consented 
to has not had and is not reasonably likely to have a material adverse effect and either relates solely to 
formal, minor or technical matters in the day to day operation of the relevant facility or is to correct a manifest 
error. 

C. Prima Cure Loans 

If the Prima Borrower has failed to pay an amount due and payable under a Prima Finance Document and 
such failure to pay that amount constitutes a Prima Material Default due to a non-payment under the Prima 
Loan Agreement, the Prima Junior Lender may make a loan to the Prima Borrower (a "Prima Cure Loan" 
and, together the TSK Cure Loans, the "Cure Loans") to enable it to remedy such Prima Material Default. 

Pursuant to the Prima Intercreditor Agreement there will be no limitation on the number of times the Prima 
Junior Lenders may make a Prima Cure Loan under the Prima Intercreditor Agreement, save that the Prima 
Junior Lenders have the right to make Prima Subsidy Cure Loans: 

(a) only two times in any 12 month period; and 

(b) on not more than six (6) occasions during the term of the Prima Senior Loan. 

If a Prima Material Default has occurred and is continuing, the Prima Junior Lender may elect to purchase, or 
arrange for another party to purchase all of the Prima Senior Debt by notice to the Security Agent. Any 
transfer will only take effect against payment in full of (i) an amount determined by the Security Agent (acting 
reasonably) to be equal to the Prima Senior Debt outstanding as at the date the amount is received, together 
with (ii) any amount certified by a Prima Senior Creditor as necessary to compensate it for any breakage or 
funding costs (including accrued interest under the Prima Senior Loan and any break costs incurred as a 
result of terminating any hedging arrangement), together with (iii) to the extent not already covered under (i) 
and (ii), any amounts certified by a Prima Senior Creditor as necessary to compensate it for any further costs 
incurred by it as a result of the transfer. 

"Prima Material Default" means: 

(a) a failure to pay on the due date any amounts due to a Prima Senior Creditor under the Prima Loan 
Agreement;  

(b) a failure to comply with the Prima Interest Cover and Prima LTV covenants; or 

(c) any Prima Obligor being, or being deemed, insolvent or any insolvency proceedings being 
commenced or initiated in respect of any Prima Obligor pursuant to the Prima Loan Agreement, 

but excludes such a Prima Event of Default insofar as it is the subject of a Prima Cure Loan. 

"Prima Subsidy Cure Loan" means a Prima Cure Loan made to the Prima Borrower for the purpose of 
funding the payment of interest under the Prima Loan Agreement. 

D. Enforcement 

Under the terms of the Prima Intercreditor Agreement, the Prima Junior Lenders will be prevented from 
taking enforcement action unless (a) the relevant Prima Event of Default is still outstanding at the end of the 
Prima Standstill Period and the market value of the Prima Mortgaged Properties is greater than 120 per cent. 
of the then outstanding Prima Senior Debt; or (b) the Prima Senior Lenders have taken enforcement action 
with respect to the Prima Senior Debt. The Security Agent will also be prevented, without the consent of the 
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Majority Prima Junior Lenders, from taking any enforcement action with respect to a Prima Event of Default if 
the relevant amount payable is due solely to a Prima Junior Lender. 

E. Assignments 

No Prima Senior Creditor or Prima Junior Creditor may assign or transfer any of its debt or any of its rights 
and obligations under any Prima Finance Document unless the assignment or transfer is allowed under the 
terms of the Prima Loan Agreement and that person agrees to be bound by the terms of the Prima 
Intercreditor Agreement as a Prima Senior Creditor or Prima Junior Lender (as applicable) by executing and 
delivering to the Security Agent an accession agreement and certain conditions precedent.  

i) Governing Law 

The Prima Loan Agreement, the Prima Intercreditor Agreement and the Prima Security Documents 
(excluding the Prima Deed of Assignment) will be governed by German Law. The Prima Senior Hedging 
Agreement and the Prima Deed of Assignment will be governed by English law. 
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THE LOAN SALE AGREEMENT  

The following sets out a summary of certain terms of the Loan Sale Agreement and should be read in 
conjunction with, and is qualified by reference to, the more detailed information appearing elsewhere in this 
document and the detailed provisions of the Loan Sale Agreement, to which prospective investors must refer 
for detailed information. 

On the Closing Date the Originator, the Issuer and the Security Trustee will enter into the Loan Sale 
Agreement pursuant to which the Originator will sell and assign, the Senior Loans and the Hedging Loans 
and the Related Security (including, but not limited to, the Mortgages) to the Issuer and the Issuer will 
purchase, and accept the assignment of, such Senior Loans and the Hedging Loans and the Related 
Security (including, but not limited to, the Mortgages). The assignment of the Senior Loans and the Related 
Security will be effected on the Closing Date; the assignment of any Hedging Loans will take effect on the 
Interest Payment Date following the occurrence of a Senior Hedging Payment Shortfall, but subject to the 
payment of the Hedging Loans Purchase Price. 

Under the Loan Sale Agreement the Originator will make certain representations and warranties with respect 
to the Senior Loans and the Related Security. The Originator will be obliged to indemnify the Issuer and/or 
the Security Trustee for any losses incurred by them due to a material breach of the representations and 
warranties with respect to a Senior Loan or the Related Security if such breach is not capable of remedy or, if 
capable of remedy, has not been remedied within the time specified in the Loan Sale Agreement.  

As an alternative to the indemnification the Originator also may, but is not obliged to, exercise its option to 
repurchase the Senior Loans and the Related Security. There can be no assurance that, in the event that the 
Originator is obliged to indemnify the Issuer, it will be able to do so or, as the case may be, that it will 
exercise its option to repurchase such Senior Loans and the Related Security. The Originator will not have 
any obligations with respect to the Notes other than in respect of the representations, warranties and 
covenants made by the Originator pursuant to the Loan Sale Agreement. 

A. Assignment of the Senior Loans and the Hedging Loans 

The transfer of the Senior Loans from the Originator to the Issuer will be effected by way of (i) a German law 
assignment in respect the Prima Senior Loan and Prima Hedging Loan and (ii) an English law assignment in 
respect of the TSK Senior Loan and TSK Hedging Loan. The Issuer will give written notice to each of the 
Borrowers of the assignment of the Senior Loans, the Hedging Loans and the Related Security to the Issuer. 
The assignment of the Hedging Loans will become effective upon the payment of purchase price for the 
Hedging Loans in an amount equal to the outstanding principal amount of such Hedging Loans (the 
"Hedging Loans Purchase Price". 

B. Transfer of the Related Security 

Together with the Senior Loans, the Originator will assign and transfer the Related Security to the Issuer. 
The transfer of the Related Security will be effected as follows: 

(a) The Security Agent will assign the Mortgages and the security rights under the TSK Security 
Documents and the Prima Security Documents to the Issuer. 

(b) The Mortgages will be transferred by way of a German law governed assignment (Abtretung) and 
physical delivery of the mortgage certificates (Grundschuldbriefe) (the "Certificates of Mortgage") 
to the Issuer or, where the Certificates of Mortgage have not been issued by the competent land 
registry, by way of an agreement between the Originator and the Issuer pursuant to which the Issuer 
shall be entitled to demand delivery of such Certificates of Mortgage from the competent land 
registry. 

(c) Any non-accessory (nicht-akzessorische) security interests (including, but not limited to, any security 
rights created by way of a security assignment) will be transferred to the Issuer by way of an 
assignment. This will, in particular, include the security interests over: 
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(i) any and all, present and future, claims of the Borrowers arising under any insurance 
agreements with respect to Mortgaged Properties; 

(ii) any and all, present and future, claims of the Borrowers against the tenants of the Mortgaged 
Properties arising under the lease agreements related to such Mortgaged Properties; 

(iii) any and all, present and future, claims arising under the acquisition documents relating to 
the Mortgaged Properties; 

(iv) any and all, present and future, claims arising under any property management agreements 
in relation to any of the Mortgaged Properties; and 

(v) any and all, present and future, claims arising under any intra-group loans of any of the 
Borrowers. 

C. Initial Purchase Price and Deferred Purchase Price 

As consideration for the sale and transfer of the Senior Loans and the Related Security the Issuer will, on the 
Closing Date, pay to the Originator € 254,000,000 (the "Initial Purchase Price"), which will equal the sum of 
the outstanding principal amounts as of the Closing Date of (i)  the TSK Senior Loan equal to € 108,000,000 
and (ii) the Prima Senior Loan equal to € 146,000,000. 

On each Interest Payment Date the Issuer will, subject to the relevant Priorities of Payments, pay to the 
Originator the Deferred Purchase Price. 

"Deferred Purchase Price" means, as of each Interest Payment Date, an amount, if any, equal to the 
positive difference between (i) the amount of the Available Issuer Income standing to the credit of the Issuer 
Income Account and (ii) the sum of (1) amounts applied in accordance with items (a) through (p) of the Pre-
Acceleration Priorities of Payments or the items (a) through (r) of the Post-Acceleration Priorities of 
Payments, as applicable, and (2) the Issuer Profit. 

"Issuer Profit" means, subject to the relevant Priorities of Payments, an amount equal to 0.01 per cent. per 
annum of the Available Issuer Income. 

D. Pre-Closing Proceeds 

The Originator and the Issuer agree that the Senior Loans and the Related Security will be sold and 
transferred to the Issuer as of the Closing Date and as of such date the Issuer will be entitled to all proceeds 
of the Senior Loans, including, without limitation, interest. 

With respect to each of the Senior Loans, interest accrued but unpaid for the period between (and including) 
the immediately preceding Loan Interest Payment Date and (but excluding) the Closing Date (the "Pre-
Closing Proceeds") will be paid by the Issuer to the Originator on the first Loan Interest Payment Date 
following the Closing Date. 

E. Enquiries and Investigations 

None of the Issuer or the Security Trustee has made (or will make) any of the enquiries, searches or 
investigations which a prudent purchaser would normally make in relation to the purchase of the Senior 
Loans and the Hedging Loans. In addition, none of the Issuer or the Security Trustee has made (or will 
make) any enquiry, search or investigation at any time in relation to compliance by the Originator, the 
Servicer or any other person with respect to the provisions of the Loan Sale Agreement, the Servicing 
Agreement, the Borrower Security Documents or in relation to any applicable laws or the execution, legality, 
validity, perfection, adequacy or enforceability of the Senior Loans, the Hedging Loans or the Related 
Security. 

In relation to all of the foregoing matters concerning the Senior Loans and the Related Security and the 
circumstances in which the Senior Loans and the Hedging Loans were made available to the Borrowers prior 
to the transfer of the Senior Loans and the Hedging Loans to the Issuer, the Issuer and the Security Trustee 
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will rely entirely on the representations and warranties to be given by the Originator to the Issuer and the 
Security Trustee which are contained in the Loan Sale Agreement. 

F. Representations and Warranties under the Loan Sale Agreement 

The representations and warranties under the Loan Sale Agreement will include, without limitation (but 
subject to disclosure in the Loan Sale Agreement), statements to the following effect: 

(a) The Senior Loans carry a right to repayment of principal in an aggregate amount not less than the 
Initial Purchase Price paid by the Issuer. 

(b) Interest is charged on each of the Senior Loans and the Hedging Loans at such a rate as may be 
determined in accordance with the provisions of each of the Loan Agreements. 

(c) Pursuant to the terms of each of the Senior Loans and the Hedging Loans, none of the Borrowers is 
entitled to exercise any right of set-off (except to the extent permitted by law) against the Originator 
in respect of any amount that is payable under each of the Senior Loans and the Hedging Loans, 
respectively. 

(d) The Originator has, since the creation of each of the Senior Loans, kept full and proper accounts, 
books and records showing clearly all transactions, payments, receipts, proceedings and notices 
relating to each of the Senior Loans and which are complete and accurate in all material respects. All 
such accounts, books and records are up to date and are held by, or to the order of, the Originator. 

(e) The TSK Mortgaged Properties constitute investment properties let predominantly for commercial 
purposes; the Prima Mortgaged Properties constitute investment properties predominantly let for 
residential purposes. 

(f) The TSK Borrowers have, as at the date of this Prospectus, and the Prima Borrower will have 
(following the registration which has been applied for with the relevant land register), good and 
unrestricted title to the Mortgaged Properties free from any encumbrances which would materially 
adversely affect such title or the value for the mortgage purposes set out in the valuation (including 
any encumbrances contained in the lease documents relevant to the Mortgaged Properties) save for 
the Mortgages. 

(g) The Originator is not aware (from any information received by it in the course of administering each 
of the Senior Loans without further inquiry) of any circumstances giving rise to a material reduction in 
the value of the Mortgaged Properties since the relevant Valuation Date of each of the Senior Loans 
other than market forces affecting the values of the properties comparable to the Mortgaged 
Properties in the area where the Mortgaged Properties are located. 

(h) Each of the Senior Loans and the Hedging Loans constitutes valid and binding obligations of, and is 
enforceable against, the Borrowers, subject to general principles of law limiting the same as 
addressed in legal opinions.  

(i) The Mortgages are legal, valid and enforceable and subsisting first priority land charges (erstrangige 
Grundschulden) on the Mortgaged Properties.  

(j) As at the Closing Date, the Originator was the sole legal owner of the Mortgages and any necessary 
registrations, free and clear of all encumbrances (other than those to which the Mortgaged 
Properties are subject), claims and equities (including without limitation, rights of set-off or 
counterclaim). 

(k) The right, title and interest of the Originator in each of the Senior Loans and the Hedging Loans and 
the related interest in the Related Security may be assigned pursuant to the Finance Documents. 

(l) Prior to making the initial advance under each of the Senior Loans, (a) no express recommendation 
was received by the Originator from a qualified surveyor or valuer on the basis of the market value to 
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carry out any environmental audit, survey or report of the Mortgaged Property which was not 
pursued, and (b) the results of any such environmental audit, survey or report which was procured by 
the Originator would, as at that date, have been acceptable to a reasonably prudent lender of money 
secured on commercial property and have been taken into account in the initial valuation. 

(m) Neither the Originator nor (so far as the Originator is aware) any of the Borrowers has received 
written notice that any insurance policy is about to lapse on account of failure by the relevant entity 
maintaining such insurance to pay the relevant premiums. 

(n) The Originator has not received written notice and the Originator is not aware of (without having 
made any specific enquiries) the insolvency, the bankruptcy, liquidation, receivership, administration 
or a winding up or administrative order or dissolution made against any of the Borrowers or any of 
the Partners. 

(o) Prior to the origination of each of the Senior Loans, the Originator undertook all due diligence that a 
prudent commercial lender would undertake to establish and confirm that each of the Borrowers has 
not engaged, since the date of its formation or incorporation, in any activity other than those 
incidental to its formation or incorporation or to the ownership, management and development of its 
respective interest in the Mortgaged Properties (and other ancillary matters that would reasonably be 
considered to be in the ordinary course of business for an owner of a property similar to the 
Mortgaged Properties) and in the Borrowers and entering into each of the Senior Loans, the 
Mortgages and the other Related Security. 

(p) The Mortgages are first ranking in Section III (Abteilung III) of the land register relating to the 
Mortgaged Properties. 

(q) Since the date of origination of each of the Senior Loans, no amount of principal or interest due from 
the Borrowers has been at any time overdue. 

(r) The Originator is not aware of any material default, material breach or material violation under the 
Senior Loans, the Mortgages or the other Related Security which has not been remedied, cured or 
waived (but only in a case where a reasonably prudent lender of money secured on commercial 
property would grant such a waiver). 

(s) The Originator has performed in all material aspects all of its obligations under or in connection with 
each of the Senior Loans and so far as the Originator is aware none of the Borrowers has taken or 
has threatened to take any action against the Originator for any material failure on the part of the 
Originator under any of the Senior Loans or the Related Security to perform any such obligations. 

(t) The Originator is not aware of any litigation or claim calling into question in any material way the 
Originator’s title to any of the Senior Loans or the Related Security. 

(u) All Mortgages qualify as certificated mortgages (Briefgrundschulden). 

(v) The Originator has not made use of the option to treat any of its turnovers related to the Senior 
Loans and the Related Security for German value added tax purposes as taxable according to 
Section 9 of the German Value Added Tax Act (Umsatzsteuergesetz). 

The Loan Sale Agreement contains a warranty from the Originator to the Issuer and the Security Trustee to 
the effect that, as at that date, all information supplied by the Originator to the Issuer and the Security 
Trustee in the Loan Sale Agreement and the other Transaction Documents is, in its view, true, complete and 
accurate in all material respects. 
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G. Remedies 

If at any time after the Closing Date (i) any of the representations and warranties given by the Originator 
under the Loan Sale Agreement proves to be untrue or incorrect in any material respect; or (ii) the Originator 
defaults in the performance of any of its covenants or obligations contained in the Loan Sale Agreement; and 
(iii) no appropriate remedy to the satisfaction of the Security Trustee and the Rating Agencies is found and 
implemented within a period of thirty (30) days; the Originator will compensate on demand the Issuer for any 
and all losses, costs, claims, expenses and damages. The amount of such compensation will not exceed the 
amount of the Initial Purchase Price. 

H. Originator's Right to Repurchase 

If the Issuer makes a demand for a compensation of any loss accrued due to a material breach of the 
Originator's representations and warranties or its covenants under the Loan Sale Agreement, the Originator 
will as an alternative to indemnification have the option to repurchase such Senior Loans or Hedging Loans 
and the Related Security. The consideration to be paid by the Originator to the Issuer will be an amount, in 
aggregate, equal to the total principal balance of such Senior Loan or Hedging Loan then outstanding plus 
any such accrued but unpaid interest thereon and provided further that the purchase price to be paid will be 
sufficient to pay all amounts due in respect of the relevant proportion of the Notes after payment has been 
made to all creditors who rank in priority to the Noteholders, taking into account any payments covered from 
interest, fee and principal receipts from the remaining Senior Loan. Following the repurchase of such Senior 
Loan or Hedging Loan and the Related Security, the Originator will not have any further liability or obligation 
to compensate the Issuer with respect to such Senior Loan or Hedging Loan. 

The Originator may also purchase all (but not only some) Senior Loans, Hedging Loans and the Related 
Security from the Issuer and the Security Trustee on any Interest Payment Date, subject to the following 
conditions:  

(a) on the Interest Payment Date on which the Originator intends to purchase the Senior Loans, the 
Hedging Loans and the Related Security, the then Principal Amount Outstanding of the Notes would 
be less than 10 per cent. of the Principal Amount Outstanding of the Notes on the Closing Date and 
the purchase price for the Senior Loans, the Hedging Loans and the Related Security would be 
sufficient to pay amounts due in respect of the Notes after payment has been made to all creditors of 
the Issuer who rank in priority to the Notes;  

(b) the Originator gives the Issuer, the Facility Agent, the Security Agent, the Security Trustee and the 
Servicer not more than 50 nor less than 20 days' written notice of the Originator's intention to 
purchase the Senior Loans, the Hedging Loans and the Related Security; and 

(c) if the Servicer or the Special Servicer, as the case may be, has given the Issuer, the Facility Agent, 
the Security Agent, the Originator and the Security Trustee written notice of its intention to purchase 
the Senior Loans and the Related Security pursuant to the Servicing Agreement, the notice from the 
Originator is delivered within 10 days of the date on which the Servicer's or Special Servicer's notice, 
as the case may be, was delivered upon which any notice delivered by the Servicer or the Special 
Servicer, as the case may be, will lapse. 

 



 

104 

ISSUER ACCOUNTS AND CREDIT STRUCTURE  

 

1. ISSUER ACCOUNTS 

The Servicer will be responsible, pursuant to the terms of the Servicing Agreement, for ensuring that the 
amounts received in connection with the Senior Loans, the Hedging Loans or the Related Security are paid 
into the relevant Issuer Accounts and that the payments out of the Issuer Accounts will be made in 
accordance with the provisions of the Terms and Conditions of the Notes and the Issuer Trust Agreement.  

a) Issuer Income Account 

Pursuant to a bank agreement dated on or before the Closing Date (the "Account Bank Agreement"), the 
Account Bank will open and maintain an account in the name of the Issuer into which the Servicer will 
transfer all Available Issuer Income and the Pre-Closing Proceeds received in accordance with the 
provisions of the relevant Finance Documents (the "Issuer Income Account"). Prior to the acceleration of 
the Notes, the funds standing to the credit of the Issuer Income Account will be applied only toward (i) 
payments of any Priority Amounts (including any Pre-Closing Proceeds), (ii) payments in accordance with 
the Income Pre-Acceleration Priority of Payments, (iii) any Eligible Investments, and (iv) any payments 
pursuant to, and in accordance with, the Servicing Agreement. 

"Available Issuer Income" will comprise: 

(a) all monies (other than Available Principal Amounts and the Pre-Closing Proceeds) received by the 
Issuer under or in respect of the Senior Loans and the Related Security, including any prepayment 
fees, cancellation fees and break costs;  

(b) all monies received by the Issuer from the Borrowers under and with respect to any Hedging Loan; 

(c) any interest accrued on amounts standing to the credit of the Issuer Accounts and paid into the 
Issuer Income Account together with the yield element of the proceeds of any Eligible Investments; 

(d) without double counting, any payments made by or on behalf of the Issuer out of amounts standing 
to the credit of the Issuer Accounts and paid into the Issuer Income Account; and 

(e) any other amounts received by the Issuer under the Transaction Documents (other than the 
Available Principal Amount). 

b) Issuer Principal Account 

Pursuant to the Account Bank Agreement the Account Bank will open and maintain an account in the name 
of the Issuer to which the Servicer will transfer all amounts of principal received in connection with the Senior 
Loans or their respective Related Security (the "Issuer Principal Account"). Prior to the acceleration of the 
Notes, the funds standing to the credit of the Issuer Principal Account will be applied only towards (i) 
payments in accordance with Condition 6 of the Notes, (ii) payments of any Priority Amounts, provided that 
the funds standing to the credit of the Issuer Income Account are insufficient to meet such payments and (iii) 
any Eligible Investments. 

"Available Principal Amounts" means an amount equal to the aggregate of: 

(a) amounts of principal received in respect of the Senior Loans prior to the scheduled Loan Maturity 
Dates due to any mandatory prepayment, Mortgaged Properties disposals or voluntary prepayment 
made by any of the Borrowers; 

(b) amounts of any scheduled repayments of principal in respect of the Senior Loans prior to the Loan 
Maturity Dates;  
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(c) amounts of any principal payments received or recovered by or on behalf of the Issuer in respect of 
the Senior Loans and the Related Security as a result of enforcement procedures or other actions 
taken in respect of the Senior Loans and the Related Security;  

(d) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards the payment of any Priority Amounts; and 

(e) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards any Eligible Investments. 

c) Issuer Share Capital Account 

Pursuant to the Account Bank Agreement the Account Bank will open and maintain an account in the name 
of the Issuer to which the share capital of the Issuer will be credited (the "Issuer Share Capital Account"). 

d) Liquidity Stand-by Account 

Any Liquidity Stand-by Drawing which the Issuer makes from the Liquidity Bank (see "Liquidity Facility" 
below) will be credited to an account (which will be established only if required) in the name of the Issuer (the 
"Liquidity Stand-by Account" and, together with the Issuer Income Account, the Issuer Principal Account 
and the Issuer Share Capital Account, the "Issuer Accounts") with the Liquidity Bank or, if the Liquidity 
Bank ceases to have at least an "F1" rating by Fitch and at least an "A1+" rating by S&P for its short-term, 
unguaranteed, unsecured and unsubordinated debt obligations (the "Liquidity Bank Required Rating"), any 
bank which has the Liquidity Bank Required Rating. 

2. ORDER OF PRIORITIES 

a) Priority Amounts and Hedging Loans 

The Servicer will, prior to the acceleration of the Notes, out of funds standing to the credit of the Issuer 
Income Account and, if such funds are not sufficient, out of funds standing to the credit of the Issuer Principal 
Account, pay sums due to third parties (other than the Servicer, the Liquidity Bank, the Special Servicer, the 
Corporate Services Provider, the Security Trustee, the Paying Agents, the Agent Bank or the Account Bank), 
including the Issuer's liability, if any, to taxation and any Pre-Closing Proceeds (the "Priority Amounts"), on 
a date other than an Interest Payment Date under obligations incurred, without breach of obligations under 
the Transaction Documents, in the course of the Issuer's business. The Servicer may also apply from the 
Issuer Income Account, on an Interest Payment Date, the relevant portion of any Income Deficiency Drawing 
towards the payment of the Hedging Loans Purchase Price to the relevant Junior Lender. 

b) Payments paid prior to the acceleration of the Notes 

A. Income Pre-Acceleration Priority of Payments 

Prior to the acceleration of the Notes, on each Interest Payment Date, Available Issuer Income (after the 
payment of any Priority Amounts) will be applied from the Issuer Income Account in the following order of 
priority (the "Income Pre-Acceleration Priority of Payments") (in each case only if and to the extent that 
the payments and provisions of a higher priority have been made in full): 

(a) firstly, in or towards payment, pro rata and pari passu, of any costs, expenses, fees, remuneration 
and indemnity payments (if any) and any other amounts payable by the Issuer to the Security 
Trustee and any other person appointed by it under the Issuer Trust Agreement and/or any 
Transaction Document to which the Security Trustee is a party; 

(b) second, in or towards payment, pro rata  and pari passu, of any amounts due and payable by the 
Issuer on such Interest Payment Date to the Paying Agents and the Agent Bank under the Agency 
Agreement; 

(c) third, in or towards payment, pro rata  and pari passu, of any amounts due and payable by the Issuer 
on such Interest Payment Date to the Servicer in respect of the Servicing Fee and any other 
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amounts due to the Servicer pursuant to the Servicing Agreement (including any substitute servicer 
appointed in accordance therewith) and the Special Servicer in respect of the Special Servicing Fee 
and any other amounts due to the Special Servicer pursuant to the Servicing Agreement (including 
any substitute special servicer appointed in accordance therewith); 

(d) fourth, in or towards payment, pro rata and pari passu, of any amounts due and payable by the 
Issuer on such Interest Payment Date to: 

(i) the Corporate Services Provider under the Corporate Services Agreement; and 

(ii) the Account Bank under the Account Bank Agreement; 

(e) fifth, in or towards satisfaction of any amounts due and payable by the Issuer on such Interest 
Payment Date to the Liquidity Bank under and in accordance with the Liquidity Facility Agreement 
(other than any Liquidity Subordinated Amounts); 

(f) sixth, in or towards payment of any amounts due and payable by the Issuer to the Issuer Swap 
Counterparty in accordance with the Issuer Swap Agreement (other than Subordinated Swap 
Amounts); 

(g) seventh, in or towards payment or discharge, pro rata and pari passu, of sums due to third parties 
(other than Priority Amounts) under obligations incurred in the course of the Issuer's business; 

(h) eighth, in or towards payment of any Arrangement Fee payable to the Arranger; 

(i) ninth, in or towards payment of interest due and interest overdue on the Class A Notes; 

(j) tenth, in or towards payment of interest due and interest overdue on the Class B Notes; 

(k) eleventh, in or towards payment of interest due and interest overdue on the Class C Notes; 

(l) twelfth, in or towards payment of interest due and interest overdue on the Class D Notes; 

(m) thirteenth, in or towards payments of any Liquidity Subordinated Amounts payable to the Liquidity 
Bank; 

(n) fourteenth, in or towards payments of any Subordinated Swap Amounts payable to the Issuer Swap 
Counterparty; 

(o) fifteenth, in or towards payment, pro rata and pari passu, of any amounts payable by the Issuer on 
such Interest Payment Date to the Special Servicer in respect of the Liquidation Fee or the Workout 
Fee; 

(p) sixteenth, in or towards payment of an amount to the Issuer Principal Account equal to the amount of 
the Available Principal Amounts previously applied by the Issuer towards the payment of Priority 
Amounts and/or investment into the Eligible Investments; 

(q) seventeenth, in or towards payment of any Deferred Purchase Price payable to the Originator; and  

(r) eighteenth, any surplus to the Issuer. 

"Subordinated Swap Amounts" means all amounts due and payable to the Issuer Swap Counterparty 
under the Issuer Swap Agreement following an early termination of the Issuer Swap Agreement as a result of 
an event of default under the Issuer Swap Agreement in respect of which the Issuer Swap Counterparty is 
the defaulting party. 

"Arrangement Fee" means a fee payable to the Arranger pursuant to and in accordance with the fee letter 
entered into by the Arranger and the Issuer on or prior to the Closing Date. 
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B. Principal Pre-Acceleration Priority of Payments 

Unless an Acceleration Notice has been served, the Notes of each Class will be subject to mandatory 
redemption in part on each Interest Payment Date pursuant to Condition 6(b) of the Notes (Mandatory 
Redemption from Available Principal Amounts) by applying the Available Principal Amounts standing to the 
credit of the Issuer Principal Account towards redeeming pro rata the Notes of the Class corresponding to 
the Senior Loan Tranche to which such payment of principal has been allocated in accordance with the 
provisions of the Servicing Agreement. 

Pursuant to the provisions of the Servicing Agreement, each of the Senior Loans will be deemed to be sub-
dived into the Senior Loan Tranches. At any time, the Principal Amount Outstanding of each Class of Notes 
will correspond to the aggregate principal amount outstanding of the corresponding tranches of the Senior 
Loans, such that (i) the Principal Amount Outstanding of the Class A Notes equals, at any time, the sum of 
the principal amounts outstanding of the TSK Tranche A Loan and the Prima Tranche A Loan, (ii) the 
Principal Amount Outstanding of the Class B Notes equals, at any time, the sum of the principal amounts 
outstanding of the TSK Tranche B Loan and the Prima Tranche B Loan, (iii) the Principal Amount 
Outstanding of the Class C Notes equals, at any time, the sum of the principal amounts outstanding of the 
TSK Tranche C Loan and the Prima Tranche C Loan and (iv) the Principal Amount Outstanding of the Class 
D Notes equals, at any time, the principal amounts outstanding of the TSK Tranche D Loan.  

On each Calculation Date, the Servicer will allocate any amounts of principal received in respect of a Senior 
Loan to the relevant Senior Loan Tranches as follows: 

(a) Any amounts received as scheduled repayments (other than as set out below), mandatory 
prepayments, final repayment of principal and any principal amounts received or recovered as a 
result of enforcement procedures with respect to a Senior Loan and/or the Related Security will be 
applied: 

(i) firstly, in or towards repayment of principal on the relevant Tranche A Loan; 

(ii) second, in or towards repayment of principal on the relevant Tranche B Loan; 

(iii) third, in or towards repayment of principal on the relevant Tranche C Loan; and 

(iv) fourth, in or towards repayment of principal on the relevant Tranche D Loan, 

(the "Order of Seniority"). 

(b) Any amounts received as voluntary prepayments in part in respect of a Senior Loan, will be applied: 

(i) firstly, in or towards repayment of principal on the relevant Tranche D Loan; 

(ii) second, in or towards repayment of principal on the relevant Tranche C Loan; 

(iii) third, in or towards repayment of principal on the relevant Tranche B Loan; and 

(iv) fourth, in or towards repayment of principal on the relevant Tranche A Loan. 

(c) Any principal amounts received under Prima Senior Loan as a result of a disposal of any of the 
Prima Mortgaged Properties will be applied: 

(i) in an amount equal to the Senior Allocated Loan Amount in or towards repayment, pro rata 
and pari passu, of principal on the relevant Tranche A Loan, Tranche B Loan and Tranche C 
Loan;  

(ii) in an amount equal to the Senior Release Premium, in or towards payment of any principal 
on the relevant Senior Loan Tranches in accordance with the Order of Seniority. 
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c) Payments made after the Acceleration of the Notes 

Following the delivery of an Acceleration Notice to the Issuer, the Security Trustee will be required to apply 
all funds received or recovered by it in accordance with the following order of priority (the "Post-
Acceleration Priority of Payments" and, together with the Income Pre-Acceleration Priority of Payments, 
the "Priorities of Payments") (in each case, only if and to the extent that the payments and provisions of a 
higher priority have been made in full): 

(a) firstly, in or towards satisfaction of any costs, expenses, fees, remuneration and indemnity payments 
(if any) and any other amounts payable by the Issuer to, pari passu and pro rata, the Security Trustee 
and any other person appointed by it under the Issuer Trust Agreement and/or any Transaction 
Document to which the Security Trustee is a party; 

(b) second, in or towards satisfaction of any amounts due and payable by the Issuer to, pari passu and 
pro rata, the Paying Agents and the Agent Bank in respect of amounts properly paid by such persons 
to the Noteholders and not paid by the Issuer under the Agency Agreement together with any other 
amounts due to the Paying Agents or the Agent Bank pursuant to the Agency Agreement; 

(c) third, in or towards satisfaction of any amounts due and payable by the Issuer to, pari passu and 
pro rata, the Servicer in respect of the Servicing Fee and any other amounts due to the Servicer 
pursuant to the Servicing Agreement (including any substitute servicer appointed in accordance 
therewith) and the Special Servicer in respect of the Special Servicing Fee and any other amounts 
due to the Special Servicer pursuant to the Servicing Agreement (including any substitute special 
servicer appointed in accordance therewith) (other than any amounts described in paragraph (r) 
below); 

(d) fourth, in or towards satisfaction, pro rata according to the amounts then due, of any amounts due and 
payable by the Issuer to: 

(i) the Corporate Services Provider under the Corporate Services Agreement; and 

(ii) the Account Bank under the Account Bank Agreement; 

(e) fifth, in or towards satisfaction of any amounts due and payable by the Issuer to the Liquidity Bank 
under and in accordance with the Liquidity Facility Agreement (other than any Liquidity Subordinated 
Amounts); 

(f) sixth, in or towards payment of any amounts due and payable by the Issuer to the Issuer Swap 
Counterparty (other than the Subordinated Swap Amounts); 

(g) seventh, in or towards payment of any unpaid Arrangement Fee payable to the Arranger; 

(h) eighth, in or towards payment of interest due and interest overdue on the Class A Notes; 

(i) ninth, in or towards payment of all amounts of principal due or overdue on the Class A Notes and all 
other amounts (excluding interest) due in respect of the Class A Notes; 

(j) tenth, in or towards payment of interest due and interest overdue on the Class B Notes; 

(k) eleventh, in or towards payment of all amounts of principal due or overdue on the Class B Notes and 
all other amounts (excluding interest) due in respect of the Class B Notes; 

(l) twelfth, in or towards payment of interest due and interest overdue on the Class C Notes; 

(m) thirteenth, in or towards payment of all amounts of principal due or overdue on the Class C Notes and 
all other amounts (excluding interest) due in respect of the Class C Notes; 

(n) fourteenth, in or towards payment of interest due and interest overdue on the Class D Notes; 
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(o) fifteenth, in or towards payment of all amounts of principal due or overdue on the Class D Notes and 
all other amounts (excluding interest) due in respect of the Class D Notes; 

(p) sixteenth, in or towards payment of any Liquidity Subordinated Amounts; 

(q) seventeenth, in or towards payment of any Subordinated Swap Amounts; 

(r) eighteenth, in or towards payment of any amounts payable by the Issuer to the Special Servicer in 
respect of the Liquidation Fee or the Workout Fee; and 

(s) nineteenth, in or towards payment of any Deferred Purchase Price payable to the Originator. 

Upon enforcement of the Issuer Security, the Security Trustee will have recourse only to the rights of the 
Issuer in respect of the Senior Loans and the Related Security and all other assets constituting the Issuer 
Security. Other than in relation to the Loan Sale Agreement, the Servicing Agreement and the Subscription 
Agreement for breach of the obligations of Eurohypo set out therein, the Issuer and/or the Security Trustee 
will have no recourse to Eurohypo. 
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3. LIQUIDITY FACILITY 

The following sets out a summary of certain terms of the Liquidity Facility Agreement and should be read in 
conjunction with, and is qualified by reference to, the more detailed information appearing elsewhere in this 
Prospectus and the detailed provisions of the Liquidity Facility Agreement, to which prospective investors 
must refer for detailed information. 

