
 

 

TS Co.mit One GmbH  
(a limited liability company incorporated in the Federal Republic of Germany) 

 
EUR 446,300,000 Class A Floating Rate Asset Backed Notes 
EUR 15,000,000 Class B Floating Rate Asset Backed Notes 
EUR 13,900,000 Class C Floating Rate Asset Backed Notes 
EUR 10,200,000 Class D Floating Rate Asset Backed Notes 
EUR 11,300,000 Class E Floating Rate Asset Backed Notes 
EUR 6,300,000 Class F Floating Rate Asset Backed Notes 

 

 

Class of Notes 
Interest Rate Issue Price 

Expected Ratings 
by S&P / Moody's / 

Fitch  

Scheduled 
Maturity Date 

Legal Maturity 
Date 

Class A Notes 3m EURIBOR + 
0.13% p.a. 

100 % AAA / Aaa / AAA 29June 2011 29 June 2013 

Class B Notes 3m EURIBOR + 
0.20% p.a. 

100 % AA / Aa2 / AA 29 June 2011 29 June 2013 

Class C Notes 3m EURIBOR + 
0.30% p.a. 3m 

100 % A / A2 / A 29 June 2011 29 June 2013 

Class D Notes 3m EURIBOR + 
0.60% p.a. 

100 % BBB / Baa1 / BBB 29 June 2011 29 June 2013 

Class E Notes 3m EURIBOR + 
2.45% p.a. 

100 % BB / Ba1 / BB 29 June 2011 29 June 2013 

Class F Notes 3m EURIBOR + 
6.00% p.a. 

100 % B / B1 / B 29 June 2011 29 June 2013 

 
TS Co.mit One GmbH (the "Issuer") will issue the Class A, Class B, Class C, Class D, Class E and Class F Notes (each such class a "Class 
of Notes" and the "Notes") at the issue price indicated above on 28 July 2006 (the "Issue Date"). 
 

Interest on the Notes will accrue on the outstanding principal amount of each Note at the relevant per annum rate indicated above and will be 
payable quarterly in arrear on each Payment Date. Payments of interest and principal on the Notes are subject to available funds resulting, in 
particular, from the collections on a portfolio of loan receivables (the "Portfolio"), each such loan receivable for the payment of principal and 
interest arising from a loan certified by a certificate of indebtedness (Schuldscheindarlehen) (a "Purchased Receivable"). Each such 
Purchased Receivable was granted by Commerzbank Aktiengesellschaft (the "Originator" and the "Servicer") to companies domiciled in the 
Federal Republic of Germany under the Originator's programme for Schuldscheindarlehen, and is governed by German law and 
denominated in EUR. The Issuer will purchase the Purchased Receivables from the Originator on the Issue Date. The Purchased 
Receivables will be serviced by the Servicer. 

The Notes will be subject to and have the benefit of a trust agreement to be entered into between the Issuer, BNP Paribas Trust Corporation 
UK Limited as security trustee and others for the benefit of, inter alia, the Noteholders (the "Trust Agreement"), including the security to be 
created by the Issuer thereunder over, inter alia, the Purchased Receivables.  
Commerzbank Aktiengesellschaft and IXIS Corporate & Investment Bank (the “Joint Lead Managers”) will purchase, subject to certain 
conditions, the Notes from the Issuer on the Issue Date and will offer the Notes, from time to time, in negotiated transactions or otherwise at 
varying prices to be determined at the time of sale.  
 

This document constitutes a prospectus for the purposes of Directive 2003/71/EC of the European Parliament and of the Council of 4 
November 2003 (the "Prospectus Directive") on the prospectus to be published when securities are offered to the public or admitted to 
trading. 
 

Application has been made to the Irish Financial Services Regulatory Authority ("IFSRA"), as competent authority under Directive 
2003/71/EC, for the 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.  
 

Such approval relates only to the Notes which are to be admitted to trading on the regulated market of Irish Stock Exchange or other 
regulated markets for the purposes of Directive 93/22/EEC or which are to be offered to the public in any Member State of the European 
Economic Area.  

 

Commerzbank Aktiengesellschaft 
Arranger 

 

Commerzbank Aktiengesellschaft  IXIS Corporate & Investment Bank 
Joint Lead Managers 

 

The date of this prospectus is 26 July 2006. 

Given the complexity of the Terms and Conditions, an investment in the Notes is suitable only for experienced investors who 
understand and are in a position to evaluate the risks inherent therein. 

For a discussion of certain significant factors affecting investments in the Notes, see "RISK FACTORS". 
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RESPONSIBILITY ATTACHING TO THE PROSPECTUS 

This Prospectus serves, inter alia, to describe the Notes, the Issuer, the Originator, the Security 
Trustee, the Portfolio and the factors which prospective investors should consider before deciding 
to purchase the Notes.  

The Issuer is responsible for the information contained in this Prospectus except that:  

(i) the Corporate Administrator is responsible only for the information under "THE 
CORPORATE ADMINISTRATOR -Description of the Corporate Administrator", 

(ii) the Operating Account Bank is responsible only for the information under "THE 
OPERATING ACCOUNT BANK", 

(iii) the Originator is responsible only for the information under "THE ORIGINATOR",  

(iv) the Servicer is responsible only for the information under "THE SERVICER" and "CREDIT 
AND COLLECTION POLICY", 

(v) the Security Trustee is responsible only for the information under "THE SECURITY 
TRUSTEE",  

(vi) the Data Trustee is responsible only for the information under "THE DATA TRUSTEE",  

(vii) the Cash Administrator is responsible only for the information under "THE CASH 
ADMINISTRATOR", and 

(viii) the Interest Rate Hedge Counterparty is responsible only for the information under "THE 
INTEREST RATE HEDGE COUNTERPARTY". 

Having taken all reasonable care to ensure that such is the case, the information contained in the 
Prospectus, for which the Issuer is responsible, is, to the best of its knowledge, in accordance with 
the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Corporate Administrator is responsible is, to the best of its 
knowledge, in accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Operating Account Bank is responsible is, to the best of its 
knowledge, in accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Originator is responsible is, to the best of its knowledge, in 
accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Servicer is responsible is, to the best of its knowledge, in 
accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which Security Trustee is responsible is, to the best of its knowledge, in 
accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Data Trustee is responsible is, to the best of its knowledge, in 
accordance with the facts and does not omit anything likely to affect its import.  
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Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Cash Administrator is responsible is, to the best of its 
knowledge, in accordance with the facts and does not omit anything likely to affect its import.  

Having taken all reasonable care to ensure that such is the case, the information contained in the 
part of the Prospectus for which the Interest Rate Hedge Counterparty is responsible is, to the best 
of its knowledge, in accordance with the facts and does not omit anything likely to affect its import.  

Subject to the following paragraphs, each of the Issuer, the Corporate Administrator, the Operating 
Account Bank, the Originator, the Servicer, the Security Trustee, the Data Trustee, the Cash 
Administrator and the Interest Rate Hedge Counterparty accepts responsibility accordingly. 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND INCLUDE NOTES 
IN BEARER FORM THAT ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. SUBJECT TO 
CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE OFFERED, SOLD OR DELIVERED WITHIN 
THE UNITED STATES OR TO U.S. PERSONS. 

No person has been authorised to give any information or to make any representation other than 
as contained in this Prospectus and, in connection with the issue and sale of the Notes, if given or 
made, such information or representation must not be relied upon as having been authorised by 
the Issuer, the Originator, the Servicer, the Security Trustee or the Joint Lead Managers. 

Neither the delivery of this Prospectus nor any offering, sale or delivery of any Notes shall, under 
any circumstances, create any implication (i) that the information in this Prospectus is correct as of 
any time subsequent to the date hereof or, as the case may be, subsequent to the date on which 
this Prospectus has been most recently amended or supplemented, or (ii) that there has been no 
adverse change in the financial situation of the Issuer, the Originator or the Servicer which is 
material in the context of the issue and offering of the Notes or with respect to the Portfolio since 
the date of this Prospectus or, as the case may be, the date on which this Prospectus has been 
most recently amended or supplemented, or (iii) that any other information supplied in connection 
with the issue of the Notes is correct at any time subsequent to the date on which it is supplied or, 
if different, the date indicated in the document containing the same.  

No action has been taken by the Issuer or the Joint Lead Managers other than as set out in this 
Prospectus that would permit a public offering of the Notes, or possession or distribution of this 
Prospectus or any other offering material in any country or jurisdiction where action for that 
purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither 
this Prospectus (nor any part hereof) nor any offering circular, prospectus, form of application, 
advertisement or other offering materials may be issued, distributed or published in any country or 
jurisdiction except in compliance with applicable laws, orders, rules and regulations, and the Joint 
Lead Managers have represented that all offers and sales by them have been made on such 
terms. 

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any 
securities other than the securities to which it relates or an offer to sell or the solicitation of an offer 
to buy any of the securities offered hereby in any circumstances in which such offer or solicitation 
is unlawful. The distribution of this Prospectus (or of any part thereof) and the offering and sale of 
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this 
Prospectus (or any part thereof) comes are required by the Issuer and the Joint Lead Managers to 
inform themselves about and to observe any such restrictions. This Prospectus does not 
constitute, and may not be used for, or in connection with, an offer or solicitation by anyone in any 
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jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is 
unlawful to make such offer or solicitation.  

For a further description of certain restrictions on offerings and sales of the Notes and 
distribution of this Prospectus (or of any part thereof) see "SUBSCRIPTION AND SALE". 

In connection with the issue of the Notes, Commerzbank Aktiengesellschaft as Joint Lead 
Manager (or persons acting on behalf of the Commerzbank Aktiengesellschaft) may over-
allot the Notes (provided that the aggregate principal amount of each Class of Notes 
allotted does not exceed 105 per cent. of the aggregate principal amount of the relevant 
Class of Notes) or effect transactions with a view to supporting the market price of the 
Notes at a level higher than that which might otherwise prevail. However, there is no 
assurance that Commerzbank Aktiengesellschaft as Joint Lead Manager (or persons acting 
on behalf of Commerzbank Aktiengesellschaft) will undertake stabilisation action. Any 
stabilisation action may begin on or after the date on which adequate public disclosure of 
the terms of the offer of the Notes is made and, if begun, may be ended at any time, but it 
must end no later than the earlier of 30 days after the Issue Date and 60 days after the date 
of allotment of the Notes.   
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TRANSACTION OVERVIEW 

Introduction 
The following summary (the "Summary") should be read as an introduction to the Prospectus. 

Any decision to invest in the Notes should be based on consideration of the Prospectus as a whole 
by the investor (including, in particular, the factors set out under "RISK FACTORS"). 

Where a claim relating to the information contained in the Prospectus is brought before a court, the 
plaintiff investor might, under the national legislation of the relevant court, have to bear the costs of 
translating the Prospectus before the legal proceedings are initiated. 

Civil liability attaches to those persons who have tabled the Summary including any translation 
thereof, and applied for its notification, but only if the Summary is misleading, inaccurate or 
inconsistent when read together with the other parts of this Prospectus. 

The Summary does not purport to be complete and is taken from and qualified in its entirety by the 
remainder of this Prospectus. 

Defined Terms 
For the definitions of capitalised words and phrases appearing in this Summary and the rest of this 
Prospectus see the section entitled "Transaction Definitions Schedule". 

Transaction Structure 
The following is an overview of the Transaction as illustrated by the structure diagram below. The 
numbers in this paragraph headed "Transaction Structure" refer to the numbers in the "Transaction 
Structure Diagram" (as set out below). 
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1. Disbursement of loans to Debtors
2. Loans (Schuldscheine, Certificates of Indebtedness)
3. Payments of principal and interest on loans
4. Sale of loans (Purchased Receivables)
5. Consideration for purchase of Purchased Receivables to 

Commerzbank
6. Servicing of Purchased Receivables
7. Data Trust Services

8. Security Trustee on behalf of Noteholders and other secured parties
9. Cash Administration
10. Interest Rate Hedging Agreement (TS Co.mit One GmbH pays fix

and receives floating)
11. Corporate Administration
12. Account Bank for Operating, Reserve and Overcollateralisation

Account (and others if required)
13. Issue of Notes/ payments of principal and interest on Notes
14. Consideration for purchase of Notes

1. Disbursement of loans to Debtors
2. Loans (Schuldscheine, Certificates of Indebtedness)
3. Payments of principal and interest on loans
4. Sale of loans (Purchased Receivables)
5. Consideration for purchase of Purchased Receivables to 

Commerzbank
6. Servicing of Purchased Receivables
7. Data Trust Services

8. Security Trustee on behalf of Noteholders and other secured parties
9. Cash Administration
10. Interest Rate Hedging Agreement (TS Co.mit One GmbH pays fix

and receives floating)
11. Corporate Administration
12. Account Bank for Operating, Reserve and Overcollateralisation

Account (and others if required)
13. Issue of Notes/ payments of principal and interest on Notes
14. Consideration for purchase of Notes
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The Parties 

The Issuer TS Co.mit One GmbH, a company with limited liability 
(Gesellschaft mit beschränkter Haftung) incorporated in the 
Federal Republic of Germany, and registered under HRB 77282 
at the commercial register of the local court (Amtsgericht) in 
Frankfurt am Main whose registered office currently is at Neue 
Mainzer Strasse 75, c/o Squire Sanders, 60311 Frankfurt am 
Main, Federal Republic of Germany and will be at Steinweg 3-5, 
60313 Frankfurt am Main, Federal Republic of Germany as of 
1 August 2006 (phone number: +49 69 2992 5385/ fax number 
+49 69 2992 5387).  

SEE "THE ISSUER". 

The Originator Commerzbank Aktiengesellschaft, whose principal office is at 
Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of 
Germany. 

SEE "THE ORIGINATOR". 

The Servicer Commerzbank Aktiengesellschaft, whose principal office is at 
Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of 
Germany. 

SEE "THE SERVICER". 

The Arranger Commerzbank Aktiengesellschaft, whose principal office is at 
Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of 
Germany. 

The Joint Lead Managers  Commerzbank Aktiengesellschaft, London Branch, whose 
principal office is at 60 Gracechurch Street, London EC3V 0HR, 
United Kingdom and IXIS Corporate & Investment Bank, whose 
principal office is at 47 Quai d'Austerlitz, 75648 Paris Cedex 13, 
France.  

The Security Trustee BNP Paribas Trust Corporation UK Limited, whose principal office 
is at 55 Moorgate, London EC2R 6PA, United Kingdom. 

SEE "THE SECURITY TRUSTEE". 

The Data Trustee BNP Paribas Securities Services, London Branch, a bank 
incorporated and organised under the laws of France as a société 
anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its London branch, whose principal 
office is at 55 Moorgate, EC2R 6PA London, United Kingdom. 

SEE "THE DATA TRUSTEE ". 

The Corporate 
Administrator  

Wilmington Trust SP Services (Frankfurt) GmbH, a company with 
limited liability (Gesellschaft mit beschränkter Haftung) 
incorporated in the Federal Republic of Germany and registered 
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under HRB 76380 at the commercial register of the local court 
(Amtsgericht) in Frankfurt am Main, having its registered address 
at Steinweg 3-5, 60313 Frankfurt am Main, Federal Republic of 
Germany. 

SEE "THE CORPORATE ADMINISTRATOR". 

The Cash Administrator  BNP Paribas Securities Services, Luxembourg Branch, a bank 
incorporated and organised under the laws of France as a société 
anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its Luxembourg branch, whose 
principal office is at 33, Rue de Gasperich, Howald-Hesperange, 
L-2085 Luxembourg. 

SEE "THE CASH ADMINISTRATOR". 

The Operating Account 
Bank 

BNP Paribas, Frankfurt am Main branch, a bank incorporated and 
organised under the laws of France as a société anonyme, having 
its registered office at 3, Rue d'Antin, 75002, Paris, France, acting 
through its Frankfurt regional branch, whose principal office is at 
Grüneburgweg 14, 60322 Frankfurt am Main. 

SEE "THE OPERATING ACCOUNT BANK". 

The Overcollateralisation 
Account Bank 

BNP Paribas, Frankfurt am Main Branch, a bank incorporated and 
organised under the laws of France as a société anonyme, having 
its registered office at 3, Rue d'Antin, 75002, Paris, France, acting 
through its Frankfurt regional branch, whose principal office is at 
Grüneburgweg 14, 60322 Frankfurt am Main. 

SEE "THE OPERATING ACCOUNT BANK". 

The Interest Rate Hedge 
Counterparty 

IXIS Corporate & Investment Bank, a limited liability company 
(société anonyme à Directoire et Conseil de Surveillance) 
incorporated and organised under the laws of France having its 
registered office at 47 Quai d'Austerlitz, 75648 Paris Cedex 13, 
France, acting through its London branch having its registered 
office at the Atrium Building, 25 Dowgate Hill, London EC4R 2GN, 
United Kingdom. 

SEE "THE INTEREST RATE HEDGE COUNTERPARTY". 

The Principal Paying 
Agent 

BNP Paribas, Luxembourg Branch, a bank incorporated and 
organised under the laws of France as a société anonyme, having 
its registered office at 16, Boulevard des Italiens, 75009, Paris, 
France, acting through its Luxembourg Branch, whose principal 
office is at 23-25 avenue de la Porte-Neuve, L-2087 Luxembourg. 

The Collection Account 
Bank 

Commerzbank Aktiengesellschaft, whose principal office is at 
Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of 
Germany. 

The Irish Paying Agent BNP Paribas Securities Services, Dublin Branch, a bank 
incorporated and organised under the laws of France as a société
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incorporated and organised under the laws of France as a société 
anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its Dublin branch, whose principal 
office is at 6 George's Dock, IFSC, Dublin 1, Republic of Ireland. 

The Irish Listing Agent BNP Paribas Securities Services, Luxembourg Branch, a bank 
incorporated and organised under the laws of France as a société 
anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its Luxembourg branch, whose 
principal office is at 33, Rue de Gasperich, Howald-Hesperange, 
L-2085 Luxembourg. 

The Common Depositary BNP Paribas Securities Services, Luxembourg Branch, a bank 
incorporated and organised under the laws of France as a société 
anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its Luxembourg branch, whose 
principal office is at 33, Rue de Gasperich, Howald-Hesperange, 
L-2085 Luxembourg. 

The Notes and the Portfolio 

The Notes EUR 446,300,000 Class A Floating Rate Notes 

EUR 15,000,000 Class B Floating Rate Notes 

EUR 13,900,000 Class C Floating Rate Notes 

EUR 10,200,000 Class D Floating Rate Notes 

EUR 11,300,000 Class E Floating Rate Notes 

EUR 6,300,000 Class F Floating Rate Notes 

Form and Denomination The Notes will initially be represented by the Temporary Global 
Notes which will be exchangeable for the Permanent Global 
Notes as described in the Terms and Conditions. Definitive Notes 
or interest coupons will not be issued.  

The Notes are issued in a denomination of EUR 100,000 each. 

Status of the Notes The Notes constitute direct and unsubordinated obligations of the 
Issuer, ranking pari passu among themselves and at least pari 
passu with all other current and future unsubordinated obligations 
of the Issuer, subject to the applicable Priority of Payments. The 
Notes benefit from security granted over the Security Assets by 
the Issuer to the Security Trustee. The Notes constitute limited 
recourse obligations of the Issuer.  

The payment of principal of, and interest on the Notes is 
conditional upon the performance of the Purchased Receivables, 
as set out herein.  

Interest Rate The interest rate payable on the Notes for each Interest Accrual 
Period shall be, in the case of the : 
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Class A Notes, EURIBOR plus 0.13% per annum, 

Class B Notes, EURIBOR plus 0.20% per annum,  

Class C Notes, EURIBOR plus 0.30% per annum,  

Class D Notes, EURIBOR plus 0.60% per annum, 

Class E Notes, EURIBOR plus 2.45% per annum, and 

Class F Notes, EURIBOR plus 6.00% per annum, 

in each case subject to available Issuer Receipts and to the 
applicable Priority of Payments. 

Cut-Off Date 3 July 2006 

Issue Date 28 July 2006 

Payment Dates  Each 29th day of each March, June, September, and December of 
each year, or, if any such 29th day is not a Business Day, on the 
next succeeding day which is a Business Day.  

The first Payment Date will be 29 September 2006. 

Unless the Notes are not redeemed earlier in full, the last 
Payment Date will be the Legal Maturity Date. 

Determination Date The 20th day of the month in which the Payment Date occurs 
provided any such 20th day is a Business Day. If any such 20th 
day is not a Business Day, the Determination Date will be on the 
immediately preceding day which is a Business Day. 

Collection Period In respect of the first Collection Period, the period beginning on 
(and including) the Cut-Off Date and ending on (but excluding) the 
first Determination Date in September 2006 and in respect of the 
subsequent Collection Periods, the period between a 
Determination Date (including) and the next following 
Determination Date (excluding). 

Redemption – Maturity Unless previously redeemed in accordance with the Terms and 
Conditions the Notes shall be redeemed in full at their Note 
Principal Amount plus accrued interest on the Scheduled Maturity 
Date, subject to available Issuer Receipts and to the applicable 
Priority of Payments. Any Note not fully redeemed on the 
Scheduled Maturity Date due to insufficient Issuer Receipts 
pursuant to the applicable Priority of Payments will be redeemed 
on the subsequent Payment Dates, subject to available Issuer 
Receipts and to the applicable Priority of Payments.  

Unless previously redeemed in accordance with the Terms and 
Conditions all Notes will be redeemed in full at their Note Principal 
Amount plus accrued interest on the Legal Maturity Date, subject 
to available Issuer Receipts and to the applicable Priority of 
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Payments. 

No Noteholders of any Class of Notes will have any rights under 
the Notes after the Legal Maturity Date. 

Amortisation The Issuer will redeem the Notes, subject to available Issuer 
Receipts and to the applicable Priority of Payments on the 
Payment Date immediately following the Determination Date on or 
prior to which (i) the Issuer received any amount in respect of 
Principal Available and/or (ii) a Principal Deficiency Event 
occurred and the Principal Deficiency Ledger showed a debit 
balance.  

Early Redemption for 
Default 

Any Noteholder may declare due the Notes held by it at the then 
current Note Principal Amount plus accrued interest by delivery of 
a written notice to the Issuer with a copy to the Security Trustee if 
any of the following events with respect to the relevant Note has 
occurred and has not been remedied prior to the delivery of such 
notice: 

(i) the Issuer becomes subject to bankruptcy, insolvency, 
moratorium or similar proceedings which effects or 
prejudices the performance of the Issuer's obligations under 
the Notes or the institution of such proceedings is refused 
due to lack of funds; 

(ii) the Issuer fails to make a payment of interest or principal 
due and payable in respect of any Note and such payment 
default continues for a period of five or more Business 
Days; 

(iii) the Issuer fails to perform or observe any of its material 
obligations under the Transaction Documents and such 
failure is capable of remedy and not remedied to the 
satisfaction of the Security Trustee within ten Business 
Days from the date on which the obligation was not 
complied with for the first time; or 

(iv) the pledge or assignment (as applicable) of the Security 
Assets held by the Security Trustee are or become invalid in 
whole or in part. 

 If any Noteholder exercises its right pursuant to the preceding 
paragraph all of the Notes (but not some only) will become due for 
redemption in an amount equal to their respective Note Principal 
Amounts and accrued but unpaid interest, in each case as at the 
Termination Effective Date as if such date of redemption was a 
Payment Date, subject to available Issuer Receipts and to the 
applicable Priority of Payment. 

Upon the delivery of an Enforcement Notice by the Security 
Trustee in accordance with the Trust Agreement, the Security 
Trustee shall enforce the Security Assets pursuant to the Trust 
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Agreement. The Security Trustee shall apply any Enforcement 
Proceeds on any Business Day in accordance with the Trust 
Agreement and the Post Enforcement Priority of Payments. 

Early Redemption by the 
Issuer 

The Originator may upon at least 10 Business Days prior written 
notice to the Issuer (with a copy to the Security Trustee) in 
accordance with the Receivables Purchase Agreement exercise 
its option to repurchase all (but not only some) of the Purchased 
Receivables on the Payment Date following such notice at the 
Repurchase Price if: 

(i)  

(a) the then aggregate Outstanding Principal Amount of all 
Purchased Receivables represents less than ten per 
cent. (10%) of the aggregate Outstanding Principal 
Amount of all Purchased Receivables as at the Issue 
Date; and  

(b) the Issuer, the Originator and the Security Trustee 
have agreed on the Repurchase Price; and 

(c) the Security Trustee has given its prior written consent 
to such repurchase (in accordance with Clause 7 of 
the Trust Agreement); and  

(d) the Originator has reimbursed the Issuer's costs and 
expenses in respect of the repurchase of the 
Purchased Receivables;  

(ii) any change in the laws of the Federal Republic of Germany or 
the official interpretation or application of such laws occurs 
which becomes effective on or after the Issue Date and which, 
for reasons outside the control of the Originator and/or the 
Issuer: 

(a) would restrict the Issuer from performing any of its 
material obligations under any Note; or 

(b) would oblige the Issuer to make any tax withholdings 
or deductions for reasons of tax in respect of any 
payment on the Notes, 

provided that, in each case, the Issuer, the Originator and the 
Security Trustee have agreed on the Repurchase Price 

 Upon receipt of such a repurchase notice and the corresponding 
Repurchase Price the Issuer shall on such Payment Date redeem 
all (but not only some) of the Notes at their then current Note 
Principal Amount subject to available Issuer Receipts and to the 
applicable Priority of Payments. 

Priority of Payments – 
prior to an Enforcement 

Prior to the service of an Enforcement Notice in accordance with 
Clause 15 (Enforceability – Notification of the Issuer and the 
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Notice Secured Parties) of the Trust Agreement the Issuer will distribute 
all available Issuer Receipts on each Payment Date towards the 
discharge of the due and payable claims of the Noteholders and 
the other creditors of the Issuer in accordance with the following 
priority of payments, provided that fees, costs and expenses of 
the Issuer due and payable in connection with the issue of the 
Notes may be made at any time, 

 (i) if the Pro Rata Test has been met: 

(a) pari passu with each other on a pro rata basis (aa) any 
obligation of the Issuer in connection with the Issuer's 
liability (if any) to tax and (bb) fees and expenses to be 
paid to the Security Trustee in an amount of up to (and 
including) the Security Trustee Fee Cap; 

(b) any amount of Servicer Advances repayable to the 
Servicer; 

(c) pari passu with each other on a pro rata basis the 
Administrative Expenses in an amount of up to (and 
including) EUR 75,000 per Relevant Collection Period; 

(d) amounts due under the Interest Rate Hedge 
Agreement other than termination payments arising by 
virtue of the Interest Rate Hedge Counterparty being 
(aa) the Defaulting Party (as defined in the Interest 
Rate Hedge Agreement) or (bb) the sole Affected Party 
(as defined in the Interest Rate Hedge Agreement) 
under an Additional Termination Event (as defined in 
the Interest Rate Hedge Agreement);  

 (e) the Senior Servicing Fee; 

(f) pari passu with each other on a pro rata basis: 

(i) the Interest Amount on the Class A Notes;  

(ii) the Interest Amount on the Class B Notes; 

(iii) the Interest Amount on the Class C Notes; 

 (iv) the Interest Amount on the Class D Notes;  

(v) the Interest Amount on the Class E Notes; 

(vi) the Interest Amount on the Class F Notes; 

(g) pari passu with each other on a pro rata basis: 

(i) principal of Class A Notes until all Class A 
Notes have been fully redeemed; 

(ii) principal of Class B Notes until all Class B 
Notes have been fully redeemed; 

 (iii) principal of Class C Notes until all Class C 
Notes have been fully redeemed;
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Notes have been fully redeemed; 

(iv) principal of Class D Notes until all Class D 
Notes have been fully redeemed; 

(v) principal of Class E Notes until all Class E 
Notes have been fully redeemed; 

(vi) principal of Class F Notes until all Class F 
Notes have been fully redeemed; 

provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause (g) shall not 
exceed the sum of (aa) the aggregate amount of 
Principal Available (as reduced by prior ranking items) 
received by the Issuer in the Relevant Collection 
Period and (bb) the Surplus Interest Amount; 

 (h) if the Principal Deficiency Ledger shows a debit 
balance on the Relevant Determination Date, 
sequentially 

(i) principal of Class A Notes until all Class A 
Notes have been fully redeemed; 

(ii) principal of Class B Notes until all Class B 
Notes have been fully redeemed; 

(iii) principal of Class C Notes until all Class C 
Notes have been fully redeemed; 

 (iv) principal of Class D Notes until all Class D 
Notes have been fully redeemed; and 

(v) principal of Class E Notes until all Class E 
Notes have been fully redeemed; 

(vi) principal of Class F Notes until all Class F 
Notes have been fully redeemed; 

provided that the total amounts paid under this 
Clause (h) shall not exceed the aggregate amount 
debited to the Principal Deficiency Ledger as at such 
Relevant Determination Date; 

 (i) to the Overcollateralisation Account the funds 
necessary to build up or to maintain, together with the 
funds standing to the credit of the Overcollateralisation 
Account, the Overcollateralisation Account Required 
Amount; 

(j) to the Reserve Account the funds necessary to build 
up or to maintain, together with the funds standing to 
the credit of the Reserve Account, the Reserve 
Account Required Amount; 



 

 14

(k) the Junior Servicing Fee; 

(l) termination payments to the Interest Rate Hedge 
Counterparty under the Interest Rate Hedge 
Agreement that have not become due and payable 
under Clause (d); 

 (m) the amount of fees and expenses payable to the 
Security Trustee exceeding the Security Trustee Fee 
Cap; 

(n) the amount of Administration Expenses exceeding 
EUR 75,000 per Relevant Collection Period; 

(o) any amounts due and payable to the Originator 
pursuant to the Receivables Purchase Agreement; 

 (p) any indemnity payable to a party under a Transaction 
Document; 

(q) the Success Fee to the Arranger; and 

(r) any remaining amount to the shareholders of the 
Issuer. 

 (ii) if the Pro Rata Test has not been met: 

(a) pari passu with each other on a pro rata basis (aa) any 
obligation of the Issuer in connection with the Issuer’s 
liability (if any) to tax and (bb) fees and expenses to be 
paid to the Security Trustee in an amount of up to (and 
including) the Security Trustee Fee Cap;  

(b) any amount of Servicer Advances repayable to the 
Servicer; 

 (c) pari passu with each other on a pro rata basis the 
Administrative Expenses in an amount of up to (and 
including) EUR 75,000 per Relevant Collection Period; 

(d) amounts due under the Interest Rate Hedge 
Agreement other than termination payments arising by 
virtue of the Interest Rate Hedge Counterparty being 
(aa) the Defaulting Party (as defined in the Interest 
Rate Hedge Agreement) or (bb) the sole Affected Party 
(as defined in the Interest Rate Hedge Agreement) 
under an Additional Termination Event (as defined in 
the Interest Rate Hedge Agreement);  

(e) the Senior Servicing Fee; 

(f) the Interest Amount on the Class A Notes;  

 (g) the Interest Amount on the Class B Notes; 

(h) the Interest Amount on the Class C Notes; 
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(i) the Interest Amount on the Class D Notes; 

(j) the Interest Amount on the Class E Notes; 

(k) the Interest Amount on the Class F Notes; 

 (l) principal of Class A Notes until all Class A Notes have 
been fully redeemed, provided that prior to the 
Scheduled Maturity Date the total amounts paid under 
this Clause (l) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

(m) principal of Class B Notes until all Class B Notes have 
been fully redeemed provided that prior to the 
Scheduled Maturity Date the total amounts paid under 
this Clause (m) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

(n) principal of Class C Notes until all Class C Notes have 
been fully redeemed provided that prior to the 
Scheduled Maturity Date the total amounts paid under 
this Clause (n) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

 (o) principal of Class D Notes until all Class D Notes have 
been fully redeemed provided that prior to the 
Scheduled Maturity Date the total amounts paid under 
this Clause (o) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

(p) principal of Class E Notes until all Class E Notes have 
been fully redeemed provided that prior to the 
Scheduled Maturity Date the total amounts paid under 
this Clause (p) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

(q) principal of Class F Notes until all Class F Notes have 
been fully redeemed provided that prior to the 
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Scheduled Maturity Date the total amounts paid under 
this Clause (q) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced 
by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus 
Interest Amount; 

(r) if the Principal Deficiency Ledger shows a debit 
balance as of the Relevant Determination Date, 
sequentially,  

(i) principal of Class A Notes until all Class A 
Notes have been fully redeemed, 

 (ii) principal of Class B Notes until all Class B 
Notes have been fully redeemed, 

(iii) principal of Class C Notes until all Class C 
Notes have been fully redeemed, 

(iv) principal of Class D Notes until all Class D 
Notes have been fully redeemed, 

(v) principal of Class E Notes until all Class E 
Notes have been fully redeemed,  

(vi) principal of Class F Notes until all Class F 
Notes have been fully redeemed, 

provided that the total amounts paid under this 
Clause (r) shall not exceed the aggregate amount 
debited to the Principal Deficiency Ledger as at such 
Relevant Determination Date; 

 (s) to the Overcollateralisation Account the funds 
necessary to build up or to maintain, together with the 
funds standing to the credit of the Overcollateralisation 
Account, the Overcollateralisation Account Required 
Amount; 

(t) to the Reserve Account the funds necessary to build 
up or to maintain, together with the funds standing to 
the credit of the Reserve Account, the Reserve 
Account Required Amount;  

(u) the Junior Servicing Fee; 

(v) termination payments to the Interest Rate Hedge 
Counterparty under the Interest Rate Hedge 
Agreement that have not become due and payable 
under Clause (d); 

(w) the amount of fees and expenses payable to the 
Security Trustee exceeding the Security Trustee Fee 
Cap; 
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(x) the amount of Administration Expenses exceeding 
EUR 75,000 per Relevant Collection Period;  

 (y) any amounts due and payable to the Originator 
pursuant to the Receivables Purchase Agreement; 

(z) any indemnity payable to a party under a Transaction 
Document; 

(aa) the Success Fee to the Arranger; and 

(bb) any remaining amount to the shareholders of the 
Issuer. 

Priority of Payments – 
after an Enforcement 
Notice 

After the service of an Enforcement Notice in accordance with 
Clause 15 (Enforceability – Notification of the Issuer and the 
Secured Parties) of the Trust Agreement the Security Trustee will 
apply all Issuer Receipts standing to the credit of the Trust 
Account towards the discharge of the due and payable claims of 
the Noteholders and the other creditors of the Issuer in 
accordance with the following priority of payments on any 
Business Day: 

(a) any amounts which are due and payable by the Issuer 
to the insolvency administrator of the Issuer or the 
court appointing and/or administrating such insolvency 
administrator; 

 (b) any amounts which are due and payable to any person 
or authority by law in priority to Clause (c) to (y); 

(c) pari passu with each other on a pro rata basis (aa) any 
obligation of the Issuer in connection with the Issuer's 
liability (if any) to tax and (bb) fees and expenses to be 
paid to the Security Trustee; 

(d) any amount of Servicer Advances repayable to the 
Servicer; 

(e) pari passu with each other on a pro rata basis the 
Administrative Expenses; 

 (f) amounts due under the Interest Rate Hedge 
Agreement other than termination payments arising by 
virtue of the Interest Rate Hedge Counterparty being 
(aa) the Defaulting Party (as defined in the Interest 
Rate Hedge Agreement) or (bb) the sole Affected Party 
(as defined in the Interest Rate Hedge Agreement) 
under an Additional Termination Event (as defined in 
the Interest Rate Hedge Agreement);  

(g) the Senior Servicing Fee; 

(h) the Interest Amount on the Class A Notes;  
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(i) the Interest Amount on the Class B Notes; 

 (j) the Interest Amount on the Class C Notes; 

(k) the Interest Amount on the Class D Notes;  

(l) the Interest Amount on the Class E Notes; 

(m) the Interest Amount on the Class F Notes; 

(n) principal of Class A Notes until all Class A Notes have 
been fully redeemed; 

 (o) principal of Class B Notes until all Class B Notes have 
been fully redeemed; 

(p) principal of Class C Notes until all Class C Notes have 
been fully redeemed; 

(q) principal of Class D Notes until all Class D Notes have 
been fully redeemed; 

(r) principal of Class E Notes until all Class E Notes have 
been fully redeemed; 

(s) principal of Class F Notes until all Class F Notes have 
been fully redeemed;  

(t) the Junior Servicing Fee; 

 (u) termination payments due to the Interest Rate Hedge 
Counterparty under the Interest Rate Hedge 
Agreement that have not become due and payable 
under Clause (f); 

 (v) any amounts due and payable to the Originator 
pursuant to the Receivables Purchase Agreement; 

(w) any indemnity payable to a party under a Transaction 
Document; 

(x) the Success Fee to the Arranger; and 

(y) any remaining amount to the shareholders of the 
Issuer. 

Security Assets Pursuant to the Trust Agreement the Issuer has granted a pledge 
over its rights and claims in respect of the Purchased 
Receivables, of the Transaction Agreements (other than the 
Interest Rate Hedge Agreement and the English Law Security 
Deed and, for the avoidance of doubt, other than in respect of the 
Set-off Risk Reserve Required Amount), of the Transaction 
Accounts and of the Permitted Investments to the Security 
Trustee for the benefit of the Noteholders and certain other 
secured creditors of the Issuer. Further, the Issuer has granted 
security of its claims and rights in respect of the Interest Rate 
Hedge Agreement under the English Law Security Deed to the 
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Security Trustee for the benefit of the Noteholders and certain 
other secured creditors of the Issuer (excluding, however, the 
Issuer’s present and future rights, claims, title and interest in and 
to the Hedge Collateral and the Hedge Collateral Account). 

The Interest Hedge Counterparty is obliged to pay the Hedge 
Collateral to the Hedge Collateral Account in accordance with the 
Interest Rate Hedge Agreement if the Interest Hedge 
Counterparty certain rating triggers being breached. SEE 
“SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Interest Rate Hedge Agreement”. 

The Issuer is obliged, immediately upon receipt of the Hedge 
Collateral, to pledge all its present and future claims in respect of 
the Hedge Collateral, in particular, but not limited to, all claims for 
cash deposits (Guthaben) in the Hedge Collateral Account and all 
claims for interest in respect of the Hedge Collateral to the 
Security Trustee to secure (i) first its obligations towards the 
Interest Rate Hedge Counterparty to repay any amount credited 
to the Hedge Collateral Account in respect of which the Interest 
Rate Hedge Counterparty may request repayment in accordance 
with the Interest Rate Hedge Agreement, and (ii) second (and 
subordinated) the Security Trustee Claim.  

The Originator is obliged to pay the Set-off Risk Reserve 
Required Amount to the Set-Off Risk Reserve Account in 
accordance with the Receivables Purchase Agreement if the 
Originator breaches certain rating triggers. SEE “SUMMARY OF 
OTHER PRINCIPAL TRANSACTION DOCUMENTS – The 
Receivables Purchase Agreement” 

The Issuer is obliged, immediately upon receipt of the Set-Off 
Risk Reserve Required Amount, to pledge all its present and 
future claims in respect of the Set-Off Risk Reserve Required 
Amount in particular, but not limited to, all claims for cash deposits 
(Guthaben) in  the Set-Off Risk Reserve Account and all claims 
for interest in respect of the Set-Off Risk Reserve Required 
Amount to the Security Trustee to secure (i) first its obligations 
towards the Originator to repay any amount credited to the Set-
Off Risk Reserve Account in respect of which the Originator may 
request repayment in accordance with the Receivables Purchase 
Agreement and (ii) second (and subordinated) the Security 
Trustee Claim.  

Taxation Payments in respect of the Notes shall only be made after 
deduction and withholding of current or future taxes under any 
applicable system of law or in any country which claims fiscal 
jurisdiction by, or for the account of, any political subdivision 
thereof or government agency therein authorised to levy taxes, to 
the extent that such deduction or withholding is required by law. 
The Issuer shall account for the deducted or withheld taxes with 
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the competent government agencies. 

Neither the Issuer nor the Originator nor any other party is obliged 
to pay any amounts as compensation for deduction or withholding 
of taxes in respect of payments on the Notes. 

Use of Proceeds The Issuer will apply the net proceeds for, in particular, the 
purchase of the Portfolio from the Originator on the Issue Date 
and to pay the costs and expenses relating to the issue of the 
Notes. The estimated expenses associated with the admission of 
the Notes to trading on the Irish Stock Exchange amount to 
approximately EUR 11,782.40. 

Subscription The Joint Lead Managers will purchase, subject to certain 
conditions, the Notes from the Issuer on the Issue Date and will 
offer the Notes, from time to time, in negotiated transactions or 
otherwise at varying prices to be determined at the time of sale. 

Selling Restrictions Subject to certain exceptions, the Notes are not being offered, 
sold or delivered within the United States or to U.S. persons.  

For a description of these and other restrictions on sale and 
transfer see "SUBSCRIPTION AND SALE". 

Listing 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. 

Settlement It is expected that delivery of the Notes will be made on or about 
the Issue Date through the book-entry facilities of Euroclear or 
Clearstream, Luxembourg against payment therefore in EUR in 
immediately available funds. 

Governing Law The Notes will be governed by the laws of the Federal Republic of 
Germany. 

Ratings The Class A Notes are expected to be rated AAA by S&P and Aaa 
by Moody's and AAA by Fitch. 

The Class B Notes are expected to be rated AA by S&P and Aa2 
by Moody's and AA by Fitch. 

The Class C Notes are expected to be rated A by S&P and A2 by 
Moody’s and A by Fitch. 

The Class D Notes are expected to be rated BBB by S&P and 
Baa1 by Moody’s and BBB by Fitch. 

The Class E Notes are expected to be rated BB by S&P and Ba1 
by Moody’s and BB by Fitch. 

The Class F Notes are expected to be rated B by S&P and B1 by 
Moody’s and B by Fitch. 

Each rating assigned to the Notes addresses the likelihood of full 
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and timely payment to the Noteholders of all scheduled payments 
of interest and, to the extent due, principal of the Notes on each 
Payment Date. 

The Main Transaction Agreements 

Receivables Purchase 
Agreement 

The Issuer has entered into a receivables purchase agreement 
with the Originator and Kreativ I Limited on 26 July 2006 (the 
"Receivables Purchase Agreement") under which the Originator 
has (i) purchased the Receivables (including any related rights 
and claims to the extent transferable (übertragbare Nebenrechte)) 
contained in the Portfolio from Kreativ I Limited at a certain 
purchase price on the Closing Date and (ii) sold and transferred 
such Receivables (including any related rights and claims to the 
extent transferable (übertragbare Nebenrechte)) to the Issuer at a 
certain purchase price on the Closing Date. The Originator 
warrants to the Issuer that each of the Receivables meets the 
Eligibility Criteria as at the Cut-Off Date. The Receivables 
Purchase Agreement further provides for the Repurchase Option 
of the Originator. 

See "SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Receivables Purchase Agreement".  

Servicing Agreement Under the servicing agreement entered into between the Issuer 
and the Servicer on 26 July 2006 (the "Servicing Agreement"), 
the Servicer has, inter alia, agreed to (i) collect, administer, 
enforce and recover amounts relating to the Purchased 
Receivables and do all acts necessarily incidental thereto; 
(ii) exercise the unilateral and other rights related to such 
Purchased Receivables and (iii) identify, set aside and hold in 
trust (Treuhand) for the Issuer all Collections and related 
Damages (if any) received on its Collection Account and transfer 
such amounts to the Operating Account. 

See "SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Servicing Agreement".  

Trust Agreement The Issuer has entered into a trust agreement with the Security 
Trustee, the Originator, the Servicer, the Data Trustee, the Interest 
Rate Hedge Counterparty, the Principal Paying Agent, the Cash 
Administrator, the Corporate Administrator, the Operating Account 
Bank and the Irish Paying Agent on 26 July  2006 (the "Trust 
Agreement"). Pursuant to the Trust Agreement the Issuer has 
granted certain collateral as security for the Secured Obligations 
and the Security Trustee Claim and the Security Trustee has 
agreed to acquire, hold and enforce such collateral, and the 
security granted to it pursuant to the English Law Security Deed, 
as trustee (Treuhänder) for the benefit of the Secured Parties 
being the Noteholders and other creditors of the Issuer. 
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See "THE TRUST AGREEMENT".  

Data Trust Agreement Pursuant to the data trust agreement entered into between the 
Issuer, the Originator, the Security Trustee and the Data Trustee 
on 26 July 2006 (the "Data Trust Agreement"), the Issuer has 
appointed the Data Trustee. The Data Trustee shall, in particular, 
hold the confidential data key allowing for the decoding of the 
encoded information provided to the Issuer to the extent 
necessary to identify the Purchased Receivables in accordance 
with the Data Trust Agreement and the Data Trustee shall only 
release the confidential data key in certain limited circumstances 
on request of the Security Trustee and in accordance with the 
Data Trust Agreement.  

See "SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Data Trust Agreement".  

Cash Administration 
Agreement 

Under the cash administration agreement entered into between 
the Issuer, the Cash Administrator, the Operating Account Bank, 
the Overcollateralisation Account Bank, the Corporate 
Administrator and the Security Trustee on 26 July 2006 (the 
"Cash Administration Agreement") the Cash Administrator has, 
inter alia, agreed, prior to service of an Enforcement Notice, (i) to 
arrange for all payments due and payable by the Issuer under a 
Transaction Document in accordance with the applicable Priority 
of Payments; (ii) to give directions to the Account Bank in 
accordance with and subject to the Transaction Documents; (iii) to 
arrange for all amounts to be credited and debited to the Principal 
Deficiency Ledger in accordance with the Transaction 
Documents; and (iv) to invest amounts credited to the Reserve 
Account in Permitted Investments or dispose of Permitted 
Investments. The Cash Administrator has further agreed to 
calculate and determine on each Determination Date the amounts 
due and payable to each payee in accordance with the applicable 
Priority of Payments. Further, the Cash Administrator has agreed, 
upon an Enforcement Notice with respect to an Issuer Event of 
Default, to act solely in accordance with the instructions and 
requests of the Security Trustee.  

See "SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Cash Administration Agreement".  

Agency Agreement Pursuant to the agency agreement entered into by the Issuer, the 
Security Trustee,  the Principal Paying Agent and the Irish Paying 
Agent (together, the "Agents") on 26 July 2006 (the "Agency 
Agreement"), the Issuer has appointed the Agents to act as 
paying agents with respect to the Notes and to make payments of 
interest and principal thereunder, certain calculations and 
determinations and certain authentications.  

See "SUMMARY OF OTHER PRINCIPAL TRANSACTION 
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DOCUMENTS – The Agency Agreement".  

Interest Rate Hedge 
Agreement  

The Issuer and the Interest Rate Hedge Counterparty have 
entered into an interest rate hedge agreement on 26 July 2006 
(the "Interest Rate Hedge Agreement") to decrease the potential 
risk of mismatches between the fixed rate interest payments 
under the Purchased Receivables and the floating rate interest 
payments under the Notes. The Interest Rate Hedge Agreement 
is governed by English law. 

Subscription Agreement Under the subscription agreement entered into by the Issuer and 
the Joint Lead Managers on 26 July 2006 (the "Subscription 
Agreement"), the Joint Lead Managers have agreed, subject to 
certain customary closing conditions, to subscribe for the Notes. 
In the Subscription Agreement, the Issuer has made certain 
representations and warranties in respect of its legal and financial 
matters and indemnities for the benefit of the Joint Lead 
Managers. The Subscription Agreement entitles the Joint Lead 
Managers to terminate their respective obligations thereunder in 
certain circumstances prior to payment of the purchase price of 
the Notes.  

See "SUBSCRIPTION AND SALE".  

Corporate 
Administration 
Agreement 

Pursuant to the corporate administration agreement entered into 
by the Issuer and the Corporate Administrator on 26 July 2006 
(the "Corporate Administration Agreement"), the Issuer has 
appointed the Corporate Administrator to perform certain 
corporate and additional services for the Issuer by observing the 
Issuer’s articles of association.  

Governing Law Unless indicated otherwise, the main transaction agreements are 
governed by the laws of the Federal Republic of Germany. 
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RISK FACTORS 

The following is a summary of certain factors which prospective investors should consider 
before deciding to purchase the Notes. The following statements are not exhaustive. 
Prospective investors should consider all of the information provided in this Prospectus 
and make such other enquiries and investigations as they deem appropriate to evaluate the 
merits and risks of an investment in the Notes and consult with their own professional 
advisors and reach their own investment decision. 

The Issuer 
Limited Recourse and Liability under the Notes 

The Issuer is a special purpose vehicle with limited resources and with no business operations 
other than the purchase of the Purchased Receivables, the issue and repayment of the Notes and 
the connected transactions. 

The Issuer’s ability to satisfy its payment obligations under the Notes and its operating and 
administrative expenses will be dependent, in particular, upon receipt by it in full of the amounts 
payable to it (a) of principal and interest and other amounts payable under the Purchased 
Receivables as Collections from the Servicer, (b) under the Transaction Documents to which it is a 
party, (c) of Servicer Advances (if any) and/or (d) of the proceeds resulting from enforcement of the 
security granted by the Issuer to the Security Trustee over the Security Assets (to the extent not 
covered under (a) to (c) above). 

Other than the foregoing, the Issuer will have no funds available to meet its obligations under the 
Notes and the Notes will not give rise to any payment obligation in excess of the foregoing. If the 
Security Trustee enforces the claims under the Notes, such enforcement will be limited to the 
Security Assets. To the extent that such assets or proceeds from the realisation thereof are 
ultimately insufficient to satisfy the claims of all Noteholders in full, the failure to make any payment 
in respect of any such shortfall shall in no circumstances constitute a default by the Issuer and 
neither any Noteholder nor the Security Trustee shall have any further claims against the Issuer. 
Such assets and proceeds shall be deemed to be "ultimately insufficient" as at such time when no 
further assets of the Issuer are available and no further proceeds can be realised therefrom to 
satisfy any outstanding claims of the Noteholders. 

See "TERMS AND CONDITIONS OF THE NOTES – Rights and Obligations under the Notes – 
Limited Recourse". 

A party with which the Issuer enters into a Transaction Document, in particular, the Originator, the 
Servicer, the Data Trustee, the Account Bank, the Cash Administrator, the Corporate Administrator, 
the Interest Rate Hedge Counterparty, the Security Trustee, the Joint Lead Managers and the 
Agents shall each not petition or take any other step or action for the winding up, examinership, 
liquidation or dissolution of the Issuer nor for the appointment of a liquidator, examiner, receiver or 
other person in respect of the Issuer or its assets until the expiration of a period of two years and 
one day following payment of all amounts payable under the Notes. 

No recourse to parties other than the Issuer 

The Notes represent obligations of the Issuer only, and do not represent an interest in, or 
constitute a liability or other obligation of any kind of the Originator, the Servicer, the Data Trustee, 
the Account Bank, the Cash Administrator, the Corporate Administrator, the Interest Rate Hedge 
Counterparty, the Security Trustee, the Joint Lead Managers, the Agents or any of their respective 
affiliates or any third person or entity.  
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See "TERMS AND CONDITIONS OF THE NOTES – Rights and Obligations under the Notes – 
Obligations under the Notes" 

The Notes are not, and will not be, insured or guaranteed by the Originator, the Servicer, the Data 
Trustee, the Operating Account Bank, the Cash Administrator, the Corporate Administrator, the 
Interest Rate Hedge Counterparty, the Security Trustee, the Joint Lead Managers, the Agents or 
any of their respective affiliates or any third person or entity and none of the foregoing assumes, or 
will assume, any liability or obligation to the Noteholders if the Issuer fails to make a payment due 
under the Notes. 

Secured Obligations, Security Assets and Security Trustee Claim  

The Issuer will grant a pledge (Pfandrecht) to the Security Trustee in accordance with the Trust 
Agreement over (i) all its present and future, contingent and unconditional rights and claims 
against the relevant Debtor arising under a Purchased Receivable, (ii) all its present and future, 
actual and contingent rights and claims under the Transaction Documents (other than the Interest 
Rate Hedge Agreement and the English Law Security Deed and, for the avoidance of doubt, other 
than in respect of the Set-off Risk Reserve Required Amount) together with any claims for 
damages (Schadensersatzansprüche) thereunder and any restitution claims 
(Bereicherungsansprüche) in connection therewith, (iii) all its present and future claims which it 
has against the Operating Account Bank in respect of the Operating Account (including the 
Reserve Account) and the Overcollateralisation Account Bank in respect of the 
Overcollateralisation Account, in each case, in particular, but not limited to, all claims for cash 
deposits and credit balances (Guthaben und positive Salden) of the relevant Transaction Account 
and all claims for interest, and (iv) all its present and future claims which it has against the 
depositary or account bank where it holds a Permitted Investment. The Issuer has also granted 
security to the Security Trustee over all its rights and claims under the Interest Rate Hedge 
Agreement pursuant to the English Law Security Deed, excluding, however, the Issuer’s present 
and future rights, claims, title and interest in and to any Hedge Collateral and any Hedge Collateral 
Account.  

The Interest Hedge Counterparty is obliged to pay the Hedge Collateral to the Hedge Collateral 
Account in accordance with the Interest Rate Hedge Agreement if the Interest Hedge Counterparty 
certain rating triggers being breached. SEE “SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Interest Rate Hedge Agreement”. 

The Issuer is obliged, immediately upon receipt of the Hedge Collateral, to pledge all its present 
and future claims in particular, but not limited to, all claims for cash deposits (Guthaben) in the 
Hedge Collateral Account and all claims for interest in respect of the Hedge Collateral to the 
Security Trustee to secure (i) first its obligations towards the Interest Rate Hedge Counterparty to 
repay any amount credited to the Hedge Collateral Account in respect of which the Interest Rate 
Hedge Counterparty may request repayment in accordance with the Interest Rate Hedge 
Agreement, and (ii) second (and subordinated) the Security Trustee Claim.  

The Originator is obliged to pay the Set-off Risk Reserve Required Amount to the Set-Off Risk 
Reserve Account in accordance with the Receivables Purchase Agreement if the Originator 
breaches certain rating triggers. SEE “SUMMARY OF OTHER PRINCIPAL TRANSACTION 
DOCUMENTS – The Receivables Purchase Agreement” 

The Issuer is obliged, immediately upon receipt of the Set-Off Risk Reserve Required Amount, to 
pledge all its present and future claims in respect of the Hedge Collateral, in particular, but not 
limited to, all claims for cash deposits (Guthaben) in  the Set-Off Risk Reserve Account and all 
claims for interest in respect of the Set-Off Risk Reserve Required Amount to the Security Trustee 
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to secure (i) first its obligations towards the Originator to repay any amount credited to the Set-Off 
Risk Reserve Account in respect of which the Originator may request repayment in accordance 
with the Receivables Purchase Agreement and (ii) second (and subordinated) the Security Trustee 
Claim. Further, the Issuer has granted the Security Trustee Claim to the Security Trustee. The 
Security Trustee Claim entitles the Security Trustee to demand from the Issuer that any obligations 
of the Issuer under the secured obligations be fulfilled. See the "TRUST AGREEMENT" – Security 
Trustee Claim.  

The Security Trustee will pursuant to the Trust Agreement and the English Law Security 
Agreement hold the Security Assets granted to it by the Issuer, enforce such Security Assets in 
accordance with the Trust Agreement and the English Law Security Agreement, and use the 
proceeds resulting from the enforcement of such Security Assets for the discharge of the Issuer’s 
obligations under the Transaction Documents and the Notes in accordance with the Post 
Enforcement Priority of Payments. No person (in particular, no Noteholder) other than the Security 
Trustee shall be entitled to enforce any Security Assets or exercise any rights, claims, remedies or 
powers in respect of the Security Assets or have otherwise any direct recourse to the Security 
Assets except through the Security Trustee.  

The Issuer’s payment obligations under the Notes in particular depend on the available cash flows 
collected under the Purchased Receivables. The pledge of the Purchased Receivables to the 
Security Trustee will entitle the Security Trustee in case of an insolvency of the Issuer to 
preferential treatment (Aussonderungsrecht) under Section 47 of the German Insolvency Code 
(Insolvenzordnung). This will allow the Security Trustee to enforce the pledge of the Purchased 
Receivables in the insolvency of the Issuer for the benefit of the Noteholders. By this, the available 
cash flows under the Purchased Receivables will remain unaffected in the insolvency of the Issuer.  

There is no authority to the effect that the Security Trustee Claim (Treuhänderanspruch) of the 
Security Trustee against the Issuer established by the Trust Agreement may not be validly secured 
by a pledge of the relevant Security Assets pursuant to the Trust Agreement. However, as there is 
no specific authority confirming the validity of such pledges either, the validity of such pledge is 
subject to some degree of legal uncertainty. 

See "THE TRUST AGREEMENT" 

Violation of Issuer’s Articles of Association 

The Issuer’s articles of association and its contractual agreement in the Trust Agreement limit the 
scope of the Issuer’s business. In particular, the Issuer undertakes not to engage in any business 
activity other than entering into and performing its obligations under the Transaction Documents. 
See "THE TRUST AGREEMENT". However, under German law, an action by the Issuer that 
violates its articles of association and the relevant contractual agreement in the Trust Agreement 
will still be a valid obligation of the Issuer in respect of a third party. Any such action which is to the 
detriment of the Noteholders may adversely affect payments to the Noteholders under the Notes.  

The Notes 
Status and subordination of the Notes 

The Notes are direct unsubordinated obligations of the Issuer.  

In respect of payments of interest and principal on the Notes, where  

• the Pro-Rata Test has been met, the Class A Notes, Class B Notes, Class C Notes, Class D 
Notes, Class E Notes and the Class F Notes will rank pari passu and pro rata among 
themselves The amount of Issuer Receipts to be allocated to principal payments under the 
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Class A Notes, Class B Notes, Class C Notes, Class D Notes, Class E Notes and Class F 
Notes prior to the Scheduled Maturity Date shall on each Payment Date, in respect of all 
Notes, not exceed the aggregate amount of Principal Available received by the Issuer in the 
Relevant Collection Period; and 

• the Pro-Rata Test has not been met, the Class A Notes will rank pari passu and pro rata 
among themselves but in priority to the Class B Notes, Class C Notes, Class D Notes, Class 
E Notes and Class F Notes. The Class B Notes will rank pari passu and pro rata among 
themselves but in priority to the Class C Notes, Class D Notes, Class E Notes and Class F 
Notes. The Class C Notes will rank pari passu and pro rata among themselves but in priority 
to the Class D Notes, Class E Notes and Class F Notes. The Class D Notes will rank pari 
passu and pro rata among themselves but in priority to the Class E Notes and Class F 
Notes. The Class E Notes will rank pari passu and pro rata among themselves but in priority 
to the Class F Notes. The Class F Notes will rank pari passu and pro rata among 
themselves. The amount of Issuer Receipts to be allocated to principal payments under the 
Class A Notes, Class B Notes, Class C Notes, Class D Notes, Class E Notes and Class F 
Notes prior to the Scheduled Maturity Date shall on each Payment Date, in respect of all 
Notes, not exceed the aggregate amount of Principal Available received by the Issuer in the 
Relevant Collection Period. 

• the Principal Deficiency Ledger shows a debit balance, the Class A Notes will rank pari 
passu and pro rata among themselves but in priority to any other Class of Notes; the Class 
B Notes will rank pari passu and pro rata among themselves but in priority to the Class C 
Notes, Class D Notes, Class E Notes and Class F Notes, the Class C Notes will rank pari 
passu and pro rata among themselves but in priority to the Class D Notes, Class E Notes 
and Class F Notes; the Class D Notes will rank will rank pari passu and pro rata among 
themselves but in priority to the Class E Notes and Class F Notes; the Class E Notes will 
rank pari passu and pro rata among themselves but in priority to the Class F Notes, 
provided that the total amounts allocated to all Notes shall not exceed the aggregate 
amount debited to the Principal Deficiency Ledger as at the Relevant Determination Date. 

After the service of an Enforcement Notice and in respect of payments of interest and 
principal on the Notes, the Class A Notes will rank pari passu and pro rata among 
themselves but in priority of the Class B Notes, Class C Notes, Class D Notes and the Class 
F Notes, the Class B Notes will rank pari passu and pro rata among themselves but in 
priority to the Class C Notes, Class D Notes, Class E Notes and Class F Notes, the Class C 
Notes will rank pari passu and pro rata among themselves but in priority to the Class D 
Notes, Class E Notes and Class F Notes; the Class D Notes will rank will rank pari passu 
and pro rata among themselves but in priority to the Class E Notes and Class F Notes; the 
Class E Notes will rank pari passu and pro rata among themselves but in priority to the 
Class F Notes. 

SEE "TERMS AND CONDITIONS OF THE NOTES – Payments – Priority of Payments". 

Repayment of the Notes 

Unless previously redeemed in accordance with the Terms and Conditions the Class A Notes, the 
Class B Notes, the Class C Notes, the Class D Notes, the Class E Notes and the Class F Notes 
shall be redeemed in full at their Note Principal Amount plus accrued interest on the Scheduled 
Maturity Date, subject to available Issuer Receipts and to the applicable Priority of Payments.  

Any Class A Notes, Class B Notes, Class C Notes, Class D Notes, Class E Notes or Class F Notes 
not fully redeemed on Scheduled Maturity Date due to insufficient Issuer Receipts pursuant to the 
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applicable Priority of Payments will be redeemed on the subsequent Payment Dates, at the latest 
on the Legal Maturity Date, subject to available Issuer Receipts and to the applicable Priority of 
Payments. No Noteholders of any Class of Notes will have any rights under the Notes after the 
Legal Maturity Date.  

See "TERMS AND CONDITIONS OF THE NOTES – Redemption on the Scheduled Maturity Date" 
and "TERMS AND CONDITIONS OF THE NOTES – Redemption on the Legal Maturity Date". 

Early Redemption of the Notes 

The Originator has agreed in the Receivables Purchase Agreement to repurchase, under certain 
conditions, a Purchased Receivable that does not comply with the Eligibility Criteria with effect as 
at the Cut-Off Date and to pay the relevant Repurchase Price to the Issuer. Further, the Servicer 
may agree with a Debtor on an early termination of the relevant Schuldschein Loan Agreement 
and on a corresponding early repayment of the respective Purchased Receivable. Such 
repurchase or early repayment will lead to an corresponding amortisation of the Class A Notes, the 
Class B Notes, the Class C Notes, the Class D Notes, the Class E Notes and the Class F Notes, 
as applicable, on the Payment Date following the Collection Period in which the relevant 
repurchase or early repayment is settled, subject to available Issuer Receipts and to the applicable 
Priority of Payments.  

Such early redemption of principal of the Notes will reduce the Note Principal Amount of the 
relevant Notes and thereby reduce the basis on which interest payable on the Notes is calculated. 
The yield to maturity of the Notes may be lower than expected should the rate of repayment or 
prepayment on the Purchased Receivables be higher than anticipated. 

Early Redemption for Default  

Each Noteholder may declare due the Notes held by it by delivery of a written notice to the Issuer 
with a copy to the Security Trustee if an Issuer Event of Default with respect to a Note held by 
such Noteholder has occurred and has not been remedied prior to the delivery of such notice. If 
any Noteholder exercises such right, the Issuer will redeem all (but not only some) Notes as 
described herein. See " THE TERMS AND CONDITIONS OF THE NOTES – Early Redemption for 
Default". The Security Trustee will in accordance with the Trust Agreement and after the delivery of 
an Enforcement Notice, enforce the Security Assets pursuant to the Trust Agreement. The Security 
Trustee will apply any Enforcement Proceeds on any Business Day in accordance with the Trust 
Agreement and the Post Enforcement Priority of Payments. 

Early Redemption by the Issuer 

The Issuer will immediately upon exercise by the Originator of its option to repurchase the 
outstanding Purchased Receivables redeem all Notes at the Repurchase Price subject to available 
Issuer Receipts and to the applicable Priority of Payments. The Originator may, in particular, 
exercise the option to repurchase the outstanding Purchased Receivables if (a) (i) the then 
aggregate Outstanding Principal Amount of all Purchased Receivables represents less than ten 
per cent. (10%) of the aggregate Outstanding Principal Amount of all Purchased Receivables as at 
the Issue Date, (ii) the Issuer, the Originator and the Security Trustee have agreed on the 
Repurchase Price, (iii) the Security Trustee has given its prior written consent to such repurchase, 
and (iv) the Originator has reimbursed the Issuer’s costs and expenses in respect of the 
repurchase of the Purchased Receivables, or (b) any change in the laws of the Federal Republic 
of Germany which becomes effective on or after the Issue Date (i) would restrict the Issuer from 
performing any of its material obligations under any Note, or (ii) would oblige the Issuer to make 
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any tax withholdings or deductions for reasons of tax in respect of any payment on the Notes. See 
"THE TERMS AND CONDITIONS OF THE NOTES – Early Redemption by the Issuer". 

In such events, the Issuer is not obliged to pay the Noteholders a premium or any other 
compensation for the redemption of the Notes prior to the Scheduled Maturity Date. In case of 
such early redemption of all Notes, the yield to maturity on the Notes will be lower than expected.  

Reserve Account 

The Issuer has agreed to establish the Reserve Account. The Reserve Account shall provide 
certain protection against shortfalls in the amounts required for payments due by the Issuer.  

The Initial Reserve Account Required Amount shall be EUR 1,500,000. The Reserve Account 
Required Amount will, further, be funded by the Issuer Receipts, subject to available Issuer 
Receipts and to the applicable Priority of Payments. The relevant balance of the Reserve Account 
will form part of the Issuer Receipts in respect of a Payment Date.  

There is no guarantee that the relevant balance to the Reserve Account will be sufficient to make 
good any shortfall in the funds required for the payment of interest and/or principal on the Notes 
due on a Payment Date.  

The Cash Administrator may invest amounts standing to the credit of the Reserve Account from 
time to time prior to each Payment Date in Permitted Investments. The proceeds derived from 
these Permitted Investments will form part of the Interest Available. 

SEE "SUMMARY OF OTHER PRINCIPAL TRANSACTION DOCUMENTS – The Cash 
Administration Agreement".  

However, it cannot be excluded that investments in Permitted Investments will be irrecoverable, in 
particular, due to payment default by or insolvency of the debtor under the investment or of a 
financial institution involved, in particular, the depositary or account bank where such investments 
are held. In such event, the amount available on the Reserve Account may be lesser than prior to 
such investment. None of, in particular, the Originator, the Servicer, the Issuer, the Cash 
Administrator, the Operating Account Bank, the Corporate Administrator, the Security Trustee, the 
Data Trustee, the Joint Lead Managers or any Agent will be responsible for any such loss or 
shortfall. 

Factors affecting the payment of amounts due under the Purchased Receivables 

The payments of amounts due by the Debtors under the Purchased Receivables may be affected 
by various factors. These factors include changes in the national or international economic climate, 
changes in prevailing interest rates, changes in tax laws, inflation, yields on alternative 
investments, political developments and government policies, the financial circumstances and 
bankruptcies of the Debtor.  

The Debtors are established or located throughout Germany and are involved in a range of 
different industrial sectors. However, it cannot be excluded that due to any deterioration in the 
economic conditions of locations or industrial sectors where Debtors are concentrated (or debtors 
of Debtors are concentrated), the ability of such Debtors to make payments on the Purchased 
Receivables is adversely affected. Such adverse effect may increase the risk of non payments or 
late payments on the Purchased Receivables.  

If the payments of due amounts on the Purchased Receivables is adversely affected by any of the 
risks described above, this may adversely affect payments on the Notes. 

Concentration of the Loans  
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Although the risk of cumulative defaults is limited due to the diversification of Debtors, if, in 
particular, the economic conditions of any industry sector or geographical area of a Debtor 
deteriorate, it can not be excluded that losses in respect of any Purchased Receivables in respect 
of such industry sector or geographical area of a Debtor occur. Such losses may have an adverse 
effect on the amounts being available to the Issuer for payments of interest and redemption on the 
Notes. 

Assignability of the Purchased Receivables; Banking Secrecy 

Receivables governed by German law are generally assignable unless their assignment is 
excluded either by mutual agreement or by the nature of or by legal restrictions applicable to such 
receivable.  

The Higher Regional Court of Frankfurt (Oberlandesgericht Frankfurt am Main) ruled in a recent 
summary judgement that the banking secrecy rules can be construed to imply a contractual 
prohibition on assignment of the corresponding loan receivable. This reasoning has been rejected 
by a number of courts, including other Higher Regional Courts.  

In its summary judgment the Higher Regional Court of Frankfurt (Oberlandesgericht Frankfurt am 
Main) also held that, where the customer of the bank is a merchant (Kaufmann) or a public entity 
(juristische Person des öffentlichen Rechts) an assignment of the relevant receivable would be 
valid pursuant to Section 354a German Commercial Code (Handelsgesetzbuch), irrespective of an 
implied contractual prohibition on assignment of the corresponding loan receivable. Such 
merchant would, however, in accordance with Section 354a German Commercial Code 
(Handelsgesetzbuch) continue to be able to validly discharge its payment obligations to the 
Originator of the Purchased Receivable despite the validity of the assignment. 

In the relevant Schuldschein Loan Agreement each Debtor explicitly consented to the assignment 
of the respective receivable (and the corresponding data), in particular, in the context of asset 
backed securities transactions. In order to protect the interests of a Debtor, the transfer of the 
Purchased Receivables is structured in compliance with the BaFin Circular 4/97 regarding the sale 
of customer receivables in connection with asset backed securities transactions by German credit 
institutions. 

However, no final suitable guidance by any statutory or judicial authority exists regarding either 
(i) the manner in which an assignment of a loan claim must be made to comply with German 
banking secrecy, or (ii) the conditions of a valid consent of a debtor of a loan claim to the 
assignment of such claim, or (iii) the validity of such assignment without any express or implied 
consent. Further, there is no specific statutory or judicial authority supporting the view that 
compliance with the procedures set out in the BaFin Circular 4/97 prevents a violation of German 
banking secrecy. Therefore, it cannot be entirely excluded that a German court may consider the 
relevant Debtor’s consent to such assignment to be void and the assignment as such to be 
violating a contractual prohibition on assignment, although the requirements set out in the BaFin 
Circular 4/97 are complied with in this Transaction. In case of a Debtor qualifying as a merchant, 
the assignment would not be void, however, such Debtor could validly discharge its payment 
obligations under the relevant Purchased Receivable to the Originator in accordance with Section 
354a German Commercial Code (Handelsgesetzbuch) in spite of a notification of the assignment 
of the relevant Purchased Receivable to such Debtor. Such events may adversely affect the 
Issuer’s ability to make interest and principal payments on the Notes.  
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Federal data protection 

According to the German Federal Data Protection Act, applying only to personal data of individuals 
and to corporate enterprises with a strong personal, financial or economic linkage to the owner, a 
transfer of a customer’s personal data is only permitted if (a) the relevant customer has consented 
to such transfer, (b) such transfer is permitted by law or (c) such transfer is (i) necessary in order 
to maintain the legitimate interests of the person storing the data and (ii) there is no reason to 
believe that the legitimate interests of the customer to prevent the processing and use of data 
should prevail over such other storer’s interests. It cannot be excluded that a certain small number 
of Debtors qualify as individuals in the meaning of the German Federal Data Protection Act as they 
could qualify as "one-man business" or a private limited company with a single shareholder or a 
partnership with a single partner.  

The Debtors by signing the Schuldschein Loan Agreement explicitly consented in advance to the 
disclosure of personal data. Furthermore, the Debtor-related data are transferred to the Issuer only 
in encrypted form the decoding key of which are held in trust (Treuhand) by the Data Trustee. 

There is a limited risk that any contract relating to the dealing with data protected under the 
German Federal Data Protection Act (including the in rem transfer of Receivables) which does not 
comply with the German Federal Data Protection Act may be held invalid.  

In cases of non-performing loans, some Higher Regional Courts ruled that the violation of the 
German Federal Data Protection Act does not lead to invalidity of an assignment. Although these 
decisions are widely accepted by German legal authors, it is not certain that this reasoning would 
also be applied to a situation where the facts and circumstances are not identical or very similar to 
those facts and circumstances underlying their respective decisions.  

Set-Off and defences by a Debtor 

In the relevant Schuldschein Loan Agreement each Debtor has waived any right or claim to set off 
or regarding other defences against the Purchased Receivable, unless the Debtor’s right or claim 
for such defence has been determined by a final judgment or is undisputed.  

Pursuant to Section 406 of the German Civil Code (Bürgerliches Gesetzbuch), a Debtor may set 
off its claims against the Originator also against the Issuer as purchaser of the Purchased 
Receivables, unless such Debtor had knowledge of the assignment of the relevant Purchased 
Receivable when acquiring such claims or unless such claims became due and payable only after 
(i) the Debtor acquired such knowledge and (ii) the relevant Purchased Receivable became due 
and payable. According to the Receivables Purchase Agreement the Originator has undertaken to 
pay to the Issuer an amount equal to the amount set-off by a Debtor in respect of the amount due 
under the relevant Purchased Receivable. The Originator has further agreed to pay the Set-off 
Risk Reserve Required Amount to the Issuer if the Originator’s long-term rating is reduced below 
BBB+ by S&P or A- by Fitch. Further, the Debtors have been notified of the assignment of the 
Purchased Receivables to the Issuer. The ability of the Issuer to make payments on the Notes may 
be adversely affected if, in case of a set-off by a Debtor, no corresponding payments are made by 
the Originator and no corresponding amounts are standing to the credit of the Set-Off Risk 
Reserve Account. 
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Insolvency of the Originator 

To some degree there is legal uncertainty how the commencement of insolvency proceedings 
against the Originator may affect the expected cash flow under the Purchased Receivables.  

Pursuant to Section 103 of the German Insolvency Code (Insolvenzordnung) the insolvency 
administrator has an election right in respect of a mutual contract that was not or was not 
completely fulfilled by the debtor and the other party at the time of the institution of insolvency to 
either terminate or fulfil such mutual contract. Due to controversial legal discussion it is not entirely 
clear whether Section 103 of the German Insolvency Code (Insolvenzordnung) also applies to loan 
agreements after full disbursement of the loan amount. If this were the case, payments to be made 
on claims under the relevant Schuldschein Loan Agreement after commencement of insolvency 
proceedings against the Originator can only be required to be made by the insolvency 
administrator. If such insolvency administrator chose not to continue the relevant Schuldschein 
Loan Agreement with the relevant Debtor, the claims for payment under such Schuldschein Loan 
Agreement would be extinguished. If such insolvency administrator chose to continue the 
Schuldschein Loan Agreement with the relevant Debtor, the payment obligations of the relevant 
Debtor will be novated. As a result of such novation, such future obligations would not be subject 
of any assignment under the receivables purchase agreement between the Originator and the 
Originator nor under the Receivables Purchase Agreement. In such a case the Debtor would be 
required to make payments to the insolvency administrator only.  

Pursuant to the view of the majority of German legal authors Section 103 of the German 
Insolvency Code (Insolvenzordnung) does not apply to loan agreements where the lender has – 
prior to the commencement of insolvency proceedings against it – made available the entire loan 
amount to the respective borrower. Thus, pursuant to this view, there would be not adverse legal 
effect on the cash flows under the relevant Schuldschein Loan Agreements. However, it must be 
noted that there does not exist any final court ruling on this question. 

Direct Debit Arrangement in case of an insolvency of a Debtor 

Each Debtor has granted the right to the Originator (acting as paying agent (Zahlstelle) under the 
relevant Schuldschein Loan Agreement) to collect monies due and payable under the relevant 
Purchased Receivable by making use of a direct debit mandate (Einzugsermächtigung). The 
German Federal Court of Justice (Bundesgerichtshof) ruled that in the case of an insolvency of a 
borrower the insolvency administrator of such borrower generally has the right to object to any 
direct debit made by the Originator). The aforementioned objection right of the insolvency 
administrator may adversely affect payments on the Notes in an insolvency of a Debtor. 

In its rulings the German Federal Court of Justice (Bundesgerichtshof), however, also stated that 
within direct debit arrangements the parties to such an agreement may agree on limitations of the 
account holder’s right to contradict direct debits which would limit the objection rights of the 
competent insolvency administrator accordingly. 

Limited information, No independent investigation 

None of, in particular, the Originator, the Servicer, the Data Trustee, the Account Bank, the Cash 
Administrator, the Corporate Administrator, the Interest Rate Hedge Counterparty, the Security 
Trustee, the Joint Lead Managers and the Agents is under an obligation to, and none of such 
persons will, provide the Issuer, the Security Trustee or the Noteholders with financial or other 
information with respect to the Purchased Receivables or the Debtors other than as set out in the 
Transaction Documents.  
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None of the Issuer, the Cash Administrator, the Corporate Administrator, the Account Bank, the 
Security Trustee, the Data Trustee, the Interest Rate Hedge Counterparty, the Joint Lead 
Managers or any Agent has undertaken or will undertake any due diligence, investigations, 
searches or other actions to verify the details of the Purchased Receivables, the related 
Schuldschein Loan Agreements or to establish the creditworthiness of any Debtor, the Originator 
or any other party to the Transaction Documents. 

Each of the persons named above will only rely on the accuracy of the representations and 
warranties made by the Originator to the Issuer in the Receivables Purchase Agreement in respect 
of, in particular, the Purchased Receivables.  

The Issuer will pledge its claims under all such representations and warranties to the Security 
Trustee for the benefit of the Noteholders. If a relevant representation or warranty is breached, the 
Issuer has certain rights of recourse against the Originator. Inter alia, if a Purchased Receivable 
does not comply with the Eligibility Criteria as at the Cut-Off Date the Originator will be required to 
repurchase such Purchased Receivable with effect as at the Cut-Off Date at the Non-Eligible 
Receivable Repurchase Price. The ability of the Issuer to make payments on the Notes may be 
adversely affected if, in case of a breach of such representations and warranties, no 
corresponding payments are made by the Originator.  

Reliance on the creditworthiness and performance of third parties 

The Issuer is a party to contracts with a number of other third parties that have agreed to perform 
services in relation to the Notes. The ability of the Issuer to meet its obligations under the Notes 
will also be dependent on the performance of the services, duties, obligations and undertakings by 
each party to the Transaction Documents. The Issuer is relying on the creditworthiness of its 
counterparties under the Transaction Documents. It cannot be excluded that the creditworthiness 
of these parties will deteriorate in the future. In such event, ability of the Issuer to meet its 
obligations under the Notes may be adversely affected. 

Reliance on the Servicer, Substitution of Servicer 

According to the Servicing Agreement the Issuer has appointed the Originator to be the Servicer 
on its behalf and to service, administer and collect all Purchased Receivables subject to the terms 
and conditions of the Servicing Agreement. The Servicer shall (subject to certain limitations) have 
the authority to do or cause to be done any and all acts which it reasonably considers necessary 
or convenient in connection with the servicing of the Purchased Receivables in accordance with 
the Credit and Collection Policy and the supplements and limitations thereto set out in the 
Servicing Agreement.  

The Servicer may, in servicing the Purchased Receivables, inter alia, in its free discretion, sell a 
Purchased Receivable in an auction process provided that such Purchased Receivable is qualified 
by the Servicer as an Impaired Purchased Receivable. The Servicer is, however, restricted in 
accordance with the Servicing Agreement from selling the Purchased Receivable if such Debtor is 
rated better than 5.0 in accordance with the Internal PD-Rating, even if (under specific 
circumstances) a sale at the time when the Debtor was rated better than 5.0 would, in the opinion 
of the Servicer at that time, have led to higher proceeds than the continuance of collecting such 
Purchased Receivable 

Upon the Issuer’s reasonable request, the Servicer shall be obliged to initiate further enforcement 
measures regarding each Purchased Receivable. The Servicer shall have no discretion in this 
regard.  
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In servicing the Purchased Receivables, the Servicer will in general not and will not be obliged to 
request any (further) security, if the Internal PD-Rating of a Purchased Receivable or the Internal 
PD Rating of a Debtor in accordance with the Credit and Collection Policy, has worsened. 

Subject to the terms and conditions of the Servicing Agreement, the Issuer may appoint a 
Substitute Servicer to replace the Servicer. Such Substitute Servicer shall comply with all duties 
and obligations of the Servicer. As long as required by applicable data protection law or by the 
German banking supervision authorities, the Issuer shall only designate as a Substitute Servicer a 
Person that is a German credit institution or a credit institution supervised in accordance with the 
EU Banking Directives and having its seat in another member state of the European Union or of 
the European Economic Area. Subject to any mandatory provision of German law, the Servicer will 
continue to perform its duties under the Servicing Agreement until the Substitute Servicer has 
replaced the Servicer. 

The Issuer’s ability to meet its obligations under the Notes will be dependant on the performance 
of the duties by the Servicer (or a Substitute Servicer, as the case may be).  

Accordingly, the Noteholders are relying, inter alia, on the business judgement and practices of the 
Servicer (or a Substitute Servicer, as the case may be) in administering the Purchased 
Receivables, enforcing claims against Debtors. 

There can be no assurance that the Servicer (or a Substitute Servicer, as the case may be) will be 
willing or able to perform such service in the future. If the appointment of the Servicer is terminated 
in accordance with the Servicing Agreement there is no guarantee that a Substitute Servicer can 
be found that provides for at least equivalent services at materially the same costs. 

Commingling risk 

The Servicer has undertaken in the Servicing Agreement that it shall transfer all Collections 
received by it on behalf of the Issuer to the Operating Account on the day of receipt of such 
Collections. However, such undertaking of the Servicer is not secured and Noteholders may 
therefore suffer losses on the Notes if such amounts are not transferred or if there is a delay in 
transferring such amounts to the Operating Account. 

Further, if the Servicer becomes insolvent, amounts collected by the Servicer and not transferred 
to the Operating Account may be subject to attachment by the creditors of the Servicer. 

Interest rate risk 

Interest payable on the Notes is calculated on an EURIBOR basis plus applicable margins. 
Amounts of interest payable by the Debtors under the Schuldschein Loan Agreements in respect 
of the Purchased Receivables are calculated on the basis of fixed rates. The Issuer will enter into 
the Interest Rate Hedge Agreement with the Interest Rate Hedge Counterparty according to which 
the Issuer will make payments to the Interest Rate Hedge Counterparty by reference to a fixed rate 
and the Interest Rate Hedge Counterparty will make payments to the Issuer by reference to 
EURIBOR.  

If the Interest Rate Hedge Counterparty defaults in respect of its obligations under the Interest 
Rate Hedge Agreement the Issuer may not have sufficient funds to meet its obligations to pay 
interest on the floating rates Notes. 

If a default by the Interest Rate Hedge Counterparty in respect of its obligations under the Interest 
Rate Hedge Agreement results in the termination of the Interest Rate Hedge Agreement, the 
Issuer will be obliged to enter into a replacement interest rate hedging arrangement with another 
appropriately rated entity. A failure or inability to enter into such a replacement arrangement may 
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result in a downgrading of the rating of the Notes. Further, such failure or inability may expose the 
Noteholders to the risk that the Issuer will not be able to pay interest on the Notes in full. 

Limited liquidity, absence of secondary market 

There is currently no secondary market for the Notes. However, application has been made to the 
Irish Financial Services Regulatory Authority, as competent authority under Directive 2003/71/EC, 
for the 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.  

There can be no assurance that a secondary market for the Notes will develop or that a market will 
develop for all Classes of Notes or, if it does develop, that it will continue. Consequently, any 
holder of the Notes must be prepared to hold such Notes until the Final Maturity Date. 

Rating 

The ratings assigned to the Notes by the Rating Agencies take into consideration the structural, 
tax and legal aspects associated with the Notes and the underlying Purchased Receivables, the 
extent to which the Debtors' payments under the Purchased Receivables are adequate to make 
the payments required under the Notes as well as other relevant features of the structure, 
including, inter alia, the credit quality of the Interest Rate Hedge Counterparties, the Operating 
Account Bank, the Principal Paying Agent, the Originator and the Servicer. 

Each Rating Agency’s rating reflects only the view of that Rating Agency. Each rating assigned to 
the Notes addresses the likelihood of full and timely payment to the Noteholders of all scheduled 
payments of interest and, to the extent due, principal, on the Notes on each Payment Date. A 
Moody’s rating addresses the expected loss posed to investors by the legal final maturity.  

Any Rating Agency may lower its ratings assigned to the Notes or withdraw its rating if, in the sole 
judgement of such Rating Agency, inter alia, the credit quality of the Notes has declined or is in 
question. If any rating assigned to Notes is lowered or withdrawn, the market value of the Notes 
may be reduced.  

In the event that the ratings initially assigned to the Notes are subsequently lowered or withdrawn 
for any reason, no person or entity will be obliged to provide any credit facilities or credit 
enhancement for the original rating assigned to the Notes to be restored. 

A security rating is not a recommendation to buy, sell or hold securities and may be subject to 
revision or withdrawal at any time by the rating organisation. The ratings assigned to the Notes 
should be evaluated independently from similar ratings on other types of securities. 

Decline in Commerzbank’s Credit Rating  

None of the Issuer, the Security Trustee, any Noteholder or any other Secured Party has any rights 
against the Servicer in the event that the Servicer’s creditworthiness declines except that the 
Servicer is obliged to instruct each Debtor upon the written request of the Security Trustee (acting 
on behalf of the Issuer) to make all future payments due under the relevant Schuldschein Loan 
Agreement directly into the Operating Account, on the earlier of the Servicer becoming insolvent, 
becoming subject to a moratorium or the long-term rating of the Servicer being withdrawn or 
reduced below BBB+ by S&P, Baa2 by Moody’s or BBB- by Fitch.  

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 practise in effect as at the date of this Prospectus. No 
assurance can be given as to the impact of any possible change to German law or administrative 
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practise after the date of this Prospectus, nor can any assurance be given as to whether any such 
change could adversely affect the Issuer’s ability to make payments in respect of the Notes. 

Conflicts of Interest  

The Originator is acting in a number of capacities in connection with the Transaction. The 
Originator acting in connection with the Transaction shall have only the duties and responsibilities 
expressly agreed by it in its respective capacity and shall not, by virtue of acting in any other 
capacity, be deemed to have any other duties or responsibilities or be deemed to be held to a 
standard of care other than as expressly provided with respect to each such capacity. The 
Originator, in its various capacities in connection with the Transaction, may enter into business 
dealings from which it may derive revenues and profits without any duty to account therefore in 
connection with the Transaction.  

The Originator may hold and/or service receivables other than the Purchased Receivables. The 
interests or obligations of the Originator in its capacities with respect to such other receivables may 
in certain aspects conflict with the interests of the Noteholders.  

The Originator may engage in commercial relationships (in particular, be lender and/or provide 
investment banking and other financial services to the Debtors and other parties). In such 
relationships, neither the Originator nor any of its affiliates is obliged to take into account the 
interests of the Noteholders. As a consequence of these relationships, potential conflicts of interest 
may arise in relation to the Transaction. 

The Interest Rate Hedge Counterparty is acting in a number of capacities in connection with the 
Transaction. The Interest Rate Hedge Counterparty acting in connection with the Transaction shall 
have only the duties and responsibilities expressly agreed by it in its respective capacity and shall 
not, by virtue of acting in any other capacity, be deemed to have any other duties or 
responsibilities or be deemed to be held to a standard of care other than as expressly provided 
with respect to each such capacity. The Interest Rate Hedge Counterparty, in its various capacities 
in connection with the Transaction, may enter into business dealings from which it may derive 
revenues and profits without any duty to account therefore in connection with the Transaction. 

TSI Certificate 

The Transaction has been labelled "Certified by True Sale International". This TSI Certificate is 
registered as a trade mark of TSI GmbH. TSI GmbH grants such TSI Certificate to true sale 
transactions if specific conditions for quality standard are met. 

SEE "TRUE SALE INTERNATIONAL GMBH CERTIFICATE" 

The certificate granted by TSI GmbH is not a recommendation to buy, sell or hold securities. This 
certificate of TSI GmbH is issued on the basis that the Issuer has represented, as of the date of 
this Prospectus, to TSI GmbH that: 

(a) it will comply with the reporting requirements of TSI GmbH, and 

(b) upon issue of the securities, a market maker will be appointed for the purposes of making a 
market in the securities. 
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TSI 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.  

TSI GmbH has made no other investigation or inquiry in respect of the Issuer or the Notes and 
disclaims any responsibility for monitoring the Issuer’s continuing compliance with these 
representations or any other aspect of the Issuer’s activities or operations.  

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

European Union directive on the Taxation of Savings Income  

On 3 June 2003 the Economic and Financial Affairs Council of the European Union (ECOFIN 
Council) adopted directive 2003/48/EC on taxation of savings income in the form of interest 
payments ("Savings Directive"). Under the Savings Directive and from 1 July 2005, each EU 
Member State (other than Austria, Belgium and Luxembourg) is required to provide the tax 
authorities of another EU Member State with details of payments of interest and other similar 
income paid by a person in one EU Member State to an individual resident in another EU Member 
State. Austria, Belgium and Luxembourg must instead impose a withholding tax for a transitional 
period unless during such period they elect to participate in the information exchange. Therefore, 
the Savings Directive may prevent an investor in Notes from receiving interest on the Notes in full. 

Taxation in Germany 

This subsection should be read in conjunction with the section entitled "TAXATION" where more 
detailed information is given. Prospective purchasers of the Notes are advised to consult their own 
tax advisers as to the tax consequences of purchasing, holding and disposing of the Notes under 
the tax laws of the country of which they are residents.  

Payments of interest and principal on the Notes will be subject to income and any other taxes, 
including applicable withholding taxes, and the Issuer will not be obliged to pay additional amounts 
in relation thereto. See "THE TERMS AND CONDITIONS OF THE NOTES – Taxes. 

Germany does not offer a general legal framework relating to the tax treatment of securitisations. 
Therefore, any German transaction has to rely on the application of general principles of German 
tax law. The Issuer believes that the risks described above are the principal risks inherent in the 
transaction for Noteholders, but the inability of the Issuer to pay interest, principal or other amounts 
on or in connection with the Notes may occur for other reasons and the Issuer does not represent 
that the above statements regarding the risks of holding the Notes are exhaustive. Although the 
Issuer believes that the various structural elements described in this document mitigate 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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TERMS AND CONDITIONS OF THE NOTES 

THE PAYMENT OF PRINCIPAL OF, AND INTEREST ON, THE NOTES IS CONDITIONAL UPON 
THE PERFORMANCE OF THE PURCHASED RECEIVABLES, AS DESCRIBED HEREIN. 
NOTEHOLDERS WILL BE EXPOSED TO CREDIT RISKS OF THE PURCHASED 
RECEIVABLES AND THE RESPECTIVE DEBTORS THEREUNDER TO THE FULL EXTENT OF 
THEIR INVESTMENT IN THE NOTES. THERE IS NO CERTAINTY THAT A NOTEHOLDER WILL 
RECEIVE THE FULL PRINCIPAL AMOUNT OF THE NOTE OR INTEREST THEREON.  

THE NOTES ARE DIRECT, UNSUBORDINATED 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 PAYMENTS (A) OF PRINCIPAL AND 
INTEREST AND OTHER AMOUNTS PAYABLE UNDER THE PURCHASED RECEIVABLES AS 
COLLECTIONS FROM THE SERVICER, (B) UNDER THE TRANSACTION DOCUMENTS TO 
WHICH IT IS A PARTY, (C) OF SERVICER ADVANCES (IF ANY), AND/OR (D) OF THE 
PROCEEDS RESULTING FROM ENFORCEMENT OF THE SECURITY GRANTED BY THE 
ISSUER TO THE SECURITY TRUSTEE OVER THE SECURITY ASSETS (TO THE EXTENT 
NOT COVERED BY (A) TO (C)). 

OTHER THAN THE FOREGOING, THE ISSUER WILL HAVE NO OTHER FUNDS AVAILABLE 
TO MEET ITS OBLIGATIONS UNDER THE NOTES AND THE NOTES WILL NOT GIVE RISE 
TO ANY PAYMENT OBLIGATION IN EXCESS OF THE FOREGOING. RECOURSE TO THE 
ISSUER SHALL BE LIMITED TO THE SECURITY ASSETS OR THE PROCEEDS OF THEIR 
REALISATION, APPLIED IN EACH CASE IN ACCORDANCE WITH THESE TERMS AND 
CONDITIONS. IF THE AFOREMENTIONED SECURITY ASSETS AND PROCEEDS OF THEIR 
REALISATION PROVE ULTIMATELY INSUFFICIENT (AFTER PAYMENT OF ALL CLAIMS 
RANKING IN PRIORITY TO AMOUNTS DUE UNDER THE NOTES) TO PAY IN FULL ALL 
PRINCIPAL OF, AND INTEREST ON, THE NOTES, THEN THE ISSUER SHALL NOT BE 
LIABLE FOR ANY SHORTFALL ARISING.  

THE NOTES ARE OBLIGATIONS SOLELY OF THE ISSUER. THE NOTES DO NOT 
REPRESENT AN INTEREST IN, OR CONSTITUTE A LIABILITY OR OTHER OBLIGATION OF 
ANY KIND OF AND THE NOTES ARE NOT, AND WILL NOT BE, INSURED OR GUARANTEED 
BY THE ORIGINATOR, THE SERVICER, THE SECURITY TRUSTEE, THE DATA TRUSTEE, 
THE OPERATING ACCOUNT BANK, THE CASH ADMINISTRATOR, THE CORPORATE 
ADMINISTRATOR, THE INTEREST RATE HEDGE COUNTERPARTY,  THE JOINT LEAD 
MANAGERS, ANY AGENT OR ANY OF THEIR RESPECTIVE AFFILIATES OR ANY THIRD 
PERSON OR ENTITY.  

1 The Notes 

1.1 Principal Amounts 

TS Co.mit One GmbH, incorporated under the laws of the Federal Republic of 
Germany as a limited liability company (Gesellschaft mit beschränkter Haftung) with 
its registered office at Neue Mainzer Strasse 75 c/o Squire Sanders, 60311 Frankfurt 
am Main, Federal Republic of Germany and registered under HRB 77282 at the 
commercial register of the local court (Amtsgericht) in Frankfurt am Main, issues the 
following classes of asset backed notes in bearer form pursuant to these Terms and 
Conditions: 



 

 39

(a) Class A Notes which are issued in an initial aggregate principal amount of 
EUR 446,300,000 and divided into 4,463 Class A Notes, each having an 
initial principal amount of EUR 100,000, 

(b) Class B Notes which are issued in an initial aggregate principal amount of 
EUR 15,000,000 and divided into 150 Class B Notes, each having an initial 
principal amount of EUR 100,000,  

(c) Class C Notes which are issued in an initial aggregate principal amount of 
EUR 13,900,000 and divided into 139 Class C Notes, each having an initial 
principal amount of EUR 100,000, 

(d) Class D Notes which are issued in an initial aggregate principal amount of 
EUR 10,200,000 and divided into 102 Class D Notes, each having an initial 
principal amount of EUR 100,000, 

(e) Class E Notes which are issued in an initial aggregate principal amount of 
EUR 11,300,000 and divided into 113 Class E Notes, each having an initial 
principal amount of EUR 100,000, and 

(f) Class F Notes which are issued in an initial aggregate principal amount of 
EUR 6,300,000 and divided into 63 Class F Notes, each having an initial 
principal amount of EUR 100,000. 

1.2 Definitions; Appendices 

Terms used but not defined in these Terms and Conditions have the same meaning 
as in the Transaction Definitions Schedule dated on or about the date hereof and 
signed by the parties to the Transaction Documents for identification purposes and 
terms shall, unless the context requires otherwise, bear the same meaning herein 
and all other references shall be construed in accordance therewith. 

Each of Appendix A (Trust Agreement) and Appendix B (Transaction Definitions 
Schedule) attached hereto forms an integral part of these Terms and Conditions. 

1.3 Global Notes 

Each Class of Notes is initially represented by a Temporary Global Note without 
interest coupons. Each Temporary Global Note shall be exchangeable, as provided 
in Section 1.4 (The Notes – Exchange of Temporary Global Notes) for a Permanent 
Global Note without interest coupons representing each such Class of Notes. Each 
Permanent Global Note shall be kept in custody by BNP Paribas Securities 
Services, Luxembourg Branch, or any successor as Common Depositary for 
Euroclear and Clearstream, Luxembourg, until all obligations of the Issuer under the 
Class of Notes represented by it have been satisfied. 

Definitive Notes and interest coupons shall not be issued. 

Copies of the form of the Global Notes are available free of charge at the specified 
offices of the Principal Paying Agent and, as long as the Notes are listed, the Irish 
Paying Agent. 

1.4 Exchange of Temporary Global Notes 

Each Temporary Global Note shall be exchanged for a Permanent Global Note on a 
date not earlier than 40 calendar days after and not later than 180 calendar days 
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after the date of issue of such Temporary Global Note. Such exchange shall only be 
made upon delivery of certifications to the effect that the beneficial owner or owners 
of the Class of Notes represented by the Temporary Global Note is not a U.S. 
person. No payment of interest on Notes represented by a Temporary Global Note 
will be made unless such exchange shall be improperly withheld or delayed. 

Any exchange of a Temporary Global Note pursuant to this Section 1.4 shall be 
made free of charge to the Noteholders. 

1.5 Execution 

Each Global Note is manually signed on behalf of the Issuer and authenticated by 
the Principal Paying Agent. 

2 Rights and Obligations under the Notes 

2.1 Status of the Notes  

The Notes constitute direct and unsubordinated limited recourse obligations of the 
Issuer, ranking pari passu among themselves and at least pari passu with all other 
current and future unsubordinated obligations of the Issuer, subject to the applicable 
Priority of Payments. The Notes benefit from security granted over the Security 
Assets by the Issuer to the Security Trustee. The payment of principal of, and 
interest on the Notes is conditional upon the performance of the Purchased 
Receivables, as set out herein. There is no certainty that the Noteholders will 
receive the repayment of full principal amount of the Notes or any interest thereon. 

2.2 Obligations under the Notes 

The Notes represent obligations of the Issuer only, and do not represent an interest 
in, or constitute a liability or other obligations of any kind of the Originator, the 
Servicer, the Security Trustee, the Data Trustee, the Operating Account Bank, the 
Cash Administrator, the Corporate Administrator, the Interest Rate Hedge 
Counterparty, the Joint Lead Managers any Agent or any of their respective affiliates 
or by any third person or entity. 

2.3 Limited Recourse 

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 the amounts payable to it (a) of principal and interest and other amounts 
payable under the Purchased Receivables as Collections from the Servicer, (b) 
under the Transaction Documents to which it is a party, (c) of Servicer Advances (if 
any) and/or (d) of the proceeds resulting from enforcement of the security granted by 
the Issuer to the Security Trustee over the Security Assets (to the extent not covered 
by (a) to (c)). To the extent that such assets or proceeds from the realisation thereof 
are ultimately insufficient to satisfy the claims of all Noteholders in full, the failure to 
make any payment in respect of any such shortfall shall in no circumstances 
constitute default by the Issuer and neither any Noteholder nor the Security Trustee 
shall have any further claims against the Issuer. Such assets and proceeds shall be 
deemed to be "ultimately insufficient" as at such time when no further assets of the 
Issuer are available and no further proceeds can be realised therefrom to satisfy any 
outstanding claims of the Noteholders.  
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3 Trust Agreement, Security Assets  

3.1 Trust Agreement  

The Issuer has entered into the Trust Agreement for the benefit of the Secured 
Parties. The text of the Trust Agreement is attached as Appendix A to these Terms 
and Conditions. 

3.2 No person (and in particular, no Secured Party) other than the Security Trustee shall 
be entitled to enforce any Security Assets or exercise any rights, claims, remedies or 
powers in respect of the Security Assets or have otherwise any direct recourse to 
the Security Assets except through the Security Trustee. 

3.3 Obligation to Maintain a Security Trustee  

As long as any Notes are outstanding, the Issuer shall ensure that a security trustee 
is appointed at all times in accordance with the terms of the Trust Agreement, which 
has undertaken to perform substantially the same functions and obligations as the 
Security Trustee in respect of the Notes, including these Terms and Conditions and 
the Trust Agreement. 

4 Payments 

4.1 General 

Payments in respect of the Notes shall be made by the Principal Paying Agent by 
wire transfer of same day funds to, or to the order of, Euroclear and Clearstream, 
Luxembourg, as relevant, for credit to the accounts held by the relevant Euroclear 
participants and Clearstream, Luxembourg participants for subsequent transfer to 
the Noteholders. 

On or before the Issue Date, the Issuer will appoint the Principal Paying Agent to 
arrange for the payments to be made under the Notes in accordance with these 
Terms and Conditions. 

4.2 Payments of Interest on Temporary Global Notes 

Payments of interest in respect of any Notes represented by a Temporary Global 
Note shall be made by the Principal Paying Agent to Euroclear and Clearstream, 
Luxembourg as relevant, for credit to the accounts held by the relevant Euroclear 
participants and Clearstream, Luxembourg participants for subsequent transfer to 
the Noteholders upon due certification as provided in Section 1.4 (The Notes – 
Exchange of Temporary Global Notes). 

4.3 Discharge 

All payments in respect of any Note made by the Issuer to the Principal Paying 
Agent shall discharge the liability of the Issuer under such Note to the extent of the 
sums so paid. 

The Issuer and the Principal Paying Agent may call and, except in the case of 
manifest error, shall be at liberty to accept and place full reliance on as sufficient 
evidence thereof, a certificate or letter of confirmation issued on behalf of any 
clearing system or any form of record made by any of them to the effect that at any 
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particular time or throughout any particular period any particular person is, was, or 
will be shown in the records as a Noteholder of a particular Note. 

4.4 Business Day Convention 

If the date for any payment in respect of any Note is not a Business Day, such 
payment shall not be made until the next following day which is a Business Day 
unless it would thereby fall into the next calendar month, in which case the payment 
shall be made on the immediately preceding Business Day. For the avoidance of 
doubt, no adjustment shall be made to the Interest Amount payable as a result of 
such deferral. 

4.5 Determinations by the Cash Administrator 

On each Determination Date the Cash Administrator shall (on behalf of the Issuer 
and in accordance with the Cash Administration Agreement) calculate the Issuer 
Receipts as at such date for application of payments according to the applicable 
Priority of Payments on the Payment Date following such Determination Date.  

4.6 Interest Rate Hedge Agreement 

On any Business Day prior to the application of payments pursuant to Sections 4.7 
or 4.8 (as applicable) interest payments received by the Issuer on a Purchased 
Receivable in the Relevant Collection Period shall be applied to the extent 
necessary by the Issuer (or on its behalf) to pay to the Interest Rate Hedge 
Counterparty the fixed rate payments for exchange for floating rate payments in 
accordance with the Interest Rate Hedge Agreement. 