To mitigate the risk that the Available Issuer Income will be insufficient to cover certain payments due under 
the Priorities of Payments and to fund the Hedging Loans Purchase Price for any Hedging Loan made 
available to any of the Borrowers by the relevant Junior Lender, the Issuer will enter into a liquidity facility 
agreement dated on or before the Closing Date (the "Liquidity Facility Agreement") with the Liquidity Bank 
and the Security Trustee. Under the Liquidity Facility Agreement, the Liquidity Bank will provide a 364-day 
euro committed revolving liquidity facility to the Issuer which will be renewable with the agreement of the 
Liquidity Bank until the Final Maturity Date.  

a) Income Deficiency Drawing 

On each Calculation Date, the Servicer will determine whether (i) any Hedging Loan has been made 
available to any of the Borrowers and (ii) the Available Issuer Income will be sufficient to make the payments 
set out under items (a) to (l) of the Income Pre-Acceleration Priority of Payments on the next Interest 
Payment Date. If any Hedging Loan has been made available or if the amount of Available Issuer Income is 
not sufficient to make such payments, the Servicer (on behalf of the Issuer) will, subject to the Liquidity 
Facility Commitment, make a drawing (an "Income Deficiency Drawing") under the Liquidity Facility 
Agreement in an amount equal to (i) the Hedging Loans Purchase Price and/or (ii) the amount of the 
deficiency of the Available Issuer Income provided that the drawing shall be reduced to the extent such 
amount would be used to pay interest due and owing in respect of Unredeemed Note Principal (an "Income 
Deficiency").  

"Unredeemed Note Principal" is the principal amount outstanding under a Class of Notes which was not 
redeemed by the Issuer after full enforcement of the Related Security in respect of a Senior Loan, but which 
would have been redeemed in full if recovery was achieved. 

The proceeds of any Income Deficiency Drawing will be credited to the Issuer Income Account and will be 
applied by the Issuer towards the payment of the Hedging Loans Purchase Price and/or making payments 
under the relevant Priorities of Payments on the next following Interest Payment Date. 

b) Liquidity Facility Commitment 

The Liquidity Facility Agreement will initially permit drawings to be made by the Issuer of up to an aggregate 
amount of € 18,000,000 million (the "Liquidity Facility Commitment"). The Liquidity Facility Commitment 
will be automatically reduced as follows: 

(a) partial redemption of the Notes in accordance with Condition 6 of the Notes; 

(b) the occurrence of an Appraisal Reduction Event, proportionately by reference to any diminution in 
value of the relevant Mortgaged Property; or 

(c) the receipt of confirmation from the Rating Agencies that the proposed reduction in the amount of the 
Liquidity Facility Commitment will not adversely affect the then current ratings of the Notes. 

All payments due to the Liquidity Bank under the Liquidity Facility Agreement (other than Liquidity 
Subordinated Amounts payable under item (m) of the Income Pre-Acceleration Priority of Payments) will 
rank in priority to payments of interest on the Notes and all payments due to the Liquidity Bank under the 
Liquidity Facility Agreement (other than Liquidity Subordinated Amounts payable under item (p) of the Post-
Acceleration Priority of Payments) will rank in priority to payments of interest and principal on the Notes. 
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c) Appraisal Reductions 

With respect to each of the Facilities, not later than the earlier to occur of: 

(a) the date 120 days after the occurrence of any event of default under any of the Facilities as a result 
of non-payment; and 

(b) the date 90 days after the occurrence of an event of default under any of the Facilities as a result of 
the occurrence of any prescribed insolvency event of any of the Borrowers, 

and, in each case, provided that such event of default is continuing, the Servicer is required, under the terms 
of the Servicing Agreement, to obtain a valuation in respect of the relevant Mortgaged Properties relating to 
such Facility (unless, at the Servicer's discretion, a valuation has been obtained during the immediately 
preceding 12 months and the Servicer has confirmed that, in its view, neither the relevant Mortgaged 
Properties relating to such Facility nor the relevant property markets have experienced any material change 
since the date of such previous valuation). 

With respect to each of the Senior Loans, if the principal amount of such Senior Loan then outstanding 
(together with any unpaid interest) exceeds 90 per cent. of the appraisal value of the Mortgaged Properties 
as determined by the relevant valuation, an "Appraisal Reduction Event" will be deemed to have occurred 
and the amount of the Liquidity Facility Commitment will reduce proportionately by reference to any 
diminution in value of the relevant Mortgaged Properties since the date of the relevant Valuation report in 
accordance with the terms of the Servicing Agreement and the Liquidity Facility Agreement. As a result of 
such reduction, the availability of the Liquidity Facility to the holders of the most junior Notes outstanding at 
that time will be reduced by the amount of the reduction of the Liquidity Facility Commitment. There is no 
assurance that upon the occurrence of an Appraisal Reduction Event the Liquidity Facility will not be reduced 
to zero. 

d) Liquidity Stand-by Drawings 

The Liquidity Facility Agreement will provide that if at any time: 

(a) the rating of the short-term unsecured, unsubordinated and unguaranteed debt obligations of the 
Liquidity Bank falls below the Liquidity Bank Required Rating; or 

(b) the Liquidity Bank refuses to participate in the new Liquidity Facility, 

then the Issuer will require the Liquidity Bank to pay an amount equal to its undrawn commitment under the 
Liquidity Facility Agreement (a "Liquidity Stand-by Drawing") into the Liquidity Stand-by Account 
maintained with the Liquidity Bank or, if the Liquidity Bank ceases to have the Liquidity Bank Required 
Rating, any bank which has the Liquidity Bank Required Rating.  In the event that the Servicer makes a 
Liquidity Stand-by Drawing, the Servicer will be required, prior to the expenditure of the proceeds of such 
drawing as described above, to invest such funds in Eligible Investments.  Amounts standing to the credit of 
the Liquidity Stand-by Account will be available to the Issuer for the purposes of making deemed Income 
Deficiency Drawings as described above (the "Deemed Income Deficiency Drawing"), and otherwise in the 
circumstances provided in the Liquidity Facility Agreement. 

e) Repayment of Drawings 

The Issuer will pay interest on Income Deficiency Drawings at a rate equal to EURIBOR plus a specified 
margin.  Liquidity Stand-by Drawings will bear interest at a separate rate which will be calculated by 
reference to the liquidity facility commitment fee and interest earned on the Liquidity Stand-by Account.  In 
addition, if the Issuer makes a deemed Income Deficiency Drawing by withdrawing funds from the Liquidity 
Stand-by Account, then this drawing will bear interest at EURIBOR plus a specified margin as with ordinary 
Income Deficiency Drawings.  

All payments due to the Liquidity Bank under the Liquidity Facility Agreement (other than in respect of any 
Liquidity Subordinated Amounts) will rank in priority to payments of interest and principal on the Notes. The 
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Liquidity Facility Commitment Fee payable to the Liquidity Bank may be increased as a result of the 
Framework regulatory requirements. Such increased amounts will rank in priority to payments of the Notes 
only up to a maximum amount of 0.25 per cent. per annum of the Liquidity Facility Commitment.  

"Eligible Investments" means (a) euro denominated government securities or (b) euro demand or time 
deposits, certificates of deposit, money market funds and short-term debt obligations (including commercial 
paper); provided that in all cases such investments will mature at least one Business Day prior to the next 
Interest Payment Date and the long-term unsecured, unguaranteed and unsubordinated debt obligations of 
the issuing or guaranteeing entity or the entity with which the demand or time deposits are made (being a 
bank or licensed EU credit institution) are rated at least "F1+" by Fitch and at least "A-1" by S&P or are 
otherwise acceptable to the Rating Agencies and, where such investments will mature in three months or 
more, the Rating Agencies have affirmed that the proposed investments would not adversely affect the then 
current ratings of the Notes. 

"Liquidity Facility Commitment Fee" means a commitment fee at the rate of 0.20 per cent. per annum on 
the undrawn, uncancelled amount of the Liquidity Facility Commitment. 

"Liquidity Subordinated Amounts" are any amounts in respect of (i) any increased costs, mandatory costs 
and tax gross up amounts (other than those referred to in (ii) below) payable to the Liquidity Bank to the 
extent that such amounts exceed 0.125 per cent. per annum of the Liquidity Facility Commitment and (ii) in 
or towards payment or discharge of increases in the Liquidity Facility Commitment Fee directly attributable to 
the implementation of the Framework, to the extent that the aggregate amounts under (i) and (ii) above 
exceed 0.25 per cent. per annum of the Liquidity Facility Commitment. 
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4. ISSUER SWAP AGREEMENT 

The following sets out a summary of Issuer Swap Agreement and should be read in conjunction with, and is 
qualified by reference to, the more detailed information appearing elsewhere in this Prospectus and the 
detailed provisions of the Issuer Swap Agreement, to which prospective investors must refer for detailed 
information. 

a) Issuer Swap Agreement 

On or before the Closing Date, the Issuer will enter into two interest rate swap transactions with the Issuer 
Swap Counterparty (together, the "Issuer Swap Agreements" and each an "Issuer Swap Agreement") 
each documented under the ISDA Master Agreement, as published by the ISDA in order to hedge against 
the potential interest rate mismatches between the floating rate interest payments received by the Issuer 
under the Senior Loans and the floating rate interest payment obligations of the Issuer under the Notes 
resulting from different determination dates being applicable to determine EURIBOR as the base rate for 
calculating the interest rates in respect of (i) each of the Senior Loans and (ii) the Notes. 

b) Notional Amount  

The notional of the relevant Issuer Swap Agreement will amortise in line with the expected amortisation 
profile of the related Senior Loans and the Notes or correspondingly in accordance with any early redemption 
under the respective Senior Loan. If the related Senior Loan is redeemed (and subsequently the Notes) 
prior to the expected amortisation or in an amount higher than the respective scheduled repayment 
amounts, the Issuer could be obliged to pay to the Issuer Swap Counterparty a compensation amount in 
accordance with the unwind provision of the related Issuer Swap Agreement.  

c) Termination 

The Issuer Swap Agreement may be terminated (i) if an Acceleration Notice is served pursuant to 
Condition 9 of the Notes; or (ii) if the Notes are redeemed in full pursuant to Condition 6(c) of the Notes; or 
(iii) if any steps are taken by the Security Trustee to enforce the Issuer Security; or (iv) if the Issuer Swap 
Counterparty does not comply with Rating Agency provisions. 

If an Issuer Swap Agreement is terminated in whole, either the Issuer Swap Counterparty or the Issuer, as 
the case may be, may be required to pay an amount to the other party as a result of such termination. Any 
such payment by the Issuer shall be made in accordance with the Priority of Payments. 

Noteholders may suffer a loss if an Issuer Swap Agreement is terminated and the Issuer, as a result of such 
termination, does not receive sufficient funds to make a payment to the Noteholders as a result of the early 
termination. 

d) Gross-up 

In the event that the Issuer is required to withhold or deduct an amount in respect of tax from payments due 
from it to the Issuer Swap Counterparty, the Issuer will not be required pursuant to the terms of the Issuer 
Swap Agreement to pay the Issuer Swap Counterparty such amounts as would have been required to 
ensure that the Issuer Swap Counterparty received the same amounts that it would have received had such 
withholding or deduction not been made. If such withholding or deduction is a withholding or deduction 
which will or would be or become the subject of any tax credit, allowance, set-off, repayment or refund to 
the Issuer Swap Counterparty, the Issuer and the Issuer Swap Counterparty shall use all reasonable 
efforts to reach an agreement to mitigate the incidence of tax on the Issuer Swap Counterparty. 

In the event that the Issuer Swap Counterparty is required to withhold or deduct an amount in respect of tax 
from payments due from it to the Issuer, the Issuer Swap Counterparty will be required pursuant to the terms 
of the Issuer Swap Agreement to pay to the Issuer such additional amounts as are required to ensure that 
the Issuer receives the same amounts that it would have received had such withholding or deduction not 
been made or, if such withholding or deduction is a withholding or deduction which will or would be or 
become the subject of any tax credit, allowance, set-off, repayment or refund to the Issuer Swap 
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Counterparty, the Issuer and the Issuer Swap Counterparty shall use all reasonable efforts to reach an 
agreement to mitigate the incidence of tax on the Issuer Swap Counterparty. However, the Issuer Swap 
Counterparty would in such circumstance be entitled to terminate the respective Issuer Swap Agreement.  

e) Rating downgrade 

The unsecured, unsubordinated and unguaranteed short-term debt obligations of the Issuer Swap 
Counterparty are currently rated "A-2" by S&P and "F-1" by Fitch and the unsecured, unsubordinated and 
unguaranteed long-term debt obligations of the Issuer Swap Counterparty are currently rated "A" by Fitch 
and "A-" by S&P. If the unsecured, unsubordinated and unguaranteed short-term debt obligations of the 
Issuer Swap Counterparty cease to be rated at least "A-1" by S&P or "F-1" by Fitch or if the unsecured, 
unsubordinated and unguaranteed long-term debt obligations of the Issuer Swap Counterparty cease to be 
rated at least "A" by Fitch or S&P (collectively, the "Minimum Swap Counterparty Rating") or cease to 
be assigned any such other ratings as are otherwise acceptable to the Rating Agencies, then the Issuer 
Swap Counterparty will, in accordance with the relevant Issuer Swap Agreement, be required within thirty 
(30) days of such downgrade or withdrawal to take certain remedial measures which may include: 

(a) putting in place an appropriate mark-to-market collateral agreement, which may be based on the 
credit support documentation published by ISDA and which relates to collateral in the form of cash 
and/or securities; 

(b) transferring and assigning, in accordance with an Issuer Swap Agreement, its rights and obligations 
under an Issuer Swap Agreement to an entity acceptable to the Rating Agencies; 

(c) procuring another entity acceptable to the Rating Agencies and the Security Trustee to become co-
obligor or guarantor in respect of its obligations under an Issuer Swap Agreement; or 

(d) taking such other action as it may agree with the relevant Rating Agency. 

If the Issuer Swap Counterparty does not take the measures described in (a) to (d) within thirty (30) days of 
such downgrade or withdrawal, the Issuer will be entitled to terminate an Issuer Swap Agreement. 

f) Governing law 

The Issuer Swap Agreement will be governed by English Law. 
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THE SERVICING AGREEMENT 

The following sets out a summary of certain terms of the Servicing Agreement and should be read in 
conjunction with, and is qualified by reference to, the more detailed information appearing elsewhere in this 
Prospectus and the detailed provisions of the Servicing Agreement, to which prospective investors must refer 
for detailed information. 

1. The Servicer 

Each of the Issuer and the Security Trustee will appoint Eurohypo under the terms of a servicing agreement 
to be dated on or before the Closing Date (the "Servicing Agreement") as the initial servicer (the 
"Servicer") and as the special servicer (the "Special Servicer") of the Senior Loans and to have 
responsibility for, inter alia, the investment and application of moneys in accordance with the relevant 
Priorities of Payments under the Issuer Trust Agreement.  The Servicer will perform the day-to-day servicing 
of the Senior Loans and will continue to service other commercial mortgage loans in addition to the Senior 
Loans. 

Each of the Issuer and the Security Trustee will appoint the Servicer to be its agent to provide certain cash 
management services in relation to the Issuer's Accounts as more particularly described below. 

2. Servicing of the Senior Loans 

Servicing procedures will include monitoring compliance with and administering the options available to the 
Borrowers under the terms and conditions of the Loan Agreements.  The Servicer and (where applicable) the 
Special Servicer will agree to service the Senior Loans in the best interests of and for the benefit of all of the 
Noteholders (as determined by the Servicer or the Special Servicer, as the case may be, in its good faith and 
reasonable judgement) and in accordance with applicable law and regulatory requirements and shall take all 
measures it deems necessary or appropriate in its due professional discretion to administer and collect the 
Senior Loans (i) provided that the Servicer or the Special Servicer, as the case may be, is Eurohypo, in 
accordance with Eurohypo's usual administrative policies and procedures from time to time and in the same 
manner as Eurohypo services commercial mortgage loans which remain on the books of and beneficially 
owned by Eurohypo; and in so doing shall exercise the standard of care of a reasonably prudent commercial 
mortgage lender or (ii) to the extent that the Servicer or the Special Servicer, as the case may be, is not 
Eurohypo, in accordance with the standard of care as is normal and usual in general commercial mortgage 
servicing activities with respect to comparable mortgage loans for other third-party lenders or for its own 
account, whichever is higher, and, in either case, and in particular, on the occurrence of an event of default 
in respect of any of the Senior Loans, the administration of enforcement procedures with a view to the 
maximisation of recoveries available to the Noteholders (taking into account the likelihood of recovery of 
amounts due from the Borrowers, the timing of any such recovery and the costs of recovery) as determined 
by the Servicer or Special Servicer, as the case may be, in its reasonable judgement (the "Servicing 
Standard"). 

Each of the Servicer and the Special Servicer may become the owner or otherwise hold an interest in the 
Notes with the same rights as each would have if it were not the Servicer or Special Servicer, as the case 
may be.  Any such interest of the Servicer or the Special Servicer in the Notes will not be taken into account 
by any person when evaluating whether actions of the Servicer or the Special Servicer were consistent with 
the Servicing Standard. 

3. Consultation with, and appointment of, the Special Servicer 

The Servicer will give notice to the Special Servicer and the Security Trustee and will consult with the Special 
Servicer in relation to the future servicing or exercise of rights in respect of a Senior Loan and/or the Related 
Security promptly upon the occurrence, inter alia, of any of the following events: 



 

116 

(a) a payment default with regard to any payment due on the maturity of such Senior Loan (not taking 
into account any extensions to its maturity permitted under the Servicing Agreement); or 

(b) other than any payment default specified in paragraph (a) above, any scheduled payment due and 
payable in respect of such Senior Loan being delinquent for up to 45 days past its due date; or 

(c) a Borrower being in breach of any covenant (other than a material covenant) under the related Loan 
Agreement (a covenant being a material covenant if a breach of it materially impairs or could 
materially impair the use or the marketability of the Mortgaged Properties or the value thereof as 
security for such Senior Loan). 

The Servicer or the Special Servicer, as applicable, will promptly give notice to the Issuer, the Security 
Trustee, the Rating Agencies and the Special Servicer (where applicable) of the occurrence of any Special 
Servicing Event in respect of a Senior Loan.  Upon the delivery of such notice, the Special Servicer will 
automatically assume all of its duties, obligations and powers under the Servicing Agreement and such 
Senior Loan will become specially serviced. 

"Special Servicing Event" means, with respect to a Senior Loan, each of the following events: 

(a) a payment default occurring with regard to any payment due on the maturity of such Senior Loan 
(taking into account any extensions to its maturity permitted under the Servicing Agreement); 

(b) other than any payment default specified in paragraph (a) above, a scheduled payment due and 
payable in respect of such Senior Loan being delinquent for more than 45 days past its due date; 

(c) the Issuer, the Security Trustee, the Servicer or the Special Servicer receiving notice of the 
enforcement of the relevant Related Security; 

(d) insolvency or bankruptcy proceedings being commenced in respect of any of the related Borrower or 
Borrowers; 

(e) in the Servicer's opinion a breach of a material covenant under the related Loan Agreement 
occurring or, to the knowledge of the Servicer, being likely to occur, and in the Servicer's opinion 
such breach is not likely to be cured within 30 days of its occurrence; 

(f) any of the Borrowers notifying the Servicer, the Facility Agent, the Security Agent, the Issuer or the 
Security Trustee in writing of its inability to pay its debts generally as they become due, its entering 
into an assignment for the benefit of its creditors or its voluntary suspension of payment of its 
obligations; or 

(g) any other event of default under such Senior Loan occurring that, in the good faith and reasonable 
judgement of the Servicer, materially impairs or could materially impair the use or the marketability of 
the Mortgaged Property or the value thereof as security for the Senior Loan. 

On the appointment of the Special Servicer in respect of a Senior Loan, the Servicer shall cease to be 
subject to the obligations as Servicer in respect of such Senior Loan under the Servicing Agreement except 
where otherwise provided. 

4. Arrears and default procedures 

The Servicer or the Special Servicer, as applicable, will collect all payments due under or in connection with 
the Senior Loans. 

The Servicer will initially be responsible for the supervision and monitoring of payments falling due in respect 
of the Senior Loans.  The Servicer and, as applicable, the Special Servicer will be required to use all 
reasonable endeavours to recover amounts due from any of the Borrowers should it default.  Each of the 
Servicer and the Special Servicer will agree, in relation to any default under or in connection with the Senior 
Loans and the Related Security, to comply with the procedures for enforcement of the relevant Senior 
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Loan(s) and the Related Security of the Servicer or the Special Servicer, as the case may be, current from 
time to time.  In the event of a default in respect of any of the Senior Loans, the Servicer or the Special 
Servicer, as applicable, will consider based on (amongst others) the nature of the default, the status of such 
Borrower(s) and the nature and value of the Mortgaged Property, what internal reviews and reporting 
requirements are needed in respect of such Senior Loan, and which enforcement procedures are 
appropriate.  Such procedures for enforcement include the giving of instructions to the Security Agent as to 
how to enforce the Related Security. 

5. Amendments to the terms and conditions of the Loan Agreements and the Related 
 Security 

The Servicer or the Special Servicer, as applicable, on behalf of the Issuer and the Security Trustee may (but 
will not be obliged to) in accordance with the Servicing Standard agree to any request by the Facility Agent 
or the Borrowers, as applicable, to vary or amend the terms and conditions of the Finance Documents 
provided that: 

(a) the variation or amendment consists of one or more of the following: 

(i) any release of any of the Borrowers, provided that there is always at least one person who is 
the Borrower under such Senior Loan (which may be a person to whom such Borrower 
requests its obligation to be novated); 

(ii) the release of the Related Security or any part thereof which may, at the option of the 
Servicer or the Special Servicer, as applicable, be on the basis that alternative security is 
provided by the relevant Borrowers which is acceptable to the Servicer or the Special 
Servicer acting in accordance with the Servicing Standard; or 

(iii) any other variation or amendment which would be acceptable to a reasonably prudent 
commercial mortgage lender acting in accordance with the Servicing Standard; 

(b) no Acceleration Notice has been given by the Facility Agent which remains in effect at the date on 
which the relevant variation or amendment is agreed; 

(c) the Issuer will not be required to make any deferral of interest because of the relevant variation or 
amendment; 

(d) the effect of such variation or amendment would not be to extend the final maturity date of a Senior 
Loan beyond January 2013 unless the Servicer or the Special Servicer, as applicable, shall have first 
received written confirmation from each of the Rating Agencies that the then current ratings of the 
Notes will not be adversely affected by such extension; 

(e) the Related Security will continue to have at least the same ranking as at the Closing Date; 

(f) notice of any such amendment or variation is given to the Rating Agencies and prior written 
confirmation shall have been received by the Servicer or the Special Servicer, as applicable, from 
each of the Rating Agencies that any variation or amendment to any of the terms and conditions of 
the Finance Documents that is likely, in the reasonable determination of the Servicer or the Special 
Servicer, as the case may be, to have a material adverse effect on the Noteholders (it being agreed 
that a reduction in the interest rate or principal balance of a Senior Loan or any waiver or 
postponement of the same is likely to have such effect) will not result in the then current ratings of 
any of the Notes being adversely affected; and 

(g) if Eurohypo is not the Special Servicer, notice of any such amendment or variation is given to the 
Special Servicer. 

With the prior written consent of the Security Trustee (acting in accordance with the Issuer Trust Agreement 
and having regard to the interests of the Noteholders), the Servicer or the Special Servicer, as applicable, 
may (but will not be obliged to) agree, subject to the terms of the Loan Intercreditor Agreements, to any 
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request by the Facility Agents or the Borrowers to vary or amend the terms and conditions of the Finance 
Documents where any of the above conditions (other than the conditions specified in paragraphs (d), (f) and 
(g) above) are not satisfied in respect of the relevant variation or amendment. 

The Servicing Agreement will give no authority to the Servicer or the Special Servicer to agree any variation 
or amendment to any of the terms of any of the Loan Agreements and/or the Related Security if the 
proposed variation or amendment is not made in accordance with the terms of the Loan Intercreditor 
Agreements.  See further, "Summary of the Loan Documents". 

6. Option to purchase the Senior Loans and the Related Security 

The Issuer and the Security Trustee will, pursuant to the Servicing Agreement, grant the option on any 
Interest Payment Date (a) to the Servicer to purchase the Senior Loans and the Hedging Loans (to the 
extent the Senior Loans are not specially serviced) and (b) to the Special Servicer to purchase the Senior 
Loans and the Hedging Loans (to the extent the Senior Loans are specially serviced) and also, in each case, 
the Related Security, provided that on the Interest Payment Date on which the Servicer and/or the Special 
Servicer intends to purchase the Senior Loans and the Hedging Loans and the Related Security the then 
Principal Amount Outstanding of the Notes would be less than 10 per cent. of the Principal Amount 
Outstanding as at the Closing Date, and provided further that the purchase price to be paid will be sufficient 
to pay all amounts due in respect of the Notes after payment has been made to all creditors who rank in 
priority to Noteholders. 

The Servicer or the Special Servicer, as the case may be, must give the Issuer, the Security Trustee, the 
Servicing Agent, the Facility Agent, the Originator and (in the case of notice given by the Special Servicer 
only) the Servicer not more than 50 nor less than 20 days' written notice of its intention to purchase the 
Senior Loans, the Hedging Loans and the Related Security, provided that the notice given by the Special 
Servicer will be invalid if the Servicer gives the Issuer, the Facility Agent, the Security Agent and the Security 
Trustee written notice of its intention to purchase the Senior Loans within 10 days of the date on which the 
Special Servicer's notice was delivered.  No such notice of the Servicer's or Special Servicer's intention to 
purchase the Senior Loans and the Hedging Loans will be valid if the Originator gives the Issuer, the Facility 
Agent, the Security Agent, the Servicer and the Security Trustee written notice of its intention to purchase the 
Senior Loans and the Hedging Loans pursuant to the Loan Sale Agreement provided that such notice from 
the Originator is delivered within 10 days of the date on which the Servicer's or Special Servicer's notice was 
delivered. 

The purchase price to be paid by the Servicer or the Special Servicer, as the case may be, to the Issuer 
and/or the Security Trustee (as appropriate) will be an amount equal to the then principal balance of the 
Senior Loans and the Hedging Loans plus accrued but unpaid interest on the Senior Loans and the Hedging 
Loans less an amount equal to any principal that has become due and payable pursuant to the Loan 
Agreements, but which has not been paid which has consequently given rise to a principal deficiency in 
respect of the Notes.   

7. Calculation of amounts and payments 

On each Calculation Date, the Servicer will be required to determine the various amounts required to pay 
interest and principal due on the Notes on the forthcoming Interest Payment Date and all other amounts then 
payable by the Issuer, and the amounts expected to be available to make such payments.  In addition, the 
Servicer will calculate the Principal Amount Outstanding for each Class of Notes for the Interest Period 
commencing on such forthcoming Interest Payment Date, and, to the extent required, request the making of 
any Income Deficiency Drawings on behalf of the Issuer. 

On each Interest Payment Date, the Servicer will determine and pay on behalf of the Issuer out of Available 
Issuer Income determined by the Servicer to be available for such purposes as described above, each of the 
payments required to be paid pursuant to and in accordance with the Income Pre-Acceleration Priority of 
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Payments.  In addition, the Servicer will, from time to time, pay on behalf of the Issuer all Priority Amounts 
required to be paid by the Issuer, as determined by the Servicer. 

On each Calculation Date, the Servicer will allocate any amounts of principal received (if any) in respect of 
the Senior Loans to the corresponding Senior Loan Tranche in accordance with the provisions of the 
Servicing Agreement. See further "Issuer Accounts and Credit Structure". 

Subject to receipt of funds from the Borrowers, the Servicer will make all payments required to carry out a 
redemption of Notes pursuant to Condition 6 of the Notes by applying the Available Principal Amounts 
standing to the credit of the Issuer Principal Account towards redeeming pro rata the Notes of the Class 
corresponding to the Senior Loan Tranche to which such payment of principal has been allocated in 
accordance with the Servicing Agreement as described in the paragraph above. See further "Terms and 
Conditions of the Notes". 

If the Servicer, acting on the basis of information provided to it, determines, on any Calculation Date, that the 
amount of Available Issuer Income, less any Priority Amounts paid since the immediately preceding Interest 
Payment Date or due to be paid by the Issuer prior to the next Interest Payment Date, will be insufficient to 
make payments set out under paragraphs (a) to (l) of the Income Pre-Acceleration Priority of Payments, the 
Servicer will make an Income Deficiency Drawing under the Liquidity Facility provided that the drawing shall 
be redeemed to the extent that such amount would be used to pay interest due and owing in respect of 
Unredeemed Note Principal.  See "The Issuer Accounts Structure –Liquidity Facility" above.  Any notice of 
drawdown in respect of the Liquidity Facility must be delivered at least one Business Day prior to the Interest 
Payment Date on which the drawing is required. 

If the Servicer becomes aware that any amount to be paid by any of the Borrowers to a Borrowers Hedging 
Counterparty will not be paid, or have not been paid, when due, the Servicer will notify the relevant Junior 
Lender and such Junior Lender may make a Hedging Loan to such Borrower(s). If such Hedging Loan is 
made, the Servicer will make an Income Deficiency Drawing, the proceeds of which the Issuer will apply 
towards the payment of the Hedging Loans Purchase Price to the relevant Junior Lender. 

The Issuer will not purchase any Hedging Loan, if on the immediately following Interest Payment Date the 
Available Issuer Income will be insufficient to make the payments as set out in items (a) to (d) of the Income 
Pre-Acceleration Priority of Payments or the Post-Acceleration Priority of Payments, as applicable. 

8. Servicer quarterly report 

Pursuant to the Servicing Agreement, the Servicer will agree to deliver to the Issuer, the Security Trustee, 
the Special Servicer and the Rating Agencies a report in respect of each Calculation Date in which it will 
notify the recipients of, inter alia, all amounts received in the Issuer's Accounts and payments made with 
respect thereto.  The report will contain the monthly arrears report and will also include qualitative and 
quantitative information on the Senior Loans, including details of any material changes that may affect credit 
quality and the details of any delegation of any of the Servicer's and/or Special Servicer's obligations or 
duties. 

9. Insurance 

The Servicer will procure that the Security Agents monitor the arrangements for insurance which relate to the 
Senior Loans and the Related Security and establish and maintain procedures to ensure that all buildings 
insurance policies in respect of the Mortgaged Property are renewed on a timely basis. 

To the extent that the Issuer and/or the Security Trustee has power to do so under a policy of buildings 
insurance, the Servicer will, as soon as practicable after becoming aware of any occurrence of any event 
giving rise to a claim under such policy, procure that the Security Agent prepares and submits such claim on 
behalf of the Issuer and/or the Security Trustee in accordance with the terms and conditions of such policy 
and complies with any requirements of the relevant insurer. 
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The Servicer will use reasonable endeavours to procure that the Borrowers comply with the obligations in 
respect of insurance in accordance with the terms of the Loan Agreements.  If the Servicer becomes aware 
that any of the Borrowers has failed to pay premiums due under any policy of buildings insurance the 
Servicer will instruct the relevant Security Agent to take such action as the Issuer and/or the Security Trustee 
shall reasonably direct and in the absence of such direction will, on behalf of the Issuer or the Security 
Trustee, instruct such Security Agent to pay premiums due and payable under any policy of buildings 
insurance in order that the cover provided by such policy does not lapse. 

Upon receipt of notice that any policy of buildings insurance has lapsed or that the Mortgaged Property is 
otherwise not insured against fire and other perils (including subsidence other than as set out in the Loan 
Agreements) under a comprehensive buildings insurance policy or similar policy in accordance with the 
terms of the Loan Agreements, the Servicer will instruct the relevant Security Agent, at the cost of the Issuer, 
to arrange such insurance in accordance with the terms of the Loan Agreements. The relevant Borrower will 
be then required to reimburse the Issuer for such costs of insurance in accordance with the terms of each of 
the Loan Agreements. 

10. Fees 

The Servicer will be entitled to receive a fee for servicing the Senior Loans.  On each Interest Payment Date 
the Issuer will pay to the Servicer a servicing fee (the "Servicing Fee") equal to 0.05 per cent. per annum 
(inclusive of value added tax) of the aggregate Principal Amount Outstanding of the Notes on that date but 
only to the extent that the Issuer has sufficient funds to pay such amount as provided in "The Issuer 
Accounts and Credit Structure– Order of Priorities". The unpaid balance (if any) will be carried forward until 
the next succeeding Interest Payment Date and, if not paid before such time, will be payable on the final 
Interest Payment Date of the latest maturing Class of Notes or on the earlier redemption in full of the Notes 
by the Issuer.  The Servicing Agreement will also provide for the Servicer to be reimbursed for all reasonable 
out-of-pocket expenses and charges properly incurred by the Servicer in the performance of its services 
under the Servicing Agreement. 

Pursuant to the Servicing Agreement, if a Senior Loan is designated to be specially serviced, the Issuer will 
be required to pay to the Special Servicer a fee (the "Special Servicing Fee") (exclusive of value added tax) 
equal to 0.25 per cent. per annum of the principal balance of the Senior Loan then outstanding but only to 
the extent that the Issuer has sufficient funds to pay such amount as provided in "The Issuer Accounts and 
Credit Structure – Order of Priorities" for a period commencing on the date the Senior Loan is designated to 
be specially serviced and ending on the date the Mortgaged Property is sold on enforcement or the date on 
which the Senior Loan is designated to be corrected. 

A Senior Loan will be designated to be "corrected" if any of the following occurs with respect to the 
circumstances identified as having caused the Senior Loan to be designated specially serviced (and 
provided that no other Special Servicing Event then exists with respect to the Senior Loan): 

(a) with respect to the circumstances described in paragraph (b) in the definition of Special Servicing 
Event the relevant Borrower has made two consecutive timely quarterly payments in full; 

(b) with respect to the circumstances described in paragraphs (c) and (d) in the definition of Special 
Servicing Event such proceedings are terminated; 

(c) with respect to the circumstances described in paragraph (e) in the definition of Special Servicing 
Event such circumstances cease to exist in the good faith and reasonable judgement of the Special 
Servicer; 

(d) with respect to the circumstances described in paragraph (f) in the definition of Special Servicing 
Event the relevant Borrower ceases to claim an inability to pay its debts or suspend the payment of 
obligations or the termination of any assignment for the benefit of its creditors; or 
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(e) with respect to the circumstances described in paragraph (g) in the definition of Special Servicing 
Event such default is cured. 

The Special Servicing Fee will accrue on a daily basis over such period and will be payable on each Interest 
Payment Date commencing with the Interest Payment Date following the date on which such period begins 
and ending on the Interest Payment Date following the end of such period. 

In addition to the Special Servicing Fee, the Special Servicer will be entitled to a fee (the "Liquidation Fee") 
(exclusive of value added tax) in respect of a Senior Loan equal to an amount of 1.00 per cent. of the 
proceeds (net of all costs and expenses incurred as a result of the default of the Senior Loan, enforcement 
and sale), if any, arising on the sale of the Mortgaged Properties or on or out of the application of any other 
enforcement procedures or other actions taken by the Special Servicer in respect of the Senior Loan. 

In addition to the Special Servicing Fee and the Liquidation Fee (if any) in respect of a Senior Loan, the 
Special Servicer will be entitled to receive a fee (the "Workout Fee") in consideration for providing services 
in relation to such Senior Loan when it is designated to be corrected.  When such Senior Loan is designated 
to be corrected, the amount of Workout Fee will be equal to 1.00 per cent. (exclusive of value added tax) of 
each collection of principal and interest received on such Senior Loan (but only, in relation to collections of 
principal, if and to the extent that such principal received reduces the amount of principal outstanding under 
such Senior Loan below the amount of principal outstanding under such Senior Loan at the date it was first 
designated to be corrected) for so long as it continues to be designated corrected. The Workout Fee with 
respect to such Senior Loan will cease to be payable if the related Senior Loan is no longer designated to be 
corrected, but the Workout Fee will become payable if and when such Senior Loan is again designated to be 
corrected. 

The Liquidation Fee and the Workout Fee will only be payable to the extent that the Issuer has sufficient 
funds to pay such amount as provided in "The Issuer Accounts Structure – Order of Priorities". 

11. Removal or resignation of the Servicer or the Special Servicer 

The appointment of the Servicer or the Special Servicer, as applicable, may be terminated by the Security 
Trustee and/or by the Issuer (with the consent of the Security Trustee) upon written notice to the Servicer or 
the Special Servicer, as the case may be, on the occurrence of certain events (each a "Servicing 
Termination Event"), including if: 

(a) the Servicer or the Special Servicer, as applicable, fails to pay or to procure the payment of any 
amount required to be paid under the Transaction Documents to which the Servicer or the Special 
Servicer is party (as the case may be) on its due date by it and either (i) such payment is not made 
within five (5) Business Days of such time or (ii) if the Servicer's or the Special Servicer's failure to 
make such payment was due to inadvertent error, such failure is not remedied for a period of ten (10) 
Business Days after the Servicer or the Special Servicer becomes aware of such error; 

(b) subject as provided further in the Transaction Documents, the Servicer or the Special Servicer, as 
applicable, fails to comply with any of its covenants and obligations under the Servicing Agreement 
which in the opinion of the Security Trustee is materially prejudicial to the interests of the 
Noteholders and such failure either is not remediable or is not remedied for a period of 30 Business 
Days after the earlier of the Servicer or the Special Servicer, as the case may be, becoming aware of 
such default and delivery of a written notice of such default being served on the Servicer or the 
Special Servicer, as applicable, by the Issuer or the Security Trustee; 

(c) at any time the Servicer or the Special Servicer, as applicable, fails to obtain or maintain the 
necessary licences or regulatory approvals enabling it to continue servicing the Senior Loans; or 

(d) the occurrence of an insolvency event in relation to the Servicer or the Special Servicer. 