4.7 Priority of Payments prior to an Enforcement Notice 

Prior to the service of an Enforcement Notice in accordance with Clause 15 
(Enforceability – Notification of the Issuer and the Secured Parties) of the Trust 
Agreement the Issuer will distribute all available Issuer Receipts in respect of the 
Relevant Collection Period on each Payment Date towards the discharge of the due 
and payable claims of the Noteholders and the other creditors of the Issuer in 
accordance with the following priority of payments, provided that fees, costs and 
expenses of the Issuer due and payable in connection with the issue of the Notes 
may be made at any time, 

4.7.1 if the Pro Rata Test has been met: 

(a) pari passu with each other on a pro rata basis (aa) any obligation of 
the Issuer in connection with the Issuers' liability (if any) to tax and 
(bb) fees and expenses to be paid to the Security Trustee in an 
amount of up to (and including) the Security Trustee Fee Cap; 

(b) any amount of Servicer Advances repayable to the Servicer; 

(c) pari passu with each other on a pro rata basis the Administrative 
Expenses in an amount of up to (and including) EUR 75,000 per 
Relevant Collection Period; 

(d) amounts due under the Interest Rate Hedge Agreement other than 
termination payments arising by virtue of the Interest Rate Hedge 
Counterparty being (aa) the Defaulting Party (as defined in the 
Interest Rate Hedge Agreement) or (bb) the sole Affected Party (as 
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defined in the Interest Rate Hedge Agreement) under an Additional 
Termination Event (as defined in the Interest Rate Hedge 
Agreement);  

(e) the Senior Servicing Fee; 

(f) pari passu with each other on a pro rata basis: 

(i) the Interest Amount on the Class A Notes;  

(ii) the Interest Amount on the Class B Notes; 

(iii) the Interest Amount on the Class C Notes; 

(iv) the Interest Amount on the Class D Notes;  

(v) the Interest Amount on the Class E Notes; 

(vi) the Interest Amount on the Class F Notes; 

(g) pari passu with each other on a pro rata basis: 

(i) principal of Class A Notes until all Class A Notes have been 
fully redeemed; 

(ii) principal of Class B Notes until all Class B Notes have been 
fully redeemed; 

(iii) principal of Class C Notes until all Class C Notes have been 
fully redeemed; 

(iv) principal of Class D Notes until all Class D Notes have been 
fully redeemed; 

(v) principal of Class E Notes until all Class E Notes have been 
fully redeemed; 

(vi) principal of Class F Notes until all Class F Notes have been 
fully redeemed; 

provided that prior to the Scheduled Maturity Date the total amounts 
paid under this Clause 4.7.1(g) shall not exceed the sum of (aa) the 
aggregate amount of Principal Available (as reduced by prior 
ranking items) received by the Issuer in the Relevant Collection 
Period and (bb) the Surplus Interest Amount; 

(h) if the Principal Deficiency Ledger shows a debit balance on the 
Relevant Determination Date, sequentially 

(i) principal of Class A Notes until all Class A Notes have been 
fully redeemed; 

(ii) principal of Class B Notes until all Class B Notes have been 
fully redeemed; 

(iii) principal of Class C Notes until all Class C Notes have been 
fully redeemed; 

(iv) principal of Class D Notes until all Class D Notes have been 
fully redeemed; and 
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(v) principal of Class E Notes until all Class E Notes have been 
fully redeemed; 

(vi) principal of Class F Notes until all Class F Notes have been 
fully redeemed; 

provided that the total amounts paid under this Clause 4.7.1(h) shall 
not exceed the aggregate amount debited to the Principal 
Deficiency Ledger as at such Relevant Determination Date; 

(i) to the Overcollateralisation Account the funds necessary to build up 
or to maintain, together with the funds standing to the credit of the 
Overcollateralisation Account, the Overcollateralisation Account 
Required Amount; 

(j) to the Reserve Account the funds necessary to build up or to 
maintain, together with the funds standing to the credit of the 
Reserve Account, the Reserve Account Required Amount ; 

(k) the Junior Servicing Fee; 

(l) termination payments to the Interest Rate Hedge Counterparty 
under the Interest Rate Hedge Agreement that have not become 
due and payable under Clause 4.7.1(d); 

(m) the amount of fees and expenses payable to the Security Trustee 
exceeding the Security Trustee Fee Cap; 

(n) the amount of Administration Expenses exceeding EUR 75,000 per 
Relevant Collection Period; 

(o) any amounts due and payable to the Originator pursuant to the 
Receivables Purchase Agreement; 

(p) any indemnity payable to a party under a Transaction Document; 

(q) the Success Fee to the Arranger; and 

(r) any remaining amount to the shareholders of the Issuer. 

4.7.2 if the Pro Rata Test has not been met: 

(a) pari passu with each other on a pro rata basis (aa) any obligation of 
the Issuer in connection with the Issuer’s liability (if any) to tax and 
(bb) fees and expenses to be paid to the Security Trustee in an 
amount of up to (and including) the Security Trustee Fee Cap;  

(b) any amount of Servicer Advances repayable to the Servicer; 

(c) pari passu with each other on a pro rata basis the Administrative 
Expenses in an amount of up to (and including) EUR 75,000 per 
Relevant Collection Period; 

(d) amounts due under the Interest Rate Hedge Agreement other than 
termination payments arising by virtue of the Interest Rate Hedge 
Counterparty being (aa) the Defaulting Party (as defined in the 
Interest Rate Hedge Agreement) or (bb) the sole Affected Party (as 
defined in the Interest Rate Hedge Agreement) under an Additional 
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Termination Event (as defined in the Interest Rate Hedge 
Agreement);  

(e) the Senior Servicing Fee; 

(f) the Interest Amount on the Class A Notes;  

(g) the Interest Amount on the Class B Notes; 

(h) the Interest Amount on the Class C Notes; 

(i) the Interest Amount on the Class D Notes; 

(j) the Interest Amount on the Class E Notes; 

(k) the Interest Amount on the Class F Notes; 

(l) principal of Class A Notes until all Class A Notes have been fully 
redeemed, provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(l) shall not exceed the 
sum of (aa) the aggregate amount of Principal Available (as 
reduced by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus Interest Amount; 

(m) principal of Class B Notes until all Class B Notes have been fully 
redeemed provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(m) shall not exceed the 
sum of (aa) the aggregate amount of Principal Available (as 
reduced by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus Interest Amount; 

(n) principal of Class C Notes until all Class C Notes have been fully 
redeemed provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(n) shall not exceed the 
sum of (aa) the aggregate amount of Principal Available (as 
reduced by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus Interest Amount; 

(o) principal of Class D Notes until all Class D Notes have been fully 
redeemed provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(o) shall not exceed the 
sum of (aa) the aggregate amount of Principal Available (as 
reduced by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus Interest Amount; 

(p) principal of Class E Notes until all Class E Notes have been fully 
redeemed provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(p) shall not exceed sum 
of (aa) the aggregate amount of Principal Available (as reduced by 
prior ranking items) received by the Issuer in the Relevant 
Collection Period and (bb) the Surplus Interest Amount; 

(q) principal of Class F Notes until all Class F Notes have been fully 
redeemed provided that prior to the Scheduled Maturity Date the 
total amounts paid under this Clause 4.7.2(q) shall not exceed the 
sum of (aa) the aggregate amount of Principal Available (as 
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reduced by prior ranking items) received by the Issuer in the 
Relevant Collection Period and (bb) the Surplus Interest Amount; 

(r) if the Principal Deficiency Ledger shows a debit balance as of the 
Relevant Determination Date, sequentially,  

(i) principal of Class A Notes until all Class A Notes have been 
fully redeemed, 

(ii) principal of Class B Notes until all Class B Notes have been 
fully redeemed, 

(iii) principal of Class C Notes until all Class C Notes have been 
fully redeemed, 

(iv) principal of Class D Notes until all Class D Notes have been 
fully redeemed, 

(v) principal of Class E Notes until all Class E Notes have been 
fully redeemed,  

(vi) principal of Class F Notes until all Class F Notes have been 
fully redeemed, 

provided that the total amounts paid under this Clause 4.7.2(r) shall 
not exceed the aggregate amount debited to the Principal 
Deficiency Ledger as at such Relevant Determination Date; 

(s) to the Overcollateralisation Account the funds necessary to build up 
or to maintain, together with the funds standing to the credit of the 
Overcollateralisation Account, the Overcollateralisation Account 
Required Amount; 

(t) to the Reserve Account the funds necessary to build up or to 
maintain, together with the funds standing to the credit of the 
Reserve Account, the Reserve Account Required Amount ; 

(u) the Junior Servicing Fee; 

(v) termination payments to the Interest Rate Hedge Counterparty 
under the Interest Rate Hedge Agreement that have not become 
due and payable under Clause 4.7.2(d); 

(w) the amount of fees and expenses payable to the Security Trustee 
exceeding the Security Trustee Fee Cap; 

(x) the amount of Administration Expenses exceeding EUR 75,000 per 
Relevant Collection Period;  

(y) any amounts due and payable to the Originator pursuant to the 
Receivables Purchase Agreement; 

(z) any indemnity payable to a party under a Transaction Document; 

(aa) the Success Fee to the Arranger; and 

(bb) any remaining amount to the shareholders of the Issuer. 
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4.8 Priority of Payments after an Enforcement Notice 

After the service of an Enforcement Notice in accordance with Clause 15 
(Enforceability – Notification of the Issuer and the Secured Parties) of the Trust 
Agreement the Security Trustee will apply all Issuer Receipts standing to the credit 
of the Trust Account towards the discharge of the due and payable claims of the 
Noteholders and the other creditors of the Issuer in accordance with the following 
priority of payments on any Business Day: 

(a) any amounts which are due and payable by the Issuer to the insolvency 
administrator of the Issuer or the court appointing and/or administrating 
such insolvency administrator; 

(b) any amounts which are due and payable to any person or authority by law 
in priority to Sections 4.8(c) to (y); 

(c) pari passu with each other on a pro rata basis (aa) any obligation of the 
Issuer in connection with the Issuer's liability (if any) to tax and (bb) fees 
and expenses to be paid to the Security Trustee; 

(d) any amount of Servicer Advances repayable to the Servicer; 

(e) pari passu with each other on a pro rata basis the Administrative Expenses; 

(f) amounts due under the Interest Rate Hedge Agreement other than 
termination payments arising by virtue of the Interest Rate Hedge 
Counterparty being (aa) the Defaulting Party (as defined in the Interest 
Rate Hedge Agreement) or (bb) the sole Affected Party (as defined in the 
Interest Rate Hedge Agreement) under an Additional Termination Event (as 
defined in the Interest Rate Hedge Agreement);  

(g) the Senior Servicing Fee; 

(h) the Interest Amount on the Class A Notes;  

(i) the Interest Amount on the Class B Notes; 

(j) the Interest Amount on the Class C Notes; 

(k) the Interest Amount on the Class D Notes;  

(l) the Interest Amount on the Class E Notes; 

(m) the Interest Amount on the Class F Notes; 

(n) principal of Class A Notes until all Class A Notes have been fully redeemed; 

(o) principal of Class B Notes until all Class B Notes have been fully 
redeemed; 

(p) principal of Class C Notes until all Class C Notes have been fully 
redeemed; 

(q) principal of Class D Notes until all Class D Notes have been fully 
redeemed; 

(r) principal of Class E Notes until all Class E Notes have been fully 
redeemed; 
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(s) principal of Class F Notes until all Class F Notes have been fully redeemed; 

(t) the Junior Servicing Fee; 

(u) termination payments due to the Interest Rate Hedge Counterparty under 
the Interest Rate Hedge Agreement that have not become due and payable 
under Clause 4.8(f); 

(v) any amounts due and payable to the Originator pursuant to the 
Receivables Purchase Agreement; 

(w) any indemnity payable to a party under a Transaction Document; 

(x) the Success Fee to the Arranger; and 

(y) any remaining amount to the shareholders of the Issuer. 

5 Payments of Interest 

5.1 Accrual Basis 

Each Note shall bear interest (subject to available Issuer Receipts and to the 
applicable Priority of Payments) on its Note Principal Amount from (and including) 
the Issue Date to (but excluding) the day on which such Note has been redeemed in 
full.  

5.2 Payment Dates 

Payments of the relevant Interest Amount (other than Interest Shortfall) in respect of 
the Notes by the Issuer to the Noteholders shall become due and payable in arrear, 
on each Payment Date. 

5.3 Interest Amount 

The Interest Amount shall be calculated by applying the Interest Rate for the 
relevant Interest Accrual Period as follows: (i) EURIBOR to the Note Principal 
Amount and (ii) the relevant Margin to the Note Principal Amount, in each case as 
outstanding as at the immediately preceding Payment Date or (in the case of the 
first Payment Date) the Issue Date, and multiplying the sum of (i) and (ii) by the 
actual number of days in the relevant Interest Accrual Period divided by 360, and 
rounding the result to the nearest EUR 0.01 (with EUR 0.005 being rounded 
upwards). 

5.4 Interest Rates 

The interest rate payable on the for each Interest Accrual Period shall be 

(a) in the case of the Class A Notes, EURIBOR plus 0.13% per annum, 

(b) in the case of the Class B Notes, EURIBOR plus 0.20% per annum,  

(c) in the case of the Class C Notes, EURIBOR plus 0.30% per annum,  

(d) in the case of the Class D Notes, EURIBOR plus 0.60% per annum, 

(e) in the case of the Class E Notes, EURIBOR plus 2.45% per annum, and 

(f) in the case of the Class F Notes, EURIBOR plus 6.00% per annum. 
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5.5 Interest Shortfall 

Any Interest Shortfall shall become due and payable on any Payment Date following 
the Payment Date on which it occurred until it is reduced to zero, subject to available 
Issuer Receipts and to the applicable Priority of Payments. Interest shall not accrue 
on Interest Shortfalls at any time. 

5.6 Determinations; Notifications 

On each EURIBOR Determination Date each Interest Amount, the aggregate 
Interest Amount of all Notes of each Class of Notes and each Interest Rate in each 
case for the immediately following Interest Accrual Period shall be determined by the 
Principal Paying Agent and notified, together with the Payment Date immediately 
following such Interest Accrual Period, by the Principal Paying Agent to the Issuer, 
the Security Trustee and as long as the Notes are listed on the Irish Stock 
Exchange, to the Irish Paying Agent and the Irish Stock Exchange not later than on 
the first day of such Interest Accrual Period. 

6 Redemption – Maturity 

6.1 Redemption on the Scheduled Maturity Date 

Unless previously redeemed in accordance with the Terms and Conditions the Class 
A Notes, the Class B Notes, the Class C Notes, the Class D Notes, the Class E 
Notes and the Class F Notes shall be redeemed in full at their Note Principal Amount 
plus accrued interest on the Scheduled Maturity Date, subject to available Issuer 
Receipts and to the applicable Priority of Payments.  

Any Class A Notes, Class B Notes, Class C Notes, Class D Notes, Class E Notes or 
Class F Notes not fully redeemed on the Scheduled Maturity Date due to insufficient 
Issuer Receipts pursuant to the applicable Priority of Payments will be redeemed on 
the subsequent Payment Dates, subject to available funds pursuant to the 
applicable Priority of Payments. 

6.2 Redemption on the Legal Maturity Date 

Unless previously redeemed in accordance with the Terms and Conditions all Notes 
will be redeemed in full at their Note Principal Amount plus accrued interest on the 
Legal Maturity Date, subject to available Issuer Receipts and to the applicable 
Priority of Payments. 

No Noteholders of any Class of Notes will have any rights under the Notes after the 
Legal Maturity Date. 

7 Early Redemption – Amortisation of the Class A Notes to Class F Notes 

The Issuer will redeem the Class A Notes, the Class B Notes, the Class C Notes, the 
Class D Notes, the Class E Notes and the Class F Notes, subject to available Issuer 
Receipts and to the applicable Priority of Payments on the Payment Date immediately 
following the Relevant Collection Period during which (i) the Issuer received any amount in 
respect of Principal Available and/or (ii) a Principal Deficiency Event occurred and the 
Principal Deficiency Ledger showed a debit balance.  
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8 Early Redemption for Default 

8.1 Any Noteholder may declare due the Notes held by it at the then current Note 
Principal Amount plus accrued interest by delivery of a written notice to the Issuer 
with a copy to the Security Trustee if any of the following events with respect to the 
relevant Note has occurred and has not been remedied prior to the delivery of such 
notice: 

8.1.1 the Issuer becomes subject to bankruptcy, insolvency, moratorium or 
similar proceedings which effects or prejudices the performance of the 
Issuer's obligations under the Notes or the institution of such proceedings is 
refused due to lack of funds; 

8.1.2 the Issuer fails to make a payment of interest or principal due and payable 
in respect of any Note and such payment default continues for a period of 
five or more Business Days; 

8.1.3 the Issuer fails to perform or observe any of its material obligations under 
the Transaction Documents and such failure is capable of remedy and not 
remedied to the satisfaction of the Security Trustee within ten Business 
Days from the date on which the obligation was not complied with for the 
first time; or 

8.1.4 the pledge or assignment (as applicable) of the Security Assets held by the 
Security Trustee are or become invalid in whole or in part.  

8.2 If any Noteholder exercises its right pursuant to the preceding paragraph all of the 
Notes (but not some only) will become due for redemption in an amount equal to 
their current Note Principal Amounts and accrued but unpaid interest, in each case 
as at the Termination Effective Date as if such date of redemption was a Payment 
Date, subject to available Issuer Receipts and to the applicable Priority of Payments. 

8.3 Upon the delivery of an Enforcement Notice by the Security Trustee in accordance 
with the Trust Agreement, the Security Trustee shall enforce the Security Assets 
pursuant to the Trust Agreement. The Security Trustee shall apply any Enforcement 
Proceeds on any Business Day in accordance with the Trust Agreement and the 
Post Enforcement Priority of Payments. 

8.4 For the avoidance of doubt, an Issuer Event of Default shall not occur in respect of 
claims hereunder which do not become due and payable according to Section 2.3 
(Limited Recourse). 

9 Early Redemption by the Issuer 

9.1 The Originator may (but is not obliged to) upon at least 10 Business Days prior 
written notice to the Issuer (with a copy to the Security Trustee) in accordance with 
the Receivables Purchase Agreement exercise its option to repurchase all (but not 
only some) of the Purchased Receivables on the Payment Date following such 
notice at the Repurchase Price if: 

9.1.1  

(i) the then aggregate Outstanding Principal Amount of all Purchased 
Receivables represents less than ten per cent. (10%) of the 
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aggregate Outstanding Principal Amount of all Purchased 
Receivables as at the Issue Date; and  

(ii) the Issuer, the Originator and the Security Trustee have agreed on 
the Repurchase Price; and 

(iii) the Security Trustee has given its prior written consent to such 
repurchase; and  

(iv) the Originator has reimbursed the Issuer's costs and expenses in 
respect of the repurchase of the Purchased Receivables;  

9.1.2 any change in the laws of the Federal Republic of Germany or the official 
interpretation or application of such laws occurs which becomes effective 
on or after the Issue Date and which, for reasons outside the control of the 
Originator and/or the Issuer: 

(i) would restrict the Issuer from performing any of its material 
obligations under any Note; or 

(ii) would oblige the Issuer to make any tax withholdings or deductions 
for reasons of tax in respect of any payment on the Notes; 

provided that, in each case, the Issuer, the Originator and the Security 
Trustee have agreed on the Repurchase Price; 

9.2 Upon receipt of a notice pursuant to Section 9.1 and the corresponding Repurchase 
Price the Issuer shall on such Payment Date redeem all (but not only some) of the 
Notes at their then current Note Principal Amount subject to available Issuer 
Receipts and to the applicable Priority of Payments.  

9.3 The Originator may waive any of its rights to terminate the Transaction by notice to 
the Issuer and upon delivery of such notice to the Issuer the right of the Originator to 
terminate the Transaction shall cease to exist to the extent specified in such notice 
and/or be subject to the limitations specified in such notice. For the avoidance of 
doubt, the Originator shall not be under an obligation to exercise any of its 
termination options set out in Section 9.1. 

10 Taxes 

Payments in respect of the Notes shall only be made after deduction and withholding of 
current or future taxes under any applicable system of law or in any country which claims 
fiscal jurisdiction by, or for the account of, any political subdivision thereof or government 
agency therein authorised to levy taxes, to the extent that such deduction or withholding is 
required by law. The Issuer shall account for the deducted or withheld taxes with the 
competent government agencies. 

Neither the Issuer nor the Originator nor any other party is obliged to pay any amounts as 
compensation for deduction or withholding of taxes in respect of payments on the Notes. 

For the avoidance of doubt, such deductions or withholding of taxes will not constitute an 
Issuer Event of Default. 
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11 Investor Notifications  

11.1 Regular 

With respect to each Payment Date, the Issuer, or the Principal Paying Agent on its 
behalf, shall, not later than the Business Day preceding the Payment Date or, as 
soon as available, provide (i) the holders of Notes of each Class of Notes in 
accordance with Section 12 (Form of Notices), (ii) each of the Rating Agencies and 
(iii) as long as any Class of Notes is listed on the Irish Stock Exchange, the Irish 
Stock Exchange with the Portfolio Report prepared by the Servicer and completed 
by the Cash Administrator in accordance with the Cash Administration Agreement 
and make such Portfolio Report available upon request at the office of the Irish 
Paying Agent. 

11.2 Upon Early Redemption for Default or Early Redemption by the Issuer 

In connection with an early redemption pursuant to Section 8 (Early Redemption for 
Default) or Section 9 (Early Redemption by the Issuer), the Issuer, or the Principal 
Paying Agent on its behalf, shall, not later than the Business Day prior to the Actual 
Date of Redemption, forward the Early Redemption Report to (i) the Noteholders in 
accordance with Section 12 (Form of Notices), (ii) each of the Rating Agencies and 
(iii) provided that any Notes are then listed on the Irish Stock Exchange, the Irish 
Stock Exchange, prepared by the Servicer and completed by the Cash Administrator 
in accordance with the Cash Administration Agreement. 

12 Form of Notices 

All notices to the Noteholders regarding the Notes shall be (i) published in a leading daily 
newspaper having general circulation in Ireland (which is expected to be the "Irish Times"), 
or, if this is not practicable, in another leading English language newspaper having supra-
regional circulation in Ireland if and to the extent a publication in such form is required by 
applicable legal provisions and (ii) either (A) delivered to Euroclear and Clearstream, 
Luxembourg for communication by it to the Noteholders or (B) made available for a period of 
not less than 30 calendar days on a web site the address of which has been notified to the 
Noteholders in the manner set out in (i) and (ii)(A) of this Section 12 and to the Irish Paying 
Agent on or before the date on which the relevant notice is given in accordance with (ii)(B) 
of this Section 12. Any notice referred to under (i) above shall be deemed to have been 
given to all Noteholders on the date of such publication. Any notice referred to under (ii)(A) 
above shall be deemed to have been given to all Noteholders on the seventh calendar day 
after the day on which the said notice was delivered to Euroclear and Clearstream, 
Luxembourg. Any notice referred to under (ii)(B) above shall be deemed to have been given 
to all Noteholders on the day on which it is made available on the web site, provided that if 
so made available after 4:00 p.m. (Frankfurt time) it shall be deemed to have been given on 
the immediately following calendar day. 

For so long as any Notes are listed on the Irish Stock Exchange and the rules of that stock 
exchange so require, notices shall be forwarded to the Companies Announcement Office of 
the Irish Stock Exchange no later than the date of despatch of such notice to the 
Noteholders.  



 

 53

13 Agents 

13.1 Appointment of Agents 

The Issuer has appointed BNP Paribas, Luxembourg Branch, as the Principal 
Paying Agent. The Principal Paying Agent (including any successor principal paying 
agent) shall act solely as agent for the Issuer and shall not have any agency or 
trustee relationship with the Noteholders. 

The Issuer has appointed BNP Paribas Securities Services, Dublin Branch, as the 
Irish Paying Agent. The Irish Paying Agent shall act as paying agent between the 
Issuer and the holders of the Notes listed on the Irish Stock Exchange. The Irish 
Paying Agent shall, among others, make available documents and information as 
specified in these Terms and Conditions and deliver copies of the Prospectus and 
the published financial statements of the Issuer upon request.  

13.2 Obligation to maintain a Principal Paying Agent and an Irish Paying Agent 

The Issuer shall procure that (a) for as long as any of the Notes are outstanding 
there shall always be a Principal Paying Agent to perform the functions assigned to it 
in the Transaction Documents and any subsequent Principal Paying Agent shall be 
appointed on substantially the same terms as set out in the Agency Agreement, and 
(b) for as long as any of the Notes remain listed on the Irish Stock Exchange there 
shall always be an Irish Paying Agent. 

13.3 Determinations shall be Binding 

All Interest Rates and Interest Amounts determined and other calculations and 
determinations made by the Principal Paying Agent for the purposes of the 
Transaction Documents shall, in the absence of manifest error, be final and binding. 

14 Substitution of the Issuer 

14.1 General 

The Issuer may, without the consent of the Noteholders, with the prior written 
consent of the Security Trustee, substitute in its place a New Issuer as debtor in 
respect of all obligations arising under or in connection with the Notes and the 
Transaction Documents, provided that: 

(a) the New Issuer shall be a newly formed single purpose company which has 
not carried on any previous business activities; 

(b) the New Issuer shall give substantially the same representations and agree 
to be bound by the same covenants as the Issuer; 

(c) a solvency certificate executed by each of the Issuer and the New Issuer 
dated the date of the proposed substitution confirming that it is solvent and 
will not become insolvent as a result of the substitution shall be delivered to 
the Security Trustee; 

(d) the New Issuer assumes all rights, duties and obligations of the Issuer in 
respect of the Notes and under the Transaction Documents and the 
Security Assets are, upon the Issuer's substitution, held by the Security 
Trustee to secure the obligations of the New Issuer under the Notes or, as 
applicable, the Security Trustee Claim in respect thereof; 
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(e) the New Issuer has obtained all necessary authorisations, governmental 
and regulatory approvals and consents in the country in which it has its 
registered office to assume liability as principal debtor and all such 
approvals and consents are at the time of substitution in full force and effect 
and is in a position to fulfil all its obligations in respect of the Notes and the 
other Transaction Documents without discrimination against the 
Noteholders in their entirety; 

(f) the New Issuer may pay in EUR and without being obliged to deduct or 
withhold any taxes or other duties of whatever nature levied by the country 
in which the New Issuer has its domicile or tax residence all amounts 
required for the fulfilment of the payment obligations arising under the 
Notes and the substitution shall not result in any withholding or deduction of 
taxes on the amounts payable under the Notes which would not arise if 
there was no such substitution; 

(g) there shall have been delivered to the Security Trustee and the Principal 
Paying Agent one legal opinion for each jurisdiction affected by the 
substitution from a law firm of recognised standing acceptable to the 
Security Trustee in a form satisfactory to the Security Trustee and to the 
effect that 

(i) paragraphs (a) through (f) above have been satisfied and that no 
additional expenses or legal disadvantages of any kind arise for the 
Noteholders from the substitution; 

(ii) such substitution does not affect the validity and enforceability of 
the Security Assets; and 

(iii) the agreements and documents executed or entered into pursuant 
to paragraph (j) below are legal, valid and binding; 

(h) the substitution, in the professional judgement of the Security Trustee, shall 
not adversely affect the interests of the Noteholders: 

(i) each Rating Agency has given a written confirmation that the substitution 
shall not adversely affect its ratings of the Notes; and 

(j) the Issuer and the New Issuer enter into such agreements, execute such 
documents and comply with such other requirements as the Security 
Trustee considers necessary. 

Upon fulfilment of the above conditions the New Issuer shall in every respect 
substitute the Issuer and the Issuer shall be released vis-à-vis the Noteholders from 
all its obligations as Issuer of the Notes and party to the Transaction Documents. 

14.2 Notice of Substitution 

The New Issuer shall give notice of the substitution to the Noteholders pursuant to 
Section 12 (Form of Notices) with a copy to the Irish Stock Exchange. Upon the 
substitution, the New Issuer shall prepare a supplement to the Prospectus in 
accordance with the rules of the Irish Stock Exchange and, with respect to such 
supplement, take all measures required by the rules of the Irish Stock Exchange.  
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14.3 Effects of Substitution 

Upon the substitution, each reference to the Issuer in these Terms and Conditions 
shall from then on be deemed to be a reference to the New Issuer and any 
reference to the country in which the Issuer has its registered office, domicile or 
residency for tax purposes, as relevant, shall from then on be deemed to be a 
reference to the country in which the New Issuer has its registered office, domicile or 
residency for tax purposes, as relevant. 

15 Miscellaneous 

15.1 Presentation Period 

The presentation period for a Global Note provided in § 801(1), sentence 1 of the 
German Civil Code (Bürgerliches Gesetzbuch) shall end five years after the date on 
which the last payment in respect of the Notes represented by such Global Note was 
due. 

15.2 Replacement of Global Notes 

If a Global Note 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 provision of proof regarding the existence of indemnification and/or 
the provision of adequate collateral. If a Global Note is damaged, such Global Note 
shall be surrendered before a replacement is issued. If a Global Note is lost or 
destroyed, the foregoing shall not limit any right to file a petition for the annulment of 
such Global Note pursuant to the statutory provisions. 

15.3 Place of Performance 

Place of performance of the Notes shall be Frankfurt am Main. 

15.4 Severability 

Should any of the provisions hereof be or become invalid in whole or in part, the 
remaining provisions shall remain in force. 

15.5 Governing Law 

The Notes and all of the rights and obligations of the Noteholders and the Issuer 
under the Notes shall be governed by the laws of the Federal Republic of Germany. 

15.6 Jurisdiction 

The place of jurisdiction for any action or other legal proceedings arising out of or in 
connection with the Notes shall be the District Court (Landgericht) in Frankfurt am 
Main (non-exclusive jurisdiction). The German courts shall have exclusive 
jurisdiction over the annulment of the Global Notes in the event of their loss or 
destruction. 
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THE TRUST AGREEMENT 

The following is the text of the Trust Agreement. The text is attached as Appendix A to the Terms 
and Conditions and constitutes an integral part of the Terms and Conditions. In case of any 
overlap or inconsistency in the definition of a term or expression in the Trust Agreement and 
elsewhere in this Prospectus, the definition in the Trust Agreement will prevail. 

This trust agreement (the "Agreement") is entered into on 26 July 2006 between TS Co.mit One 
GmbH, a company with limited liability (Gesellschaft mit beschränkter Haftung) incorporated in the 
Federal Republic of Germany and registered under HRB 77282 at the commercial register of the 
local court (Amtsgericht) in Frankfurt am Main, (the "Issuer"), BNP Paribas Trust Corporation UK 
Limited, whose principal office is at 55 Moorgate, London EC2R 6PA, United Kingdom, in its 
capacity as security trustee (the "Security Trustee"), BNP Paribas Securities Services, London 
Branch, a bank incorporated and organised under the laws of France as a société anonyme, 
having its registered office at 3, Rue d'Antin, 75002, Paris, France, acting through its London 
branch, whose principal office is at 55 Moorgate, London EC2R 6PA, United Kingdom, in its 
capacity as data trustee (the "Data Trustee"), Commerzbank Aktiengesellschaft, whose principal 
office is at Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of Germany, in its capacity as 
originator and servicer (the "Originator" and the "Servicer", respectively), IXIS Corporate & 
Investment Bank, whose principal office is at 47 quai d'Austerlitz, 75648 Paris Cedex 13, France, 
acting through its London branch having its registered office at the Atrium Building, 25 Dowgate 
Hill, London EC4R 2GN, United Kingdom in its capacity as interest rate hedge counterparty (the 
"Interest Rate Hedge Counterparty"), BNP Paribas, Luxembourg Branch, a bank incorporated 
and organised under the laws of France as a société anonyme, having its registered office at 16, 
Boulevard des Italiens, 75009 Paris, France, acting through its Luxembourg branch, whose 
principal office is at 23-25 avenue de la Porte-Neuve, L-2087 Luxembourg as principal paying 
agent (the "Principal Paying Agent"), BNP Paribas Securities Services, Luxembourg Branch, a 
bank incorporated and organised under the laws of France as a société anonyme, having its 
registered office at 3,Rue d'Antin, 75002, Paris, France, acting through its Luxembourg branch, 
whose principal office is at 33, Rue de Gasperich, Howald-Hesperange, L-2085 Luxembourg (the 
"Cash Administrator"), Wilmington Trust SP Services (Frankfurt) GmbH, a limited liability 
company incorporated in Frankfurt am Main (registration number HRB 76380) having its registered 
address at Steinweg 3-5, 60313 Frankfurt am Main, Federal Republic of Germany, in its capacity 
as corporate administrator (the "Corporate Administrator"), BNP Paribas, a bank incorporated 
and organised under the laws of France as a société anonyme, having its registered office at 3, 
Rue d'Antin, 75002, Paris, France, acting through its Frankfurt regional branch, whose principal 
office is at Grüneburgweg 14, 60322 Frankfurt am Main, in its capacity as account bank (the 
"Account Bank"), BNP Paribas Securities Services, Dublin Branch, acting through its Dublin 
branch, at 6 George's Dock, IFSC, Dublin 1, Republic of Ireland, in its capacity as Irish paying 
agent (the "Irish Paying Agent"), and sets out the rights and obligations of the Security Trustee 
which govern the performance of its functions under this Agreement in connection with the 
Transaction. 

Each of the Parties set out above are hereinafter also referred to the "Parties" and each a "Party".  
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Now therefore, the Parties agree as follows:  

1 Interpretation 

1.1 Definitions 

In this Agreement and in the Recitals terms defined in the Transaction Definitions 
Schedule dated on or about the date hereof and signed by the parties to the 
Transaction Documents shall, unless the context requires otherwise, bear the same 
meaning herein and all other references shall be construed in accordance therewith. 

1.2 Time 

Any reference in this Agreement to a time of day shall be construed as a reference 
to the local time in Frankfurt am Main, Federal Republic of Germany. 

2 Security Trustee 

2.1 Appointment of the Security Trustee 

Subject to the terms and conditions of this Agreement, the Issuer and the Secured 
Parties (other than the Security Trustee and the Noteholders) hereby appoint 

BNP Paribas Trust Corporation UK Limited 

to act as Security Trustee in accordance with this Agreement and the English Law 
Security Deed. BNP Paribas Trust Corporation UK Limited hereby accepts this 
appointment.  

2.2 Declaration of Trust (Treuhand) 

The Security Trustee shall in relation to the Security Interest created under this 
Agreement and the English Law Security Deed acquire, hold and enforce the 
Security Assets which are pledged (verpfändet) or assigned (as applicable) to it 
pursuant to this Agreement or the English Law Security Deed for the purpose of 
securing any of the Secured Obligations and the Security Trustee Claim (as 
applicable) as trustee (Treuhänder) for the benefit of the Secured Parties, and shall 
act in accordance with the terms and subject to the conditions of this Agreement and 
the English Law Security Deed in relation to the Security Assets. The Parties agree 
that the Security Assets shall not form part of the Security Trustee’s estate 
irrespective of which jurisdiction’s insolvency proceedings applies. 

2.3 Recognition of Trust (Treuhand) 

It is hereby agreed that, in relation to any jurisdiction the courts of which would not 
recognise or give effect to the trust (Treuhand) expressed to be created by this 
Agreement, the relationship of the Issuer and the Secured Parties to the Security 
Trustee shall be construed as one of principal and agent but, to the extent 
permissible under the laws of such jurisdiction, all the other provisions of this 
Agreement shall have full force and effect between the Parties hereto and the 
parties thereto. 

2.4 Conflict of Interest 

In case of a conflict of interest between Secured Parties, the Security Trustee shall 
give priority to their respective interests in the rank order set out in the applicable 
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Priority of Payments, provided that if there is a conflict of interest between holders of 
different Classes of Notes the Security Trustee shall give priority to the holders of 
Class A Notes, then to the holders of Class B Notes, then to the holders of Class C 
Notes, then to the holders of Class D Notes, then to the holders of Class E Notes, 
then to the holders of Class F Notes. 

2.5 Contract for the benefit of the Noteholders 

This Agreement grants the Noteholders the right to demand that the Security Trustee 
performs the Security Trustee Services (contract for the benefit of a third party 
(echter Vertrag zugunsten Dritter) pursuant to § 328 (1) of the German Civil Code 
(Bürgerliches Gesetzbuch)).  

3 Replacement of the Security Trustee 

3.1 Substitute Security Trustee 

3.1.1 If the Security Trustee resigns or the appointment of the Security Trustee is 
terminated in accordance with Clause 21 hereof, the Issuer, subject to the 
Secured Parties’ (other than the Noteholders) consent which may not be 
unreasonably withheld, shall appoint a substitute Security Trustee without 
undue delay. Clause 21.3 sentences 2 and 3 shall also apply mutatis 
mutandis if the appointment of the Security Trustee is terminated in 
accordance with Clause 21.  

3.1.2 In case of a resignation or termination of appointment of the Security 
Trustee pursuant to Clause 3.1.1, the substitute Security Trustee shall 
assume the rights, obligations and authorities of the Security Trustee and 
shall comply with all duties and obligations of the Security Trustee 
hereunder and have all rights, powers and authorities of the Security 
Trustee hereunder and any references to the Security Trustee shall in such 
case be deemed to be references to the substitute Security Trustee. 

3.2 Consequences of Substitution of Security Trustee 

In the case of a substitution of the Security Trustee pursuant to Clause 3.1 hereof, 

3.2.1 the Security Trustee shall without undue delay assign the assets and other 
rights it holds as trustee under this Agreement and the English Law 
Security Deed to its successor Security Trustee and, without prejudice to 
this obligation, the Security Trustee hereby authorises the Issuer, and the 
Secured Parties (other than the Noteholders) hereby expressly consent to 
such authorisation, to effect such assignment on behalf of the Security 
Trustee to such successor Security Trustee; 

3.2.2 the costs incurred in connection with substituting the Security Trustee 
pursuant to Clause 3.1 hereof shall be borne by the Issuer, provided that (i) 
if the replacement pursuant to Clause 3.1 hereof is due to a default by the 
Security Trustee, or (ii) in the case of resignation of the Security Trustee, 
the Issuer shall be entitled, without prejudice to any additional rights, to 
demand damages from the Security Trustee in the amount of such costs; 
and 
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3.2.3 the Security Trustee shall provide the substitute Security Trustee with an 
account regarding its activities within the framework of this Agreement and 
the English Law Security Deed. 

4 Duties, Powers and Liability of the Security Trustee 

4.1 Duties of the Security Trustee 

The Security Trustee shall provide the Security Trustee Services (as defined below) 
subject to and in accordance with this Agreement.  

4.2 Security Trustee Services 

"Security Trustee Services" comprise the following: 

4.2.1 The Security Trustee shall hold and enforce in accordance with the Terms 
and Conditions the Security Assets which are created on its behalf by way 
of pledge (Verpfändung) pursuant to Clause 9 hereof and the English Law 
Security Deed, as trustee (Treuhänder) for the benefit of the Secured 
Parties in accordance with the purpose of security (as set forth in Clause 11 
hereof) and in accordance with the terms and subject to the conditions of 
this Agreement and the other Transaction Documents. 

Each of the Parties hereby authorises the Security Trustee to accept any 
pledge or other accessory right (akzessorisches Sicherheitenrecht) on 
behalf of the Secured Parties and to take any steps necessary or desirable 
for the perfection of the Security Interest over the Security Assets.  

The Security Trustee shall hold the Security Assets at all times separate 
and distinguishable from any other assets the Security Trustee may have. 

4.2.2 If, following the occurrence of an Issuer Event of Default the Security 
Trustee becomes aware that the value of the Security Assets is at risk due 
to any failure of the Issuer to properly discharge its obligations under this 
Agreement or the other Transaction Documents, the Security Trustee shall 
in its reasonable discretion take or cause to be taken all actions which in 
the opinion of the Security Trustee are necessary or desirable to preserve 
the value of the Security Assets. 

4.2.3 The Security Trustee shall hold, collect, enforce and release the Security 
Assets only in accordance with the provisions of this Agreement and the 
English Law Security Deed.  

4.3 Powers of the Security Trustee 

4.3.1 Each of the Parties hereby authorises and grants a power of attorney to the 
Security Trustee to: 

(a) execute all other necessary agreements related hereto at the costs 
of the Issuer; 

(b) make and receive all declarations and statements which are 
necessary or desirable in connection with this Agreement and the 
English Law Security Deed; and 

(c) undertake all other necessary or desirable actions and measures. 
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The Parties shall be obliged to provide the Security Trustee, upon its 
reasonable request, with a separate power of attorney certificate in 
accordance with this Clause. The power of attorney shall expire as soon as 
a substitute Security Trustee has been appointed pursuant to Clause 3.1 
hereof. 

4.3.2 No provision of this Agreement or the English Law Security Deed will 
require the Security Trustee to do anything which may be illegal or contrary 
to applicable law or regulations or extend 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 this 
Agreement, if it determines in its sole discretion (exercised reasonably) that 
repayment of such funds or adequate indemnity against such risk or liability 
is not assured to it. 

4.3.3 The Security Trustee shall be entitled to request from the Issuer the 
submission of a copy of each of the Transaction Documents to it, in each 
case immediately after such document has been signed. 

4.3.4 Whenever the Security Trustee is required to do any act and/or to make 
any decision and/or to exercise its discretion in accordance with this 
Agreement or if the Security Trustee deems it necessary or advisable, it 
may, at the expense of the Issuer, request such advice from third parties as 
it deems appropriate, provided that any such advisor is a Person the 
Security Trustee believes is reputable and suitable to advise it. 

4.3.5 The Security Trustee when performing any obligation on behalf of the 
Issuer, shall be entitled to request from the Issuer to provide the Security 
Trustee with assistance as required by the Security Trustee in order to 
carry out the Issuer's obligation. 

4.3.6 The Security Trustee or, if applicable, its successor shall be exempt from 
the restrictions under Section 181 of the German Civil Code (Bürgerliches 
Gesetzbuch) and, to the extent legally possible, all similar restrictions of 
other applicable laws; the Security Trustee is entitled to pass on such 
exemption to any sub-attorney pursuant to Clause 4.5 hereof. 

4.3.7 The Security Trustee shall not be required to monitor or investigate with 
respect to the occurrence of an Issuer Event of Default or with respect to 
the Security Assets. 

4.3.8 The Security Trustee will not be precluded from entering into contracts with 
third parties. 

4.4 Liability of Security Trustee 

In performing its duties under this Agreement, the Security Trustee shall apply the 
standard of care due from a prudent and proper merchant (Sorgfalt eines 
ordentlichen Kaufmanns) (Section 347 German Commercial Code 
(Handelsgesetzbuch)). 

4.5 Delegation 

4.5.1 The Security Trustee shall only be permitted to transfer, sub-contract or 
delegate the Security Trustee Services to the extent it would transfer, sub-
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contract or delegate such duties within the scope of its normal business 
activities. 

4.5.2 Notwithstanding any sub-agency, sub-contract or delegation of the 
performance of its obligations under this Agreement: 

(a) the Security Trustee shall not thereby be released or discharged 
from any liability under this Agreement and shall remain responsible 
for the performance of its obligations under this Agreement;  

(b) the performance or non-performance, and the manner of 
performance, of any sub-agent, sub-contractor or delegate of any of 
the Security Trustee Services shall not affect the Security Trustee’s 
obligations under this Agreement; and  

(c) any breach of obligation in the performance of the Security Trustee 
Services caused by such sub-agent, sub-contractor or delegate 
shall be treated as a breach of this Agreement by the Security 
Trustee. 

4.5.3 To the extent legally possible the Issuer may require the Security Trustee to 
assign to the Issuer any claims or rights that the Security Trustee may have 
against any sub-agent, sub-contractor or delegate referred to in this Clause 
arising from the performance of Security Trustee Services by such sub-
agent, sub-contractor or delegate in connection with any matter 
contemplated by this Agreement. This right of the Issuer applies in 
particular in case of a termination of the appointment of the Security 
Trustee by the Issuer or a retirement of the Security Trustee. 

5 Security Trustee Claim 

5.1 The Issuer hereby irrevocably and unconditionally grants the Security Trustee a 
claim equal and coextensive to the Secured Obligations, that entitles the Security 
Trustee to demand from the Issuer that any obligations of the Issuer under the 
Secured Obligations be fulfilled. 

5.2 The Issuer and the Security Trustee acknowledge that the obligations of the Issuer 
arising from the Security Trustee Claim are several and are separate and 
independent from, and will not in any way affect, the claims of the Secured Parties in 
respect of the Secured Obligations provided that: 

5.2.1 the amounts for which the Issuer is liable under the Security Trustee Claim 
will be decreased to the extent that the payment obligations under the 
Secured Obligations have been discharged (erfüllt); and 

5.2.2 the payment obligations under the Secured Obligations will be decreased 
to the extent that the Security Trustee Claim has been discharged (erfüllt); 
and 

5.2.3 the Security Trustee Claim will equal the Issuer’s payment obligations 
under the Secured Obligations. 

5.3 The Security Trustee will hold the Security Trustee Claim in its own name and for the 
benefit of the Secured Parties, and performing the functions of a security trustee 
pursuant to German law (Sicherheitentreuhänder nach deutschem Recht). 
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5.4 The Security Trustee will pay all monies received or recovered by it in connection 
with the Security Trustee Claim into the Trust Account and such amounts shall be 
on-paid to the Secured Parties in accordance with the Terms and Conditions. 

5.5 The Security Trustee has no obligation to advance any sum to or on behalf of the 
Issuer under the Transaction Documents or the Notes. 

6 Transaction Accounts 

6.1 Collection Account 

6.1.1 The Servicer has agreed in the Servicing Agreement to collect any amounts 
due and payable under a Purchased Receivable to the Collection Account 
by making use of the direct debit mandate (Einzugsermächtigung) agreed 
in the relevant Schuldschein Loan Agreement. The Servicer will in 
accordance with the Servicing Agreement transfer daily any funds standing 
to the credit of the Collection Account to the Operating Account. 

6.1.2 If the rating of the Servicer is withdrawn or reduced below BBB+ by S&P, 
Baa2 by Moody's or BBB- by Fitch, the Servicer will, pursuant to the 
Servicing Agreement, not later than 10 Business Days after receipt of the 
written request of the Security Trustee (acting on behalf of the Issuer) or 
the Data Trustee will (on behalf of the Issuer) pursuant to the Data Trust 
Agreement upon failure of the Servicer to act within the 10 Business Days 
period, instruct each Debtor to make all future payments due under the 
relevant Schuldschein Loan Agreement directly into the Operating Account. 

6.1.3 If the Servicer becomes insolvent or subject to a moratorium, the Data 
Trustee will (on behalf of the Issuer) instruct each Debtor to make all future 
payments due under the relevant Schuldschein Loan Agreement directly 
into the Operating Account. 

6.2 Operating Account and Reserve Account 

The Issuer has opened and shall maintain until the Legal Maturity Date (or any other 
earlier date of termination of the Transaction) an Operating Account and a Reserve 
Account the purposes of which shall, in respect of each such account be limited to 
this Transaction. 

6.2.1 The Operating Account is the account in the name of the Issuer with the 
account No. 92 23172 017, sort code (BLZ): 512 106 00, IBAN: DE75 5121 
0600 9223 1720 17, BIC: BNPADEFF, with the Operating Account Bank.  

6.2.2 The Reserve Account is a sub-account of the Operating Account in the 
name of the Issuer with the account No. 92 23172 033, sort code (BLZ): 
512 106 00, IBAN: DE31 5121 0600 9223 1720 33, BIC: BNPADEFF. 

6.2.3 If the rating of the Operating Account Bank by any of the Rating Agencies is 
withdrawn or falls below the Required Rating, the Issuer or, if the Issuer 
fails to do so, the Security Trustee on behalf of the Issuer, shall within 
30 calendar days (i) open a new Operating Account (including a new 
Reserve Account) with another Operating Account Bank which has at least 
the Required Ratings from each of the Rating Agencies and has waived 
any pledge over such new Operating Account and Reserve Account 
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(including any pledge contained in general business terms of such new 
Operating Account Bank, (ii) close the operating account (including a old 
reserve account) with the old Operating Account Bank and (iii) transfer any 
amounts standing to the credit of the closed Operating Account and the 
Reserve Account to such new Operating Account and Reserve Account 
respectively. 

6.2.4 As soon as the Issuer opens a new Operating Account (including a new 
Reserve Account) with another Operating Account Bank, the Issuer 
undertakes immediately to pledge in the same way as set out in Clause 9.1 
hereof as security for the Security Trustee Claim to the Security Trustee all 
its present and future claims which it has against the new Operating 
Account Bank.  

The Issuer undertakes that it will promptly (unverzüglich), at the latest 
within 3 (three) Business Days after the date of opening of the Operating 
Account with a new Operating Account Bank deliver a pledge notification to 
the new Operating Account Bank by registered mail (Einschreiben mit 
Rückschein bzw. Zustellungsnachweis) and that it will use its best 
endeavours to procure the prompt acknowledgement of such pledge 
notification by the new Operating Account Bank. The Issuer will keep the 
mail receipt and send a copy of it to the Security Trustee. 

The Issuer hereby authorises the Security Trustee, and releases it for this 
purposes from the restrictions of self-dealing under § 181 German Civil 
Code (Bürgerliches Gesetzbuch) to notify the new Operating Account Bank 
on its behalf of the pledge by sending it a notification. Except in cases of 
urgency, the Security Trustee will only make use of this authorisation if, 
from the date of opening of the Operating Account with a new Operating 
Account Bank, at least 10 (ten) Business Days have elapsed and the 
Security Trustee has not (or not in sufficient form) received an 
acknowledgement of notification from the new Operating Account Bank as 
set forth above. 

6.3 Overcollateralisation Account 

The Issuer has opened and shall maintain until the Scheduled Maturity Date (or any 
other earlier date of termination) an Overcollateralisation Account with the 
Overcollateralisation Account Bank the purposes of which shall be limited to this 
Transaction. 

6.3.1 The Overcollateralisation Account is the account in the name of the Issuer 
with the account No. 92 23172 025, sort code (BLZ): 512 106 00, IBAN: 
DE53 5121 0600 9223 1720 25, BIC: BNPADEFF, with the 
Overcollateralisation Account Bank.  

6.3.2 If the rating of the Overcollateralisation Account Bank by any of the Rating 
Agencies is withdrawn or falls below the Required Rating, the Issuer or, if 
the Issuer fails to do so, the Security Trustee, shall within 30 calendar days 
(i) open a new Overcollateralisation Account with another 
Overcollateralisation Account Bank which has at least the Required Ratings 
from each of the Rating Agencies and has waived any pledge over such 
new Overcollateralisation Account (including any pledge contained in 
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general business terms of such new Overcollateralisation Account Bank), 
(ii) close the Overcollateralisation Account with the old Overcollateralisation 
Account Bank and (iii) transfer any amounts standing to the credit of the 
closed Overcollateralisation Account to such new Overcollateralisation 
Account.  

6.3.3 As soon as the Issuer opens a new Overcollateralisation Account with 
another Overcollateralisation Account Bank, the Issuer undertakes 
immediately to pledge in the same way as set out in Clause 9.1 hereof as 
security for the Security Trustee Claim to the Security Trustee all its present 
and future claims which it has against the new Overcollateralisation 
Account Bank.  

The Issuer undertakes that it will promptly (unverzüglich), at the latest 
within 3 (three) Business Days after the date of opening of the 
Overcollateralisation Account with a new Overcollateralisation Account 
Bank deliver a pledge notification to the new Overcollateralisation Account 
Bank by registered mail (Einschreiben mit Rückschein bzw. 
Zustellungsnachweis) and that it will use its best endeavours to procure the 
prompt acknowledgement of such pledge notification by the new 
Overcollateralisation Account Bank. The Issuer will keep the mail receipt 
and send a copy of it to the Security Trustee. 

The Issuer hereby authorises the Security Trustee, and releases it for this 
purposes from the restrictions of self-dealing under § 181 German Civil 
Code (Bürgerliches Gesetzbuch) to notify the new Overcollateralisation 
Account Bank on its behalf of the pledge by sending it a notification. Except 
in cases of urgency, the Security Trustee will only make use of this 
authorisation if, from the date of opening of the Overcollateralisation 
Account with a new Overcollateralisation Account Bank, at least 10 (ten) 
Business Days have elapsed and the Security Trustee has not (or not in 
sufficient form) received an acknowledgement of notification from the new 
Overcollateralisation Account Bank as set forth above. 

6.4 Set-Off Risk Reserve Account 

The Issuer has agreed to open the Set-Off Risk Reserve Account with the Set-Off 
Risk Reserve Account Bank if the long-term rating of the Originator is reduced below 
BBB+ by S&P or A- by Fitch.  

If the rating of the Set-Off Risk Reserve Account Bank by any of the Rating Agencies 
is withdrawn or falls below the Required Rating, the Issuer or, if the Issuer fails to do 
so, the Security Trustee on behalf of the Issuer, shall within 30 calendar days 
(i) open a new Set-Off Risk Reserve Account with another Set-Off Risk Reserve 
Account Bank which has at least the Required Ratings from each of the Rating 
Agencies and has waived any pledge over such new Set-Off Risk Reserve Account 
(including any pledge contained in general business terms of such new Set-Off Risk 
Reserve Account Bank), (ii) close the existing Set-Off Risk Reserve Account with the 
old Set-Off Risk Reserve Account Bank and (iii) transfer any amounts standing to the 
credit of the closed Set-Off Risk Reserve Account to such new Set-Off Risk Reserve 
Account. 
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The Issuer undertakes that it will, immediately upon receipt of the Set-Off Risk 
Reserve Required Amount, pledge all its present and future claims in respect of the 
Hedge Collateral, in particular, but not limited to, all claims for cash deposits 
(Guthaben) in  the Set-Off Risk Reserve Account and all claims for interest in 
respect of the Set-Off Risk Reserve Required Amount to the Security Trustee to 
secure (i) first its obligations towards the Originator to repay any amount credited to 
the Set-Off Risk Reserve Account in respect of which the Originator may request 
repayment in accordance with the Receivables Purchase Agreement and (ii) second 
(and subordinated) the Security Trustee Claim.  