In addition, if the Senior Loan has been designated to be specially serviced and the Issuer is so instructed by 
the Controlling Party, the Security Trustee, being informed thereof by the Issuer and acting on its behalf, will 
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terminate the appointment of the person then acting as Special Servicer and, subject to certain conditions, 
appoint a qualified successor thereto (such successor to pay any costs incurred by the Security Trustee in 
relation to the replacement of the Special Servicer). 

"Controlling Party" means, at any time:  

(a) the holders of the most junior Class of Notes then having a Principal Amount Outstanding (as 
defined below) greater than 25 per cent. of its original aggregate Principal Amount Outstanding on 
the Closing Date; or 

(b) if no Class of Notes then has a Principal Amount Outstanding greater than 25 per cent. of its original 
aggregate Principal Amount Outstanding on the Closing Date, the holders of the then most junior 
Class of Notes,  

excluding, in each case, any Class of Notes, the entire Principal Amount Outstanding of which is held by, or 
for the benefit of or on behalf of the Borrowers and/or any one or more of its affiliates (the "Excluded 
Class"). 

In the event that the Excluded Class would be (but for the preceding paragraph) determined to be the 
Controlling Party, the Class of Notes ranking immediately in priority in point of security to the Excluded Class 
and satisfying the test above will be the Controlling Party. 

The right of the Servicer or, as the case may be, the Special Servicer to resign from its office for good cause 
(aus wichtigem Grund) will remain unaffected. 

Prior to or contemporaneously with any termination of the appointment of the Servicer or the Special 
Servicer, it will first be necessary for the Issuer to appoint a substitute servicer or special servicer approved 
by the Security Trustee. 

In addition, subject to the fulfilment of certain conditions including, without limitation, that a substitute servicer 
or special servicer has been appointed, the Servicer or Special Servicer may voluntarily resign by giving not 
less than three (3) months' notice of termination to the Issuer and the Security Trustee. 

Any such substitute servicer or special servicer (whether appointed upon a termination of the appointment of, 
or the resignation of, the Servicer or Special Servicer, as the case may be) will be required to, if possible, 
have experience servicing loans secured on commercial mortgage properties in the Federal Republic of 
Germany and will enter into an agreement on substantially the same terms in all material aspects as the 
Servicing Agreement, taking into account also what is standard for such agreements in similar transactions 
at the time.  Under the terms of the Servicing Agreement, the appointment of a substitute servicer or special 
servicer will be subject to the Rating Agencies confirming that the appointment will not adversely affect the 
then current ratings (if any) of any Class of the Notes.  Any costs incurred by the Issuer as a result of 
appointing any such substitute servicer or special servicer will, save as specified above, be paid by the 
Servicer or Special Servicer (as the case may be) whose appointment is being terminated.  The fee payable 
to any such substitute servicer or special servicer should not, without the prior written consent of the Security 
Trustee, exceed the amount payable to the Servicer or Special Servicer pursuant to the Servicing Agreement 
and in any event should not exceed the rate then customarily payable to providers of commercial mortgage 
loan servicing services. 

Forthwith upon termination of the appointment of, or the resignation of, the Servicer or Special Servicer, the 
Servicer or Special Servicer (as the case may be) must deliver any documents and all books of account and 
other records maintained by the Servicer or Special Servicer relating to the Senior Loans and/or the Related 
Security to, or at the direction of, the substitute servicer or substitute special servicer and will take such 
further action as the substitute servicer or substitute special servicer (as the case may be) will reasonably 
request to enable such substitute servicer or the substitute special servicer to perform the services due to be 
performed by the Servicer or the Special Servicer under the Servicing Agreement. 
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12. Appointment of the Operating Adviser 

The Controlling Party may elect to appoint an operating adviser (the "Operating Adviser") to represent its 
interests and to advise the Special Servicer about the following matters in relation to the Senior Loans: 

(a) the amendment, waiver or modification of any term of the Finance Documents which affects the 
amount payable by the Borrowers or the time at which any amounts are payable, or any other 
material term of the Finance Documents; and 

(b) the release of any part of the Related Security, or the acceptance of substitute or additional Related 
Security other than in accordance with the terms of the Facilities. 

Before taking any action in connection with the matters referred to in paragraphs (a) and (b) above, the 
Special Servicer must notify the Operating Adviser of its intentions and must take due account of the advice 
and representations of the Operating Adviser, although if the Special Servicer determines that immediate 
action is necessary to protect the interests of the Noteholders, the Special Servicer may take whatever action 
it considers necessary without waiting for the Operating Adviser's response.  If the Special Servicer does 
take such action and the Operating Adviser objects in writing to the actions so taken within 10 Business Days 
after being notified of the action and provided with all reasonably requested information, the Special Servicer 
must take due account of the advice and representations of the Operating Adviser regarding any further 
steps the Operating Adviser considers should be taken in the interests of the Controlling Party.  The 
Operating Adviser will be considered to have approved any action taken by the Special Servicer without the 
prior approval of the Operating Adviser if it does not object within 10 Business Days.  Furthermore, the 
Special Servicer will not be obliged to obtain the approval of the Operating Adviser for any actions to be 
taken with respect to the Senior Loan if the Special Servicer has notified the Operating Adviser in writing of 
the actions that the Special Servicer proposes to take with respect to the Senior Loan and, for 60 days 
following the first such notice, the Operating Adviser has objected to all of those proposed actions and has 
failed to suggest any alternative actions that the Special Servicer considers to be in accordance with the 
Servicing Agreement. 

13. Delegation by the Servicer and Special Servicer 

The Servicer or the Special Servicer, as applicable, may, in some circumstances including with the prior 
written consent of the Security Trustee and, in the case of the Servicer, with the prior written consent of the 
Special Servicer (where the Special Servicer is not Eurohypo), and after giving written notice to the Security 
Trustee and the Rating Agencies, delegate or subcontract the performance of any of its obligations or duties 
under the Servicing Agreement.  This will not prevent the engagement on a case by case basis by the 
Servicer or Special Servicer, as applicable, of any solicitor, valuer, surveyor, estate agent, property 
management agent or other professional adviser in respect of services normally provided by such persons in 
connection with the performance by the Servicer or the Special Servicer, as applicable, of any of its 
respective functions or exercise of its power under the Servicing Agreement.  Upon the appointment of any 
such delegate or subcontractor the Servicer or the Special Servicer, as the case may be, will nevertheless 
remain responsible for the performance of those duties to the Issuer and the Security Trustee. 

14. Governing law 

The Servicing Agreement will be governed by German law. 
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THE SECURITY TRUSTEE AND THE ACCOUNT BANK  

 

The Bank of New York will be appointed as (i) the Security Trustee to the Issuer pursuant to the Issuer 
Trust Agreement and will act in such capacity through its office at One Canada Square, Canary Wharf, 
London E14 5A2, United Kingdom; and (ii) as the Account Bank to the Issuer pursuant to the terms of the 
Account Bank Agreement and will act in such capacity through its office at Niedenau 61-63, 60325 Frankfurt 
am Main, Federal Republic of Germany. The Bank of New York is the principal subsidiary of the Bank of New 
York Company, Inc. (NYSE: BK) which is represented in more than 100 markets worldwide. 

The Bank of New York, founded in 1784, is the oldest bank in the United States and serves its clients around 
the world through its five primary businesses: Securities Servicing and Global Payment Services, Private 
Client Services and Asset Management, Corporate Banking, Global Market Services and Retail Banking. 

The Bank of New York is regulated by the Financial Services Authority for the conduct of UK business. The 
long term unsecured, unsubordinated debt obligations of The Bank of New York are rated "AA-" by S&P, 
"AA-" by Fitch and "Aa2" by Moody's Investors Service Limited ("Moody's") and the short term, unsecured, 
unsubordinated debt obligations of The Bank of New York are rated "A-1+" by S&P, "F1" by Fitch and "P-1" 
by Moody's. 

1. Account Bank and the Issuer Accounts 

Pursuant to the Account Bank Agreement, the Account Bank will open and maintain the Issuer Principal 
Account, the Issuer Income Account and the Issuer Share Capital Account in the name of the Issuer.  The 
Account Bank will agree to comply with any direction of the Servicer or the Issuer (prior to enforcement of the 
Issuer Security) or the Servicer or Security Trustee (after enforcement of the Issuer Security) to effect 
payments from any of such accounts if such direction is made in accordance with the mandate governing the 
account.  

2. Termination of appointment of the Account Bank 

The Account Bank Agreement will require that the Account Bank be, except in certain limited circumstances, 
a bank which has Account Bank Required Ratings.  If it ceases to have Account Bank Required Ratings, the 
Account Bank will be required to give written notice to such effect to the Issuer, the Servicer and the Security 
Trustee and will, within a reasonable time after having obtained the prior written consent of the Issuer, the 
Servicer and the Security Trustee and subject to establishing substantially similar arrangements to those 
contained in the Account Bank Agreement, procure the transfer of the Issuer Accounts and each other 
account of the Issuer held with the Account Bank to another bank which has Account Bank Required 
Ratings. The Account Bank will be required to use all reasonable efforts to ensure that such a transfer will 
take place within 30 days of its ceasing to have Account Bank Required Ratings. If, however, at the time 
when a transfer of such account or accounts would otherwise have to be made, there is no other bank which 
has Account Bank Required Ratings or if no such Bank agrees to such a transfer, the accounts will not be 
required to be transferred until such time as there is a bank which has Account Bank Required Ratings or a 
bank with Account Bank Required Ratings which so agrees, as the case may be. 

"Account Bank Required Ratings" means an "F1" rating (or its equivalent) by Fitch and an "A-1+" rating (or 
its equivalent) by S&P for its short-term, unguaranteed, unsecured and unsubordinated debt obligations and 
an "A+" rating (or its equivalent) by S&P for its long-term, unguaranteed, unsecured and unsubordinated 
debt obligations.  

If, other than in the circumstances specified above, the Servicer wishes the bank or branch at which any 
account of the Issuer is maintained to be changed, the Servicer will be required to obtain the prior written 
consent of the Issuer and the Security Trustee, in the case of the Issuer such consent not to be 
unreasonably withheld, and the transfer of such account will be subject to the same directions and 
arrangements as are provided for above. 
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3. Termination of appointment of the Security Trustee 

The appointment of the Security Trustee can be terminated pursuant to the Issuer Trust Agreement as 
attached as Appendix 2 to the Conditions of the Notes. 
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THE LIQUIDITY BANK  

 

Lloyds TSB Bank plc acting through its corporate office located at 10 Gresham Street, London EC2V 7AE, 
United Kingdom, will act as the Liquidity Bank under the Liquidity Facility Agreement. Lloyds TSB Bank plc is 
regulated by the Financial Services Authority. The long term, unsecured, unsubordinated debt obligations of 
Lloyds TSB Bank plc are rated "AA" by S&P, "AA+" by Fitch and "Aaa" by Moody's and the short term, 
unsecured, unsubordinated debt obligations of Lloyds TSB Bank plc are rated "A-1+" by S&P, "F1+" by Fitch 
and "P-1" by Moody's. 
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THE CORPORATE SERVICES PROVIDER 

 

SFM Structured Finance Management (Deutschland) GmbH, with registered office at Eysseneckstraße 4, 
60322 Frankfurt am Main, Federal Republic of Germany, will be appointed as the Corporate Services 
Provider pursuant to and in accordance with the Corporate Services Agreement. 

SFM Structured Finance Management (Deutschland) GmbH provides German resident directors and 
corporate administrative services for special purpose vehicles created in the Federal Republic of Germany 
for securitisation and structured finance transactions. SFM Structured Finance Management (Deutschland) 
GmbH is able to provide such services to independently established special purpose vehicles and special 
purpose vehicles established under the True Sale International platform. 

1. Responsibilities of the Corporate Services Provider 

The Corporate Services Provider will be responsible for the corporate administration of the Issuer and certain 
incidental matters. The services to be provided by the Corporate Services Provider will include, inter alia, 
nominating of directors of the Issuer, convening of the shareholders meeting and providing any related 
services, providing general administrative services, assisting the Issuer and its auditors in filing accounts, tax 
filings, and any other relevant statutory filings, and providing services related to this transaction and 
arranging for the execution of the Transaction Documents. 

2. Termination of the appointment of the Corporate Services Provider 

The Corporate Services Agreement will provide for termination of the agreement by either of the parties with 
a three (3) months' prior written notice. In certain events, the appointment of the Corporate Services Provider 
can be terminated any time. Such events will include, inter alia, a material breach of the Corporate Services 
Agreement which is not remedied within thirty days or insolvency of the Corporate Services Provider. Any 
termination of the Corporate Services Agreement will not take effect until a substitute Corporate Services 
Provider has been appointed. 

The right of each of the parties to terminate the Corporate Services Agreement for a good cause (aus 
wichtigem Grund) will remain unaffected. 
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ESTIMATED AVERAGE LIVES OF THE NOTES AND ASSUMPTIONS  

 

The average lives of the Notes cannot be predicted because the Senior Loans will be prepayable and a 
number of other relevant factors are unknown. 

Calculations of possible average lives of the Notes can be made based on certain assumptions. For 
example, based on the assumptions that: 

(a) the Senior Loans do not default, are not prepaid (in whole or in part), are not enforced and no loss 
arises; and 

(b) no Prima Mortgaged Properties or any part of them are sold under the Prima Facilities and cash 
sweeps are sufficient to amortise the Prima Junior Loan in approximately 5 years, whereupon the 
Prima Senior Loan amortises at € 900,000 per quarter for part of the last year of its term, 

then the Notes would be partially redeemed on the Interest Payment Date falling in October 2012 upon the 
maturity of the TSK Senior Loan in October 2012 and the remaining Notes would be redeemed on the 
Interest Payment Date falling in January 2013 upon the maturity of the Prima Senior Loan in 
December 2012. 

Based on these assumptions, the average life of the notes is estimated at 6.24 years and for each Class of 
Notes as follows: 

Class A 6.25 years, with first principal payment date estimated for July 2012 

Class B 6.25 years, with first principal payment date estimated for October 2012 

Class C 6.25 years, with first principal payment date estimated for October 2012 

Class D 6.10 years, with first and last principal payment dates estimated for October 2012 

 

Expected maturity of the Class D Notes is October 2012, and for the Class A Notes, the Class B Notes and 
the Class C Notes, January 2013. 
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TERMS AND CONDITIONS OF THE NOTES  

The following is the text of the terms and conditions applicable to each Class of Notes which will be attached 
to each Global Note. The Definitions in Appendix 1 and the Issuer Trust Agreement in Appendix 2 constitute 
an integral part of these terms and conditions. 

Terms used and not otherwise defined in these terms and conditions shall have the meaning given to them in 
Appendix 1 hereto. 

The payment of principal of, and interest on, the Notes is, inter alia, conditional upon the 
performance of the Borrowers under the Senior Loans, as described herein. Holders of the Notes will 
be exposed to credit risks of the Senior Loans and the respective Borrowers thereunder to the full 
extent of their investment of the Notes. There is no certainty that the holder of any Note will receive 
the full principal amount of the Note or interest thereon. The obligations of the Issuer to pay principal 
of, and interest on, the Notes could be reduced to zero as a result of losses in respect of the Senior 
Loans. 

The Notes are direct, secured and limited recourse obligations of the Issuer. The Issuer's ability to 
satisfy its payment obligations under the Notes and its operating and administrative expenses will be 
wholly dependent upon receipt by it in full of (a) payments of principal and interest and other 
amounts payable under the Senior Loans, (b) certain indemnities payable (if any) by the Originator, 
(c) payments (if any) due from the Issuer Swap Counterparty under the Issuer Swap Agreement, (d) 
interest income on the Issuer Accounts and (e) payments (if any) under the other Transaction 
Documents in accordance with the terms thereof and (f) current and retained earnings (Gewinn), (g) 
liquidation surplus (Liquidationsüberschuss) and (h) other free assets (freies Vermögen). The Issuer 
shall have no other funds available to meet its obligations under the Notes and the Notes shall not 
give rise to any payment obligation in excess of the foregoing. The terms on which the Issuer 
Security is to be held provide that upon enforcement thereof, certain fees, costs, expenses, and 
liabilities of the Issuer (including fees payable to the Security Trustee, the Servicer and the Special 
Servicer, the Arranger and the payments under the Issuer Swap Agreement) will rank senior to 
amounts owed by the Issuer to the Noteholders under the Notes. 

The Notes are obligations solely of the Issuer. The Notes do not represent an interest in, or 
constitute a liability or other obligation of the Arranger, the Joint Bookrunners, the Listing Agent, the 
Principal Paying Agent, the Irish Paying Agent, the Security Trustee, the Liquidity Bank, the Account 
Bank, the Originator, the Servicer, the Special Servicer, the Corporate Services Provider, the Issuer 
Swap Counterparty or any other party. The Notes are not, and will not be, insured or guaranteed by 
the Arranger, the Joint Bookrunners, the Listing Agent, the Irish Paying Agent, the Agent Bank, the 
Principal Paying Agent, the Security Trustee, the Liquidity Bank, the Account Bank, the Originator, 
the Servicer, the Special Servicer, the Issuer Swap Counterparty, the Corporate Services Provider or 
any other party and none of the foregoing assumes, or will assume, any liability or obligation to the 
holders of the Notes if the Issuer fails to make any payment due in respect of the Notes. 

Any United States Person who holds this obligation will be subject to limitations under the United 
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the 
Internal Revenue Code. 

1. Form, Denomination and Transfer 

(a) Issue of Notes 

Opera Germany (No. 1) GmbH (the "Issuer") will issue notes in an aggregate principal balance of 
€ 254,000,000 consisting of the following Classes: 

(i) € 189,050,000 Class A Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class A 
Notes"); 
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(ii) € 25,000,000 Class B Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class B 
Notes"); 

(iii) € 24,150,000 Class C Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class C 
Notes"); and 

(iv) € 15,800,000 Class D Commercial Mortgage Backed Floating Rate Notes due 2015 (the "Class D 
Notes"). 

(b) Exchange 

The Notes of each Class will be in bearer form in the denomination of € 50,000 each and will be initially 
represented by a temporary global note without coupons in the initial principal balance of € 189,050,000 for 
the Class A Notes, € 25,000,000 for the Class B Notes, € 24,150,000 for the Class C Notes and 
€ 15,800,000 for the Class D Notes (each, a "Temporary Global Note"). 

Each Temporary Global Note will be exchangeable not earlier than the date (the "Exchange Date") which is 
40 days after the Closing Date, provided certification of non-U.S. economic ownership in respect of the 
relevant Noteholders has been received, for interests in a permanent global note representing the same 
Class of Notes, without coupons (each, a "Permanent Global Note", and the expression "Global Notes" 
and "Global Note" meaning, respectively, (i) all of the Temporary Global Notes and the Permanent Global 
Notes, or the Temporary Global Note and the Permanent Global Note of a particular Class, or (ii) any of the 
Temporary Global Notes or the Permanent Global Notes, as the context may require). Interest payments on 
Notes represented by a Temporary Global Note shall be made only after delivery of such certification. A 
separate certification shall be required in respect of each such interest payment. Any such certification 
received on or after the day which is 40 days after the Closing Date shall be treated as a request to 
exchange such Temporary Global Note. 

On the exchange of the Temporary Global Note for the Permanent Global Note of the relevant Class, the 
Temporary Global Note shall be cancelled. The Temporary Global Note and the Permanent Global Note 
shall each be signed manually by two duly authorised officers of the Issuer and each shall be authenticated 
by a duly authorised officer of the Principal Paying Agent or by such other person as the Principal Paying 
Agent may appoint for such purpose with the consent of the Issuer. 

Definitive notes will not be issued. 

(c) Common Depositary 

The Global Notes shall be kept in custody by the Common Depositary until all obligations of the Issuer under 
the Notes have been satisfied. The Global Notes represent the Notes kept in custody for financial institutions 
that are accountholders of Clearstream Luxembourg or Euroclear. 

(d) Transfer 

The Noteholders shall be entitled to co-ownership participations in the respective Global Note. Transfer of 
any Note shall require appropriate entries in the relevant securities account. 

(e) Holder 

The Issuer, the Security Trustee and the Paying Agents may, to the fullest extent permitted by law, treat the 
holder of any Note appertaining thereto as its absolute owner for all purposes (whether or not payment under 
such Note is overdue and notwithstanding any notice of ownership or writing thereon or any notice of 
previous loss or theft thereof) for any purposes, including payment and no person will be liable for so treating 
such holder. The signatures on the Notes will be in facsimile. 
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(f) Agency Agreement 

In connection with the issuance of the Notes, the Issuer has entered into an agency agreement dated the 
Closing Date (the "Agency Agreement") between the Issuer, the Security Trustee, The Bank of New York, 
acting through its offices at One Canada Square, Canary Wharf, London E14 5AL, United Kingdom, as 
principal paying agent (the "Principal Paying Agent") and AIB/BNY Fund Management (Ireland) Limited, 
acting through its office at Guild House, Guild Street, Dublin 1, Republic of Ireland, as the Irish paying agent 
(the "Irish Paying Agent" and, together with the Principal Paying Agent, the "Paying Agents" and each a 
"Paying Agent"). 

2. Status, Relationship between the Notes and Security Trustee 

(a) Status 

The Notes of each Class constitute direct, secured and unconditional limited recourse obligations of the 
Issuer and rank pari passu and pro rata without any preference or priority among Notes of the same Class. 

(b) Subordination 

In accordance with, and subject to, the provisions of Conditions 4, 6 and 9 and the Issuer Trust Agreement, 
(i) payments of interest on the Class B Notes are subordinated to, inter alia, payments of interest on the 
Class A Notes, (ii) payments of interest on the Class C Notes are subordinated to, inter alia, payments of 
interest on the Class A Notes and the Class B Notes and (iii) payments of interest on the Class D Notes are 
subordinated to, inter alia, payments of interest on the Class A Notes, the Class B Notes and the Class C 
Notes. 

In accordance with, and subject to, the provisions of Conditions 4, 6 and 9 and the Issuer Trust Agreement, 
(i) payments of principal on the Class B Notes are subordinated to, inter alia, payments of principal on the 
Class A Notes, (ii) payments of principal on the Class C Notes are subordinated to, inter alia, payments of 
principal on the Class A Notes and the Class B Notes and (iii) payments of principal on the Class D Notes 
are subordinated to, inter alia, payments of principal on the Class A Notes, the Class B Notes and the Class 
C Notes.  

Prior to the service by the Security Trustee of an Acceleration Notice pursuant to Condition 9, payments of 
interest in respect of each Class of Notes will rank ahead of payments of principal in respect of each Class of 
Notes. 

(c) Issuer Security 

The security for the obligations of the Issuer towards the Noteholders, the Principal Paying Agent, the Irish 
Paying Agent, the Security Trustee, the Liquidity Bank, the Account Bank, the Servicer, the Special Servicer, 
the Agent Bank, the Corporate Services Provider, the Arranger and the Issuer Swap Counterparty (the 
"Issuer Secured Creditors") will be created pursuant to, and on the terms set out in, the Issuer Security 
Documents (the "Issuer Security") including the Issuer Trust Agreement, the Issuer Accounts Pledge 
Agreement and the Issuer Deed of Assignment. The Issuer Security will include security over: 

(i) all rights in, to and under the Senior Loans and any Hedging Loans purchased by the Issuer under, 
and in accordance with, the Loan Sale Agreement; 

(ii) the Related Security and all claims and rights relating thereto, including without limitation the 
Mortgages, by way of security assignment (Sicherungsabtretung) or, as appropriate, by way of 
pledge (Pfandrecht); 

(iii) all (present and future) claims and rights the Issuer may have under any of the other Transaction 
Documents. To the extent such claims and rights are governed by German law, security will be 
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created by way of German law governed security documents and, to the extent such claims are 
governed by English law, security will be created by way of an English law assignment; 

(iv) the amounts standing to the credit of the Issuer Accounts by way of a German law pledge 
(Verpfändung); and 

(v) the claims of the Issuer against the Security Trustee by way of pledge. 

Pursuant to the Issuer Trust Agreement, the Security Trustee will hold the Issuer Security for the benefit of 
itself and the other Issuer Secured Creditors. 

(d) Issuer Security Documents 

The Notes are subject to, and have the benefit of, the Issuer Trust Agreement, the Issuer Accounts Pledge 
Agreement and the Issuer Deed of Assignment. As long as any Notes are outstanding, the Issuer shall 
ensure that at all times a security trustee is appointed who meets the requirements of, and has undertaken 
substantially the same functions and obligations as, the Security Trustee pursuant to the Notes, including the 
Conditions of the Notes, and the Issuer Trust Agreement. The Issuer Trust Agreement is attached as 
Appendix 2 to these Conditions and forms an integral part hereof. The Class A Notes, the Class B Notes, 
the Class C Notes and the Class D Notes will be secured (indirectly) by the Issuer Security. The Class A 
Notes will rank in priority to the Class B Notes, the Class C Notes and the Class D Notes. The Class B Notes 
will rank in priority to the Class C Notes and the Class D Notes. The Class C Notes will rank in priority to the 
Class D Notes. 

The Security Trustee shall perform such functions, exercise such rights and fulfil such obligations as are 
specified in the Issuer Trust Agreement. The Issuer Trust Agreement contains provisions requiring the 
Security Trustee to have regard to the interests of the Class A Noteholders, the Class B Noteholders, the 
Class C Noteholders and the Class D Noteholders, as regards all powers, trust, authorities, duties and 
discretions of the Security Trustee (except where expressly provided otherwise) but requiring the Security 
Trustee in any such case to have regard only to the interests of the Class A Noteholders if, in the Security 
Trustee's opinion, there is a conflict between the interests of the Class A Noteholders on the one hand and 
the Class B Noteholders, the Class C Noteholders and the Class D Noteholders on the other hand and, if no 
Class A Notes are outstanding, to have regard only to the interests of the Class B Noteholders if, in the 
Security Trustee's opinion, there is a conflict between the interests of the Class B Noteholders on the one 
hand and the Class C Noteholders and the Class D Noteholders on the other hand and, if no Class B Notes 
are outstanding, to have regard only to the interests of the Class C Noteholders if, in the Security Trustee's 
opinion, there is a conflict between the interests of the Class C Noteholders on the one hand and the Class 
D Noteholders on the other hand. In addition, the Security Trustee shall have regard to the interests of the 
Issuer Secured Creditors (other than the Noteholders), provided that in case of a conflict of interest between 
the other Issuer Secured Creditors (other than the Noteholders) the priority of payments upon enforcement 
set forth in the Issuer Trust Agreement determines which interest of which other Issuer Secured Creditor 
prevails. 

3. Covenants of the Issuer 

(a) Restrictions 

So long as any of the Notes remain outstanding, the Issuer shall carry out its business in accordance with 
the requirements of German law and shall not, except to the extent permitted by the Loan Sale Agreement, 
the Issuer Trust Agreement, the Issuer Deed of Assignment, the Issuer Accounts Pledge Agreement, the 
Servicing Agreement, the Liquidity Facility Agreement, the Subscription Agreement, the Agency Agreement, 
the Issuer Intercreditor Agreement, the Account Bank Agreement, the Corporate Services Agreement, the 
Issuer Swap Agreement, the Loan Intercreditor Agreements, the Borrower Security Documents, the Notes 
and the Master Definitions Schedule (together, the "Transaction Documents") or under these Conditions or 
with the prior written consent of the Security Trustee: 
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(i) carry out any business or own any assets other than as described in the Prospectus dated 21 
September 2006 relating to the issue of the Notes and as contemplated in the Transaction 
Documents; 

(ii) incur any indebtedness in respect of borrowed money whatsoever or give any guarantee or 
indemnity in respect of any indebtedness, except as contemplated in the Transaction Documents; 

(iii) create or promise to create any mortgage, charge, pledge, lien or other encumbrances and 
whatsoever over any of its assets, or use, invest, sell, transfer or otherwise dispose of any part of its 
assets, except as contemplated in the Transaction Documents; 

(iv) take action for its dissolution, request the court to grant a suspension of payments or declare its 
bankruptcy; 

(v) consolidate or merge with any other person or convey or transfer its assets substantially or as an 
entirety to one or more persons; 

(vi) permit the validity or effectiveness of the Issuer Security Documents, or the priority of the security 
created thereby or pursuant thereto to be amended, terminated, postponed or discharged, or permit 
any person whose obligations form part of such security rights to be released from such obligations 
except as contemplated in the Transaction Documents; 

(vii) have any employees or premises or have any subsidiary or subsidiary undertaking or own any real 
estate;  

(viii) transfer, sell, lend, part with or otherwise dispose of, or deal with, or grant any option or present or 
future right to acquire any of its assets or undertaking or any interest, estate, right, title or benefit 
therein; 

(ix) pay any dividend or make any other distributions to its shareholders in excess of the Issuer Profit 
(per annum) or issue any further shares; or 

(x) open or maintain any bank account other than the Issuer Accounts, unless all rights in relation to 
such account will have been pledged to the Security Trustee as provided in Condition 2(c)(iv) 
hereof; or 

(xi) hold shares in any entity. 

(b) Servicer 

(i) So long as any of the Notes remains outstanding, the Issuer shall procure that there will at all times 
be a Servicer for the servicing of any of the Senior Loans and the performance of the other 
administrative duties set out in the Servicing Agreement. 

(ii) The Servicing Agreement will provide that (1) the Servicer will not be permitted to terminate its 
appointment unless a replacement servicer acceptable to the Issuer and the Security Trustee has 
been appointed and (2) the appointment of the Servicer may be terminated by the Security Trustee 
and/or the Issuer (with the consent of the Security Trustee) if, inter alia, the Servicer defaults in any 
material respect in the observance and performance of any obligation imposed on it under the 
Servicing Agreement, which default is not remedied within thirty (30) Business Days after written 
notice of such default shall have been served on the Servicer by the Issuer or the Security Trustee, 
as the case may be. 

(iii) The right of the Servicer or, as the case may be, the Special Servicer to resign from its office for 
good cause (aus wichtigem Grund) shall remain unaffected. 
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(c) Special Servicer 

If any of the Senior Loans has become specially serviced in accordance with the Servicing Agreement, then 
the Issuer shall, upon being notified by the Security Trustee that the Controlling Party has provided such 
instruction, exercise its rights under the Servicing Agreement to appoint a substitute or successor special 
servicer in respect of such Senior Loan subject to the conditions of the Servicing Agreement. 

"Controlling Party" means, at any time: 

(i) the holders of the most junior Class of Notes then having a Principal Amount Outstanding (as 
defined below) greater than 25 per cent. of its original aggregate Principal Amount Outstanding on 
the Closing Date; or 

(ii) if no Class of Notes then has a Principal Amount Outstanding greater than 25 per cent. of its original 
aggregate Principal Amount Outstanding on the Closing Date, the holders of the then most junior 
Class of Notes, 

excluding, in each case, any Class of Notes the entire Principal Amount Outstanding of which is held by, or 
for the benefit of or on behalf of the Borrowers and/or any one or more of its affiliates (the "Excluded 
Class"). 

In the event that the Excluded Class would be (but for the preceding paragraph) determined to be the 
Controlling Party, the Class of Notes ranking immediately in priority in point of security to the Excluded Class 
and satisfying the test above will be the Controlling Party. 

(d) Operating Adviser 

The Class of Noteholders then acting as Controlling Party may appoint an adviser (the "Operating Adviser") 
with whom the Servicer or Special Servicer, as the case may be, will be required to liaise in accordance with 
the Servicing Agreement. 

4. Interest 

(a) Period of Accrual 

Each of the Notes shall bear interest on its Principal Amount Outstanding from and including the Closing 
Date. Each Note (or, in the case of the redemption of a part of a Note only, that part only of such Note) shall 
cease to bear interest from its due date for redemption unless, upon due presentation payment of the 
relevant amount of principal or any part thereof is improperly withheld or refused. In such event, interest will 
continue to accrue on such amount (before and after any judgment) at the default rate established by law, 
unless the sum of the applicable Rate of Interest and 2 per cent. per annum (such sum, the "Default Rate") 
is higher than the default rate of interest established by law, in which case the Default Rate shall apply in 
respect of such Note up to but excluding the date on which, on presentation of such Note, payment in full of 
the relevant amount of principal is made or (if earlier) the seventh (7th) day after notice is duly given by the 
Principal Paying Agent to the holder thereof (in accordance with Condition 13 hereof) that upon presentation 
thereof, such payments will be made, provided that upon such presentation payment is in fact made. 
Whenever it is necessary to compute an amount of interest in respect of any Note for any period, such 
interest shall be calculated on the basis of actual days elapsed in the Interest Period divided by 360 days. 

(b) Interest Shortfall 

Accrued interest not paid on any Interest Payment Date and not deferred pursuant to Condition 4(j) related 
to the Interest Period in which it accrued or on which it was due will be an "Interest Shortfall" with respect to 
the relevant Note. An Interest Shortfall, together with lump sum damages in respect thereof calculated at the 
Default Rate, shall become due and payable by the Issuer on the next Interest Payment Date and on any 
following Interest Payment Date until it is reduced to zero. Lump sum damages shall be payable on any 
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Interest Shortfall, provided that the Issuer shall be free to prove that no damage has arisen or that damage 
has not arisen in the asserted amount, whereas the Noteholder shall be entitled to assert further damages.  

(c) Interest Periods and Interest Payment Dates 

Interest on the Notes will be payable by reference to successive quarterly interest periods (each, an 
"Interest Period") and will be payable quarterly in arrear in euro in respect of the Principal Amount 
Outstanding of each of the Notes, respectively, on 22 January, 22 April, 22 July and 22 October of each 
year, unless such day is not a Business Day, in which case the following Business Day (each such day being 
an "Interest Payment Date"). A "Business Day" means a day on which banks are open for business in 
Frankfurt and London, provided that such day is also a day on which the Trans-European Automated Real-
Time Gross Settlement European Transfer (TARGET) System ("TARGET System") or any successor 
thereto is operating credit or transfer instructions in respect of payments in euro.  

The first Interest Period will commence on (and including) the Closing Date and will end on (but excluding) 
the first Interest Payment Date falling in January 2007 and each subsequent Interest Period will commence 
on (and including) an Interest Payment Date and will end on (but excluding) the immediately following 
Interest Payment Date.  

(d) Interest on the Notes  

(i) Interest on the Notes for each Interest Period from the Closing Date will accrue at an annual rate 
equal to the sum of the Euro Interbank Offered Rate for three month deposits ("EURIBOR") (or, in 
respect of the first Interest Period, the rate which represents the linear interpolation of EURIBOR for 
[three and four] month deposits in euro), rounded, if necessary, to the 3rd decimal place with 0.0005 
being rounded upwards plus the relevant Margin. 

(ii) The interest rate margin applicable to each of the Notes will be as follows (the "Margin"): 

Class Margin (per cent.) 

Class A Notes 0.21 

Class B Notes 0.32 

Class C Notes 0.51 

Class D Notes 0.85 

 

(e) EURIBOR 

For the purpose of Condition 4(d) EURIBOR will be determined as follows: 

(i) the Agent Bank will obtain for each Interest Period the rate equal to the sum of EURIBOR for three 
month deposits in euro. The Agent Bank shall use the EURIBOR rate as determined and published 
jointly by the European Banking Federation and ACI - The Financial Market Association and which 
appears for information purposes on the Telerate Page 248 (or, if not available, any other display 
page on any screen service maintained by any registered information vendor (including, without 
limitation, the Reuters Monitor Money Rate Service, the Dow Jones Telerate Service and the 
Bloomberg Service) for the display of the EURIBOR rate selected by the Agent Bank) as at or about 
11.00 a.m. (Central European Time) on the day that is two (2) Business Days preceding the first day 
of each Interest Period (each, an "Interest Determination Date"); or 
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(ii) if, on the relevant Interest Determination Date, such EURIBOR rate is not determined and published 
jointly by the European Banking Association and ACI - The Financial Market Association, or if it is not 
otherwise reasonably practicable to calculate the rate under (i) above, the Agent Bank will: 

(1) request the principal Euro-zone office of each of four major banks in the Euro-zone interbank 
market (the "Reference Banks") to provide a quotation for the rate at which three month 
euro deposits are offered by it in the Euro-zone interbank market at approximately 11.00 
a.m. (Central European Time) on the relevant Interest Determination Date to prime banks in 
the Euro-zone interbank market in an amount that is representative for a single transaction at 
that time; and determine the arithmetic mean (rounded, if necessary, to the third decimal 
place with 0.0005 being rounded upwards) of such quotation as is provided; or 

(2) if fewer than two such quotations are provided as requested, the Agent Bank will determine 
the arithmetic mean (rounded, if necessary, to the third decimal place with 0.0005 being 
rounded upwards) of the rates quoted by major banks, of which there will be at least two in 
number, in the Euro-zone, selected by the Agent Bank, at approximately 11.00 a.m. (Central 
European Time) on the relevant Interest Determination Date for one month deposits to 
leading Euro-zone banks in an amount that is representative for a single transaction in that 
market at that time, 

and EURIBOR for such Interest Period will be the rate per annum equal to the Euro-interbank 
offered rate for euro deposits as determined in accordance with this Condition 4(e), provided that if 
the Agent Bank is unable to determine EURIBOR in accordance with the above provisions in relation 
to any Interest Period, EURIBOR applicable to the relevant Class of Notes during such Interest 
Period will be EURIBOR last determined in relation thereto. 

(f) Determination of Interest and Calculation of the Interest Amount 

The Agent Bank will, as soon as practicable after 11.00 a.m. (Central European Time) on each relevant 
Interest Determination Date, determine the rates of interest referred to in Conditions 4(d) and 4(e) above for 
each relevant Class of Notes (the "Rate of Interest") and calculate the amount of interest payable on each 
of the Notes for the following Interest Period (the "Interest Amount") by applying the relevant Rate of 
Interest to the principal amount outstanding of the relevant Class of Notes. The determination of the relevant 
Rate of Interest and the Interest Amount by the Agent Bank shall (in the absence of manifest error) be final 
and binding on all parties. 

(g) Notification of the Rate of Interest and the Interest Amount 

The Agent Bank will cause the relevant Rate of Interest and the relevant Interest Amount and the Interest 
Payment Date applicable to each relevant Class of Notes to be promptly notified to the Issuer, the Security 
Trustee, the Principal Paying Agent, the Irish Paying Agent, the Corporate Services Provider, the Irish Stock 
Exchange for so long as the Notes are listed on the Irish Stock Exchange and to the holders of such Class of 
Notes in accordance with Condition 13. The Interest Amount and Interest Payment Date so published may 
subsequently be amended (or appropriate alternative arrangements made by way of adjustment) without 
notice in the event of an extension or shortening of the Interest Period. 

(h) Determination or Calculation by Security Trustee 

If the Agent Bank at any time for any reason does not determine the relevant Rate of Interest or fails to 
calculate the relevant Interest Amount in accordance with Condition 4(f) above, the Security Trustee shall 
determine the relevant Rate of Interest at such rate as, in its absolute discretion (having such regard as it 
shall think fit to the procedure described in Condition 4(f) above), it shall deem fair and reasonable under 
the circumstances, or, as the case may be, the Security Trustee shall calculate the Interest Amount in 
accordance with Condition 4(f) above, and each such determination or calculation will be final and binding 
on all parties. 
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(i) Reference Banks and Agent Bank 

The Issuer will procure that, as long as any of the Notes remains outstanding, there will be at all times four 
Reference Banks and an Agent Bank. The Issuer has, subject to prior written consent of the Security 
Trustee, the right to terminate the appointment of the Agent Bank or of any Reference Bank by giving at least 
90 days' notice in writing to that effect. Notice of any such termination will be given to the holders of the 
relevant Class of Notes in accordance with Condition 13 hereof. If any person will be unable or unwilling to 
continue to act as a Reference Bank or the Agent Bank (as the case may be) or if the appointment of any 
Reference Bank or the Agent Bank will be terminated, the Issuer will, with the prior written consent of the 
Security Trustee, appoint a successor Reference Bank or Agent Bank (as the case may be) to act in its 
place, provided that neither the resignation nor removal of the Agent Bank shall take effect until a successor 
approved in writing by the Security Trustee has been appointed. 

(j) Deferral of Interest Payments  

(i) Interest on the Notes is payable subject to, and in accordance with, the order of priorities set out in 
the Income Pre-Acceleration Priority of Payments or the Post-Acceleration Priority of Payments.  If, 
on any Interest Payment Date, the Issuer has insufficient funds to make payment in full of all 
amounts of interest (including any Deferred Interest) payable in respect of the Class B Notes and/or 
the Class C Notes and/or the Class D Notes after having paid or provided for items of higher priority, 
then: 

(1) the Issuer shall be entitled (unless there are then no Class A Notes outstanding) to defer, to 
the next Interest Payment Date, the payment of interest in respect of the Class B Notes: 

(A) if it then defers all payments of interest then due (but for the provisions of this 
paragraph (A)) in respect of the Class C Notes and the Class D Notes; and 

(B) to the extent only of any insufficiency of funds after having paid or provided for all 
amounts specified as having a higher priority than interest payable in respect of the 
Class B Notes; and 

(2) the Issuer shall be entitled (unless there are then no Class A Notes and/or Class B Notes 
outstanding) to defer, to the next Interest Payment Date, the payment of interest in respect of 
the Class C Notes: 

(A) if it then defers all payments of interest then due (but for the provisions of this 
paragraph (A)) in respect of the Class D Notes; and 

(B) to the extent only of any insufficiency of funds after having paid or provided for all 
amounts specified as having a higher priority than interest payable in respect of the 
Class C Notes; and 

(3) the Issuer shall be entitled (unless there are then no Class A Notes and/or Class B Notes 
and/or Class C Notes outstanding) to defer, to the next Interest Payment Date, the payment 
of interest in respect of the Class D Notes to the extent only of any insufficiency of funds 
after having paid or provided for all amounts specified as having a higher priority than 
interest payable in respect of the Class D Notes. 

(ii) Any amount of interest (including any Deferred Interest arising on the immediately preceding Interest 
Payment Date) on the Class B Notes and/or the Class C Notes and/or the Class D Notes which is 
not due and payable on an Interest Payment Date as a result of the provisions of this Condition 4(j) 
is the "Class B Deferred Interest", the "Class C Deferred Interest" and the "Class D Deferred 
Interest" respectively and, together, the "Deferred Interest" arising on any such Interest Payment 
Date.  Any Deferred Interest is payable on the next Interest Payment Date unless and to the extent 
that this Condition 4(j) applies. 
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(iii) As soon as practicable after becoming aware that any part of a payment of interest on the Class B 
Notes and/or the Class C Notes and/or the Class D Notes will be deferred or that a payment 
previously deferred will be made in accordance with this Condition 4(j) the Issuer will give notice 
thereof to the Class B Noteholders and/or the Class C Noteholders and/or the Class D Noteholders 
in accordance with Condition 13.  Any deferral of interest in accordance with this Condition 4(j) will 
not constitute a Note Event of Default.  The provisions of this Condition 4(j) shall cease to apply on 
the Final Maturity Date, at which time all Deferred Interest and accrued interest thereon shall 
become due and payable. 

5. Payment 

(a) Payments 

Payments of principal and interest in respect of the Notes will be made by the Issuer to the Principal Paying 
Agent for payment by the Principal Paying Agent to the Noteholders on the Interest Payment Date to, or to 
the order of, Euroclear and Clearstream Luxembourg, as relevant, for credit to the relevant participants in 
Euroclear and Clearstream Luxembourg for subsequent transfer to the Noteholders. All payments are 
subject to any fiscal laws or other laws and regulations applicable in the place of payment. 

(b) Final Maturity 

On the Final Maturity Date, or on such earlier date on which the Notes become due and payable, payment in 
respect of the Notes will be made only against presentation of the relevant Global Note at the specified office 
of the Principal Paying Agent. 

(c) Discharge 

All payments made by the Principal Paying Agent on behalf of the Issuer to the Noteholder shall discharge 
the liability of the Issuer under the Notes to the extents of the sums so paid.  

(d) Payment Business Days 

If the relevant Interest Payment Date is not a day on which banks are open for business in the place of 
presentation of the relevant Note (for the purposes of this Condition a "local business day"), the holder 
thereof shall not be entitled to payment until the next following such day, or to any interest or other payment 
in respect of such delay, provided that in the case of payment by transfer to a Euro account as referred to 
above, the Principal Paying Agent and the Irish Paying Agent shall not be obliged to credit such account until 
the local business day immediately following the day on which banks are open for business. The name of the 
Principal Paying Agent and of its office is set out below. 

6. Redemption  

(a) Final redemption 

Save to the extent otherwise redeemed or cancelled in accordance with this Condition 6, the Issuer shall 
redeem the Notes of each Class at their respective Principal Amounts Outstanding plus interest accrued and 
unpaid on the Interest Payment Date in January 2015 (the "Final Maturity Date"). 

Without prejudice to Condition 9, the Issuer shall not redeem Notes in whole or in part prior to the Final 
Maturity Date except as provided in this Condition 6. 
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(b) Mandatory Redemption from Available Principal Amounts 

Unless previously redeemed in full, the Notes are subject to mandatory early redemption in part on each 
Interest Payment Date by applying an amount equal to the Available Principal Amounts to the Notes pro rata 
as follows: 

(a) in or towards repayment of any principal on the Class A Notes in an amount equal to the Tranche A 
Loan Receipts; 

(b) in or towards repayment of any principal on the Class B Notes in an amount equal to the Tranche B 
Loan Receipts; 

(c) in or towards repayment of any principal on the Class C Notes in an amount equal to the Tranche C 
Loan Receipts; and 

(d) in or towards repayment of any principal on the Class D Notes in an amount equal to the Tranche D 
Loan Receipts. 

"Available Principal Amounts" means an amount equal to the aggregate of: 

(a) amounts of principal received in respect of the Senior Loans prior to the scheduled Loan Maturity 
Dates due to any mandatory prepayment, Mortgaged Properties disposals or voluntary prepayment 
made by any of the Borrowers; 

(b) amounts of any scheduled repayments of principal in respect of the Senior Loans prior to the Loan 
Maturity Dates;  

(c) amounts of any principal payments received or recovered by or on behalf of the Issuer in respect of 
the Senior Loans and the Related Security as a result of enforcement procedures or other actions 
taken in respect of the Senior Loans and the Related Security;  

(d) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards the payment of any Priority Amounts; and 

(e) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards any Eligible Investments. 

(c) Optional Redemption for Tax or other Reason 

If the Issuer at any time certifies to the Security Trustee immediately prior to giving the notice referred to 
below that either (i) by virtue of a change in the tax law of the Federal Republic of Germany or any other 
jurisdiction (or the application or official interpretation thereof) from that in effect on the Closing Date, on the 
next Interest Payment Date the Issuer or any Paying Agent on its behalf would be required to deduct or 
withhold from any payment of principal or interest in respect of any Note (other than where the relevant 
holder or beneficial owner has some connection with the relevant jurisdiction other than the holding of Notes 
and other than in respect of default interest), any amount for or on account of any present or future taxes, 
duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld or 
assessed by the relevant jurisdiction (or any political subdivision thereof or authority thereof or therein having 
power to tax) and such requirement cannot be avoided by the Issuer taking reasonable measures available 
to it, or (ii) if any amount payable by any of the Borrowers in relation to the Senior Loans is reduced or 
ceases to be receivable (whether or not actually received) by the Issuer during the Interest Period preceding 
the next Interest Payment Date and, in any such case, the Issuer may, but is not obliged to, having given not 
more than 60 nor less than 20 days' notice (or such other shorter period as the Security Trustee may agree) 
to the Noteholders in accordance with Condition 13, redeem all or part of the Notes at their respective 
Principal Amount Outstanding together with accrued interest on the next Interest Payment Date, provided 
that, prior to giving any such notice, the Issuer shall have certified to the Security Trustee that it will have the 
necessary funds, not subject to the interest of any other persons, required to fulfill its obligations hereunder 
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in respect of the Notes and any amounts required under the Issuer Trust Agreement to be paid in priority to, 
or pari passu with, the Notes and shall have delivered to the Security Trustee a certificate signed by two 
directors of the Issuer stating that the event described above has occurred or will apply (as the case may be) 
on the occasion of the next Interest Payment Date and that the Issuer will have funds referred to above; and 
the Security Trustee shall accept the certificate as sufficient evidence of the satisfaction of the conditions 
precedent set out above and it shall be conclusive and binding on the Noteholders. 

(d) Redemption upon Exercise of Option 

(i) Subject to applicable law, each of the Originator, the Servicer and the Special Servicer is hereby 
granted an option pursuant to which it may, at its discretion, purchase the Senior Loans and the 
Hedging Loans on any Interest Payment Date provided that: (i) written notice is given by the 
Originator, the Servicer or the Special Servicer, as applicable, to the Issuer, to the Security Trustee 
and to the Noteholders in accordance with Condition 13 not more than 50 nor less than 20 days’ 
prior to such purchase, (ii) that as of the Calculation Date relating to such Interest Payment Date, no 
Acceleration Notice in relation to the Notes has been served, (iii) that the Originator, the Servicer or 
the Special Servicer (or their respective assigns) as applicable, has, prior to giving such notice, 
certified to the Security Trustee that it will have the necessary funds to pay all amounts due in 
respect of the Notes after payment has been made to all creditors who rank in priority to 
Noteholders, which certificate shall be conclusive and binding, and (iv) the then Principal Amount 
Outstanding of the Notes is less than 10 per cent. of the Principal Amount Outstanding of the Notes 
as at the Closing Date.  

(ii) Upon receipt of such amounts from the Originator, the Servicer or Special Servicer, as the case may 
be, the Issuer will be required to redeem on such Interest Payment Date all of the Notes in an 
amount equal to the then Principal Amount Outstanding of each Class of Notes plus interest accrued 
and unpaid on such Class of Notes. 

(e) Notice of Redemption 

Any such notice as is referred to in Condition 6(c) or 6(d) above shall be irrevocable and, upon the 
expiration of such notice, the Issuer shall be bound to redeem the Notes of the relevant Class in the amounts 
specified in these Conditions. 

(f) Purchase 

The Issuer shall not purchase Notes. 

(g) Cancellation 

All Notes redeemed in full will be cancelled forthwith and may not be reissued. 

7. Taxation 

All payments of, or in respect of, principal of and interest on the Notes will be 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 Federal Republic of Germany, any authority therein or thereof 
having power to tax, unless the withholding or deduction of such taxes, duties, assessments or charges is 
required by law. In that event, the Issuer will make the required withholding or deduction of such taxes, 
duties, assessments or charges for the account of the Noteholders and will have no obligation to pay any 
additional amounts to such Noteholders. In particular, but without limitation, no additional amounts shall be 
payable in respect of any Note presented for payment where such withholding or deduction is imposed on a 
payment to an individual and is required to be made pursuant to any European Union Directive on the 



 

141 

taxation of savings that was adopted on 3 June 2003 or any law implementing or complying with, or 
introduced in order to conform to, such directive. 

8. Prescription / Presentation 

The presentation period provided in Section 801 para 1, sentence 1 of the German Civil Code (Bürgerliches 
Gesetzbuch) is reduced to ten (10) years for the Notes. 

The period for prescription for Notes presented for payment during the presentation period shall be three (3) 
years beginning at the end of the relevant presentation period. 

9. Note Events of Default 

(a) Following the occurrence of a Note Event of Default, the Security Trustee at its discretion may, and 
following receipt of written instructions by (i) the holders of at least 25 per cent. in aggregate 
Principal Amount Outstanding of the most senior Class of Notes then outstanding or (ii) the holders 
of at least 25 per cent. of the Notes of each Class calculated on a Class by Class basis (the 
"Instructing Majority") and provided that the Security Trustee is indemnified to its satisfaction, shall 
deliver an acceleration notice (the "Acceleration Notice") to the Issuer declaring the Notes to be 
immediately due and payable and specifying the occurrence of the relevant Note Event of Default. 
Any written instruction by a Noteholder shall be made by means of a written declaration delivered by 
hand or registered mail (Einschreiben Rückschein) to the specified office of the Principal Paying 
Agent who shall forward any written request immediately upon receipt to the Security Trustee. 

(b) The occurrence of any of the following events shall constitute a "Note Event of Default": 

(i) default is made for a period of three (3) days or more in the payment of any principal of, or 
default is made for a period of five (5) days or more in the payment of any interest on, any 
Note when and as the same ought to be paid in accordance with these Conditions provided 
that a deferral of interest in accordance with Condition 4(i) shall not constitute a default in 
the payment of such interest for the purposes of this Condition 9(b)(i); or 

(ii) breach by the Issuer of any representation or warranty made by it in these Conditions, the 
Issuer Trust Agreement or any of the other Transaction Documents to which it is a party and 
in any such case (except where the Security Trustee certifies that, in its opinion, such breach 
is incapable of remedy, when no notice will be required), such breach continuing for a period 
of 30 days following the service by the Security Trustee on the Issuer of notice in writing 
requiring the same to be remedied; or 

(iii) the Issuer failing to duly perform or observe any other obligation, condition or provision 
binding upon it under these Conditions, the Issuer Trust Agreement or any of the other 
Transaction Documents to which it is a party and in any such case (except where the 
Security Trustee certifies that, in its opinion, such failure is incapable of remedy, when no 
notice will be required), such failure continuing for a period of 30 days following the service 
by the Security Trustee on the Issuer of notice in writing requiring the same to be remedied; 
or 

(iv) the Issuer, otherwise than for the purpose of such a pre-approved amalgamation or 
reconstruction as is referred to in subparagraph (v) below, ceases or, through an official 
action of the directors of the Issuer, threatens to cease to carry on business (or a substantial 
part thereof); or  

(v) an order being made or an effective resolution being passed for the liquidation of the Issuer, 
except a liquidation for the purposes of or pursuant to an amalgamation or reconstruction the 
terms of which have previously been approved in writing by the Security Trustee having 
been so instructed by the Instructing Majority; or 
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(vi) the Issuer is, or is deemed for the purposes of any law to be, unable to pay its debts as they 
fall due (zahlungsunfähig), overindebted (überschuldet), in a state of impending illiquidity 
(drohende Zahlungsunfähigkeit) or otherwise insolvent, the managing directors of the Issuer 
are required by law to file for insolvency or the Issuer admits its inability to pay its debts as 
they fall due; or 

(vii) proceedings being initiated against the Issuer under any applicable liquidation, insolvency, 
composition, reorganisation or other similar laws (including, but not limited to, application to 
a court for an insolvency administration order, appointment of an insolvency administrator, or 
an insolvency administration order being granted, the appointment of an insolvency 
administrator taking effect or the refusal of a court to institute insolvency proceedings for lack 
of assets (Masselosigkeit), in each case in relation to the Issuer, or an attachment 
(Pfändung) or execution or other process being levied or enforced upon or sued out against 
the whole or any substantial part of the undertaking or assets of the Issuer, and such 
proceedings, distress, execution or process (as the case may be) (unless initiated by the 
Issuer) not being discharged or not otherwise ceasing to apply within 15 days, or the Issuer 
initiating or consenting to judicial proceedings relating to itself under any applicable 
liquidation, insolvency, composition, reorganisation or other similar laws or making a 
conveyance or assignment for the benefit of its creditors generally, 

provided that in the case of each of the events described in subparagraphs (ii) and (iii) of this 
paragraph (b), the Security Trustee shall have certified to the Issuer that such event is, in its 
opinion, materially prejudicial to the interests of the holders of the most senior Class of Notes 
outstanding. 

(c) Upon any declaration being made by the Security Trustee in accordance with Condition 9(a) above 
that the Notes are due and payable each Note shall thereby immediately become due and payable at 
its Principal Amount Outstanding together with accrued interest as provided in the Issuer Trust 
Agreement subject to the Post-Acceleration Priority of Payments. 

10. Enforcement 

(a) At any time after the Notes of any Class become due and payable as a result of the delivery of an 
Acceleration Notice, the Security Trustee may, at its discretion and without further notice, take such 
steps and/or institute such proceedings as it may think fit to enforce the terms of the Issuer Trust 
Agreement, the other Issuer Security Documents, and the Notes. 

(b) No Issuer Secured Creditor (other than the Security Trustee) has any independent power to (i) 
enforce any Issuer Security, (ii) exercise any rights, remedies, discretion or powers in relation to the 
Issuer Security or under or pursuant to the Issuer Security Documents, (iii) grant any consents or 
releases under or pursuant to the Security Documents or (iv) otherwise have direct recourse to the 
Issuer Security, provided that the Instructing Majority shall be entitled to deliver an Acceleration 
Notice to the Issuer and to enforce the Issuer Security in accordance with the provisions of the Issuer 
Trust Agreement in the event the Security Trustee fails, after having been so instructed, to deliver an 
Acceleration Notice to the Issuer or otherwise fails to enforce the Issuer Security (in each case within 
a reasonable period of time following notice of such failure by the Instructing Majority) and such 
failure continues. In addition, no Issuer Secured Creditor is entitled to require the Security Trustee to 
take any action or proceedings under or in relation to any of the Issuer Security Documents or to 
exercise any of the rights or powers of discretion conferred on it by the Issuer Security Documents. 

(c) The Noteholders and the Security Trustee may not institute against, or join any person in instituting 
against, the Issuer any bankruptcy, winding-up, reorganisation, arrangement, insolvency or 
liquidation proceedings until the expiry of a period of at least one (1) year after the latest maturing 
Note is paid in full. The Noteholders accept and agree that the only remedy of the Security Trustee 
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against the Issuer after any of the Notes have become due and payable pursuant to Condition 9 is 
to enforce the Issuer Security. 

11. Indemnification of the Security Trustee 

The Issuer Trust Agreement contains provisions for the indemnification of the Security Trustee in the 
circumstances set out therein and for its relief from responsibility. The Security Trustee is entitled to enter 
into commercial transactions with the Issuer and/or any other party to the Transaction Documents without 
accounting for any profit resulting from such transaction. 

12. Paying Agents and Agent Bank 

(a) Specified Offices 

The Principal Paying Agent, the Irish Paying Agent and the Agent Bank and their respective offices are: 

Principal Paying Agent: The Bank of New York 
One Canada Square 
Canary Wharf 
London E14 5AL 
United Kingdom 

Irish Paying Agent: AIB/BNY Fund Management (Ireland) Limited 
Guild House 
Guild Street 
Dublin 1 
Republic of Ireland 

Agent Bank: The Bank of New York 
One Canada Square 
Canary Wharf 
London E14 5AL 
United Kingdom 

(b) Variation or Termination of Appointment 

The Issuer reserves the right at any time to vary or terminate (by giving not less than thirty (30) calendar 
days notice) the appointment of the Principal Paying Agent or the Irish Paying Agent and to appoint 
additional or other paying agents provided that no paying agent located in the United States of America will 
be appointed and that the Issuer will at all times maintain a paying agent having a specified office in the 
European Union for as long as the Notes are listed on the Irish Stock Exchange. 

Without prejudice to the right to terminate its appointment for good cause (aus wichtigem Grund) each of the 
Agent Bank and the Paying Agents may resign its appointment hereunder at any time by giving to the Issuer 
not less than thirty (30) calendar days notice to that effect, provided that the Issuer has appointed a 
successor Agent Bank, a successor Paying Agent to perform the respective functions assigned to any of 
them. Notice of any termination or appointment of a Paying Agent and of any changes in the specified offices 
of the Paying Agent will be given to the Noteholders in accordance with Condition 13 hereof. 

Upon the effectiveness of the appointment of any successor Paying Agent or Agent Bank pursuant to this 
Condition, the Paying Agent or Agent Bank so superseded shall cease to be a Paying Agent or, as the case 
may be, an Agent Bank hereunder. Prior to the effectiveness of such appointment, the incumbent Paying 
Agent or Agent Bank shall hold all moneys deposited with it or held by it hereunder in respect of the Notes to 
the order of the respective successor Paying Agent or, as the case may be, a successor Agent Bank. Upon 
its resignation or removal becoming effective in respect of the Notes, the incumbent Paying Agent or Agent 
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Bank shall forthwith transfer to the successor Paying Agent or, as the case may be, successor Agent Bank 
all records and documents in relation to the Notes held by it. 

(c) Agents of the Issuer 

In acting hereunder and in connection with the Notes, the Paying Agent and the Agent Bank shall act solely 
as agents of the Issuer and do not assume any obligations towards or relationship of agency or trust for or 
with the Noteholders, and shall not have any obligation towards the Noteholders except that all funds held by 
the Paying Agent for payments under the Notes shall be held exclusively for the benefit of and for payment 
to the Noteholders, but need not be segregated from other funds, except as required by law or as set forth in 
these Conditions, and shall be applied as set forth in these Conditions. The Paying Agent and the Agent 
Bank shall be released from the restrictions set out in Section 181 German Civil Code (Bürgerliches 
Gesetzbuch). 

(d) Determinations Binding 

All certificates, communications, opinions, determinations, calculations, quotations and decisions given, 
expressed, made or obtained for the purposes of the Conditions of the Notes by the Security Trustee shall (in 
the absence of manifest error) be binding on the Issuer, the Agents and the Noteholders and shall be made 
in accordance with Section 317 of the German Civil Code (Bürgerliches Gesetzbuch) in its reasonable 
discretion (billiges Ermessen). 

(e) Liability of Agents 

None of the Agents shall have any liability in respect of any error or omission or subsequent correction made 
in the calculation or publication of any amount in relation to the Notes, unless caused by negligence or by not 
following the standard of care of a prudent merchant (mit der Sorgfalt eines ordentlichen Kaufmanns). 

13. Notices 

Any notice to the Noteholders shall be validly given if published (a) in one leading London daily newspaper 
(which is expected to be the Financial Times) and (b) (for so long as the Notes are listed on the Irish Stock 
Exchange and the rules of that exchange so require) in a leading English language newspaper having 
general circulation in Dublin (which is expected to be The Irish Times) or, if either such newspaper shall 
cease to be published or timely publication therein shall not be practicable, in the opinion of the Security 
Trustee, in another appropriate newspaper or newspapers as the Security Trustee shall approve having a 
general circulation in London or Dublin (as appropriate) previously approved in writing by the Security 
Trustee. Any such notice published in a newspaper as aforesaid shall be deemed to have been given on the 
date of such publication or, if published more than once or on different dates, on the first date on which 
publication shall have been made in the newspaper or newspapers in which publication is required. If 
publication is not practicable in any such newspaper as is mentioned above, notice will be valid if given in 
such other manner, and shall be deemed to have been given on such date, as the Security Trustee shall 
determine. 

Whilst the Notes are represented by Global Notes notices to Noteholders may be given by delivery of the 
relevant notice to Clearstream, Luxembourg and/or Euroclear for communication by them to Noteholders 
rather than by notification as required above provided that so long as the Notes are listed on the Irish Stock 
Exchange, the Irish Stock Exchange so agrees. Any notice delivered to Clearstream, Luxembourg and/or 
Euroclear as aforesaid shall be deemed to have been given on the third day after the day of such delivery. 

A copy of each notice given in accordance with this Condition 13 shall be provided to each of Fitch Ratings 
Ltd ("Fitch") and Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, Inc. ("S&P" 
and, together with Fitch, the "Rating Agencies", which reference in these Conditions shall include any 
additional or replacement rating agency appointed by the Issuer to provide a credit rating in respect of the 
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Notes or any Class thereof). For the avoidance of doubt, and unless the context otherwise requires, all 
references to rating and ratings in these Conditions shall be deemed to be references to the ratings assigned 
by the Rating Agencies. 

The Security Trustee shall be at liberty to sanction some other method of giving notice to the Noteholders or 
to a Class of Notes if, in its opinion, such other method is reasonable having regard to market practice then 
prevailing and to the requirements of the stock exchange on which the Notes are then listed and provided 
that notice of such other method is given to the Noteholders in such manner as the Security Trustee shall 
require. 

14. Replacements of Notes 

If any of the Notes is lost, stolen, damaged or destroyed, it may be replaced by the Issuer upon payment by 
the claimant of the costs arising in connection therewith. As a condition of replacement, the Issuer may 
require the fulfilment of certain conditions, the provisions of proof regarding the existence of indemnification 
and/or the provision of adequate collateral. In the event of any of the Notes being damaged, such Note shall 
be surrendered before a replacement is issued. If any Note is lost or destroyed, the foregoing shall not limit 
any right to file a petition for the annulment of such Note pursuant to the provisions of the laws of the Federal 
Republic of Germany. 

15. Substitution of the Issuer 

(a) Substitution 

If the Issuer: 

(i) would be required by law to withhold or account for tax in respect of payments due under the Notes; 

(ii) as a result of a change in tax law or the publication of administrative decrees of the tax authorities or 
case law regarding the application or interpretation of already existing statutory provisions taking 
effect after the Closing Date, would be required to account for or pay any taxes, increase any tax 
payments or such change of law would result in increase of the Issuer's taxable base; or 

(iii) would receive net of tax any payment, so that it would be unable to make payment of the full amount 
due in respect of the Notes,  

the Issuer may, without the consent of the Noteholders substitute for the Issuer any company as principal 
debtor in respect of all obligations arising from or in connection with the Notes (the "Substitute Debtor") 
provided that:  

(i) the Substitute Debtor assumes all obligations of the Issuer in respect of the Notes and the 
Transaction Documents; 

(ii) the Issuer and the Substitute Debtor have obtained all necessary authorisations and may transfer to 
the Paying Agents in the currency required hereunder and without being obligated to deduct or 
withhold any taxes or other duties of whatever nature levied by the country in which the Substitute 
Debtor has its domicile or tax residence, all amounts required for the fulfillment of the payment 
obligations arising under the Notes; 

(iii) there shall have been delivered to the Security Trustee an opinion or opinions of lawyers of 
recognised standing to the effect that subparagraphs (i) and (ii) above have been satisfied; and 

(iv) the Rating Agencies confirm that there would be no adverse change to the credit rating assigned to 
the Notes by the Rating Agencies. 
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(b) Notice 

Notice of any such substitution shall be given in accordance with Condition 13. The Security Trustee shall 
be notified of any such substitution no later than thirty (30) calendar days prior to such substitution. 

(c) Change of References 

In the event of any such substitution, any reference in these Conditions to the Issuer shall from then on be 
deemed to refer to the Substitute Debtor and any reference to the jurisdiction of incorporation and/or the 
country in which the Issuer is domiciled or resident for taxation purposes shall from then on be deemed to 
refer to the jurisdiction of incorporation and/or (as relevant) the country of domicile or residence for taxation 
purposes of the Substitute Debtor.  

16. Partial Invalidity 

Without prejudice to any other provision hereof, if one or more provisions hereof is or becomes invalid, illegal 
or unenforceable in any respect in any jurisdiction or with respect to any party, such invalidity, illegality or 
unenforceability in such jurisdiction or with respect to such party or parties shall not, to the fullest extent 
permitted by applicable law render invalid, illegal or unenforceable such provision or provisions in any other 
jurisdiction or with respect to any other party or parties. Any such invalid, illegal or unenforceable provision 
shall be replaced to the fullest extent permitted by law in accordance with the intent and purpose of these 
Conditions by such valid, legal or enforceable provisions which in their economic effect come as close as 
legally possible to the invalid, illegal or unenforceable provision. 

17. Limited Recourse  

The Notes are direct, secured and limited recourse obligations of the Issuer. The Issuer's ability to satisfy its 
payment obligations under the Notes and its operating and administrative expenses will be wholly dependent 
upon receipt by it in full of (a) payments of principal and interest and other amounts payable under the Senior 
Loans, (b) certain indemnities payable (if any) by the Originator, (c) payments (if any) due from the Issuer 
Swap Counterparty under the Issuer Swap Agreement, (d) interest income on the Issuer Accounts and (e) 
payments (if any) under the other Transaction Documents in accordance with the terms thereof and (f) 
current and retained earnings (Gewinn), (g) liquidation surplus (Liquidationsüberschuss) and (h) other free 
assets (freies Vermögen). The Issuer shall have no other funds available to meet its obligations under the 
Notes and the Notes shall not give rise to any payment obligation in excess of the foregoing. 

Without prejudice to the Issuer Security and the enforcement and application of the proceeds thereof in 
accordance with the Conditions of the Notes and the other Transaction Documents, under the condition 
precedent (aufschiebende Bedingung) that the Issuer would, at any time, after taking into account all claims 
of the creditors of the Issuer (including the claims of the Noteholders), be over-indebted (überschuldet) within 
the meaning of Section 19 of the German Insolvency Code (Insolvenzordnung) or illiquid (zahlungsunfähig) 
within the meaning of Section 17 of the German Insolvency Code, to the extent that, and only as long as, it is 
necessary to avoid such over-indebtedness or illiquidity of the Issuer, the obligations of the Issuer under the 
Notes shall be regarded as junior obligations for the purpose of the German Insolvency Code but shall not be 
construed as a waiver (Erlass, Verzicht) by the Noteholders or converted into equity of the Issuer. Such 
junior obligations shall be treated as if they constitute statutory capital of the Issuer (qualifizierter 
Rangrücktritt within the meaning of Section 199 sentence 2 of the German Insolvency Code). For the 
avoidance of doubt, the obligations of the Issuer shall be regarded as deferred (gestundet) to the extent that 
the Issuer would become over-indebted (überschuldet) or illiquid (zahlungsunfähig) by satisfying such 
obligations. Notwithstanding the foregoing subordination and deferral of the obligations of the Issuer, the 
Issuer shall satisfy such junior obligations by making payments in accordance with the Conditions out of 
future profit (Gewinn), liquidation surplus (Liquidationsüberschuss) and/or other free assets (freies 
Vermögen) as soon as, and to the extent that, the Issuer can do so without becoming over-indebted and/or 
illiquid. If no such assets are available for payment of such junior obligations of the Issuer, the creditors of 
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such junior obligations shall suffer a shortfall. The obligations of the Issuer in respect of the Notes shall 
extinguish immediately prior to the registration of the liquidation of the Issuer in the commercial register 
(Anmeldung zum Schluß der Liquidation zum Handelsregister). 

18. Modification and Waiver 

The Security Trustee may agree to any modification of, and authorise or waive any proposed breach or 
breach of, these Conditions, the Issuer Trust Agreement or any other Transaction Document to which the 
Security Trustee is a party, provided that such modification is made or such waiver is given in accordance 
with the provisions of the Issuer Trust Agreement. 

19. Applicable Law, Place of Performance, Place of Jurisdiction and Enforcement 

(a) Governing Law 

The Notes, as to form and content, and all rights and obligations of the Noteholders, the Issuer, the Agent 
Bank and the Paying Agents shall in all respects be governed by, and construed in accordance with, German 
law. The creation of the security interests created under the Issuer Trust Agreement shall be governed by, 
and construed in accordance with, German law. 

(b) Place of Performance 

Place of performance shall be Frankfurt am Main, Federal Republic of Germany. 

20. Additional obligations 

For as long as the Notes are listed on the Irish Stock Exchange, the Issuer shall comply with the provisions 
of the Irish Stock Exchange or any amended form of the said provisions as in force at the date of the issue of 
the Notes. 
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APPENDIX 1 TO THE TERMS AND CONDITIONS 

DEFINITIONS 

"Acceleration Notice" means an acceleration notice served by the Security Trustee to the Issuer following 
the occurrence of a Note Event of Default as referred to in Condition 9 of the Notes. 

"Account Bank" means The Bank of New York acting through its branch office at Niedenau 61-63, 60325 
Frankfurt am Main, Federal Republic of Germany. 

"Account Bank Agreement" means a bank agreement entered into by the Issuer, the Account Bank, the 
Servicer and the Security Trustee on or before the Closing Date. 

"Agency Agreement" means the agency agreement entered into by the Issuer, the Principal Paying Agent, 
the Irish Paying Agent, the Agent Bank and the Security Trustee on or before the Closing Date. 

"Agent Bank" means The Bank of New York acting through its office at One Canada Square, Canary Wharf, 
London E14 5AL, United Kingdom, in its capacity as agent bank under the Agency Agreement and its 
successor(s). 

"Agents" means the Principal Paying Agent, the Irish Paying Agent and the Agent Bank. 

"Arranger" means Eurohypo AG. 