For the purpose of (i) in the preceding paragraph the Originator shall appoint the 
Security Trustee to act as trustee (Treuhänder) of the Originator and the Security 
Trustee shall accept such appointment. The Issuer, the Security Trustee and the 
Originator shall enter into all necessary agreements and take all necessary actions 
to perfect the pledge set out in Clause 6.4 in accordance with the relevant Rating 
Agency requirements to maintain the then current rating of the Notes. 

6.5 Hedge Collateral Account 

If the Interest Rate Hedge Counterparty is obliged to provide the Issuer with the 
Hedge Collateral pursuant to the Interest Rate Hedge Agreement, the Issuer will 
without undue delay open the Hedge Collateral Account and inform the Interest Rate 
Hedge Counterparty of the details of such Hedge Collateral Account. The Issuer will 
procure that the relevant account bank waives any pledge over the Hedge Collateral 
Account (including any pledge contained in general business terms of such account 
bank). 

The Issuer undertakes that it will, immediately upon receipt of the Hedge Collateral, 
pledge all its present and future claims in respect of the Hedge Collateral, in 
particular, but not limited to, all claims for cash deposits (Guthaben) in the Hedge 
Collateral Account and all claims for interest in respect of the Hedge Collateral to the 
Security Trustee to secure (i) first its obligations towards the Interest Rate Hedge 
Counterparty to repay any amount credited to the Hedge Collateral Account in 
respect of which the Interest Rate Hedge Counterparty may request repayment in 
accordance with the Interest Rate Hedge Agreement (the “First Pledge”), and (ii) 
second (and subordinated) the Security Trustee Claim (the “Second Pledge”), 
provided that  

(a) in the event that an early termination date is designated in accordance with 
the Interest Rate Hedge Agreement and the Interest rate Hedge 
Counterparty is the defaulting party, then the First Pledge shall cease to 
exist and the Hedge Collateral shall primarily secure the obligations of the 
Issuer under the Transaction Documents; and 

(b) the Issuer shall return the Hedge Collateral to the Interest Rate Hedge 
Counterparty in accordance with the Interest Rate Hedge Agreement when 
all obligations of the Interest Rate Hedge Counterparty under the Interest 
Rate Hedge Agreement have been discharged in full and the Second 
Pledge shall cease to exist. 

For the purpose of (i) in the preceding paragraph, the Interest Rate Hedge 
Counterparty shall appoint the Security Trustee to act as trustee (Treuhänder) of the 
Interest Rate Hedge Counterparty and the Security Trustee shall accept such 
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appointment. The Issuer, the Security Trustee and the Interest Rate Hedge 
Counterparty shall enter into all necessary agreements and take all necessary 
actions to perfect the pledge set out in this Clause 6.5 in accordance with the 
relevant Rating Agency requirements to maintain the then current rating of the 
Notes. 

7 Security Trustee’s Consent to Early Redemption by the Issuer 

The Security Trustee shall upon receipt of a notice from the Originator pursuant to Section 
9.1 of the Terms and Conditions grant its consent to the Repurchase Price proposed by the 
Originator and to the sale by the Issuer and re-purchase by the Originator of the relevant 
Purchased Receivables, provided that: 

(i) the Issuer has, after receipt of the Repurchase Price, funds available equal to the 
sum of (i) the aggregate Note Principal Amounts of all then outstanding Notes as 
determined on the Determination Date immediately preceding the receipt of such 
notice from the Originator plus (ii) the aggregate amount of interest accrued on the 
Notes (as determined on the Determination Date immediately preceding the receipt 
of such notice from the Originator) plus (iii) the amount equal to all other amounts 
payable at the date of repayment of the Notes by the Issuer which rank senior to the 
Notes in accordance with the applicable Priority of Payments; and 

(ii) the Originator has agreed to reimburse the Issuer’s costs and expenses in respect of 
such sale and repurchase of the Purchased Receivables (if any). 

8 Fees, Costs and Expenses; Taxes 

8.1 Security Trustee Fee 

The Issuer shall pay the Security Trustee a fee as agreed in a separate fee letter of 
even date and signed between the Issuer and the Security Trustee subject to Clause 
20.3 hereof. 

8.2 Costs of the Security Trustee 

The Issuer shall promptly on demand pay the Security Trustee all reasonable costs, 
charges, fees and expenses incurred by the Security Trustee in connection with the 
preparation, execution, amendment, the granting of waivers and the enforcement (in 
each case including fees for legal advisers) of this Agreement.  

8.3 Taxes 

The Issuer shall bear all transfer taxes and other similar taxes or charges which are 
imposed in (but not limited to) the Federal Republic of Germany on or in connection 
with:  

8.3.1 the creation, holding or enforcement of security under this Agreement or 
any other security agreement or other document relating hereto or thereto,  

8.3.2 any measure taken by the Security Trustee pursuant to the terms and 
conditions hereof or any other Transaction Document; and  

8.3.3 the execution hereof or of any other Transaction Document. 

All payments of fees and reimbursements of expenses to the Security 
Trustee shall include any turnover taxes, value added taxes or similar 
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taxes, other than taxes on the Security Trustee’s overall income or gains, 
which are imposed in the future on the Security Trustee Services. 

9 Pledge of Security Assets 

9.1 The Issuer hereby pledges with immediate effect to the Security Trustee pursuant to 
§ 1204 et seq. of the German Civil Code (Bürgerliches Gesetzbuch): 

9.1.1 all its present and future, contingent and unconditional rights and claims 
against the relevant Debtor arising under a Purchased Receivable; and 

9.1.2 all its present and future, actual and contingent rights and claims under the 
Transaction Documents (other than under the Interest Rate Hedge 
Agreement and the English Law Security Deed and, for the avoidance of 
doubt, other than in respect of the Set-off Risk Reserve Required Amount) 
together with any claims for damages (Schadensersatzansprüche) 
thereunder and any restitution claims (Bereicherungsansprüche) in 
connection therewith; and 

9.1.3 all its present and future claims which it has against  

(i) the Operating Account Bank in respect of the Operating Account 
(including the Reserve Account), each maintained with the 
Operating Account Bank, and  

(ii) the Overcollateralisation Account Bank in respect of the 
Overcollateralisation Account, maintained with the 
Overcollateralisation Account Bank  

in particular, but not limited to, all claims for cash deposits and credit 
balances (Guthaben und positive Salden) of the Transaction Accounts and 
all claims for interest; and  

9.1.4 all its future claims which it has against the depositary or account bank 
where it holds a Permitted Investment. 

The Security Trustee hereby accepts such pledges. 

9.2 Notification and Acknowledgement of Pledges 

9.2.1 The Issuer hereby gives notice to the Security Trustee and the other 
Secured Parties (which are a party to this Agreement) of the pledges 
pursuant to Clause 9.1 hereof. The Security Trustee and the other 
Secured Parties (which are a party to this Agreement) hereby acknowledge 
the relevant pledge. 

9.2.2 The Issuer undertakes to give notice to the Debtors of the pledge pursuant 
to Clause 9.1.1 on the date hereof and to the depositary or account bank 
(as applicable) in respect of the pledge pursuant to Clause 9.1.4 hereof 
immediately upon making a Permitted Investment.  

9.3 English Law Security Deed 

The Parties hereby acknowledge that the Issuer has, pursuant to the English Law 
Security Deed, assigned to the Security Trustee all its present and future rights, 
claims, title and interest in, to and under the Interest Rate Hedge Agreement and all 
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other proceeds relating to or arising from the above and all cash and other property 
at any time and from time to time receivable or distributable in respect of or in 
exchange therefor, excluding, however, the Issuer’s present and future rights, 
claims, title and interest in and to the Hedge Collateral and the Hedge Collateral 
Account. 

10 Unsuccessful Transfer of Title 

10.1 Should any of the pledges pursuant to Clause 9 hereof not be recognised under any 
relevant applicable law the Issuer shall forthwith conduct any and all acts necessary 
to perfect such pledge. 

10.2 The Issuer and the Security Trustee will take all such steps and comply with all such 
formalities as may be required or desirable to perfect or more fully evidence or 
secure title to the Security Assets.  

10.3 Insofar as additional declarations or actions are necessary for the perfection of any 
Security Interest in the Security Assets, the Issuer shall and shall procure that the 
Secured Parties will, at the Security Trustee’s request, make such declarations or 
undertake such actions which are required to perfect such Security Interest. 

11 Purpose of Security 

The Security Interest over the Security Assets is granted for the purpose of securing the 
Security Trustee Claim with respect to this Transaction. 

12 Independent Security Interests 

Each Security Interest created by this Agreement is independent of any other security or 
guarantee which may have been or will be given to the Security Trustee and/or of any of the 
Secured Parties with respect to any obligations of the Issuer. None of such other securities 
or guarantees shall prejudice, or shall be prejudiced by, or shall be merged in any way with, 
this Agreement. 

13 Administration and Enforcement of Security Assets prior to an Enforcement 
Notice 

13.1 Prior to the delivery of an Enforcement Notice the Issuer shall be authorised (and 
the Security Trustee hereby grants its consent (Einwilligung)) to, in the course of its 
business in accordance with the Transaction Documents: 

13.1.1 collect and enforce in the Issuer’s own name all payments to be made in 
respect of the Security Assets from the relevant debtors onto the Operating 
Account and to exercise any rights connected therewith; 

13.1.2 dispose of any amounts standing to the credit of the Transaction Accounts; 

13.1.3 dispose of the Security Assets; and 

13.1.4 execute any rights and claims under the Transaction Accounts. 

13.2 The Issuer shall be authorised (and the Security Trustee hereby grants its consent 
(Einwilligung)) to delegate its rights set out in Clause 13.1 to a Servicer in order for 
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the Servicer to collect and enforce the Purchased Receivables in accordance with 
the Servicing Agreement.  

13.3 The Security Trustee may revoke its consent pursuant to Clauses 13.1 and 13.2 at 
any time prior to the delivery of an Enforcement Notice if, in the Security Trustee’s 
reasonable discretion, such revocation is necessary to protect the interests of the 
Secured Parties. 

14 Administration and Enforcement of Security Assets following an Enforcement 
Notice  

14.1 Upon the delivery of an Enforcement Notice, the Security Trustee shall be 
authorised to dispose alone of any amounts standing to the credit of the Secured 
Assets by giving notice to this effect to the Debtors and the relevant Secured Parties 
with a copy to the Issuer. The Issuer acknowledges that such notice by the Security 
Trustee to the Debtors and the relevant Secured Parties shall, for the purposes of 
this Clause and for the benefit of the Debtors and the relevant Secured Parties, be 
conclusive. 

14.2 No person (in particular, no Secured Party) other than the Security Trustee shall be 
entitled to enforce any Security Assets or exercise any rights, claims, remedies or 
powers in respect of the Security Assets or have otherwise any direct recourse to 
the Security Assets except through the Security Trustee. 

15 Enforcement of Security Assets 

15.1 Enforceability 

The Security Assets shall become enforceable on the date of the occurrence of an 
Issuer Event of Default. 

15.2 Notification of the Issuer and the Secured Parties 

Immediately upon becoming aware of the occurrence of an Issuer Event of Default 
the Security Trustee shall serve an Enforcement Notice to the Issuer with a copy to 
each of the Secured Parties and the Rating Agencies of such event.  

15.3 Enforcement of the Security Assets  

15.3.1 Upon the delivery of the Enforcement Notice the Security Trustee shall in its 
sole discretion and subject to any restrictions applicable to enforcement 
proceedings initiated or to be initiated against the Issuer, institute such 
proceedings against the Issuer and take such action as the Security 
Trustee may think fit to enforce all or any part of the Security Assets and, in 
particular, immediately avail itself of all rights and remedies of a pledgee 
upon default under the laws of the Federal Republic of Germany, in 
particular as set forth in §§ 1204 et. seq. German Civil Code (Bürgerliches 
Gesetzbuch – BGB) including, without limitation, the right to collect any 
claims or credit balances (Einziehung) under the Security Assets pursuant 
to §§ 1282 para. 1, 1288 para. 2 BGB. 

15.3.2 The Issuer hereby agrees that, in cases in which § 1277 BGB applies, no 
prior obtaining of an enforceable court order (vollstreckbarer Titel) will be 
required. 
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15.3.3 The Issuer waives any right it may have of first requiring the Security 
Trustee to proceed against or enforce any other rights or security or claim 
for payment from any person before enforcing the security created by this 
Agreement. 

15.3.4 The Security Trustee shall be entitled to withdraw any instructions made by 
the Issuer to a third party in respect of any Secured Asset. 

15.4 Trust Account 

15.4.1 Upon the delivery of an Enforcement Notice, the Security Trustee shall as 
soon as practicable establish the Trust Account and maintain such Trust 
Account as long as any Note is outstanding.  

15.4.2 The Security Trustee shall pay all Enforcement Proceeds received or 
recovered by it to the Trust Account and hold such Enforcement Proceeds 
on trust for the Secured Parties until application in accordance with 
Clause 15.5.  

15.4.3 Upon becoming aware that the rating of the bank or financial institution at 
which the Trust Account is maintained by any of the Rating Agencies is 
withdrawn or falls below the Required Rating, the Security Trustee shall 
within 30 calendar days (i) open a new Trust Account with another bank or 
financial institution having at least the Required Ratings from each of the 
Rating Agencies, (ii)  transfer any amounts standing to the credit of the 
closed trust account to such new Trust Account and (iii) close the existing 
trust account with the old bank or financial institution. All costs resulting 
from such replacement of the bank at which the Trust Account is held and 
the selection of such other bank or financial institution and such opening, 
transfer and closing shall be borne by the Issuer. 

15.5 Application of Enforcement Proceeds 

On each Business Day the Security Trustee shall apply the Enforcement Proceeds 
in accordance with the Post Enforcement Priority of Payments.  

15.6 Binding Determinations 

All determinations and calculations made by the Security Trustee shall, in the 
absence of manifest error, be conclusive (widerlegbare Vermutung) in all respects 
and binding upon the Issuer and each of the Secured Parties. In making any 
determinations or calculations in accordance with this Agreement the Security 
Trustee may rely on any information given to it by the Issuer and the Secured 
Parties without being obliged to verify the accuracy of such information. 

15.7 Assistance 

The Issuer shall render at its own expense all necessary and lawful assistance in 
order to facilitate the enforcement of the Security Assets in accordance with Clause 
15 hereof. 

15.8 Taxes 

If the Security Trustee is compelled by law to deduct or withhold any taxes, duties or 
charges under any applicable law or regulation the Security Trustee shall make such 
deductions or withholdings. The Security Trustee shall not be obliged to pay 
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additional amounts as may be necessary in order that the net amounts after such 
withholding or deduction shall equal the amounts that would have been payable if no 
such withholding or deduction had been made. 

16 Release of Security Assets 

The Security Trustee shall release and shall be entitled to release any Security Interest in 
the Security Assets in respect of which the Security Trustee is notified by the Issuer that the 
Issuer has disposed of such Security Interest in accordance with the Transaction 
Agreements (including, inter alia, a repurchase of a Purchased Receivable by the 
Originator).  

17 Representations, Warranties and Undertakings of the Issuer 

17.1 Representations and Warranties 

The Issuer hereby represents and warrants to the Security Trustee that  

17.1.1 the obligations of the Issuer under this Agreement and the other 
Transaction Documents to which it is a party constitute legally binding and 
valid obligations of the Issuer; 

17.1.2 the Issuer has as at the date hereof full title to the Security Assets and may 
freely dispose thereof and the Security Assets are not in any way 
encumbered nor subject to any rights of third parties (save for those 
created pursuant to this Agreement); and 

17.1.3 the Issuer has taken all necessary steps to enable it to grant the Security 
Interest in the Security Assets and that it has taken no action or steps to 
prejudice its right, title and interest in and to the Security Assets. 

17.2 Undertakings 

The Issuer undertakes with the Security Trustee that as of the date hereof it does 
and so long as any liabilities are outstanding under the Transaction Documents it will  

17.2.1 at all times carry on and conduct its affairs in a proper and efficient manner; 

17.2.2 carry on and conduct its business in its own name; 

17.2.3 hold itself out as a separate entity and correct any misunderstanding 
regarding its separate identity known to it; 

17.2.4 maintain in arm's length relationship with its affiliates (if any); 

17.2.5 observe all corporate and other formalities required by its constitutional 
documents; 

17.2.6 have at least two independent directors; 

17.2.7 pay its liabilities out of its own funds; 

17.2.8 maintain books, records and accounts separate from those of any other 
Person or entity and keep substantially complete and up to date records of 
all amounts due under this Agreement; 

17.2.9 maintain separate financial statements; 
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17.2.10 use separate invoices, stationery and cheques; 

17.2.11 not enter into any amalgamation, demerger, merger, consolidation or 
corporate reconstruction; 

17.2.12 not commingle its assets with those of any other person; 

17.2.13 not acquire obligations or securities of its shareholders; 

17.2.14 provide the Security Trustee promptly at its request with all information and 
documents (at the Issuer’s costs) which are necessary or desirable for the 
purpose of performing its duties under this Agreement and give the Security 
Trustee at any time such other information as it may reasonably demand; 

17.2.15 cause to be prepared and certified by the auditors in respect of each 
financial year, accounts in such form as will comply with the requirements 
for the time being of the laws of the Federal Republic of Germany; 

17.2.16 at all times keep proper books of account and allow the Security Trustee 
and any person appointed by the Security Trustee to whom the Issuer shall 
have no reasonable objection, upon prior notice, free access to such books 
of account at all reasonable times during normal business hours for 
purposes of verifying and enforcing the Security Assets and give any 
information necessary for such purpose, and make the relevant records 
available for inspection; 

17.2.17 send to the Security Trustee two copies of every balance sheet, profit and 
loss account, any schedule on the origin and the allocation of funds, any 
report, circular and notice of general meeting (Gesellschafterversammlung) 
and every other document issued or sent to its shareholders, together with 
any of the foregoing, as soon as practicable after the issue or publication 
thereof but not later than 180 days after the end of the relevant fiscal year 
of the Issuer; 

17.2.18 submit to the Security Trustee at least once a year and in any event not 
later than one hundred and twenty days after the end of its fiscal year and 
at any time upon demand within five Business Days a certificate signed by 
a director (Geschäftsführer) of the Issuer in which such director, in good 
faith and to the best of his/her knowledge based on the information 
available, represents that during the period between the date the preceding 
certificate was submitted (or, in the case of the first certificate, the date of 
this Agreement) and the date on which the relevant certificate is submitted, 
the Issuer has fulfilled its obligations under the Transaction Agreements or 
(if this is not the case) specifies the details of any breach; 

17.2.19 take all reasonable steps to maintain its legal existence, comply with the 
provisions of its constitutional documents and obtain and maintain any 
licence required to do business in any jurisdiction relevant in respect of the 
transaction contemplated by the Transaction Documents;  

17.2.20 not engage in any business activity other than: 

(i) entering into and performing its obligations under the Transaction 
Documents and any agreements and documents relating thereto, 
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applying its funds and making payments in accordance with such 
agreements and engaging in any transaction incidental thereto; 

(ii) preserving and/or exercising and/or enforcing its rights and 
performing and observing its obligations under the Transaction 
Documents and any agreements and documents relating thereto; 

17.2.21 not incur, create, assume or suffer to exist or otherwise become or be liable 
in respect of any indebtedness whether present or future other than: 

(i) indebtedness in respect of taxes, assessments or governmental 
charges not yet overdue; 

(ii) indebtedness as expressly contemplated in or otherwise permitted 
by the Transaction Documents; 

17.2.22 not make, incur, assume or suffer to exist any loan, advance or guarantee 
(including any indemnity) to any person except as contemplated by the 
Transaction Documents; 

17.2.23 not have any subsidiaries or employees;  

17.2.24 as long as any Notes are outstanding  

(i) ensure that an interest hedge counterparty is appointed at all times 
in accordance with the terms of the Interest Rate Hedge 
Agreement, which has undertaken to perform substantially the 
same functions and obligations as the Interest Rate Hedge 
Counterparty in the Interest Rate Hedge Agreement; and 

(ii) upon becoming aware that the rating of the Interest Rate Hedge 
Counterparty maintained by any of the Rating Agencies is 
withdrawn or falls below the Required Rating, within 30 calendar 
days terminate the Interest Rate Hedge Agreement with the then 
current Interest Rate Hedge Counterparty and enter into a new 
interest rate hedge agreement on substantially the same terms as 
the Interest Rate Hedge Agreement with another interest rate 
hedge counterparty having at least the Required Rating from each 
of the Rating Agencies, unless (i) the obligations of the Interest 
Rate Hedge Counterparty under the Interest Rate Hedge 
Agreement are guaranteed by a credit support provider having at 
least the Required Rating or the Interest Rate Hedge Counterparty 
has provide for sufficient collateral in respect of its obligations under 
the Interest Rate Hedge Agreement. The costs for such 
replacement of the Interest Rate Hedge Counterparty shall be 
borne by the Interest Rate Hedge Counterparty being replaced; 

17.2.25 procure that all payments made to the Issuer under this Transaction and 
the Transaction Documents are made to the Operating Account and to 
immediately transfer any amounts paid otherwise to the Issuer to the 
Operating Account;  

17.2.26 forthwith upon becoming aware thereof give notice in writing to the Security 
Trustee of the occurrence of any condition, event or act which with the 
giving of notice and/or the lapse of time and/or the issue of a certificate 
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might adversely affect the validity or enforceability of this Agreement or the 
occurrence of an Issuer Event of Default and any termination right 
thereunder being exercised; 

17.2.27 upon a Enforcement Notice being given hold on trust any payments 
received by it and immediately to pay such amounts into the Trust Account 
as specified by the Security Trustee; 

17.2.28 at all times comply with and perform all its obligations under this 
Agreement, any law applicable to it and any judgements and orders to 
which it is subject; 

17.2.29 not take, or knowingly permit to be taken, any action which would amend, 
terminate or discharge or prejudice the validity or effectiveness of any of 
the Transaction Documents or which, subject to the performance of its 
obligations thereunder, could adversely affect the rating of the Notes by the 
Rating Agencies, or permit any party to the Transaction Documents to be 
released from its obligations thereunder; 

17.2.30 not have an interest in any bank account, save as contemplated by the 
Transaction Documents; 

17.2.31 not sell, assign, transfer, pledge or otherwise encumber any of the Security 
Assets and refrain from all actions and failures to act which may result in a 
significant decrease in the aggregate value or in a loss of the Security 
Assets except as expressly permitted by the Transaction Documents; 

17.2.32 to the extent that there are indications that any relevant party does not 
properly fulfil its obligations under any of the Transaction Documents which 
form part of the Security Assets, exercise the care due from a prudent and 
proper merchant (Sorgfalt eines ordentlichen Kaufmanns) take all 
necessary actions to prevent the value or enforceability of the Security 
Assets from being jeopardised; 

17.2.33 notify the Security Trustee promptly of any event or circumstance which 
might adversely affect the value of the Security Assets and, if the rights of 
the Security Trustee in such assets are impaired or jeopardised by way of 
an attachment or other actions of third parties, send to the Security Trustee 
a copy of the attachment or transfer order or of any other document on 
which the enforcement of the third party is based, as well as all further 
documents which are required or useful to enable the Security Trustee to 
file proceedings and take other actions in defence of its rights; and 

17.2.34 execute any additional documents and take any further actions as the 
Security Trustee may reasonably consider necessary or appropriate to give 
effect to this Trust Agreement, the Terms and Conditions and the Security 
Asset. 

18 Indemnity 

18.1 General Indemnity 

The Issuer shall indemnify the Security Trustee and keep the Security Trustee 
indemnified against any losses, actions, claims, expenses, demands and liabilities 
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which may be incurred by or made against the Security Trustee for anything done or 
omitted in the exercise or purported exercise of the powers contained herein and 
caused by any breach by the Issuer of any of its obligations or undertakings herein 
contained other than to the extent that such losses, actions, claims, expenses, 
demands and liabilities are incurred or made against the Security Trustee as a result 
of the Security Trustee not applying the standard of care due from a prudent and 
proper merchant (Sorgfalt eines ordentlichen Kaufmanns). 

18.2 No Obligation to Act 

18.2.1 The Security Trustee shall only be obliged to carry out its duties hereunder 
if, and to the extent that it is convinced (on reasonable grounds) that it will 
be indemnified to its satisfaction (either by reimbursement or in any other 
appropriate way) against all losses, actions, claims, expenses, demands 
and liabilities which may be incurred by or made against the Security 
Trustee. 

18.2.2 In particular, the Security Trustee shall not be bound to take any steps or 
institute any proceedings after the occurrence of an Issuer Event of Default 
or to take any action to enforce the Security Assets, unless it shall have 
been indemnified or secured in advance to its satisfaction against all 
actions, proceedings, claims and demands to which it may thereby render 
itself liable and all costs, charges and damages which it may incur by so 
doing. 

18.3 Notification 

The Issuer agrees to notify the Security Trustee without undue delay if it becomes 
aware of any circumstances which could reasonably be expected to lead to a claim 
on the part of the Security Trustee under this Clause provided, however, that such 
notification shall not be a condition to indemnification under this Clause. 

19 Representations of the Secured Parties  

Each of the Secured Parties (which is a Party hereto) represents to the Issuer that: 

(i) it is validly existing and has the has the legal capacity and authority to perform its 
duties under this Agreement and the Transaction Documents to which it is a party;  

(ii) the obligations of it under this Agreement and the other Transaction Documents to 
which it is a party constitute legally binding and valid obligations of it; and 

(iii) no reason for termination of this Agreement pursuant to Clause 21 has occurred or 
is, in its best knowledge, foreseeable to occur. 

20 No Recourse, No Petition and Limited Liability 

20.1 No Recourse 

There shall be no recourse under any obligation, covenant, or agreement of the 
Issuer contained in this Agreement against any shareholder, member, officer, agent 
or director of the Issuer, by the enforcement of any assessment or by any 
proceeding, by virtue of any statute or otherwise. The Parties expressly agree and 
understand that this Agreement is a corporate or limited liability obligation of the 
Issuer and no personal liability shall attach to or be incurred by the shareholders, 



 

 76

members, officers, agents or directors of the Issuer, 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 
breaches by the Issuer of any of such obligations, covenants or agreements, either 
at law or by statute or constitution, of every such shareholder, member, officer, agent 
or director is hereby expressly waived by the Parties hereto (other than the Issuer) 
as a condition of and consideration for the execution of this Agreement. The 
foregoing shall not apply to any breaches caused by wilful misconduct (Vorsatz) or 
gross negligence (grobe Fahrlässigkeit) of such shareholder, member, officer, agent 
or director. 

20.2 No Petition  

Each of the Parties (other than the Issuer) hereby agrees that it shall not, until the 
expiry of two years and one day after the payment of all sums outstanding and 
owing under the Transaction Documents: 

20.2.1 take any corporate action or other steps or legal proceedings for the 
winding-up, dissolution or reorganisation or for the appointment of a 
receiver, administrator, administrative receiver, agent, liquidator, examiner, 
sequestrator or similar officer of the Issuer or of any or all of the revenues 
and assets of the Issuer; or 

20.2.2 have any right to take any steps, except in accordance with this Agreement 
and the other Transaction Documents, for the purpose of obtaining 
payment of any amounts payable to it under this Agreement by the Issuer 
or to recover any debts whatsoever owed by the Issuer. 

20.3 Limited Liability  

Notwithstanding any other provision of this Agreement or any other Transaction 
Document to which the Issuer is a party, the Parties (other than the Issuer) shall 
have recourse in respect of any claim against the Issuer hereunder or otherwise only 
in respect of amounts received by the Issuer under the Transaction Documents, 
including, after the delivery of an Enforcement Notice, any proceeds from the 
foreclosure on the Security Assets, subject to the applicable Priority of Payments. 
The Issuer shall have no assets available for payment of its obligations hereunder 
other than the amounts received under the Transaction Documents. To the extent 
that such assets or proceeds from the realisation thereof are ultimately insufficient to 
satisfy the claims of the Parties (other than the Issuer) in full, the failure to make any 
payment in respect of any such shortfall shall in no circumstances constitute default 
by the Issuer and none of the Parties (other than the Issuer) shall have any further 
claims against the Issuer. Such assets and proceeds shall be deemed to be 
"ultimately insufficient" as at such time when no further assets of the Issuer are 
available and no further proceeds can be realised therefrom to satisfy any 
outstanding claims of the Parties (other than the Issuer). 

21 Term and Termination 

21.1 Term 

This Agreement shall remain in full force and effect until complete payment and 
discharge in full of the Secured Obligations. This Agreement shall not terminate, if 
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any payments received in satisfaction of the Secured Obligations must or may 
subsequently be returned. 

21.2 Termination of appointment of Security Trustee 

The appointment of the Security Trustee may only be terminated for serious cause 
(Kündigung aus wichtigem Grund).  

21.3 Resignation by Security Trustee 

The Security Trustee may resign from its appointment only for serious cause 
(Kündigung aus wichtigem Grund). Such resignation shall, to the extent legally 
possible, only become effective upon the appointment of a succeeding Security 
Trustee by the Issuer, subject to the Secured Parties' (other than the Noteholders) 
consent which may not be unreasonably withheld. Such new Security Trustee shall 
be a reputable bank, auditing company or professional fiduciary company resident in 
and licensed under the laws of the European Union or a member state of the 
European Economic Area. 

21.4 Notification to Rating Agencies 

The Issuer shall inform the Rating Agencies in the event of the resignation by or the 
termination of the appointment of the Security Trustee. 

22 Notices 

22.1 Form of Notice 

Each communication to be made hereunder shall, be made in writing by facsimile, 
telex or email unless expressly permitted or required otherwise. 

22.2 Delivery 

22.2.1 Unless otherwise stated herein, any communication or document to be 
made or delivered by any one person to another pursuant to this 
Agreement shall (unless that other person has by fourteen (14) calendar 
days' prior written notice to the other person specified another address) be 
made or delivered to that other person at the address identified with its 
signature below and shall be deemed to have been made or delivered (in 
the case of any communication made by facsimile) when dispatched 
(widerlegbare Vermutung) or (in the case of any communication made by 
letter) when left at that address. Any communication made by email shall be 
effective when actually received in readable form and only if it is addressed 
in such a manner as the recipient shall specify for this purpose. 

22.2.2 Any communication or document to be made or delivered after 
1 August 2006 by any person to the Issuer pursuant to this Agreement shall 
be made or delivered at the following address (unless the Issuer has by 
prior written notice informed the other person of another address): 

TS CO.MIT ONE GMBH 

Address: Steinweg 3-5 
  60313 Frankfurt am Main 
 Federal Republic of Germany  
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Facsimile:  +49 69 2992 5387 
Telephone:  +49 69 2992 
Attention:  The Directors 

22.3 Language 

Each communication and document made or delivered hereunder shall, unless 
otherwise stated herein, be in the English language.  

22.4 Notification of Rating Agencies 

The Issuer will notify the Rating Agencies promptly upon the occurrence of any 
material amendment to this Agreement. 

23 Governing Law, Jurisdiction, Process Agents 

23.1 Governing Law 

This Agreement is governed by, and shall be construed in accordance with, the laws 
of the Federal Republic of Germany. 

23.2 Jurisdiction 

The parties hereto irrevocably and for the benefit of each other submit to the non-
exclusive jurisdiction of the district court (Landgericht) of Frankfurt am Main in any 
action or proceeding arising out of or relating to this Agreement, and hereby 
irrevocably agree that all claims in respect of such action or proceeding may be 
heard and determined in such court. The Parties irrevocably waive, to the fullest 
extent they may effectively do so, the defence of an inconvenient forum to the 
maintenance of such action or proceeding. The Parties agree that a final judgement 
in any action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgement or in any other manner provided by law. 
Nothing shall affect the right to serve process in any manner permitted by law. 

23.3 Service of Process 

23.3.1 For any action instituted against the Data Trustee before the courts in the 
Federal Republic of Germany in connection with this Agreement, the Data 
Trustee hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Data Trustee shall maintain a process 
agent in Germany for the term of the Transaction. 

23.3.2 For any action instituted against the Security Trustee before the courts in 
the Federal Republic of Germany in connection with this Agreement, the 
Security Trustee hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Security Trustee shall maintain a 
process agent in Germany for the term of the Transaction. 

23.3.3 For any action instituted against the Interest Rate Hedge Counterparty 
before the courts in the Federal Republic of Germany in connection with 
this Agreement, the Interest Rate Hedge Counterparty hereby grants to 
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IXIS Corporate & Investment Bank, Im Trutz Frankfurt 55, 60322 
Frankfurt/Main, Germany, the power of attorney to accept service of 
process on its behalf as process agent (Zustellungsbevollmächtigter). The 
Interest Rate Hedge Counterparty shall maintain a process agent in 
Germany for the term of the Transaction. 

23.3.4 For any action instituted against the Principal Paying Agent before the 
courts in the Federal Republic of Germany in connection with this 
Agreement, the Principal Paying Agent, also in its capacity as Cash 
Administrator, hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Principal Paying Agent shall maintain a 
process agent in Germany for the term of the Transaction. 

23.3.5 For any action instituted against the Cash Administrator before the courts in 
the Federal Republic of Germany in connection with this Agreement, the 
Cash Administrator, hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Cash Administrator shall maintain a 
process agent in Germany for the term of the Transaction. 

23.3.6 For any action instituted against the Account Bank before the courts in the 
Federal Republic of Germany in connection with this Agreement, the 
Account Bank hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Account Bank shall maintain a process 
agent in Germany for the term of the Transaction. 

23.3.7 For any action instituted against Irish Paying Agent before the courts in the 
Federal Republic of Germany in connection with this Agreement, the Irish 
Paying Agent hereby grants to Dr. Friedrich Trockels, Rechtsanwalt, 
Grüneburgweg 14, 60322 Frankfurt am Main, Germany, the power of 
attorney to accept service of process on its behalf as process agent 
(Zustellungsbevollmächtigter). The Irish Paying Agent shall maintain a 
process agent in Germany for the term of the Transaction. 

24 Miscellaneous 

24.1 Assignability, Transferability 

The Security Trustee shall not assign or transfer any of its claims or rights under this 
Agreement, except to a substitute security trustee. 

24.2 Amendments 

Amendments to this Agreement (including this Clause) require the prior written 
consent of all Parties. 
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24.3 Remedies and Waivers 

24.3.1 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. Except as provided otherwise herein the rights and remedies 
herein are cumulative to and not exclusive of any rights or remedies 
provided by law or any other Transaction Document. 

24.3.2 The Issuer hereby expressly waives its defence pursuant to §§ 1211, 770 
para. 1 BGB that any of the Secured Obligations may be avoided 
(Aufrechnung). 

24.3.3 The Issuer hereby expressly waives its defence that the Security Trustee 
may satisfy or discharge any of the Secured Obligations by the way of set-
off (waiver of the defence under § 1211 BGB in connection with § 770 
para. 2 BGB) (Anfechtung). 

24.3.4 To the extent legally possible, the Issuer hereby expressly waives its 
defences pursuant to § 1211 para. 1 sentence 1 alternative 1 German Civil 
Code that the principal debtor of any of the Secured Obligations has a 
defence against any of the Secured Obligations (Einreden des 
Hauptschuldners). 

24.4 Partial Invalidity 

Should any provision contained in this Agreement be or become invalid, illegal or 
unenforceable or incomplete in any jurisdiction, the validity, legality and 
enforceability of the remaining provisions (or of such provision in any other 
jurisdiction) shall not in any way be affected or impaired thereby with respect to any 
other Party or Parties to the fullest extent legally possible. Such invalid, illegal or 
unenforceable provision shall be replaced by the Parties with a provision which 
comes as close as legally possible to the commercial intentions of the invalid, illegal 
or unenforceable provision.  

24.5 Counterparts 

This Agreement shall be executed in multiple counterparts, each of which when so 
executed shall be an original, but all counterparts shall constitute one and the same 
agreement. 
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SUMMARY OF OTHER PRINCIPAL TRANSACTION DOCUMENTS 

The following is a summary of certain provisions of other principal Transaction Documents relating 
to the Notes. The summary is qualified in its entirety by reference to the detailed provisions of such 
other Transaction Documents. 

Terms used in this Section shall, unless the context requires otherwise, bear the meaning ascribed 
to them in the Transaction Definitions Schedule forming part of the Terms and Conditions of the 
Notes.  

The Receivables Purchase Agreement 
The Issuer as purchaser (the "Purchaser") has entered into the Receivables Purchase Agreement 
with the Originator and Kreativ I Limited. 

Purchase of Receivables by the Purchaser from the Originator 

The Originator and the Purchaser have agreed that the Receivables (including any related rights 
and claims to the extent transferable (übertragbare Nebenrechte)) contained in the Portfolio are 
sold and transferred from the Originator to the Purchaser at the purchase price set out in the 
following paragraph on the Closing Date.  

On the Closing Date the Purchaser shall pay to the Originator for the Receivables having an 
aggregate Outstanding Principal Amount as at the Cut-Off Date of EUR 503,032,316.02 a 
purchase price of EUR 503,000,000 . 

Further, the Originator shall pay or cause to be paid an amount equal to the Initial Reserve 
Account Required Amount to the Purchaser into the Reserve Account. In order to discharge this 
payment obligation the Originator instructs Kreativ I Limited to pay, on the Closing Date, the 
amount of EUR 1,500,000 owed to the Originator under the Receivables Purchase Agreement 
directly to the Purchaser into the Reserve Account.  

Purchase of Receivables by the Originator from Kreativ I Limited 

Prior to such purchase the Originator agrees to purchase the Receivables from Kreativ I Limited 
on the Closing Date at the purchase price as agreed in a separate agreement between Originator 
and Kreativ I Limited.  

Assignment of Purchased Receivables 

For the purpose of fulfilling its obligation to sell and transfer the Receivables to the Purchaser, the 
Originator instructs Kreativ I Limited to directly assign to the Purchaser on the Closing Date all 
Receivables (including, for the avoidance of doubt, any related rights and claims to the extent 
transferable (übertragbare Nebenrechte)) contained in the Portfolio. Upon such assignment of the 
Receivables Kreativ I Limited will have fulfilled its obligation to sell and transfer the Receivables to 
the Originator. 

To execute the assignments of the Receivables (including, for the avoidance of doubt, any related 
rights and claims to the extent transferable (übertragbare Nebenrechte)) contained in the Portfolio, 
Kreativ I Limited will provide the Purchaser with the relevant Assignment Agreements substantially 
in the form as attached to the relevant Schuldschein Loan Agreements signed by or on behalf of 
Kreativ I Limited on the Closing Date.  

The Originator has agreed to notify the relevant Debtor of the assignment of the Receivables 
within 30 calendar days upon execution of the relevant assignment.  
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Representations and Warranties and Repurchase Obligation of the Originator 

The Originator, inter alia, warrants to the Purchaser that each of the Receivables meets the 
Eligibility Criteria as at the Cut-Off Date. If it is established that one or more of the Receivables did 
not meet the Eligibility Criteria in whole or in part on the Cut-Off Date, all parties to the Receivables 
Purchase Agreement and the Servicer shall be notified thereof and upon such notification the 
Originator shall (a) remedy the relevant breach at no cost to the Purchaser so that the relevant 
Receivable meets the Eligibility Criteria; or (b) if such remedy is not possible within 10 Business 
Days after the relevant notification and the Purchaser so requests, (i) repurchase (in whole but not 
in part) the relevant Receivable which is (partially or entirely) not complying with the Eligibility 
Criteria as at the Cut-Off Date immediately following the respective request by the Purchaser and 
no later than 2 Business Days prior to the Payment Date following such request at the Non-Eligible 
Receivable Repurchase Price, and (ii) pay any Damages (if any) to the Purchaser. If the relevant 
Purchased Receivable is void (in whole or in part), the Originator will pay to the Purchaser the 
Non-Eligible Receivable Repurchase Price in respect of the entire respective Purchased 
Receivable concurrently (Zug-um-Zug) against the assignment by the Purchaser of its claims 
against the relevant Debtor due to the invalidity of such Purchased Receivable 
(Kondiktionsansprüche) and, if applicable, the remaining, valid part of the Purchased Receivable 
by use of the Assignment Agreement.  

If a Debtor has validly set-off any amount against the relevant Purchased Receivable, the 
Originator shall pay to the Purchaser an amount equal to the amount set-off by such Debtor. For 
the avoidance of doubt, neither Kreativ I Limited nor the Originator shall be liable for Credit Risk.  

If the long-term rating of the Originator is reduced below BBB+ by S&P or A- by Fitch, the 
Originator will, immediately upon becoming aware thereof (i) inform the Issuer and the Security 
Trustee thereof and (ii) pay the Set-Off Risk Reserve Required Amount to the Purchaser directly 
into the Set-Off Risk Reserve Account. If the long-term rating of the Originator is reduced below 
BBB- by S&P or below BBB- by Fitch, the Originator will, with undue delay upon becoming aware 
thereof, either, provide for a guarantor acceptable to S&P and Fitch guaranteeing an amount equal 
to the then prevailing aggregate amount of Debtors’ set-off potential as calculated by the Servicer; 
or provide for alternative means of collateral or otherwise which reduces the then prevailing 
aggregate amount of Debtors’ set-off potential to a level satisfactory to S&P and Fitch. Any such 
alternative means will require the prior consent of S&P and Fitch. 

Immediately upon receipt of a notice that the long-term rating of the Originator has been reduced 
below BBB+, by S&P or A- by Fitch the Purchaser will open the Set-Off Risk Reserve Account.  

The sole purpose of the Set-Off Risk Reserve Required Amount is to secure the Originator’s 
payment obligations in respect of a set-off by a Debtor in accordance with the Receivables 
Purchase Agreement. The Originator is entitled to request repayment of amounts standing to the 
credit of the Set-Off Risk Reserve Required Amount, (A) at any time in full, if (i) the long-term 
rating of the Originator is subsequently increased to BBB+ or above by S&P or A- of above by 
Fitch; or (ii) the Transaction has terminated and all claims arising in respect of set-off 
compensation payments by the Originator in accordance with the Receivables Purchase 
Agreement have been satisfied; and (B) on each Payment Date in the amount of, (i) any Set-Off 
Risk Reserve Excess Amount and (ii) any interest accrued on the Set-Off Risk Reserve Excess 
Amount since the immediate prior Payment Date. The Originator further represents and warrants 
to the Purchaser, inter alia, that the information provided in respect of the Purchased Receivables 
in the Prospectus is true, accurate and complete in all material aspects. 
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Repurchase Option 

The Originator may purchase all (but not only some) of the Purchased Receivables at the 
Repurchase Price (i) if (aa) the then aggregate outstanding principal amount of all Purchased 
Receivables represents less than ten per cent. (10%) of the Aggregate Outstanding Principal 
Amount of all Purchased Receivables as at the Issue Date; and (bb) the Purchaser, Originator and 
the Security Trustee have agreed on the Repurchase Price; and (cc) the Security Trustee has 
given its prior written consent to such repurchase (in accordance with Clause 7 of the Trust 
Agreement); and (dd) the Originator has reimbursed the Purchaser's costs and expenses in 
respect of the repurchase of the Purchased Receivables, or (ii) if any change in the laws of the 
Federal Republic of Germany or the official interpretation or application of such laws occurs which 
becomes effective on or after the Issue Date and which, for reasons outside the control of the 
Originator and/or the Purchaser would (aa) restrict the Purchaser from performing any of its 
material obligations under any Note; or (bb) would oblige the Purchaser to make any tax 
withholdings or deductions for reasons of tax in respect of any payment on the Notes, provided 
that, in each case the Originator, the Issuer and the Security Trustee have agreed upon the 
Repurchase Price. 

Concurrently (Zug-um-Zug) with the receipt by the Purchaser of the Repurchase Price with 
discharging effect (Erfüllungswirkung), the Purchaser shall assign all Purchased Receivables by 
way of Assignment Agreement to the Originator at the Originator's costs. 

Data Protection, Banking Secrecy, Decoding Key 

In order to prevent that the Transaction affects the due execution of the Originator's banking 
transactions and in particular to comply with the banking secrecy, the Purchaser agrees that the 
Purchased Receivables contained in the Portfolio will only be assigned in encrypted form to the 
Purchaser. The Originator shall forward to the Date Trustee the Decoding Key on the Closing 
Date.  

The Parties agree (i) to comply with the principle of banking secrecy as applicable between the 
Originator and the Debtors and (ii) that the parties to the Transaction Documents and all other 
Persons involved in the Transaction (and those Persons who become a party to these documents) 
shall be entitled to disclose to each other in accordance with the applicable data protection laws 
and the principle of banking secrecy those information which is necessary for the purpose of the 
Transaction or the Transaction Documents. 

Furthermore, the relevant Debtor agreed in the Schuldschein Loan Agreement that the relevant 
creditor may transfer certain information under certain conditions to third parties and, in this 
respect also waived its right to banking secrecy. 

Costs and Expenses 

The Originator indemnifies the Purchaser against Increased Costs and all costs and expenses 
reasonably incurred by the Purchaser for court proceedings or law suits against Debtors. However, 
if the Originator can prove that such court proceedings or law suits were due to the Credit Risk of 
the respective Debtor any such expenses or fees shall be reimbursed by the Purchaser to the 
Originator. 

For the avoidance of doubt, any amounts paid by the Originator to the Purchaser pursuant to the 
preceding paragraph shall not be applied to cover any shortfalls resulting from Credit Risk. 

Indemnity by the Originator 
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The Originator indemnifies, irrespective of the Originator's negligence (Fahrlässigkeit) or wilful 
misconduct (Vorsatz), the Purchaser for Damages, which arise as a result of any of the following: 
(i) any of the representations and warranties made by the Originator under the Receivables 
Purchase Agreement is incorrect in whole or in part as of the date of the Receivables Purchase 
Agreement; (ii) any material information or report delivered by the Originator to the Purchaser in 
respect of the purchase or a repurchase of the Purchased Receivables under the Receivables 
Purchase Agreement has been false, incorrect or incomplete in any respect when made or 
delivered; or (iii) it fails in any way to perform its duties or obligations in accordance with the 
provisions of the Receivables Purchase Agreement; provided in each case that an indemnification 
shall not be made for Damages which result from (i) gross negligence (grobe Fahrlässigkeit) or 
wilful misconduct (Vorsatz) on the part of the Purchaser or (ii) the failure of any Debtor to pay 
amounts lawfully owed in respect of a purchased Receivable due to Credit Risk. 

Governing Law 

The Receivables Purchase Agreement shall be governed by the laws of the Federal Republic of 
Germany. 

The Servicing Agreement 
Appointment of Servicer and Servicer Duties 

The Issuer as purchaser (the "Purchaser") has entered into the Servicing Agreement with the 
Originator as servicer (the "Servicer").  

According to the Servicing Agreement the Issuer appoints the Originator to be the Servicer on its 
behalf to provide the following Services: (i) collect, administer, enforce and recover amounts 
relating to the Purchased Receivables and do all acts necessarily incidental thereto in accordance 
with the Servicing Agreement and its Credit and Collection Policy; (ii) exercise the unilateral and 
other rights related to the Purchased Receivables in accordance with the Servicing Agreement and 
its Credit and Collection Policy; (iii) identify, set aside and hold in trust (Treuhand) for the 
Purchaser all Collections and related Damages (if any) received and transfer such amounts to the 
Purchaser in accordance with the Servicing Agreement; (iv) provide the Purchaser on a quarterly 
basis with all information necessary to the Purchaser as required for it's accounting purposes; and 
(v) assist the auditors of the Purchaser and provide further information to them upon reasonable 
request. 

The Servicer shall (subject to certain limitations) have the authority to do or cause to be done any 
and all acts which it reasonably considers necessary or convenient in connection with the servicing 
of the Purchased Receivables in accordance with the Credit and Collection Policy.  

Specific Servicing Aspects  

The Servicer may, in course of servicing the Purchased Receivables, in its free discretion, sell a 
Purchased Receivable in an auction process if the Servicer determines a Purchased Receivable to 
be an Impaired Purchased Receivable. In order to sell such Purchased Receivable the Servicer 
will obtain bids for a purchase of such Purchased Receivable from at least two independent third 
parties. The Servicer may sell such Purchased Receivable to the party making the highest bid in 
the auction process. 

Upon the Issuer’s reasonable request, the Servicer shall be obliged to initiate further enforcement 
measures regarding each Purchased Receivable. The Servicer shall have no discretion in this 
regard.  



 

 85

In servicing the Purchased Receivables, the Servicer will in general not and will not be obliged to 
take any (further) security, if the Internal PD-Rating of a Debtor in accordance with the Credit and 
Collection Policy, has worsened. 

Collections 

The Servicer agrees to (i) collect any amounts due and payable under a Purchased Receivable by 
making use of the direct debit mandate (Einzugsermächtigung) agreed in the relevant 
Schuldschein Loan Agreement and pay these amounts into the Collection Account; (ii) pay any 
funds standing to the credit of the Collection Account in respect of Collections under a Purchased 
Receivable into the Operating Account on a daily basis at the latest on close of business of the day 
of the receipt thereof on the Collection Account; and (iii) at the earlier of it becoming insolvent, 
becoming subject to a moratorium or its rating being withdrawn or reduced below BBB+ by S&P, 
Baa2 by Moody's or BBB- by Fitch, not later than 10 Business Days after receipt upon the written 
request of the Security Trustee (acting on behalf of the Issuer) or the Data Trustee will (on behalf 
of the Issuer) pursuant to the Data Trust Agreement upon failure of the Servicer to act within the 10 
Business Days period, instruct each Debtor to make all future payments due under the relevant 
Schuldschein Loan Agreement to the Operating Account.  

Reporting Requirements 

On each Portfolio Reporting Date, subject to applicable data protection law and banking secrecy 
law, the Servicer shall prepare a Portfolio Report, a Trustee Report (which will be for the Security 
Trustee only and Noteholders may not require to receive a copy thereof) and an updated Decoding 
Key and provide (i) the Portfolio Report, completed by the Principal Paying Agent on behalf of the 
Issuer, and in accordance with the Terms and Conditions, to (aa) the Noteholders, (bb) each of the 
Rating Agencies and (cc) to the Irish Stock Exchange as long as any Class of Notes is listed on 
the Irish Stock Exchange; (ii) the Security Trustee with an updated Trustee Report (which will be 
for the Security Trustee only and Noteholders may not require to receive a copy thereof); and (iii) 
the updated Decoding Key to the Data Trustee to the extent that changes in respect of the 
Purchased Receivables require an update of the Decoding Key replacing the then current 
Decoding Key in its entirety. 

Servicer Advances 

The Servicer may (but is not obliged to) in accordance with the Servicing Agreement make a 
Servicer Advance to the Purchaser, to the extent that such Servicer Advance, in the Servicer's 
reasonable judgement, will be recoverable from future payments and collections or liquidation 
proceeds of such Purchased Receivable. The Servicer will not charge any fee for the provision of 
such Servicer Advance. The Purchaser has undertaken in the Servicing Agreement to repay any 
such Servicer Advance made by the Servicer on the immediately following Payment Date, subject 
to available funds and pursuant to the applicable Priority of Payments. The Servicer will not charge 
any interest or other margin payment on any Servicer Advance made. 

Representations, Warranties and Undertakings  

In performing its duties under the Servicing Agreement, the Servicer, inter alia, agrees (i) to comply 
in all material respects with the Credit and Collection Policy with respect to each Purchased 
Receivable and the related Schuldschein Loan Agreement, and not make any change in the Credit 
and Collection Policy, which change would or might, in either case, impair the collectability of any 
Purchased Receivable or the enforcement of any related Schuldschein Loan Agreement against 
the Debtor or the operation of the Servicing Agreement and (ii) to devote at least the same amount 
of time and attention, and exercise at least the same level of skill, care and diligence, in the 
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performance of those obligations which a prudent businessman (Sorgfalt eines ordentlichen 
Kaufmanns) would apply pursuant to Section 347 (1) German Commercial Code 
(Handelsgesetzbuch). 

Servicing Fee 

The Purchaser shall pay to the Servicer the Senior Servicing Fee and the Junior Servicing Fee.  