"Available Issuer Income" will comprise: 

(a) all monies (other than Available Principal Amounts and the Pre-Closing Proceeds) received by the 
Issuer under or in respect of the Senior Loans and the Related Security, including any prepayment 
fees, cancellation fees and break costs;  

(b) all monies received by the Issuer from any of the Borrowers under and with respect to any Hedging 
Loan; 

(c) any interest accrued on amounts standing to the credit of the Issuer Accounts and paid into the 
Issuer Income Account together with the yield element of the proceeds of any Eligible Investments; 

(d) without double counting, any payments made by or on behalf of the Issuer out of amounts standing 
to the credit of the Issuer Accounts and paid into the Issuer Income Account; and 

(e) any other amounts received by the Issuer under the Transaction Documents (other than the 
Available Principal Amounts). 

"Available Principal Amounts" means an amount equal to the aggregate of: 

(a) amounts of principal received in respect of the Senior Loans prior to the scheduled Loan Maturity 
Dates, due to any mandatory prepayment, Mortgaged Properties disposals or voluntary prepayment 
made by any of the Borrowers; 

(b) amounts of any scheduled repayments of principal in respect of the Senior Loans prior to the Loan 
Maturity Dates;  

(c) amounts of any principal payments received or recovered by or on behalf of the Issuer in respect of 
the Senior Loans and the Related Security as a result of enforcement procedures or other actions 
taken in respect of the Senior Loans and the Related Security;  

(d) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards the payment of any Priority Amounts; and 

(e) amounts transferred from the Issuer Income Account as a repayment of funds applied previously 
from the Issuer Principal Account towards any Eligible Investments. 
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"Borrowers" means the TSK Borrowers and the Prima Borrower. 

"Borrowers Hedging Agreement" means each of the TSK Hedging Agreement and the Prima Senior 
Hedging Agreement. 

"Borrowers Hedging Counterparty" means each of the TSK Hedging Counterparty and Prima Senior 
Hedging Counterparty. 

"Borrowers Security Documents" means the TSK Security Documents and the Prima Security Documents. 

"Business Day" means a day on which banks are open for business in Frankfurt am Main and London, 
provided that such day is also a day on which the TARGET System or any successor thereto is operating 
credit or transfer instructions in respect of payments in euro. 

"Calculation Date" means the second Business Day preceding each Interest Payment Date. 

"Class" or "Class of Notes" means either the Class A Notes, the Class B Notes, the Class C Notes or the 
Class D Notes. 

"Class A Noteholders" means the holders of any Class A Notes. 

"Class A Notes" means the € 189,050,000 Class A Commercial Mortgage Backed Floating Rate Notes due 
2015. 

"Class B Deferred Interest" means any amount of interest, including any Deferred Interest arising on the 
immediately preceding Interest Payment Date, on the Class B Notes which is not due and payable on an 
Interest Payment Date as a result of the provisions of Condition 4(j) of the Notes. 

"Class B Noteholders" means the holders of any Class B Notes. 

"Class B Notes" means the € 25,000,000 Class B Commercial Mortgage Backed Floating Rate Notes due 
2015. 

"Class C Deferred Interest" means any amount of interest, including any Deferred Interest arising on the 
immediately preceding Interest Payment Date, on the Class C Notes which is not due and payable on an 
Interest Payment Date as a result of the provisions of Condition 4(j) of the Notes. 

"Class C Noteholders" means the holders of any Class C Notes. 

"Class C Notes" means the € 24,150,000 Class C Commercial Mortgage Backed Floating Rate Notes due 
2015. 

"Class D Deferred Interest" means any amount of interest, including any Deferred Interest arising on the 
immediately preceding Interest Payment Date, on the Class D Notes which is not due and payable on an 
Interest Payment Date as a result of the provisions of Condition 4(j) of the Notes. 

"Class D Noteholders" means the holders of any Class D Notes. 

"Class D Notes" means the € 15,800,000 Class C Commercial Mortgage Backed Floating Rate Notes due 
2015. 

"Clearing System" means each of Clearstream, Luxembourg and Euroclear.  

"Clearstream, Luxembourg" means Clearstream Banking, societe anonyme. 

"Closing Date" means 22 September 2006 (or such later date as may be agreed between the Issuer and the 
Arranger). 

"Common Depositary" means The Bank of New York, acting through its office at One Canada Square, 
Canary Wharf, London E14 5AL, United Kingdom. 
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"Conditions of the Notes" or "Conditions" means the terms and conditions endorsed on any Class of 
Notes in the form set out under "Terms and Conditions of the Notes" in the Prospectus. 

"Controlling Party" means, at any time: 

(a) the holders of the most junior Class of Notes then having a Principal Amount Outstanding greater 
than 25 per cent. of its original aggregate Principal Amount Outstanding on the Closing Date; or 

(b) if no Class of Notes then has a Principal Amount Outstanding greater than 25 per cent. of its original 
aggregate Principal Amount Outstanding on the Closing Date, the holders of the then most junior 
Class of Notes, 

excluding, in each case the Excluded Class. 

"Corporate Services Agreement" means the corporate services agreement dated on or before the Closing 
Date among the Issuer, the Corporate Services Provider and the Security Trustee. 

"Corporate Services Provider" means SFM Structured Finance Management (Deutschland) GmbH, in its 
capacity as Corporate Services Provider to the Issuer under the Corporate Services Agreement or its 
successor or successors. 

"Deferred Interest" arising on any Interest Payment Date means, collectively, the Class B Deferred Interest, 
Class C Deferred Interest and Class D Deferred Interest arising on such Interest Payment Date. 

"Due Diligence Reports" means the TSK Due Diligence Report and the Prima Due Diligence Report. 

"Eligible Investments" means (a) euro denominated government securities or (b) euro demand or time 
deposits, certificates of deposit, money market funds and short-term debt obligations (including commercial 
paper); provided that in all cases such investments will mature at least one Business Day prior to the next 
Interest Payment Date and the long-term unsecured, unguaranteed and unsubordinated debt obligations of 
the issuing or guaranteeing entity or the entity with which the demand or time deposits are made (being a 
bank or licensed EU credit institution) are rated at least "F1+" by Fitch and at least "A-1" by S&P or are 
otherwise acceptable to the Rating Agencies and, where such investments will mature in three months or 
more, the Rating Agencies have affirmed that the proposed investments would not adversely affect the then 
current ratings of the Notes. 

"EURIBOR" means the rate per annum equal to the Euro-interbank offered rate for euro deposits determined 
as follows: 

(a) the Agent Bank will obtain for each Interest Period the rate equal to the sum of EURIBOR for three 
month deposits in euro. The Agent Bank shall use the EURIBOR rate as determined and published 
jointly by the European Banking Federation and ACI - The Financial Market Association and which 
appears for information purposes on the Telerate Page 248 (or, if not available, any other display 
page on any screen service maintained by any registered information vendor (including, without 
limitation, the Reuters Monitor Money Rate Service, the Dow Jones Telerate Service and the 
Bloomberg Service) for the display of the EURIBOR rate selected by the Agent Bank) as at or about 
11.00 a.m. (Central European time) on the day that is two Business Days preceding the first day of 
each Interest Period; or 

(b) if, on the relevant Interest Determination Date, such EURIBOR rate is not determined and published 
jointly by the European Banking Association and ACI - The Financial Market Association, or if it is not 
otherwise reasonably practicable to calculate the rate under (i) above, the Agent Bank will: 

(i) request the principal Euro-zone office of each of the Reference Banks to provide a quotation 
for the rate at which three month euro deposits are offered by it in the Euro-zone interbank 
market at approximately 11.00 a.m. (Central European time) on the relevant Interest 
Determination Date to prime banks in the Euro-zone interbank market in an amount that is 
representative for a single transaction at that time; and determine the arithmetic mean 
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(rounded, if necessary, to the third decimal place with 0.0005 being rounded upwards) of 
such quotation as is provided; or 

(ii) if fewer than two such quotations are provided as requested, the Agent Bank will determine 
the arithmetic mean (rounded, if necessary, to the third decimal place with 0.0005 being 
rounded upwards) of the rates quoted by major banks, of which there will be at least two in 
number, in the Euro-zone, selected by the Agent Bank, at approximately 11.00 a.m. (Central 
European time) on the relevant Interest Determination Date for three month deposits to 
leading Euro-zone banks in an amount that is representative for a single transaction in that 
market at that time. 

"Euro", "euro" and "€" means the currency of the member states of the European Union that adopt a single 
currency in accordance with the treaty establishing the European Communities, as amended by the Treaty 
on the European Union. 

"Euroclear" means Euroclear Bank S.A./N.V. or its successors, as operator of the Euroclear System. 

"Eurohypo" means Eurohypo AG with its principal office at Helfmann-Park 5, 65760 Eschborn, Federal 
Republic of Germany. 

"Exchange Date" means the date at least 40 days after the Closing Date. 

"Excluded Class" means any Class of Notes the entire Principal Amount Outstanding of which is held by, or 
for the benefit of or on the Borrowers and/or any one or more of its affiliates. 

"Facility Agent" means Eurohypo AG in its capacity as the facility agent with respect to each of the Loan 
Agreements, and any successor thereof. 

"Final Maturity Date" means the Interest Payment Date falling in January 2015. 

"Fitch" means Fitch Ratings Ltd. 

"German Limited Partners" means GmbH 1, GmbH 2, GmbH 3, GmbH 4 and GmbH 5. 

"Global Notes" means the Temporary Global Notes and the Permanent Global Notes. 

"GmbH 1" means TS Koenigsallee 1 GmbH, registered on 14 November 2003 under registration number 
HRB 48855. 

"GmbH 2" means TS Koenigsallee 2 GmbH, registered on 13 November 2003 under registration number 
HRB 48835. 

"GmbH 3" means TS Koenigsallee 3 GmbH, registered on 18 November 2003 under registration number 
HRB 48886. 

"GmbH 4" means TS Koenigsallee 4 GmbH, registered on 18 November 2003 under registration number 
HRB 48892. 

"GmbH 5" means TS Koenigsallee 5 GmbH, registered on 17 November 2003 under registration number 
HRB 48877. 

"Income Pre-Acceleration Priority of Payments" means the Issuer income priority of payments set out in 
Clause 9.2 of the Issuer Trust Agreement. 

"Instructing Majority" means (i) the holders of at least 25 per cent. in aggregate Principal Amount 
Outstanding of the most senior Class of Notes then outstanding or (ii) the holders of at least 25 per cent. of 
the Notes of each Class calculated on a Class by Class basis. 

"Interest Amount" means the amount of interest payable on each Class of Notes for the following Interest 
Period. 
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"Interest Determination Date" means the day that is two (2) Business Days preceding the first day of each 
Interest Period. 

"Interest Payment Date" means 22 January, 22 April, 22 July and 22 October of each year, unless such day 
is not a Business Day, in which case the following Business Day.  

"Interest Period" means the successive quarterly interest periods in which interest on the Notes will be 
payable, which will commence on (and including) an Interest Payment Date and end on (but excluding) the 
next succeeding Interest Payment Date, except for the first Interest Period, which will commence on (and 
including) the Closing Date and end on (but excluding) the first Interest Payment Date falling in January 
2007. 

"Irish Paying Agent" means AIB/BNY Fund Management (Ireland) Limited in its capacity as Irish paying 
agent under the Agency Agreement. 

"Irish Stock Exchange" means the stock exchange in Dublin, Ireland. 

"Issuer" means Opera Germany (No. 1) GmbH, a private company with limited liability incorporated under 
the laws of the Federal Republic of Germany on 8 September 2005 and registered under the registration 
number HRB 75506 with the local court of Frankfurt am Main, Federal Republic of Germany. 

"Issuer Accounts" means the Issuer Income Account, Issuer Principal Account, Issuer Share Capital 
Account, any Liquidity Stand-by Account and any other bank account in which the Issuer has an interest from 
time to time, each an "Issuer Account". 

"Issuer Accounts Pledge Agreement" means a pledge agreement entered into by the Issuer and the 
Security Trustee on or about the Closing Date pursuant to which the Issuer pledges the Issuer Accounts. 

"Issuer Deed of Assignment" means a deed of assignment entered into by the Issuer and the Security 
Trustee on or before the Closing Date pursuant to which the Issuer creates security in favour of the Security 
Trustee for itself and the benefit of the other Issuer Secured Creditors over its rights, title, interest in, to and 
under: 

(a) the TSK Senior Loan; 

(b) the TSK Hedging Loans; 

(c) the Loan Sale Agreement (to the extent governed by English law); 

(d) the Issuer Swap Agreement; 

(e) the Liquidity Facility Agreement; and 

(f) the Subscription Agreement. 

"Issuer Income Account" means the account of the Issuer held with the Account Bank in accordance with 
the provisions of the Account Bank Agreement into which the Available Issuer Income is to be deposited. 

"Issuer Intercreditor Agreement" means the intercreditor agreement dated on or about the Closing Date 
and entered into between, inter alios, the Issuer, the Security Trustee and the Issuer Secured Creditors 
(except for the Noteholders). 

"Issuer Principal Account" means the account held with the Account Bank in accordance with the 
provisions of the Account Bank Agreement into which the Available Issuer Amounts are to be deposited. 

"Issuer Profit" means, subject to the relevant Priority of Payments, 0.01 per cent. per annum of the 
Available Issuer Income. 
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"Issuer Secured Creditors" means the Noteholders and the Security Trustee, the Servicer, the Special 
Servicer, the Corporate Services Provider, the Principal Paying Agent, Irish Paying Agent, the Agent Bank, 
the Liquidity Bank, the Account Bank, the Arranger and the Issuer Swap Counterparty. 

"Issuer Security" means the security created by the Issuer in favour of the Security Trustee for itself and the 
benefit of the other Issuer Secured Creditors over: 

(a) the Senior Loans; 

(b) the Hedging Loans; 

(c) the Related Security and all claims and rights relating thereto, including without limitation the 
Mortgages; 

(d) all (present and future) claims and rights the Issuer may have under any Transaction Documents; 

(e) the Issuer's claims against the Security Trustee; and 

(f) all (present and future) claims and rights in relation to any amounts standing to the credit of the 
Issuer Accounts. 

"Issuer Security Documents" means each of the Issuer Trust Agreement, Issuer Deed of Assignment and 
the Issuer Accounts Pledge Agreement. 

"Issuer Share Capital Account" means an account of the Issuer into which the share capital of the Issuer 
was deposited. 

"Issuer Swap Agreement" means the swap agreements entered into between the Issuer and the Issuer 
Swap Counterparty on or about the Closing Date. 

"Issuer Swap Counterparty" means Eurohypo AG, in its capacity as Issuer Swap Counterparty under the 
Issuer Swap Agreement. 

"Issuer Trust Agreement" means the trust agreement dated on or about the Closing Date and entered into 
between the Issuer and the Security Trustee, as the same may be amended or restated from time to time. 

"Joint Bookrunners" means Credit Suisse Securities (Europe) Limited and Dresdner Bank AG London 
Branch. 

"Liquidity Bank" means Lloyds TSB Bank plc in its capacity as liquidity facility provider under the Liquidity 
Facility Agreement. 

"Liquidity Facility" means the liquidity facility granted to the Issuer pursuant to the terms of the Liquidity 
Facility Agreement. 

"Liquidity Facility Agreement" means the 364 day term liquidity facility agreement to be entered into by the 
Issuer, the Liquidity Bank and the Security Trustee on the Closing Date. 

"Liquidity Stand-by Account" means the account in the name of the Issuer with the Liquidity Bank or any 
other bank. 

"Listing Agent" means J & E Davy. 

"Loan Agreements" means the TSK Loan Agreement and the Prima Loan Agreement. 

"Loan Intercreditor Agreements" means the TSK Intercreditor Agreement and the Prima Intercreditor 
Agreement. 

"Loan Maturity Dates" means the TSK Maturity Date and the Prima Maturity Date. 
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"Loan Sale Agreement" means a loan sale agreement entered into between the Originator and the Issuer 
on or before the Closing Date pursuant to which the Issuer has purchased from the Originator the Senior 
Loans, the Hedging Loans and the Related Security.  

"local business day" means a day on which banks are open for business in the place of presentation of the 
relevant Notes. 

"LP 1" means TS Koenigsallee LP I S.à.r.l., registered with the Luxembourg Trade and Companies Register 
on 10 November 2003 under registration number B 96.634. 

"LP 2" means TS Koenigsallee LP II S.à.r.l., registered with the Luxembourg Trade and Companies Register 
on 10 November 2003 under registration number B 96.635. 

"LP 3" means TS Koenigsallee LP III S.à.r.l., registered with the Luxembourg Trade and Companies Register 
on 10 November 2003 under registration number B 96.636. 

"LP 4" means TS Koenigsallee LP IV S.à.r.l., registered with the Luxembourg Trade and Companies 
Register on 10 November 2003 under registration number B 96.637.  

"LP 5" means TS Koenigsallee LP V S.à.r.l., registered with the Luxembourg Trade and Companies Register 
on 10 November 2003 under registration number B 96.638. 

"Luxembourg Limited Partners" means LP 1, LP 2, LP 3, LP 4 and LP 5.  

"Margin" means an interest rate of margin applicable to each Class of Notes. 

"Master Definitions Schedule" means a master definitions schedule entered into on or before the Closing 
Date between, inter alios, the Issuer, the Originator and the Security Trustee. 

"Mortgaged Properties" means each of the TSK Mortgaged Properties and the Prima Mortgaged 
Properties. 

"Mortgages" means TSK Mortgages and Prima Mortgages. 

"Note Event of Default" means an event of default occurred under Condition 9 of the Notes.  

"Noteholders" means the holders of any Class of Notes. 

"Notes" means the Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes. 

"Operating Adviser" means the adviser appointed by the Controlling Party in accordance with 
Condition 3(c) of the Notes. 

"Order of Seniority" means the order of payments as set out in Condition 6(b) of the Notes. 

"Originator" means Eurohypo AG. 

"Partners" means the TSK Partners and the Prima Partners. 

"Paying Agents" means the Principal Paying Agent and the Irish Paying Agent (and each a "Paying 
Agent"). 

"Permanent Global Notes" means the permanent global note of each Class of Notes. 

"Post-Acceleration Priority of Payments" means the priority of payments as set out in Clause 22 of the 
Issuer Trust Agreement. 

"Pre-Closing Proceeds" means, with respect to each of the Senior Loans, interest accrued but unpaid for 
the period between (and including) the immediately preceding Loan Interest Payment Date and (but 
excluding) the Closing Date. 
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"Prima Accounts Pledge Agreement" means a bank account pledge agreement granted by Prima 
Borrower in favour of the Prima Lenders in respect of all its rights in, to and under the Prima Accounts 
(including the credit balances standing to the credit of the Prima Accounts), present and future, as the case 
may be. 

"Prima Accounts" means Prima Rent Account, Prima General Account, Prima Reserve Account, Prima 
CSA Account, Prima CapEx Account and Prima Collections Accounts. 

"Prima Assignment Agreements" and each of them a "Prima Assignment Agreement" means any 
assignment agreement between each of the Prima Borrower and the Security Agent by which the Prima 
Borrower assigns to the Security Agent: 

(a) any and all, present and future, claims arising under the lease agreements relating to the Prima 
Mortgaged Properties; and 

(b) any and all, present and future, claims arising under any insurance agreements relating to the Prima 
Mortgaged Properties. 

"Prima Borrower" means Prima Immobilien GmbH & Co. KG.  

"Prima CapEx Account" means an account opened by the Prima Borrower to which certain amounts in 
accordance with the relevant order of priority will be paid. 

"Prima Collections Account" means an account opened by the Prima Borrower to which any amounts 
received from the tenants of the Prima Mortgaged Properties will be paid. 

"Prima CSA Account" means an account to be opened, if necessary, by the Prima Borrower to which any 
amount paid by the Prima Senior Hedging Counterparty will be paid. 

"Prima Deed of Assignment" means an English law governed deed of assignment with respect to all rights, 
title and interest in, to and under the Prima Senior Hedging Agreement entered into between the Prima 
Borrower and the Prima Lenders. 

"Prima Due Diligence Report" means due diligence report prepared by the legal counsel to the Originator 
and the title to and the principal lease terms of the Prima Mortgaged Properties. 

"Prima Finance Documents" means each of the Prima Loan Agreement, the Prima Intercreditor 
Agreement, the Prima Security Documents, the Prima Senior Hedging Agreement and each other document 
pursuant to the Prima Loan Agreement or designated as a Prima Finance Document under the Prima Loan 
Agreement. 

"Prima General Account" means current account opened by the Prima Borrower. 

"Prima General Partner" means PRIMA Wohnbauten Privatisierungs-Management GmbH.  

"Prima Intercreditor Agreement" means an intercreditor agreement entered into between the Issuer and 
the Originator on or before the Closing Date pursuant to which the subordination and the ranking of the 
rights, claims and interest in, to and under the Prima Facilities are agreed. 

"Prima Junior Lender" means Eurohypo AG in its capacity as the junior lender under the Prima Loan 
Agreement, and any successor thereof. 

"Prima Junior Loan" means the junior term facility made available to the Prima Borrower by the Originator 
in its capacity as the Prima Junior Lender pursuant to the Prima Loan Agreement. 

"Prima Lenders" means the Prima Junior Lender and the Prima Senior Lender. 

"Prima Limited Partner" means PRIMA Beteiligungsgesellschaft mbH. 
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"Prima Loan Agreement" means the loan agreement dated 8 August 2006 entered into between the Prima 
Borrower and the Originator. 

"Prima Maturity Date" means 30 December 2012. 

"Prima Mortgages" means the first ranking land charges (erstrangige Gesamtgrundschulden) over all Prima 
Mortgaged Properties.  

"Prima Mortgaged Properties" means a real property situated in the Federal Republic of Germany, owned 
by the Prima Borrower and being subject to the Prima Mortgages. 

"Prima Partners" means Prima General Partner and Prima Limited Partner. 

"Prima Related Security" means security created under the Prima Security Documents to secure the 
obligations of the Prima Borrower under the Prima Finance Documents. 

"Prima Rent Account" means the account opened in the name of the Prima Borrower to which the rental 
payments made by the tenants of the Prima Mortgaged Properties are paid. 

"Prima Reserve Account" means a reserve account opened in the name of the Prima Borrower. 

"Prima Security Documents" means the Prima Account Pledge Agreement, the Prima Assignment 
Agreements, the Prima Deed of Assignment and the following documents: 

(a) partnership interest pledge agreement between the Prima General Partner, the Prima Limited 
Partner and the Security Agent under which a pledge is granted over the partnership interest in the 
Prima Borrower; 

(b) a notarial deed on assumption of personal liability (Übernahme der persönlichen Haftung mit 
Zwangsvollstreckungsunterwerfung) by the Prima Borrower in favour of the Security Agent in the 
amount of € 18,000,000; and 

(c) a notarial deed on the submission to the immediate enforcement (Unterwerfung unter die sofortige 
Zwangsvollstreckung) and the assumption of personal liability (persönliche Haftungsübernahme mit 
Zwangsvollstreckungsunterwerfung) by the Prima General Partner in the amount of € 18,000,000. 

"Prima Senior Hedging Agreement" means a hedging agreement entered into between each of the Prima 
Borrower and the Prima Senior Hedging Counterparty in accordance with the Prima Loan Agreement. 

"Prima Senior Hedging Counterparty" means Eurohypo AG. 

"Prima Senior Lender" means Eurohypo AG in its capacity as the senior lender under the Prima Loan 
Agreement and, upon the purchase of the Prima Senior Loan by the Issuer, the Issuer. 

"Prima Senior Loan" means the senior term facility granted from the Originator, in its capacity as the Prima 
Senior Lender, to the Prima Borrower under the Prima Loan Agreement. 

"Prima Senior Loan Amount" means € 146,000,000. 

"Prima Senior Release Pricing" means, for any Prima Mortgaged Property, 110 per cent. multiplied by the 
senior allocated loan amount for that Prima Mortgaged Property as set out in the Prima Loan Agreement. 

"Prima Tranche A Loan" means an amount of € 116,000,000 of the Prima Senior Loan Amount designated 
as tranche A. 

"Prima Tranche B Loan" means an amount of € 15,000,000 of the Prima Senior Loan Amount designated 
as tranche B. 

"Prima Tranche C Loan" means an amount of € 15,000,000 of the Prima Senior Loan Amount designated 
as tranche C. 
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"Principal Amount Outstanding" means in respect of any Note at any time, the principal amount thereof as 
at the Closing Date as reduced by any payment of principal to the holder of the Note up to (and including) 
that time. 

"Principal Paying Agent" means The Bank of New York in its capacity as principal paying agent under the 
Agency Agreement. 

"Prospectus" means the prospectus of the Issuer dated 21 September 2006 with respect to the Notes. 

"Rate of Interest" has the meaning ascribed thereto in Condition 4 of the Notes. 

"Rating Agencies" and each, a "Rating Agency", means S&P and Fitch. 

"Reference Bank" means each of four major banks (together, the "Reference Banks") in the Euro-zone 
interbank market as referred to in Condition 4 of the Notes. 

"Related Security" means the TSK Related Security and the Prima Related Security. 

"S&P" means Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, Inc. 

"Security Agent" means Eurohypo AG in its capacity as the Security Agent under each of the Loan 
Agreements, and any successor thereof. 

"Security Trustee" means The Bank of New York in its capacity as security trustee under the Issuer Trust 
Agreement. 

"Security Trustee Claim" means a separate claim of the Security Trustee pursuant to Clause 4.2 of the 
Issuer Trust Agreement. 

"Senior Allocated Loan Amount" means an amount equal to the senior allocated loan amount for a Prima 
Mortgaged Property or a part of it as specified in the Prima Loan Agreement and received by the Issuer as a 
result of a disposal of a Prima Mortgaged Property. 

"Senior Loans" means the TSK Senior Loan and the Prima Senior Loan. 

"Senior Loan Tranche" means each of the Tranche A Loans, Tranche B Loans, Tranche C Loans and 
Tranche D Loans. 

"Senior Release Premium" means an amount equal to (i) the Prima Senior Release Pricing minus (ii) 
Senior Allocated Loan Amount, received by the Issuer as a result of a disposal of a Prima Mortgaged 
Property. 

"Servicer" means Eurohypo AG in its capacity as servicer under the Servicing Agreement. 

"Servicing Agreement" means the servicing agreement dated on or about the Closing Date between, inter 
alios, the Issuer, the Servicer, the Special Servicer and the Security Trustee. 

"Special Servicer" means Eurohypo AG in its capacity as the special servicer under the Servicing 
Agreement. 

"Subscription Agreement" means a subscription agreement for the Notes dated on or about the Closing 
Date between, inter alios, the Issuer, the Joint Bookrunners and the Arranger. 

"Substitute Debtor" means any company that substitutes the Issuer as principal debtor in respect of all 
obligations arising in connection with the Notes in accordance with Condition 15.  

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement Express Transfer 
System, or any successor thereto. 

"Temporary Global Notes" means the temporary global notes to be issued in respect of each Class of 
Notes. 
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"Tranche A Loan " means each of the TSK Tranche A Loan and the Prima Tranche A Loan. 

"Tranche A Loan Receipts" means the aggregate amount of payments of principal received by the Issuer in 
respect of the Senior Loans allocated to the relevant Tranche A Loan. 

"Tranche B Loan " means each of the TSK Tranche B Loan and the Prima Tranche B Loan. 

"Tranche B Loan Receipts" means the aggregate amount of payments of principal received by the Issuer in 
respect of the Senior Loans allocated to the relevant Tranche B Loan. 

"Tranche C Loan " means each of the TSK Tranche C Loan and the Prima Tranche C Loan. 

"Tranche C Loan Receipts" means the aggregate amount of payments of principal received by the Issuer in 
respect of the Senior Loans allocated to the relevant Tranche C Loan. 

"Tranche D Loan " means the TSK Tranche D Loan. 

"Tranche D Loan Receipts" means the aggregate amount of payments of principal received by the Issuer in 
respect of the Senior Loans allocated to the relevant Tranche D Loan. 

"Transaction Documents" means the Loan Sale Agreement, the Issuer Intercreditor Agreement, the Issuer 
Security Documents, the Servicing Agreement, the Corporate Services Agreement, the Notes, the Agency 
Agreement, the Issuer Swap Agreement, the Liquidity Facility Agreement, the Account Bank Agreement, the 
Subscription Agreement, the Master Definitions Schedule and any further documents relating to the 
transaction envisaged in the above mentioned documents. 

"TSK 1" means TS Koenigsallee I Immobilien S.à.r.l. & Co. KG, registered on 18 November 2003 under 
registration number HRA 17066 with the commercial register at the local court of Düsseldorf, Federal 
Republic of Germany.  

"TSK 2" means TS Koenigsallee II Immobilien S.à.r.l. & Co. KG, registered on 21 November 2003 under 
registration number HRA 17107 with the commercial register at the local court of Düsseldorf, Federal 
Republic of Germany.   

"TSK 3" means TS Koenigsallee III Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under 
registration number HRA 17100 with the commercial register at the local court of Düsseldorf, Federal 
Republic of Germany.   

"TSK 4" means TS Koenigsallee IV Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under 
registration number HRA 17093 with the commercial register at the local court of Düsseldorf, Federal 
Republic of Germany. 

"TSK 5" TS Koenigsallee V Immobilien S.à.r.l. & Co. KG, registered on 20 November 2003 under registration 
number HRA 17103 with the commercial register at the local court of Düsseldorf, Federal Republic of 
Germany. 

"TSK Accounts" means the TSK Rent Accounts, TSK Reserve Accounts, TSK General Accounts, TSK 
Service Charge Accounts, TSK Cash Sweep Accounts and TSK CSA Accounts. 

"TSK Account Pledge Agreements" and each of them a "TSK Account Pledge Agreement" means any 
bank account pledge agreement granted by TSK Borrowers in favour of the TSK Lenders in respect of all 
their rights in, to and under the TSK Accounts (including the credit balances standing to the credit of the TSK 
Accounts), present and future, as the case may be. 

"TSK Assignment Agreements" and each of them a "TSK Assignment Agreement" means any 
assignment agreement between each of the TSK Borrowers or other parties and the Security Agent by which 
each of the TSK Borrowers assigns to the Security Agent: 

(a) any and all, present and future, claims arising under the lease agreements relating to the TSK 
Mortgaged Properties; 



 

159 

(b) any and all, present and future, claims arising under any insurance agreements relating to the TSK 
Mortgaged Properties; 

(c) any and all, present and future, claims of the TSK Borrowers governed by German law arising from 
an intra-group loan; 

(d) any and all, present and future, claims of the TSK Borrowers arising under a property management 
agreement entered into with respect to TSK Mortgaged Properties; 

(e) any and all, present and future, claims of TSK Shareholder I arising under a sale and purchase 
agreement relating to the sale of the German Limited Partners to the TSK Shareholder I; and 

(f) any and all, present and future, claims under or in relation to any lease agreement entered into by 
TS Koenigsallee Fixtures S.à.r.l. pursuant to which certain assets referred to as the "Fixtures" are 
leased. 

"TSK Borrowers" means TSK 1, TSK 2, TSK 3, TSK 4 and TSK 5 who are the debtors under the TSK 
Senior Loan. 

"TSK Cash Sweep Accounts" means cash sweep accounts opened by each of the TSK Borrowers. 

"TSK CSA Accounts" means accounts opened by each of the TSK Borrowers to which any amount paid by 
the TSK Hedging Counterparty will be paid. 

"TSK Deed of Assignment" means a deed of assignment between the TSK Borrowers and the Security 
Agent by which each of the TSK Borrowers assigns to the Security Agent any present and future claims 
arising from the TSK Hedging Agreement. 

"TSK Due Diligence Report" means the due diligence report prepared by the legal counsel to the Originator 
on the title to and the principal lease terms of the TSK Mortgaged Properties. 

"TSK Facilities" means the TSK Senior Loan, the TSK Junior Loan and the TSK Mezzanine Loan made 
available by the Originator to the TSK Borrowers pursuant to the TSK Loan Agreement. 

"TSK Finance Documents" means each of the TSK Loan Agreement, the TSK Intercreditor Agreement, the 
TSK Security Documents, the TSK Hedging Agreement and each other document designated by the TSK 
Lenders and the TSK Borrowers as a TSK Finance Document.  

"TSK General Accounts" means current accounts opened by each of the TSK Borrowers. 

"TSK General Partner" means TS Koenigsallee GP S.à.r.l., a limited liability company incorporated under 
the laws of the Grand Duchy of Luxembourg. 

"TSK German Security Documents" means the TSK Mortgages, the TSK Account Pledge Agreements, the 
TSK Assignment Agreements and the following documents: 

(a) a share pledge agreement between TSK Shareholder I and the Security Agent by which the TSK 
Shareholder I pledges its shares in all of the German Limited Partners; 

(b) a partnership interest pledge agreement between the TSK Partners and the Security Agent by which 
the TSK Partners pledge their shares in TSK Borrowers;  

(c) a security transfer agreement between TS Koenigsallee Fixtures S.à.r.l. and the Security Agent by 
which TS Koenigsallee Fixtures S.à.r.l. transfers (Sicherungsübereignung) title to the Fixtures to the 
Security Agent; 

(d) a notarial deed on assumption of personal liability (Übernahme der persönlichen Haftung) by each 
TSK Borrower together with a submission to an immediate enforcement (Unterwerfung unter die 
sofortige Zwangsvollstreckung); and 
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(e) a security trust agreement entered into between the Security Agent, the TSK Finance Parties and 
certain other security grantors under the TSK German Security Documents under which the Security 
Agent holds and administers the granted security. 

"TSK Hedging Agreement" means a hedging agreement entered into between each of the TSK Borrowers 
and the TSK Hedging Counterparty in accordance with the TSK Loan Agreement. 

"TSK Hedging Counterparty" means Eurohypo AG. 

"TSK Intercreditor Agreement" means an intercreditor agreement entered into between the Issuer, the 
Originator and the TSK Borrowers on or before the Closing Date pursuant to which the subordination and the 
ranking of the rights, claims and interest in, to and under the TSK Facilities are agreed. 

"TSK Junior Loan" means the junior term facility made available to the TSK Borrowers by the Originator in 
its capacity as the TSK Junior Lender pursuant to the TSK Loan Agreement. 

"TSK Junior Lender" means Eurohypo AG in its capacity as the junior lender under the TSK Loan 
Agreement, and any successor thereof. 

"TSK Lenders" means the TSK Senior Lender, TSK Junior Lender and the TSK Mezzanine Lender. 

"TSK Loan Agreement" means a loan agreement entered into between the Originator and the TSK 
Borrowers on 15 September 2005, as amended and restated from time to time, pursuant to which the 
Originator made available to the TSK Borrowers the TSK Facilities. 

"TSK Luxembourg Security Documents" means  

(a) an assignment agreement between TSK Shareholder II and the Security Agent by which the TSK 
Shareholder II assigns any and all present and future claims arising under a sale and purchase 
agreement relating to the sale of the Luxembourg Limited Partners to the TSK Shareholder II;  

(b) share pledge agreements between the Security Agent and (i) TSK Shareholder II pursuant to which 
the shares in each of the Luxembourg Limited Partner are pledged; and (ii) TSK Shareholder I 
pursuant to which the shares in each of the TSK General Partner and TS Koenigsallee Fixtures 
S.à.r.l. are pledged; and 

(c) receivables pledge agreements between the Security Agent and (i) TSK General Partner; (ii) TS 
Koenigsallee Fixtures S.à.r.l.; and (iii) each of the Luxembourg Limited Partners, pursuant to which 
present and future claims arising from an intra-group loan are pledged. 

"TSK Maturity Date" means 15 October 2012. 

"TSK Mezzanine Lender" means Eurohypo AG in its capacity as the mezzanine lender under the TSK Loan 
Agreement, and any successor thereof. 

"TSK Mezzanine Loan" means the mezzanine term facility made available to the TSK Borrowers by the 
Originator in its capacity as the TSK Mezzanine Lender. 

"TSK Mortgages" means the first ranking land charges (erstrangige Grundschuld) over all TSK Mortgaged 
Properties. 

"TSK Mortgaged Property" or "TSK Mortgaged Properties" means a real property situated in the Federal 
Republic of Germany, owned by TSK Borrowers and being subject to TSK Mortgages. 

"TSK Partners" means the TSK Limited Partners and the TSK General Partners. 

"TSK Related Security" means the security created under the TSK Security Documents to secure the 
obligations of the TSK Borrowers under the TSK Finance Documents. 
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"TSK Rent Accounts" means amounts opened by each of the TSK Borrowers to which the rental payments 
made by the tenants of the TSK Mortgaged Properties are paid. 

"TSK Reserve Accounts" means current accounts opened by TSK 1 and TSK 5. 