Termination 

The Servicer may terminate the Servicing Agreement for serious cause (Kündigung aus wichtigem 
Grund) only. The Purchaser may terminate the appointment of the Servicer under the Servicing 
Agreement and withdraw its respective collection authority and power granted herein, inter alia, if 
any of the following events or circumstances occur with respect to the Servicer: (i) the Servicer 
becomes Insolvent or is subject to or has taken any action for the purposes of commencing 
insolvency proceedings or is subject to any winding-up, liquidation, dissolution, moratorium or 
similar proceedings analogous in purpose or effect, (ii) any event occurs which would be materially 
prejudicial to the interests of the Purchaser, or (iii) any material adverse change occurs in the 
financial position or the collection procedures of the Servicer or its rating is reduced to Baa2 or 
below by Moody’s. Upon termination of the collection authority of the Servicer, the Purchaser is 
obliged to appoint a substitute servicer. 

Liability of the Servicer 

The Servicer shall not be liable for any loss or damage which is suffered by the Purchaser save in 
respect of such loss or damage which is suffered by the Purchaser as a result of wilful misconduct 
(Vorsatz) or negligence (Fahrlässigkeit) by the Servicer. 

Indemnity 

Without prejudice to the liability of the Servicer as described in the preceding paragraph, the 
Servicer indemnifies the Purchaser for Damages, if (i) any of its representations and warranties or 
undertakings made under the Servicing Agreement is incorrect or not adhered to in whole or in 
part, (ii) any information or report delivered by it has been false or incorrect in any material respect 
when made or deemed to be made or delivered, or (iii) it fails to perform any of its material duties 
or obligations under the Servicing Agreement. 

Governing Law 

The Servicing Agreement shall be governed by the laws of the Federal Republic of Germany. 

The Data Trust Agreement 
The Issuer as purchaser (the "Purchaser"), the Originator as seller (the "Originator"), the Security 
Trustee and the Data Trustee have entered into the Data Trust Agreement. 

In order to ensure compliance with the Data Protection Standards and to prevent the Transaction 
from detrimentally affecting the due execution of the Originator's banking transactions or affecting 
the confidential relationship existing between the Originator and the Debtors, Purchaser appoints 
the Data Trustee to hold the Decoding Key, which allows for the decoding of the encoded 
information to the extent necessary to identify the respective assigned Purchased Receivables and 
to only release the confidential data key on the occurrence of a Data Release Event. 

Data Trustee's Rights and Duties 
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The Data Trustee shall, inter alia, (a) hold such Decoding Key in safe and secure custody at its 
London office; (b) treat confidentially all information in the relevant Data Trustee File as well as all 
other information surrendered to it in connection with the Transaction; and (c) not disclose to any 
person, firm or company whatsoever any information which it has acquired under or in connection 
with the Data Trust Agreement other than in case of the occurrence of a Data Release Event or for 
a Permitted Purpose. 

Purchaser's Duties 

The Purchaser agrees that it may only request delivery of the Decoding Key to it on the 
occurrence of a Data Release Event and only to the extent necessary to provide such Decoding 
Key to a Substitute Servicer or the Security Trustee. Upon occurrence of a Data Release Event 
and receipt of the Decoding Key, the Purchaser will hold such Decoding Key confidential and in a 
safe and secure custody and will neither use the Decoding Key itself to decrypt the encrypted 
information nor will it allow any person to gain access thereto except for a Substitute Servicer or 
the Security Trustee.  

Data Release Event 

Upon the occurrence of a Data Release Event the Security Trustee (as authorised by the 
Purchaser) may require in writing the Data Trustee to immediately deliver the Decoding Key to the 
Substitute Servicer provided that such delivery is at the relevant time permitted by applicable 
banking secrecy rules and data protection laws of Germany (to the extent applicable). 

Data Release Event means any of the following events: (i) termination of the appointment or 
resignation by the Servicer under the Servicing Agreement; (ii) a release of the relevant data being 
necessary for the Purchaser (or the Security Trustee after delivery of an Enforcement Notice) to 
pursue legal actions to properly enforce or realise any Purchased Receivable, provided that the 
Purchaser (or the Security Trustee, as the case may be) will be acting through a Substitute 
Servicer; or (iii) the pursuit of legal actions by the Servicer to enforce, realise or preserve the 
Purchased Receivables or other claims and rights under the underlying Schuldschein Loan 
Agreement being inadequate. 

Term and Termination 

The Data Trustee may only terminate the Data Trust Agreement for serious cause (Kündigung aus 
wichtigem Grund). The Purchaser may, inter alia, terminate the appointment of the Data Trustee if 
one or more of the following events occur: (i) dissolution, liquidation, bankruptcy, insolvency, forced 
execution, composition, creditors rescission or similar proceedings are instituted or applied for the 
Data Trustee or its material assets; or (ii) the requirements for instituting the proceedings set forth 
under (i) above exist as a matter of law (but such proceedings have not yet been instituted); or (iii) 
there is a material breach of the obligations of the Data Trustee under the Data Trust Agreement. 

In case of a termination of the appointment of the Data Trustee the Purchaser is obliged to appoint 
a substitute Data Trustee. 

Fees and Expenses 

The Purchaser shall pay to the Data Trustee the fee as set forth in a separate fee letter between 
the Purchaser and the Data Trustee and shall reimburse the Data Trustee for all costs, fees and 
expenses, in each case reasonably incurred by the Data Trustee in respect of or in connection with 
the performance of its obligations under the Data Trust Agreement. 

Indemnity 
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The Data Trustee will indemnify the other parties to the Data Trust Agreement and each of their 
directors, officers, and employees for damages, if there is a breach of its representations, 
warranties or undertakings; and/or if it fails to perform any of its duties or obligations pursuant to 
the Data Trust Agreement; provided that no indemnification shall be made for damages which 
result from gross negligence (grobe Fahrlässigkeit) or wilful misconduct (Vorsatz) by any of the 
other parties to the Data Trust Agreement. 

The Purchaser will indemnify the Data Trustee against all actions, proceedings, claims, liability, 
losses and damages (including costs and reasonable expenses arising therefrom or incidental 
thereto) which may be brought against, suffered or incurred by the Data Trustee arising out or in 
connection with its relevant appointment or the performance of its functions, except such as may 
result from a violation by Data Trustee of its relevant obligations under the Data Trust Agreement 
caused by its gross negligence or wilful misconduct or that of its officers, employees or agents. 

Governing Law 

The Data Trust Agreement shall be governed by the laws of the Federal Republic of Germany. 

The Interest Rate Hedge Agreement  
Pursuant to the Interest Rate Hedge Agreement, the Issuer has entered into a fixed-to-floating 
interest rate hedge with the Interest Rate Hedge Counterparty. The Issuer will, pursuant to the 
Interest Rate Hedge Agreement pay the Interest Rate Hedge Counterparty an interest rate of not 
more than 3.70 per cent p.a. over the life of the transaction, provided that the aggregate Note 
Principal Amounts of the Notes amortises in certain boundaries. The initial hedged notional amount 
is EUR 503,000,000, and reflects the balance of the assets equal to the initial aggregate Note 
Principal Amounts of the Notes.  

The interest rate hedge is structured with a scheduled pre-determined hedge notional at the 
Minimum Notional Amount (equivalent to the Fixed Notional Amounts, as defined in the Interest 
Rate Hedge Agreement), while the difference to the Maximum Notional Amount (equivalent to the 
Fixed Notional Amounts plus the Cap Notional Amounts, both as defined in the Interest Rate 
Hedge Agreement) reflects the flexible area, which is hedged through caps. 

On any Interest Accrual Period other than the initial Interest Accrual Period, the Issuer is hedged 
with caps for amounts exceeding the Minimum Notional Amount and with swaps for amounts up to 
the Minimum Notional Amount. 

The Issuer is not hedged for amounts falling below the Minimum Notional Amount. 

This structure intends to mimic a balance guaranteed swap as long as the actual aggregate Note 
Principal Amounts of the Notes lies between the Minimum Notional Amount and the Maximum 
Notional Amount and offers the Issuer the potential of additional excess cash. The Interest Rate 
Hedge Agreement shall be governed by the laws of England. 

 

Pursuant to the Interest Rate Hedge Agreement, if (i) the long term, unsecured and 
unsubordinated debt obligations of the credit support provider of the Interest Rate Hedge 
Counterparty cease to be rated at least as high as A+ by S&P or A1 by Moody’s or (ii) the long 
term, unsecured and unsubordinated debt obligations of the Interest Rate Hedge Counterparty or 
its credit support provider (if relevant) cease to be rated at least as high as A by Fitch or the short-
term, unsecured and unsubordinated debt obligations of the Interest Rate Hedge Counterparty or 
its credit support provider cease to be rated at least as high as F1 by Fitch, the Interest Rate 
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Hedge Counterparty will, within 30 days of the date of occurrence of the relevant rating event set 
out under (i) or (ii) above: 

(a) provide for the Hedge Collateral; or 

(b) transfer all of its rights and obligations with respect to the Interest Rate Hedge Agreement to 
a third party fulfilling the relevant criteria of S&P, Moody’s and Fitch (as set out in the 
Interest Rate Hedge Agreement), or 

(c) procure another person to become co-obligor in respect of the obligation of the Interest Rate 
Hedge Counterparty under the Interest Rate Hedge Agreement which fulfils the relevant 
criteria of S&P, Moody’s and Fitch (as set out in the Interest Rate Hedge Agreement); or 

(d) take such other action as agreed with S&P, Moody’s and Fitch (as relevant) in order to 
maintain or restore the rating of the Notes. 

If (i) the long term, unsecured and unsubordinated debt obligations of the credit support provider of 
the Interest Rate Hedge Counterparty cease to be rated at least as high as BBB- by S&P, A3 by 
Moody’s or (ii) the long term, unsecured and unsubordinated debt obligations of the Interest Rate 
Hedge Counterparty or its credit support provider (if relevant) cease to be rated at least as high as 
BBB- by Fitch or the short-term, unsecured and unsubordinated debt obligations of the Interest 
Rate Hedge Counterparty or its credit support provider cease to be rated at least as high as F3 by 
Fitch only the aforementioned items (b) or (d) will apply.  
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The Agency Agreement 
The Issuer has entered into the Agency Agreement with the Security Trustee, Principal Paying 
Agent and the Irish Paying Agent (the Principal Paying Agent and the Irish Paying Agent together, 
the "Agents"). The Issuer appoints the Agents to make payments of interest and principal under 
the Notes, to make certain calculations and determinations and certain authentications.  

Delivery and Exchange of the Notes 

The Principal Paying Agent shall hold the Permanent Global Notes in safe custody on behalf of the 
Issuer until the Exchange Date. On the Exchange Date, the Principal Paying Agent shall deliver 
the Permanent Global Notes duly executed on behalf of the Issuer and authenticated by the 
Principal Paying Agent for exchange of the Permanent Global Notes against the Temporary Global 
Notes to the Common Depositary. The exchange shall be made only upon certification of non-U.S. 
beneficial ownership as set out in the Temporary Global Notes.  

Payments 

The Issuer shall on each date on which any payment in respect of the Notes becomes due and 
payable transfer or cause to be transferred to the Principal Paying Agent via the TARGET system 
such amount in EUR as required for the purposes of such payment in respect of the Notes. The 
Issuer will ensure that, prior to the day on which any payment in respect of the Notes becomes 
due and payable, the Principal Paying Agent shall be notified of the amounts due and payable on 
such date and procure that the Principal Paying Agent receives a confirmation by the Operating 
Account Bank confirming the irrevocable payment instruction of the Issuer to the Operating 
Account Bank relating to such payment. 

Calculations 

The Principal Paying Agent shall make such calculations and determinations in respect of the 
Notes and give notices thereof as set out in the Terms and Conditions, with a copy of such notices 
to the Issuer and the Originator provided that it shall have received the information required to 
make such calculations. 

Duties of the Agents 

The Principal Paying Agent shall, in accordance with the Terms and Conditions and the Agency 
Agreement, inter alia, (i) cause to be delivered any replacement Global Notes, (ii) cancel all Global 
Notes which are redeemed, exchanged or replaced and (iii) destroy all cancelled Global Notes. 

Further, the Principal Paying Agent shall keep a full and complete record of all Notes and their 
redemption, exchange, cancellation and replacement of lost, stolen, damaged or destroyed Global 
Notes.  

Indemnity 

The Issuer will indemnify and hold harmless the Principal Paying Agent and its officers, directors, 
employees and agents against any loss, liability, expense, claim or action (including all reasonable 
fees and expenses incurred in disputing or defending any of the foregoing but not including taxes 
on income) it may incur or which may be made against it arising out of or in connection with its 
appointment or the performance of its functions, except such as may result from a violation by the 
Principal Paying Agent of its obligations under the Agency Agreement caused by fraud and/or 
gross negligence and/or wilful misconduct and/or bad faith of the Principal Paying Agent or its 
officers, directors, employees or agents.  
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The Principal Paying Agent will indemnify and hold harmless the Issuer and its officers, directors, 
employees and agents against any loss, liability, expense, claim or action (including all reasonable 
fees and expenses incurred in disputing or defending any of the foregoing but not including taxes 
on income) which it may incur or which may be made against it as a result of the violation by the 
Principal Paying Agent of its obligations under the Agency Agreement caused by gross negligence 
or wilful misconduct of the Principal Paying Agent, its officers, directors, employees or agents. 

Termination and Changes in Agents 

Any Agent may at any time resign from its office by giving the Issuer and the Originator not less 
than 30 calendar days' prior written notice, provided that at all times there shall be a Principal 
Paying Agent, and as long as any of the Notes are listed on the Irish Stock Exchange, there shall 
be an Irish Paying Agent with the required capacities appointed. 

If the short term rating of the Principal Paying Agent is withdrawn or falls below F-1 by Fitch, A-1 
by S&P and/or P-1 by Moody's, the Issuer shall within 30 (thirty) calendar days upon becoming 
aware thereof terminate the appointment of the Principal Paying Agent by giving not less than 
5 (five) calendar days' prior notice to the Principal Paying Agent and appoint another bank or 
financial institution as Principal Paying Agent, provided that (a) such successor principal paying 
agent shall be rated by at least two of the Rating Agencies and (b) the relevant short term rating is 
at least F-1 in the case of Fitch, A-1 in the case of S&P and P-1 in the case of Moody's. 

The Issuer may terminate the appointment of any Agent with regard to some or all of its functions 
with the prior written consent of the Originator upon giving the Agent not less than 30 calendar 
days' prior written notice.  

Any termination of the appointment of an Agent other than for serious cause (wichtiger Grund) 
shall become effective only upon the appointment by the Issuer with the prior written consent of 
the Originator of a substitute agent.  

Fees, Costs and Expenses 

The Issuer will pay to the Principal Paying Agent for the account of the Agents such fees, costs 
and expenses as have been separately agreed between the Issuer and the Agents from time to 
time in respect of the services of the Agents. 

Governing Law 

The Agency Agreement will be governed by the laws of the Federal Republic of Germany.  

The Cash Administration Agreement 
Pursuant to the Cash Administration Agreement between the Issuer, the Cash Administrator, the 
Operating Account Bank, the Overcollateralisation Account Bank, the Corporate Administrator and 
the Security Trustee, the Issuer has appointed the Operating Account Bank, the 
Overcollateralisation Account Bank and the Cash Administrator to provide the following services. 

Services provided by the Cash Administrator  

The Cash Administrator shall, inter alia, provide the following services: 

• prior to an Enforcement Notice, the Cash Administrator shall, inter alia: (i) arrange for all 
payments due and payable by the Issuer under a Transaction Document to be made from 
each of the Transaction Accounts (and the Set-Off Risk Reserve Account, if established) and 
applied in accordance with the applicable Priority of Payments; (ii) give directions to the 
Account Bank in respect of payments to be made from the Transaction Accounts in 
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accordance with and subject to the Cash Administration Agreement, the Mandates and the 
applicable Priority of Payments; (iii) give directions to the account bank in respect of 
payments to be made from the Set-off Risk Reserve Account (if established) in accordance 
with and subject to the Transaction Documents and the Mandates; (iv) arrange for all 
amounts to be credited and debited to the Principal Deficiency Ledger in accordance with 
the Transaction Documents; (v) invest amounts credited to the Reserve Account and the 
Overcollateralisation Account in Permitted Investments or dispose of Permitted Investments; 
and (vi) assist the Corporate Administrator, the auditors and/or the directors of the Issuer in 
respect of its services as necessary. 

• upon the receipt of an Enforcement Notice, the Cash Administrator shall act solely in 
accordance with the instructions of the Security Trustee and shall, in particular, assist the 
Servicer, on the request of the Security Trustee, as necessary in the crediting of Collections 
to the Trust Account. 

Further, the Cash Administrator shall on each Determination Date calculate the funds available to 
the Issuer and determine the relevant amounts due and payable to each payee in accordance with 
the applicable Priority of Payments. 

The Cash Administrator shall prepare a report in relation to the Transaction Accounts (showing, 
inter alia, the movements on such Transaction Accounts since the date of the previous report) in 
the form and shall deliver such report in such intervals and to such persons as shall be agreed in 
writing from time to time between the Cash Administrator and the Issuer and, after receipt of an 
Enforcement Notice, with the Security Trustee 

Delegation by the Cash Administrator 

The Cash Administrator shall only be permitted to transfer, sub-contract or delegate the cash 
administration services to a third party with the prior written consent of the Issuer provided that, in 
particular, such consent shall not be required in the case of any sub-contract or delegation to any 
affiliate of the Cash Administrator. Notwithstanding any sub-agency, sub-contract or delegation of 
the performance of the cash administration services by the Cash Administrator the Cash 
Administrator shall thereby not be released or discharged from any liability under the Cash 
Administration Agreement and shall remain responsible for the performance of the cash 
administration services. 

Payments and Accounts 

The Cash Administrator shall maintain a Principal Deficiency Ledger for the Operating Account in 
respect of the Principal Deficiency Amounts to be debited and the amounts of early repayments to 
be credited to the Principal Deficiency Ledger pursuant to the applicable Priority of Payments. 

The Cash Administrator may draw amounts from the Transaction Accounts on any Business Day 
for the purpose of making payments in accordance with the applicable Priority of Payments 
pursuant to the Transaction Documents. 

Covenants of the Cash Administrator 

The Cash Administrator covenants with each of the other parties to the Cash Administration 
Agreement that it will give such time and attention and will exercise such skill, care and diligence 
in the performance of the cash administration services as it does in performing its own cash 
administration services (Sorgfalt in eigenen Angelegenheiten). 
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Acknowledgement by and Obligations of the Account Bank 

The Account Bank, inter alia, (i) waives all its present and future rights under its general business 
terms (Allgemeine Geschäftsbedingungen) to a lien or any other security interest over the 
Transaction Accounts; (ii) waives any right it has or may hereafter acquire to combine, consolidate 
or merge the Transaction Accounts, any other account of the Issuer or the account of any other 
person or set-off any liabilities of the Issuer or any other person to the Account Bank and agrees 
that it shall not set-off or transfer any sum standing to the credit of or to be credited to the 
Transaction Accounts in or towards satisfaction of any liabilities owed to the Account Bank, the 
Issuer or any other person; (iii) agrees to comply with any direction of the Cash Administrator to 
effect a payment by debit from Transaction Account; (iv) agrees, upon receipt of a copy of an 
Enforcement Notice from the Security Trustee, to comply with any direction expressed to be given 
by the Security Trustee in respect of the operation of the Transaction Accounts; and (v) agrees that 
it will notify the Cash Administrator if any of the Transaction Accounts shall at any time have a 
negative balance. 

Until the Account Bank is notified by the Cash Administrator that all Transaction Accounts are 
closed, the Account Bank shall provide the Cash Administrator and the Corporate Administrator 
and, upon receipt of an Enforcement Notice, the Security Trustee with a statement in respect of 
each Transaction Accounts automatically on a daily or such other regular basis as may from time 
to time be agreed between the Account Bank, the Cash Administrator and, upon receipt of an 
Enforcement Notice, the Security Trustee, and also as soon as reasonably practicable after receipt 
of a request from any party hereto for a statement.  

Maintenance of Transaction Accounts 

If the rating of any Account Bank by any of the Rating Agencies is withdrawn or falls below the 
Required Rating, the Issuer is obliged to open a new Operating Account (including a new Reserve 
Account) and/or a new Overcollateralisation Account (as applicable) with another Account Bank 
having at least the Required Ratings from each of the Rating Agencies within 30 calendar days. In 
this case the Cash Administrator will (a) give notice of such event to the other parties to the Cash 
Administration Agreement; and (b) on behalf of the Issuer obtain the consent of the Security 
Trustee (if possible) and procure that, in accordance with the Trust Agreement (i) a new Operating 
Account (including a new Reserve Account) and/or a new Overcollateralisation Account (as 
applicable) with another Account Bank having at least the Required Ratings from each of the 
Rating Agencies is opened with in the 30 calendar days period, (ii) the old Operating Account 
(including an old Reserve Account) with the old Account Bank and/or the old Overcollateralisation 
Account with the old Account Bank (as applicable) is closed and (iii) any amounts standing to the 
credit of the closed Operating Account, the Reserve Account and/or the Overcollateralisation 
Account (as applicable) are transferred to such new Operating Account, new Reserve Account 
and/or new Overcollateralisation Account (as applicable). 

Change of Account Bank and/or of Cash Administrator 

At any time, the Account Bank may cease to operate (all but not some of) the Transaction 
Accounts and the Cash Administrator may cease to provide the Cash Administration Services, in 
each case on giving not less than three months' prior written notice thereof to each of the other 
parties of the Cash Administration Agreement.  

The Issuer undertakes that, in the event of the Account Bank giving notice under the preceding 
paragraph, it shall as soon as possible procure a new bank and the Issuer undertakes that, in the 
event of the Cash Administrator giving notice under preceding paragraph, it shall as soon as 
possible appoint a successor Cash Administrator, in each case satisfying the Required Rating to 
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operate the Transaction Accounts or to provide the cash administration services (as applicable) in 
accordance with the terms of the Cash Administration Agreement.  

The Account Bank shall not cease to operate the Transaction Accounts unless and until the Issuer 
has appointed such new bank and the amounts standing to the credit of the Transaction Accounts 
held by the resigning Account Bank have been transferred to new Transaction Accounts of such 
new bank and such new Transaction Accounts have been pledged to the Security Trustee in 
accordance with the Trust Agreement. 

The Cash Administrator shall not cease to provide the cash administration services unless and 
until the Issuer has appointed a successor Cash Administrator and the resigning Cash 
Administrator has delivered any records and documents in relation to its appointment as Cash 
Administrator which are in its possession to the successor Cash Administrator. 

For the avoidance of doubt, the foregoing shall not prevent the Account Bank or the Cash 
Administrator to resign from its appointment under the Cash Administration Agreement at any time 
and with immediate effect for serious cause (aus wichtigem Grund). 

Fees, Costs and Expenses 

The fees, costs and expenses of the Account Bank for the operation of the Transaction Accounts 
shall be payable by the Issuer in the same manner and at the same rates as are generally 
applicable to its business customers, provided that no failure by the Issuer to pay such fees, costs 
and expenses shall relieve the Account Bank of its obligations under the Cash Administration 
Agreement (including the Mandates) in respect of the Transaction Account. 

The fees, costs and expenses of the Cash Administrator shall be paid by the Issuer as 
consideration for the performance of the Cash Administration Services under the Cash 
Administration Agreement as separately agreed in a side letter agreement on or about the date 
hereof between the Issuer and the Cash Administrator, plus any value-added or other similar tax 
imposed by applicable law on such Cash Administration Services, subject to available funds and 
the applicable Priority of Payments. 

Indemnity and Limitation of Liability 

Each of the Cash Administrator and the Account Bank, respectively, shall severally indemnify each 
other party to the Cash Administration Agreement against all actions, proceedings, claims, liability, 
losses and damages (including costs and reasonable expenses arising therefrom or incidental 
thereto) which may be brought against, suffered or incurred by such parties to the Cash 
Administration Agreement as a result of any failure by the Cash Administrator or the Account Bank 
(as applicable) to comply with any of its obligations under the Cash Administration Agreement 
attributable to fraud and/or gross negligence and/or wilful default and/or bad faith of the Cash 
Administrator or the Account Bank or their directors, officers, servants, employees, agents or 
delegates.  

The Issuer shall indemnify the Cash Administrator and/or the Account Bank (as applicable) against 
all actions, proceedings, claims, liability, losses and damages (including costs and reasonable 
expenses arising therefrom or incidental thereto) which may be brought against, suffered or 
incurred by the Cash Administrator and/or the Account Bank arising out or in connection with its 
relevant appointment or the performance of its functions, except such as may result from a 
violation by the Cash Administrator or the relevant Account Bank (as applicable) of its relevant 
obligations under this Agreement caused by its gross negligence or wilful misconduct or that of its 
officers, employees or agents.  
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Governing Law 

The Cash Administration Agreement will be governed by the laws of the Federal Republic of 
Germany. 
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DESCRIPTION OF THE PORTFOLIO 

1 Summary of the key terms of the Purchased Receivables 

The following text summarises the key terms of the Purchased Receivables and the related 
Schuldschein Loan Agreements.  

The Purchased Receivables are receivables under Schuldschein Loan Agreements 
governed by German law and denominated in EUR. The Purchased Receivables provide for 
either repayment of the loan advance made to a Debtor (i) in quarterly instalments or ((ii) 
repayment at maturity. The Purchased Receivables provide for quarterly interest payments 
at an interest rate fixed for the entire term of the respective Purchased Receivable. Each 
Debtor has agreed to comply with certain financial covenants, such as to observe (i) a 
certain minimum amount of equity and an agreed minimum equity ratio, (ii) an agreed debt 
to equity ratio which shall not be lesser than a certain percentage of its liabilities and (iii) an 
interest burden in respect of debt capital which shall not exceed a certain percentage of its 
liabilities. Each Debtor has authorised the Servicer to directly debit its account with the 
relevant amount due and payable by such Debtor on a payment date under a Schuldschein 
Loan Agreement. The Schuldschein Loan Agreement may only be terminated early for 
serious cause (wichtiger Grund). A serious cause (wichtiger Grund) permitting the Issuer 
(respectively, the Servicer on its behalf) to terminate the relevant Schuldschein Loan 
Agreement may arise, in particular, if (i) such Debtor is in payment default, or (ii) in default in 
respect of another material obligation under the Schuldschein Loan Agreement, or (iii) the 
Debtor is in breach of its financial covenants, or (iv) the Debtor has become insolvent.  

2 Information Tables regarding the Portfolio as at 3 July 2006 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 Portfolio Key Figures

Portfolio Key Figures
Aggregate Outstanding Principal Amount in EUR 503,032,316       
Number of Purchased Receivables 396
Number of Debtors 372
Average Outstanding Prinicpal Amount of Purchased Receivables in EUR 1,270,284
WA Life (in years) 2.59
WA Internal PD-Rating 3.0
WA Moody's KMV RiskCalc Rating* Baa3.edf
WA Fixed Interest Rate of Purchased Receivables (p.a.) 6.35%

* Moody's KMV RiskCalc 1-year Bond Default Rate Mapping

 Distribution by Repayment Type

Repayment Type Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Portion of 
Outstanding 

Principal 
Amount

Amortising 221,032,316 197 43.9%
Bullet 282,000,000 199 56.1%
Total 503,032,316 396 100.0%
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 Distribution by Industry (Commerzbank)

Commerzbank Industry Sector Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

Wholesale 125,886,282 97 17.1% 25.0%
Metal Industry 50,930,457 43 4.7% 10.1%
Technology 50,424,743 44 5.1% 10.0%
Services 46,023,516 27 5.9% 9.1%
Chemicals and Plastics 41,355,965 34 3.7% 8.2%
Machinery 37,137,719 35 2.8% 7.4%
Automotive 27,138,268 16 2.8% 5.4%
Media and Culture 19,376,854 21 1.1% 3.9%
IT Service and Software 18,857,262 14 2.3% 3.7%
Energy and Utilities 18,150,000 16 2.0% 3.6%
Rail, Road and Logistics 17,723,333 10 0.5% 3.5%
Food and Beverages 11,945,000 10 2.0% 2.4%
Retail 9,937,500 9 1.2% 2.0%
Basic Resources 8,000,000 3 1.6% 1.6%
Building Materials 5,622,500 5 0.7% 1.1%
Telecom 5,000,000 1 1.0% 1.0%
Aircraft 4,000,000 1 0.8% 0.8%
Touristic 2,700,000 4 0.3% 0.5%
Pulp, Paper and Packaging 1,500,000 3 0.3% 0.3%
Consumer Goods 856,250 2 0.0% 0.2%
Public Finance and Non-Profit 466,667 1 0.0% 0.1%
Construction 0 0 0.0% 0.0%
Commercial Real Estate 0 0 0.0% 0.0%
Shipping Finance 0 0 0.0% 0.0%
Financial Institutions 0 0 0.0% 0.0%
Total 503,032,316 396 100.0% 56.1% 100.0%

10.0%
9.1%

8.2%
7.4%

3.9%
3.7%
3.6%
3.5%

2.4%
2.0%
1.6%
1.1%
1.0%
0.8%
0.5%
0.3%
0.2%
0.1%
0.0%
0.0%
0.0%
0.0%

10.1%

5.4%

25.0%

 Distribution by Industry (Moody's)

Moody's Industry Sector Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

Electronics 81,644,505 63 9.3% 16.2%
Mining, Steel, Iron and Non Precious Metals 50,930,457 43 4.7% 10.1%
Machinery (Non-Agriculture, Non-Construction, Non-Electronic) 48,756,918 48 4.0% 9.7%
Chemicals, Plastics and Rubber 40,587,281 30 4.3% 8.1%
Retail Stores 40,128,750 33 4.4% 8.0%
Personal Transportation 29,091,667 12 3.5% 5.8%
Oil and Gas 27,950,000 14 5.5% 5.6%
Automobile 26,346,601 17 2.2% 5.2%
Beverage, Food and Tobacco 25,100,000 16 4.3% 5.0%
Personal, Food and Miscellaneous Services 22,640,182 13 3.2% 4.5%
Healthcare, Education and Childcare 18,016,667 16 1.7% 3.6%
Ecological 16,350,000 15 2.0% 3.3%
Broadcasting & Entertainment 12,714,354 13 0.7% 2.5%
Textiles and Leather 10,681,250 11 1.1% 2.1%
Cargo Transport 8,765,000 6 0.0% 1.7%
Containers, Packaging and Glass 7,846,184 8 0.7% 1.6%
Printing and Publishing 7,380,000 8 0.8% 1.5%
Buildings and Real Estate 7,045,000 5 1.2% 1.4%
Telecommunications 5,000,000 1 1.0% 1.0%
Farming and Agriculture 4,570,000 6 0.7% 0.9%
Hotels, Motels, Inns and Gaming 3,075,000 5 0.3% 0.6%
Leisure, Amusement, Entertainment 2,337,500 4 0.0% 0.5%
Personal and Non Durable Consumer Products (Manufacturing Only) 2,275,000 4 0.1% 0.5%
Diversified Natural Resources, Precious Metals and Minerals 2,000,000 4 0.4% 0.4%
Utilities 1,800,000 1 0.0% 0.4%
Aerospace and Defense 0 0 0.0% 0.0%
Banking 0 0 0.0% 0.0%
Diversified/Conglomerate Manufacturing 0 0 0.0% 0.0%
Diversified/Conglomerate Services 0 0 0.0% 0.0%
Finance 0 0 0.0% 0.0%
Grocery 0 0 0.0% 0.0%
Home/Office Furnishings, Housewares, and Durable Consumer Products 0 0 0.0% 0.0%
Insurance 0 0 0.0% 0.0%
Total 503,032,316 396 56.1% 100.0%



 

 98

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 Distribution by Industry (S&P)

S&P Industry Sector Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

Conglomerates 125,886,282 97 17.1% 25.0%
Industrial equipment 94,352,700 85 8.3% 18.8%
Business equipment & services 45,741,194 34 6.3% 9.1%
Chemicals & plastics 41,355,965 34 3.7% 8.2%
Surface transport 29,061,601 18 2.5% 5.8%
Telecommunications 22,992,719 16 1.3% 4.6%
Retailers (except food & drug) 20,687,500 14 2.5% 4.1%
Equipment leasing 19,341,667 11 2.4% 3.8%
Oil & gas 18,050,000 7 2.1% 3.6%
Ecological services & equipment 16,350,000 15 2.0% 3.3%
Electronics/electrical 13,797,500 13 1.9% 2.7%
Food products 9,875,000 6 1.8% 2.0%
Leisure goods/activities/movies 9,370,604 9 0.0% 1.9%
Steel 6,850,000 7 1.1% 1.4%
Containers & glass products 5,622,500 5 0.7% 1.1%
Health care 5,483,333 5 0.2% 1.1%
Publishing 5,287,500 5 0.6% 1.1%
Air transport 4,000,000 1 0.8% 0.8%
Food service 2,700,000 4 0.3% 0.5%
Farming/agriculture 2,070,000 4 0.2% 0.4%
Utilities 1,800,000 1 0.0% 0.4%
Forest products 1,500,000 3 0.3% 0.3%
Home furnishings 450,000 1 0.0% 0.1%
Clothing/textiles 406,250 1 0.0% 0.1%
Building & Development 0 0 0.0% 0.0%
Aerospace & Defense 0 0 0.0% 0.0%
Automotive 0 0 0.0% 0.0%
Beverage & Tobacco 0 0 0.0% 0.0%
Radio & Television 0 0 0.0% 0.0%
Brokers, Dealers & Investment houses 0 0 0.0% 0.0%
Cable & satellite television 0 0 0.0% 0.0%
Cosmetics/toiletries 0 0 0.0% 0.0%
Drugs 0 0 0.0% 0.0%
Financial intermediaries 0 0 0.0% 0.0%
Food/drug retailers 0 0 0.0% 0.0%
Lodging & casinos 0 0 0.0% 0.0%
Insurance 0 0 0.0% 0.0%
Nonferrous metals/minerals 0 0 0.0% 0.0%
Rail industries 0 0 0.0% 0.0%
Total 503,032,316 396 100.0% 56.1% 100.0%

25.0%
18.8%

9.1%
8.2%

5.8%
4.6%
4.1%
3.8%
3.6%

2.7%
2.0%
1.9%

1.4%
1.1%
1.1%
1.1%
0.8%
0.5%
0.4%
0.4%
0.3%
0.1%
0.1%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%
0.0%

3.3%

 Distribution by Industry (Fitch)

Fitch Industry Sector Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

Industrial/Manufacturing 102,853,459 89 9.6% 20.4%
Computers & Electronics 77,009,981 58 8.6% 15.3%
Metals & Mining 50,930,457 43 4.7% 10.1%
Retail (General) 44,403,750 37 4.3% 8.8%
Business Services 43,233,932 35 6.0% 8.6%
Automobiles 31,367,434 19 3.3% 6.2%
Chemicals 22,628,947 13 3.4% 4.5%
Transportation 21,723,333 11 1.3% 4.3%
Building & Materials 21,225,000 14 3.7% 4.2%
Health Care & Pharmaceuticals 20,791,667 21 1.9% 4.1%
Energy 16,950,000 10 3.3% 3.4%
Food, Beverage & Tobacco 13,945,000 11 2.4% 2.8%
Gaming, Leisure & Entertainment 9,820,604 10 0.0% 2.0%
Broadcasting/Media/Cable 7,817,500 9 0.8% 1.6%
Telecommunications 5,000,000 1 1.0% 1.0%
Textiles & Furniture 4,906,250 4 0.9% 1.0%
Lodging & Restaurants 2,700,000 4 0.3% 0.5%
Consumer Products 2,425,000 3 0.2% 0.5%
Utilities 1,800,000 1 0.0% 0.4%
Paper & Forest Products 1,500,000 3 0.3% 0.3%
Packaging & Containers 0 0 0.0% 0.0%
Aerospace & Defence 0 0 0.0% 0.0%
Banking & Finance 0 0 0.0% 0.0%
Real Estate 0 0 0.0% 0.0%

Total 503,032,316 396 100.0% 56.1% 100.0%

20.4%
15.3%

10.1%
8.8%
8.6%

6.2%
4.5%
4.3%
4.2%
4.1%

3.4%
2.8%

2.0%
1.6%

1.0%
1.0%
0.5%
0.5%
0.4%
0.3%
0.0%
0.0%
0.0%
0.0%
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 Distribution by Federal States

Federal State Outstanding
Principal
Amount 
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

North Rhine-Westphalia 111,619,555 90 15.3% 22.2%
Bavaria 94,780,511 75 8.2% 18.8%
Baden-Württemberg 57,910,874 51 5.8% 11.5%
Hesse 44,289,940 38 2.9% 8.8%
Berlin 34,660,128 29 4.4% 6.9%
Schleswig-Holstein 34,061,272 24 4.3% 6.8%
Lower Saxony 32,045,833 22 3.7% 6.4%
Thuringia 22,420,815 21 1.1% 4.5%
Brandenburg 19,142,500 10 2.3% 3.8%
Hamburg 14,500,000 5 2.9% 2.9%
Saxony 11,600,887 13 0.6% 2.3%
Saxony-Anhalt 8,750,000 5 1.6% 1.7%
Rhineland-Palatinate 8,500,000 7 1.7% 1.7%
Bremen 3,500,000 3 0.7% 0.7%
Saarland 3,000,000 2 0.6% 0.6%
Mecklenburg-Western-Pomerania 2,250,000 1 0.0% 0.4%
Total 503,032,316 396 100.0% 56.1% 100.0%

18.8%
11.5%

8.8%
6.9%
6.8%
6.4%

4.5%

2.9%
2.3%

1.7%
1.7%

0.7%
0.6%
0.4%

3.8%

22.2%

 Distribution by Geographical Position within Germany

Geographical Position
within Germany

Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Portion of 
Outstanding 

Principal 
Amount

Old Federal States 404,207,986 317 80.4%
New Federal States (incl. Berlin) 98,824,330 79 19.6%

Total 503,032,316 396 100.0%

 Distribution by Purchased Receivable's Outstanding Principal Amount

Purchased Receivable 
Amount in EUR*

Outstanding 
Principal 
Amount 
in EUR 

Number of 
Purchased 

Receivables 

Allocation of 
Outstanding 

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

0 - 250,000 0 0 0.0% 0.0%
250,000 - 500,000 63,870,643 138 6.7% 12.7%
500,000 - 1,000,000 98,056,501 113 9.9% 19.5%
1,000,000 - 1,500,000 65,684,320 48 6.6% 13.1%
1,500,000 - 2,000,000 72,230,000 38 8.3% 14.4%
2,000,000 - 2,500,000 28,886,905 12 4.0% 5.7%
2,500,000 - 3,000,000 54,412,500 19 5.4% 10.8%
3,000,000 - 3,500,000 16,950,000 5 1.4% 3.4%
3,500,000 - 4,000,000 31,378,947 8 4.8% 6.2%
4,000,000 - 4,500,000 21,562,500 5 0.0% 4.3%
4,500,000 - 5,000,000 50,000,000 10 8.9% 9.9%

Total 503,032,316 396 100.0% 56.1% 100.0%
* ranges exclude lower bound and include upper bound

0.0%
12.7%

19.5%
13.1%

14.4%
5.7%

10.8%
3.4%

6.2%

9.9%
4.3%

 Distribution by Number of Purchased Receivables per Debtor

Number of Purchased 
Receivables per 

Debtor

Outstanding
Principal
Amount
in EUR

Number of
Debtors

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

1 459,316,899 349 52.0% 91.3%
2 41,765,417 22 3.7% 8.3%
3 1,950,000 1 0.3% 0.4%

Total 503,032,316 372 100.0% 56.1% 100.0%
0.4%

8.3%
91.3%
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 Largest Debtors by Outstanding Principal Amount

No. Outstanding 
Principal 
Amount 
in EUR*

Repayment 
Type

Maturity** Internal PD-
Rating

Moody's KMV 
RiskCalc 
Rating***

1 5,000,000 Bullet 15/06/2011 2.8 Aa3.edf
2 5,000,000 Amortising 15/06/2011 2.6 A3.edf
3 5,000,000 Bullet 15/12/2010 2.0 Baa1.edf
4 5,000,000 Bullet 15/09/2010 2.0 A2.edf
5 5,000,000 Bullet 15/09/2010 2.2 Baa1.edf
6 5,000,000 Bullet 15/09/2010 3.0 Baa3.edf
7 5,000,000 Bullet 15/09/2010 3.2 Ba1.edf
8 5,000,000 Bullet 15/09/2009 2.6 Baa1.edf
9 5,000,000 Bullet 15/06/2008 3.0 Ba1.edf

10 5,000,000 Bullet 15/09/2007 2.4 Ba2.edf

* This table shows the largest Debtors with Outstanding Principal Amounts >= EUR 5m
** If more than one Purchased Receivable is shown in this field, the maximum maturity is chosen
*** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping

 Distribution by Moody's KMV RiskCalc Rating

 Moody's KMV 
RiskCalc Rating*

Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

Aa3.edf and better 19,927,083 13 1.8% 4.0%
A1.edf 17,223,810 17 1.2% 3.4%
A2.edf 27,745,833 22 4.2% 5.5%
A3.edf 42,458,322 34 4.1% 8.4%
Baa1.edf 131,970,150 102 11.9% 26.2%
Baa2.edf 92,828,516 72 10.3% 18.5%
Baa3.edf 51,598,750 42 6.5% 10.3%
Ba1.edf 66,610,329 44 10.4% 13.2%
Ba2.edf 30,952,638 33 3.7% 6.2%
Ba3.edf 19,466,886 16 2.1% 3.9%
B1.edf 2,250,000 1 0.0% 0.4%
B2.edf 0 0 0.0% 0.0%
B3.edf 0 0 0.0% 0.0%
Caa1.edf and worse 0 0 0.0% 0.0%
Total 503,032,316 396 100.0% 56.1% 100.0%
* Moody's KMV RiskCalc 1-year Bond Default Rate Mapping

4.0%
3.4%

5.5%
8.4%

26.2%
18.5%

10.3%
13.2%

6.2%

0.4%
0.0%
0.0%
0.0%

3.9%

 Distribution by Internal PD-Rating

Internal PD-Rating 
Categories

Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

1.0 and 1.2 0 0 0.0% 0.0%
1.4 and 1.6 2,300,000 2 0.1% 0.5%
1.8 and 2.0 44,281,699 34 5.1% 8.8%
2.2 and 2.4 102,187,863 73 10.4% 20.3%
2.6 and 2.8 140,908,080 117 16.0% 28.0%
3.0 and 3.2 141,813,095 112 16.6% 28.2%
3.4 and 3.6 53,437,632 47 5.7% 10.6%
3.8 and 4.0 18,103,947 11 2.2% 3.6%
4.2 and 4.4 0 0 0.0% 0.0%
4.6 and 4.8 0 0 0.0% 0.0%
5.0 and 5.2 0 0 0.0% 0.0%
5.4 and 5.6 0 0 0.0% 0.0%
5.8 0 0 0.0% 0.0%
6.1 to 6.4 0 0 0.0% 0.0%
6.5 0 0 0.0% 0.0%
Total 503,032,316 396 100.0% 56.1% 100.0%

0.0%
0.5%

8.8%
20.3%

28.0%
28.2%

10.6%
3.6%

0.0%

0.0%
0.0%
0.0%
0.0%
0.0%

0.0%
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 Debtor Latest Annual Sales vs. Outstanding Principal Amounts**

Annual Sales
in EUR*

Outstanding 
Principal 

Amount up to 
EUR 0.5m in 

EUR

Outstanding 
Principal 
Amount 

EUR 0.5m up 
to EUR 1.5m

in EUR

Outstanding 
Principal 
Amount 

EUR 1.5m up 
to EUR 2.5m

in EUR

Outstanding 
Principal 

Amount EUR 
2.5m up to 
EUR 3.5m

in EUR

Outstanding 
Principal 

Amount EUR 
3.5m up to 
EUR 5.0m

in EUR

Outstanding 
Principal 
Amount
in EUR

up to 10m 35,470,113 39,208,562 21,600,000 6,312,500 0 102,591,175
10m to 50m 21,315,113 90,313,070 74,755,000 38,112,500 45,700,000 270,195,684
50m to 100m 0 13,267,105 13,261,905 21,050,000 27,550,000 75,129,010  
100m to 250m 0 6,125,000 2,000,000 5,850,000 30,141,447 44,116,447  
250m to 500m 0 0 0 0 4,000,000 4,000,000    
more than 750m 0 0 0 3,000,000 4,000,000 7,000,000    
Total 56,785,226 148,913,738 111,616,905 74,325,000 111,391,447 503,032,316
* ranges exclude lower bound and include upper bound
** This table will not be shown in the quarterly investor reporting for the transaction
Please note that there are Debtors with more than one Purchased Receivable

 Distribution by Debtor Latest Annual Sales**

Annual Sales
in EUR*

Outstanding 
Principal 
Amount
in EUR

Number of 
Purchased 

Receivables

Portion of 
Outstanding 

Principal 
Amount

up to 10m 102,591,175 140 20.4%
10m to 50m 270,195,684 206 53.7%
50m to 100m 75,129,010 32 14.9%
100m to 250m 44,116,447 15 8.8%
250m to 500m 4,000,000 1 0.8%
more than 750m 7,000,000 2 1.4%
Total 503,032,316 396 100.0%
* ranges exclude lower bound and include upper bound
** This table will not be shown in the quarterly investor reporting for the transaction
Please note that there are Debtors with more than one Purchased Receivable

 Status of Financial Covenants

Status of Financial Covenants Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Portion of 
Outstanding 

Principal 
Amount

WA Moody's 
KMV 

RiskCalc 
Rating**

Weakest 
Moody's 

KMV 
RiskCalc 
Rating**

Strongest 
Moody's 

KMV 
RiskCalc
Rating**

Purchased Receivables without any breaches of financial covenants 498,077,554 390 99.0% Baa3.edf B2.edf Aa3.edf
Purchased Receivables with breaches of financial covenants 4,954,762 6 1.0% Ba1.edf Ba3.edf Baa2.edf

Breach of equity capital ("Eigenmittelquote")* 0 0 0.0% n/a n/a n/a
Breach of debt to equity ratio ("Verschuldungsgrad")* 4,954,762 6 1.0% Ba1.edf Ba3.edf Baa2.edf
Breach of interest on debt capital ("Fremdkapitalzinslast")* 0 0 0.0% n/a n/a n/a

Total 503,032,316 396 100.0% Baa3.edf B2.edf Aa3.edf
*Multiple-count per Purchased Receivable possible, since each "Schuldschein Loan Agreement" contains all three types of financial covenants
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping

 Purchased Receivables with Breaches of Financial Covenants

No. Outstanding Principal 
Amount 
in EUR

Repayment 
Type

Loan 
Disbursement

Maturity Current 
Moody's KMV 

RiskCalc 
Rating*

1 1,500,000 Bullet 16/11/2005 15/03/2008 Ba1.edf
2 1,100,000 Amortising 23/03/2006 15/03/2009 Ba3.edf
3** 800,000 Bullet 24/04/2006 15/03/2011 Baa3.edf
4** 700,000 Bullet 18/11/2005 15/12/2010 Baa3.edf
5** 450,000 Amortising 18/11/2005 15/12/2010 Baa3.edf
6 404,762 Amortising 23/08/2005 15/09/2010 Baa2.edf
Total 4,954,762
* Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
** These Purchased Receivables belong to one Debtor
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Scheduled Amortisation (assuming 0% CPR and no losses) - graph 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 Distribution by Remaining Term

Remaining Term 
in Years*

Outstanding
Principal
Amount
in EUR

Number of
Purchased

Receivables

Allocation of 
Outstanding

Principal Amount

Portion of Outstanding 
Principal Amount of 

Bullet Purchased 
Receivables

Portion of 
Outstanding 

Principal 
Amount

0.00 - 0.50 0 0 0.0% 0.0%
0.50 - 1.00 0 0 0.0% 0.0%
1.00 - 1.50 39,023,810 38 6.8% 7.8%
1.50 - 2.00 30,466,667 26 5.5% 6.1%
2.00 - 2.50 63,507,692 58 9.6% 12.6%
2.50 - 3.00 29,521,795 28 4.1% 5.9%
3.00 - 3.50 63,439,583 45 7.6% 12.6%
3.50 - 4.00 26,821,711 21 3.9% 5.3%
4.00 - 4.50 188,394,154 136 14.8% 37.5%
4.50 - 5.00 61,856,905 44 3.8% 12.3%
Total 503,032,316 396 100.0% 56.1% 100.0%
* ranges exclude lower bound and include upper bound

0.0%
7.8%

6.1%
12.6%

5.9%
12.6%

5.3%

12.3%

0.0%

37.5%
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 Scheduled Amortisation (assuming 0% CPR and no losses)

Start
of Period 

End 
of Period

Outstanding
Principal 
Amount
in EUR

Scheduled 
Redemption in 

EUR

Outstanding
Principal 
Amount
in EUR

Number of 
Purchased

Receivables

15/06/2006 15/09/2006 503,032,316 14,201,040 488,831,276 396
15/09/2006 15/12/2006 488,831,276 14,364,856 474,466,420 396
15/12/2006 15/03/2007 474,466,420 14,656,522 459,809,898 396
15/03/2007 15/06/2007 459,809,898 14,762,405 445,047,493 396
15/06/2007 15/09/2007 445,047,493 40,362,405 404,685,088 396
15/09/2007 15/12/2007 404,685,088 22,524,310 382,160,779 372
15/12/2007 15/03/2008 382,160,779 20,918,754 361,242,025 358
15/03/2008 15/06/2008 361,242,025 34,643,754 326,598,271 349
15/06/2008 15/09/2008 326,598,271 49,068,754 277,529,517 332
15/09/2008 15/12/2008 277,529,517 25,268,754 252,260,763 296
15/12/2008 15/03/2009 252,260,763 18,537,985 233,722,778 274
15/03/2009 15/06/2009 233,722,778 25,671,318 208,051,460 262
15/06/2009 15/09/2009 208,051,460 33,172,280 174,879,181 246
15/09/2009 15/12/2009 174,879,181 26,261,863 148,617,318 220
15/12/2009 15/03/2010 148,617,318 17,972,280 130,645,038 201
15/03/2010 15/06/2010 130,645,038 19,709,780 110,935,258 190
15/06/2010 15/09/2010 110,935,258 60,692,016 50,243,242 180
15/09/2010 15/12/2010 50,243,242 28,281,904 21,961,339 109
15/12/2010 15/03/2011 21,961,339 9,834,140 12,127,198 44
15/03/2011 15/06/2011 12,127,198 12,127,198 0 13
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 Purchased Receivables by Outstanding Principal Amount*

No. Outstanding 
Principal 
Amount 
in EUR

Repayment 
Type

Loan 
Disbursement

Maturity Moody's KMV 
RiskCalc 
Rating**

Internal PD-
Rating 

Commerzbank Industry 
Sector

1 5,000,000 Bullet 23/06/2006 15/06/2011 Aa3.edf 2.8 Wholesale
2 5,000,000 Amortising 13/06/2006 15/06/2011 A3.edf 2.6 Wholesale
3 5,000,000 Bullet 26/10/2005 15/12/2010 Baa1.edf 2.0 Telecom
4 5,000,000 Bullet 27/10/2005 15/09/2010 A2.edf 2.0 Basic Resources
5 5,000,000 Bullet 08/12/2005 15/09/2010 Baa1.edf 2.2 Services
6 5,000,000 Bullet 24/10/2005 15/09/2010 Baa3.edf 3.0 Services
7 5,000,000 Bullet 05/10/2005 15/09/2010 Ba1.edf 3.2 Services
8 5,000,000 Bullet 20/09/2005 15/09/2009 Baa1.edf 2.6 Metal Industry
9 5,000,000 Bullet 23/05/2006 15/06/2008 Ba1.edf 3.0 Food and Beverages

10 5,000,000 Bullet 15/09/2005 15/09/2007 Ba2.edf 2.4 IT Service and Software
11 4,500,000 Amortising 15/02/2006 15/12/2010 Baa2.edf 2.8 Chemicals and Plastics
12 4,500,000 Amortising 28/11/2005 15/12/2010 Baa2.edf 3.2 Metal Industry
13 4,250,000 Amortising 21/09/2005 15/09/2010 A2.edf 2.2 Rail, Road and Logistics
14 4,250,000 Amortising 16/09/2005 15/09/2010 Baa1.edf 1.8 Automotive
15 4,062,500 Amortising 23/11/2005 15/09/2009 Baa2.edf 2.2 Services
16 4,000,000 Bullet 30/09/2005 15/09/2010 Ba1.edf 4.0 IT Service and Software
17 4,000,000 Bullet 25/07/2005 15/06/2010 Baa2.edf 2.8 Technology
18 4,000,000 Bullet 22/02/2006 15/12/2009 Baa2.edf 2.8 Automotive
19 4,000,000 Bullet 12/10/2005 15/09/2009 Baa1.edf 3.6 Wholesale
20 4,000,000 Bullet 19/12/2005 15/09/2009 Ba1.edf 3.2 Wholesale
21 4,000,000 Bullet 02/09/2005 15/06/2008 Baa2.edf 3.4 Aircraft
22 3,800,000 Amortising 16/05/2006 15/03/2011 Baa1.edf 3.4 Media and Culture
23 3,578,947 Amortising 09/11/2005 15/09/2010 Ba2.edf 3.8 Chemicals and Plastics
24 3,500,000 Bullet 28/02/2006 15/12/2009 A3.edf 2.2 Services
25 3,500,000 Bullet 22/08/2005 15/06/2008 Baa3.edf 3.2 Chemicals and Plastics
26 3,400,000 Amortising 12/09/2005 15/09/2010 Baa1.edf 2.8 Wholesale
27 3,400,000 Amortising 17/10/2005 15/09/2010 Baa3.edf 3.2 Machinery
28 3,150,000 Amortising 17/02/2006 15/12/2010 Baa3.edf 2.6 Metal Industry
29 3,000,000 Bullet 01/06/2006 15/06/2011 Baa2.edf 2.6 Metal Industry
30 3,000,000 Amortising 13/06/2006 15/03/2011 A3.edf 2.2 Wholesale
31 3,000,000 Bullet 24/02/2006 15/12/2010 Baa2.edf 3.2 Services
32 3,000,000 Bullet 14/11/2005 15/09/2010 A3.edf 2.2 Building Materials
33 3,000,000 Bullet 22/12/2005 15/12/2009 A2.edf 3.2 Wholesale
34 3,000,000 Bullet 15/12/2005 15/12/2009 Baa1.edf 2.4 Technology
35 3,000,000 Bullet 21/11/2005 15/09/2008 Baa1.edf 2.8 Automotive
36 3,000,000 Bullet 19/09/2005 15/09/2008 Ba3.edf 3.2 Wholesale
37 3,000,000 Bullet 12/08/2005 15/09/2007 Ba1.edf 3.4 Wholesale
38 3,000,000 Bullet 22/08/2005 15/09/2007 Ba3.edf 4.0 Wholesale
39 2,850,000 Amortising 07/04/2006 15/03/2011 Aa3.edf 3.0 Metal Industry
40 2,850,000 Amortising 18/01/2006 15/03/2011 Aa3.edf 1.8 Technology
41 2,850,000 Amortising 04/05/2006 15/03/2011 A1.edf 2.2 Technology
42 2,812,500 Amortising 30/03/2006 15/03/2010 Baa1.edf 3.4 IT Service and Software
43 2,700,000 Amortising 18/11/2005 15/12/2010 Baa1.edf 3.2 Energy and Utilities
44 2,700,000 Amortising 18/01/2006 15/12/2010 Baa3.edf 3.2 Rail, Road and Logistics
45 2,550,000 Amortising 24/11/2005 15/09/2010 Baa1.edf 2.2 Technology
46 2,550,000 Amortising 25/10/2005 15/09/2010 Baa1.edf 3.2 Machinery
47 2,550,000 Amortising 01/11/2005 15/09/2010 Baa1.edf 2.2 Rail, Road and Logistics
48 2,500,000 Bullet 03/10/2005 15/09/2010 Baa1.edf 2.8 Services
49 2,500,000 Bullet 16/09/2005 15/09/2010 Ba1.edf 2.4 Rail, Road and Logistics
50 2,500,000 Bullet 31/03/2006 15/03/2010 Baa1.edf 3.0 Media and Culture
51 2,500,000 Bullet 31/05/2006 15/03/2010 Baa2.edf 2.2 Energy and Utilities
52 2,500,000 Bullet 13/09/2005 15/06/2009 Baa1.edf 2.6 Technology
53 2,500,000 Bullet 12/12/2005 15/12/2008 Baa3.edf 3.4 Wholesale
54 2,500,000 Bullet 24/11/2005 15/12/2008 Ba1.edf 2.6 Wholesale
55 2,500,000 Bullet 01/09/2005 15/09/2008 Baa2.edf 2.0 Chemicals and Plastics
56 2,261,905 Amortising 23/12/2005 15/03/2011 Baa2.edf 2.6 Metal Industry
57 2,250,000 Amortising 20/01/2006 15/12/2010 Baa1.edf 2.6 Services
58 2,250,000 Amortising 12/12/2005 15/12/2010 B1.edf 3.8 Machinery
59 2,125,000 Amortising 24/11/2005 15/09/2010 Baa2.edf 3.2 Wholesale
60 2,000,000 Bullet 02/06/2006 15/06/2011 Aa3.edf 3.0 Wholesale
61 2,000,000 Bullet 24/11/2005 15/12/2010 A3.edf 2.2 Technology
62 2,000,000 Bullet 02/01/2006 15/12/2010 Baa2.edf 2.4 Chemicals and Plastics
63 2,000,000 Bullet 28/11/2005 15/09/2010 Baa2.edf 3.0 Services
64 2,000,000 Bullet 29/09/2005 15/09/2010 Baa3.edf 3.2 Wholesale
65 2,000,000 Bullet 23/11/2005 15/09/2010 Ba1.edf 3.2 Automotive
66 2,000,000 Bullet 26/07/2005 15/06/2010 Baa1.edf 2.4 Chemicals and Plastics
67 2,000,000 Bullet 20/10/2005 15/09/2009 Baa2.edf 2.2 Wholesale
68 2,000,000 Bullet 03/10/2005 15/09/2009 Baa2.edf 2.8 Wholesale
69 2,000,000 Bullet 18/08/2005 15/06/2009 A3.edf 2.2 Wholesale
70 2,000,000 Bullet 09/09/2005 15/06/2009 A3.edf 2.6 Wholesale
71 2,000,000 Bullet 03/07/2006 15/06/2009 Baa3.edf 2.8 Wholesale
72 2,000,000 Amortising 16/06/2006 15/06/2009 A3.edf 2.2 Automotive
73 2,000,000 Amortising 21/06/2006 15/06/2009 Baa2.edf 3.6 Wholesale
74 2,000,000 Bullet 31/01/2006 15/12/2008 Baa1.edf 3.0 Automotive
75 2,000,000 Bullet 12/10/2005 15/09/2008 A1.edf 2.4 Chemicals and Plastics
76 2,000,000 Bullet 15/11/2005 15/09/2008 A2.edf 1.8 Technology
77 2,000,000 Bullet 18/08/2005 15/09/2008 Baa2.edf 2.6 Machinery
78 2,000,000 Bullet 05/12/2005 15/09/2008 Ba2.edf 3.0 Food and Beverages
79 2,000,000 Bullet 21/10/2005 15/09/2007 Ba1.edf 2.8 Wholesale
80 2,000,000 Bullet 26/08/2005 15/09/2007 Ba1.edf 3.0 Wholesale

* This table will not be shown in the quarterly investor reporting for the transaction
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
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 Purchased Receivables by Outstanding Principal Amount (continued)*

No. Outstanding 
Principal 
Amount 
in EUR

Repayment 
Type

Loan 
Disbursement

Maturity Moody's KMV 
RiskCalc 
Rating**

Internal PD-
Rating 

Commerzbank Industry 
Sector

81 2,000,000 Bullet 26/10/2005 15/09/2007 Ba2.edf 3.6 Wholesale
82 2,000,000 Bullet 01/11/2005 15/09/2007 Ba3.edf 3.8 Wholesale
83 1,900,000 Amortising 17/05/2006 15/03/2011 Baa1.edf 2.6 Wholesale
84 1,800,000 Amortising 16/06/2006 15/06/2011 Aa3.edf 1.6 Metal Industry
85 1,800,000 Amortising 01/03/2006 15/12/2010 A1.edf 2.2 Technology
86 1,800,000 Amortising 07/02/2006 15/12/2010 Baa1.edf 2.2 Technology
87 1,800,000 Amortising 20/01/2006 15/12/2010 Baa1.edf 2.2 Energy and Utilities
88 1,800,000 Amortising 22/02/2006 15/12/2010 Baa1.edf 3.0 Wholesale
89 1,800,000 Amortising 11/01/2006 15/12/2010 Baa2.edf 3.4 Wholesale
90 1,800,000 Amortising 16/12/2005 15/12/2010 Ba1.edf 2.8 Metal Industry
91 1,800,000 Amortising 23/11/2005 15/12/2010 Ba1.edf 3.2 Automotive
92 1,750,000 Amortising 19/12/2005 15/12/2009 Baa2.edf 2.4 Chemicals and Plastics
93 1,750,000 Amortising 27/12/2005 15/12/2009 Ba1.edf 3.0 Rail, Road and Logistics
94 1,700,000 Amortising 16/09/2005 15/09/2010 Baa3.edf 2.8 Chemicals and Plastics
95 1,625,000 Amortising 22/08/2005 15/09/2009 Ba3.edf 3.0 Machinery
96 1,575,000 Amortising 29/12/2005 15/12/2010 Ba1.edf 3.0 Metal Industry
97 1,530,000 Amortising 17/11/2005 15/12/2010 Baa1.edf 2.6 Technology
98 1,500,000 Amortising 19/06/2006 15/06/2011 Aa3.edf 2.4 Energy and Utilities
99 1,500,000 Bullet 29/03/2006 15/03/2011 A2.edf 2.2 Retail
100 1,500,000 Amortising 28/04/2006 15/03/2011 Ba2.edf 3.4 IT Service and Software
101 1,500,000 Bullet 16/11/2005 15/09/2010 A2.edf 2.4 Retail
102 1,500,000 Bullet 01/09/2005 15/09/2010 Baa1.edf 2.0 Metal Industry
103 1,500,000 Bullet 23/06/2006 15/06/2010 Baa3.edf 3.2 Food and Beverages
104 1,500,000 Bullet 24/08/2005 15/06/2010 Ba1.edf 3.2 Technology
105 1,500,000 Amortising 27/01/2006 15/12/2009 Baa2.edf 3.0 Chemicals and Plastics
106 1,500,000 Bullet 20/10/2005 15/09/2009 Baa1.edf 2.6 Metal Industry
107 1,500,000 Bullet 12/06/2006 15/06/2009 Baa3.edf 3.0 Basic Resources
108 1,500,000 Bullet 17/11/2005 15/09/2008 A3.edf 2.6 Energy and Utilities
109 1,500,000 Bullet 21/10/2005 15/09/2008 A3.edf 2.0 Wholesale
110 1,500,000 Bullet 10/08/2005 15/09/2008 Baa2.edf 2.0 Technology
111 1,500,000 Bullet 24/11/2005 15/09/2008 Baa2.edf 2.8 Retail
112 1,500,000 Bullet 20/10/2005 15/09/2008 Ba1.edf 3.2 Wholesale
113 1,500,000 Bullet 12/10/2005 15/09/2008 Ba1.edf 2.8 Machinery
114 1,500,000 Bullet 28/09/2005 15/09/2008 Ba1.edf 3.6 Wholesale
115 1,500,000 Bullet 12/06/2006 15/06/2008 Baa3.edf 3.0 Basic Resources
116 1,500,000 Bullet 20/03/2006 15/03/2008 Baa3.edf 3.2 Wholesale
117 1,500,000 Bullet 16/01/2006 15/03/2008 Ba1.edf 3.2 Wholesale
118 1,500,000 Bullet 13/01/2006 15/12/2007 Ba1.edf 2.8 Wholesale
119 1,500,000 Bullet 09/08/2005 15/09/2007 Baa1.edf 3.6 Energy and Utilities
120 1,500,000 Amortising 11/11/2005 15/09/2008 Baa1.edf 3.2 Wholesale
121 1,487,500 Amortising 06/10/2005 15/09/2010 Baa1.edf 3.2 Machinery
122 1,431,579 Amortising 05/01/2006 15/09/2010 Ba1.edf 3.6 Automotive
123 1,425,000 Amortising 24/04/2006 15/03/2011 A3.edf 2.6 Retail
124 1,421,053 Amortising 10/02/2006 15/12/2010 Ba3.edf 3.6 Machinery
125 1,350,000 Bullet 02/05/2006 15/03/2011 Baa1.edf 2.6 Chemicals and Plastics
126 1,342,105 Amortising 01/12/2005 15/09/2010 Baa1.edf 2.4 Services
127 1,333,333 Amortising 26/04/2006 15/06/2008 Ba2.edf 3.4 Machinery
128 1,312,500 Amortising 20/12/2005 15/12/2009 Ba1.edf 3.0 Services
129 1,312,500 Amortising 02/12/2005 15/12/2009 Ba3.edf 3.2 Automotive
130 1,300,000 Bullet 22/05/2006 15/03/2011 Baa2.edf 2.6 Machinery
131 1,300,000 Amortising 23/11/2005 15/09/2009 Baa2.edf 2.4 Metal Industry
132 1,275,000 Amortising 28/09/2005 15/09/2010 Baa1.edf 2.8 Retail
133 1,260,000 Amortising 03/03/2006 15/12/2010 A3.edf 2.2 Building Materials
134 1,250,000 Amortising 22/12/2005 15/12/2008 Baa1.edf 1.8 Rail, Road and Logistics
135 1,218,750 Amortising 21/10/2005 15/09/2009 Aa3.edf 2.0 Media and Culture
136 1,200,000 Amortising 07/11/2005 15/09/2010 Baa3.edf 2.8 Technology
137 1,200,000 Bullet 21/07/2005 15/06/2008 Baa1.edf 3.2 Machinery
138 1,125,000 Amortising 14/10/2005 15/09/2008 Baa1.edf 1.8 Rail, Road and Logistics
139 1,125,000 Amortising 15/09/2005 15/09/2008 Baa2.edf 2.8 Wholesale
140 1,125,000 Amortising 10/08/2005 15/09/2008 Baa2.edf 3.0 Metal Industry
141 1,125,000 Amortising 27/01/2006 15/12/2007 Baa1.edf 2.6 Wholesale
142 1,100,000 Bullet 23/06/2006 15/03/2009 Baa1.edf 2.4 Energy and Utilities
143 1,100,000 Amortising 23/03/2006 15/03/2009 Ba3.edf 3.2 Chemicals and Plastics
144 1,045,000 Amortising 03/04/2006 15/03/2011 A1.edf 1.8 Chemicals and Plastics
145 1,020,000 Amortising 07/10/2005 15/09/2010 Baa1.edf 2.2 Machinery
146 1,000,000 Bullet 11/05/2006 15/06/2011 Baa3.edf 3.0 Energy and Utilities
147 1,000,000 Amortising 13/06/2006 15/06/2011 A1.edf 2.6 Wholesale
148 1,000,000 Amortising 23/05/2006 15/06/2011 Ba1.edf 3.4 Metal Industry
149 1,000,000 Bullet 18/11/2005 15/12/2010 A1.edf 2.4 IT Service and Software
150 1,000,000 Bullet 05/01/2006 15/12/2010 A2.edf 2.8 Retail
151 1,000,000 Bullet 29/11/2005 15/12/2010 A2.edf 2.2 Machinery
152 1,000,000 Bullet 07/12/2005 15/12/2010 Baa1.edf 2.0 Services
153 1,000,000 Bullet 15/12/2005 15/12/2010 Baa3.edf 2.8 Wholesale
154 1,000,000 Bullet 12/12/2005 15/12/2010 Ba1.edf 3.0 Metal Industry
155 1,000,000 Bullet 15/09/2005 15/09/2010 A2.edf 2.6 Wholesale
156 1,000,000 Bullet 16/09/2005 15/09/2010 A3.edf 2.4 Automotive
157 1,000,000 Bullet 07/10/2005 15/09/2010 Baa1.edf 2.8 Chemicals and Plastics
158 1,000,000 Bullet 23/09/2005 15/09/2010 Baa1.edf 2.2 Wholesale
159 1,000,000 Bullet 26/09/2005 15/09/2010 Baa1.edf 2.6 Wholesale
160 1,000,000 Bullet 16/11/2005 15/09/2010 Baa3.edf 2.8 Wholesale

* This table will not be shown in the quarterly investor reporting for the transaction
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
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161 1,000,000 Amortising 07/10/2005 15/09/2010 Baa1.edf 2.8 Chemicals and Plastics
162 1,000,000 Bullet 12/09/2005 15/06/2010 Baa1.edf 2.6 Metal Industry
163 1,000,000 Amortising 03/07/2006 15/06/2010 Baa2.edf 2.6 Chemicals and Plastics
164 1,000,000 Bullet 25/04/2006 15/03/2010 Baa1.edf 2.8 Wholesale
165 1,000,000 Bullet 20/06/2006 15/03/2010 Baa2.edf 2.6 Metal Industry
166 1,000,000 Bullet 15/03/2006 15/12/2009 Ba1.edf 3.0 Metal Industry
167 1,000,000 Bullet 24/10/2005 15/09/2009 Ba2.edf 2.8 Machinery
168 1,000,000 Bullet 19/09/2005 15/09/2009 Ba2.edf 2.4 Chemicals and Plastics
169 1,000,000 Bullet 13/06/2006 15/06/2009 A1.edf 2.6 Wholesale
170 1,000,000 Bullet 28/09/2005 15/06/2009 Baa3.edf 3.2 Technology
171 1,000,000 Bullet 03/02/2006 15/03/2009 A2.edf 2.0 Chemicals and Plastics
172 1,000,000 Bullet 15/05/2006 15/03/2009 Baa1.edf 2.8 Wholesale
173 1,000,000 Bullet 13/01/2006 15/03/2009 Baa3.edf 2.8 Technology
174 1,000,000 Bullet 28/03/2006 15/03/2009 Ba1.edf 3.4 Machinery
175 1,000,000 Bullet 21/02/2006 15/12/2008 A3.edf 3.0 Wholesale
176 1,000,000 Bullet 17/10/2005 15/09/2008 A1.edf 2.6 Wholesale
177 1,000,000 Bullet 27/10/2005 15/09/2008 A3.edf 2.0 Energy and Utilities
178 1,000,000 Bullet 03/10/2005 15/09/2008 Baa1.edf 2.4 Technology
179 1,000,000 Bullet 26/09/2005 15/09/2008 Baa2.edf 2.6 Metal Industry
180 1,000,000 Bullet 03/10/2005 15/09/2008 Baa3.edf 2.8 Wholesale
181 1,000,000 Bullet 07/09/2005 15/09/2008 Baa3.edf 3.2 Machinery
182 1,000,000 Bullet 19/10/2005 15/09/2008 Ba1.edf 3.4 Wholesale
183 1,000,000 Bullet 16/06/2006 15/06/2008 Ba1.edf 3.2 Wholesale
184 1,000,000 Bullet 29/09/2005 15/06/2008 Ba2.edf 3.2 Media and Culture
185 1,000,000 Amortising 18/05/2006 15/06/2008 Ba3.edf 2.8 Media and Culture
186 1,000,000 Bullet 14/02/2006 15/03/2008 Baa2.edf 2.4 Automotive
187 1,000,000 Bullet 03/10/2005 15/12/2007 Baa1.edf 2.4 Technology
188 1,000,000 Bullet 07/11/2005 15/12/2007 Ba1.edf 3.2 Wholesale
189 1,000,000 Bullet 10/11/2005 15/12/2007 Ba2.edf 3.0 Metal Industry
190 1,000,000 Bullet 26/07/2005 15/09/2007 Ba3.edf 3.6 Wholesale
191 950,000 Amortising 28/03/2006 15/03/2011 A1.edf 2.0 Technology
192 950,000 Amortising 15/03/2006 15/03/2011 Baa1.edf 2.2 Media and Culture
193 937,500 Amortising 04/04/2006 15/03/2010 A3.edf 2.4 Technology
194 923,077 Amortising 23/09/2005 15/12/2008 Baa2.edf 2.8 Services
195 916,667 Amortising 19/05/2006 15/03/2009 A3.edf 3.2 Technology
196 900,000 Amortising 02/01/2006 15/12/2010 A3.edf 2.2 Media and Culture
197 900,000 Amortising 07/12/2005 15/12/2010 Baa1.edf 2.0 Services
198 900,000 Amortising 22/12/2005 15/12/2010 Baa1.edf 3.2 Machinery
199 900,000 Amortising 15/12/2005 15/12/2010 Baa1.edf 3.0 Wholesale
200 900,000 Amortising 01/12/2005 15/12/2010 Baa1.edf 2.6 Machinery
201 900,000 Amortising 13/10/2005 15/12/2010 Baa1.edf 2.0 Machinery
202 900,000 Amortising 24/02/2006 15/12/2010 Baa2.edf 2.8 Metal Industry
203 900,000 Amortising 01/12/2005 15/12/2010 Baa2.edf 2.8 Media and Culture
204 900,000 Amortising 14/02/2006 15/12/2010 Baa2.edf 2.6 Machinery
205 900,000 Bullet 15/02/2006 15/09/2010 A2.edf 3.0 Services
206 900,000 Bullet 05/10/2005 15/12/2007 Ba1.edf 2.6 Technology
207 866,667 Amortising 28/10/2005 15/09/2009 Baa1.edf 3.0 Services
208 850,000 Amortising 17/10/2005 15/09/2010 A2.edf 3.2 Machinery
209 850,000 Amortising 08/11/2005 15/09/2010 A3.edf 1.8 Media and Culture
210 850,000 Amortising 20/10/2005 15/09/2010 Baa1.edf 2.8 Technology
211 850,000 Amortising 11/10/2005 15/09/2010 Baa1.edf 2.4 Chemicals and Plastics
212 850,000 Amortising 25/07/2005 15/09/2010 Baa1.edf 3.2 Services
213 850,000 Amortising 21/09/2005 15/09/2010 Baa1.edf 2.8 Wholesale
214 850,000 Amortising 09/12/2005 15/09/2010 Baa2.edf 3.2 Technology
215 850,000 Amortising 06/10/2005 15/09/2010 Baa3.edf 3.0 Services
216 850,000 Amortising 01/11/2005 15/09/2010 Ba1.edf 3.0 Services
217 850,000 Amortising 29/08/2005 15/09/2010 Ba1.edf 3.0 Wholesale
218 850,000 Amortising 25/10/2005 15/09/2010 Ba3.edf 3.6 Wholesale
219 842,105 Amortising 12/10/2005 15/06/2010 A3.edf 2.8 Automotive
220 833,333 Amortising 14/02/2006 15/12/2008 A1.edf 1.8 Automotive
221 833,333 Amortising 28/02/2006 15/12/2008 A1.edf 2.2 Wholesale
222 833,333 Amortising 15/12/2005 15/12/2008 Baa3.edf 3.4 Machinery
223 812,500 Amortising 29/09/2005 15/09/2009 A3.edf 2.2 Wholesale
224 812,500 Amortising 11/10/2005 15/09/2009 Baa1.edf 2.8 Retail
225 812,500 Amortising 08/08/2005 15/09/2009 Ba2.edf 3.4 Metal Industry
226 809,524 Amortising 04/08/2005 15/09/2010 Ba2.edf 2.6 Technology
227 800,000 Amortising 26/06/2006 15/06/2011 Baa2.edf 3.0 Wholesale
228 800,000 Bullet 24/04/2006 15/03/2011 Baa3.edf 3.6 Touristic
229 800,000 Bullet 04/08/2005 15/09/2010 Baa2.edf 2.6 Wholesale
230 760,000 Amortising 06/04/2006 15/03/2011 Baa1.edf 2.6 Technology
231 750,000 Amortising 12/10/2005 15/09/2008 Baa1.edf 2.2 Touristic
232 750,000 Amortising 10/11/2005 15/09/2008 Baa1.edf 2.2 Media and Culture
233 750,000 Amortising 19/10/2005 15/09/2008 Ba1.edf 3.2 Energy and Utilities
234 750,000 Bullet 12/05/2006 15/06/2010 Baa2.edf 2.6 Machinery
235 750,000 Amortising 16/08/2005 15/06/2009 Baa2.edf 2.6 Chemicals and Plastics
236 738,462 Amortising 04/05/2006 15/06/2009 Baa1.edf 2.2 Media and Culture
237 700,000 Bullet 18/11/2005 15/12/2010 Baa3.edf 3.6 Touristic
238 700,000 Bullet 12/12/2005 15/09/2010 A3.edf 3.0 Metal Industry
239 700,000 Bullet 19/08/2005 15/03/2010 Ba3.edf 3.0 Automotive
240 700,000 Bullet 16/12/2005 15/12/2009 Baa2.edf 2.8 Metal Industry

* This table will not be shown in the quarterly investor reporting for the transaction
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
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241 700,000 Amortising 15/11/2005 15/12/2009 Baa1.edf 2.6 Machinery
242 700,000 Amortising 26/01/2006 15/12/2009 Baa1.edf 2.8 Services
243 700,000 Bullet 11/01/2006 15/12/2008 Ba1.edf 3.8 Wholesale
244 680,000 Amortising 08/11/2005 15/09/2010 A1.edf 2.8 Metal Industry
245 665,000 Amortising 31/03/2006 15/03/2011 Ba2.edf 2.8 IT Service and Software
246 630,000 Amortising 06/12/2005 15/12/2010 Baa2.edf 2.8 Metal Industry
247 630,000 Amortising 28/02/2006 15/12/2010 Baa3.edf 2.6 Machinery
248 625,000 Amortising 12/10/2005 15/09/2007 Baa1.edf 3.2 IT Service and Software
249 625,000 Amortising 02/09/2005 15/09/2007 Baa3.edf 3.8 Wholesale
250 625,000 Amortising 26/07/2005 15/09/2007 Ba3.edf 3.6 Wholesale
251 600,000 Amortising 19/06/2006 15/06/2011 Baa2.edf 2.6 Rail, Road and Logistics
252 600,000 Bullet 12/01/2006 15/03/2011 Baa1.edf 2.4 Media and Culture
253 600,000 Bullet 10/02/2006 15/12/2010 Baa3.edf 2.8 Wholesale
254 600,000 Bullet 15/03/2006 15/03/2008 Baa2.edf 3.2 Media and Culture
255 600,000 Bullet 27/09/2005 15/09/2007 Baa1.edf 2.2 Energy and Utilities
256 595,000 Amortising 28/10/2005 15/09/2010 Ba2.edf 2.8 Food and Beverages
257 540,000 Amortising 19/10/2005 15/12/2010 Baa1.edf 2.4 Rail, Road and Logistics
258 510,000 Amortising 17/11/2005 15/09/2010 Ba1.edf 3.4 Wholesale
259 500,000 Bullet 22/05/2006 15/06/2011 Ba2.edf 3.6 Technology
260 500,000 Amortising 29/05/2006 15/06/2011 Baa2.edf 2.2 Metal Industry
261 500,000 Bullet 04/04/2006 15/03/2011 Aa3.edf 1.6 Metal Industry
262 500,000 Bullet 18/05/2006 15/03/2011 A1.edf 2.4 Services
263 500,000 Bullet 09/03/2006 15/03/2011 Baa2.edf 3.0 Technology
264 500,000 Bullet 19/04/2006 15/03/2011 Baa2.edf 2.8 Machinery
265 500,000 Bullet 27/12/2005 15/12/2010 A2.edf 1.8 Services
266 500,000 Bullet 17/11/2005 15/12/2010 Baa1.edf 2.6 Technology
267 500,000 Bullet 29/11/2005 15/12/2010 Baa2.edf 3.2 Metal Industry
268 500,000 Bullet 02/02/2006 15/12/2010 Baa2.edf 2.6 Chemicals and Plastics
269 500,000 Bullet 05/01/2006 15/12/2010 Baa2.edf 2.8 Technology
270 500,000 Bullet 13/02/2006 15/12/2010 Ba1.edf 3.4 IT Service and Software
271 500,000 Bullet 19/12/2005 15/12/2010 Ba2.edf 3.2 Metal Industry
272 500,000 Bullet 01/09/2005 15/09/2010 Aa3.edf 2.0 Metal Industry
273 500,000 Bullet 08/11/2005 15/09/2010 A1.edf 2.0 Metal Industry
274 500,000 Bullet 17/11/2005 15/09/2010 Baa1.edf 3.0 Wholesale
275 500,000 Bullet 17/11/2005 15/09/2010 Baa2.edf 2.4 Chemicals and Plastics
276 500,000 Bullet 10/11/2005 15/09/2010 Ba2.edf 3.0 Chemicals and Plastics
277 500,000 Bullet 06/01/2006 15/03/2010 A2.edf 2.6 Wholesale
278 500,000 Bullet 21/03/2006 15/03/2010 A3.edf 2.6 Wholesale
279 500,000 Bullet 29/11/2005 15/12/2009 Baa2.edf 3.8 Machinery
280 500,000 Bullet 30/12/2005 15/12/2009 Ba2.edf 3.6 Pulp, Paper and Packaging
281 500,000 Bullet 26/09/2005 15/09/2009 A2.edf 2.6 Pulp, Paper and Packaging
282 500,000 Bullet 15/03/2006 15/09/2009 Baa1.edf 2.4 Food and Beverages
283 500,000 Bullet 27/09/2005 15/09/2009 Baa2.edf 3.8 Wholesale
284 500,000 Bullet 07/04/2006 15/06/2009 A2.edf 1.8 Metal Industry
285 500,000 Bullet 24/05/2006 15/06/2009 Baa2.edf 3.2 Wholesale
286 500,000 Bullet 15/06/2006 15/06/2009 Baa2.edf 3.0 Building Materials
287 500,000 Bullet 13/06/2006 15/06/2009 Baa3.edf 3.2 Wholesale
288 500,000 Amortising 18/05/2006 15/06/2009 Baa1.edf 2.2 Media and Culture
289 500,000 Bullet 20/06/2006 15/03/2009 Aa3.edf 2.0 Wholesale
290 500,000 Bullet 27/04/2006 15/03/2009 Baa2.edf 3.0 Machinery
291 500,000 Bullet 15/05/2006 15/03/2009 Ba2.edf 2.8 Chemicals and Plastics
292 500,000 Bullet 16/12/2005 15/12/2008 Baa1.edf 3.0 Food and Beverages
293 500,000 Bullet 03/02/2006 15/12/2008 Baa3.edf 3.0 Energy and Utilities
294 500,000 Bullet 27/10/2005 15/12/2008 Baa3.edf 3.0 Wholesale
295 500,000 Bullet 22/11/2005 15/12/2008 Ba1.edf 3.2 Metal Industry
296 500,000 Bullet 22/12/2005 15/12/2008 Ba1.edf 3.6 Technology
297 500,000 Bullet 07/11/2005 15/12/2008 Ba1.edf 3.6 Media and Culture
298 500,000 Bullet 16/01/2006 15/12/2008 Ba2.edf 2.8 Machinery
299 500,000 Bullet 01/12/2005 15/12/2008 Ba2.edf 3.6 Media and Culture
300 500,000 Bullet 18/10/2005 15/09/2008 Aa3.edf 2.0 Wholesale
301 500,000 Bullet 25/10/2005 15/09/2008 Ba2.edf 3.4 Metal Industry
302 500,000 Bullet 19/10/2005 15/09/2008 Ba3.edf 3.6 Chemicals and Plastics
303 500,000 Bullet 18/05/2006 15/06/2008 A2.edf 2.6 Automotive
304 500,000 Bullet 27/04/2006 15/06/2008 A3.edf 2.6 Wholesale
305 500,000 Bullet 22/05/2006 15/06/2008 Baa1.edf 2.4 IT Service and Software
306 500,000 Bullet 20/04/2006 15/06/2008 Baa1.edf 2.8 Pulp, Paper and Packaging
307 500,000 Bullet 04/05/2006 15/06/2008 Baa2.edf 2.6 Retail
308 500,000 Bullet 15/08/2005 15/06/2008 Baa2.edf 3.0 Services
309 500,000 Bullet 12/06/2006 15/06/2008 Ba3.edf 3.6 IT Service and Software
310 500,000 Bullet 17/02/2006 15/03/2008 Baa1.edf 2.8 Technology
311 500,000 Bullet 21/03/2006 15/03/2008 Baa2.edf 3.0 Technology
312 500,000 Bullet 20/04/2006 15/03/2008 Ba1.edf 3.2 Wholesale
313 500,000 Bullet 24/01/2006 15/03/2008 Ba2.edf 3.2 Food and Beverages
314 500,000 Bullet 15/03/2006 15/03/2008 Ba2.edf 2.8 Energy and Utilities
315 500,000 Bullet 12/12/2005 15/12/2007 Baa1.edf 2.0 Technology
316 500,000 Bullet 19/01/2006 15/12/2007 Baa1.edf 3.2 Wholesale
317 500,000 Bullet 29/11/2005 15/12/2007 Baa2.edf 3.8 Machinery
318 500,000 Bullet 17/11/2005 15/12/2007 Baa2.edf 3.2 Metal Industry
319 500,000 Bullet 29/11/2005 15/12/2007 Baa3.edf 3.0 Wholesale
320 500,000 Bullet 04/01/2006 15/12/2007 Ba1.edf 3.4 Metal Industry

* This table will not be shown in the quarterly investor reporting for the transaction
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
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321 500,000 Bullet 04/08/2005 15/09/2007 A2.edf 2.4 Wholesale
322 500,000 Bullet 28/11/2005 15/09/2007 A3.edf 2.6 Services
323 500,000 Bullet 09/11/2005 15/09/2007 Baa1.edf 2.6 Machinery
324 500,000 Bullet 19/09/2005 15/09/2007 Baa2.edf 3.2 Machinery
325 500,000 Bullet 04/10/2005 15/09/2007 Baa3.edf 2.8 Wholesale
326 500,000 Bullet 07/10/2005 15/09/2007 Ba1.edf 3.4 Wholesale
327 500,000 Bullet 28/09/2005 15/09/2007 Ba2.edf 3.2 Technology
328 487,500 Amortising 10/10/2005 15/09/2009 A2.edf 3.2 Wholesale
329 475,000 Amortising 28/04/2006 15/03/2011 A2.edf 2.0 Technology
330 475,000 Amortising 17/03/2006 15/03/2011 Baa1.edf 2.4 Technology
331 475,000 Amortising 16/03/2006 15/03/2011 Baa1.edf 3.0 Metal Industry
332 475,000 Amortising 06/04/2006 15/03/2011 Baa2.edf 2.4 IT Service and Software
333 475,000 Amortising 05/04/2006 15/03/2011 Baa3.edf 2.6 Chemicals and Plastics
334 475,000 Amortising 22/05/2006 15/03/2011 Ba1.edf 3.0 Wholesale
335 475,000 Amortising 02/05/2006 15/03/2011 Ba2.edf 3.4 Wholesale
336 475,000 Amortising 04/04/2006 15/03/2011 Ba2.edf 2.8 Food and Beverages
337 473,684 Amortising 25/01/2006 15/12/2010 A3.edf 2.4 Chemicals and Plastics
338 468,750 Amortising 22/03/2006 15/03/2010 Baa3.edf 2.8 Automotive
339 468,750 Amortising 30/05/2006 15/03/2010 Ba2.edf 3.4 Metal Industry
340 466,667 Amortising 12/12/2005 15/12/2009 Baa1.edf 3.0 Public Finance and Non-Profit
341 458,333 Amortising 30/03/2006 15/03/2009 A3.edf 3.0 IT Service and Software
342 458,333 Amortising 05/04/2006 15/03/2009 Ba3.edf 3.6 Rail, Road and Logistics
343 450,000 Amortising 27/10/2005 15/12/2010 A1.edf 2.4 Wholesale
344 450,000 Amortising 10/02/2006 15/12/2010 A2.edf 2.0 Technology
345 450,000 Amortising 23/01/2006 15/12/2010 A3.edf 2.0 Technology
346 450,000 Amortising 06/12/2005 15/12/2010 Baa1.edf 2.6 Consumer Goods
347 450,000 Amortising 27/02/2006 15/12/2010 Baa1.edf 3.0 Wholesale
348 450,000 Amortising 21/10/2005 15/12/2010 Baa1.edf 4.0 Media and Culture
349 450,000 Amortising 18/01/2006 15/12/2010 Baa1.edf 2.2 Chemicals and Plastics
350 450,000 Amortising 02/01/2006 15/12/2010 Baa1.edf 2.8 Wholesale
351 450,000 Amortising 02/03/2006 15/12/2010 Baa1.edf 2.2 Media and Culture
352 450,000 Amortising 25/01/2006 15/12/2010 Baa1.edf 2.2 Metal Industry
353 450,000 Amortising 27/02/2006 15/12/2010 Baa2.edf 3.6 Chemicals and Plastics
354 450,000 Amortising 24/11/2005 15/12/2010 Baa2.edf 2.2 Energy and Utilities
355 450,000 Amortising 24/02/2006 15/12/2010 Baa2.edf 3.0 Food and Beverages
356 450,000 Amortising 21/11/2005 15/12/2010 Baa2.edf 3.0 Wholesale
357 450,000 Amortising 18/11/2005 15/12/2010 Baa3.edf 3.6 Touristic
358 437,500 Amortising 22/12/2005 15/12/2009 Baa1.edf 3.0 Media and Culture
359 437,500 Amortising 08/12/2005 15/12/2009 Baa2.edf 2.6 Building Materials
360 437,500 Amortising 23/01/2006 15/12/2009 Baa3.edf 3.2 Machinery
361 425,000 Amortising 18/10/2005 15/09/2010 A1.edf 2.6 Wholesale
362 425,000 Amortising 01/11/2005 15/09/2010 A3.edf 3.0 Retail
363 425,000 Amortising 03/10/2005 15/09/2010 A3.edf 2.0 Wholesale
364 425,000 Amortising 04/11/2005 15/09/2010 Baa1.edf 3.2 Wholesale
365 425,000 Amortising 15/11/2005 15/09/2010 Baa1.edf 2.8 Services
366 425,000 Amortising 29/09/2005 15/09/2010 Baa1.edf 2.6 Food and Beverages
367 425,000 Amortising 06/09/2005 15/09/2010 Baa1.edf 3.0 Metal Industry
368 425,000 Amortising 04/11/2005 15/09/2010 Baa1.edf 2.4 Chemicals and Plastics
369 425,000 Amortising 17/10/2005 15/09/2010 Baa1.edf 2.0 Technology
370 425,000 Amortising 30/09/2005 15/09/2010 Baa3.edf 2.8 Building Materials
371 425,000 Amortising 29/09/2005 15/09/2010 Baa3.edf 2.8 Technology
372 421,053 Amortising 06/10/2005 15/06/2010 Baa2.edf 2.8 Metal Industry
373 421,053 Amortising 30/08/2005 15/06/2010 Baa2.edf 2.4 Technology
374 416,667 Amortising 24/11/2005 15/12/2008 A3.edf 3.0 IT Service and Software
375 416,667 Amortising 02/12/2005 15/12/2008 Baa2.edf 3.0 Services
376 416,667 Amortising 03/02/2006 15/12/2008 Baa3.edf 3.0 Energy and Utilities
377 406,250 Amortising 19/10/2005 15/09/2009 A3.edf 2.2 Chemicals and Plastics
378 406,250 Amortising 06/10/2005 15/09/2009 Baa1.edf 3.0 Wholesale
379 406,250 Amortising 13/10/2005 15/09/2009 Baa3.edf 3.0 Metal Industry
380 406,250 Amortising 16/09/2005 15/09/2009 Baa3.edf 3.4 Wholesale
381 406,250 Amortising 20/09/2005 15/09/2009 Ba1.edf 3.4 Chemicals and Plastics
382 406,250 Amortising 09/11/2005 15/09/2009 Ba2.edf 3.6 Consumer Goods
383 404,762 Amortising 23/08/2005 15/09/2010 Baa2.edf 3.2 IT Service and Software
384 384,615 Amortising 24/10/2005 15/12/2008 A3.edf 2.0 Wholesale
385 375,000 Amortising 18/11/2005 15/12/2007 Aa3.edf 2.4 Technology
386 375,000 Amortising 11/10/2005 15/09/2008 A3.edf 2.8 Media and Culture
387 375,000 Amortising 28/09/2005 15/09/2008 Baa1.edf 2.8 Services
388 375,000 Amortising 30/11/2005 15/09/2008 Baa1.edf 2.6 Technology
389 375,000 Amortising 25/07/2005 15/09/2008 Ba2.edf 2.8 Machinery
390 375,000 Amortising 18/10/2005 15/09/2008 Ba3.edf 3.4 Machinery
391 357,143 Amortising 18/11/2005 15/09/2007 A1.edf 2.4 Media and Culture
392 333,333 Amortising 01/08/2005 15/06/2008 A2.edf 2.6 Wholesale
393 333,333 Amortising 15/11/2005 15/12/2007 Aa3.edf 2.2 Energy and Utilities
394 333,333 Amortising 15/08/2005 15/09/2007 Ba2.edf 2.6 Chemicals and Plastics
395 312,500 Amortising 07/11/2005 15/09/2007 Ba2.edf 3.2 Wholesale
396 312,500 Amortising 03/10/2005 15/09/2007 Ba2.edf 3.4 Chemicals and Plastics

* This table will not be shown in the quarterly investor reporting for the transaction
** Moody's KMV RiskCalc 1-year Bond Default Rate Mapping
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WEIGHTED AVERAGE LIVES OF THE NOTES 

 

Weighted average life refers to the average amount of time that will elapse from the Issue Date to 
the date of payment of principal in full to the Noteholders (assuming no losses). The weighted 
average lives of the Notes will be influenced by, among other things, the actual rate of prepayment 
of the Purchased Receivables.  

The model used in this Prospectus for the Purchased Receivables employs an assumed constant 
per annum rate of prepayment ("CPR") each quarter relative to the then aggregate Outstanding 
Principal Amount of the Purchased Receivables. The CPR is a presumed constant rate of 
payments of principal not anticipated by the scheduled amortisation of the Purchased Receivables 
which when compounded quarterly results in a reduction in the expected pool balance of the 
stated percentage each year without regard to prepayment penalties. 

CPR does to purport to be either an historical description of the prepayment experience of any 
pool of Purchased Receivables or a prediction of the expected rate of prepayment of any 
Purchased Receivables. including the Purchased Receivables. 

The following tables were prepared based on the characteristics of the Purchased Receivables to 
be included in the Portfolio and the following additional assumptions (the "Modelling 
Assumptions"): 

(i) there are no arrears or defaults; 

(ii) each payment of principal is received only on the Payment Dates; 

(iii) no Purchased Receivable is sold by the Issuer; 

(iv) no Principal Deficiency Event arises; 

(v) no Purchased Receivable is repurchased by the Originator; 

(vi) there are 90 days between the Issue Date and the first Payment Date; 

(vii) the day count is Actual/365;  

(viii) in the case of tables headed "Clean-up call @ 10%", it is assumed that the Notes are 
redeemed on the Payment Date at which the then aggregate Outstanding Principal Amount 
of all Purchased Receivables represent less than ten per cent of the aggregate Outstanding 
Principal Amount of all Purchased Receivables as at the Issue Date; 

(ix) the Issuer pays a constant fixed rate of 3.70 per cent p.a. under the Interest Rate Hedge 
Agreement. 

Those tables below are purely indicative and provided only to give a general sense of how the 
principal cash flows might behave under varying prepayment scenarios (e.g., it is not expected 
that the Purchased Receivables will prepay at a constant rate until maturity). Furthermore, it is not 
expected that all of the Purchased Receivables will prepay at the same rate or that there will be no 
defaults or delinquencies on the Purchased Receivables. Any difference between such 
assumptions and the actual characteristics and performance of the Purchased Receivables will 
cause the weighted average lives of the Notes to differ (which difference could be material) from 
the corresponding information in the tables for each indicated percentage of CPR. 
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Weighted Average Life 

Assumption: Pro-rata amortisation switching to sequential once 
  50% of the Notes have been redeemed 

 

 

CPR: 0%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.58              2.58                              
Class B 15.00 2.95              2.90                              
Class C 13.90 3.02              2.90                              
Class D 10.20 3.10              2.90                              
Class E 11.30 3.14              2.90                              
Class F 6.30 3.14              2.90                               

 

 

CPR: 2%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.49              2.49                              
Class B 15.00 2.88              2.88                              
Class C 13.90 3.00              2.88                              
Class D 10.20 3.05              2.88                              
Class E 11.30 3.12              2.88                              
Class F 6.30 3.12              2.88                               

 

 

CPR: 4%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.41              2.41                              
Class B 15.00 2.79              2.79                              
Class C 13.90 2.89              2.79                              
Class D 10.20 2.94              2.79                              
Class E 11.30 3.02              2.79                              
Class F 6.30 3.02              2.79                               
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CPR: 6%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.33              2.33                              
Class B 15.00 2.80              2.80                              
Class C 13.90 2.86              2.80                              
Class D 10.20 2.93              2.80                              
Class E 11.30 3.04              2.80                              
Class F 6.30 3.04              2.80                               

 

 

CPR: 8%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.25              2.25                              
Class B 15.00 2.72              2.72                              
Class C 13.90 2.76              2.72                              
Class D 10.20 2.83              2.72                              
Class E 11.30 2.94              2.72                              
Class F 6.30 2.95              2.72                              

 

 

 

CPR: 10%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.18              2.18                              
Class B 15.00 2.63              2.63                              
Class C 13.90 2.66              2.63                              
Class D 10.20 2.74              2.63                              
Class E 11.30 2.84              2.63                              
Class F 6.30 2.85              2.63                               
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Weighted Average Life  
(under the assumption of sequential redemption over the whole maturity) 

 

 

CPR: 0%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.39              2.39                              
Class B 15.00 4.31              4.31                              
Class C 13.90 4.42              4.42                              
Class D 10.20 4.52              4.42                              
Class E 11.30 4.78              4.42                              
Class F 6.30 4.92              4.42                               

 

 

CPR: 2%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.30              2.30                              
Class B 15.00 4.24              4.24                              
Class C 13.90 4.42              4.42                              
Class D 10.20 4.47              4.42                              
Class E 11.30 4.76              4.42                              
Class F 6.30 4.92              4.42                               

 

 

CPR: 4%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.22              2.22                              
Class B 15.00 4.17              4.17                              
Class C 13.90 4.42              4.42                              
Class D 10.20 4.43              4.42                              
Class E 11.30 4.74              4.42                              
Class F 6.30 4.92              4.42                               
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CPR: 6%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.13              2.13                              
Class B 15.00 4.17              4.17                              
Class C 13.90 4.36              4.36                              
Class D 10.20 4.42              4.42                              
Class E 11.30 4.69              4.42                              
Class F 6.30 4.92              4.42                               

 

 

CPR: 8%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 2.05              2.05                              
Class B 15.00 4.17              4.17                              
Class C 13.90 4.30              4.30                              
Class D 10.20 4.42              4.42                              
Class E 11.30 4.64              4.42                              
Class F 6.30 4.92              4.42                               

 

 

CPR: 10%

Note Class Volume in EUR m Without Call Clean-Up Call @ 10%

Class A 446.30 1.97              1.97                              
Class B 15.00 4.17              4.17                              
Class C 13.90 4.24              4.24                              
Class D 10.20 4.42              4.42                              
Class E 11.30 4.59              4.42                              
Class F 6.30 4.92              4.42                               
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CREDIT AND COLLECTION POLICY 

The following summarises the standard Credit and Collection Policies of the Servicer (hereinafter 
and limited thereto also referred to as the "Bank") for corporate lending in effect as of the date 
hereof. The servicing of the Purchased Receivables is subject to provisions supplementing and/or 
limiting the Credit and Collection Policy as set out in the Servicing Agreement. 

Overview and Organisation 
The operating activities of Commerzbank Aktiengesellschaft are divided into "Retail Banking and 
Asset Management" and "Corporate and Investment Banking". The "Schuldscheindarlehen" 
program is originated through the Mittelstand Bank in Germany, which is one segment of 
Commerzbank's Corporate and Investment Banking. Per 31.3.2006 the Mittelstand Bank has a 
German-wide network of 167 outlets, which are organised in a three-tier structure. There are 16 
main branches at the first-tier, 89 second-tier regional distribution units and 62 third-tier local sales 
offices.  

The credit policies and procedures described below are applied to corporate loans originated, held 
and serviced by Commerzbank Aktiengesellschaft. The Bank defines a corporate loan as a loan 
advanced to a company with a turnover in excess of EUR 2,500,000. 

Loan origination of corporate customer business is decentralised and executed at the level of the 
branch that is responsible for the relationship with the borrower.  

Credit risk in the corporate lending business is assessed, monitored and controlled by the central 
Global Credit Operations of the Bank ("ZCO"). Separate divisions within ZCO deal with the Bank's 
various loan portfolios; these include:  

− industry focused sector-divisions for all-domestic and foreign credit management with an 
Internal Credit Rating better than 5.0 (see Internal Rating Systems below),  

− loans representing a higher level of potential default risk,  

− loans in restructuring or in liquidation,  

− other group-wide credit related tasks. 
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ZCO is structured as below. Beneath the Regional Offices several Local Credit Offices exist on 
main branch level. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Credit Process 
Credit Application  

Credit applications are prepared by credit officers in accordance with the applicable credit policies. 
To ensure objectivity of the credit process within each banking unit, the credit department has a 
management and reporting structure independent from the corporate customer department 
originating the loans. The credit application summarises the rationale of the submitted lending 
operation and evaluates its credit risk, including, inter alia: 

− the intention for the proposed transaction; 

− the expected profitability of the loan to the Bank and cross-selling opportunities; 

− a summary of the relationship history; 

− the key covenants (if applicable); 

− key figures from the review of the annual report;  

− the Commerzbank internal ratings assigned to the borrower (i.e. Internal PD-Rating and 
Internal Credit Rating); and 

− a conclusion / recommendation. 

All loan applications are assessed in the context of the total exposure of the Bank towards the 
borrower (under German banking regulation guidelines, all affiliated or otherwise related entities 
are considered as a single risk toward the borrower concerned).  

1) CCO is the Chairman of the Risk Committee
2) Chief Risk Officer (CRO) is a Member of the Supervisory Board
3) excl. EuroHypo AG
4) GCO = Global Credit Officer
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Lending Authorities 

Credit limit approval in corporate lending takes place at local, regional and/or central credit 
committees, depending on the borrower's exposure size and its assigned Internal Credit Rating. 
Lending authorities may then comprise: 

− local sub credit committee; 

− regional sub credit committee; 

− sub-credit committee corporates (SKC) involving the Chief Credit Officer (CCO), as well as 
heads of the corporate customer department (ZCB) and the capital markets department 
(Corporates & Markets ZCM). In addition, a regional board member or a member of the 
Board of Managing Directors has to give his agreement; 

− Commerzbank's Credit Committee (KK) including two members of the Board of Managing 
Directors (thereof the Chief Risk Officer CRO), a regional board member and the CCO; 

− the Board of Managing Directors; 

− under special circumstances, the Supervisory Board of the Bank may review credit 
decisions. 

Internal Rating Systems 

To evaluate the financial and credit risk of borrowers and counterparties the Bank has developed 
three fully integrated internal rating systems:  

(i) Rating Corporates Germany – German medium sized businesses, annual turnover 2.5m to 
750m EUR 

(ii) Rating Corporates Large Companies – for multinationals and large companies bank-wide, 
annual turnover > 750m EUR 

(iii) Rating Corporates International – for international medium sized businesses, annual 
turnover up to 750m EUR. 

Each internal rating system generates two separate ratings for each borrower: an Internal PD-
Rating and an Internal Credit Rating. Both ratings range on a scale from 1.0 to 5.8 and 6.1 to 6.5. 

The Internal PD-Rating is an assessment of the probability of default of each borrower on the 
basis of: 

• financial analysis of annual accounts (statistic rating models),  

• financial analysis of interim figures, 

• assessment of timeliness of financial information, 

• analysis of qualitative risks (market, management, value creation, notes analysis), 

• early warning indicators, 

• group integration and 

• limited manual override. 