"TSK Security Documents" means the TSK German Security Documents, the TSK Luxembourg Security 
Documents and the TSK Deed of Assignment. 

"TSK Senior Loan" means the senior term facility granted from the Originator to the TSK Borrowers under 
the TSK Intercreditor Agreement. 

"TSK Senior Loan Amount" means € 108,000,000. 

"TSK Senior Lender" means Eurohypo AG in its capacity as the senior lender under the TSK Loan 
Agreement and, upon the purchase of the TSK Senior Loan by the Issuer, the Issuer. 

"TSK Service Charge Accounts" means service charge accounts opened by each of the TSK Borrowers to 
which certain payments made by the tenants to the TSK Borrowers in relation to insurance premia and 
service charges are paid. 

"TSK Shareholder I" means TS Koenigsallee Holdings I S.á.r.l., the sole shareholder of the TSK General 
Partner and the German Limited Partners. 

"TSK Shareholder II" means TS Koenigsallee Holdings (GP) S.à.r.l. & Partners SCS, the majority 
shareholder of the Luxembourg Limited Partners. 

"TSK Tranche A Loan" means an amount of € 73,050,000 of the TSK Senior Loan Amount designated as 
tranche A. 

"TSK Tranche B Loan" means an amount of € 10,000,000 of the TSK Senior Loan Amount designated as 
tranche B. 

"TSK Tranche C Loan" means an amount of € 9,150,000 of the TSK Senior Loan Amount designated as 
tranche C. 

"TSK Tranche D Loan" means an amount of € 15,800,000 of the TSK Senior Loan Amount designated as 
tranche D. 
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APPENDIX 2 TO THE TERMS AND CONDITIONS 

Issuer Trust Agreement 

The following is the text of the Issuer Trust Agreement (without Annexes). The text is attached as Appendix 2 
to the Conditions of the Notes and constitutes an integral part of the Conditions of the Notes. In case of any 
overlap or inconsistency in the definition of a term or expression in the Issuer Trust Agreement and 
elsewhere in this Prospectus, the definition in the Issuer Trust Agreement will prevail. 

This Issuer Trust Agreement is made on 22 September 2006 between Opera Germany (No. 1) GmbH, a 
limited liability company established under the laws of the Federal Republic of Germany ("Germany") with its 
registered office at Eysseneckstraße 4, 60322 Frankfurt am Main, Germany (the "Issuer"), Eurohypo 
Aktiengesellschaft, with its registered office at Helfmann-Park 5, 65760 Eschborn, Germany (in its capacity 
as "Originator" and "Security Agent") and The Bank of New York with its registered office at One Canada 
Square, Canary Wharf, London E14 5AL, United Kingdom (in its capacity as security trustee under the 
Agreement together with any assignees and successors from time to time in accordance with the Agreement, 
the "Security Trustee"). 

WHEREAS: 

(A) The Originator, the Security Agent, the Issuer and the Security Trustee, inter alios, have entered into 
a loan sale agreement dated on or about the date hereof (the "Loan Sale Agreement") under which 
Eurohypo Aktiengesellschaft in its capacity as Originator and as Security Agent has sold and 
transferred and the Issuer has purchased and accepted the transfer of the Senior Loans together 
with the Related Security. 

(B) The Issuer, the Corporate Services Provider and the Security Trustee, inter alios, have entered into a 
corporate services agreement dated on or about the date hereof (the "Corporate Services 
Agreement") under which the Corporate Services Provider will provide certain corporate 
administration and secretarial services to the Issuer.  

(C) The Issuer, the Servicer, the Special Servicer and the Security Trustee have entered into a servicing 
agreement dated on or about the date hereof (the "Servicing Agreement") under which the Servicer 
and the Special Servicer will provide certain administration and cash management services. 

(D) The Issuer and the Issuer Swap Counterparty have entered into swap agreements dated on or about 
the date hereof (the "Issuer Swap Agreement"). 

(E) The Issuer, the Liquidity Bank and the Security Trustee have entered into a liquidity facility 
agreement dated on or about the date hereof (the "Liquidity Facility Agreement"). 

(F) The Issuer, the Irish Paying Agent, the Agent Bank and the Principal Paying Agent have entered into 
a paying agency agreement with respect to the Notes dated on or about the date hereof (the 
"Agency Agreement"). 

(G) The Issuer, the Arranger and the Joint Bookrunners have entered into a subscription agreement with 
respect to the Notes dated on or about the date hereof (the "Subscription Agreement"). 

(H) The Issuer and the Security Trustee have entered into a deed of assignment dated on or about the 
date hereof (the "Issuer Deed of Assignment"). 

(I) The Issuer, the Security Trustee and the other Issuer Secured Creditors (other than the Noteholders) 
have entered into an intercreditor agreement dated on or about the date hereof (the "Issuer 
Intercreditor Agreement"). 

(J) The Security Trustee has agreed to act as trustee for the benefit of the Noteholders and the other 
Issuer Secured Creditors upon and subject to the provisions of this Agreement. 
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(K) The Originator has agreed to become a party to this Agreement solely for the purposes of 
Clauses 4.3 and 5.10. 

IT IS AGREED AS FOLLOWS:  

1. DEFINITIONS AND INTERPRETATIONS 

1.1 In this Agreement (including the recitals and the schedules hereto), except so far as the context 
otherwise requires, words, expressions and capitalised terms used herein and not otherwise defined 
or construed herein shall have the meanings ascribed to them in the master definitions schedule 
signed on or about the day of this Agreement by, inter alios, the parties to this Agreement, as the 
same may be amended, restated, supplemented or otherwise modified from time to time (the 
"Master Definitions Schedule").  

1.2 The rules of interpretation as set forth in the Master Definitions Schedule and all other agreements 
and understandings between the parties hereto contained therein shall apply to this Agreement, 
unless otherwise provided herein. 

2. DUTIES OF THE SECURITY TRUSTEE 

This Agreement sets out the general rights and obligations of the Security Trustee which govern the 
performance of its functions under this Agreement. The Security Trustee shall perform the activities 
and services set out in this Agreement or contemplated to be performed by the Security Trustee 
pursuant to the terms of any other Transaction Document to which the Security Trustee is a party. 
Unless otherwise stated herein or in the Transaction Documents to which the Security Trustee is a 
party, the Security Trustee is not obliged to supervise the discharge by the Issuer of its payment and 
other obligations arising from the Notes or any other relevant Transaction Document or to carry out 
duties which are the responsibility of the Issuer or any other party. 

3. POSITION OF THE SECURITY TRUSTEE IN RELATION TO THE ISSUER SECURED 
CREDITORS 

3.1 The Security Trustee shall acquire and hold the security granted to it under this Agreement and the 
other Issuer Security Documents and exercise its rights (other than its rights under Clauses 27 to 30 
of this Agreement which are for its own benefit only) and discharge its duties under the Transaction 
Documents as a trustee (Treuhänder) for the benefit of itself and the other Issuer Secured Creditors. 
Without prejudice to the Post-Acceleration Priority of Payments pursuant to Clause 22, the Security 
Trustee shall exercise its duties under this Agreement with regard to the most senior Class of Notes 
then outstanding, in particular (i) as long as any of the Class A Notes are outstanding, only to the 
interests of the Class A Noteholders, (ii) if no Class A Notes are outstanding, only to the interests of 
the Class B Noteholders, (iii) if no Class A Notes and no Class B Notes are outstanding, only to the 
interests of the Class C Noteholders and (iv) if no Class A Notes, no Class B Notes and no Class C 
Notes are outstanding, only to the interests of the Class D Noteholders and (v) if no Notes remain 
outstanding, only to the interests of the other Issuer Secured Creditors ranking highest in the Post-
Acceleration Priority of Payments to whom any amounts are owed. 

3.2 In exercising its duties under this Agreement, the Security Trustee (i) shall have regard to the 
interests of the Class A Noteholders, the Class B Noteholders, the Class C Noteholders and the 
Class D Noteholders, each as a Class and in accordance with Condition 9 of the Notes and (ii) shall 
not have regard to the consequences of such exercise for individual Noteholders. The Security 
Trustee shall not be entitled to require, nor shall any Noteholder be entitled to claim from the Issuer 
any indemnification or payment in respect of any tax or other consequence of any such exercise 
upon such individual Noteholder. In addition, the Security Trustee shall have regard to the interests 
of the other Issuer Secured Creditors, provided that in case of a conflict of interest between the 
Issuer Secured Creditors the priorities of payments set forth in Clauses 9 and 22 of this Agreement 
shall determine which interests of which Issuer Secured Creditor prevails. 
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3.3 This Agreement constitutes a genuine contract for the benefit of third parties (echter Vertrag 
zugunsten Dritter) pursuant to § 328 subsection 1 of the German Civil Code (Bürgerliches 
Gesetzbuch) in respect of the obligations of the Security Trustee contained herein to act as trustee 
(Treuhänder) for the benefit of present and future Issuer Secured Creditors. The rights of the Issuer 
pursuant to Clause 4.2 in the event of an enforcement of the Security Trustee Claim shall remain 
unaffected. 

4. POSITION OF THE SECURITY TRUSTEE IN RELATION TO THE ISSUER 

4.1 Security Trustee as Issuer Secured Creditor/Insolvency of the Security Trustee 

With respect to its own claims against the Issuer under this Agreement or otherwise, in particular 
with respect to any fees, and with respect to the Security Trustee Claim (as set out below in 
Clause 4.2) the Security Trustee shall, in addition to the other Issuer Secured Creditors, be a 
secured party (Sicherungsnehmer) with respect to the Issuer Security (as defined in Clause 7). 

To the extent that the Assigned Security (as defined in Clause 5.1 below) will be transferred to the 
Security Trustee for security purposes in accordance with Clause 5, in the event of insolvency 
proceedings being commenced in respect of the Security Trustee, any Security held by the Security 
Trustee shall be transferred by the Security Trustee to the relevant New Security Trustee appointed 
in accordance with this Agreement. 

The Issuer hereby undertakes to assign any claim for segregation (Aussonderung) it may have in an 
insolvency of the Security Trustee with respect to this Agreement and the Issuer Security to the 
relevant New Security Trustee appointed in accordance with this Agreement for the purposes set out 
herein. 

4.2 Security Trustee Claim 

(a) The Issuer hereby grants the Security Trustee a separate claim (the "Security Trustee 
Claim"), entitling the Security Trustee to demand from the Issuer: 

(i) that any present or future, actual or contingent obligation of the Issuer in relation to 
any Noteholder under any Note be fulfilled; and 

(ii) that any present or future, actual or contingent obligation of the Issuer in relation to 
any Issuer Secured Creditor under any other Transaction Document to which the 
Issuer is a party be fulfilled. 

(b) The obligation of the Issuer to make payments to the relevant Issuer Secured Creditor shall 
remain unaffected by the provisions of paragraph (a) above. The Security Trustee Claim 
may be enforced separately from the Issuer Secured Creditor's claim in respect of the same 
payment obligation of the Issuer. The Security Trustee agrees with the Issuer to pay any 
sums received from the Issuer pursuant to this Clause 4.2 to the relevant Issuer Secured 
Creditors in accordance with the Post-Acceleration Priority of Payments (as such term is 
defined in Clause 22) following the delivery of an Acceleration Notice; the relevant Issuer 
Secured Obligations shall only be deemed fulfilled when the payment due has been made by 
the Security Trustee upon receipt of sums from the Issuer to the relevant Issuer Secured 
Creditor. 

4.3 Retransfer of Mortgages and Certificates of Mortgage 

Following a Loan Event of Default but in the absence of a Note Event of Default the Issuer shall, for 
the purposes of enforcing the relevant Related Security, be entitled to request from the Security 
Trustee the release and, if applicable, the retransfer of the Related Security including, but not limited 
to, the Mortgages and the relating Certificates of Mortgage to itself or, at the Issuer's direction, to the 
Security Agent or to any third party appointed in connection with the enforcement of the Related 
Security. The Originator herewith consents to any retransfer of the Related Security to the Issuer and 
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the Security Trustee undertakes to promptly, upon request by the Issuer, deliver the Certificates of 
Mortgage to the Issuer or to its order. 

4.4 Special Servicer 

If any of the Senior Loans has become specially serviced in accordance with the Servicing 
Agreement, then the Security Trustee acting on behalf of the Issuer, upon the Issuer being so 
instructed by the Controlling Party and the Security Trustee being informed thereof by the Issuer, the 
Issuer shall exercise its right under the Servicing Agreement to appoint a substitute or successor 
special servicer in respect of such Senior Loan subject to the conditions of the Servicing Agreement. 

"Controlling Party" means, at any time: 

(a) the holders of the most junior Class of Notes then having a Principal Amount Outstanding 
greater than 25 per cent. of its original aggregate Principal Amount Outstanding on the 
Closing Date; or 

(b) if no Class of Notes then has a Principal Amount Outstanding greater than 25 per cent. of its 
original aggregate Principal Amount Outstanding on the Closing Date, the holders of the then 
most junior Class of Notes, 

excluding, in each case, any Class of Notes the entire Principal Amount Outstanding of which is held 
by, or for the benefit of or on behalf of the Borrowers and/or any one or more of its affiliates (the 
"Excluded Class"). 

In the event that the Excluded Class would be (but for the preceding paragraph) determined to be 
the Controlling Party, the Class of Notes ranking immediately in priority in point of security to the 
Excluded Class and satisfying the test above will be the Controlling Party. 

5. TRANSFER FOR SECURITY PURPOSES OF THE ASSIGNED SECURITY 

5.1 The Issuer hereby assigns and transfers as security the following rights and claims governed by 
German law (including any contingent rights (Anwartschaftsrechte) to such rights and claims) 
(together, the "Assigned Security") to the Security Trustee for the security purposes set out in 
Clause 7: 

(a) all present and future rights, claims and interests which the Issuer is now or may hereafter 
become entitled to, from or in relation to the Senior Loans and/or the Hedging Loans (to the 
extent governed by German law) together with any Related Security and all rights, claims 
and interests relating thereto, including, without limitation, the Mortgages; 

(b) all present and future rights, claims and interests which the Issuer is now or may hereafter 
become entitled to from or in relation to the Originator and/or any other party pursuant to or 
in respect of the Loan Sale Agreement (to the extent governed by German law); 

(c) all present and future rights, claims and interests which the Issuer is now or may hereafter 
become entitled to from or in relation to the Corporate Services Provider and/or any other 
party pursuant to or in respect of the Corporate Services Agreement; 

(d) all present and future rights, claims and interests, which the Issuer is now or may hereafter 
become entitled to from or in relation to the Servicer, the Special Servicer and/or any other 
party pursuant to or in respect of the Servicing Agreement; 

(e) all present and future rights, claims and interests which the Issuer is now or may hereafter 
become entitled to from or in relation to any of the Agents and/or any other party pursuant to 
or in respect of the Agency Agreement; and 
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(f) all present and future rights, claims and interests which the Issuer is now or may hereafter 
become entitled to under any other Transaction Documents (to the extent governed by 
German law), 

in each case of (a) to (f) above including any and all related non-ancillary (selbständige) and ancillary 
(unselbständige) rights to determine unilaterally legal relationships (Gestaltungsrechte), including 
any termination rights (Kündigungsrechte). 

The Issuer hereby covenants in favour of the Security Trustee that it will assign and/or transfer any 
future assets received by it as security for any of the foregoing or otherwise in connection with the 
Transaction Documents, in particular such assets which it receives from any of its counterparties in 
relation to any of the Transaction Documents as collateral for the obligations of such counterparty 
towards the Issuer, to the Security Trustee. The Issuer will perform such covenant in accordance 
with the provisions of this Agreement. 

5.2 The Security Trustee hereby accepts the assignment and the transfer of the Assigned Security and 
any security related thereto and the covenants of the Issuer hereunder. To the extent the Assigned 
Security does not relate to the Senior Loans, the Security Trustee shall hold the Assigned Security 
on trust (treuhänderisch) for the Junior Lenders, subject to the terms of the Loan Intercreditor 
Agreements. 

5.3 The existing Assigned Security shall be transferred to the Security Trustee on the date on which this 
Agreement becomes effective, and any future Assigned Security shall be directly transferred to the 
Security Trustee on the date on which such Assigned Security arises, and in each case at the 
earliest at the time at which the Issuer has acquired the rights and claims of which the Assigned 
Security consists. 

5.4 The Issuer undertakes to assign and transfer to the Security Trustee, on the terms and conditions 
and for the purposes set out herein, any rights and claims under any future Transaction Documents 
or further agreements relating to the Transaction Documents upon execution of such documents. 

5.5 To the extent that title to the Assigned Security cannot be transferred by mere agreement between 
the Issuer and the Security Trustee as effected in the foregoing Clauses 5.1 through 5.4, or by 
transfer of the Certificates of Mortgage as set out in Clause 5.9, the Issuer and the Security Trustee 
agree that: 

(a) any notice to be given in order to effect transfer of title in the Assigned Security shall 
immediately be given by the Issuer in such form as the Security Trustee requires and the 
Issuer hereby agrees that if it fails to give such notice, the Security Trustee is hereby 
irrevocably authorised to give such notice on behalf of the Issuer; and 

(b) any other thing to be done or form or registration to be effected to perfect a first priority 
security interest in the Assigned Security for the Security Trustee in favour of itself and the 
other Issuer Secured Creditors shall be immediately done and effected by the Issuer at its 
own costs.  

5.6 With respect to the Account Bank Agreement pursuant to which an express or implied current 
account relationship (echtes oder unechtes Kontokorrentverhältnis) exists or is later established 
between the Issuer and any third party, the Issuer hereby assigns to the Security Trustee (without 
prejudice to the generality of the provisions in Clause 5.1) the right to receive a periodic account 
statement and the right to receive payment of present or future balances and the right to demand the 
drawing of a balance (including a final net balance determined upon the institution of any insolvency 
proceedings in respect of the assets of the Issuer), as well as the right to terminate the current 
account relationship and the right to receive payment of the closing net balance upon termination. 
The Issuer shall notify the Security Trustee of any future current account relationship it enters into in 
accordance with the Transaction Documents. 
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5.7 The Issuer shall notify all parties to the Transaction Documents assigned pursuant to this Clause 5, 
that the rights and claims of the Issuer which constitute the Assigned Security and which have arisen 
under contracts and agreements between the Issuer and the parties to such Transaction Documents 
and which are owed by such parties, are assigned to the Security Trustee and that the Issuer is 
entitled to continue to exercise and collect such rights and claims only in accordance with the 
provisions of and subject to the restrictions contained in this Agreement. Upon notification of the 
occurrence of a Note Event of Default to any party to the Transaction Documents by the Security 
Trustee, the Security Trustee shall be entitled to exercise the rights of the Issuer under the 
Transaction Documents referred to in Clause 5.1(a) to (i), including, without limitation, the right to 
give instructions to each such party pursuant to the relevant Transaction Document. Each such party 
will be bound by instructions of the Security Trustee given pursuant to the relevant Transaction 
Document upon execution and delivery of the acknowledgement of assignment to the Issuer and the 
Security Trustee.  

5.8 The Issuer shall create security for the benefit of the Issuer Secured Creditors in its rights under the 
Issuer Swap Agreement, the Loan Sale Agreement (to the extent governed by English law), the 
Liquidity Facility Agreement and the Subscription Agreement pursuant to the Issuer Deed of 
Assignment in accordance with the laws of England and Wales. 

5.9 The transfer (Übergabe) of the Mortgages shall be effected by physical delivery of the Certificates of 
Mortgage from the Issuer to the Security Trustee on the Closing Date or, where the Certificates of 
Mortgage have not been issued by the competent land registry, by way of assignment of the Issuer's 
delivery claim (Abtretung des Herausgabeanspruchs) vis-à-vis the competent land registry as 
established by way of an agreement between the Originator and the Issuer pursuant to the Loan 
Sale Agreement, if applicable. 

5.10 The Originator hereby consents to the assignment of the Mortgages and the transfer of the 
Certificates of Mortgage to the Security Trustee. The Security Trustee shall possess the Certificates 
of Mortgage for itself (on behalf of the Issuer Secured Creditors). Prior to the full and final satisfaction 
of the Issuer Secured Obligations the Originator (in its capacity as a Junior Lender) and the Security 
Agent shall: 

(a) not dispose of any co-ownership rights it has in respect of the Certificates of Mortgage; 

(b) unless required for the enforcement of the Junior Loans pursuant to paragraph (c) below, 
not request the Issuer or the Security Trustee, as the case may be, to surrender the 
Certificates of Mortgage for the creation of any partial mortgage certificates 
(Teilgrundschuldbriefe); 

(c) not accelerate or enforce any of the Junior Loans save as otherwise permitted pursuant to 
the terms of the Loan Intercreditor Agreements; and 

(d) co-operate with the Issuer or its representatives in connection with the enforcement of the 
Mortgages and the other Related Security. 

If and to the extent the Loan Intercreditor Agreements permit the Originator (in its capacity as a 
Junior Lender) or, as the case may be, the Security Trustee to accelerate and enforce the 
Mortgages, the Security Trustee shall, upon request by the Security Agent, consent to the creation of 
partial mortgage certificates  and shall surrender the Certificates of Mortgage to the relevant land 
register(s) for the creation of partial mortgage certificates.  

5.11 Under a German law governed pledge agreement (the "Issuer Accounts Pledge Agreement") the 
Issuer will grant a first priority pledge (erstrangiges Pfandrecht) over the Issuer Accounts. 



 

168 

6. PLEDGE 

6.1 The Issuer hereby pledges (Verpfändung) to the Security Trustee all its present and future claims 
against the Security Trustee arising under this Agreement.  

6.2 The Security Trustee hereby accepts the pledge. 

6.3 The Issuer hereby gives notice to the Security Trustee of such pledge and the Security Trustee 
hereby confirms receipt of such notice. The Security Trustee is under no obligation to enforce any 
claims of the Issuer against the Security Trustee pledged to the Security Trustee pursuant to this 
Clause 6. 

7. SECURITY PURPOSE 

The transfer for security purposes of rights and claims pursuant to Clause 5 and the pledge pursuant 
to Clause 6 (the Assigned Security together with the pledge are referred to herein as the "Security", 
and together with the security interest established under (i) the Issuer Accounts Pledge Agreement in 
respect of the Issuer Accounts, (ii) the Issuer Deed of Assignment in respect of the Issuer's rights 
and interests in and to the Issuer Swap Agreement, the Loan Sale Agreement (to the extent 
governed by English law), the Liquidity Facility Agreement and the Subscription Agreement, the 
"Issuer Security") serve to secure the Security Trustee Claim. 

In addition, the transfer for security purposes of the Security is made for the purpose of securing the 
due payment and performance by the Issuer of any and all obligations (present and future, actual 
and contingent) which are (or are expressed to be) or become owing by the Issuer to the 
Noteholders under the Notes and the other Issuer Secured Creditors or any of them (including any 
future Issuer Secured Creditor following a transfer or assignment, accession, assumption of contract 
(Vertragsübernahme) or novation of certain rights and obligations in accordance with the relevant 
provisions of the relevant current or future Transaction Documents) under or in connection with any 
of the Transaction Documents, as each may be amended, novated, supplemented or extended from 
time to time (the "Issuer Secured Obligations"), and which Issuer Secured Obligations shall, for the 
avoidance of doubt, include, without limitation, (i) any fees to be paid by the Issuer to any Issuer 
Secured Creditor in connection with the Transaction Documents irrespective of whether such fees 
are agreed or determined in the Transaction Documents or in any fee arrangement relating thereto, 
(ii) any obligations incurred by the Issuer on, as a consequence of or after the opening of any 
insolvency proceedings and (iii) any potential obligations on the grounds of any invalidity or 
unenforceability of any of the Transaction Documents, in particular claims on the grounds of 
unjustified enrichment (ungerechtfertigte Bereicherung). 

8. COLLECTION AUTHORISATION; FURTHER TRANSFER 

8.1 Collection Authorisation 

(a) The Issuer shall be authorised (ermächtigt) to collect or, have collected in the ordinary 
course of business or otherwise exercise or deal with (which term shall, for the avoidance of 
doubt, include the enforcement of any security by the Security Agent) the rights transferred 
for security purposes under Clause 5 and the rights pledged pursuant to Clause 6 and shall 
be authorised to grant a sub-authority to the Servicer and the Special Servicer, as 
applicable, or, with the consent of the Security Trustee, to any other third party the Security 
Trustee thinks fit to exercise the rights conferred on the Issuer pursuant to this 
paragraph (a). 

(b) The authority and consents provided in paragraph (a) above, are deemed to be granted only 
to the extent that all obligations of the Issuer are fulfilled in accordance with Condition 6 of 
the Notes and the requirements under this Agreement. 
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(c) The authority and consents contained in paragraph (a) may be revoked by the Security 
Trustee if, in the Security Trustee's opinion, such revocation is necessary in order to avoid 
an adverse effect on the Issuer Security or their value which the Security Trustee considers 
material, and the Security Trustee gives notice thereof to the Issuer. The authority and 
consents contained in paragraph (a) shall automatically terminate upon the delivery of an 
Acceleration Notice to the Issuer. 

8.2 Transfer Authorisation 

The Security Trustee shall be authorised to transfer the Assigned Security in the event that the 
Security Trustee is replaced and the Issuer Security is to be transferred to the New Security Trustee 
pursuant to Clauses 30.1 and 32.1. 

8.3 Retained Amount 

The Issuer shall be entitled to retain an amount of up to the Issuer Profit in each calendar year for its 
free disposal from the Security. 

8.4 Transfer of the Related Security 

If, following the occurrence of a Loan Event of Default, the Related Security becomes enforceable, 
the Security Trustee shall assign and transfer to the relevant Security Agent, on its request, the 
relevant Related Security and shall take any steps necessary to effect the transfer of the relevant 
Related Security and the related rights and claims under the Senior Loan, in respect of which the 
Related Security has become enforceable. The costs of such transfer shall be borne by the Security 
Trustee and shall constitute an expense to be reimbursed pursuant to item (a) of the Income Pre-
Acceleration Priority of Payments or, if applicable, the Post-Acceleration Priority of Payments. 

9. PRE-ACCELERATION PRIORITY OF PAYMENTS 

9.1 Priority Amounts 

Prior to the enforcement of the Issuer Security, funds standing to the credit of the Issuer Income 
Account and, if such funds are not sufficient then the funds standing to the credit of the Issuer 
Principal Account, may be applied towards payment of sums due to third parties (other than the 
Servicer, the Liquidity Bank, the Special Servicer, the Corporate Services Provider, the Security 
Trustee, the Paying Agents, the Agent Bank or the Account Bank), including the Issuer's liability, if 
any, to taxation and any Pre-Closing Proceeds (the "Priority Amounts"), on a date other than an 
Interest Payment Date under obligations incurred without breach of obligations under the 
Transaction Documents in the course of the Issuer's business. On an Interest Payment Date the 
relevant portion of any Income Deficiency Drawing may be also applied towards the payment of the 
Hedging Loans Purchase Price to the relevant Junior Lender. 

9.2 Income Pre-Acceleration Priority of Payments 

Prior to the enforcement of the Issuer Security, on each Interest Payment Date, Available Issuer 
Income (after the payment of any Priority Amounts) shall be applied from the Issuer Income Account 
in the following order of priority (the "Income Pre-Acceleration Priority of Payments") (in each 
case only if and to the extent that the payments and provisions of a higher priority have been made 
in full): 

(a) firstly, in or towards payment, pro rata and pari passu, of any costs, expenses, fees, 
remuneration and indemnity payments (if any) and any other amounts payable by the Issuer 
to the Security Trustee and any other person appointed by it under the Issuer Trust 
Agreement and/or any Transaction Document to which the Security Trustee is a party; 
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(b) second, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer on such Interest Payment Date to the Paying Agents and the Agent Bank under 
the Agency Agreement; 

(c) third, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer on such Interest Payment Date to the Servicer in respect of the Servicing Fee and 
any other amounts due to the Servicer  pursuant to the Servicing Agreement (including any 
substitute servicer appointed in accordance therewith) and the Special Servicer in respect of 
the Special Servicing Fee and any other amounts due to the Special Servicer pursuant to the 
Servicing Agreement (including any substitute special servicer appointed in accordance 
therewith); 

(d) fourth, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer on such Interest Payment Date to: 

(i) the Corporate Services Provider under the Corporate Services Agreement; and 

(ii) the Account Bank under the Account Bank Agreement; 

(e) fifth, in or towards payment of any amounts due and payable by the Issuer on such Interest 
Payment Date to the Liquidity Bank under and in accordance with the Liquidity Facility 
Agreement (other than any Liquidity Subordinated Amounts); 

(f) sixth, in or towards payment of any amounts due and payable by the Issuer to the Issuer 
Swap Counterparty in accordance with the Issuer Swap Agreement (other than the 
Subordinated Swap Amounts); 

(g) seventh, in or towards payment or discharge, pro rata and pari passu, of sums due to third 
parties (other than Priority Amounts) under obligations incurred in the course of the Issuer's 
business; 

(h) eighth, in or towards payment of any Arrangement Fee payable to the Arranger; 

(i) ninth, in or towards payment of interest due and interest overdue on the Class A Notes; 

(j) tenth, in or towards payment of interest due and interest overdue on the Class B Notes; 

(k) eleventh, in or towards payment of interest due and interest overdue on the Class C Notes; 

(l) twelfth, in or towards payment of interest due and interest overdue on the Class D Notes; 

(m) thirteenth, in or towards payments of any Liquidity Subordinated Amounts payable to the 
Liquidity Bank; 

(n) fourteenth, in or towards payment of any Subordinated Swap Amount payable to the Issuer 
Swap Counterparty;  

(o) fifteenth, in or towards payment of an amount to the Issuer Principal Account equal to the 
amount of the Available Principal Amounts previously applied by the Issuer towards the 
payment of Priority Amounts and/or investment into the Eligible Investments; 

(p) sixteenth, in or towards payment, pro rata and pari passu, of any amounts payable by the 
Issuer on such Interest Payment Date to the Special Servicer in respect of the Liquidation 
Fee or the Workout Fee;  

(q) seventeenth, in or towards payment of any Deferred Purchase Price payable to the 
Originator; and 

(r) eighteenth, any surplus to the Issuer. 
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9.3 Principal Pre-Acceleration Priority of Payments 

Unless previously redeemed in full, the Notes are subject to mandatory early redemption in part on 
each Interest Payment Date by applying an amount equal to the Available Principal Amounts to the 
Notes pro rata as follows: 

(a) in or towards repayment of any principal on the Class A Notes in an amount equal to the 
Tranche A Loan Receipts; 

(b) in or towards repayment of any principal on the Class B Notes in an amount equal to the 
Tranche B Loan Receipts; 

(c) in or towards repayment of any principal on the Class C Notes in an amount equal to the 
Tranche C Loan Receipts; and 

(d) in or towards repayment of any principal on the Class D Notes in an amount equal to the 
Tranche D Loan Receipts. 

9.4 On the date on which the Notes are redeemed in full, any amount standing to the credit of the Issuer 
Principal Account following the redemption of the Notes in full shall be transferred to the Issuer 
Income Account for payment in accordance with the Income Pre-Acceleration Priority of Payments 
or, if applicable, the Post-Acceleration Priority of Payments. 

10. RELEASE OF SECURITY 

10.1 Upon the full and final discharge of the Issuer Secured Obligations and the Security Trustee Claim 
and to the extent the Security has not been previously released pursuant to this Agreement, and in 
particular pursuant to Clause 10.2, the Security Trustee shall promptly release and, to the extent 
applicable, transfer back to the Issuer or to the Issuer's order the Issuer Security transferred to it 
under this Agreement and the other Issuer Security Documents. 

10.2 With respect to each of the TSK Senior Loan and the Prima Senior Loan, the Security Trustee shall, 
upon the date on which all obligations under, and in relation to, such Senior Loan have been finally 
and unconditionally discharged in full (each a "Discharge Date"), retransfer the relevant Non-
Accessory Security Rights to the Issuer (or to its order) and shall do all steps necessary to effect 
such retransfer. 

"Non-Accessory Security Rights" means the Mortgages and all other non-accessory security rights 
(nicht-akzessorische Sicherheiten) created under the Borrowers Security Documents. 

10.3 Upon the discharge of all or any part of the Issuer Secured Obligations and the Security Trustee 
Claim any accessory security rights will, in the amount being discharged, cease to exist by operation 
of law. 

11. REPRESENTATIONS OF THE ISSUER WITH RESPECT TO ISSUER SECURITY; COVENANTS 

11.1 The Issuer hereby represents, covenants and warrants with the Security Trustee by way of an 
independent guarantee undertaking (selbständiges Garantieversprechen) according to Section 311 
of the German Civil Code (Bürgerliches Gesetzbuch) that it has (and will have, insofar as future 
rights and claims are concerned) full and unaffected title to the Issuer Security and any related 
security thereto which is assigned or pledged hereby or pursuant to the other Issuer Security 
Documents and that such Issuer Security and such related security is (and will be insofar as future 
rights and claims are concerned) free and clear from any encumbrances and adverse rights and 
claims of any third parties, always subject only to the rights and encumbrances created under this 
Agreement. 

11.2 The Issuer shall be liable (without prejudice to Clause 46) to pay damages (Schadensersatz wegen 
Nichterfüllung) in the event that any Issuer Security purported to be transferred for security purposes 
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in accordance with the Issuer Security Documents proves to be invalid or if the transfer itself proves 
to be invalid. 

11.3 The Issuer hereby covenants with the Security Trustee to notify the Security Trustee of the issue of 
any Notes within 10 Business Days from the date of issue thereof by way of notice in substantially 
the form set out in Schedule 2. 

12. REPRESENTATIONS AND WARRANTIES OF THE SECURITY TRUSTEE 

12.1 The Security Trustee hereby represents to the Issuer that it has the legal capacity and is in a position 
to perform its duties and obligations hereunder in accordance with the provisions of this Agreement 
and the other Transaction Documents and that, at the time of concluding this Agreement, a reason 
for terminating this Agreement pursuant to Clause 30 or 31 has neither occurred nor, to the best of 
its knowledge, is foreseeable.  

12.2 It is hereby agreed (without prejudice to the other provisions of this Agreement, and in particular 
Clauses 31 and 32.1 hereof) that, in the event that any grounds for terminating this Agreement 
pursuant to Clauses 30 or 31 exist or come into existence, or if the Security Trustee does not 
possess any authorisation or licence which is required for the performance of its duties and 
obligations hereunder, the Security Trustee shall, without undue delay remedy any such grounds, 
use reasonable endeavours to obtain such authorisations and licences without undue delay, and any 
other obligations of the Security Trustee and the other provisions of this Agreement shall not be 
affected by the Security Trustee failing to remedy such grounds or to have obtained such 
authorisations or licences. 

13. RECEIPT AND CUSTODY OF DOCUMENTS; NOTICES 

13.1 The Security Trustee shall take delivery of and keep in safe custody the Certificates of Mortgage and 
the documents which are delivered to it under the Transaction Documents and shall: 

(a) keep such documents for one year after the termination of this Agreement; or 

(b) forward the documents to the New Security Trustee if the Security Trustee is replaced in 
accordance with Clauses 31 and 32 hereof. 

13.2 In the event that the Security Trustee becomes aware of any variations in writing of the Transaction 
Documents, it shall immediately give notice thereof to the Rating Agencies. 

14. CONSENT OF THE SECURITY TRUSTEE 

If the Issuer requests that the Security Trustee grants its consent pursuant to Clause 37 hereof, the 
Security Trustee may grant or withhold the requested consent at its discretion taking into account 
what the Security Trustee believes to be the interests of the Issuer Secured Creditors. The Security 
Trustee shall not give such consent unless the Rating Agencies have confirmed that such action 
would not negatively affect or result in a downgrading or withdrawal of the rating of any Note. 

15. BREACH OF OBLIGATIONS BY THE ISSUER 

15.1 If the Security Trustee in the course of its activities obtains knowledge that the existence or the value 
of the Issuer Security is at risk due to any failure of the Issuer to properly discharge its obligations 
under this Agreement or the other Transaction Documents to which it is a party, the Security Trustee 
shall, at its discretion, take or initiate all actions which in the opinion of the Security Trustee are 
desirable or expedient to avert such risk. To the extent that the Issuer, in the opinion of the Security 
Trustee, does not duly discharge its obligations pursuant to Clause 32 in respect of the Issuer 
Security, the Security Trustee shall in particular be authorised and obliged to exercise all rights 
arising under the relevant Transaction Documents on behalf of the Issuer. 
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15.2 The Security Trustee shall only be obliged to intervene in accordance with Clause 15.1 if, and to the 
extent that, it is satisfied that it will be fully indemnified (either by reimbursement of costs, its ranking 
under the relevant Priority of Payments or in any other way it deems appropriate) against all costs 
and expenses resulting from its activities (including fees for retaining counsel, banks, auditors or 
other experts as well as the expenses of retaining third parties to perform certain duties) and against 
all liabilities (except for liabilities which arise from its own negligence), obligations and attempts to 
bring any action in or outside court. Clause 33 shall remain unaffected. 