The Internal Credit Rating incorporates an assessment of loss severity based on an analysis of:  

• loss given default (credit imputation factor, value of collateral, capital recovery factor) 
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• exposure at default (utilisation and unutilised limits) and 

• qualitative risks (maturity, covenants, liquidity of assets). 

The Internal Credit Rating constitutes the main driver of the lending authorities. 

The internal rating categories are outlined in the table below: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Commerzbank uses Rating Corporates Germany to evaluate the credit quality of medium sized 
German corporates with sales between 2.5m EUR to 750m EUR. The system is based on:  

• a rating model of 8 financial ratios, industry information (logistic regression) and the 
assessment of substantial off balance sheet financing, 

• assessment of the current situation of the borrower based on both interim and preliminary 
figures, 

• assessment of timeliness of financial information (annual account, preliminary figures, 
interim figures), 

• an analysis of qualitative risk factors (market, management, value creation, notes analysis) 
and warning indicators (e.g. payment history, customer behaviour, decrease in equity, strong 
regressive demand trend),  

• the degree to which the borrower, if it is a subsidiary, is integrated into its parent group and,  

• limited manual override for specific factors that are not covered by the standard rating form 
(e.g. pending litigation etc.). 
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Value Contribution Margin ("Wertdeckungsbeitrag" (=WDB)) 

The credit guidelines require the calculation of WDB as part of the decision process for any new 
and incremental corporate lending business as well as the extension of existing credit exposures. 

The WDB calculation is adjusted by Standard Risk Costs (SRCs) that quantify the expected loss 
with respect to each borrower. The SRC reflect, inter alia, the type of lending operation, the default 
probability of the borrower (depending on the Internal PD-Rating, industry and turnover size), the 
collateral position and maturity period. 

The efficiency of the credit process and rating system is further enhanced by an internal 
remuneration policy, which partly links the compensation of a relationship officer to SRC and actual 
provisions.  

Collateral 

Depending on the overall credit risk assumed and the margin charged on a certain loan, 
Commerzbank demands collateral prior to making a loan or, in case the internal rating 
deteriorates, asks for additional collateral during the life time of a loan. 

Any collateral requested by the Bank as security for one or more credit exposures is valued on the 
basis of the Most Realistic Value. Such collateral value ("Sicherheitenwert") is defined as the 
conservatively estimated value, which is highly likely to be realised in case an exposure gets into 
default. The collateral value must be recorded in a system and kept up-to-date. This also requires 
that certain collateral for which there is a market price (e.g. securities) is valued based on its 
current market price. In all other cases the collateral value is reviewed upon the extension of 
exposure (but in any event annually) or in case of certain other events (e.g. market or borrower 
events). 

Monitoring and Problem Loan Procedures 
Monitoring Individual Credit Exposures 

The Credit Officer (CO) is responsible for the credit application and the subsequent credit reviews. 
All internal ratings are reviewed at least annually on receipt of the borrower's annual report and 
accounts are adjusted, if necessary. The branch relationship manager is responsible for preparing 
regular call reports on the client and an annual overview of the credit relationship. Global Intensive 
Treatment Office (GIO) controls in the review process. 

Monitoring Loan Payments 

All loans including amortising, annuity and bullet structures, are recorded on an electronic system. 
The automated system initiates the payment process for interest and principal payments.  

In case of a non-payment the credit officer and the relationship manager are required to contact 
the borrower without undue delay upon becoming aware thereof. In case of late payments the 
Financial and Credit Ratings are reviewed without undue delay upon becoming aware thereof and 
the exposure to the relevant borrower is assessed as to its probability of default. 
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Intensive Treatment Loan Management  

A case can be considered as an intensive treatment loan for which the Intensive Treatment 
Department (InTreat) assumes responsibility according to the following schedule: 

 
Warning Instruments 
(alternatively) 

Monitoring: 
CO-Right to Present 

Case to InTreat 
IO-Right to Draw The 

Case 

Restructuring/ 
Reorganisation: 
CO-Obligation to 
Present Case to 

InTreat 
IO- Right to Draw The 

Case 

Liquidation+ 
Default: 

CO-Obligation to 
Transfer Case to 

InTreat 
IO-Obligation to 
Draw the Case 

Internal Credit Rating < 3.8 4.0 – 4.8 5.0 – 6.5 

Criteria for Submittal 
to InTreat 

Criteria for Voluntary 
Submittal 

Criteria for Obligatory 
Submittal - 

•   

The workout process is carried out at branch level by the relevant main branch and the proper 
Local Intensive Treatment Office (LIO) and by a workout team within GIO. The LIOs assume 
exclusive responsibility for exposures with an Internal Credit Rating equal to 5.0 or worse. They 
also can assume responsibility for exposures with an Internal Credit Rating better than 5.0. For 
any problem loan the risk exposure of the Bank is evaluated. This includes a thorough analysis of 
any collateral in place. The loan will either be restructured or liquidated and rated 6.1 or worse. To 
recover the loans the steps taken by the InTreat (possibly with the support of external advisors) 
can include for example credit enhancements, enforcement measures etc. 

Loss History 

     
 Commerzbank's Net Loan Loss Provisions for   

 
German Corporate Borrowers - Domestic Branches -  

(in EUR millions)  
     

Year 
 

Credit exposure as of year 
end 

Net Loan Loss Provisions 
  

1995 
 

 369  

1996 
 

 594  

1997 
 

 367  

1998 
 

 224  

1999 
 

 361  

2000 
 

63,416 303  

2001 
 

70,648 588  

2002 
 

67,244 738  

2003 
 

61,707 575  

2004 
 

60,603 518  

2005 
 

60,872 306  
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TRUE SALE INTERNATIONAL CERTIFICATE 

TSI GmbH has granted a certificate entitled "Certified by True Sale International'' to the Issuer 
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 maker agreement, which puts in place two market makers providing 
bids for the sale and purchase of the notes rated as 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 TSI GmbH is not a recommendation to buy, sell or hold securities. This 
certificate of TSI GmbH is issued on the basis that the Issuer has represented, as of the date of 
this Prospectus, to TSI GmbH that: 

• it will comply with the reporting requirements of TSI GmbH, and 

• upon issue of the Notes, a market maker will be appointed for the purposes of making a 
market in the Notes. 

TSI 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. 

TSI GmbH has made no other investigation or inquiry in respect of the Issuer or the Notes and 
disclaims any responsibility for monitoring the Issuer's continuing compliance with these 
representations or any other aspects of the Issuer's activities or operations. 
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THE ISSUER 

The Issuer is registered under HRB 77282 at the commercial register of the local court 
(Amtsgericht) in Frankfurt am Main. The Issuer's registered address is Neue Mainzer Str. 75 c/o 
Squire Sanders, 60311 Frankfurt am Main, Federal Republic of Germany and will be at Steinweg 
3-5, 60313 Frankfurt am Main, Federal Republic of Germany as of 1 August 2006 (phone number: 
+49 69 2992 5385/ fax number +49 69 2992 5387). 

Foundation, Ownership, Duration, Purpose 
The Issuer was established on 23 May 2006 and registered with the commercial register on 
31 May 2006 as a special purpose vehicle for asset backed securities transactions in the form of a 
limited liability company (Gesellschaft mit beschränkter Haftung, GmbH) under the name of TS 
Co.mit One GmbH by TSI Services GmbH. TSI Services GmbH donated all the shares of the 
Issuer held by it to Stiftung Kapitalmarktrecht für den Finanzstandort Deutschland, Stiftung 
Kapitalmarktforschung für den Finanzstandort Deutschland and Stiftung 
Unternehmensfinanzierung und Kapitalmärkte für den Finanzstandort Deutschland (the 
"Foundations") in equal shares. Each of the Foundations is a charitable foundation 
(gemeinnützige Stiftung) established under the laws of the Federal Republic of Germany. The 
Issuer is established for an indefinite period.  

Pursuant to Section 2 of the Issuer's Articles of Association, the Issuer's purpose is to act as 
special purpose vehicle for this Transaction of the Originator. In relation thereto the Issuer will, in 
particular: (i) purchase receivables from the Originator and collateralise receivables through the 
Issuer; (ii) finance the purchase and/or the collateralisation of the assets referred to under (i) 
above by issue of notes (Schuldverschreibungen) and other instruments, by loans and/or any 
other suitable measure; and (iii) enter into agreements (including interest rate swaps and currency 
swaps) in connection with or as ancillary transaction to the activities referred to under (i) and (ii) 
above and in connection with this Transaction.  

The Issuer shall not:  

(a) perform or provide for the performance of active management of the purchased assets 
under profit aspects,  

(b) conduct business requiring it to obtain a banking license under the German banking act 
(Kreditwesengesetz), 

(c) acquire real property (Grundbesitz), 

(d) administer, establish, acquire or participate in other companies (Unternehmen), and 

(e) execute control agreements (Beherrschungsverträge), profit and loss transfer agreements 
(Gewinnabführungsverträge), or other corporate agreements (Unternehmensverträge). 

Managing Directors of the Issuer 
Pursuant to Section 8 of the Issuer's Articles of Association the Issuer is managed by at least two 
independent managing directors (Geschäftsführer). The managing directors are appointed by the 
shareholders' meeting of the Issuer. The Issuer is jointly represented by two managing directors. 
As at the date of this Prospectus the managing directors of the Issuer are: 

Stephanie Susanne Maria Gaubatz Managing Director, Wilmington Trust SP 
Services (Frankfurt) GmbH,  
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Steinweg 3-5, 60313 Frankfurt am Main 

James Patrick Johnston Fairrie Managing Director, Wilmington Trust SP 
Services (Frankfurt) GmbH,  

Steinweg 3-5, 60313 Frankfurt am Main 

By shareholders’ resolution of 19 July 2006 the shareholders’ meeting of the Issuer appointed 
Florian Schlüter as further managing director of the Issuer. The appointment will become effective 
as of 1 August 2006. Florian Schlüter is managing director of Wilmington Trust SP Services 
(Frankfurt) GmbH, Steinweg 3-5, 60313 Frankfurt am Main. 

Capital of the Issuer 
The registered share capital of the Issuer amounts to EUR 25,050 and consists of three fully paid-
in shares (voll eingezahlte Gesellschaftsanteile) of EUR 8,350 each. Each of Stiftung 
Kapitalmarktrecht für den Finanzstandort Deutschland, Stiftung Kapitalmarktforschung für den 
Finanzstandort Deutschland and Stiftung Unternehmensfinanzierung und Kapitalmärkte für den 
Finanzstandort Deutschland holds one share in the Issuer. Pursuant to Section 3.4 of the Issuer's 
Articles of Association none of the Issuer's shareholders is obliged to make additional contributions 
(Nachschüsse). 

As at the date of this Prospectus no resolutions on measures regarding the share capital of the 
Issuer have been taken or proposed.  

Capitalisation of the Issuer 
The following is a copy of the opening balance sheet of the Issuer as of 24 May 2006.  

 ASSETS 
(EUR) 

 LIABILITIES (and equity) 
(EUR) 

Current Assets    

Cash 25,050

 Subscribed share capital
25,050

 25,050 25,050

 

Save for the foregoing and the Notes to be issued, at the date of this Prospectus, the Issuer has 
no borrowings or indebtedness in the nature of borrowings (including loan capital issued or created 
but un-issued), term loans, liabilities under acceptances or acceptance credits, mortgages, 
charges or guarantees or other contingent liabilities.  

Annual Financial Statements of the Issuer 
The Issuer will prepare audited financial statements on an annual basis in accordance with 
German GAAP pursuant to the applicable provisions of the German Commercial Code 
(Handelsgesetzbuch; HGB). The Issuer will not prepare interim financial statements. Since the 
date of the Issuer's incorporation no financial statements have been prepared other than the 
opening balance sheet. The Issuer's financial year is the calendar year. 

Auditors of the Issuer 
The Issuer has appointed PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprüfungs-
gesellschaft , Olof-Palme Strasse 35, 60439 Frankfurt am Main, Federal Republic of Germany, as 
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its statutory auditors. PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprüfungsgesellschaft 
will conduct its audits in accordance with generally accepted auditing standards of the Federal 
Republic of Germany. PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprüfungs-
gesellschaft is member of the Chamber of Chartered Accountants (Wirtschaftsprüferkammer). 

Corporate Administration of the Issuer 
The managing directors manage the current operations of the Issuers. The Corporate 
Administrator has agreed to perform administration, accounting, secretarial and office services 
according to the Corporate Administration Agreement.  

Commencement of Operations 
The Issuer has not engaged, since its incorporation, in any activities other than those incidental to 
its incorporation under the German Act on Limited Liability Companies (Gesetz betreffend die 
Gesellschaften mit beschränkter Haftung), the authorisation and issue of the Notes, the acquisition 
of the Purchased Receivables, the execution of the documents and matters referred to or 
contemplated in this Prospectus and matters which are incidental or ancillary to the foregoing. The 
Issuer has only carried on activities since 31 May 2006, its date of incorporation. 

Expenses 
It is estimated that the expenses (including legal expenses, listing expenses and initial expenses 
of service providers) associated with the issue of the Notes will not exceed 1% of the initial 
aggregate principal amount of the Notes. 

Litigation, Arbitration and Governmental Proceedings 
The Issuer has not been engaged in any litigation or arbitration proceedings or governmental 
proceedings which may have a significant effect on its financial position since its incorporation, nor, 
as far as the Issuer is aware, are any such litigation or arbitration proceedings or governmental 
proceedings pending or threatened. 

Material Change 
Except as may be set out in this Prospectus, there has been no material adverse change in the 
financial position of the Issuer since its incorporation. 
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THE CORPORATE ADMINISTRATOR 

The Issuer has entered into an administration agreement dated 26 July 2006 (the "Corporate 
Administration Agreement"), with Wilmington Trust SP Services (Frankfurt) GmbH as Corporate 
Administrator (in such capacity, the "Corporate Administrator"). The Issuer has appointed the 
Corporate Administrator to propose to the Company at least two persons to be appointed by the 
Company's shareholders' meeting as managing directors; to convene shareholders' meetings and 
board of directors meetings of the Company as and when required; to arrange all general 
company secretarial, registrar and company administration services required by the Issuer; to 
prepare the annual financial statements of the Issuer for audit purposes; to keep and maintain the 
Issuer’s corporate files and to maintain the corporate records, including the list of shareholders 
and to provide other administrative services. Neither the Corporate Administrator nor any director 
or employee of the Corporate Administrator shall have any responsibility or liability for any 
statements, representations, warranties or covenants made by the Issuer in this Prospectus. The 
Corporate Administration Agreement is governed by German law. 

The appointment of the Corporate Administrator may be terminated by the Issuer or the Corporate 
Administrator only for serious cause (wichtiger Grund). In addition, the Issuer may terminate the 
Corporate Administration Agreement with a corresponding 30 calendar days written notice to the 
Corporate Administrator. The Corporate Administration Agreement shall terminate automatically on 
the date on which the liquidation or dissolution of the Issuer has been completed. Upon the 
delivery of a termination notice the Corporate Administrator shall, inter alia, use its best 
endeavours to ensure the effective transfer of its duties under this Agreement and the transmission 
of all corporate documents and information in its possession in connection with the Issuer to a 
newly appointed corporate services provider. Any termination of the Corporate Administration 
Agreement shall (but for a termination for serious cause (wichtiger Grund)) not take effect until a 
successor corporate administrator has been appointed. 

Description of the Corporate Administrator 

Wilmington Trust SP Services (Frankfurt) GmbH, a limited liability company incorporated in 
Frankfurt am Main (registration number HRB 76380) having its registered address at  

Steinweg 3-5 
60313 Frankfurt am Main 
Federal Republic of Germany  

and acting through its managing directors Ms. Stephanie Gaubatz, Mr. Martin McDermott and Mr. 
James Fairrie (the "Administrator"), will provide corporate administration services to the Issuer 
pursuant to a corporate administration agreement (the "Corporate Administration Agreement") 
between, inter alia, the Issuer, the Administrator and the Trustee to be dated on or about the Issue 
Date. The principal activities of the Administrator are the provision of corporate administrative 
services including, inter alia, management, accounts preparation, compliance and administration. 
The information under "Description of the Corporate Administrator" has been provided by the 
Corporate Administrator, and neither the Issuer nor the Originator assumes any responsibility for 
its contents. 

As consideration for the performance of its services and functions under the Corporate 
Administration Agreement, the Issuer will pay the Corporate Administrator a fee as agreed in the 
Corporate Administration Agreement.  

All claims of the Corporate Administrator against the Issuer have been agreed to be subject to 
limited recourse. 
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THE OPERATING ACCOUNT BANK 

BNP PARIBAS, Frankfurt branch has been appointed as Operating Account Bank under the Cash 
Administration Agreement. 

In connection with the Transaction the Issuer will maintain a bank account with BNP PARIBAS, a 
bank incorporated and organised under the laws of France as a société anonyme, having its 
registered office at 3, Rue d'Antin, 75002, Paris, France, acting through its Frankfurt regional 
branch, at Grüneburgweg 14, 60322 Frankfurt am Main. The Operating Account (including the 
Reserve Account) will be a call deposit account.  

This description of the Operating Account Bank does not purport to be a summary of, and is 
therefore subject to, and qualified in its entirety by reference to, the detailed provisions of the Cash 
Administration Agreement and the other Transaction Documents. 
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THE ORIGINATOR AND THE SERVICER 

Commerzbank Aktiengesellschaft ("Commerzbank” or the "Bank") is a stock corporation under 
German law and was established as Commerz- und Disconto-Bank in Hamburg in 1870. The Bank 
owes its present form to the re-merger of the post-war successor institutions of 1952 on July 1, 
1958. The Bank's registered office is located in Frankfurt am Main and its head office is at 
Kaiserplatz, 60311 Frankfurt am Main, Federal Republic of Germany. The Bank is registered in the 
commercial register of the lower regional court (Amtsgericht) of Frankfurt am Main under the 
number HRB 32 000. 

Commerzbank is a major German private-sector bank. Its products and services for retail and 
corporate customers extend to all aspects of banking. The Bank is also active in specialised fields 
− partly covered by its subsidiaries − such as mortgage banking and real-estate business, leasing 
and asset management. Its services are concentrated on managing customers' accounts and 
handling payments transactions, loan, savings and investments plans, and also on securities 
transactions. Additional financial services are offered within the framework of the Bank's 
bancassurance strategy of cooperating with leading companies in finance-related sectors, 
including home loan savings schemes and insurance products. The Commerzbank Group's (being 
Commerzbank together with its consolidated subsidiaries) operating activities are bundled into 
three divisions: Retail Banking and Asset Management, Corporate and Investment Banking and 
Commercial Real Estate, Public Finance and Treasury. 

Commerzbank's business activities are mainly concentrated on the German market. In corporate 
business, Western, Central and Eastern Europe and also the USA are considered core markets.  
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THE SECURITY TRUSTEE  

BNP Paribas Trust Corporation UK Limited has been appointed as the Security Trustee under the 
Trust Agreement.  

BNP Paribas Trust Corporation UK Limited is incorporated under the Companies Act 1985 having 
limited liability and is registered with Companies House of England and Wales with company 
number 04042668. It has its registered office at 55 Moorgate, London EC2R 6PA, United Kingdom. 

This description of the Security Trustee does not purport to be a summary of, and is therefore 
subject to, and qualified in its entirety by reference to, the detailed provisions of the Trust 
Agreement and the other Transaction Documents. 
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THE DATA TRUSTEE 

BNP Paribas Securities Services, London branch has been appointed as Data Trustee under the 
Data Trust Agreement. 

BNP Paribas Securities Services, London branch is the London branch of BNP Paribas Securities 
Services and is registered as a branch under the number FC023666 with Companies House in 
England and Wales. BNP Paribas Securities Services is a French société anonyme, organised 
under the laws of France, having its registered office at 3 rue d'Antin, 75002 Paris, registered with 
the Paris Registre du Commerce et de Sociétés under number B 552 108 011. 

This description of the Data Trustee does not purport to be a summary of, and is therefore subject 
to, and qualified in its entirety by reference to, the detailed provisions of the Data Trust Agreement 
and the other Transaction Documents. 

 



 

 128

THE CASH ADMINISTRATOR 

BNP Paribas Securities Services, Luxembourg Branch has been appointed as Cash Administrator 
under the Cash Administration Agreement. 

BNP Paribas Securities Services, Luxembourg Branch, a bank incorporated and organised under 
the laws of France as a société anonyme, having its registered office at 3, Rue d'Antin, 75002, 
Paris, France, acting through its Luxembourg branch, at 33, Rue de Gasperich, Howald-
Hesperange, L-2085 Luxembourg. 

This description of the Cash Administrator does not purport to be a summary of, and is therefore 
subject to, and qualified in its entirety by reference to, the detailed provisions of the Cash 
Administration Agreement and the other Transaction Documents. 
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THE INTEREST RATE HEDGE COUNTERPARTY 

The delivery of this Prospectus will not create any implication that there has been no change in the 
affairs of the Interest Rate Hedge Counterparty since the date hereof, or that the information 
contained or referred to in this section is correct as of any time subsequent to its date. 

IXIS Corporate & Investment Bank ("IXIS CIB") is the Interest Rate Hedge Counterparty in respect 
of the Notes. IXIS CIB is a French law limited liability company (société anonyme à Directoire et 
Conseil de Surveillance), which was incorporated on 31 March 1987 and originally licensed as a 
finance company (société financière), a type of credit institution, on 31 May 1996 by the Comité 
des établissements de crédit et des enterprises d'investissement ("CECEI"). By decision of the 
CECEI of 29 June 2004 with effect on 1 November 2004, its license was extended to enable it to 
conduct business as a bank (as defined under Article L.511-9 of the French Monetary and 
Financial Code). Consequently, it is subject to French and European Union laws and regulations 
applicable to credit institutions and regulated by Livre V of the French Monetary and Financial 
Code. Its registered office is at 47 Quai d'Austerlitz, 75648 Paris Cedex 13, France. For the 
purpose of the Interest Rate Hedge Agreement in respect of the Notes, IXIS CIB is acting through 
its London branch, registered in England as a branch under No. BR004413 and regulated by the 
FSA for investment business conducted in the United Kingdom. The name of IXIS CIB was 
changed from CDC IXIS Capital Markets to IXIS Corporate & Investment Bank on 1 November 
2004. 

On 30 June 2004, Caisse des dépôts et consignations ("CDC") transferred its direct and indirect 
interests in IXIS CIB's parent company, CDC Finance ─ CDC Ixis ("CDC IXIS"), to Caisse 
Nationale des Caisses d'Epargne et de Prevoyance ("CNCEP"). Pursuant to a partial transfer of 
assets (the "Transfer"), IXIS CIB has taken over as of 1 November 2004, inter alia, CDC IXIS's 
Banking and financial operations, back office and spreadbooks as well as its US capital market 
affiliates and its interest in Nexgen. IXIS CIB now forms the basis of the Caisse d'Epargne Group's 
investment banking arm. 

By letter dated 12 October 2004 confirming its undertakings under a guarantee in the form of a 
joint and several obligation (cautionnement solidaire) dated 18 May 2003 (the "CDC Guarantee"), 
CDC, with effect from the date of the Transfer, directly guarantees Transactions (as defined in and 
in accordance with the CDC Guarantee) entered into by IXIS CIB. The CDC Guarantee extends 
both to all on-balance sheet and off-balance sheet transactions (subject to the terms of the CDC 
Guarantee) if entered into before midnight (Paris time) on 23 January 2007 and where their 
respective maturity dates fall before 24 January 2017, other than (i) payment obligations arising 
from any subordinated securities or debts subject to a subordination provision which is intended 
for or which results in the assimilation of the securities or debts to its own funds as defined by 
banking regulations or (ii) any payment obligations arising under any transaction which are 
specifically excluded from the benefit of the CDC Guarantee. 

Transactions (as such term is defined in the CNCEP Guarantee (as defined below)) entered into 
by IXIS CIB (a) on or after 24 January 2004 and which have maturity dates falling on or after 
24 January 2017, or (b) on or after 24 January 2007, irrespective of the maturity date of such 
transactions, are guaranteed by an additional guarantee in the form of a joint and several 
obligation (cautionnement solidaire) dated 1 October 2004 and with effect from (and including) 
1 October 2004 granted to the counterparties of IXIS CIB by CNCEP (the "CNCEP Guarantee"), 
unless such transaction is a payment obligation arising under any transaction for which the legal 
documentation specifically excludes the benefit of the CNCEP Guarantee. For the avoidance of 
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doubt, it is indicated that the undertakings of CNCEP under the CNCEP Guarantee are not 
guaranteed by CDC. 

Before claiming under the CDC Guarantee or the CNCEP Guarantee (as the case may be), a 
beneficiary of either of these guarantees must first deliver a written payment request to IXIS CIB 
for amounts due but unpaid. If the amount claimed remains unpaid by IXIS CIB two (2) business 
days (under the terms of the CDC Guarantee) or three (3) business days (under the terms of the 
CNCEP Guarantee) after receipt by the relevant guarantor of the payment request, the beneficiary 
of a guarantee may issue a written demand on CDC in accordance with the terms of the CDC 
Guarantee or on CNCEP in accordance with the terms of the CNCEP Guarantee (as the case may 
be), and CDC or CNCEP (as the case may be) will be obliged to pay amounts due to the 
counterparty within three (3) business days of receipt of such written demand subject to and in 
accordance with the terms of the relevant guarantee. 

The CDC Guarantee and CNCEP Guarantee (as the case may be) may be terminated at any time 
on or prior to 23 January 2007 by CDC for the CDC Guarantee and at any time by the CNCEP for 
the CNCEP Guarantee. If the CDC Guarantee is terminated before 23 January 2007, IXIS CIB, 
and if the CNCEP Guarantee is terminated at any time, CNCEP, must inform the relevant 
beneficiaries of the relevant guarantee by publishing a public announcement in at least one 
financial newspaper in each of Paris, London, Frankfurt, New York and Tokyo, at least six (6) 
months before the effective date of the intended termination. Notwithstanding termination of either 
of the CDC Guarantee or the CNCEP Guarantee (as the case may be), relevant financial 
instruments issued or entered into by IXIS CIB from (and including) 24 January 2004 to the 
respective date of termination of either the CDC Guarantee or the CNCEP Guarantee (as the case 
may be) will continue to benefit from the respective undertakings given by CDC under the CDC 
Guarantee or CNCEP under the CNCEP Guarantee (as the case may be) until the respective 
maturity dates of such financial instruments. 

The long term senior commitments of IXIS CIB are currently rated Aaa by Moody's and AAA by 
S&P and Fitch when guaranteed by CDC and Aa2 by Moody's and AA by S&P and Fitch when 
guaranteed by CNCEP. The counterparty rating of IXIS CIB is currently rated AAA/negative by 
S&P when guaranteed by CDC, and AA when guaranteed by CNCEP. The short term guaranteed 
senior commitments of IXIS CIB are currently rated F1+ by Fitch. The guaranteed senior short 
term deposits of IXIS CIB are currently rated P-1 by Moody's. The short term counterparty rating of 
IXIS CIB is currently rated A-1+ by S&P. IXIS CIB has been put on “negative watch” by Moody’s 
Investors Services Ltd and on “Rating Watch list” by Fitch. 

Recent developments have occurred concerning the future shareholder structure of IXIS CIB. 
Following the exclusive negotiations announced on 12 March 2006, Groupe Caisse d’Epargne and 
Groupe Banque Populaire issued a joint press release on 6 June 2006, announcing the signing of 
an agreement on the same date that sets out the terms and conditions for the creation of their new 
joint subsidiary, NATIXIS, which brings together their corporate, investment banking, and services 
businesses. With a view to establishing NATIXIS, and subject to regulatory approvals and to the 
waiver of third-party rights, Caisse Nationale des Caisses d’Epargne (“CNCE”) announced that it 
will transfer, amongst other things, its entire stake in IXIS CIB to Natexis Banques Populaires, 
which shall be renamed NATIXIS and eventually owned on an equal basis (34% each) by CNCE 
and Banque Fédérale des Banques Populaires. At the same time, and following the 
announcement by press release on 25 May 2006 of an agreement in principle on the sale by 
Caisse des Dépôts of its stake in CNCE, Caisse des Dépôts issued a press release on 6 June 
2006 announcing the signing of an agreement with CNCE on the same date that sets out the 
terms and conditions for the sale of its 35% shareholding in CNCE. 
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RATING OF THE NOTES 

The Class A Notes are expected to be rated AAA by S&P and Aaa by Moody's and AAA by Fitch. 

The Class B Notes are expected to be rated AA by S&P and Aa2 by Moody's and AA by Fitch. 

The Class C Notes are expected to be rated A by S&P and A2 by Moody's and A by Fitch. 

The Class D Notes are expected to be rated BBB by S&P and Baa1 by Moody's and BBB by Fitch. 

The Class E Notes are expected to be rated BB by S&P and Ba1 by Moody's and BB by Fitch. 

The Class F Notes are expected to be rated B by S&P and B1 by Moody's and B by Fitch. 

It is a condition of the issue of the Notes that each Class of the Notes receives the above indicated 
rating. 

The rating of "AAA" is the highest rating that S&P and Fitch assign to long term debt and the rating 
of "Aaa" is the highest rating that Moody's assigns to long term debt.  

Each Rating Agency's rating reflects only the view of that Rating Agency. Each rating assigned to 
the Notes addresses the likelihood of full and timely payment to the Noteholders of all scheduled 
payments of interest and, to the extent due, principal, on the Notes on each Payment Date. A 
Moody's rating addresses the expected loss posed to investors by the legal final maturity.  

The rating of all Rating Agencies takes into consideration the characteristics of the Portfolio and 
the current structural, legal, tax and Issuer-related aspects associated with the Notes. However, 
the ratings assigned to the Notes do not represent any assessment of the likelihood of principal 
prepayments. The ratings do not address the possibility that the Noteholders might suffer a lower 
than expected yield due to prepayments. The Notes will have the benefit of the Security Assets 
securing the Secured Obligations and the Security Trustee Claim.  

A security rating is not a recommendation to buy, sell or hold securities and may be subject to 
revision or withdrawal by the Rating Agencies at any time. If the ratings initially assigned to any 
Class of Notes by the Rating Agencies are subsequently withdrawn or lowered for any reason, no 
person or entity is obliged to provide any additional support or credit enhancement with respect to 
such Class of Notes. 

The Issuer has not requested a rating of the Notes by any rating agency other than the rating of 
the Notes by the Rating Agencies; there can be no assurance, however, as to whether any other 
rating agency will rate the Notes or, if it does, what rating would be assigned by such other rating 
agency. The rating assigned to the Notes by such other rating agency could be lower than the 
respective ratings assigned by the Rating Agencies. 
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TAXATION 

The following information are of a general nature and included herein solely for information 
purposes. The following information is not intended to be, nor should it be construed to be, 
legal or tax advice. No representation with respect to the consequences to any particular 
prospective holder of a Note is made hereby. Any prospective holder of a Note should 
consult their own tax advisers in all relevant jurisdictions.  

The information contained in this section 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 is based upon German tax laws (including tax treaties) and 
administrative decrees as in effect as of the date hereof, which are subject to change, 
potentially with retroactive or retrospective effect. 

PROSPECTIVE PURCHASERS OF THE NOTES ARE ADVISED TO CONSULT THEIR OWN 
ADVISORS AS TO THE TAX CONSEQUENCES OF AN INVESTMENT IN THE NOTES. 

Taxation of Noteholders 
Income Taxes / Withholding Tax 

Payments of interest on Notes to persons who are tax resident in the Federal Republic of 
Germany are subject to German personal or corporate income tax. Additionally, if the Notes are 
held as business assets trade tax will be levied. If the Notes are kept or administered in a  
securities deposit account by a German credit or financial services institution (including a German 
branch of a non-German credit or financial services institution, but excluding a non-German 
branch of a German credit or financial services institution), which pays or credits the interest, a 30 
per cent. capital yield tax on interest payments (Zinsabschlag), plus a 5.5 per cent. solidarity 
surcharge on such tax, will be levied on interest payments or credits, resulting in a total tax charge 
of 31.65 per cent. The capital yield tax and the solidarity surcharge are generally not final but will 
be included in the relevant tax assessment for personal or corporate income tax purposes. The 
capital yield tax and the solidarity surcharge will be credited against the final German tax liability or 
refunded in excess of the final tax liability. 

Persons who are not resident in Germany, are in general exempt from the German capital yield tax 
plus solidarity surcharge. However, if according to German tax law the interest received from the 
Notes kept or administered by a German credit or financial services institution is effectively 
connected with a German trade or business of a non-resident holder of the Notes, capital yield tax 
at a rate of 30 per cent. plus solidarity surcharge thereon will be imposed. The capital yield tax and 
the solidarity surcharge can be set off against the German personal or corporate income tax 
liability of the non-resident holder of the Notes in a subsequent assessment procedure. 

Capital gains deriving from the disposal, transfer or redemption of the Notes received by persons 
who are tax resident in the Federal Republic of Germany will be subject to German personal or 
corporate income tax (in both cases plus solidarity surcharge) and additionally be subject to trade 
tax if the Notes are held as business assets. The tax base is determined by the balance of the 
disposal price or redemption price over the issue price or the acquisition costs or the book value. If 
the Notes are held as private assets, such interest income is subject to personal income tax rates 
plus solidarity surcharge thereon. Capital gains derived by persons not being resident in Germany 
are subject to German personal or corporate income tax plus solidarity surcharge thereon if 
according to German tax law the Notes are effectively connected with a German trade or business 
of the non-resident holder of the Note. 
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If the Notes are kept or administered in a domestic securities deposit account by a German credit 
or financial services institution, a 30 per cent. capital yield tax plus 5.5 per cent. solidarity 
surcharge on such tax, will be levied on the positive difference between the purchase price paid by 
the holder of the Note and the selling price or redemption amount, as the case may be, resulting in 
a total withholding tax charge of 31.65 per cent. However, if such criteria are not fulfilled, if e.g. the 
Notes are sold or redeemed after a transfer from a securities deposit account kept with another 
bank, the price difference as the taxable base for the capital yield tax and the solidarity surcharge 
will be substituted by a flat amount of 30 per cent. of the selling price or the redemption price. 
Potential losses incurred upon the sale or redemption of Notes may give rise to negative income. 
The capital yield tax and the solidarity surcharge are generally not final but will be included in the 
relevant tax assessment for personal or corporate income tax purposes. The capital yield tax and 
the solidarity surcharge will be credited against the final German tax liability or refunded in excess 
of the final tax liability. 

EU Savings Directive 

On 3 June 2003 the Economic and Financial Affairs Council of the European Union (ECOFIN 
Council) adopted directive 2003/48/EC on the taxation of savings income in the form of interest 
payments ("Savings Directive"). Under the Savings Directive and from 1 July 2005, each EU 
Member State (other than Austria, Belgium and Luxembourg) is required to provide the tax 
authorities of another Member State with details of payments of interest and other similar income 
paid by a person in one Member State to an individual resident in another Member State. Austria, 
Belgium and Luxembourg must instead impose a withholding tax for a transitional period unless 
during such period they elect to participate in the information exchange. 

Inheritance and Gift Tax 

The transfer of Notes to another person by gift or on account of death is subject to German 
inheritance or gift tax, respectively, if 

• the deceased, the donor, the heir, the donee or other acquirer had his residence or habitual 
abode in Germany at the time of the transfer of property, or has not permanently stayed in a 
foreign country for more than five years as German citizen without having a residence in 
Germany, or is subject to an employment contract with a legal entity under public law as 
German citizen, or 

• the deceased, the donor, the heir, the donee or other acquirer is a corporation, partnership 
or formation of a company (Vermögensmasse) having its place of management or office in 
the Federal Republic of Germany, or 

• the Notes are part of a domestic property (Inlandsvermögen) within the meaning of section 
121 German Valuation Tax Act (Bewertungsgesetz). 

Taxation of the Issuer 

The Issuer is a corporation having its seat and its place of effective management in Germany and, 
therefore, profits of the Issuer derived from the transaction will be subject to German corporate 
income tax at a rate of 25 per cent. plus solidarity surcharge of 5.5 per cent. thereon. 

Payments in respect of the Notes, including without limitation payments of interest but excluding 
payments of principal, are deductible from the Issuer's profits for tax purposes. Additionally, the 
Issuer will be entitled to deduct other expenses incurred by it, such as fees. The tax treatment of 
the principal outstanding under the Notes will follow the accounting treatment which will form the 
basis for the tax accounting treatment. 
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Having its seat and its place of effective management in Germany, the Issuer is, in principle, also 
subject to German trade tax. The net income subject to trade tax would be computed by adding to 
such income, in principle, half of the interest paid by the Issuer under the Notes. However, 
pursuant to a special trade tax regime in section 19 para. 3 no. 2 Trade Tax Application Directive 
(Gewerbesteuerdurchführungsverordnung), the addition of half of the interest paid by the issuer is 
not applicable to certain business entities. The exemption is applicable to business entities which 
are – directly or indirectly – exclusively (i) acquiring credit receivables or (ii) assuming credit risks 
related to credit receivables originated by banks in the sense of section 1 German Banking Act 
(Kreditwesengesetz) and refinance the acquisition or the granting of a security in respect of the 
assumed credit risk by issuing notes. Pursuant to the documents, the Issuer is acquiring credit 
risks and will issue the Notes to refinance the acquisition. According to this and supported by a 
binding ruling (verbindliche Auskunft) dated 12 June 2006 issued by the responsible tax authority, 
the Issuer can benefit from the special trade tax regime and, thus, deduct refinancing expenses 
entirely for trade tax purposes.  

Other Taxes 

No stamp, issue, registration, or similar taxes or duties will be payable in Germany in connection 
with the issuance, delivery or execution of the Notes. Currently, net asset value tax is not levied in 
Germany. 
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SUBSCRIPTION AND SALE 

Subscription of the Notes  
Pursuant to the Subscription Agreement dated 26 July 2006, the Joint Lead Managers have 
agreed, subject to certain conditions, to subscribe for the Notes. Conditions as referred to in the 
previous sentence are customary closing conditions as set out in the Subscription Agreement.  

In the Subscription Agreement, the Issuer has made certain representations and warranties in 
respect of its legal and financial matters. The Subscription Agreement entitles the Joint Lead 
Managers to terminate their obligations thereunder in certain circumstances prior to payment of the 
purchase price of the Notes. The Issuer has agreed to indemnify the Joint Lead Managers against 
certain liabilities in connection with the offer and sale of the Notes. 

Selling Restrictions 
United States of America and its Territories 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as 
amended (the "Securities Act") and may not be offered, or sold within the United States or to, or 
for the account or benefit of, U.S. persons except in accordance with Regulation S under the 
Securities Act ("Regulation S") or pursuant to an exemption from the registration requirements of 
the Securities Act. Each Joint Lead Manager has represented and agreed that it has offered, sold 
and delivered the Notes, and will offer and sell the Notes (i) as part of its distribution at any time 
and (ii) otherwise until 40 days after the completion of the distribution of all the Notes only in 
accordance with Rule 903 of Regulation S. Neither any Joint Lead Manager nor any of its affiliates 
nor any persons acting on any Joint Lead Manager's behalf have engaged or will engage in any 
directed selling efforts with respect to the Notes, and it and they have complied and will comply 
with the offering restrictions requirements of Regulation S. Each Joint Lead Manager agrees that 
at or prior to confirmation of sale of Notes, it will have sent to each distributor, dealer or person 
receiving a selling concession, fee or other remuneration that purchases Notes from it during the 
distribution compliance period a confirmation or notice to substantially the following effect: 

"The Securities covered hereby have not been registered under the U.S. 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 (i) as part of their distribution at any time or 
(ii) otherwise until 40 days after the later of the commencement of the offering and the Issue Date 
except in either case in accordance with Regulation S under the Securities Act.  

Terms used above have the meaning given to them in Regulation S under the Securities Act." 

Terms used in this clause have the meaning given to them by Regulation S under the Securities 
Act. 

Each Joint Lead Manager represents that it has not entered and agrees that it will not enter into 
any contractual arrangement with any distributor (as that term is defined in Regulation S) with 
respect to the distribution or delivery of the Notes, except with its affiliates or with the prior written 
consent of the Issuer. 

Further, each Joint Lead Manager has represented and agreed that: 

(1) except to the extent permitted under U.S. Treas. Reg. Section 1.163-5 I(2)(i)(D) (the "D 
Rules"), (i) it has not offered or sold, and during the 40-day restricted period will not offer 
or sell, directly or indirectly, Notes to a person who is within the United States or its 
possessions or to a United States person, and (ii) it has not delivered and will not deliver, 
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directly or indirectly, within the United States or its possessions definitive Notes in bearer 
form that are sold during the restricted period; 

(2) it has and throughout the restricted period will have in effect procedures reasonably 
designed to ensure that its employees or agents who are directly engaged in selling Notes 
are aware that such Notes may not be offered or sold during the restricted period to a 
person who is within the United States or its possessions or to a United States person, 
except as permitted by the D Rules; 

(3) if it is a United States person, that it is acquiring the Notes for purposes of resale in 
connection with their original issuance and agrees that if it retains Notes for its own 
account, it will only do so in accordance with the requirements of U.S. Treas. Reg. Section 
1.163-5 I(2)(i)(D)(6); and 

(4) with respect to each affiliate that acquires from it Notes for the purpose of offering or 
selling such Notes during the restricted period that it will either (i) repeat and confirm the 
representations and agreements contained in sub-clauses (1), (2) and (3) on its behalf; or 
(ii) obtain from such affiliate for the benefit of the Issuer the representations and 
agreements contained in sub-clauses (1), (2) and (3). 

Terms used in clause (1), (2), (3) and (4) have the meanings given to them by the U.S. Internal 
Revenue Code of 1986 and regulations thereunder, including the D Rules. 

United Kingdom 

Each Joint Lead Manager has represented and agreed that (i) it has only communicated or caused 
to be communicated and will only communicate or cause to be communicated an invitation or 
inducement to engage in investment activity (within the meaning of Section 21 of the Financial 
Services and Markets Act 2000 ("FSMA")) received by it in connection with the issue or sale of the 
Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and (ii) it 
has complied and will comply with all applicable provisions of the FSMA with respect to anything 
done by it in relation to the Notes in, from or otherwise involving the United Kingdom. 

Ireland 

Each Joint Lead Manager has confirmed and agreed that (i) it has not offered or sold and will not 
offer or sell the Notes to the public within Ireland except in circumstances which do not require the 
prior publication of a prospectus pursuant to Article 3(2) of Directive 2003/71/EC; and (ii) it has not 
and will not do anything in Ireland in connection with the Notes that might constitute a breach of 
Section 9(1), 23(1), 23(6) or 23(7) of the Investment Intermediaries Act 1995. 

Germany 

Each Joint Lead Manager has represented and agreed that it has only offered and sold and that it 
will only offer and sell the Notes in the Federal Republic of Germany in accordance with the 
German Securities Prospectus Act (Wertpapierprospektgesetz) as of 22 June 2005 (BGBI. 2005 I 
S. 1698) implementing Directive 2003/71/EC of the European Parliament and of the Council of 4 
November 2003, and the German Securities Sales Prospectus Act (Wertpapier 
Verkaufsprospektgesetz) and any other applicable laws in the Federal Republic of Germany 
governing the issue, sale and offering of securities. 

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), with effect from and including the date on 
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which the Prospectus Directive is implemented in that Relevant Member State (the Relevant 
Implementation Date), no offer of Notes to the public may be made in that Relevant Member State 
prior to the publication of a prospectus in relation to the Notes which has been approved by the 
competent authority in that Relevant Member State or, where appropriate, approved in another 
Relevant Member State and notified to the competent authority in that Relevant Member State, all 
in accordance with 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 State and the 
expression Prospectus Directive means Directive 2003/71/EC and includes any relevant 
implementing measure in each Relevant Member State. 

Italy 

The offering of the Notes has not been registered with the Commissione Nazionale per la Società 
e la Borsa ("CONSOB") (the Italian securities and exchange commission) pursuant to the Italian 
securities legislation and, accordingly the Notes cannot be offered, sold or distributed nor any 
copies of the Prospectus or any other document relating to the Notes can be distributed in the 
Republic of Italy ("Italy") in a public solicitation (sollecitazione all'investimento) within the meaning 
of Article 1, paragraph 1, letter (t) of Legislative Decree no. 58 of 24 February 1998 (the "Financial 
Services Act"), unless an exemption applies.   

Accordingly, the Notes in Italy:  

(f) shall only be offered or sold to professional investors (operatori qualificati), as defined in 
Article 31, second paragraph of CONSOB Regulation No 11522 of 1 July 1998 ("CONSOB 
Regulation 11522"), as amended, or 

(g) in other circumstances which are exempted from the rules on public solicitations pursuant to 
Article 100 of the Financial Services Act and Article 33, first paragraph, of CONSOB 
Regulation No 11971 of 14 May 1999. 

Moreover and subject to the foregoing, the Notes may not be offered, sold or delivered and neither 
the Prospectus nor any other material relating to the Notes may be distributed or made available in 
Italy unless such offer, sale or delivery of Notes or distribution or availability of copies of the 
Prospectus or any other material relating to the Notes in the Italy is made:  

(i) by investment firms, banks or financial intermediaries permitted to conduct such activities in 
Italy in accordance with the Financial Services, and Legislative Decree No 385 of 1 
September, 1993 (the "Italian Banking Act"), CONSOB Regulation 11522 and any other 
relevant laws/regulations; and 

(ii) in compliance with Article 129 of the Italian Banking Act and the implementing instructions of 
the Bank of Italy, pursuant to which the issue, trading or placement of securities (e.g., notes) 
in Italy is subject to prior and subsequent notification to the Bank of Italy, unless an 
exemption, depending inter alia on the amount of the issue and the characteristics of the 
securities, applies, and 

(iii) in compliance with all relevant Italian securities, tax and exchange control and other 
applicable laws and regulations and any other applicable requirement or limitation which 
may be imposed from time to time by CONSOB or the Bank of Italy. 
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Insofar as the requirements above are based on laws which are superseded at any time pursuant 
to Directive 2003/71/EC (the "Prospectus Directive"), such requirements shall be replaced by the 
applicable requirements under the Prospectus Directive or the relevant implementing laws. 

France 

Under the Subscription Agreement and in connection with the initial distribution of the Notes, each 
Joint Lead Manager has represented and agreed that the Notes are issued outside the Republic of 
France and that it has not offered or sold, and will not offer or sell directly or indirectly any Notes in 
the Republic of France, and has not distributed and will not distribute or cause to be distributed in 
the Republic of France the Prospectus or any other offering material relating to the Notes, except 
to (i) providers of investment services relating to portfolio management for the account of third 
parties, and/or (ii) qualified investors (investisseurs qualifiés) to the exclusion of any individual, all 
as defined and in accordance with Articles L.411-1, L.411-2 and D.411-1 to D. 411-3 of the French 
Monetary and Financial Code. 

General 

Each Joint Lead Manager has agreed that it will not offer, sell or deliver any of the Notes, directly 
or indirectly, or distribute this Prospectus or any other offering material relating to the Notes, in or 
from any jurisdiction except under circumstances that will to its best knowledge and belief result in 
compliance with the applicable laws and regulations thereof. 
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USE OF PROCEEDS 

The gross proceeds from the issue of the Class A Notes, the Class B Notes, the Class C Notes, 
the Class D Notes, the Class E Notes and the Class F Notes amount to EUR 503,000,000 are 
equal to the net proceeds and will be used by the Issuer for, in particular, the purchase of the 
Portfolio from the Originator on the Issue Date. The estimated expenses associated with the 
admission of the Notes to trading on the Irish Stock Exchange amount to approximately 
EUR 11,782.40. 
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GENERAL INFORMATION 

Authorisation 
The issue of the Notes was authorised by a resolution of the board of directors of the Issuer on or 
about 21 July 2006. 

Litigation 
The Issuer is not and has not been since its incorporation engaged in any litigation or arbitration 
proceedings which may have or have had during such period a significant effect on its respective 
financial position, and, as far as the Issuer is aware, no such litigation or arbitration proceedings 
are pending or threatened. 

Material Change 
Save as disclosed in this Prospectus, there has been no material adverse change in the financial 
position of the Issuer since its incorporation. 

Payment Information 
For as long as any of the Notes are listed on the Irish Stock Exchange, the Issuer will notify or will 
procure notification to the Irish Stock Exchange of the Interest Amounts, Interest Accrual Periods 
and the Interest Rates and, if relevant, the payments of principal on each Class of Notes, in each 
case without delay after their determination pursuant to the Terms and Conditions. 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. 

Notices 
All notices to the Noteholders regarding the Notes shall (i) be published in a leading daily 
newspaper having general circulation in Ireland (which is expected to be the "Irish Times"), or, if 
this is not practicable, in another leading English language newspaper having supra-regional 
circulation in Ireland if and to the extent a publication in such form is required by applicable legal 
provisions and (ii)(A) be delivered to Euroclear and Clearstream, Luxembourg for communication 
by it to the Noteholders or (B) made available on a web site in accordance with the Terms and 
Conditions. 

Irish Listing 
This document constitutes a prospectus for the purposes of Directive 2003/71/EC of the European 
Parliament and of the Council of 4 November 2003 (the "Prospectus Directive") on the 
prospectus to be published when securities are offered to the public or admitted to trading. 

Application has been made to the Irish Financial Services Regulatory Authority ("IFSRA"), as 
competent authority under Directive 2003/71/EC, for the 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.  

Such approval relates only to the Notes which are to be admitted to trading on the regulated 
market of Irish Stock Exchange or other regulated markets for the purposes of Directive 
93/22/EEC or which are to be offered to the public in any Member State of the European Economic 
Area. 

The Issuer has appointed BNP Paribas Securities Services, Luxembourg Branch as the initial 
listing agent for the Irish Stock Exchange and BNP Paribas Securities Services, Dublin Branch as 
the initial Irish Paying Agent. The Irish Paying Agent will act as Paying Agent between the Issuer 
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and the holders of the Notes listed on the Irish Stock Exchange. For as long as any of the Notes 
are listed on the Irish Stock Exchange the Issuer will maintain an Irish Paying Agent. 

Miscellaneous 
No statutory or non-statutory accounts in respect of any financial year of the Issuer have been 
prepared other than as contained in this Prospectus. The Issuer will not publish interim accounts. 
The financial year end in respect of the Issuer is 31 December. The Issuer will produce non-
consolidated audited financial statements in respect of each financial year and will not produce 
consolidated audited financial statements. 

Clearing Codes 

Class A Notes 
ISIN XS0261661796 
Common Code 26166179 

Class B Notes 
ISIN XS0261661879 
Common Code 26166187 

  

Class C Notes 
ISIN XS0261661952 
Common Code 26166195 

Class D Notes 
ISIN XS0261662091 
Common Code 26166209 

  

Class E Notes 
ISIN XS0261662174 
Common Code 26166217 

Class F Notes 
ISIN XS0261662257 
Common Code 26166225 

  

Availability of Documents 
Copies in hard copy format of the following documents may be obtained at the registered office of 
the Issuer and the head office of the Principal Paying Agent during customary business hours on 
any working day from the date hereof (or the date of publication of such document, as relevant) as 
long as any of the Notes remain outstanding and as long as any of the Notes are listed on the Irish 
Stock Exchange they will also be available and may be obtained (free of charge) at the specified 
offices of the Irish Paying Agent: 

(i) the Articles of Association (Gesellschaftervertrag) of the Issuer; 

(ii) the resolution of the board of directors of the Issuer approving the issue of the Notes and 
the Transaction; 

(iii) this Prospectus, the Trust Agreement dated 26 July 2006, the English Law Security Deed 
dated 26 July 2006, the Data Trust Agreement dated 26 July 2006, the Servicing Agreement 
dated 26 July 2006, the Interest Rate Hedge Agreement dated 26 July 2006, the Cash 
Administration Agreement dated 26 July 2006, the Corporate Administration Agreement 
dated 26 July 2006, the Mandates dated 7 July 2006, the Agency Agreement dated 
26 July 2006, the Receivables Purchase Agreement dated 26 July 2006, and the 
Subscription Agreement dated 26 July 2006 and the Transaction Definitions Schedule dated 
26 July 2006; 

(iv) all future annual financial statements of the Issuer (the Issuer does not publish interim 
financial statements); 
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(v) each Portfolio Report; and 

(vi) all notices given to the Noteholders pursuant to the Terms and Conditions (see "THE 
TERMS AND CONDITIONS OF THE NOTES – Investor Notifications"). 
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TRANSACTION DEFINITIONS SCHEDULE 

1 Construction 

Unless otherwise stated therein or inconsistent therewith or the context requires otherwise, 
the following rules of construction shall apply to each of the Transaction Documents: 

(a) Words denoting the singular shall also include the plural number and vice versa; 
words denoting persons only shall also include firms and corporations and vice 
versa, except the context requires otherwise; words denoting one gender only shall 
also include the other genders. 