15.3 Notwithstanding Clause 15.1, the Security Trustee shall have no obligation nor be liable to ensure 
the adequacy, perfection or preservation of the Issuer Security or the value thereof. 

16. FURTHER OBLIGATIONS 

16.1 The Security Trustee shall perform its tasks and obligations under the other Transaction Documents 
to which it is a party in accordance with this Agreement. 

16.2 The Security Trustee shall, unless otherwise provided for under this Agreement, decide on any 
consents or approvals to be given by it pursuant to the other Transaction Documents in its 
reasonable discretion in accordance with this Agreement (in particular Clause 34 hereof). 

17. POWER OF ATTORNEY 

The Issuer hereby grants the Security Trustee power of attorney, waiving the restrictions of Section 
181 of the German Civil Code (Bürgerliches Gesetzbuch) and any similar restrictions under the laws 
of any other countries, with the right to grant substitute power of attorney, to act in the name of the 
Issuer with respect to all rights of the Issuer arising under the Transaction Documents to which it is a 
party (except for the rights vis-à-vis the Security Trustee). Such power of attorney shall be 
irrevocable. It shall expire as soon as a New Security Trustee has been appointed pursuant to 
Clauses 30 and 31 and the Issuer has issued a power of attorney to such New Security Trustee 
having the same contents as the power of attorney previously granted in accordance with the 
provisions of this Clause 17. The Security Trustee shall only act under this power of attorney in 
relation to the exercise of its rights and obligations under this Agreement. 

18. ENFORCEMENT OF SECURITY 

18.1 Note Event of Default 

The Issuer Security may be subject to enforcement upon the occurrence of a Note Event of Default. 
The Security Trustee shall promptly, upon obtaining knowledge of a Note Event of Default, give 
notice thereof to the Noteholders and the Rating Agencies. The Security Trustee shall be entitled to 
assume, in the absence of notice provided to it by another party, that no Note Event of Default has 
occurred and is continuing. 

18.2 Enforcement of Issuer Security 

Upon becoming aware of the occurrence of a Note Event of Default, the Security Trustee: 

(a) may deliver an acceleration notice (the "Acceleration Notice") to the Issuer specifying the 
occurrence of the relevant Note Event of Default and, if applicable, the date determined by 
the Security Trustee as being the date on which such Note Event of Default first occurred 
and enforce or cause enforcement of the Issuer Security in a manner determined at its 
reasonable discretion; or 

(b) shall deliver an Acceleration Notice to the Issuer specifying the occurrence of the relevant 
Note Event of Default and, if applicable, the date determined by the Security Trustee as 
being the date on which such Note Event of Default first occurred and enforce or cause 
enforcement of the Issuer Security following receipt of written instructions by (i) the holders 
of at least 25 per cent. in the aggregate Principal Amount Outstanding of the most Senior 
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Class of Notes then outstanding or (ii) the holders of at least 25 per cent. of the Notes of 
each Class calculated on a Class by Class basis (the "Instructing Majority"). 

In the event that the Security Trustee fails, after having been instructed in accordance with 
paragraph (b) above, to deliver an Acceleration Notice to the Issuer or otherwise fails to enforce the 
Issuer Security (in each case, within a reasonable period of time following notice of such failure by 
the Instructing Majority) the Instructing Majority shall be entitled to deliver an Acceleration Notice to 
the Issuer and to enforce the Issuer Security in accordance with this Agreement and the other Issuer 
Security Documents. No Issuer Secured Creditor is entitled to require the Security Trustee to take 
any action or proceedings under or in relation to this Agreement and the other Issuer Security 
Documents or to exercise any of the rights or powers of discretion conferred on the Security Trustee 
by this Agreement and the other Issuer Security Documents. 

19. PAYMENTS UPON OCCURRENCE OF A NOTE EVENT OF DEFAULT 

Upon the occurrence of a Note Event of Default: 

(a) the Issuer Security may be exercised, collected, claimed and enforced exclusively by the 
Security Trustee; it shall be at the sole discretion of the Security Trustee how such 
enforcement shall be effected; 

(b) the Security Trustee shall deposit the proceeds of any enforcement which it receives in any 
of the Issuer Accounts, or, in the event that the Security Trustee has opened an operating 
account in its own name, such account; 

(c) payments on the obligations of the Issuer may not be made as long as, in the opinion of the 
Security Trustee, there is a risk that such payment will jeopardise the fulfilment of any later 
maturing obligation of the Issuer ranking with senior priority pursuant to and in accordance 
with the Post-Acceleration Priority of Payments, as applicable; 

(d) the Security Trustee shall make payments out of the proceeds of any enforcement of Issuer 
Security in accordance with Clause 22; and 

(e) after all Issuer Secured Obligations have been satisfied in full, the Security Trustee shall pay 
out any remaining amounts to the Issuer. 

20. CONTINUING DUTIES 

Without affecting general applicable law with respect to any continuing effect of any other provisions 
of this Agreement, it is hereby agreed that Clauses 13 to 17 shall continue to apply after the 
occurrence of a Note Event of Default. 

21. ISSUER ACCOUNTS 

21.1 The Issuer Accounts of the Issuer set up and maintained pursuant to the Account Bank Agreement, 
the Liquidity Agreement and this Agreement shall be used for receipt of amounts relating to the 
Transaction Documents and for the fulfilment of the payment obligations of the Issuer. 

21.2 The Issuer shall ensure that all payments made to the Issuer be made by way of a bank transfer to 
or deposit in the Issuer Accounts. Should any amounts payable to the Issuer be paid in any way 
other than by deposit or bank transfer to the Issuer Accounts, the Issuer shall promptly credit such 
amounts to the Issuer Accounts. Clause 9 and Clause 22 shall remain unaffected. 

21.3 The Issuer shall not open any new bank account in addition to or as a replacement of any Issuer 
Account, unless it has pledged any and all rights relating thereto to the Security Trustee in 
accordance with this Agreement, and only after having obtained the consent of the Security Trustee 
in accordance with this Agreement. Upon notification to the Servicer by the Security Trustee in 
respect of the occurrence a Note Event of Default, the Security Trustee shall be entitled to exercise 
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the rights of the Issuer under the Servicing Agreement assigned to the Security Trustee in 
accordance with this Agreement, including, without limitation, the right to give instructions to the 
Servicer pursuant to the Servicing Agreement. 

22. POST-ACCELERATION PRIORITY OF PAYMENTS 

22.1 Following acceleration of the Notes, the Security Trustee will be required to apply all funds received 
or recovered by it in accordance with the following order of priority (the "Post-Acceleration Priority of 
Payments" and, together with the Income Pre-Acceleration Priority of Payments, the "Priorities of 
Payments") (in each case, only if and to the extent that the payments and provisions of a higher 
priority have been made in full): 

(a) firstly, in or towards payment, pro rata and pari passu, of any costs, expenses, fees, 
remuneration and indemnity payments (if any) and any other amounts payable by the Issuer 
to the Security Trustee and any other person appointed by it under the Issuer Trust 
Agreement and/or any Transaction Document to which the Security Trustee is a party 
(including, but not limited to, the appointment of a Receiver under the Issuer Deed of 
Assignment); 

(b) second, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer to the Paying Agents and the Agent Bank in respect of amounts properly paid by 
such persons to the Noteholders and not paid by the Issuer under the Agency Agreement 
together with any other amounts due to the Paying Agents or the Agent Bank pursuant to the 
Agency Agreement; 

(c) third, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer to the Servicer in respect of the Servicing Fee and any other amounts due to the 
Servicer pursuant to the Servicing Agreement (including any substitute servicer appointed in 
accordance therewith) and the Special Servicer in respect of the Special Servicing Fee and 
any other amounts due to the Special Servicer pursuant to the Servicing Agreement 
(including any substitute special servicer appointed in accordance therewith) (other than any 
amounts described in paragraph (r) below); 

(d) fourth, in or towards payment, pro rata and pari passu, of any amounts due and payable by 
the Issuer to the Corporate Services Provider under the Corporate Services Agreement and 
the Account Bank under the Account Bank Agreement; 

(e) fifth, in or towards payment of any amounts due and payable by the Issuer to the Liquidity 
Bank under and in accordance with the Liquidity Facility Agreement (other than any Liquidity 
Subordinated Amounts); 

(f) sixth, in or towards payment of any amounts due and payable by the Issuer to the Issuer 
Swap Counterparty in accordance with the Issuer Swap Agreement (other than the 
Subordinated Swap Amounts); 

(g) seventh, in or towards payment of any unpaid Arrangement Fee payable to the Arranger; 

(h) eighth, in or towards payment of interest due and interest overdue on the Class A Notes; 

(i) ninth, in or towards payment of all amounts of principal due or overdue on the Class A Notes 
and all other amounts (excluding interest) due in respect of the Class A Notes; 

(j) tenth, in or towards payment of interest due and interest overdue on the Class B Notes; 

(k) eleventh, in or towards payment of all amounts of principal due or overdue on the Class B 
Notes and all other amounts (excluding interest) due in respect of the Class B Notes; 

(l) twelfth, in or towards payment of interest due and interest overdue on the Class C Notes; 
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(m) thirteenth, in or towards payment of all amounts of principal due or overdue on the Class C 
Notes and all other amounts (excluding interest) due in respect of the Class C Notes; 

(n) fourteenth, in or towards payment of interest due and interest overdue on the Class D Notes; 

(o) fifteenth, in or towards payment of all amounts of principal due or overdue on the Class D 
Notes and all other amounts (excluding interest) due in respect of the Class D Notes; 

(p) sixteenth, in or towards payment of any Liquidity Subordinated Amounts; 

(q) seventeenth, in or towards payment of any Subordinated Swap Amounts; 

(r) eighteenth, in or towards payment of any amounts payable by the Issuer to the Special 
Servicer in respect of the Liquidation Fee or the Workout Fee; and 

(s) nineteenth, in or towards payment of any Deferred Purchase Price payable to the Originator. 

Upon enforcement of the Issuer Security, the Security Trustee shall have recourse only to the rights 
of the Issuer in respect of the Senior Loans and the Related Security and all other assets constituting 
the Issuer Security.  

22.2 After the service of an Acceleration Notice, all amounts standing to the credit of the Liquidity Stand-
by Account and those Eligible Investments purchased from monies standing to the credit of the 
Liquidity Stand-by Account shall be applied in or towards repayment of any Liquidity Stand-by 
Drawings under the Liquidity Facility Agreement.  Amounts standing to the credit of the Liquidity 
Stand-by Account will not be available to the Issuer or any of the Issuer Secured Creditors (other 
than the Liquidity Bank) at any time after the service of an Acceleration Notice.  

23. RELATION TO THIRD PARTIES 

23.1 In relation to the Issuer Security, the Post-Acceleration Priority of Payments shall, subject to 
applicable law, be binding on all creditors of the Issuer, provided that in relation to any other assets 
of the Issuer, the Post-Acceleration Priority of Payments shall only apply internally between the 
Issuer, the Security Trustee and the other Issuer Secured Creditors. In third party relationships, the 
rights of the Security Trustee and the other Issuer Secured Creditors shall have equal rank to those 
of third party creditors of the Issuer. 

23.2 The Post-Acceleration Priority of Payments shall also apply if the Secured Obligations are 
transferred to third parties by way of assignment, subrogation into a contract or otherwise. Prior to 
such transfer, such third parties shall accede to the Issuer Intercreditor Agreement. 

24. RETAINING THIRD PARTIES 

24.1 In individual instances, the Security Trustee may, at market prices (if appropriate, after obtaining 
several offers), retain the services of a suitable law firm, accounting firm or credit institution or seek 
information and advice from legal counsel, financial consultants, banks and other experts in 
Germany, or elsewhere (and irrespective of whether such persons are already retained by the 
Issuer, the Security Trustee or any other Issuer Secured Creditor, or any other person involved in the 
transactions in connection with the Transaction Documents), to assist it in performing the duties 
assigned to it under this Agreement, by delegating the entire or partial performance of the following 
duties: 

(a) enforcement of the Issuer Security pursuant to the Issuer Security Documents; 

(b) the settlement of payments under Clause 19 and ; 

(c) any other duty of the Security Trustee under this Agreement if the delegation of the entire or 
partial performance of such duty is not, in the discretion of the Security Trustee, subject to 
Clause 3.1, materially prejudicial to the interests of the Issuer Secured Creditors. 
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Any fees, costs, charges and expenses, indemnity claims and any other amounts payable by the 
Security Trustee to such third parties or advisers shall be reimbursed by the Issuer. 

24.2 Subject to Clause 33, the Security Trustee may rely on such third parties and any information and 
advice obtained therefrom without having to make its own investigations. The Security Trustee shall 
not be liable for any wilful misconduct or negligence of such persons (Vorsatz und Fahrlässigkeit). 

24.3 The Security Trustee shall be liable for any damages or losses caused by it relying on such third 
parties or acting in reliance on information or advice of such advisers only in accordance with Clause 
33. 

24.4 The Security Trustee may sub-contract or delegate the performance of some (but not all) of any of its 
obligations other than those referred to in Clause 24.1 provided that the Security Trustee shall not 
thereby be released or discharged from and shall remain responsible for the performance of such 
obligations and the performance or non-performance, and the manner of performance, of any sub- 
contractor or delegate of any of such delegated obligations shall not affect the Security Trustee's 
obligations. Any breach in the performance of the delegated obligations by such sub-contractor or 
delegate shall not be treated as a breach of obligation by the Security Trustee pursuant to Section 
278 of the German Civil Code (Bürgerliches Gesetzbuch); however, the Security Trustee shall 
remain liable for diligently selecting and supervising such sub-contractors and delegates in 
accordance with Clause 33 hereof. 

24.5 The Security Trustee shall promptly notify in writing the Rating Agencies of every retainer of a third 
party made pursuant to this Clause 24 (such notice to include the name of the third party). 

25. REPRESENTATION AND WARRANTIES OF THE ISSUER 

The Issuer hereby represents and warrants by way of an independent guarantee undertaking 
(selbständiges Garantieversprechen) according to Section 311 of the German Civil Code 
(Bürgerliches Gesetzbuch) that, at the date hereof: 

(a) it is a company duly incorporated under the laws of Germany with power to enter into this 
Agreement and each other document and agreement relating hereto, to issue the Notes and 
to exercise its rights and perform its obligations hereunder and thereunder and all corporate 
and other action required to authorise the execution of and the performance by the Issuer of 
its obligations hereunder and thereunder has been duly taken; 

(b) it is a company which is managed and administered from Germany, it maintains its actual 
place of business in Germany and takes its decisions and board resolutions in Germany; it is 
a tax resident of Germany and it has no fixed place of business elsewhere; 

(c) under the laws of Germany in force at the date hereof, it will not be required to make any 
deduction or withholding from any payment it may make under this Agreement or any other 
document or agreement relating thereto to which it is expressed to be a party; 

(d) in any proceedings taken in Germany in relation to all or any of this Agreement and each 
other document and agreement relating hereto it will not be entitled to claim for itself or any 
of its assets immunity from suit, execution, attachment or other legal process; 

(e) in any proceedings taken in Germany in relation to this Agreement and each other document 
and agreement relating hereto the choice of the laws of Germany or any other relevant law 
as the governing law of this Agreement and any such other documents and agreements 
relating hereto, as well as any judgment obtained in Germany or in any other relevant 
country will be recognised in Germany; 

(f) all acts, conditions and things required to be done, fulfilled and performed in order (i) to 
enable it lawfully to enter into, exercise its rights under and perform and comply with the 
obligations expressed to be assumed by it in this Agreement and each other document and 
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agreement relating hereto and (ii) to ensure that the obligations expressed to be assumed by 
it herein and therein are legal, valid and binding have been done, fulfilled and performed; 

(g) under the laws of Germany in force at the date hereof, it is not necessary that any of this 
Agreement or any other document or agreement relating hereto be filed, recorded or enrolled 
with any court or other authority in Germany or that any stamp, registration or similar tax be 
paid on or in relation to any of this Agreement and each other document and agreement 
relating hereto; 

(h) under the laws of Germany in force at the date hereof the obligations expressed to be 
assumed by it in this Agreement and each other document and agreement relating hereto 
are (assuming that such obligations are legal and valid under German law or any other 
relevant governing law) legal and valid obligations binding on it in accordance with the terms 
hereof and thereof save as the same may be limited by the bankruptcy, insolvency or other 
similar laws of general application; 

(i) it has not taken any corporate action nor have any other steps been taken or legal 
proceedings been started or (to the best of its knowledge and belief) threatened against it for 
its winding-up, dissolution or re-organisation or for the appointment of an insolvency 
administrator, liquidator, sequestrator or similar officer of it or of any or all of its assets or 
revenues and it is not unable to pay its debts when they fall due; 

(j) no action or administrative proceeding of or before any court or agency has been started or 
(to the best of its knowledge and belief) threatened as to which, in its judgment there is a 
likelihood of an adverse judgment which would have a material adverse effect on its 
business or financial condition or on its ability to perform its obligations under any of this 
Agreement or the other documents and agreements relating hereto; 

(k) save for the Issuer Security Documents it has not created any encumbrance over all or any 
of its present or future revenues or assets and the execution of this Agreement and each 
other document and agreement relating hereto and the exercise by it of its rights and 
performance of its obligations hereunder and thereunder will not result in the existence of nor 
oblige it to create any encumbrance over all or any of its present or future revenues or 
assets except as provided therein; 

(l) the execution of this Agreement and each other document and agreement relating hereto 
and the exercise by it of its rights and performance of its obligations hereunder and 
thereunder do not constitute and will not result in any breach of any agreement or treaty to 
which it is a party or which is binding upon it; 

(m) the execution of this Agreement and each other document and agreement relating hereto 
constitute, and the exercise of its rights and performance of its obligations hereunder and 
thereunder will constitute, private and commercial acts done and performed for private and 
commercial purposes; 

(n) no Note Event of Default has occurred and is continuing; and 

(o) its obligations hereunder were entered into on arm's length terms. 

26. FEES 

The Issuer shall pay the Security Trustee a fee as separately agreed upon between the Issuer and 
the Security Trustee in a fee letter dated on or about the date hereof. 

27. REIMBURSEMENT OF EXPENSES 

In addition to the remuneration of the Security Trustee, the Issuer shall pay all reasonable out-of-
pocket costs, charges and expenses (including, without limitation, legal and travelling expenses and 
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fees and expenses of its agents, delegates and advisors) which the Security Trustee properly incurs 
in relation to the negotiation, preparation and execution of this Agreement and the other Transaction 
Documents, any action taken by it under or in relation to this Agreement or any of the other 
Transaction Documents or any amendment, renewals or waivers made in accordance with the 
Transaction Documents in respect hereof. 

28. RIGHT TO INDEMNIFICATION 

28.1 The Issuer shall indemnify the Security Trustee in respect of all proceedings (including claims and 
liabilities in respect of taxes other than on the Security Trustee's own overall net profits, income or 
gains and subject to Clause 29.2), losses, claims and demands and all costs, charges, expenses, 
and liabilities to which the Security Trustee (or any third party pursuant to Clause 24) may be or 
become liable or which may be incurred by the Security Trustee (or any such third party) in respect 
of anything done or omitted in relation to this Agreement and any of the other Transaction 
Documents, unless such costs and expenses are incurred by the Security Trustee due to a breach of 
the duty of care provided for in Clause 33. 

For the avoidance of doubt, it is hereby agreed that any indemnities shall be owed by the Issuer and 
that the Security Trustee has no right of indemnification against the Issuer Secured Creditors 
hereunder unless it has received instruction from the Instructing Majority in accordance with 
Clause 18.2. 

28.2 The Security Trustee shall not be bound to take any action under or in connection with this 
Agreement or any other Transaction Document or any document executed pursuant to any of them 
including, without limitation, forming any opinion or employing any agent, unless in all cases, it is fully 
indemnified (including under the Priority of Payments), and is reasonably satisfied that the Issuer will 
be able to honour any indemnity in accordance with the Priority of Payments, against all liabilities, 
proceedings, claims and demands to which it may be or become liable and all costs, charges and 
expenses which may be incurred by it in connection with them for which purpose the Security 
Trustee may require payment in advance of such liabilities being incurred of an amount which it 
considers (without prejudice to any further demand) sufficient to indemnify it or security satisfactory 
to it. 

28.3 The Security Trustee shall be entitled to enter into any commercial transaction with any party to any 
Transaction Document, including, without limitation, the Issuer, without having to account for any 
profit resulting from such commercial transaction. 

29. TAXES 

29.1 The Issuer shall bear all stamp duties, transfer taxes and other similar taxes, duties or charges which 
are imposed in the Federal Republic of Germany on or in connection with (i) the creation of, holding 
of, or enforcement of the Issuer Security, (ii) any action taken by the Security Trustee pursuant to the 
terms and conditions of the Notes or the other Transaction Documents, and (iii) the issue of the 
Notes or the conclusion of Transaction Documents. 

29.2 All payments of fees and reimbursements of expenses to the Security Trustee shall include any 
turnover taxes, value added taxes or similar taxes, other than taxes on the Security Trustee's net 
profits, overall income or gains, which are imposed in the future on the services of the Security 
Trustee. 

30. RESIGNATION 

30.1 Resignation 

The Security Trustee may resign from its office as Security Trustee at any time by giving two months 
prior written notice, provided that upon or prior to the last Business Day of such notice period a 
reputable accounting firm or financial institution which is experienced in the business of trusteeship 
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in the context of securitisations of assets originated in Germany and which has obtained any 
required authorisations and licences (for the purposes of this Clause an "eligible institution") has 
been appointed by the Issuer as successor (the "New Security Trustee") and such appointee 
assumes all rights and obligations arising from this Agreement and the other Issuer Security 
Documents and which has been furnished with all authorities and powers that have been granted to 
the Security Trustee. The Security Trustee shall promptly notify in advance and in writing the Issuer 
and the Rating Agencies of its intention of resignation. The Issuer shall, upon receipt of the written 
notice of resignation referred to in the first sentence of this Clause 30.1, promptly appoint an eligible 
institution as New Security Trustee. The Security Trustee shall have the right (but no obligation) to 
nominate a New Security Trustee for appointment by the Issuer. The Issuer shall have the right to 
veto any nomination of a New Security Trustee by the resigning Security Trustee if such New 
Security Trustee is not an eligible institution or if any other eligible institution has been appointed by 
the Issuer to be the New Security Trustee and has accepted such appointment. The proposed 
appointment of the New Security Trustee shall further be subject to Clauses 30.2 and 32.4 below. 

30.2 Effects of Resignation 

Any termination of the appointment of the Security Trustee shall not become effective unless (i) the 
Issuer has been liquidated and the proceeds of liquidation distributed to the Noteholders and the 
other Issuer Secured Creditors in accordance with this Agreement or, if earlier, no obligations under 
the Notes and the other Secured Obligations are outstanding, or (ii) a New Security Trustee has 
been appointed and has accepted such trusteeship (subject to Clause 32.4). 

30.3 Continuation of Rights and Obligations 

Notwithstanding a termination pursuant to Clause 30.1, the rights and obligations of the Security 
Trustee shall continue until the appointment of the New Security Trustee has become effective and 
the assets and rights have been assigned to it pursuant to Clause 32.1. None of the provisions of 
this Clause 30 shall affect the right of the Security Trustee to resign from its office for good cause 
(aus wichtigem Grund) with immediate effect. 

31. REPLACEMENT OF THE SECURITY TRUSTEE 

The Issuer shall be authorised and obliged to replace the Security Trustee with a reputable 
accounting firm or financial institution (which is experienced in the business of transaction 
trusteeship in securitisation transactions and which has obtained any required authorisations and 
licences), if (a) the Issuer has been so instructed in writing by (i) the Instructing Majority or (ii) if no 
Notes remain outstanding, any Issuer Secured Creditor (other than any Noteholder) or Issuer 
Secured Creditors (other than any Noteholders) representing at least 25% of the amount outstanding 
to all Issuer Secured Creditors (other than any Noteholders), unless Issuer Secured Creditors 
representing at least 50% of all Issuer Secured Creditors (other than any Noteholders) to which any 
amounts are owed instruct the Issuer not to replace the Security Trustee or (b) the Security Trustee 
fails to comply with its obligations under Clause 12.2. Any replacement of the Security Trustee shall 
be notified by the Issuer to the Rating Agencies by giving not less than 30 calendar days notice. 

32. TRANSFER OF ISSUER SECURITY 

32.1 Transfer of Issuer Security 

In the case of a replacement of the Security Trustee pursuant to Clause 30 or Clause 31, the 
Security Trustee shall forthwith transfer the Issuer Security and other assets and other rights it holds 
as fiduciary (Treuhänder) under any Issuer Security Document, as well as its Security Trustee Claim 
under Clause 4 and the Pledges to the New Security Trustee. Without prejudice to this obligation, 
the Issuer shall hereby be irrevocably authorised to effect such transfer on behalf of the Security 
Trustee as set out in the first sentence and is for that purpose exempted from the restrictions under 
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Section 181 of the German Civil Code (Bürgerliches Gesetzbuch) and any similar provisions 
contained in the laws of any other country. 

32.2 Assumption of Obligations 

In the event of a replacement of the Security Trustee pursuant to Clause 30 or Clause 31, the 
Security Trustee shall reach an agreement with the New Security Trustee that the New Security 
Trustee assumes the obligations of the Security Trustee's obligations under each Issuer Security 
Document. 

32.3 Costs 

The costs incurred in connection with replacing the Security Trustee pursuant to Clause 30 or 
Clause 31 shall be borne by the Issuer. If such replacement is due to the conduct of the Security 
Trustee constituting good cause (wichtiger Grund) for termination, the Issuer shall be entitled, 
without prejudice to any additional rights, to claim damages from the Security Trustee in the amount 
of such costs. 

32.4 Notification to and Confirmation by the Rating Agencies; Publications 

The appointment of a New Security Trustee in accordance with Clause 30 or Clause 31 shall be 
notified by the Issuer to the Rating Agencies and shall be subject to the confirmation from each 
Rating Agency that such appointment would not result in the then current rating of the Notes being 
downgraded or withdrawn. Following such confirmation from each Rating Agency, the appointment 
of the New Security Trustee shall take effect and shall be published without delay in accordance with 
the Conditions of the Notes or, if this is not possible, in any other appropriate way. 

32.5 Accounting 

The Security Trustee shall be obliged to account to the New Security Trustee for its activities under 
or with respect to each Issuer Security Document. 

33. STANDARD OF CARE FOR LIABILITY 

The Security Trustee shall be liable for any breach of its obligations under this Agreement only if it 
fails to meet the standard of care of a prudent businessman (Sorgfalt eines ordentlichen 
Kaufmanns). 

34. GENERAL 

34.1 The Security Trustee shall not be liable for (i) any action or failure to act of the Issuer or of other 
parties to the Transaction Documents, (ii) the Transaction Documents (including any security interest 
created thereunder) not being legal, valid, binding or enforceable, or for the fairness of the provisions 
of the Transaction Documents and (iii) a loss of documents related to the Issuer Security not 
attributable to the negligence of the Security Trustee. 

34.2 The Security Trustee may call for and shall be at liberty to accept a certificate signed by any two 
directors of the Issuer as sufficient evidence of any fact or matter or the expediency of any 
transaction or thing, and to treat such a certificate to the effect that any particular dealing or 
transaction or step or thing is, in the opinion of the persons so certifying, expedient or proper as 
sufficient evidence that it is expedient or proper, and the Security Trustee shall not be bound in any 
such case to call for further evidence or be responsible for any loss or liability that may be caused by 
acting on any such certificate. 

34.3 The Security Trustee shall (save as otherwise expressly provided herein) as regards all the powers, 
authorities and discretions vested in it by or pursuant to any Transaction Document (including this 
Agreement) to which the Security Trustee is a party or conferred upon the Security Trustee by 
operation of law (the exercise of which, as between the Security Trustee and the Issuer Secured 
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Creditors, shall be conclusive and binding on the Issuer Secured Creditors) have discretion as to the 
exercise or non-exercise thereof and, provided it shall not have acted in violation of its standard of 
care as set out in Clause 35, the Security Trustee shall not be responsible for any loss, costs, 
damages, expenses or inconvenience that may result from the exercise or non-exercise thereof. 

34.4 The Security Trustee, as between itself and the Issuer Secured Creditors, shall have full power to 
determine all questions and doubts arising in relation to any of the provisions of any Transaction 
Document and every such determination, whether made upon a question actually raised or implied in 
the acts or proceedings of the Security Trustee, shall be conclusive and shall bind the Security 
Trustee and the Issuer Secured Creditors. In particular, the Security Trustee may determine whether 
or not any event described in this Agreement is, in its opinion, materially prejudicial to the interests of 
Issuer Secured Creditors and if the Security Trustee shall certify that any such event is, in its opinion, 
materially prejudicial, such certificate shall be conclusive and binding upon the Issuer and the 
relevant Issuer Secured Creditors. 

34.5 The Security Trustee may determine whether or not a default in the performance by the Issuer of any 
obligation under the provisions of any Transaction Document is capable of remedy and, if the 
Security Trustee shall certify that any such default is, in its opinion, not capable of remedy, such 
certificate shall be conclusive and binding upon the Issuer and the Issuer Secured Creditors. 

34.6 Any consent given by the Security Trustee for the purposes of any Transaction Document may be 
given on such terms and subject to such conditions (if any) as the Security Trustee thinks fit in its 
discretion and, notwithstanding anything to the contrary contained in any Transaction Document may 
be given retrospectively. If a consent or approval of the Security Trustee is not to be given pursuant 
to the Conditions, this Agreement or any other Transaction Document unless the Rating Agencies 
have confirmed that the relevant action subject of the consent or approval would not negatively affect 
or result in a downgrading or withdrawal of the then current rating of any Note, the Security Trustee 
shall seek such confirmation from the Rating Agencies without undue delay. 

34.7 The Security Trustee shall not be responsible for recitals, statements, warranties or representations 
of any party (other than those relating to or provided by it) contained in any Transaction Document or 
other document entered into in connection therewith and may rely on the accuracy and correctness 
thereof (absent actual knowledge to the contrary) and shall not be responsible for the execution, 
legality, effectiveness, adequacy, genuineness, validity or enforceability or admissibility in evidence 
of any such agreement or other document or security thereby constituted or evidenced. The Security 
Trustee may accept without enquiry, requisition or objection such title as the Issuer may have to the 
Issuer Security or any part thereof from time to time and shall not be bound to investigate or make 
any enquiry into the title of the Issuer to the Issuer Security or any part thereof from time to time. 

34.8 The Security Trustee shall not be liable for any error of judgement made in good faith by any officer 
or employee of the Security Trustee assigned by the Security Trustee to administer its corporate 
trust matters unless such officer or employee has failed to observe the standard of care provided for 
in Clause 33. 

34.9 No provision of this Agreement shall require the Security Trustee to do anything which may be illegal 
or contrary to applicable law or regulation or expend or risk its own funds or otherwise incur any 
financial liability in the performance of any of its duties, or in the exercise of any of its rights or 
powers or otherwise in connection with any Transaction Document (including, without limitation, 
forming any opinion or employing any legal, financial or other adviser), if it determines in its 
reasonable discretion that repayment of such funds or adequate indemnity against such risk or 
liability is not assured to it. 

34.10 The Security Trustee shall not be responsible for the genuineness, validity, effectiveness or 
suitability of any Transaction Documents or any other documents entered into in connection 
therewith or any other document or any obligation or rights created or purported to be created 
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thereby or pursuant thereto or any security or the priority thereof constituted or purported to be 
constituted thereby or pursuant thereto, nor shall it be responsible or liable to any person because of 
any invalidity of any provision of such documents or the unenforceability thereof, whether arising 
from statute, law or decisions of any court and (without prejudice to the generality of the foregoing) 
the Security Trustee shall not have any responsibility for or have any duty to make any investigation 
in respect of or in any way be liable whatsoever for: 

(a) the nature, status, creditworthiness or solvency of the Issuer or any other person or entity 
who has at any time provided any security or support whether by way of guarantee, charge 
or otherwise in respect of any advance made to the Issuer; 

(b) the execution, legality, validity, adequacy, admissibility in evidence or enforceability of any 
Transaction Document or any other document entered into in connection therewith; 

(c) the scope or accuracy of any representations, warranties or statements made by or on 
behalf of the Issuer or any other person or entity who has at any time provided any 
Transaction Document or in any document entered into in connection therewith; 

(d) the performance or observance by the Issuer or any other person of any provisions or 
stipulations relating to Notes or contained in any other Transaction Document or in any 
document entered into in connection therewith or the fulfilment or satisfaction of any 
conditions contained therein or relating thereto or as to the existence or occurrence at any 
time of any default, event of default or similar event contained therein or any waiver or 
consent which has at any time been granted in relation to any of the foregoing; 

(e) the existence, accuracy or sufficiency of any legal or other opinions, searches, reports, 
certificates, valuations or investigations delivered or obtained or required to be delivered or 
obtained at any time in connection with the Transaction Documents; 

(f) the failure by the Issuer to obtain or comply with any licence, consent or other authority in 
connection with the Issuer Security or the Transaction Documents or the failure to effect or 
procure registration of or to give notice to any person in relation to or otherwise protect the 
security created or purported to be created by or pursuant to any of the Issuer Security or the 
Transaction Documents or other documents entered into in connection therewith; or 

(g) any accounts, books, records or files maintained by the Issuer or any other person in respect 
of any of the Issuer Security or the Transaction Documents. 

34.11 The Security Trustee may, in the absence of actual knowledge to the contrary, assume without 
enquiry that the Issuer and each of the other parties to the Transaction Documents is duly 
performing and observing all of the provisions of those documents binding on or relating to it and that 
no event has happened which constitutes a Note Event of Default. 

34.12 The Security Trustee may rely on reports, other information engagement letter or other document 
from professional advisers or other experts whether or not such report, other information, 
engagement letter or other document entered into by the Security Trustee and the relevant person in 
connection thereto contains any monetary or other limit as to the liability of the relevant professional 
adviser or expert. 

35. UNDERTAKINGS OF THE ISSUER IN RELATION TO THE ISSUER SECURITY 

The Issuer hereby undertakes vis-a-vis the Security Trustee: 

(a) not to sell, transfer or otherwise dispose of the Issuer Security and to refrain from all actions 
and omissions to act (excluding, for the avoidance of doubt, the collection and enforcement 
of the Issuer Security in the ordinary course of business or otherwise dealing with the Issuer 
Security in accordance with the Transaction Documents) which may result in a significant 
(wesentlichen) decrease in the aggregate value or in a loss of the Issuer Security; 
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(b) to promptly notify the Security Trustee in the event of becoming aware that the rights of the 
Security Trustee in the Issuer Security are impaired or jeopardised by way of an attachment 
or other actions of third parties, by sending a copy of the attachment or transfer order or of 
any other document on which the enforcement claim of the third party is based and which it 
has received, as well as all further documents available to it which are required or useful to 
enable the Security Trustee to file proceedings and take other actions in defence of its rights. 
In addition, the Issuer shall promptly inform the attachment creditor and other third parties in 
writing of the rights of the Security Trustee in the Issuer Security; and 

(c) to permit the Security Trustee or its representatives to inspect its books and records at any 
time during usual business hours for purposes of verifying and enforcing the Issuer Security, 
to give any information necessary for such purpose, and to make the relevant records 
available for inspection. 