(b) References: 

(i) to Preambles, Clauses, Articles, Annexes and Schedules within each 
Transaction Document shall be construed as references to the Preambles, 
Clauses, Articles, Annexes and Schedules of that Transaction Document 
and each reference to a Sub-Clause or a paragraph is to the relevant Sub-
Clause of the Clause, or to the relevant paragraph of the Sub-Clause, in 
which the reference appears; and 

(ii) to any statutory provision shall be deemed also to refer to any statutory 
modification, re-statement or re-enactment thereof and to any statutory 
instrument, order or regulation made thereunder or under any statutory 
modification, re-statement or re-enactment thereof. 

(c) Any reference to an enactment is a reference to it as already amended and includes 
a reference to any repealed enactment which it may re-state, re-enact, with or 
without amendment, and to any re-statement, re-enactment and/or amendment of it. 

(d) Reference to any document or agreement (other than this Transaction Definitions 
Agreement) shall include reference to such document or agreement as varied, 
supplemented, replaced or novated from time to time and to any document or 
agreement expressed to be supplemental thereto or executed pursuant thereto. 

(e) Headings in any Transaction Document are for ease of reference only and will not 
affect its interpretation. 

(f) For the purposes of any provision which permits any act, matter or thing to be done 
or which prohibits the same from being done according to the effect thereof on the 
ratings of the Notes the reference to the ratings shall be to: 

(i) the then current ratings of the Notes; or 

(ii) where any of the current ratings is different from the relevant original rating 
as a result of any event or circumstance, the original rating as if such event 
or circumstance had not occurred. 

(g) Unless otherwise stated in this Transaction Definitions Agreement, in the 
computation of a period of time from a specified date to a later specified date, the 
word "from" means "from and including" and the words "to" and "until" each 
means "to but excluding". 

(h) Any reference in this Agreement to a time of day shall be construed as a reference 
to the local time in Frankfurt am Main, Federal Republic of Germany. 
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2 Definitions 

Except where the context otherwise requires, the following defined terms used in the 
Transaction Documents and herein have the meanings set out below: 

Account Bank means the Operating Account Bank and the Overcollateralisation 
Account Bank. 

Actual Date of Redemption means the date of redemption of the Notes following the 
occurrence of a Termination Date in accordance with 
Section 8 (Early Redemption for Default) of the Terms and 
Conditions. 

Administrative Expenses means the fees, costs and expenses payable to: 

(a) the Corporate Administrator under the Corporate 
Administration Agreement; 

(b) the Cash Administrator under the Cash Administration 
Agreement; 

(c) the Operating Account Bank under the Cash 
Administration Agreement; 

(d) the Overcollateralisation Account Bank under the Cash 
Administration Agreement;  

(e) the Set-Off Risk Reserve Account Bank under the relevant 
mandate (if any); 

(f) the account bank of the Hedge Collateral Account under 
the relevant mandate (if any);  

(g) the Principal Paying Agent under the Agency Agreement 
and the Irish Paying Agent under the Agency Agreement; 

(h) the Irish Stock Exchange; 

(i) the Data Trustee under the Data Trust Agreement; 

(j) the Rating Agencies; and 

(k) the auditors and legal counsel of the Issuer. 

Adverse Claim means any charge, encumbrance, pledge, proprietary or security 
interest, lien (including, without limitation, any lien by 
attachment), priority, or other right or claim in, over or on any 
Person's assets or properties in favour of any Person other than 
the Purchaser. 

Agency Agreement means the agency agreement between the Issuer, the Security 
Trustee, the Principal Paying Agent, and the Irish Paying Agent 
dated 26 July 2006 (as amended). 

Agent  means each of the Principal Paying Agent and the Irish Paying 
Agent. 

Agreed Form  means the forms of Schuldschein Loan Agreements attached as 
Schedule 2 to the Receivables Purchase Agreement
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Schedule 2 to the Receivables Purchase Agreement. 

Arranger means the Originator. 

Assignment Agreement  means an assignment agreement substantially in the form as 
attached the to relevant Schuldschein Loan Agreement. 

BaFin means the Bundesanstalt für Finanzdienstleistungsaufsicht or 
any successor thereof. 

Borrowed Principal Amount means any Principal Available used on any preceding Payment 
Date to pay any interest on the Notes under Section 4.7.1(f) of 
the Terms and Conditions or the relevant Class of Notes under 
Sections 4.7.2(f) to (k) of the Terms and Conditions (as 
applicable) as reduced by any amount of Interest Available used 
on any preceding Payment Date to repay principal of the Notes 
under Section 4.7.1(g) of the Terms and Conditions or principal 
of the relevant Class of Notes under Sections 4.7.2(l) to (q) of 
the Terms and Conditions (as applicable). 

Business Day  means any day on which TARGET (i.e. the Trans-European 
Automated Real-time Gross Settlement Express Transfer 
payment system) is open for the settlement of payments in EUR 
and on which banks are open for general business and foreign 
exchange markets settle payments in Frankfurt am Main, Dublin 
and Luxembourg. 

Cash Administration 
Agreement 

means the cash administration agreement between the Issuer, 
the Cash Administrator, the Operating Account Bank, the 
Overcollateralisation Account Bank, the Corporate Administrator 
and the Security Trustee dated 26 July 2006 (as amended). 

Cash Administrator means BNP Paribas Securities Services, Luxembourg Branch, 
or any successor thereof. 

Class A Notes means the Class A floating asset backed notes which are issued 
on the Issue Date in an initial aggregate principal amount of 
EUR 446,300,000 and divided into 4,463 Class A Notes, each 
having a principal amount of EUR 100,000. 

Class B Notes means the Class B floating rate asset backed notes which are 
issued on the Issue Date in an initial aggregate principal amount 
of EUR 15,000,000 and divided into 150 Class B Notes, each 
having a principal amount of EUR 100,000. 

Class C Notes means the Class C floating rate asset backed notes which are 
issued on the Issue Date in an initial aggregate principal amount 
of EUR 13,900,000 and divided into 139 Class C Notes, each 
having a principal amount of EUR 100,000. 

Class D Notes means the Class D floating rate asset backed notes which are 
issued on the Issue Date in an initial aggregate principal amount 
of EUR 10,200,000 and divided into 102 Class D Notes, each 
having a principal amount of EUR 100,000. 
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Class E Notes means the Class E floating rate asset backed notes which are 
issued on the Issue Date in an initial aggregate principal amount 
of EUR 11,300,000 and divided into 113 Class E Notes, each 
having a principal amount of EUR 100,000. 

Class F Notes means the Class F floating rate asset backed notes which are 
issued on the Issue Date in an initial aggregate principal amount 
of EUR 6,300,000 and divided into 63 Class F Notes, each 
having a principal amount of EUR 100,000. 

Class of Notes means each of the Class A Notes, the Class B Notes, the 
Class C Notes, the Class D Notes, the Class E Notes and the 
Class F Notes. 

Clearstream, Luxembourg means Clearstream Banking, Société Anonyme, Luxembourg. 

Closing Date means 28 July 2006.  

Collection Account means a settlement account held by the Servicer in its own 
name which allows for separate identification of payments made 
in respect of a Purchased Receivable. 

Collection Period means  

(i) in respect of the first Collection Period, the period 
beginning on (and including) the Cut-Off Date and ending 
on (but excluding) the Determination Date in September 
2006; and  

(ii) in respect of the subsequent Collection Periods, the 
period between a Determination Date (including) and the 
next following Determination Date (excluding). 

Collections  means in respect of a Purchased Receivable any amount 
received by the Issuer in respect of payments of principal, 
interest, security interest (if any) or damages (including, for the 
avoidance of doubt, payments made by the Originator with 
regard to a set-off by a Debtor in accordance with the 
Receivables Purchase Agreement (or the corresponding amount 
withdrawn from the Overcollateralisation Account in accordance 
with the Terms and Conditions), a Non-Eligible Receivable 
Repurchase Price or the portion allocable to such Purchased 
Receivable in respect of a Repurchase Price), provided that in 
respect of the first Payment Date after the Issue Date the 
amount of Interest shall be reduced by an amount equal to the 
amount of interest payable by Kreativ I Limited to the Originator 
in respect of the Warehousing Facility regarding the period from 
15 June 2006 (including) up to the Issue Date (excluding), 
provided further that such amount to be deducted shall not 
exceed EUR 4,000,000.  

Common Depositary means BNP Paribas Securities Services, Luxembourg Branch or 
any successor as common depositary for Euroclear and 
Clearstream, Luxembourg. 
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Corporate Administration 
Agreement 

means the corporate administration agreement entered in to 
between the Issuer and the Corporate Administrator on 
26 July 2006 (as amended). 

Corporate Administrator means Wilmington Trust SP Services (Frankfurt) GmbH or any 
successor thereof. 

Credit and Collection Policy  means the policies, practices and procedures of the Servicer 
relating to the origination and collection of Purchased 
Receivables in the form of Schedule 3 to the Servicing 
Agreement as modified from time to time in accordance with the 
Servicing Agreement.  

Credit Risk  means the risk of non-payment of a Purchased Receivable due 
to a lack of credit solvency (“Bonität”) of the relevant Debtor of 
the relevant Purchased Receivable.  

Cut-Off Date means 3 July 2006. 

Damages  means damages, losses, claims, liabilities, costs and expenses, 
including properly incurred legal fees and disbursements, arising 
out of or relating to the Receivables Purchase Agreement, the 
Servicing Agreement or the Data Trust Agreement (as 
applicable), or the transactions contemplated therein or thereby 
(in each case with respect to the relevant agreement). 

Data Release Event means any of the following events: 

(a) termination of the appointment or resignation by the 
Servicer under the Servicing Agreement; 

 (b) a release of the relevant data being necessary for the 
Purchaser (or the Security Trustee after delivery of an 
Enforcement Notice) to pursue legal actions to properly 
enforce or realise any Purchased Receivable, provided 
that the Purchaser (or the Security Trustee, as the case 
may be) will be acting through a Substitute Servicer; or 

 (c) the pursuit of legal actions by the Servicer to enforce, 
realise of preserve the Purchased Receivables or other 
claims and rights under the underlying Schuldschein Loan 
Agreement being inadequate. 

Data Trust Agreement  means the data trust agreement between the Originator, the 
Purchaser, the Data Trustee and the Security Trustee dated 
26 July 2006 (as amended). 

Data Trustee  means BNP Paribas Securities Services, London Branch, or any 
successor thereof.  

Data Trustee File means the file as attached as Schedule 1 to the Data Trust 
Agreement. 

Debtor  means the debtor of a Purchased Receivable. 

Decoding Key  means in respect of the Purchased Receivables and the related 
encoded information delivered to the Purchaser pursuant to
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encoded information delivered to the Purchaser pursuant to 
Clause 5 – (Data Protection, Decoding Key) of the Receivables 
Purchase Agreement matching information that allows for the 
decoding of the encoded Information to the extent necessary to 
identify the respective assigned Purchased Receivables in 
accordance with the principles of German property laws (in 
particular in accordance with the so called “sachenrechtlicher 
Bestimmtheitsgrundsatz”), which information shall include the 
name and address of the relevant Debtor, the amount owed 
under each Purchased Receivables and all further information 
required to clearly identify the relevant Purchased Receivables. 

Derivative Transactions means one or more derivative transactions the Originator has in 
place with a Debtor of a Purchased Receivable.  

Determination Date means the 20th day of the month in which the Payment Date 
occurs provided any such 20th day is a Business Day. If any such 
20th day is not a Business Day, the Determination Date will be on 
the immediately preceding day which is a Business Day. 

Downgrade Event means the date on which the Originator gives notice to the 
Issuer and the Security Trustee that its long term rating is 
reduced below BBB+ by S&P or A- by Fitch pursuant to 
Clause 7.4 of the Receivables Purchase Agreement. 

Early Redemption Report means the Portfolio Report in connection with the early 
redemption of the Notes.  

EC Treaty means the treaty establishing the European Community (signed 
in Rome on March 25, 1957 and entered into force on January 1, 
1958), as amended from time to time, including by the Treaty on 
European Union (signed in Maastricht on February 7, 1992 and 
entered into force on November 1, 1993) as amended by the 
Treaty of Amsterdam (signed on October 2, 1997 and entered into 
force on May 1, 1999) and as amended by the Treaty of Nice 
(signed on February 26, 2001 and entered into force on 
February 1, 2003) as amended. 

Eligibility Criteria  means the following criteria in respect of a Receivable: 

(i) the Originator is the sole creditor of the Receivable; 

(ii) the Receivable is a claim for (aa) repayment of principal 
under a loan repayable at its maturity or in quarterly 
instalments and (bb) payment of interest at a fixed rate of 
interest. The Receivable is issued in form of a certificate 
of indebtedness (Schuldschein) and has a term of not 
more than five years; 

(iii) the Receivable is free of third party rights;  

 (iv) the Receivable is a fully disbursed loan; 

(v) the Receivable has been originated by the Originator 
including by way of acquisition from a third party in 
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compliance with applicable law and the Originator’s credit 
and collection policy in effect at the time of origination; 

 (vi) the Originator is not prohibited to sell, transfer or assign its 
rights, obligations and benefits in respect of the 
Receivable and the Receivable can be validly transferred 
by way of sale and assignment and such transfer is not 
subject to any legal restrictions and does not violate any 
applicable law; 

(vii) the Receivable is legally valid and binding in accordance 
with its terms and applicable law; 

(viii) the Receivable constitutes an unsubordinated, 
irrevocable, binding and enforceable obligation of the 
relevant Debtor; 

 (ix) the Receivable is governed by German law; 

(x) the Originator has proper documentation in place for such 
Receivable; 

(xi) the Receivable is distinguishable from other claims of the 
Originator; 

 (xii) the principal amount payable on the Receivable is not 
determined by reference to any formula or index; 

(xiii) to the best knowledge of the Originator, the relevant 
Debtor is not in breach of any of its obligations in respect 
of the Receivable in any material aspect, or if the relevant 
Debtor has breached certain of its covenants in respect of 
the Receivable, such breach or breaches have been 
waived by the Originator as the Debtor is not rated below 
3.6 in accordance with the Internal PD-Rating; 

(xiv) no payment on the Receivable is overdue and no loss 
provision in respect of the Receivable has been made by 
the Originator; 

 (xv) the Receivable has a minimum Moody’s KMV RiskCalc 
credit estimate of B2.edf; 

(xvi) the Debtor of the Receivable has a minimum Internal PD-
Rating of 4.0; 

(xvii) the Receivable is denominated and payable in Euro; 

 (xviii) the final maturity of the Receivable falls on or before the 
last day of the Interest Accrual Period immediately 
preceding the Scheduled Maturity Date; 

(xix) the Receivable cannot be converted or exchanged into 
cash, securities or any other type of obligation; in 
particular, it is not convertible into equity; 
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(xx) the Debtor of the Receivable is domiciled in Germany; 

 (xxi) the Debtor of the Receivable is not a consumer 
(Verbraucher) within the meaning of the German Civil 
Code (Bürgerliches Gesetzbuch); 

(xxii) to the best knowledge of the Originator, the Debtor of the 
Receivable is not in bankruptcy and no moratorium or any 
similar proceedings exist with respect to the Debtor of the 
Receivable; 

 (xxiii) to the best knowledge of the Originator no litigation is 
pending in respect of the Receivable; 

(xxiv) the Originator has not entered into an agreement with a 
Debtor of the Receivable in respect of the Receivable 
according to which the repayment of the Receivable would 
be suspended; 

 (xxv) the Originator has not commenced enforcement 
proceedings against a Debtor of the Receivable in respect 
of the Receivable. 

Enforcement Notice means the written notice the Security Trustee shall forthwith 
serve upon the occurrence of a Issuer Event of Default to the 
Issuer with a copy to each of the Secured Parties and the Rating 
Agencies in accordance with the Trust Agreement.  

Enforcement Proceeds means any proceeds received by the Security Trustee from 
enforcement of the Security Assets. 

English Law Security Deed means the English law governed security deed entered into 
between the Issuer, the Interest Rate Hedge Counterparty and 
the Security Trustee dated 26 July 2006 (as amended). 

EUR or €  means the lawful currency introduced at the start of the third 
stage of the European Economic and Monetary Union pursuant 
to the Treaty establishing the European Community (the “EC 
Treaty”) (as amended from time to time). 

EURIBOR means, for each Interest Accrual Period, the rate for deposits in 
EUR for a period of three months which appears on Moneyline 
Telerate Page 248 of the Associated Press-Dow Jones Telerate 
Service (or such other page as may replace such page on that 
service for the purpose of displaying Brussels interbank offered 
rate quotations of major banks) as of 11:00 a.m. Brussels time 
on the EURIBOR Determination Date as determined by the 
Principal Paying Agent. 

 With respect to a EURIBOR Determination Date for which 
EURIBOR does not appear on Telerate Page 248, EURIBOR will 
be determined on the basis of the rates at which deposits in 
EUR are offered by the Reference Banks at approximately 11:00 
a.m. (Brussels time) on the EURIBOR Determination Date to 
prime banks in the Euro-zone interbank market for the relevant 
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Interest Accrual Period and in a principal amount equal to an 
amount that is representative for a single transaction in such 
market at such time. The Principal Paying Agent will request the 
principal Euro-zone office of each such Reference Bank to 
provide a quotation of its rate. If at least two such quotations are 
provided, EURIBOR on such EURIBOR Determination Date will 
be the arithmetic mean as determined by the Principal Paying 
Agent (rounded, if necessary, to the nearest one thousandth of a 
percentage point, with 0.0005 being rounded upwards) of such 
quotations. If fewer than two such quotations are provided, 
EURIBOR on such EURIBOR Determination Date will be the 
arithmetic mean as determined by the Principal Paying Agent 
(rounded, if necessary, to the nearest one thousandth of a 
percentage point, with 0.0005 being rounded upwards) of the 
rates quoted by major banks in the Euro-zone selected by the 
Principal Paying Agent at approximately 11.00 a.m., Brussels 
time, on such EURIBOR Determination Date for loans in EUR for 
the relevant Interest Accrual Period and in a principal amount 
equal to an amount that is representative for a single transaction 
in such market at such time to leading European banks. 

 If the Principal Paying Agent is on any EURIBOR Determination 
Date required but unable to determine EURIBOR for the relevant 
Interest Accrual Period, EURIBOR for such Interest Accrual 
Period shall be the EURIBOR as determined on the previous 
EURIBOR Determination Date. 

 Should an Interest Accrual Period be shorter or longer than three 
months, EURIBOR for such Interest Accrual Period shall be 
determined through the use of straight-line interpolation by 
reference to two rates, one of which shall be determined as the 
period of time for which rates are available next shorter than the 
length of the Interest Accrual Period and the other of which shall 
be determined as the period of time for which rates are available 
next longer than the length of the Interest Accrual Period. 

EURIBOR Determination 
Date 

means with respect to an Interest Accrual Period, the second 
Target settlement day immediately preceding on which such 
Interest Accrual Period commences. 

Euroclear means Euroclear Bank S.A./N.V. as operator of the Euroclear 
System. 

European Economic Area means the area comprised by Member States of the European 
Community and the other states that have entered into the 
Agreement on the European Economic Area signed at Oporto on 
2 May 1992, as amended from time to time. 

European Union  means the union of currently 25 European member states as 
created by the Treaty on European Union (signed in Maastricht 
on February 7, 1992 and entered into force on November, 1 
1993), amended by the Treaty of Amsterdam (signed on October 
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2, 1997 and entered into force on May 1, 1999) and amended by 
the Treaty of Nice (signed on February 26, 2001 and entered 
into force on February 1, 2003) as amended. 

Exchange Date means the day not earlier than 40 calendar days and not later 
than 180 calendar days after the date of issue of the Temporary 
Global Notes upon delivery by the relevant participants to 
Euroclear or Clearstream, Luxembourg, as relevant, and by 
Euroclear or Clearstream, Luxemburg, as relevant, to the 
Principal Paying Agent, of certificates in the form which forms 
part of the Temporary Global Notes and are available from the 
Principal Paying Agent for such purpose, to the effect that the 
beneficial owner or owners of the Notes represented by the 
Temporary Global Note is not a U.S. person or are not U.S. 
persons other than certain financial institutions or certain 
persons holding through such financial institutions on which the 
Temporary Global Notes shall be exchanged for the Permanent 
Global Notes pursuant to Section 1.4 (Exchange of Temporary 
Global Notes) of the Terms and Conditions. 

Expected Loss  means the loss expected in respect of Purchased Receivables 
and calculated by the Servicer in accordance with the Credit and 
Collection Policy. 

Fitch means Fitch Ratings Ltd and any successor to its rating 
business. 

Global Note means each Permanent Global Note and each Temporary 
Global Note issued in connection with this Transaction. 

Hedge Collateral means the collateral to be provided from time to time by the 
Interest Rate Hedge Counterparty to the Issuer in accordance 
with the Interest Rate Hedge Agreement. 

Hedge Collateral Account means the interest bearing account as specified in Clause 6.5 of 
the Trust Agreement. 

Impaired Purchased 
Receivable 

means a Purchased Receivable in respect of which (i) the 
relevant Debtor is rated 5.0 or worse in accordance with the 
Internal PD-Rating and (ii) the Servicer has decided in 
accordance with the Credit and Collection Policy that with a view 
to the financial situation of such Debtor a sale of the Purchased 
Receivable at that time will provide for higher proceeds than the 
continued collection of such Purchased Receivable. 

Initial Reserve Account 
Required Amount 

means EUR 1,500,000. 

Initial Note Principal Amount means the aggregate Note Principal Amount of all Notes as at 
the Issue Date, being EUR 503,000,000. 

Insolvent or Insolvency  means in relation to any Person: 

(a) that the relevant Person is either: 
(i) unable to fulfil its payment obligations as they 
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become due and payable (including, without 
limitation, Zahlungsunfähigkeit pursuant to 
Section 17 German Insolvency Code 
(Insolvenzordnung)), or 

(ii) is presumably unable to pay its debts as they 
become due and payable (including, without 
limitation, drohende Zahlungsunfähigkeit pursuant 
to Section 18 German Insolvency Code), or 

(b) that the liabilities of that Person exceed the value of its 
assets (including, without limitation, Überschuldung 
pursuant to Section 19 German Insolvency Code), or 

(c) that any measures pursuant to Section 21 German 
Insolvency Code have been taken in relation to the 
Person, or 

(d) any measure has been taken under foreign applicable law 
which corresponds to those listed in (a) to (c) above. 

Interest Accrual Period means for all Classes of Notes, in respect of the first Payment 
Date, the period commencing on (and including) the Issue Date 
and ending on (but excluding) the first Payment Date and in 
respect of any subsequent Payment Date, the period 
commencing on (and including) the immediately preceding 
Payment Date and ending on (but excluding) such Payment 
Date.  

Interest Amount means the amount of interest payable in respect of each Note on 
any Payment Date calculated in accordance with Section 5.3 
(Payments of Interest – Interest Amount) of the Terms and 
Conditions plus any amount of Interest Shortfall outstanding in 
respect of the relevant Note. 

Interest Available means, in respect of a Payment Date (and calculated on the 
Relevant Determination Date), an amount equal to the sum of: 

(a) the aggregate amount of interest paid under the 
Purchased Receivables;  

(b) the balance of the Reserve Account; 

(c) any portion of Servicer Advances relating to interest due 
and payable in respect of a Purchased Receivables;  

(d) any Recoveries Available;  

(e) any amount of interest received on the amounts standing 
to the credit of the Transaction Accounts; 

(f) any Overcollateralisation Excess Amount; 

(g) any amount paid (other than collateral) by the Interest 
Rate Hedge Counterparty to the Issuer under the Interest 
Rate Hedge Agreement;  

(h) any proceeds resulting from Permitted Investments; and 
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(i) upon the earlier of (aa) the termination of the transaction 
and (bb) the Scheduled Maturity Date, the balance of the 
Overcollateralisation Account. 

Interest Rate means the interest rate payable on the respective Class of Notes 
for each Interest Accrual Period as set out in Section 5.4 
(Payments of Interest – Interest Rates) of the Terms and 
Conditions. 

Interest Rate Hedge 
Agreement  

means the interest rate hedge agreement between the Issuer 
and the Interest Rate Hedge Counterparty dated 26 July 2006 
(as amended). 

Interest Rate Hedge 
Counterparty 

means IXIS Corporate & Investment Bank, acting through its 
London branch, or any successor thereof. 

Interest Shortfall means in respect of a Note any accrued interest not paid on a 
Payment Date in respect of the Interest Accrual Period in which 
it became due in respect of such Note. 

Internal Credit Rating means in accordance with the Credit and Collection Policy the 
Expected Loss of the overall-exposure of a Debtor translated 
into an internal rating scale, which ranges from 1.0 to 5.8 (two 
digit steps) and 6.1 to 6.5 (one digit steps), 1.0 being the best 
possible and 6.5 being the worst possible rating. 

Internal PD-Rating means in accordance with the Credit and Collection Policy the 
probability of default of a Debtor in respect of a Purchased 
Receivable translated into an internal rating scale, which ranges 
from 1.0 to 5.8 (two digit steps) and 6.1 to 6.5 (one digit steps), 
1.0 being the best possible and 6.5 being the worst possible 
rating. 

Irish Paying Agent means BNP Paribas Securities Services, Dublin Branch, or any 
successor thereof. 

Issue Date means 28 July 2006. 

Issuer means TS Co.mit One GmbH. 

Issuer Event of Default means each of the events set out in Section 8.1 (Early 
Redemption for Default) of the Terms and Conditions. 

Issuer Receipts means at any time and in respect of the Relevant Collection 
Period all amounts of Principal Available, of Interest Available, of 
Recoveries Available and any other amount standing to the 
credit of the Operating Account and the Reserve Account (if 
any), the Set-Off Risk Reserve Account Required Amount and 
the Hedge Collateral Account provided that such accounts are 
established in accordance with the relevant provisions of the 
Receivables Purchase Agreement and the Interest Rate Hedge 
Agreement (as applicable) as determined on the Relevant 
Determination Date.  

Joint Lead Managers means Commerzbank Aktiengesellschaft, London Branch, and 
IXIS Corporate & Investment Bank or any successor thereof
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IXIS Corporate & Investment Bank, or any successor thereof.  

Junior Servicing Fee means the fee of 0.70% per annum of the outstanding aggregate 
Note Principal Amounts as determined on the Issue Date and 
each anniversary of the Issue Date and payable on the Payment 
Date following the Issue Date and the Payment Date following 
each anniversary of the Issue Date in accordance with the 
Servicing Agreement. Such fee shall include any amounts 
payable by the Issuer to the Originator in respect of Clause 3.2.2 
of the Trust Agreement. 

Kreativ I Limited  means Kreativ I Limited, a company incorporated under the laws 
of Jersey and having its registered office at 26 New Street, St. 
Helier, Jersey, Channel Islands. 

Legal Maturity Date means 29 June 2013. 

Lower Rated Purchased 
Receivable 

means a Purchased Receivable which is rated between 4.6 
(including) and 4.8 (including) according to the Internal PD-
Rating but in respect of which a Principal Deficiency Event has 
not occurred as at the Relevant Determination Date.  

Mandates means the Operating Account Mandate and the 
Overcollateralisation Account Mandate.  

Margin means the Interest Rate less EURIBOR. 

Moody's means Moody's Investors Service Limited and any successor to 
its rating business. 

Moody's KMV RiskCalc means a model developed by Moody's KMV, a sister company of 
Moody's, which characterises the credit risk of private 
companies by incorporating financial statement data and equity 
market-based information to produce actual probabilities of 
default.  

New Issuer means a substitute debtor for the Issuer in respect of all 
obligations arising under or in connection with the Notes and the 
Transaction Documents named by the Issuer in accordance with 
Section 14.1(Substitution of the Issuer - General) of the Terms 
and Conditions. 

Non-Eligible Receivable means a Purchased Receivable which does not comply (in 
whole or in part) with the Eligibility Criteria as at the Cut-Off Date 
and the relevant non-compliance with the Eligibility Criteria 
cannot be remedied within 10 Business Days upon notification 
thereof in accordance with the 
Receivables Purchase Agreement. 

Non-Eligible Receivable 
Repurchase Price 

means in respect of a Non-Eligible Receivable the Outstanding 
Principal Amount of such Non-Eligible Receivable as at the Cut-
Off Date plus accrued interest (if any), less Collections received 
by the Issuer in respect of such Non-Eligible Receivable (if any).  

Note Principal Amount means with respect to any day the amount of any Note 
(rounded if necessary to the nearest EUR 0 01 with EUR 0 005
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(rounded, if necessary, to the nearest EUR 0.01, with EUR 0.005 
being rounded upwards) equal to the initial principal amount of 
such Note as, on or before such date, as reduced by all amounts 
paid prior to such date on such Note in respect of principal. 

Noteholder means a holder of a Note. 

Notes means the notes issued on the Issue Date by the Issuer and 
constituted by the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes, the Class E Notes and the Class F 
Notes. 

Operating Account  means the account as specified in Clause 6.2.1 of the Trust 
Agreement.   

Operating Account Bank means BNP Paribas, Frankfurt am Main regional Branch, or any 
successor thereof. 

Operating Account Mandate  means the account opening forms, resolutions, instructions and 
signature authorities relating to the Operating Account and the 
Reserve Account in the form agreed by the Cash Administrator. 

Originator means Commerzbank Aktiengesellschaft. 

Outstanding Principal 
Amount 

means in respect of a Purchased Receivable at any time the 
amount of principal owed by the Debtor under such Purchased 
Receivable as at the Cut-Off Date as reduced by Collections, 
provided that such Outstanding Principal Amount shall be 
increased in the amount of Collections allocable to such 
Purchased Receivable and received by the Issuer, which the 
Issuer is obliged to return for whatever reason to the Originator. 

Overcollateralisation 
Account 

means the interest bearing account as specified in Clause 6.3 of 
the Trust Agreement. 

Overcollateralisation 
Account Bank 

means BNP Paribas, Frankfurt am Main regional Branch, or any 
successor thereof. 

Overcollateralisation 
Account Mandate 

means the account opening forms, resolutions, instructions and 
signature authorities relating to Overcollateralisation Account in 
the form agreed by the Cash Administrator. 

Overcollateralisation 
Account Required Amount 

means  

(i) in respect of any Payment Date prior to the Payment Date 
on which the Transaction terminates, the sum of (1) the 
aggregate Outstanding Principal Amount of all Lower 
Rated Purchased Receivables multiplied by 0.1 and (2) 
the aggregate Outstanding Principal Amount of all 
Underperforming Purchased Receivables multiplied by 
0.2, in each case calculated on at the Relevant 
Determination Date, and  

(ii) in respect of the Payment Date on which the Transaction 
terminates, zero. 
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Overcollateralisation Excess 
Amount 

means the excess of the amount standing to the credit of the 
Overcollateralisation Account over the Overcollateralisation 
Account Required Amount, in each case as at the Relevant 
Determination Date. 

Overcollateralisation 
Shortfall Balance 

means the higher of (i) zero and (ii) the Overcollateralisation 
Account Required Amount minus the amount standing to the 
credit of the Overcollateralisation Account, in each case as at the 
Relevant Determination Date. 

Payment Date means each 29th day of each March, June, September, and 
December of each year, or, if any such 29th day is not a 
Business Day, on the next succeeding day which is a Business 
Day.  

The first Payment Date will be 29 September 2006. 

Unless the Notes are not redeemed earlier in full, the last 
Payment Date will be the Legal Maturity Date. 

Permanent Global Note means a permanent global bearer note without interest coupons 
representing a Class of Notes.  

Permitted Investments means: 

(a) any bank account or deposit (including, for the avoidance 
of doubt, time deposits) held or made with any financial 
institution, the short-term unsecured and unsubordinated 
debt obligations of which are rated at least "P-1" by 
Moody's, "A-1+" by S&P and "F1" by Fitch, and, with 
respect to bank accounts, the long-term unsecured and 
unsubordinated debt obligations of which are rated at 
least "A" by Moody's, "A-" by S&P and "AAA" by Fitch, 
provided that each such bank account or deposit shall (i) 
have a predetermined fixed euro amount of principal due 
at maturity that cannot change or vary, (ii) not have an "r" 
suffix attached to its rating, (iii) if such bank account or 
deposit has a variable interest rate, have an interest rate 
tied to a single interest rate index plus a single fixed 
spread (if any) and move proportionately with that index, 
(iv) not be subject to liquidation prior to its maturity and (v) 
mature at the latest on the Business Day immediately 
prior to the next following Payment Date; or 

(b) money market funds which are rated at least "Aaa" and 
"MR1+" by Moody's, "AAAg or AAAm" by S&P and "AAA" 
by Fitch and permit daily liquidation of investments; 

provided in each case that the relevant debtor is not required to 
deduct or withhold any amounts for or on account of any 
withholding tax or similar tax, unless such debtor is required to 
make "gross up" payments that ensure that the net amount 
actually received by the Issuer (free and clear of taxes, whether 
assessed against such debtor or the Issuer) will equal the full 
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amount that the Issuer would have received had no such 
deduction or withholding been required. 

Permitted Purpose means to transfer the relevant information for any of the 
following purposes:  

(a) to a Substitute Servicer on its request upon termination of 
the Servicer pursuant to Clause 13 of the Servicing 
Agreement; 

(b) to the substitute Data Trustee on the request of the 
Purchaser upon termination of the relevant Agreement; 

(c) if required to do so by an order of a court of competent 
jurisdiction whether in pursuance of any procedure for 
discovering documents or otherwise subject to prior notice 
to the parties of the relevant agreement (to the extent 
legally permitted); 

 (d) pursuant to any law or regulation or requirement of any 
governmental agency in accordance with which that party 
is required or accustomed to act subject to prior notice to 
the parties of the relevant agreement (to the extent legally 
permitted); 

(e) to any governmental, banking or taxation authority of 
competent jurisdiction subject to prior notice to the parties 
of the relevant agreement (to the extent legally permitted); 
or 

(f) to the extent necessary, to its auditors or legal or other 
professional advisers. 

Person  means any individual, partnership with legal capacity, company, 
body corporate, corporation, trust (only insofar as such trust has 
legal capacity), joint venture (insofar as it has legal capacity), 
governmental or government body or agent or public body. 

Portfolio means the portfolio of Receivables as identified in the data file 
stored on the CD ROM enclosed to the Receivables Purchase 
Agreement as Schedule 1. 

Portfolio Report means a quarterly report on the performance of the Purchased 
Receivables consisting, in particular, of the following information 
(to the extent such information may be provided under banking 
secrecy law and data protection laws of Germany (to the extent 
applicable)): 

(a) the aggregate Outstanding Principal Amount of each 
Purchased Receivable as at (i) the Cut-Off Date, (ii) the 
preceding Determination Date and (iii) the Relevant 
Determination Date; 

(b) the aggregate amount of Interest Available, Principal 
Available and Recoveries Available;  
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 (c) stratification tables profiling the Purchased Receivables 
similar to the tables set out in "DESCRIPTION OF THE 
PORTFOLIO" in the Prospectus;  

(d) the number and aggregate Outstanding Principal Amount 
of Purchased Receivables not complying with the 
Eligibility Criteria as of (i) the preceding Determination 
Date and (ii) the Relevant Determination Date; 

(e) the number and aggregate Outstanding Principal Amount 
of Purchased Receivables in respect of which a Principal 
Deficiency Event occurred as of the Relevant 
Determination Date;  

 (f) information on number and aggregate Outstanding 
Principal Amount of Purchased Receivables as of the 
Relevant Determination Date  

(aa) with respect to which the relevant Debtor has 
breached a covenant of the corresponding 
Schuldschein Loan Agreement; 

(bb) whereby the relevant Debtor is in arrears for 
more than ten (10) calendar days; 

(cc) whereby the relevant Debtor is insolvent or 
insolvency proceedings have been initiated 
against such Debtor. 

Portfolio Reporting Date means with respect to a Portfolio Report and a Payment Date 
the second Business Days preceding such Payment Date.  

Post Enforcement Priority of 
Payments 

means the priority of payments as set out in Section 4.8 
(Payments – Priority of Payments after an Enforcement Notice) 
of the Terms and Conditions 

Principal Available means an amount equal to the sum of (i) payments of principal in 
respect of a Purchased Receivable (including prepayments and 
repayments but excluding Recoveries Available), (ii) payments of 
a Non-Eligible Receivable Purchase Price and (iii) any portion of 
Servicer Advances relating to principal due and payable in 
respect of a Purchased Receivable. 

Principal Deficiency Amount means  

(i) in respect of (a), (b) and (d) of the definition of "Principal 
Deficiency Event" the Outstanding Principal Amount of a 
Purchased Receivable in respect of which such a 
Principal Deficiency Event occurred as at the date on 
which such Principal Deficiency Event occurred; and 

(ii) in respect of (c) of the definition of "Principal Deficiency 
Event" 100% of the Outstanding Principal Amount of a 
Purchased Receivable in respect of which such Principal 
Deficiency Event occurred if such Purchased Receivable 
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is rated 5.8 or worse in accordance with the Internal PD-
Rating as at the date on which such Principal Deficiency 
Event occurred; and 

(iii) in respect of (e) of the definition of “Principal Deficiency 
Event” the Outstanding Principal Amount of such Impaired 
Purchased Receivable immediately prior to its sale. 

Principal Deficiency Event means in respect of a Purchased Receivable the occurrence of 
one of the following events: 

(a) liquidation of or commencement of insolvency 
proceedings against the Debtor of such Purchased  
Receivable; 

(b) failure to pay by the Debtor of such Purchased Receivable 
(which shall have occurred after the Debtor has not paid a 
due and payable amount of at least EUR 1,000 after the 
lapse of a grace period of 10 calendar days after the 
relevant due date);  

(c) the credit quality of the Debtor of such Purchased 
Receivable is evaluated 5.8 or worse in accordance with 
the Internal PD-Rating;  

 (d) termination of the corresponding Schuldschein Loan 
Agreement; 

(e) sale of an Impaired Purchased Receivable by the 
Servicer. 

Principal Deficiency Ledger means a ledger account of the Issuer, which is debited with each 
Principal Deficiency Amount and credited with amounts equal to 
the amounts allocated to the Class of Notes in accordance with 
Section 4.7.1(h) (Priority of Payments prior to an Enforcement 
Notice) of the Terms and Conditions or Section 4.7.2(r) (Priority 
of Payments prior to an Enforcement Notice) of the Terms and 
Conditions. 

Principal Paying Agent means BNP Paribas, Luxembourg Branch or any successor 
thereof. 

Priority of Payments means in respect of payments to be made on a Payment Date 
the priority of payments applicable as set out in Section 4.7 
(Payments – Priority of Payments prior to an Enforcement 
Notice) or Section 4.8 (Payments – Priority of Payments after an 
Enforcement Notice) of the Terms and Conditions. 

Pro-Rata Test the Pro-Rata Test will be satisfied on any Payment Date in 
respect of which on the Relevant Determination Date: 

(a) the Trigger Ratio is satisfied; and 

(b) the amount of Issuer Receipts on such Payment Date 
allows to reduce the Principal Deficiency Ledger to zero 
after all payments in respect of interest and principal will 
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have been made in respect of the Class A Notes to the 
Class F Notes; and 

(c) no Issuer Event of Default has occurred; and 

(d) the aggregate Note Principal Amount of all Notes exceeds 
50% of the Initial Note Principal Amount.  

Prospectus means the prospectus in the English language dated 
26 July 2006 prepared by the Issuer in connection with the offer 
and sale of the Notes. 

Purchased Receivable  means the Receivables (including any related rights and claims 
to the extent transferable (übertragbare Nebenrechte)) 
purchased by the Purchaser from the Originator pursuant to the 
Receivables Purchase Agreement. 

Purchaser  means TS Co.mit One GmbH.  

Rating Agencies means Fitch and S&P and Moody's. 

Receivable  means a receivable for the repayment of the Outstanding 
Principal Amount and the payment of Interest on such 
Outstanding Principal Amount originated by the Originator 
(including by way of acquisition from a third party) in respect of a 
Schuldschein Loan Agreement. 

Receivables Purchase 
Agreement  

means the receivables purchase agreement between the 
Purchaser, Kreativ I Limited and the Originator dated 
26 July 2006 (as amended). 

Recoveries Available means the aggregate amounts recovered by the Issuer in the 
Relevant Collection Period regarding Purchased Receivables in 
respect of which a Principal Deficiency Event has occurred. 

Reference Banks means four major banks in the Euro-zone interbank market 
selected by the Principal Paying Agent. 

Relevant Collection Period means, in respect of a Payment Date, the Collection Period 
immediately preceding such Payment Date. 

Relevant Determination Date means, in respect of a Payment Date, the Determination Date 
immediately preceding such Payment Date.  

Replacement Costs means the lower of 

(a) the higher of (i) zero and (ii) the costs of the Originator for 
replacing the relevant Derivative Transaction calculated 
on the assumption that the relevant Derivative Transaction 
is terminated due to a default of the Debtor and that the 
Originator enters into a derivative transaction replacing 
such Derivative Transaction on exactly the same 
economic terms; and 

(b) the aggregate Outstanding Principal Amount(s) of the 
Purchased Receivable(s) of such Debtor. 
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Repurchase Option means the option of the Originator under the Receivables 
Purchase Agreement to repurchase all Purchased Receivables 
on any Payment Date as described in Section 9 (Early 
Redemption by the Issuer) of the Terms and Conditions. 

Repurchase Price means the aggregate fair market value of the Purchased 
Receivables (including for the avoidance of doubt any interest 
accrued on such Purchased Receivables) repurchased by the 
Originator from the Issuer in accordance with the Repurchase 
Option. 

Required Rating means each of the short term debt ratings: “A-1+” by S&P, “P-1” 
by Moody's and “F1” by Fitch. 

Reserve Account means the account as specified in Clause 6.2.2 of the Trust 
Agreement. 

Reserve Account Bank means BNP Paribas, Frankfurt am Main regional Branch or any 
successor thereof. 

Reserve Account Required 
Amount 

means  

(a) in respect of a Payment Date in the period from the Issue 
Date to (and including) the Payment Date falling in 
June 2007, the sum of (i) the balance of the Reserve 
Account as at the Payment Date preceding the current 
Payment Date plus (ii) EUR 800,000 provided that the 
aggregate amount of (i) and (ii) shall not exceed 
EUR 6,000,000; and 

(b) in respect of any other Payment Date prior to the Payment 
Date on which the Transaction terminates, the sum of (i) 
the balance of the Reserve Account as at the Payment 
Date preceding the current Payment Date plus (ii) 
EUR 600,000 provided that the aggregate amount of (i) 
and (ii) shall not exceed EUR 6,000,000; and 

(c) in respect of the Payment Date on which the Transaction 
terminates, zero 

Reserve Amount means the amount standing to the credit of the Reserve Account 
on the Relevant Determination Date. 

S&P means S&P, a division of The McGraw-Hill Companies Inc. and 
any successor to its rating business. 

Scheduled Maturity Date means 29 June 2011. 

Schuldschein Loan 
Agreement  

means a Schuldschein loan agreement (Schuldscheindarlehen) 
based on the Agreed Form, between the Originator and a 
Debtor. 

Secured Obligations means the obligations of the Issuer under the Terms and 
Conditions and the Transaction Documents. 

Secured Parties  means (i) the Noteholders, (ii) each Party to the Transaction 
Documents as creditors of the Secured Obligations and (iii) the
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Documents as creditors of the Secured Obligations, and (iii) the 
Security Trustee as creditor of the Security Trustee Claim. 

Security Assets means the assets pledged and to be pledged in accordance with 
Clause 6.4, Clause 6.5 and Clause 9 of the Trust Agreement and 
the assets assigned under the English Law Security Deed. 

Security Interest  means any pledge, lien, charge, assignment or security interest 
or other agreement or arrangement having the effect of 
conferring security 

Security Trustee means BNP Paribas Trust Corporation UK Limited, or any 
successor thereof. 

Security Trustee Claim means the claim granted to the Security Trustee pursuant to 
Clause 5.1 of the Trust Agreement. 

Security Trustee Fee Cap means,  

(a) in respect of each of four successive Collection Periods, 
starting with the first Collection Period commencing on the 
Cut-Off Date to the Determination Date falling in 
September 2006 and ending with the Collection Period 
from the Determination Date falling in March 2007 to the 
Determination Date falling in June 2007, EUR 75,000 per 
such Collection Period, and 

(b) in respect of any Collection Period following the Collection 
Period from the Determination Date falling in March 2007 
to the Determination Date falling in June 2007, 
EUR 300,000 per Transaction Year. 

Security Trustee Services has the meaning given to such term in Clause 4.2 of the Trust 
Agreement. 

Senior Servicing Fee means the fee of 0.70% per annum of the outstanding aggregate 
Note Principal Amounts as determined on the Issue Date and 
each anniversary of the Issue Date and payable on the Payment 
Date following the Issue Date and the Payment Date following 
each anniversary of the Issue Date in accordance with the 
Servicing Agreement..  

Servicer  means the Originator or at any time the Person then authorised 
pursuant to the Servicing Agreement to service, administer and 
collect Purchased Receivables. 

Servicer Advance means payment advances by the Servicer to the Purchaser in 
respect of scheduled payments of principal or interest (or any 
other amount payable) in respect of a Purchased Receivable 
which have not been received by the Servicer on the due date, 
provided that such an advance shall not exceed EUR 200,000 
per Collection Period. 

Servicing Agreement  means the servicing agreement between the Purchaser and the 
Servicer dated 26 July 2006 (as amended). 
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Servicing Fee  means the Junior Servicing Fee and the Senior Servicing Fee.  

Set-Off Risk Reserve 
Account 

means an interest bearing account to be established with the 
Set-Off Risk Reserve Account Bank upon certain rating triggers 
being breached in accordance with the Receivables Purchase 
Agreement. 

Set-Off Risk Reserve 
Account Bank 

means BNP Paribas, Frankfurt am Main regional Branch, or any 
successor thereof.  

Set-Off Risk Reserve Excess 
Amount 

means in respect of any Payment Date, the higher of (i) zero and 
(ii) the Set-Off Reserve Required Amount as at the immediately 
preceding Payment Date less the Set-Off Reserve Required 
Amount as at the current Payment Date, in each case as 
calculated on the Relevant Determination Date. 

Set-Off Risk Reserve 
Required Amount 

means as at the Downgrade Event an amount equal to the 
aggregate Replacement Costs for all Derivate Transactions. 

Subscription Agreement means the subscription agreement for the Notes between the 
Issuer, Commerzbank Aktiengesellschaft and IXIS Corporate & 
Investment Bank dated 26 July 2006 (as amended). 

Substitute Servicer  means at any time the Person then appointed as such pursuant 
to the Servicing Agreement meeting the requirements set forth in 
Clause 3 of the Servicing Agreement. 

Success Fee means an amount equal to 99.9% of the amounts payable under 
Section 4.7.1(q), Section 4.7.2(aa) or Section 4.8(x) (as 
applicable) of the Terms and Conditions. 

Surplus Interest Amount means an amount of Interest Available received by the Issuer in 
the Relevant Collection Period (as reduced by prior ranking 
items) equal to any Borrowed Principal Amount. 

Temporary Global Note means a temporary global bearer note without interest coupons 
by which each Class of Notes is initially represented. 

Termination Date  means the date on which the first early redemption notice from a 
Noteholder is delivered (Zugang) to the Issuer pursuant to 
Section 8 (Early Redemption for Default) of the Terms and 
Conditions, unless the Default Event has been remedied on 
such day. 

Termination Effective Date means the Business Day 30 calendar days after the Termination 
Date. 

Terms and Conditions means the terms and conditions of the Notes. 

Transaction means the transaction established by the Transaction 
Documents together with the conclusion and performance of the 
Transaction Documents as well as all other acts, undertakings 
and activities connected therewith. 

Transaction Accounts means the Operating Account, the Reserve Account and the 
Overcollateralisation Account. 
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Transaction Definitions 
Schedule  

means the transaction definitions schedule attached as 
Appendix B to the Terms and Conditions. 

Transaction Documents  means the Notes including the Transaction Definition Schedule 
and the Trust Agreement, the Receivables Purchase Agreement, 
the Servicing Agreement, the Data Trust Agreement, the Agency 
Agreement, the Corporate Administration Agreement, the Cash 
Administration Agreement, the English Law Security Deed, the 
Interest Rate Hedge Agreement and the Subscription 
Agreement. 

Transaction Year means each consecutive period of four successive Collection 
Periods, following the Collection Period from the Determination 
Date falling in March 2007 to the Determination Date falling in 
June 2007.  

Trigger Ratio The Trigger Ratio shall be satisfied if X/Y (expressed as a 
percentage) is greater than or equal to P/Q (expressed as a 
percentage) where: 

Y = the sum of the aggregate Note Principal Amounts of the 
Notes and the Reserve Amount, in each case as at the 
Determination Date on which the Trigger Ratio is calculated. 

X = the sum of the aggregate Note Principal Amount of the 
Class E Notes and the Class F Notes and the Reserve Amount, 
reduced by the Overcollateralisation Shortfall Balance, in each 
case as at the Determination Date on which the Trigger Ratio is 
calculated.  

Q = the sum of the Initial Note Principal Amount and the 
Reserve Amount on the Issue Date. 

P = the sum of the aggregate Note Principal Amount of the 
Class E Notes and the Class F Notes and the Reserve Amount 
as at the Issue Date. 

Trust Account means the open trust account (offenes Treuhandkonto) opened 
by the Security Trustee in accordance with the Trust Agreement 
with a bank which is rated A-1+ or better by S&P and P-1 or 
better Moody's and F1 or better by Fitch. 

Trust Agreement means the trust agreement between the Issuer, the Security 
Trustee and the other Secured Parties (other than the 
Noteholders) dated 26 July 2006 (as amended). 

Trustee Report means a report by the Servicer to the Security Trustee 
containing detailed information regarding the Portfolio as agreed 
separately between the Servicer and the Security Trustee.  

TSI Certificate means the certificate by TSI GmbH "Certified by True Sale 
International" which TSI GmbH grants for true sale 
securitisations which are made under the TSI platform and fulfil 
certain conditions. See "TRUE SALE INTERNATIONAL 



 

 166

CERTIFICATE".  

TSI GmbH means True Sale International GmbH with its registered seat in 
Frankfurt am Main, Germany 

Underperforming Purchased 
Receivable 

means a Purchased Receivable which is rated 5.0 or worse 
according to the Internal PD-Rating but in respect of which a 
Principal Deficiency Event has not occurred as at the Relevant 
Determination Date.  

United States means the United States of America (including the States thereof 
and the District of Columbia) and its possessions (including 
Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, 
Wake Island and the Northern Mariana Islands). 

Warehousing Facility means the term loan facility granted by the Originator a to 
Kreativ I Limited pursuant to a warehouse facility agreement 
dated 7 July 2005 between Kreativ I Limited and the Originator 
in order for Kreativ I Limited to fund the purchase of the 
Receivables during the warehouse phase. Kreativ I Limited will 
redeem the term loan facility by applying the proceeds from the 
sale of the Receivables.  

Weighted Average Internal 
PD-Rating 

means the average of the default probability of Debtors 
(weighted by the Outstanding Principal Amount(s) of their 
respective Purchased Receivables) which is mapped to the 
corresponding Internal PD-Rating category in accordance with 
the Credit and Collection Policy. 

Weighted Average Internal 
Credit Rating 

means the weighted average of the Expected Loss which is 
mapped to the corresponding Internal Credit Rating category in 
accordance with the Credit and Collection Policy. 

This Transaction Definitions Agreement is governed by and shall be construed in accordance with 
the law of the Federal Republic of Germany. 
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