36. OTHER UNDERTAKINGS OF THE ISSUER 

The Issuer undertakes: 

(a) to promptly notify the Security Trustee and the Rating Agencies in writing if circumstances 
occur which constitute a Note Event of Default; 

(b) to give the Security Trustee at any time such other information available to it which the 
Security Trustee may reasonably demand for the purpose of performing its duties under the 
Transaction Documents; 

(c) to send to the Security Trustee one copy of any balance sheet, any profit and loss accounts, 
any schedule on the origin and the allocation of funds, any report or notice or any other 
memorandum sent out by the Issuer to its shareholders either at the time of the mailing of 
those documents to the shareholders or as soon as possible thereafter; 

(d) to send or have sent to the Security Trustee a copy of any notice given to the Noteholders in 
accordance with the terms and conditions of the Notes immediately, or at the latest, on the 
day of the publication of such notice; 

(e) to ensure that the Principal Paying Agent, the Irish Paying Agent and the Servicer notify the 
Security Trustee and the Rating Agencies immediately if they do not receive the monies 
needed to discharge in full any obligation to pay or repay the full or partial principal or 
interest amounts due to the Noteholders and/ or the Notes on any Interest Payment Date; 

(f) to notify the Security Trustee of any written amendment to any Transaction Document under 
which rights of the Security Trustee arise and to which the Security Trustee is not a party;  

(g) to have always two independent directors. For the purpose of this undertaking "independent 
director" means a duly appointed director of the Issuer who, at the time of the appointment 
is not, and has not been at any time during the preceding five (5) years (i) a direct or indirect 
legal or beneficial owner in the Issuer or any of its affiliates (excluding de minimis ownership 
interests), (ii) a creditor, supplier, employee, officer, director, family member, manager or 
contractor of such entity or its affiliates (in particular including the Originator, the Security 
Trustee, the Liquidity Bank or any other Issuer Secured Creditor, or (iii) a person who 
controls (whether directly or indirectly, or otherwise) the Issuer or its affiliates or any creditor, 
supplier, employee, officer, manager or contractor of the Issuer or its affiliates (excluding 
directorships in affiliates in the framework of corporate services for other special purpose 
entities); 

(h) at all times, to have accounts that are separate from any other party to the Transaction 
Documents; 

(i) not to commingle its assets with the assets of any other party to the Transaction Documents; 
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(j) to conduct its business in its own name; 

(k) to comply with all applicable corporate requirements and the formalities required by its 
constitutional documents; 

(l) not to acquire any obligations of its shareholders; 

(m) to pay its debts out of own funds; and 

(n) not to enter into any profit and loss or domination agreements (Beherrschungs- oder 
Gewinnabführungsverträge). 

37. ACTIONS OF THE ISSUER REQUIRING CONSENT 

So long as any part of the Notes remains outstanding, the Issuer shall not be entitled, without the 
prior written approval of the Security Trustee (such approval shall not be given unless the Rating 
Agencies have confirmed that such action would not negatively affect or result in a downgrading or 
withdrawal of the rating of any Note) or unless required by applicable law, to engage in any business 
or any other activities other than: 

(a) the performance of its obligations under the Notes and the other Transaction Documents to 
which it is a party and under any other agreements which have been entered into in 
connection with the issue of the Notes or the other Transaction Documents; 

(b) the enforcement of its rights; 

(c) the performance of any acts which are necessary or desirable in connection with (i) or (ii) 
above; and 

(d) the execution of all further documents and undertaking of all other actions, at any time and to 
the extent permitted by law, which, in the opinion of the Security Trustee, are necessary or 
desirable having regard to the interests of the Noteholders in order to ensure that the terms 
and conditions of the Notes are always valid. 

38. VARIATIONS, REMEDIES AND WAIVERS 

38.1 No variation of this Agreement shall be effective unless it is in writing, unless expressly provided 
otherwise. Waivers of this requirement as to form shall also be made in writing. Any requirement of a 
written form (Schriftformerfordernis) agreed between the parties to this Agreement shall not prevent 
the parties from making a reference to any other agreement or document which is not attached as 
such to this Agreement.  The Issuer and the Security Trustee shall immediately inform the Rating 
Agencies in writing of any variation of this Agreement. 

38.2 Without prejudice to the rights of the Noteholders under the Act referring to the Joint Rights of the 
Holder of Bonds (Gesetz betreffend die gemeinsamen Rechte der Besitzer von 
Schuldverschreibungen) the Conditions and/or the terms of this Agreement or the other Transaction 
Documents may be changed, amended or otherwise modified: 

(a) without the consent of the Noteholders or any other person, provided that such change, 
amendment or modification shall not, as evidenced by a legal opinion of counsel from an 
international law firm of recognised standing appointed by the Issuer and delivered to the 
Security Trustee, materially and adversely affect the interests of the Security Trustee, the 
Noteholders, the Liquidity Bank, the Agents or the Issuer Swap Counterparty and provided 
further that if any of the amendments relate to the amount, the currency or the timing of the 
cashflow received by the Issuer under the Senior Loans, the application of such cashflow by 
the Issuer, or the ranking of the Issuer Swap Counterparty in the Priorities of Payment, then 
the consent of the Issuer Swap Counterparty will be required. In addition, any amendment 
which materially and adversely affects the interests of the Issuer, the Security Trustee, the 
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Liquidity Bank, the Agents or the Issuer Swap Counterparty shall require the consent of the 
party that is materially and adversely affected; and 

(b) with the consent of the Noteholders evidencing not less than 75 per cent. of the votes cast of 
the aggregate outstanding principal amount of the outstanding Notes, voting as a single 
class, for the purpose of adding any provisions to or changing in any manner or eliminating 
any of the provisions of the Conditions, this Agreement or any other Transaction Document 
or of modifying in any manner the rights of the Noteholders; provided that no such 
amendment shall (i) reduce the interest rate or principal amount of any Note or delay the 
Final Maturity Date of any Note without the consent of the holder of such Note, or (ii) reduce 
the percentage of the aggregate outstanding principal amount of the outstanding Notes, the 
holders of which are required to consent to any matter, without the consent of the holders of 
at least the percentage of the aggregate outstanding principal amount of the outstanding 
Notes which were required to consent to such matter before giving effect to such 
amendment, and provided further that if any of the amendments, changes or modifications 
relate to the amount, the currency or the timing of the cashflow received by the Issuer under 
the Senior Loans, the application of such cashflow by the Issuer, or the ranking of the Issuer 
Swap Counterparty in the Priorities of Payment, then the consent of the Issuer Swap 
Counterparty will be required. It will not be necessary for the consent of Noteholders to 
approve the particular form of any proposed change, amendment, modification or consent, 
but it will be sufficient if such consent approves the substance thereof. The manner of 
obtaining such consents (and any other consents of Noteholders provided for in this 
Agreement) and of evidencing the authorisation of the execution thereof by Noteholders will 
be subject to such reasonable requirements as the Security Trustee may determine, 
including the establishment of record dates. 

38.3 Prior to the execution of any change, amendment or modification to this Agreement, any other 
Transaction Document or the Conditions, the Security Trustee shall be entitled to receive and 
conclusively rely upon an opinion of counsel addressed to the Security Trustee stating that the 
execution of such change, amendment or modification is authorised or permitted by this Agreement 
and that all conditions precedent to the execution and delivery of such amendment have been 
satisfied. 

38.4 No failure to exercise, nor any delay in exercising, on the part of any party hereto, any right or 
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any 
right or remedy prevent any further or other exercise thereof or the exercise of any other right or 
remedy. 

38.4 The rights and remedies herein provided are cumulative and not exclusive of any rights or remedies 
provided by law or any other Transaction Document. 

39. NOTICES 

39.1 In writing 

Any communication in connection with this Agreement shall be in writing and, unless otherwise 
stated, may be given in person, by post or by fax.  Unless it is agreed to the contrary, any consent or 
agreement required under this Agreement must be given in writing. 

39.2 Addresses 

(a) Except as provided below, the contact details of each party for all communications in 
connection with this Agreement are those notified by that party for this purpose to the 
Security Trustee on or before the date it becomes a party. 

(b) Any party may change its contact details by giving five Business Days' notice to the Security 
Trustee or (in the case of the Security Trustee) to the other parties. 



 

187 

(c) Where a party nominates a particular department or officer to receive a notice, a notice will 
not be effective if it fails to specify that department or officer. 

39.3 Effectiveness 

(a) Except as provided below, any notice in connection with this Agreement shall be deemed to 
be given as follows: 

(i) if delivered in person, at the time of the delivery; 

(ii) if posted, five days after being deposited in the post, postage prepaid, in a correctly 
addressed envelope; and 

(iii) if by fax, when received in legible form. 

(b) A communication given under paragraph (a) above but received on a non-working day or 
after business hours in the place of receipt shall only be deemed to be given on the next 
working day in that place. 

(c) A communication to the Security Trustee shall only be effective on actual receipt by it. 

40. LANGUAGE 

40.1 Any notice given in connection with this Agreement shall be in English. 

40.2 Any other document provided in connection with this Agreement shall be: 

(a) in the English language; or 

(b) (unless the Security Trustee otherwise agrees) accompanied by a certified English 
translation. In this case, the English translation prevails unless the document is a statutory or 
other official document. 

41. ENTIRE AGREEMENT 

This Agreement sets out the entire agreement and understanding between the Parties in respect of 
the subject matter of the agreements contained in this Agreement. 

42. SEVERABILITY 

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction that 
shall not affect the legality, validity or enforceability of any other provision of this Agreement and the 
legality, validity or enforceability in other jurisdictions of that or of any other provision of this 
Agreement.  Any illegal, invalid or unenforceable provision shall have the effect of a provision that 
would be valid, the purpose of which conforms to the first mentioned provision to such an extent that 
it must be assumed that such provision would have been included in this Agreement if the first 
mentioned provision had been omitted in view of its illegality, invalidity or unenforceability. 

43. COUNTERPARTS 

This Agreement may be executed in one or more counterparts. 

44. NO LIABILITY AND NO RIGHT TO PETITION AND LIMITATION ON PAYMENTS 

44.1 No recourse under any obligation, covenant, or agreement of the Issuer contained in this agreement 
shall be held against any shareholder, officer, agent or director of the Issuer as such, by the 
enforcement of any obligation or by any proceeding, by virtue of any statute or otherwise, it being 
expressly agreed and understood that this Agreement is a corporate obligation of the Issuer and no 
liability shall attach to or be incurred by the shareholders, officers, agents or directors of the Issuer 
as such, or any of them, under or by reason of any of the obligations, covenants or agreements of 
the Issuer contained in this Agreement, or implied therefrom, and that any and all personal liability for 
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breaches by the Issuer of any of such obligations, covenants or agreements, either at law or by 
statute or constitution, of every such shareholder, officer, agent or director is hereby expressly 
waived by the other parties hereto as a condition of and consideration for the execution of this 
Agreement. The aforementioned limitations shall not release or restrict any liabilities that may arise 
in case of wilful misconduct of a shareholder, officer, agent or director of the Issuer. 

44.2 Each party hereby agrees with the other parties that they shall not (otherwise than as contemplated 
in this Agreement), until the expiration of a period of one year and one day after all outstanding 
amounts under the last maturing Note issued by the Issuer have been paid: 

(a) take any corporate action or other steps or legal proceedings for the winding-up, dissolution 
or re-organisation or for the appointment of a receiver, administrator, administrative receiver, 
trustee in bankruptcy, liquidator, sequestrator or similar officer regarding some or all of the 
revenues and assets of the Issuer, or 

(b) have any right to take any steps for the purpose of obtaining payment of any amounts 
payable to it under this Agreement by the Issuer and shall not until such time take any steps 
to recover any debt or liabilities of any nature whatsoever owing to it by the Issuer. 

44.3 Notwithstanding any provision contained in this Agreement to the contrary, prior to the enforcement 
of the Issuer Security the rights of recourse of each of the parties against the Issuer, and the liability 
of the Issuer, shall be limited to the amounts from time to time available in accordance with the 
Income Pre-Acceleration Priority of Payments set forth in Clause 9.2 of the Issuer Trust Agreement. 

44.4 Without prejudice to the Issuer Security and the enforcement and application of the proceeds thereof 
in accordance with the Transaction Documents, under the condition precedent (aufschiebende 
Bedingung) that the Issuer would, at any time, after taking into account all claims of the creditors of 
the Issuer (including the claims of the parties hereto), be over-indebted (überschuldet) within the 
meaning of Section 19 of the German Insolvency Code (Insolvenzordnung) or illiquid 
(zahlungsunfähig) within the meaning of Section 17 of the German Insolvency Code, to the extent 
that, and only as long as, it is necessary to avoid such over-indebtedness or illiquidity of the Issuer, 
the obligations of the Issuer under this Agreement shall be regarded as junior obligations for the 
purpose of the German Insolvency Code but shall not be construed as a waiver (Erlass, Verzicht) by 
the parties to this Agreement or converted into equity of the Issuer. Such junior obligations shall be 
treated as if they constitute statutory capital of the Issuer (qualifizierter Rangrücktritt within the 
meaning of Section 199 sentence 2 of the German Insolvency Code). For the avoidance of doubt, 
the obligations of the Issuer shall be regarded as deferred (gestundet) to the extent that the Issuer 
would become over-indebted (überschuldet) or illiquid (zahlungsunfähig) by satisfying such 
obligations. Notwithstanding the foregoing subordination and deferral of the obligations of the Issuer, 
the Issuer shall satisfy such junior obligations by making payments in accordance with the Issuer 
Trust Agreement out of future profit (Gewinn), liquidation surplus (Liquidationsüberschuss) and/or 
other free assets (freies Vermögen) as soon as, and to the extent that, the Issuer can do so without 
becoming over-indebted and/or illiquid. If no such assets are available for payment of such junior 
obligations of the Issuer, the creditors of such junior obligations shall suffer a shortfall. The 
obligations of the Issuer in respect of payments under this Agreement shall extinguish immediately 
prior to the registration of the liquidation of the Issuer in the commercial register (Anmeldung zum 
Schluß der Liquidation zum Handelsregister). 

45. LAW AND JURISDICTION  

45.1 This Agreement is governed by, and shall be construed in accordance with, German law. 

45.2 Each of the parties hereto irrevocably agrees that the courts of Frankfurt am Main shall have 
exclusive jurisdiction to hear and determine any suit, action or proceeding, and to settle any 
disputes, which may arise out of or in connection with this Agreement and, for such purposes, 
irrevocably submits to the jurisdiction of such courts. 
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45.3 The restrictions set forth in Section 181 German Civil Code (Bürgerliches Gesetzbuch) shall not 
apply to any party hereto in respect of its powers, authorisations, rights and obligations hereunder. 

46. CONDITION PRECEDENT 

The parties hereto hereby agree that this Agreement and the rights and obligations hereunder shall 
only become effective upon fulfilment of the condition precedent (aufschiebende Bedingung) that on 
or about the Closing Date, the Issuer has issued the Notes.  
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GERMAN TAXATION 

The following information is not intended as tax advice and does not purport to describe all of the tax 
considerations that may be relevant to a prospective purchaser of the Notes. It should be read in conjunction 
with the section entitled "Risk Factors". Potential purchasers of the Notes are urged to satisfy themselves as 
to the overall tax consequences of purchasing, holding and/or selling the Notes and, therefore, to consult 
their professional tax advisors. 

a) Interest on the Notes 

Interest paid to a Noteholder resident in the Federal Republic of Germany is subject to personal or corporate 
income tax (plus solidarity tax (Solidaritätszuschlag) thereon currently at a rate of 5.5%). Such interest is also 
subject to trade tax on income if the Notes form part of the property of a German business. Where the Notes 
are kept in a custodial account maintained with a German financial institution or financial services institution 
(including a German branch of a non-German financial institution or financial services institution, but 
excluding a non-German branch of a German financial institution or financial services institution, the 
"Institution") such Institution is generally required to withhold tax currently at a rate of 30% (plus solidarity 
tax thereon currently at a rate of 5.5% thus resulting in a total withholding at 31,65%) of the gross amount of 
interest paid to a Noteholder resident in the Federal Republic of Germany. Such withholding tax 
(Zinsabschlagsteuer) is credited against the Noteholder’s final liability for personal or corporate income tax. 

With respect to interest derived by a non-resident Noteholder reference is made to Section 49(1) No. 
5(c)(aa), first sentence, German Income Tax Code (Einkommensteuergesetz) (the "collateralised debt 
rule"). Under this rule, interest paid to a person not resident in the Federal Republic of Germany is generally 
subject to personal or corporate income tax where the underlying principal is collateralised, directly or 
indirectly, by immovable property located in the Federal Republic of Germany, or by property rights governed 
by civil law provisions on immovable property. Reference is furthermore made to Section 49(1) No. 5(c)(aa), 
second sentence, German Income Tax Code (Einkommensteuergesetz), which carves out from the 
collateralised debt rule interest that is payable under global or fractional debentures are issued (the 
"securitised debt exception"). The Issuer believes that a Noteholder could rely on this securitised debt 
exception pursuant to which the interest paid under the Notes would be exempt from German tax. In any 
case, a Noteholder who is resident in a country with which Federal Republic of Germany has concluded a tax 
treaty that provides for the Noteholder’s residence country’s exclusive right to tax interest from the Federal 
Republic of Germany and who is entitled to the benefits of such tax treaty could rely on the treaty exemption 
from German tax with respect to interest payable under the Notes. 

Interest derived by a non-resident Noteholder is subject to German personal or corporate income tax (plus 
solidarity tax thereon currently at a rate of 5.5%) e.g. if the Notes form part of the business property of a 
permanent establishment in the Federal Republic of Germany (in which case such interest is also subject to 
trade tax on income) or a fixed base maintained in the Federal Republic of Germany by the Noteholder. Tax 
treaties concluded by the Federal Republic of Germany generally permit the Federal Republic of Germany to 
tax the interest income in this situation. 

Where the non-resident Noteholder keeps the Notes in a custodial account maintained with a German 
Institution such Institution is generally required to withhold a tax currently at a rate of 30% (plus solidarity tax 
thereon currently at a rate of 5.5%) of the gross amount of interest paid, provided the interest constitutes 
income from German sources (for instance, because the Notes form part of the business property of a 
permanent establishment which the Noteholder maintains in the Federal Republic of Germany). Such 
withholding tax is credited against the Noteholder’s final liability for personal or corporate income tax. 

Interest accrued until the sale of the Notes and shown separately on the respective settlement statement 
(Stückzinsen) is also subject to income tax and solidarity tax. This also applies to non-resident Noteholder if 
the Notes form part of the business property of a permanent establishment in the Federal Republic of 
Germany (in which case such interest is also subject to trade tax on income) or a fixed base maintained in 
the Federal Republic of Germany by the Noteholder. 
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Where the Notes are kept in a custodial account maintained with a German Institution such Institution is 
generally required to withhold tax currently at a rate of 30% (plus solidarity tax thereon currently at a rate of 
5.5%) of the gross amount of accrued interest. Such withholding tax is credited against the Noteholder’s final 
liability for personal or corporate income tax. This also applies to non resident-Noteholders provided the 
income from accrued interest constitutes income from German sources (for instance, because the Notes 
form part of the business property of a permanent establishment which the Noteholder maintains in the 
Federal Republic of Germany). Such withholding tax is credited against the Noteholder’s final liability for 
personal or corporate income tax. 

b) Capital gains tax 

Any excess of proceeds from the alienation and/or partial or final redemption of Notes over the acquisition 
costs ("capital gains") derived by an individual Noteholder resident in the Federal Republic of Germany not 
holding the Notes as business assets will be treated as interest income. Capital gains derived by an 
individual Noteholder resident in the Federal Republic of Germany holding Notes as a business asset are 
subject to personal income tax (plus solidarity tax thereon at a rate of 5.5 per cent.) and trade tax on income. 
Capital gains derived by a corporate Noteholder resident in the Federal Republic of Germany are subject to 
corporate income tax (plus solidarity tax thereon at a rate of 5.5 per cent.) and trade tax on income. Capital 
gains derived by a non-resident Noteholder are, inter alia, subject to personal or corporate income tax (plus 
solidarity tax thereon at a rate of 5.5 per cent.) if the Notes form part of the business property of a permanent 
establishment (in which case such gains are also subject to trade tax on income) or fixed base maintained in 
the Federal Republic of Germany by the Noteholder.  

Where the capital gain is taxable in the Federal Republic of Germany and the Noteholder keeps the Note in a 
custodial account maintained with a German Disbursing Agent withholding tax generally has to be deducted 
at a rate of 30 per cent. (plus solidarity tax thereon at a rate of 5.5 per cent.) from the positive difference 
between the proceeds from the sale or redemption of the Note and the Noteholder’s purchase price, 
provided the German Disbursing Agent has since acquiring or selling the Note held such Note in custody, or, 
where such Agent has not so held such Note, from an amount equal to 30 per cent. of the proceeds derived 
from the sale or redemption of the Note.  

Tax treaties concluded by the Federal Republic of Germany generally do not permit the Federal Republic of 
Germany to tax the capital gains derived by a Noteholder resident in the other treaty country, unless the 
Notes form part of the business property of a permanent establishment or a fixed base maintained in the 
Federal Republic of Germany by the Noteholder. Where the Federal Republic of Germany is allowed to tax 
the capital gains, any tax withheld by the Institution will give rise to a refundable credit against the 
Noteholder’s assessed liability for personal or corporate tax. 

c) Gift or Inheritance Tax 

The gratuitous transfer of a Note by a Noteholder as a gift or by reason of the death of the Noteholder is 
subject to German gift or inheritance tax if the Noteholder or the recipient is resident or deemed to be 
resident in the Federal Republic of Germany under German law at the time of the transfer. If neither the 
Noteholder nor the recipient is resident, or deemed to be resident, in the Federal Republic of Germany at the 
time of the transfer no German gift or inheritance tax is levied unless the Notes form part of the business 
property of a permanent establishment or fixed base maintained in the Federal Republic of Germany by the 
Noteholder. Tax treaties concluded by the Federal Republic of Germany generally permit the Federal 
Republic of Germany to tax the transfer in this situation.  

The above summary is restricted to German income taxation of Noteholders and is based on an 
interpretation of the German tax laws prevailing on the date of this Prospectus which are subject to statutory 
changes and their application by the German fiscal courts and authorities. 
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d) European Union Directive on the Taxation of Savings Income 

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is required to 
provide to the tax authorities of another Member State details of payments of interest (or other similar 
income) paid by a person within its jurisdiction to, or collected by such person for, an individual resident in 
that other Member State. However, for a transitional period, Austria, Belgium and Luxembourg may instead 
apply a withholding system in relation to such payments, deducting tax at rates rising over time to 35 per 
cent. The transitional period is to terminate at the end of the first full fiscal year following agreement by 
certain non-EU countries to the exchange of information relating to such payments. 

In addition, a number of non-EU countries, and certain dependent or associated territories of certain Member 
States have agreed to adopt similar measures (either provision of information or transitional withholding) in 
relation to payments made by a person within its jurisdiction to, or collected by such a person for, an 
individual resident in a Member State. Member States have entered into reciprocal provision of information or 
transitional withholding arrangements with certain of those dependent or associated territories in relation to 
payments made by a person in a Member State to, or collected by such a person for, an individual resident in 
one of those territories. 

 

The foregoing information is not exhaustive; it does not, in particular, deal with all types of taxes nor 
with the position of individual investors. Prospective investors should, therefore, consult their 
professional advisors. 
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CERTIFICATION BY TRUE SALE INTERNATIONAL GMBH 

True Sale International GmbH ("TSI") has granted a certificate entitled "Certified by True Sale International" 
to Opera Germany (No. 1) GmbH which it may use as a certificate for the Notes.  

The certificate is registered as a trade mark and is usually licensed to an issuer of notes, if the notes meet, 
inter alia, the following conditions: 

– creation of a special purpose vehicle based on a certain documentation standard; 

– transfer of the shares to foundations (Stiftungen), also based on a certain documentation standard; 

– use of the TSI-securitisation platform, i.e. use of the German special purpose vehicle structure for 
the securitisation; 

– conclusion of a market making agreement, which puts in place two market makers providing bids for 
the sale and purchase of the notes rated AAA/Aaa. The market making does only apply for those 
notes with an extended maturity of 10 years or less, for a volume of orders of 5 million euro or less 
and only for those transactions made within the ordinary business hours; there will be only an 
obligation of the market makers to provide bids in the market for the notes if the market is functioning 
and sufficient liquidity available; in case of a downgrade event of the AAA/Aaa tranche the obligation 
of the market makers may be limited; the market makers' obligation to provide bids will usually end 2 
years before the final maturity of the AAA/Aaa tranche notes; 

– the issuer of the notes must apply for official quotation (Antrag auf Börsenzulassung); 

– the issuer must accept the general conditions for the certification, including the annexes and the 
payment of a certificate fee; 

– the issuer must accept the reporting standards of TSI, including the publication of servicing reports 
on the website of True Sale International GmbH (www.true-sale-international.de) by the originator. 

The certificate granted by True Sale GmbH is not a recommendation to buy, sell or hold securities. 
This certificate of True Sale International GmbH is issued on the basis that Opera Germany (No. 1) 
GmbH has represented, as of the date of this information memorandum, to True Sale International 
GmbH that: 

(a) it will comply with the reporting requirements of True Sale International GmbH, and 

(b) upon issue of the securities, a market maker will be appointed for the purposes of making a 
market in the securities. 

True Sale International GmbH expressly points out that in the framework of the certification and as a 
result of the award of the label no statements, declarations or assessments are made on the extent to 
which general criteria, or in particular criteria relating to civil law, accounting rules, tax law, 
supervisory law or insolvency law, for a true sale have been fulfilled.  

True Sale International GmbH has made no other investigation or inquiry in respect of Opera 
Germany (No. 1) GmbH or the securities and disclaims any responsibility for monitoring Opera 
Germany (No. 1) GmbH continuing compliance with these representations or any other aspect of 
Opera Germany (No. 1) GmbH's activities or operations. 
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SUBSCRIPTION AND SALE 

Credit Suisse Securities (Europe) Limited acting through its office at One Cabot Square, London E14 4QJ, 
United Kingdom and Dresdner Bank AG London Branch acting through its office at 30 Gresham Street, 
London EC2 2XY, United Kingdom (the "Joint Bookrunners"), pursuant to a subscription agreement dated 
20 September 2006 (the "Subscription Agreement") between the Joint Bookrunners, the Issuer and 
Eurohypo have agreed, subject to certain conditions, to subscribe and pay for the Class A Notes at 100 per 
cent. of the initial principal amount of such Notes, the Class B Notes at 100 per cent. of the initial principal 
amount of such Notes, the Class C Notes at 100 per cent. of the initial principal amount of such Notes and 
the Class D Notes at 100 per cent. of the initial principal amount of such Notes. 

The Issuer has agreed to reimburse or procure the reimbursement of the Joint Bookrunners for certain of 
their expenses in connection with the issue of the Notes.  The Subscription Agreement is subject to a 
number of conditions and may be terminated by the Joint Bookrunners in certain circumstances prior to 
payment to the Issuer.  The Issuer has agreed to indemnify the Joint Bookrunners against certain liabilities in 
connection with the offer and sale of the Notes. 

a) United States of America 

The Joint Bookrunners have represented and agreed with the Issuer that the Notes have not been and will 
not be registered under the United States Securities Act of 1933, as amended (the "Securities Act"), and 
may not be offered or sold within the United States or to, or for the account or benefit of, U.S. Persons 
except in certain transactions exempt from the registration requirements of the Securities Act. The Joint 
Bookrunners have agreed that, except as permitted by the Subscription Agreement, they will not offer, sell or 
deliver the Notes (a) as part of their distribution at any time or (b) otherwise until 40 days after the later of the 
commencement of the offering of the Notes and the Closing Date (for the purposes only of this section 
"Subscription and Sale", the "Distribution Compliance Period") within the United States or to, or for the 
account or benefit of, U.S. Persons and that they will have sent to each distributor, dealer or other person to 
which they sell Notes during the Distribution Compliance Period a confirmation or other notice setting forth 
the restrictions on offers and sales of the Notes within the United States or to, or for the account or benefit of, 
U.S. Persons.  Terms used in this paragraph have the meanings given to them by Regulation S of the 
Securities Act. 

In addition, until 40 days after the commencement of the offering of the Notes, an offer or sale of the Notes 
within the United States by a dealer, whether or not participating in the offering, may violate the registration 
requirements of the Securities Act. 

The Notes are in bearer form and are subject to U.S. tax law requirements and may not be offered, sold or 
delivered within the United States or its possessions or to a United States person, except in certain 
transactions permitted by U.S. tax regulations.  Terms used in the preceding sentence have the meanings 
given to them by the U.S. Internal Revenue Code of 1986 and regulations thereunder. 

b) European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the Prospectus 
Directive (each, a "Relevant Member State"), the Joint Bookrunners have represented and agreed that with 
effect from and including the date on which the Prospectus Directive is implemented in that Relevant 
Member State (the "Relevant Implementation Date") they have not made and will not make an offer of the 
Notes to the public in that Relevant Member State, except that they may, with effect from and including the 
Relevant Implementation Date, make an offer of Notes to the public in that Relevant Member State: 

(a) in the period beginning on the date of publication of a prospectus in relation to those Notes which 
has been approved by the competent authority in that Relevant Member State in accordance with the 
Prospectus Directive or, where appropriate, published in another Member State and notified to the 
competent authority in that Relevant Member State in accordance with Article 18 of the Prospectus 
Directive and ending on the date which is 12 months after the date of such publication; 
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(b) at any time to legal entities which are authorised or regulated to operate in the financial markets or, if 
not so authorised or regulated, whose corporate purpose is solely to invest in securities; 

(c) at any time to any legal entity which has two or more of (1) an average of at least 250 employees 
during the last financial year; (2) a total balance sheet of more than € 43,000,000 and (3) an annual 
turnover of more than € 50,000,000, as shown in the last annual or consolidated accounts; or 

(d) at any time in any other circumstances which do not require the publication by the Issuer of a 
prospectus pursuant to Article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Notes to the public" in relation to any Notes in 
any Relevant Member State means the communication in any form and by any means of sufficient 
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to 
purchase or subscribe the Notes, as the same may be varied in that Member State by any measure 
implementing the Prospectus Directive in that Member Sate and the expression "Prospectus Directive" 
means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member 
State. 

c) Italy 

The offering of the Notes has not been cleared by CONSOB (the Italian Securities Exchange Commission) 
pursuant to Italian securities legislation and, accordingly, no Notes may be offered, sold or delivered, nor 
may any documents relating to the Notes be distributed in the Republic of Italy, except:  

(a) to professional investors (operatori qualificati), as defined in Article 31, second paragraph, of 
CONSOB Regulation No. 11522 of July 1, 1998, as amended; or 

(b) in circumstances which are exempted from the rules on solicitation of investments pursuant to Article 
100 of Legislative Decree No. 58 of February 24, 1998 (the "Financial Services Act") and Article 
33, first paragraph, of CONSOB Regulation No. 11971 of May 14, 1999, as amended; or 

(c) to an Italian resident who submits an unsolicited offer to purchase Notes. 

Each Joint Bookrunner represents and agrees that any offer, sale or delivery of Notes or distribution of 
documents relating to the Notes in the Republic of Italy under (a) or (b) above must be: 

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in the 
Republic of Italy in accordance with the Financial Services Act and Legislative Decree No. 385 of 
September 1, 1993 (the "Banking Act"); and 

(ii) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of 
Italy, as amended from time to time, pursuant to which the issue or the offer of securities in the 
Republic of Italy may need to be preceded and followed by an appropriate notice to be filed with the 
Bank of Italy depending, inter alia, on the aggregate value of the securities issued or offered in the 
Republic of Italy and their characteristics. 

d) Spain 

Each Joint Bookrunner has represented and agreed that the Notes may not be offered, sold or distributed, 
nor may any subsequent resale of Notes be carried out in Spain, except in circumstances which do not 
constitute a public offer of securities in Spain within the meaning of the Spanish Securities Market Law (Ley 
24/1988, de 28 de Julio, del Mercado de Valores), as amended and restated, or without complying with all 
legal and regulatory requirements under Spanish securities laws. 

Neither the Notes nor this Securities Note have been registered with the Spanish Securities Market 
Commission (Comisión Nacional del Mercado de Valores) and therefore this Securities Note is not intended 
for any public offer of the Notes in Spain. 
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e) United Kingdom 

The Joint Bookrunners have represented and agreed that: 

(a) they have not offered or sold and, prior to the expiry of the period of six months from the Closing 
Date will not offer or sell any Notes to persons in the United Kingdom except to persons whose 
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as 
principal or agent) for the purposes of their business or otherwise in circumstances which have not 
resulted and will not result in an offer to the public in the United Kingdom within the meaning of the 
Public Offers of Securities Regulations 1995 (as amended); 

(b) they have complied and will comply with all applicable provisions of the Financial Services and 
Markets Act 2000 ("FSMA"), with respect to anything done by them in relation to the Notes in, from 
or otherwise involving the United Kingdom; and 

(c) they have only communicated or caused to be communicated and will only communicate or cause to 
be communicated any invitation or inducement to engage in investment activity (within the meaning 
of section 21 of the FSMA) received by them in connection with the issue or sale of any Notes in 
circumstances in which section 21(1) of the FSMA does not apply to the Issuer. 

f) France 

Each of the Issuer and the Joint Bookrunners has represented and agreed that: 

(a) it has not offered or sold and will not offer or sell, directly or indirectly, Notes to the public in France; 

(b) it has not distributed or caused to be distributed and will not distribute or cause to be distributed to 
the public in France, the Prospectus or any other offering material relating to the Notes; 

(c) such offers, sales and distributions of the Notes have been and may only be made in France only to 
(i) providers of investment services relating to portfolio management for the account of third parties 
(personnes fournissant le service d'investissement de gestion de portefeuille pour compte de tiers) 
and/or (ii) qualified investors (investisseurs qualifiés), other than individuals, within the meaning of 
Articles L. 411-2, D. 411-1 and D. 411-2 of the French Code Monétaire et Financier.  

g) General 

Except for listing the Notes on the regulated market of the Irish Stock Exchange no action is being taken in 
any jurisdiction that would or is intended to permit a public offering of the Notes, or the possession, 
circulation or distribution of this Prospectus or any other material relating to the Issuer or the Notes in any 
jurisdiction where action for that purpose is required.  This Prospectus does not constitute, and may not be 
used for the purpose of, an offer or solicitation in or from any jurisdiction where such an offer or solicitation is 
not authorised.  Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this 
Prospectus nor any other offering material or advertisement in connection with the Notes may be distributed 
or published in or from any country or jurisdiction, except under circumstances that will result in compliance 
with any applicable rules and regulations of any such country or jurisdiction. 

The Joint Bookrunners have undertaken not to offer or sell any of the Notes, or to distribute this document or 
any other material relating to the Notes, in or from any jurisdiction except under circumstances that will result 
in compliance with applicable law and regulations. 
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GENERAL INFORMATION  

1. It is expected that listing of the Notes on the regulated market of the Irish Stock Exchange will be 
granted on or about the Closing Date, subject only to the issue of the Global Notes.  The listing of the 
Notes will be cancelled if the Global Notes are not issued.  Transactions will normally be effected for 
settlement in euro and for delivery on the third working day after the day of the transaction. 

2. The directors of the Issuer are authorised, by virtue of the articles of association of the Issuer, to 
authorise the creation and issuance of the Notes. 

3. The estimated total expenses related to the admission to trading are € 3,694. 

4. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg as 
follows: 

 Common 
Code 

ISIN 

 

WKN 

Class A  026881633 XS0268816336 A0KPZC 

Class B  026881684 XS0268816849 A0KPZD 

Class C  026881722 XS0268817227 A0KPZE 

Class D  026881790 XS0268817904 A0KPZF 

 

5. The gross proceeds from the issue of the Notes will be € 254,000,000, and will be applied by the 
Issuer towards the purchasing of the Senior Loans from the Originator on the Closing Date pursuant 
to the Loan Sale Agreement. Fees, commissions and expenses incurred by the Issuer in connection 
with the issue of the Notes will be met by the Issuer and/or the Arranger. 
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DOCUMENTS ON DISPLAY  

Copies of the following documents will be available for inspection physically at the specified offices of the 
Issuer at Eysseneckstraße 4, 60322 Frankfurt am Main, Federal Republic of Germany and the Irish Paying 
Agent during normal business hours as long as the Notes remain outstanding: 

(a) The memorandum and articles of association of the Issuer;  

(b) all reports, letters, and other documents, historical financial information, valuations and 
statements prepared by an expert at Issuer's request any part of which is included or 
referred to in Issuer's description;  

(c) the partnership agreement of the Prima Borrower;  

(d) this Prospectus; 

(e) the Agency Agreement; 

(f) the Account Bank Agreement; 

(g) the Corporate Services Agreement; 

(h) the Issuer Accounts Pledge Agreement; 

(i) the Issuer Deed of Assignment; 

(j) the Issuer Hedging Agreement; 

(k) the Issuer Intercreditor Agreement; 

(l) the Issuer Trust Agreement; 

(m) the Liquidity Facility Agreement; 

(n) the Loan Sale Agreement; 

(o) the Master Definitions Schedule; 

(p) the Servicing Agreement; and 

(q) the Subscription Agreement.  
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